BASE PROSPECTUS

This document constitutes a base prospectus in respect of non-equity securities within the meaning of Article
8 of Regulation (EU) 2017/1129 (the "Base Prospectus").

DRIVER UK MASTER S.A.
acting for and on behalf of its Compartment 7
(incorporated with limited liability in Luxembourg with registered number B 162 723)
as Issuer
GBP 7,000,000,000 Programme for the Issuance of Asset Backed Notes (the "Programme”)

Under this Programme, Driver UK Master S.A., acting for and on behalf of its Compartment 7 (the "Issuer")
may from time to time issue asset backed floating rate Class A Notes and asset backed floating rate Class B
Notes (together, the "Notes") denominated in GBP (subject always to compliance with all legal and/or
regulatory requirements).

The Issuer will issue the relevant Class of Notes in series with the same or different issue dates, interest rates
and scheduled repayment dates (but having the same interest payment dates) (each a "Series"). For each
Series of Class A Notes, the Issuer will deliver a global registered note to a Common Safekeeper for
Clearstream, Luxembourg and Euroclear. For each Series of Class B Notes, the Issuer will deliver a global
registered note to a Common Depositary for Clearstream, Luxembourg and Euroclear.

For each issue of Notes, final terms to this Base Prospectus (each such final terms referred to as "Final
Terms") will be provided as a separate document. The Final Terms must be read in conjunction with the Base
Prospectus.

The proceeds of any Initial Notes and any Further Notes will be used to finance the purchase by the Issuer
of receivables arising against Obligors under financing agreements for the acquisition of vehicles granted to
such Obligors by Volkswagen Financial Services (UK) Limited ("VWFS" or the "Seller") pursuant to the terms
and under the conditions of the Receivables Purchase Agreement.

Each Note entitles the holder to demand the payment of a particular amount of interest and/or principal only,
if and to the extent such amounts have been received by the Issuer as Collections, from the Cash Collateral
Account, from the enforcement of the Security with respect to the Receivables and from the Swap
Agreements. In case of payment in full by the respective Obligors in accordance with the underlying Financing
Contract and/or utilisation of the Cash Collateral Account to the extent any shortfall of Receivables is fully
covered thereby, and subject to receipt in full of the amounts payable under the Swap Agreements each
holder of a Note is entitled to payment of the principal amount plus interest calculated at a percentage rate
per annum being the sum (subject to a floor of zero) of Compounded Daily SONIA plus the applicable Margin,
in each case with reference to the principal amount of each Note remaining outstanding immediately prior to
the time of each payment and published pursuant to Notes Condition 10 (Notices). Payments of principal and
interest on each Class of Notes and Series of Notes will be made monthly in arrear on the 25" day of each
month in each year or, if such date is not a Business Day, on the next following Business Day unless that day
falls in the next calendar month in which case the date will be the first preceding day that is a Business Day.

This Base Prospectus has been approved by the Commission de Surveillance du Secteur Financier (the
"CSSF") of Luxembourg in its capacity as competent authority under Regulation (EU) 2017/1129 (the
"Prospectus Regulation"). The CSSF only approves this Base Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by the Prospectus Regulation and the
Luxembourg law dated 16 July 2019 on prospectuses for securities (loi du 16 juillet 2019 relative aux
prospectus pour valeurs mobiliéres) (the "Luxembourg Prospectus Law"). Such approval should not be
considered as an endorsement of the quality of the Notes that are subject to this Base Prospectus or an
endorsement of the Issuer that is subject to this Base Prospectus. Investors should make their own
assessment as to the suitability of investing in the Notes. In the context of such approval, the CSSF neither
assumes any responsibility nor gives any undertaking as to the economic and financial soundness of the
transaction and the quality or solvency of the Issuer in line with Article 6(4) of the Luxembourg Prospectus
Law. Application will be made to the Luxembourg Stock Exchange for the Notes to be listed on the official list
of the Luxembourg Stock Exchange and admitted to trading on the Luxembourg Stock Exchange’s regulated
market upon their issuance. The Luxembourg Stock Exchange's regulated market is a regulated market for



the purpose of Directive 2014/65/EU. This Base Prospectus constitutes, a base prospectus for the purpose
of Article 8 of the Prospectus Regulation, and, will be published in electronic form on the website of the
Luxembourg Stock Exchange (www.luxse.com).The validity of this Base Prospectus will expire on 22
November 2024. After such date there is no obligation of the Issuer to issue supplements to this Base
Prospectus in the event of significant new factors, material mistakes or material inaccuracies. This Base
Prospectus is published on the website of Circumference FS (Luxembourg) S.A. (https://circumferencefs-
luxembourg.com).

Any websites referred to in this Base Prospectus does not form part of this Base Prospectus and has not
been scrutinised or approved by the CSSF, except for any website referred to in the section of this Base
Prospectus headed "DOCUMENTS INCORPORATED BY REFERENCE".

Each of the Notes will be in the denomination of at least GBP 100,000 (or an amount in GBP equivalent to
EUR 100,000) and will be governed by the laws of Germany and will be represented by a global registered
note (the "Global Note"), without interest coupons, issued in respect of each Series of Class A Notes and
each Series of Class B Notes. The Global Note representing each Series of Class A Notes will be deposited
with a Common Safekeeper for Clearstream, Luxembourg and Euroclear under the new safekeeping structure
("NSS") and the Global Note representing each Series of Class B Notes will be deposited with a Common
Depositary for Clearstream, Luxembourg and Euroclear in the form of a classical global note (“CGN"). The
Notes represented by the Global Notes will not be exchangeable for definitive Notes. The Class A Notes are
intended to be held in a manner which will allow Eurosystem eligibility. This does not mean that the Class A
Notes will be recognised as eligible collateral for Eurosystem monetary policy and intra-day credit operations
by the Eurosystem either upon issue or at any or all times during their life and the Class A Notes will not
satisfy all of the applicable criteria that are currently in force to be recognised as Eurosystem eligible collateral
on issue. Such recognition will depend upon, inter alia, satisfaction of the Eurosystem eligibility criteria. See
"OVERVIEW OF THE TERMS AND CONDITIONS OF THE NOTES - GLOBAL NOTES."

Ratings have been assigned to the relevant Notes by Fitch Ratings Limited ("Fitch") and S&P Global Ratings
UK Limited ("S&P"). In general, European regulated investors are restricted from using a rating for regulatory
purposes if such rating is not issued or endorsed by a credit rating agency established in the European Union
"EU" and registered or certified under Regulation (EC) No 1060/2009 of the European Parliament (the "CRA
Regulation"), as amended by Regulation (EU) No 513/2011 and by Regulation (EU) No 462/2013 ("CRA3")
and UK regulated investors are restricted from using a rating for regulatory purposes if such rating is not
issued or endorsed by a credit rating agency established in the UK and registered or certified under CRA3 as
it forms part of domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018
("EUWA") and as amended by the Credit Rating Agencies (Amendment, etc) (EU Exit) Regulations 2019 (the
"UK CRA Regulation"). Each of Fitch and S&P is established in the United Kingdom and registered under
the UK CRA Regulation. The ratings issued by Fitch and S&P have been endorsed by Fitch Ratings Ireland
Limited and S&P Global Ratings Europe Limited, respectively. Each of Fitch Ratings Ireland Limited and S&P
Global Ratings Europe Limited is established in the European Union and registered under the CRA
Regulation. The assignment of ratings to the Notes or an outlook on these ratings is not a recommendation
to invest in the Notes and may be revised, suspended or withdrawn at any time.

SONIA
EU Benchmarks Regulation

Amounts payable under the Notes are calculated by reference to Compounded Daily SONIA, which is
provided by the Bank of England (the "SONIA administrator"). As at the date of this Base Prospectus, the
SONIA administrator does not appear on the register of administrators and benchmarks established and
maintained by the European Securities and Markets Authority ("ESMA") pursuant to Article 36 of Regulation
(EU) 2016/1011 of the European Parliament and of the Council of 8 June 2016 on indices used as
benchmarks in financial instruments and financial contracts or to measure the performance of investment
funds and amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No 596/2014 (the "EU
Benchmarks Regulation"). As far as the Issuer is aware, Article 2 of the EU Benchmarks Regulation applies,
such that the SONIA administrator, is not currently required to obtain authorisation or registration (or, if located
outside the European Union, recognition, endorsement or equivalence).
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UK Benchmarks Regulation

As at the date of this Base Prospectus, the Bank of England, as administrator of SONIA, does not appear on
the register of administrators and benchmarks established and maintained by the Financial Conduct Authority
("FCA™") pursuant to the Benchmarks Regulation as it forms part of domestic law of the United Kingdom by
virtue of the EUWA (the "UK Benchmarks Regulation"). The Bank of England is exempt under Article 2 of
the UK Benchmarks Regulation but has issued a statement of compliance with the principles for financial
benchmarks issued in 2013 by the International Organisation of Securities Commissions.

Responsibility of Prospective Investors

The purchase of Notes is only suitable for investors that have adequate knowledge and experience in such
structured investments and have the necessary background and resources to evaluate all risks related with
the investment that are able to bear the risk of loss of their investment (up to a total loss of the investment)
without the necessity to liquidate the investment in the meantime and that are able to assess the tax aspects
of such investment independently.

Furthermore, each potential investor should on the basis of its own and independent investigation and help
of its professional advisors (the consultation of which the investor may deem necessary) be able to assess if
the investment in the Notes is in compliance with its financial requirements, targets and situation (or if it is
acquiring the Notes in a fiduciary capacity, the beneficiary's), is in compliance with its principles for
investments, guidelines or any restrictions applicable to it arising from legal investment laws and regulations
or review or regulation by certain authorities (regardless of whether it acquires the Notes for itself or as a
trustee) and is an appropriate investment for the purchaser (or for any beneficiary if acting as a trustee),
notwithstanding the risks of such investment.

EU Securitisation Regulation, UK Securitisation Regulation and U.S. Risk Retention Rules
EU Securitisation Regulation and UK Securitisation Regulation

VWES is the "originator” for the purposes of Article 2(3) of the UK Securitisation Regulation and the EU
Securitisation Regulation. VWFS is legally bound to comply with the provisions of the UK Securitisation
Regulation and contractually agrees to comply with the provisions of the EU Securitisation Regulation.

All Receivables included in the Portfolio have been originated by VWFS and are sold to the Issuer by VWFS
in its capacity as Seller.

VWES shall, whilst any of the Instruments remain outstanding retain for the life of such Instruments a material
net economic interest of not less than 5 per cent. with respect to the Transaction in accordance with Article
6(3)(d) of the UK Securitisation Regulation and Article 6(3)(d) of the EU Securitisation Regulation.

VWES undertakes that it will not reduce, hedge or otherwise mitigate its credit exposure to the material net
economic interest for the purposes of Article 6(1) of the UK Securitisation Regulation and Article 6(1) of the
EU Securitisation Regulation and:

(a) with respect to the UK Securitisation Regulation, until such time as UK regulatory technical
standards are published jointly by the FCA and PRA, Article 12 of the Commission Delegated
Regulation specifying the risk retention requirements pursuant to the UK Securitisation
Regulation (the "Commission Delegated Regulation”) (BTS 625/2014 as amended by
Annex R of The Technical Standards (Capital Requirements) (EU Exit) (No. 3) Instrument
2019) and, pursuant to Article 43(7) of the UK Securitisation Regulation, until regulatory
technical standards are adopted jointly by the FCA and PRA, provided that the level of
retention may reduce over time in compliance with Article 10 (2) of the Commission
Delegated Regulation.

(b) for the purposes of the EU Securitisation Regulation, Article 7 of the Commission Delegated
Regulation (EU) 2023/2175 of 7 July 2023 on supplementing the Securitisation Regulation
with regard to regulatory technical standards specifying in greater detail the risk retention
requirements for originators, sponsors, original lenders and services (the "RRTS") adopted
by the Commission pursuant to Article 6(7) of the EU Securitisation Regulation, provided
that the level of retention may reduce over time in compliance with Article 10 (2) of the RRTS.
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As at the Initial Issue Date and any Further Issue Date, such interest will be comprised of a retention of the
first loss tranche equivalent to no less than 5 per cent. of the nominal amount of the securitised exposures.

After the Closing Date, the Servicer, on behalf of the Issuer, will prepare Servicer Reports wherein relevant
information with regard to the Purchased Receivables will be disclosed publicly together with an overview of
the retention of the material net economic interest by the Seller for the purposes of which the Seller will
provide the Issuer with all information reasonably required in accordance with the Securitisation Regulation
(EV) Disclosure Requirements and the Securitisation Regulation (UK) Disclosure Requirements.

The Lead Manager and each Lender and Noteholder, to the extent the EU Securitisation Regulation or UK
Securitisation Regulation is applicable to it, are required to independently assess and determine the
sufficiency of the information described in the preceding two paragraphs for the purposes of complying with
Article 5 et seq. of the EU Securitisation Regulation or Article 5 et seq. of the UK Securitisation Regulation
and neither the Issuer nor VWFS makes any representation that the information described above is sufficient
in all circumstances for such purposes.

Each prospective investor is required to independently assess and determine the sufficiency of the information
described in the preceding paragraphs of this section and in this Base Prospectus generally for the purposes
of complying with Article 5 et seq. of the EU Securitisation Regulation or Article 5 et seq. of the UK
Securitisation Regulation and none of the Issuer, the Seller (in its capacity as the Seller and the Servicer),
the Arranger, the Swap Counterparties, the Lead Manager nor the Transaction Parties makes any
representation that the information described above or in this Base Prospectus generally is sufficient in all
circumstances for such purposes. In addition, each prospective investor should ensure that it complies with
the implementing provisions in respect of the EU Securitisation Regulation or UK Securitisation Regulation
as applicable in its relevant jurisdiction. Prospective investors who are uncertain as to the requirements which
apply to them in respect of their relevant jurisdiction should seek guidance from their regulator and/or
independent legal advice on the issue.

As at the Closing Date the originator is not established in the EU and so the Transaction will not qualify as an
EU STS securitisation on the basis that the requirements of Article 18 of the EU Securitisation Regulation are
not fulfilled. In accordance with Article 27(1) of the UK Securitisation Regulation as amended by the
Securitisation (Amendment) (EU Exit) Regulations 2019, the Seller will provide a notification to the FCA
notifying the FCA that the Transaction would meet the UK STS criteria (the "UK STS Notification"). The FCA
is obliged to maintain on its website a list of all securitisations which the originators and sponsors have notified
as meeting the STS requirements in accordance with Article 27(5) of the UK Securitisation Regulation. For
this  purpose, the FCA has set wup a register on an interim basis under
http://data.fca.org.uk/#/sts/stssecuritisations.

The Issuer and VWFS as the originator hereby designate this Base Prospectus as the "transaction summary"
for the purposes of Article 7(1)(c) of the UK Securitisation Regulation.

U.S. Risk Retention Rules

The issuance of the Notes was not designed to comply with the U.S. Risk Retention Rules other than the
exemption under Section _.20 of the U.S. Risk Retention Rules and no other steps have been taken by the
Issuer, the Seller, Arranger, the Lead Manager or any of their affiliates or any other party to accomplish such
compliance.

The Seller accepts responsibility for the information set out in this section "EU Securitisation Regulation,
UK Securitisation Regulation and U.S. Risk Retention Rules".

Prohibition of Sales to EEA Retail Investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11)
of Article 4(1) of Directive 2014/65/EU (as amended, "MiFID 1I"); (ii) a customer within the meaning of Directive
2016/97/EU (as amended, the "Insurance Distribution Directive"), where that customer would not qualify
as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as
defined in Regulation (EU) 2017/1129 (as amended, the "Prospectus Regulation"). Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation")
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for offering or selling the Notes or otherwise making them available to retail investors in the EEA has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor
in the EEA may be unlawful under the PRIIPs Regulation.

Prohibition of Sales to UK Retail Investors

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the United Kingdom. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law of the United Kingdom by virtue of the EUWA,; or (ii) a customer
within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement in the Insurance Distribution Directive, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of Regulation the PRIPPs Regulation as it forms part of domestic
law of the United Kingdom by virtue of the EUWA,; or (iii) not a qualified investor as defined in Article 2 of
Regulation (EU) 2017/1129 as it forms part of domestic law of the United Kingdom by virtue of the EUWA.
Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of
domestic law of the United Kingdom by virtue of the EUWA for offering or selling the Notes or otherwise
making them available to retail investors in the United Kingdom has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the United Kingdom may be
unlawful under the PRIIPs Regulation.

UK MIFIR product governance / Professional investors and ECPs only target market

Solely for the purposes of the manufacturer’'s product approval process, the target market assessment
pursuant to the FCA Handbook Conduct of Business Sourcebook ("COBS") in respect of the Notes has led
to the conclusion that: (a) the target market for the Notes is only: (i) eligible counterparties, as defined in: (x)
COBS; and (y) as at the Closing Date, Directive 2015/65/EU ("EU MIFID 11"); and (ii) professional clients, as
defined in: (x) Regulation (EU) No 600/2014 as it forms part of domestic law of the United Kingdom by virtue
of the EUWA ("UK MiFIR"); and (y) as at the Closing Date, EU MIFID II; and (b) all channels for distribution
of the Notes to eligible counterparties and professional clients are appropriate, noting the responsibility of the
manufacturer under COBS only. Any person subsequently offering, selling or recommending the Notes (a
"distributor") should take into consideration the manufacturer's target market assessment; however, a
distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the "UK
MiFIR Product Governance Rules") or, as the case may be, EU MIFID Il is responsible for undertaking its
own target market assessment in respect of the Notes (by either adopting or refining the manufacturer’s target
market assessment) and determining appropriate distribution channels.

The Seller has internal policies and procedures in relation to the granting of credit, administration of credit-
risk bearing portfolios and risk mitigation. The policies and procedures of the Seller in this regard broadly
include the following:

(a) criteria for the granting of credit and the process for approving, amending, renewing and re-financing
credits, as to which please see further the section of the Base Prospectus headed "BUSINESS
PROCEDURES OF VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED" and "ADMINISTRATION OF
THE PURCHASED RECEIVABLES UNDER THE SERVICING AGREEMENT";

(b) systems in place to administer and monitor the various credit-risk bearing portfolios and exposures, as to
which we note that the Portfolio will be serviced in line with the usual servicing procedures of the Seller —
please see further the section of the Base Prospectus headed "ADMINISTRATION OF THE PURCHASED
RECEIVABLES UNDER THE SERVICING AGREEMENT?";

(c) diversification of credit portfolios given the Seller's target market and overall credit strategy, as to which,
in relation to the Portfolio, please see the section of the Base Prospectus headed "THE PURCHASED
RECEIVABLES POOL"; and

(d) policies and procedures in relation to risk mitigation techniques, as to which please see further the sections
of the Base Prospectus headed "BUSINESS PROCEDURES OF VOLKSWAGEN FINANCIAL SERVICES
(UK) LIMITED" and " ADMINISTRATION OF THE PURCHASED RECEIVABLES UNDER THE SERVICING
AGREEMENT".
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For a discussion of certain significant factors affecting investments in the Notes, see "RISK
FACTORS".

For reference to the definitions of capitalised terms appearing in this Base Prospectus and certain
interpretation rules, see "THE MASTER DEFINITIONS SCHEDULE".

ARRANGER

Lloyds Bank
Corporate Markets

LEAD MANAGER

Lloyds Bank
Corporate Markets

Base Prospectus dated 22 November 2023



- Vii -

The Issuer accepts full responsibility for the information contained in this Base Prospectus and any Final
Terms notwithstanding that the Seller and Servicer, the Security Trustee, the relevant Swap Counterparty,
the Principal Paying Agent, the Interest Determination Agent, the Cash Administrator, the Account Bank or
any other party expressly accepts responsibility for its own description or information which it provides in this
Base Prospectus (being, in the case of the Security Trustee the information under the section "SECURITY
TRUSTEE", in the case of each Swap Counterparty the information under its name in the section "SWAP
COUNTERPARTIES", in the case of the Principal Paying Agent, Interest Determination Agent and Cash
Administrator the information under the section "PRINCIPAL PAYING AGENT, INTEREST
DETERMINATION AGENT AND CASH ADMINISTRATOR" and in the case of the Account Bank under the
section "ACCOUNT BANK"), provided that, with respect to any information included herein and specified to
be sourced from a third party (i) the Issuer confirms that any such information has been accurately reproduced
and as far as the Issuer is aware and is able to ascertain from the information available to it from such third
party, no facts have been omitted, the omission of which would render the reproduced information inaccurate
or misleading and (ii) the Issuer has not independently verified any such information sourced from a third
party and accepts no responsibility for the accuracy thereof. The Issuer has taken all reasonable care to
ensure that the information given in this Base Prospectus and the Final Terms is to the best of its knowledge
in accordance with the facts and does not omit anything likely to affect its import. The Issuer has taken all
reasonable care to ensure that the information in this Base Prospectus and any Final Terms is true and
accurate in all material respects and that there are no other material facts the omission of which would make
misleading any statement herein, whether of fact or opinion. Volkswagen Financial Services (UK) Limited as
the Seller and Servicer accepts responsibility for any information in this Base Prospectus and, if any, in the
Final Terms relating to the Purchased Receivables, the Security, the disclosure of servicing related risk
factors, risk factors relating to the Purchased Receivables, the information contained in "DESCRIPTION OF
THE PORTFOLIO", "THE PURCHASED RECEIVABLES POOL", "BUSINESS PROCEDURES OF
VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED", "THE SELLER AND SERVICER",
"ADMINISTRATION OF THE PURCHASED RECEIVABLES UNDER THE SERVICING AGREEMENT",
"BUSINESS AND ORGANISATION OF VOLKSWAGEN FINANCIAL SERVICES (UK) LIMITED" and the
paragraphs on pages iii and iv headed "EU Securitisation Regulation, UK Securitisation Regulation and
U.S. Risk Retention Rules" (the "VWFS Information"). Subject to the foregoing, Volkswagen Financial
Services (UK) Limited as Seller and Servicer has taken all reasonable care to ensure that the information
given in the VWFS Information is to the best of its knowledge, in accordance with the facts and does not omit
anything likely to affect its import. The Lead Manager accepts full responsibility for the information contained
in "WEIGHTED AVERAGE LIFE OF THE NOTES", (subject to the qualifications in such section) except that
to the extent there is any inaccuracy resulting from information provided by VWFS to the Lead Manager, in
which case VWFS is solely responsible for such information.

No person has been authorised to give any information or to make any representations, other than those
contained in this Base Prospectus, in connection with the issue and sale of the Notes and, if given or made,
such information or representations must not be relied upon as having been authorised by the Issuer,
Volkswagen Financial Services (UK) Limited, the Security Trustee, the Servicer, the Lead Manager, the Swap
Counterparties or by the Arranger shown on the cover page or any other parties described in this Base
Prospectus. The Arranger and the Lead Manager do not constitute an underwriting syndicate or otherwise
take responsibility for the subscription, sale or other matters in connection with the issue of any Notes under
this Base Prospectus except to the extent that any of the Arranger, the Swap Counterparties or the Lead
Manager takes part in such issue as manager, underwriter, selling agent or in similar capacity. The delivery
of this Base Prospectus does not imply any assurance by the Issuer, Volkswagen Financial Services (UK)
Limited, the Security Trustee, the Servicer, the Swap Counterparties, the Lead Manager or by the Arranger
shown on the cover page or any other parties described in this Base Prospectus that this Base Prospectus
will continue to be correct at all times during the one-year period of validity except that the Issuer will publish
a supplement to this Base Prospectus if and when required pursuant to Article 23 of the Prospectus
Regulation. Any such supplement will be published on the website of the Luxembourg Stock Exchange
(www.luxse.com) and on the website of Circumference FS (Luxembourg) S.A. (https://circumferencefs-
luxembourg.com).

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended from
time to time (the "Securities Act"). Subject to certain exceptions, the Notes may not be offered, sold or
delivered within the United States or to U.S. persons (within the meaning of Regulation S under the Securities
Act).
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The Notes at all times may not be purchased, without the prior consent of the Seller, by any person except
for persons that are not "U.S. persons" as defined in the U.S. Risk Retention Rules ("Risk Retention U.S.
Persons"). "U.S. Risk Retention Rules" means Regulation RR (17 C.F.R Part 246) implementing the risk
retention requirements of Section 15G of the U.S. Securities Exchange Act of 1934, as amended. Prospective
investors should note that the definition of "U.S. person" in the U.S. Risk Retention Rules is substantially
similar to, but not identical to, the definition of "U.S. person” in Regulation S. Each purchaser of Notes,
including beneficial interests therein, will be deemed to, and in certain circumstances will be required to,
represent and agree that (1) it is not a Risk Retention U.S. Person (2) it is acquiring such Note or a beneficial
interest therein for its own account and not with a view to distribute such Note to a U.S. Person; and (3) it is
not acquiring such Note or a beneficial interest therein as part of a scheme to evade the requirements of the
U.S. Risk Retention Rules. Each prospective investor will be required to make these representations if such
representations have not been previously made, as a condition to placing any offer to purchase the Notes.
The Issuer, VWFS and the Lead Manager will rely on these representations, without further investigation.

The Notes may not be offered, or sold within the United States or to, or for the account or benefit of, U.S.
Persons except (i) pursuant to an exemption from, or in a transaction not subject to the registration
requirements of, the Securities Act and (ii) without the prior consent of the Seller, in accordance with an
exemption from the U.S. Risk Retention Rules.

The issuance of the Notes was not designed to comply with the U.S. Risk Retention Rules other than the
exemption under Section _.20 of the U.S. Risk Retention Rules and no other steps have been taken by the
Issuer, the Seller, Arranger, the Lead Manager or any of their affiliates or any other party to accomplish such
compliance.

Neither the delivery of this Base Prospectus or any Final Terms, nor any offering, sale or delivery of any Notes
shall, under any circumstances, create any implication (i) that the information in this Base Prospectus is
correct at any time subsequent to the date hereof, or (ii) that there has been no adverse change in the financial
situation of the Issuer or with respect to Volkswagen Financial Services (UK) Limited since the date of this
Base Prospectus or the balance sheet date of the most recent relevant financial statements 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. This does
not affect the obligation of the Issuer to file a supplement in accordance with Article 23 of the Prospectus
Regulation. Any such supplement will be published on the website of the Luxembourg Stock Exchange
(www.luxse.com) and on the website of Circumference FS (Luxembourg) S.A. (https://circumferencefs-
luxembourg.com).

No action has been taken by the Issuer, the Lead Manager and the Arranger other than as set out in this
Base Prospectus that would permit a public offering of the Notes, or possession or distribution of this Base
Prospectus, any Final Terms 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 Base
Prospectus (or any part hereof) or any Final Terms, nor any 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 Issuer, the Lead Manager and the Arranger have represented that all
offers and sales by them have been made on such terms. The Notes are not intended for investment by retalil
investors and this Base Prospectus has not been prepared for distribution to retail investors.

Neither this Base Prospectus nor any Final Terms 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 any offer
to buy any of the securities offered hereby or thereby in any circumstances in which such offer or solicitation
is unlawful. The distribution of this Base Prospectus (or of any part thereof) or any Final Terms and the offering
and sale of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Base Prospectus (or any part thereof) comes are required by the Issuer, the Lead Manager and the Arranger
to inform themselves about and to observe any such restrictions. Neither this Base Prospectus nor any Final
Terms constitute, or may be used for, or in connection with, an offer or solicitation by anyone in any jurisdiction
in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such offer
or solicitation. For a further description of certain restrictions on offerings and sales of the Notes and
distribution of this Base Prospectus (or of any part thereof) or any Final Terms see "SUBSCRIPTION AND
SALE".

THE NOTES REPRESENT OBLIGATIONS OF THE ISSUER ONLY AND DO NOT REPRESENT AN
INTEREST IN OR OBLIGATION OF ANY OF THE ARRANGER, THE LEAD MANAGER, THE SELLER,
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THE SERVICER (IF DIFFERENT), THE RELEVANT SWAP COUNTERPARTY, THE SECURITY TRUSTEE,
THE ACCOUNT BANK, THE CASH ADMINISTRATOR, THE REGISTRAR, THE PRINCIPAL PAYING
AGENT, THE INTEREST DETERMINATION AGENT, THE CORPORATE SERVICES PROVIDER, THE
DATA PROTECTION TRUSTEE, OR ANY OF THEIR RESPECTIVE AFFILIATES OR ANY OTHER PARTY
(OTHER THAN THE ISSUER) TO THE TRANSACTION DOCUMENTS. IT SHOULD BE NOTED FURTHER
THAT THE NOTES WILL ONLY BE CAPABLE OF BEING SATISFIED AND DISCHARGED FROM THE
ASSETS OF THE ISSUER. NEITHER THE NOTES NOR THE UNDERLYING PURCHASED
RECEIVABLES WILL BE INSURED OR GUARANTEED BY ANY GOVERNMENTAL AUTHORITY OR BY
ANY OF THE ARRANGER, THE LEAD MANAGER, THE SELLER, THE SERVICER (IF DIFFERENT), THE
RELEVANT SWAP COUNTERPARTY, THE SECURITY TRUSTEE, THE ACCOUNT BANK, THE CASH
ADMINISTRATOR, THE REGISTRAR, THE PRINCIPAL PAYING AGENT, THE DATA PROTECTION
TRUSTEE, THE INTEREST DETERMINATION AGENT, THE CORPORATE SERVICES PROVIDER, OR
ANY OF THEIR RESPECTIVE AFFILIATES OR ANY OTHER PARTY (OTHER THAN THE ISSUER) TO
THE TRANSACTION DOCUMENTS OR BY ANY OTHER PERSON OR ENTITY EXCEPT AS DESCRIBED
HEREIN.

THE NOTES OFFERED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STATE
SECURITIES LAWS, NOR HAS THE ISSUER BEEN REGISTERED UNDER THE UNITED STATES
INVESTMENT COMPANY ACT OF 1940 (THE "INVESTMENT COMPANY ACT"). THE ISSUER WILL BE
RELYING ON AN EXCLUSION OR EXEMPTION FROM THE DEFINITION OF "INVESTMENT COMPANY"
UNDER THE INVESTMENT COMPANY ACT CONTAINED IN SECTION 3(C)(1) OF THE INVESTMENT
COMPANY ACT, ALTHOUGH THERE MAY BE ADDITIONAL STATUTORY OR REGULATORY
EXCLUSIONS OR EXEMPTIONS AVAILABLE TO THE ISSUER. THE ISSUER IS BEING STRUCTURED
SO AS NOT TO CONSTITUTE A "COVERED FUND" FOR PURPOSES OF REGULATIONS ADOPTED
UNDER SECTION 13 OF THE BANK HOLDING COMPANY ACT OF 1956, AS AMENDED, COMMONLY
KNOWN AS THE "VOLCKER RULE."

If you are in any doubt about the contents of this document you should consult your stockbroker,
bank manager, legal advisor, accountant or other financial adviser.

An investment in the Notes that are the subject of this Base Prospectus is only suitable for financially
sophisticated investors who are capable of evaluating the merits and risks of such investment and
who have sufficient resources to be able to bear any losses which may result from such investment
(including the total loss of the amount invested in the Notes together with the expenses incurred for
purchasing and holding the Notes).

It should be remembered that the price of securities and the expected income from them may
decrease.

Neither the Arranger nor the Swap Counterparties nor the Lead Manager have verified the information
contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is
made and no responsibility or liability is accepted by any of the Arranger, the Swap Counterparties
or the Lead Manager as to the accuracy or completeness of the information contained in this Base
Prospectus and any Final Terms. In making an investment decision, investors must rely on their own
examination of the terms of this Base Prospectus, including the merits and risks involved.
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GENERAL DESCRIPTION OF THE PROGRAMME

The Programme is a GBP 7,000,000,000 Programme for the issuance of the Notes under which the Issuer
may from time to time issue asset backed floating rate notes denominated in GBP (subject always to
compliance with all legal and/or regulatory requirements). The applicable terms to any Notes will be agreed
between the Issuer and the relevant purchaser prior to the issue of the Notes and will be set out in the Terms
and the Notes Conditions attached to the relevant Global Note representing such Notes, as completed by the
applicable Final Terms attached to such Global Note (see "TERMS AND CONDITIONS OF THE NOTES -
1. FORM AND NOMINAL AMOUNT OF THE NOTES" below for further detail). In addition the Issuer may
request Advances under Schuldschein Loans.



RISK FACTORS

THE PURCHASE OF THE NOTES MAY INVOLVE SUBSTANTIAL RISKS AND BE SUITABLE ONLY FOR
INVESTORS WHO HAVE THE KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS
MATTERS NECESSARY TO ENABLE THEM TO EVALUATE THE RISKS AND THE MERITS OF AN
INVESTMENT IN THE NOTES. PRIOR TO MAKING AN INVESTMENT DECISION, PROSPECTIVE
INVESTORS SHOULD CAREFULLY CONSIDER IN LIGHT OF THEIR OWN FINANCIAL
CIRCUMSTANCES AND INVESTMENT OBJECTIVES ALL THE INFORMATION SET FORTH IN THIS
BASE PROSPECTUS AND, IN PARTICULAR, THE CONSIDERATIONS SET FORTH BELOW.
PROSPECTIVE INVESTORS SHOULD MAKE SUCH INQUIRIES AS THEY DEEM NECESSARY WITHOUT
RELYING ON THE ISSUER, THE ARRANGER OR THE LEAD MANAGER.

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the Notes.
These factors are contingencies which may or may not occur and the Issuer is not in a position to express a
view on the likelihood of any such contingency occurring.

The Issuer believes that the risks described in this section are the material risks inherent in investing in Notes
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. Accordingly, prospective investors should consider the detailed information set
out elsewhere in this Base Prospectus. 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. Additional risks and uncertainties not presently
known to the Issuer or that the Issuer currently believes to be immaterial could also have a material impact
on the Issuer's financial strength.

. RISKS FACTORS WHICH ARE SPECIFIC AND MATERIAL TO THE ISSUER
No Recourse to other Compartments and Non-Petition Clause

The Notes are limited recourse contractual obligations of the Issuer solely in respect of Compartment 7 within
the meaning of the Luxembourg Securitisation Law. Pursuant to Article 62(2) of the Luxembourg
Securitisation Law, where an individual compartment's assets are insufficient for the purpose of meeting the
Issuer's obligations under a respective issuance, it is not possible for the noteholders in that compartment's
issuance to obtain the satisfaction of the debt owed to them by the Issuer from assets belonging to another
compartment. Recourse of the Noteholders in respect of claims against the Issuer under or in relation to the
Notes will be strictly limited to the net assets allocated to Compartment 7 (the "Compartment 7 Assets")
and shall not extend to the remainder of the Issuer's estate. Furthermore, the other parties to the Transaction
Documents are not liable for the obligations of the Issuer and no third party guarantees the fulfiiment of the
Issuer's obligations under the Notes. Consequently, the Noteholders have no rights of recourse against such
third parties.

In this context, it is possible that any proceeds from the realisation by the Security Trustee of the security
upon the occurrence of a Foreclosure Event prove insufficient to enable the Issuer to meet all payments due
in respect of the Notes, taking into account the Order of Priority and the Noteholders will then have no further
claim against the assets of any other compartment or any non-compartmental assets of the Issuer.

Consequently, in case of enforcement of the claims under the Notes, to the extent that the proceeds from the
liquidation of the Compartment 7 Assets proves insufficient to make all payments due in respect of the Notes
(the "Shortfall"), any claims arising against the Issuer due to such Shortfall shall be extinguished and neither
the Noteholders nor any person on their behalf shall have the right to petition for the winding up of the Issuer
to recover the Shortfall amount.

Finally, should the Issuer be declared bankrupt, the Luxembourg court will appoint a bankruptcy trustee
("curateur") who shall be the sole legal representative of Driver UK Master S.A. and obliged to take such
action as he deems to be in the best interests of Driver UK Master S.A. and of all creditors of Driver UK Master
S.A. The conditions for opening bankruptcy proceedings are the cessation of payments ("cessation des
paiements") and the loss of creditworthiness ("ébranlement du credit"). The failure of controlled management
proceedings may also constitute grounds for the opening of bankruptcy proceedings. Certain preferred
creditors of Driver UK Master S.A. (including the Luxembourg tax authorities) may have a privilege that ranks
senior to the rights of the Noteholders in such circumstances. This may further reduce the available assets of



Compartment 7, therefore increasing the risk of the Issuer not being able to meet in full its payment obligations
against the Noteholders under Luxembourg law. As a result, the Noteholders may face the risk of not being
able to receive any income in respect of their investment or, at worst, of being unable to recover their initial
investment.

Furthermore, the enforcement of the payment obligations under the Notes shall solely be effected by the
Security Trustee in accordance with the Trust Agreement.

Risk in respect of payments made and Security provided during the "suspect period"

Driver UK Master S.A. is a public limited liability company (société anonyme) incorporated under the laws of
Luxembourg, has its registered office in Luxembourg and is managed by its Board of Directors, professionally
residing in Luxembourg. Accordingly, bankruptcy proceedings with respect to Driver UK Master S.A. would
likely proceed under, and be governed by, the bankruptcy laws of Luxembourg. Driver UK Master S.A. can
be declared bankrupt upon petition by a creditor of Driver UK Master S.A. or at the initiative of the court or at
the request of Driver UK Master S.A. in accordance with the relevant provisions of Luxembourg insolvency
law. Under Luxembourg law, a company is bankrupt ("en faillite") when it is unable to meet its current liabilities
and when its creditworthiness is impaired. The conditions for opening bankruptcy proceedings are the
cessation of payments ("cessation des paiements") and the loss of creditworthiness ("ébranlement du credit").
The failure of controlled management proceedings may also constitute grounds for the opening of bankruptcy
proceedings. Other insolvency proceedings under Luxembourg law include controlled management and
moratorium of payments ("gestion controlée et sursis de paiement") of the Issuer, composition proceedings
("concordat") and judicial liquidation proceedings ("liquidation judicaire™).

Under Luxembourg bankruptcy law, certain acts deemed to be abnormal if carried out by the bankrupt party
during the so-called "suspect period" or ten days preceding the "suspect period" may be unenforceable
against the bankruptcy estate of such party. Whilst the unenforceability is compulsory in certain cases, it is
optional in other cases. The "suspect period" is the period that lapses between the date of cessation of
payments ("cessation de paiements"), as determined by the bankruptcy court, and the date of the court order
declaring the bankruptcy. The "suspect period" cannot exceed six months.

Under Article 445 of the Luxembourg Code of Commerce, (a) a contract for the transfer of movable or
immovable property entered into or carried out without consideration, or a contract or transaction entered into
or carried out with considerably insufficient consideration for the insolvent party; (b) a payment, whether in
cash or by transfer, assignment, sale, set-off or otherwise for debts not yet due, or a payment other than in
cash or bills of exchange for debts due or (c) a contractual or judiciary mortgage, pledge, or charge on the
debtor's assets for previous debts, would each be unenforceable against the bankruptcy estate if carried out
during the "suspect period" or ten days preceding the "suspect period".

Under Article 448 of the Luxembourg Code of Commerce, transactions entered into by the bankrupt debtor
with the intent to deprive its creditors are null and void, regardless of the date on which they were made.

Under Article 446 of the Luxembourg Code of Commerce, any payments made by the bankrupt debtor in the
"suspect period" may be rescinded if the creditor was aware of the cessation of payment of the debtor.

If the Issuer is declared bankrupt, a competent court in Luxembourg may consider that the Issuer's entry into
the Transaction and the Transaction Documents has been carried out within the so-called "suspect period".
In such case, any payment of principal or interest in respect of the Notes could be unenforceable against the
Issuer, in application of sub (b) of Article 445 of the Luxembourg Code of Commerce and Noteholders could
face the risk of non-recovery of payments due under the Notes.

According to Article 61(4) second paragraph of the Luxembourg Securitisation Law and without prejudice to
the provisions of the law of 5 August 2005 on financial collateral arrangements, the validity and perfection of
each of the security interests mentioned under item (c) of Article 445 of the Luxembourg Code of Commerce
cannot be challenged by a bankruptcy receiver with respect to Article 445 of the Luxembourg Code of
Commerce and such security interests are enforceable even if they were granted by the company during the
suspect period or ten days preceding the "suspect period”, if (i) the articles of incorporation of the company
granting the security interests are governed by the Luxembourg Securitisation Law and (ii) the company
granted the respective security interest no later than the issue date of the securities or at the conclusion of
the agreements secured by such security interest. In other words, the Security Documents entered into in
accordance with Article 61(4) second paragraph of the Luxembourg Securitisation Law and hence no later



than the date of the issue of the Notes or the conclusion of the agreements secured by the security could not
be challenged by a bankruptcy receiver even if granted by the Issuer during the "suspect period” or ten days
preceding such "suspect period".



L. RISKS RELATED TO THE NATURE OF THE NOTES
Liability and Limited Recourse under the Notes, the Schuldschein Loans and the Subordinated Loan

All payment obligations of the Issuer acting for and on behalf of its Compartment 7 under the Notes, the
Schuldschein Loans and the Subordinated Loan constitute limited recourse obligations to pay only the
respective Available Distribution Amount which includes, inter alia, amounts received by the Issuer from the
Purchased Receivables and under the other Transaction Documents. The Available Distribution Amount may
not be sufficient to pay amounts accrued under the Notes, which may result in an Interest Shortfall as defined
in the Incorporated Terms Memorandum, however, an Interest Shortfall other than non-payment of interest
on the most senior Class of the Notes will not constitute a Foreclosure Event in accordance with clause 17
(Foreclosure on the Security; Foreclosure Event; Enforcement Event) of the Trust Agreement. The Notes
shall not give rise to any payment obligation in addition to the foregoing. The enforcement of the payment
obligations under the Notes, the Schuldschein Loans and the Subordinated Loan shall only be effected by
the Security Trustee in accordance with the Trust Agreement. A Foreclosure Event will, following the service
of an Enforcement Notice by the Security Trustee, result in the enforcement of the collateral held by the
Security Trustee. If the Security Trustee enforces the claims under the Notes and/or the Schuldschein Loans
and/or the Subordinated Loan, such enforcement will be limited to those assets which were transferred to the
Security Trustee and to any other assets of the Issuer. To the extent that such assets, or the proceeds of the
realisation thereof, prove ultimately insufficient to satisfy the claims of all Noteholders or the Lenders or the
Subordinated Lender in full, then any shortfall arising shall be extinguished 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" at such time when no further assets are available and no further
proceeds can be realised therefrom to satisfy any outstanding claims of the Noteholders, and neither assets
nor proceeds will be so available thereafter.

If any of the events which require the Security Trustee to take action should occur, the Security Trustee will
have legal access to the Security only. The Security Trustee itself is not a guarantor, nor have any guarantees
been given by other Transaction Parties, with respect to which the Security Trustee could assert claims on
behalf of the Noteholders and/or the Lenders and/or the Subordinated Lender.

Subordination of Notes

Holders of a Series of Class A Notes will rank pari passu with the Lenders of Senior Schuldschein Loans and,
therefore, bear the risk to incur losses, when the proceeds of the enforcement of the Security should not be
sufficient to satisfy all claims of the holders of the Class A Notes and the Lenders of the Senior Schuldschein
Loans.

Holders of a Series of Class B Notes will bear more credit risk with respect to the Issuer than holders of a
Series of Class A Notes and will incur losses, if any, prior to holders of a Series of Class A Notes and the
Lenders of Senior Schuldschein Loans because of the subordination of the Series of Class B Notes in relation
to the Series of Class A Notes and the Senior Schuldschein Loans. Furthermore, holders of a Series of Class
B Notes will rank pari passu with the Lenders of Junior Schuldschein Loans and, therefore, bear the risk to
incur losses, when the proceeds of the enforcement of the Security should not be sufficient to satisfy all claims
of the holders of the Class B Notes and the Lenders of the Junior Schuldschein Loans.

No payment of interest will be made on each Series of Class B Notes until all of the Issuer's expenses
(including applicable fees for Agents), and all interest on each Series of Class A Notes and each Senior
Schuldschein Loan are paid in full, and no payment of principal will be made on a Series of Class B Notes
until the principal amount of each Series of Class A Notes and each Senior Schuldschein Loan is paid in full.

In particular, following the end of the Revolving Period and prior to the occurrence of a Foreclosure Event
leading to an Enforcement Event, on each Payment Date the Issuer shall pay from the Available Distribution
Amount (provided that, prior to the occurrence of a Foreclosure Event leading to an Enforcement Event, the
payment of interest due and payable on each Series of Class B Notes and the Junior Schuldschein Loans
has been paid) the Senior Instrument Amortisation Amount, which comprises a payment of principal in respect
of the Senior Instruments until the Instrument Principal Amount Outstanding of such Senior Instrument equals
the Senior Instrument Targeted Balance. Payments on each Junior Instrument will be made from any amounts
remaining from the Available Distribution Amount only after the payment of principal on each Senior



Instrument and until the Instrument Principal Amount Outstanding of each Junior Instrument equals the Junior
Instrument Targeted Balance.

A Foreclosure Event leading to an Enforcement Event will occur inter alia if the Issuer defaults in the payment
of any interest on the most senior Class of Notes when the same becomes due and payable, and such default
continues for a period of five (5) Business Days. If a Foreclosure Event leading to an Enforcement Event has
occurred, the Issuer will not pay interest or principal on any Notes other than the Class A Notes until all of the
Issuer’s expenses and all interest and principal due on the Class A Notes are paid in full.

Noteholders may have less control over modifications

In respect of modifications, waivers or consents relating to the provisions of the Transaction Documents, the
votes of the Noteholders will be treated as a single class together with the votes of the Lenders. It is possible
that the interests of the Lenders will not be aligned with the interests of a Series or Class of Notes and, whilst
the Transaction Documents provide that all amendments to the Transaction Documents which are materially
prejudicial to the interests of Noteholders and Lenders need to be consented to by all Noteholders and
Lenders, it is possible that, in relation to votes on certain matters, the Security Trustee is not able to given an
instruction which has been approved by the holders of a Series or Class of Notes because the Lenders do
not also approve such instruction. The provisions of the Transaction Documents do not include drag-along
rights or “snooze you lose” provisions which means that instructions may not be given if not approved by all
Lenders and Noteholders.

Interest Rate Risk / Risk of Swap Counterparty Insolvency
Noteholders may be subject to interest rate risk

Payments in respect of the Purchased Receivables made to the Seller by an Obligor under a Financing
Contract comprise monthly amounts calculated with respect to a fixed interest rate which may be different to
Compounded Daily SONIA plus margin, which is the interest rate (being subject to a floor of zero) payable on
the Class A Notes and the Class B Notes.

The Issuer will hedge afore-described interest rate risk and will use payments made by the Swap
Counterparties to make payments on the Notes on each Payment Date, in each case calculated with respect
to the swap notional amount which is equal to the outstanding Nominal Instrument Amount on the relevant
Series of Notes, following payment on the immediately preceding Payment Date.

During those periods in which the floating rates payable by a Swap Counterparty under a Swap Agreement
are substantially greater than the fixed rates payable by the Issuer under such Swap Agreement, the Issuer
will be more dependent on receiving payments from such Swap Counterparty in order to make interest
payments on the relevant Series of Notes. If the Swap Counterparty fails to pay any amounts when due under
a Swap Agreement, the Collections from Receivables and the General Cash Collateral Amount may be
insufficient to make the required payments on the respective Series of Notes and the Noteholders may
experience delays and/or reductions in the interest and principal payments on the respective Series of Notes.

During periods in which the floating rates payable by a Swap Counterparty under a Swap Agreement
(including periods in which the floating amount payable by the Swap Counterparty is a negative number as a
result of the quoted negative floating rate exceeding the spread), are less than the fixed rate payable by the
Issuer under such Swap Agreement, the Issuer will be obliged to make a payment to such Swap Counterparty.
The Swap Counterparty's claims for payment (including certain termination payments required to be made by
the Issuer upon a termination of a Swap Agreement) under such Swap Agreement will be higher in priority
than all payments on the Instruments. If a payment under a Swap Agreement is due to the Swap Counterparty
on any Payment Date, the Purchased Receivables and the General Cash Collateral Amount may be
insufficient to make the required payments on the Notes and the Noteholders may experience delays and/or
reductions in the interest and principal payments under the Notes.

Termination of the Swap Agreements

The Swap Counterparty may become insolvent or may suffer from a rating downgrade, in which case it would
have to be replaced or, in case of a certain rating downgrade would have to provide collateral. A Swap
Agreement may also be terminated by either party due to an event of default or a termination event. However,
there can be no assurance that a guarantor or replacement Swap Counterparty will be found or that the



amount of collateral will be sufficient to meet the Swap Counterparty's obligations. In such events the
Noteholders may experience delays and/or reductions in the interest and principal payments due in respect
of such Series of Notes.

The enforceability of a contractual provision which alters the priorities of payments to subordinate the claim
of a Swap Counterparty (to the claims of other creditors of its counterparty) upon the occurrence of an
insolvency of or other default by a Swap Counterparty has been challenged in the English and U.S. courts.
However this is an aspect of cross border insolvency law which remains untested. Whilst the priority issue is
considered largely resolved in England and Wales, concerns still remain that the English and U.S. courts will
diverge in their approach which, in the case of an unfavourable decision in the U.S., may adversely affect the
Issuer's ability to make payments on the Notes. If a creditor of the Issuer (such as the Swap Counterparty) or
a related entity becomes subject to insolvency proceedings in any jurisdiction outside England and Wales
(including, but not limited to, the US), and it is owed a payment by the Issuer, a question arises as to whether
the insolvent creditor or any insolvency official appointed in respect of that creditor could successfully
challenge the validity and/or enforceability of subordination provisions included in the Transaction Documents
(such as a provision of the relevant Order of Priority which refers to the ranking of the Swap Counterparty's
rights in respect of certain amounts under the Swap Agreements). In particular there is a risk that such
subordination provisions would not be upheld under US bankruptcy law. Such laws may be relevant in certain
circumstances with respect to a range of entities which may act as a Swap Counterparty, including US
established entities and certain non-US established entities with assets or operations in the US (although the
scope of any such proceedings may be limited if the relevant non-US entity is a bank with a licensed branch
in a US state). In general, if a subordination provision included in the Transaction Documents was successfully
challenged under the insolvency laws of any relevant jurisdiction outside England and Wales and any relevant
foreign judgment or order was recognised by the English courts, such actions may adversely affect the rights
of the Noteholders, the rating and/or the market value of the Notes and/or the ability of the Issuer to satisfy
its obligations under the Notes.

Risks in connection with the application of the German Debenture Act (Gesetz Uuber
Schuldverschreibungen aus Gesamtemissionen)

A Noteholder is subject to the risk to be outvoted and to lose rights towards the Issuer against his will in the
case that the Noteholders agree pursuant to the Notes Conditions to amendments of the Notes Conditions
by majority vote according to the Gesetz Uber Schuldverschreibungen aus Gesamtemissionen
(Schuldverschreibungsgesetz - SchVG) (German Debenture Act). In the case of an appointment of a
Noteholder's representative for all Noteholders a particular Noteholder may lose, in whole or in part, the
possibility to enforce and claim his rights against the Issuer regardless of other Noteholders.

Modification of Notes Conditions

Notwithstanding the provisions of the German Debenture Act (Gesetz Uber Schuldverschreibungen aus
Gesamtemissionen (Schuldverschreibungsgesetz - SchVG)) the Issuer and Noteholders have specified that
as long as the Notes are outstanding, the Notes Conditions of any Series may only be modified through
contractual agreement to be concluded between the Issuer and all the Noteholders of each Series with a
prior notification to the Rating Agencies, to the extent such Series is rated, as provided for in Section 4 of the
German Debenture Act or by a Noteholder's resolution adopted with unanimous consent of the Noteholders
of such Series pursuant to Sections 5 to 22 of the aforementioned act.

The Servicer (on behalf of the Issuer) may in certain circumstances agree to amendments to the Notes
Conditions and/or the Trust Agreement for the purpose of effecting a Benchmark Rate Modification (a
"Proposed Amendment"), subject to and in accordance with the detailed provisions of Notes Condition 12
(Amendments to the Conditions and Benchmark Rate Modification).

In relation to any such Proposed Amendment, the Issuer is required to give at least 30 calendar days' notice
of the proposed modification to the Noteholders of each Class of Notes in accordance with Notes Condition
10 (Notices) and to the Lenders of each Schuldschein Loan in accordance with Loan Condition 9 (Notices).
However, Noteholders and Lenders should be aware that, in relation to each Proposed Amendment, unless
Noteholders and Lenders representing at least 10 per cent. of the aggregate Instrument Principal Amount
Outstanding of the Senior Instruments or the Junior Instruments have contacted the Issuer in writing (or
otherwise in accordance with the then current practice of any applicable clearing system through which Notes
may be held) within such notification period notifying the Security Trustee that such Noteholders and Lenders



do not consent to the modification, the modification in respect of such Senior Instrument or Junior Instrument
will be passed without Noteholder and Lender consent.

If Noteholders and Lenders representing at least 10 per cent. of the aggregate Instrument Principal Amount
Outstanding of the Senior Instruments or Junior Instruments have notified the Issuer in writing (or otherwise
in accordance with the then current practice of any applicable clearing system through which Notes may be
held) within the notification period referred to above that they do not consent to the Proposed Amendment,
then such Proposed Amendment will not be made in respect of each Series of Notes and each Schuldschein
Loan unless Noteholders of such Series of Notes or Lenders of such Schuldschein Loan unanimously consent
in favour of the Proposed Amendment. The Issuer is also required to obtain the consent of any other
Transaction Creditors (other than the Swap Counterparties) whose consent is required to be obtained in order
to make the Benchmark Rate Modification in accordance with the provisions of the Incorporated Terms
Memorandum in so far they are materially and adversely affected by such modifications.

The Issuer will also be entitled to amend any term or provision of the Notes Conditions with the consent of
the Security Trustee, but without the consent of any Noteholder, any Swap Counterparty, the Subordinated
Lender, the Arranger, the Lead Manager or any other Person if it is advised by a third party authorised under
Article 28 of the UK Securitisation Regulation, as applicable, or a reputable international law firm that such
amendments are required for the Transaction to comply with the EU Securitisation Regulation or the UK
Securitisation Regulation, as applicable, or any regulatory and/or implementing technical standards adopted
under the EU Securitisation Regulation or any directions, secondary legislation, guidance, regulatory
technical standards, implementing technical standards and related documents published by the FCA and the
PRA of the United Kingdom under the UK Securitisation Regulation. Any such amendment shall only become
valid, by giving ten (10) Business Days prior notice to the Noteholders, to the Lenders and the Rating
Agencies in writing, including by e-mail. Insofar as such amendments relate to the originator or Seller, any
amendments in order to comply with the EU Securitisation Regulation shall not result in any non-compliance
with the UK Securitisation Regulation and insofar as such amendments relate to the Issuer, any amendments
in order to comply with the UK Securitisation Regulation shall not result in any non-compliance with the EU
Securitisation Regulation.

There is no guarantee that any changes made to the Transaction Documents and the Notes Conditions
pursuant to the obligations imposed on the Security Trustee, as described above, would not be prejudicial to
the Noteholders.

Weighted average life of Class A Notes and Class B Notes

The weighted average life of each of the Class A Notes and the Class B Notes is volatile. In the event that
the Purchased Receivables are prematurely terminated, in arrear, or otherwise settled early, the principal
repayment of the Class A Notes and the Class B Notes may be earlier or later than expected and, therefore,
the yield on the Notes may be adversely affected by a higher or lower than anticipated rate of prepayment of
the Purchased Receivables. The rate of prepayment of the Purchased Receivables cannot be predicted and
is influenced by a wide variety of economic and other factors, including prevailing interest rates, the buoyancy
of the auto finance market, the availability of alternative financing and local and regional economic conditions.
Therefore, no assurance can be given as to the level of prepayment that the Purchased Receivables will
experience. Based on assumed rates of prepayment the approximate average lives and principal payment
windows of each Class of Notes are set out in the section entitled "WEIGHTED AVERAGE LIFE OF THE
NOTES".

However, the actual characteristics and performance of the Purchased Receivables will differ from such
assumptions and any difference will affect the percentages of the initial amount outstanding of the Notes
which are outstanding over time and the weighted average lives of the Notes. See the sections "WEIGHTED
AVERAGE LIFE OF THE NOTES" and "THE PURCHASED RECEIVABLES POOL".

Ratings of each Class of Notes

The Issuer has not requested a rating of any Class of Notes by any rating agency other than the Rating
Agencies. However, rating organisations other than the Rating Agencies may seek to rate any Class of Notes
and, if such "shadow ratings" or "unsolicited ratings" are lower than the comparable ratings assigned to such
Class of Notes by the Rating Agencies, such shadow or unsolicited ratings could have an adverse effect on



the value of any Class of Notes. Future events, including events affecting the Account Bank, the Seller and
the Servicer (if different) could also have an adverse effect on the rating of any Class of Notes.

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 any Class of Notes should be
evaluated independently from similar ratings on other types of securities. There is no assurance that the
ratings will continue for any period of time or that they will not be lowered, reviewed, suspended or withdrawn
by the Rating Agencies. In the event that 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 to the Notes.
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1l. RISKS RELATED TO THE PURCHASED RECEIVABLES
Credit Risk of the Parties

The ability of the Issuer to make any principal and interest payments in respect of the Instruments depends
to a large extent upon the ability of the parties to the Transaction Documents to perform their contractual
obligations. In particular, and without limiting the generality of the foregoing, the timely payment of amounts
due in respect of the Instruments depends on the ability of the Servicer to collect the Purchased Receivables
and on the maintenance of the level of interest rate protection offered by the Swap Agreements.

Risk of Late Payment of Monthly Instalments

In the event of late payment (which could be caused by the Obligor's financial or personal reasons, including
loss or reduction of earnings, illness (including any illness arising in connection with an epidemic or a
pandemic), divorce and other similar factors, which may, individually or in combination lead to in change in
the economic situation of such Obligor) made in relation to Purchased Receivables becoming due in the
respective Monthly Period, the risk of late payment under the Notes is in part mitigated for the Noteholders
by payments from the General Cash Collateral Amount to the extent that funds are available therein. The
Obligors’ failure to make timely payments in relation to Purchased Receivables may adversely affect the
Issuer's ability to make payments on the Notes. See also "RISK FACTOR — Risks related to the Purchased
Receivables — Future developments in the Corona Pandemic may have a material negative impact on
the performance of the Issuer under the Notes".

Future developments in the Corona Pandemic may have a material negative impact on the
performance of the Issuer under the Notes

In December 2019, a novel strain of coronavirus which causes a respiratory disease in humans ("COVID-19")
was reported in Wuhan, China. The World Health Organization declared COVID-19 to constitute a global
pandemic (the "Corona Pandemic”). Governments worldwide had implemented measures to contain the
spread of the virus including domestic and international travel bans, quarantines and restrictions on public
gatherings and commercial activity.

Risk of late payment or non-payment of monthly instalments and Residual Values
UK Government initiatives

In response to the Corona Pandemic a number of governments had taken steps to mandate or encourage
payment holidays or provide other relief for consumers in direct or indirect financial difficulty as a result of the
effects of the Corona Pandemic.

In the UK, the FCA published a package of measures to support motor finance consumers through the Corona
Pandemic (as amended from time to time, the "FCA Guidance"). These included, without limitation, payment
deferrals for certain customers and restriction on repossessions of motor vehicles. Although the majority of
this guidance has now expired, the Tailored Support Guidance ("TSG") still remains in place. The TSG
supplements the FCA's temporary guidance, and whilst the TSG was originally issued in the context of the
Corona Pandemic, the FCA clarified that the TSG remains also relevant in the case of borrowers in financial
difficulty due to other circumstances, such as the rising cost of living (see the FCA's June 2022 "Dear CEO"
letter). There are proposals to incorporate aspects of the TSG into the FCA Handbook, and to introduce
targeted additional changes to support consumers in financial difficulty (see the "Vulnerable Customers and
Borrowers in Financial Difficulty" section below).

Financing Contracts

The Issuer does not have any rights in, over or to the vehicles that are financed by the Financing Contracts -
it only has rights in connection with the sale proceeds of those vehicles. Accordingly, in the event of any
insolvency of VWFS, the Issuer is reliant on any administrator or liquidator of VWFS taking appropriate steps
to sell such vehicles. Because the sale proceeds have been transferred to the Issuer, this will be of no value
to VWFS' creditors as a whole and therefore an administrator or liquidator will not have any financial incentive
to take such steps. This risk is mitigated by the inclusion of a provision in the Servicing Agreement providing
that the Issuer (or the Servicer on behalf of the Issuer) will pay, in accordance with the Order of Priority, any
administrator or liquidator's costs and expenses in selling such vehicles and an Administrator Recovery
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Incentive fee; however there can be no certainty that any administrator or liquidator would take such actions
and no contractual obligations on VWFS to do so that would be enforceable against VWFS or an administrator
or liquidator thereof after the commencement of the administration or liquidation of VWFS.

Furthermore, following an Insolvency Event which occurs in respect of VWFS it will no longer be required to
repurchase Redelivery Purchased Receivables pursuant to the Redelivery Repurchase Agreement. The
realisation proceeds relating to Vehicles which are the subject of Redelivery Financing Contracts may be
lower than the Redelivery Repurchase Price paid by VWFS under the Redelivery Repurchase Agreement.

Right to Vehicles and reliance on residual value

Under Financing Contracts which are PCP Agreements, at the end of the term of the PCP Agreement, an
Obligor may either settle the contract by paying the balloon payment (and thereby purchase the Vehicle) or,
subject to the Vehicle being in a condition acceptable to VWFS and within the agreed mileage, return the
Vehicle to VWFS in full and final settlement of the PCP Agreement. Where the Obligor chooses not to return
the Vehicle, title in the Vehicle passes to the Obligor when the Obligor pays the additional "option to purchase"
fee to VWFS (which does not form part of the Receivables). Where the Obligor chooses to return the Vehicle,
VWES then acts as the Obligor's agent in selling the Vehicle and the sale proceeds of the Vehicle are applied
to settle the Final Rental Amount. The Issuer will be exposed to the risk that due to economic, market and
social factors in the used vehicle market, including industry specific effects such as the potential impact of an
increasingly negative sentiment around diesel vehicles, the residual value of the Vehicle may be less than
anticipated at the outset of the Financing Contract and thus less than the Final Rental Amount. In such cases,
the Issuer's ability to make payments on the Notes may be affected.

Market Value of Purchased Receivables

There is no assurance that the market value of the Purchased Receivables will at any time be equal or greater
than the Nominal Instrument Amount outstanding for any Class of Notes and Series of Notes.

Commingling Risk

VWES, as the Servicer, is entitled to commingle funds representing Collections with its own funds during
each Monthly Period in accordance with the following procedure:

(a) if and so long as the Monthly Remittance Condition is satisfied, VWFS will be entitled to commingle
funds representing Collections with its own funds during each Monthly Period and will be required to
make a single deposit of such monthly Collections to the Distribution Account on each Payment Date;
and

(b) if and so long as the Monthly Remittance Condition is not satisfied, VWFS will be entitled to
commingle funds representing Collections with its own funds during each Monthly Period only in
accordance with the procedure outlined in detail in "ADMINISTRATION OF THE PURCHASED
RECEIVABLES UNDER THE SERVICING AGREEMENT - Commingling".

Commingled funds may be used or invested by VWFS at its own risk and for its own benefit until the next
relevant Payment Date. If VWFS were unable to remit those funds or were to become insolvent, losses or
delays in distributions to Noteholders may occur.

Risk of Change of Servicer

In the event VWFS is replaced as Servicer, there may be losses or delays in processing payments or losses
on the Purchased Receivables due to a disruption in servicing during a transfer to a successor Servicer, or
because the successor Servicer is not as experienced as VWFS. This may cause delays in payments or
losses under the Notes. There is no guarantee that a successor Servicer will provide the servicing at the
same level as VWFS. The Servicer will, however, not be released from its obligations under the Servicing
Agreement until a successor Servicer has entered into a new servicing agreement with the Issuer.

Risk of Non-Existence of Receivables

If any of the Receivables have not come into existence at the time of their transfer to the Issuer under the
relevant Receivables Purchase Agreement or belong to another Person other than the Seller, such transfer
would not result in the Issuer acquiring title to such Receivable. The Issuer would not receive adequate value
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in return for its purchase price payment. This risk, however, will be mitigated by contractual representations
and warranties and the contractual obligation that (i) if such Receivable had not come into existence, VWFS
shall pay to the Issuer an amount equal to the amount paid by the Issuer for such non-existent Receivable on
the relevant Purchase Date or (ii) if such Receivable belongs to another person, VWFS shall pay to the Issuer
an amount equal to the Settlement Amount for such non-existing Receivable on the Repurchase Date. Such
Settlement Amount will be equal to the present value of the Purchased Receivable on the last calendar day
of the month prior to the Repurchase Date in which the buying back shall become effective using, as
applicable, the Discount Rate.

Equitable Assignment

Assignment by VWFS to the Issuer of the benefit of the Receivables derived from Financing Contracts
governed by the laws of England and Wales will take effect in equity only because no notice of the assignment
will be given to Obligors.

The giving of notice to the Obligor of the assignment (whether directly or indirectly) to the Issuer would have
the following consequences:

@) notice to the Obligor would "perfect” the assignment so that the Issuer would take priority over any
interest of a later encumbrance or assignee of VWFS' rights who has no notice of the assignment to
the Issuer;

(b) notice to an Obligor would mean that the Obligor should no longer make payment to VWFS as

creditor under the Financing Contract but should make payment instead to the Issuer. If the Obligor
were to ignore a notice of assignment and pay VWFS for its own account, the Obligor might still be
liable to the Issuer for the amount of such payment. However, for so long VWFS remains the Servicer
under the Servicing Agreement, VWFS also is the agent of the Issuer for the purposes of the
collection of the Receivables and will, accordingly, be accountable to the Issuer for any amount paid
to VWFS in respect of the Receivables;

(c) notice to the Obligor would prevent VWFS and the Obligor amending the relevant Financing Contract
without the involvement of the Issuer. However, VWFS will undertake for the benefit of the Issuer
that VWFS will not waive any breach under, or amend the terms of, any of the Financing Contracts,
other than in accordance with VWFS' Customary Operating Practices; and

(d) lack of notice to the Obligor means that the Issuer will have to join VWFS as a party to any legal
action which the Issuer may want to take against any Obligor. VWFS as Seller will, however,
undertake for the benefit of the Issuer that VWFS will lend its name to, and take such other steps as
may be required by the Issuer or the Security Trustee in relation to any action in respect of the
Purchased Receivables and VWFS grants the Issuer a power of attorney in this regard.

Until notice is given to the Obligor, equitable set-off rights (such as for misrepresentation or breach of contract
as referred to in "Liability For Misrepresentations And Breach Of Contract" below) may accrue in favour of an
Obligor in respect of his obligation to make payments under the relevant Financing Contract. Exercise of such
rights by the Obligor may, therefore, result in the Issuer receiving less money than anticipated from the
Receivables, which may in turn lead to reduced amounts being available to pay the Noteholders. The
assignment of any Receivables to the Issuer will be subject both to any prior equities which have arisen in
favour of the Obligor and to any equities which may arise in the Obligor's favour after the assignment until
such time (if ever) as he receives actual notice of the assignment.

Notification Events have been put in place in the transaction to mitigate the risk deriving from the equitable
assignment but there can be no certainty as to the timing and effectiveness of such Notification Events.

Changes to the UK regulatory structure

The FCA is responsible for the consumer credit regime in the UK. The FCA regulates firms in the sector both
prudentially and through extensive conduct of business requirements ensuring that business across the
sector is conducted in a way which advances the interests of all users and participants. HM Treasury
oversees the regime and is responsible for the legislative framework. In June 2022 HM Treasury announced
its intention to reform consumer credit regime. It plans to modernise the regime to cut costs for businesses
and simplify rules for consumers. In a consultation response published in July 2023, HM Treasury confirmed
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that the reform will aim to be proportionate, aligned with current and future regulatory frameworks, forward-
looking, deliverable and simplified, and that HM Treasury will consult further on the detail of the reforms in
2024. The timetable for reform is likely to be two to three years.

The FCA has been the regulator since April 2014 and it is still evolving its practices in connection with the
consumer credit regime. In light of this it is possible that it will take further action to impose stricter rules on
current practices of regulated firms. It is possible that through the actions it takes as regulator it will have an
effect on the Financing Contracts, the Seller, and the Issuer and their respective businesses and operations,
which may, in turn, affect the Issuer's ability to make payments in full on the Notes when due.

Regulatory framework

The regulatory framework for consumer credit in the UK consists of the Financial Services and Markets Act
2000 ("FSMA™) and its secondary legislation, including the Financial Services and Markets Act (Regulated
Activities) Order 2001 (the "RAQ"), retained provisions in the Consumer Credit Act 1974, as amended by the
Consumer Credit Act 2006, and its retained associated secondary legislation (the "CCA"), and rules and
guidance in the FCA Handbook, including the Consumer Credit Sourcebook ("CONC"). Article 60B of the
RAO defines a regulated credit agreement as an agreement between an individual ("A") and any other person
("B") under which B provides A with credit of any amount and which is not an exempt agreement under
articles 60C to 60HA of the RAO. Article 60C of the RAO contains an exemption for consumer credit contracts
exceeding the value of £25,000, which are entered into wholly or predominantly for the debtor's business
purposes.

The application of the CCA to the Financing Contracts which are regulated by the CCA (the "Regulated
Financing Contracts") will have several consequences including the following:

(a) Voluntary Terminations

At any time before the last payment falls due in respect of the relevant Regulated Financing
Contract, the Obligor may, pursuant to sections 99 and 100 of the CCA, terminate the
relevant Regulated Financing Contract. Obligors do not have to state a reason for exercising
their rights under this section. Generally Obligors may take advantage of the right of
voluntary termination when they are in financial difficulty, or when the residual value of the
Vehicle on part-exchange is less than the amount that would be payable on Early
Settlement. In order to terminate the Regulated Financing Contract, the Obligor is required
to notify VWFS. On and upon notification the Obligor must return the vehicle, at its own
expense, to an address as reasonably required by VWFS, together with everything supplied
with the vehicle.

In such a case VWFS is entitled to:

0] all arrears of payments due and damages incurred for any other breach of the
Regulated Financing Contract by the Obligor prior to such termination;

(ii) the amount (if any) by which one half of the total amount which would have been
payable under the Regulated Financing Contract if it had run its course exceeds the
aggregate of sums already paid by the Obligor and amounts due from the Obligor
under the Regulated Financing Contract immediately before exercise by the Obligor
of its statutory right of termination;

(iii) possession of the relevant vehicle subject to the Regulated Financing Contract
being terminated; and

(iv) any other sums due but unpaid by the Obligor under the Regulated Financing
Contract.

Following the Voluntary Termination of a Financing Contract, VWFS will take possession of
the relevant vehicle and will sell such Vehicle in accordance with its Customary Operating
Practices. VWFS will apply (a) any amounts received per paragraphs (i) and (ii) above and
(b) any proceeds from the sale of the vehicle to reduce the receivables balance of the
Financing Contract that remains outstanding following the Voluntary Termination. Following
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such application, any remaining amounts of receivables balance on the Financing Contract
that has been the subject of the Voluntary Termination will be written-off and reduced to
zero.

Following the end of the Revolving Period, if an Obligor exercises its rights to terminate a
Financing Contract pursuant to sections 99 and 100 of the CCA, it is possible that the Notes
may be redeemed earlier than anticipated.

Furthermore if an Obligor terminates a Financing Contract pursuant to sections 99 and 100
of the CCA, it is possible that the Issuer will not receive the full amount of the principal
amount outstanding on the relevant Purchased Receivable and an amount of principal will
accordingly be written-off. This in turn could trigger losses in respect of the Notes.

Early Settlement of Regulated Financing Contracts

The Obligor has a statutory right to discharge his payment liability, and obtain title to the
Vehicle, under the Regulated Financing Contract in advance of its scheduled final repayment
date by paying VWFS all unpaid scheduled payments through to the scheduled final
repayment date together with all other amounts due and payable under the relevant
Regulated Financing Contract less a rebate calculated pursuant to the provisions of the
Consumer Credit (Early Settlement) Regulations 2004 (the "Early Settlement
Regulations") (see sub-paragraph (d) below).

In addition, from 1 February 2011 the Obligors under a Regulated Financing Contract
entered into after 11 June 2010 have a right to make partial early repayments of the
Regulated Financing Contract. One or more partial early repayment(s) may be made at any
time during the life of the relevant Regulated Financing Contract, subject to the Obligor
taking certain steps as outlined in Section 94 of the CCA. The provisions on partial early
settlement are largely the same as those for full early settlement and the framework operates
in much the same way.

Termination of Regulated Financing Contracts

VWEFS has the right to terminate the Regulated Financing Contract in the event of an
unremedied material breach of agreement by the Obligor. In such case VWFS is entitled to
repossess the vehicle (however, where the Obligor has paid at least one-third of the total
amount payable, the vehicle becomes "protected” under the CCA with the consequences
described in "Protected Goods" below) and recover either:

0

Q) all arrears of payments due and damages incurred for any breach of the
Regulated Financing Contract by the Obligor prior to such termination;

(2 all VWFS' expenses of recovering or trying to recover the Vehicle, storing
it and tracing the Obligor and any shortfall relating to the sale or other
disposal of vehicle (including all expenses of sale); and

3) any other sums due but unpaid by the Obligor under the Regulated
Financing Contract less a rebate calculated pursuant to the provisions of
the Early Settlement Regulations (see below).

(ii) or such lesser amount as a court considers will compensate VWFS for its loss.

Court decisions have conflicted on whether the amount payable by the obligors on
termination by the lender (for example, for repudiatory breach by the Obligor) is restricted to
the amount calculated by the one-half formula for termination by the Obligor. The Financing
Contracts provide that the amount payable by the Obligor on termination by VWFS is the
outstanding balance of the total amount payable under the Financing Contract less any
statutory rebate for early settlement and less any proceeds of sale or estimated value of the
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vehicle so the Financing Contracts reflect those court decisions favourable to VWFS on this
point.

Rebate on Early Settlement or on Termination of a Regulated Financing Contract by VWFS

In the case of Regulated Financing Contracts, a rebate of credit charges may be due on
early settlement. The amount of the rebate is calculated in accordance with the Early
Settlement Regulations. The rebate is available only in the circumstances specified in the
Early Settlement Regulations. No such rebate is required where the Obligor exercises his
right to terminate a Regulated Financing Contract as described in (a) above, as the Obligor
may terminate the relevant Regulated Financing Contract, without discharging in full the total
amount payable under the Regulated Financing Contract.

Time Orders

If, with regards to a Regulated Financing Contract, certain default or enforcement
proceedings are taken or notice of early termination is served on an Obligor, the Obligor can
apply to the court for a time order to change the timing of payments under his Regulated
Financing Contract or to repay the outstanding sum by lower instalments than provided for
in his Regulated Financing Contract. Under the provisions of the CCA the court has a wide
discretion to make an order incorporating such amendments to the relevant Regulated
Financing Contract as it considers fit, in order to achieve the objectives of the time order.

Bona fide purchaser

A disposition of the vehicle by the Obligor to a bona fide private purchaser without notice of
the Financing Contract will transfer to the purchaser VWFS' title to the vehicle.

Interpretation of technical rules

VWEFES has interpreted certain technical rules under the CCA in a way common with many
other lenders in the vehicle finance market. If such interpretation were held to be incorrect
by a court or other dispute resolution authority, then the Financing Contract would be
unenforceable without a court order. If such interpretation were challenged by a significant
number of Obligors, then this could lead to significant disruption and shortfall in the income
of the Issuer. Court decisions have been made on technical rules under the CCA against
certain lenders, but such decisions are very few and are generally county court decisions
which are not binding on other courts. Where agreements are unenforceable without a court
order due to minor documentary defects, lenders have historically pursued such debts as
though they are simply enforceable, until such time as those defects were raised by the
borrower and/or the court in any claim. To mitigate the risks associated with this approach,
lenders currently rely on the decision in McGuffick v Royal Bank of Scotland [2010] 1 All ER
634, in which the High Court ruled that, in relation to agreements which were unenforceable
by reason of failures to provide copies under sections 77 and 78 of the CCA, steps which
fell short of obtaining a court judgment against the borrower were not "enforcement” within
the meaning of the CCA.

Enforcement of improperly executed or modified Regulated Financing Contracts

If a Regulated Financing Contract has been "improperly executed" (as such term is used in
the CCA) or improperly modified in accordance with the provisions of the CCA, it may be
unenforceable unless a court order has been obtained. A Regulated Financing Contract may
be completely unenforceable in circumstances where (i) there is no Regulated Financing
Contract signed by the Obligor; and/or (ii) the form and content of certain prescribed pre-
contract information and the agreement do not conform to the relevant detailed provisions
of the CCA.

"Unfair relationship"

The court has power under section 140A of the CCA to determine that the relationship
between a lender and a customer arising out of the credit agreement (whether alone or with
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any related agreement) is unfair to the consumer. In applying the new unfair relationship
test, the courts are able to consider a wider range of circumstances surrounding the
transaction, including the lender's conduct before and after making the agreement. There is
no statutory definition of "unfair" as the intention is for the test to be flexible and subject to
judicial discretion. The Supreme Court has given general guidance in respect of unfair
relationships in Plevin v Paragon Personal Finance Ltd [2014] 1 WLR 4222. Whilst the court
acknowledged that it is not possible to state a precise or universal test for an unfair
relationship, which must depend on the court’s judgment of all the relevant facts, the court
did give guidance on the nature of the test which should be applied. The Supreme Court
acknowledged that what must be unfair is the relationship between the debtor and the
creditor. Although the court is concerned with hardship to the debtor, there may be features
which operate harshly against the debtor but it does not necessarily follow that the
relationship is unfair because the features in question may be required in order to protect a
legitimate interest of the creditor. The FCA principles are also relevant and apply to the way
contract terms are used in practice and not just the way they are drafted. Once an Obligor
alleges that an unfair relationship exists, the burden of proof is on the lender to prove the
contrary.

Financial Ombudsman Service

The Financial Ombudsman Service is an out-of-court dispute resolution scheme with
jurisdiction to determine complaints against authorised persons under the FSMA relating to
conduct in the course of specified regulated activities including in relation to consumer credit.

Under FSMA, the Financial Ombudsman Service is required to make decisions on, among
others, complaints relating to the terms in agreements on the basis of what, in the
Ombudsman's opinion, would be fair and reasonable in all the circumstances of the case,
taking into account, among others, law and guidance. Complaints brought before the
Financial Ombudsman Service for consideration must be decided on a case-by-case basis,
with reference to the particular facts of any individual case. Each case would first be
adjudicated by an adjudicator. Either party to the case may appeal against the adjudication.
In the event of an appeal, the case proceeds to a final decision by the Ombudsman. The
Financial Ombudsman Service may order a money award to an Obligor, which may
adversely affect the value at which the Financing Contracts in the Receivables could be
realised and accordingly the ability of the Issuer to meet its obligations under the Notes.
From 1 April 2023, the compensation limit for complaints referred to the Financial
Ombudsman Service on or after 1 April 2023 is £415,000 where the complaint relates to an
act or omission arising on or after 1 April 2019 and £190,000 for complaints relating to acts
or omissions arising before that date. The jurisdiction of the Financial Ombudsman Service
has applied since 6 April 2007.

Private rights of action under the FSMA

An Obligor who is a private person may be entitled to claim damages for loss suffered as a
result of any contravention by an FCA authorised person of a rule under the FSMA. From 1
April 2014, such rules include rules in the FCA Consumer Credit Sourcebook (CONC), which
transposes certain requirements previously made under the CCA and in OFT guidance. The
Obligor may set off the amount of the claim for contravention of CONC against the amount
owing under the Regulated Financing Contract or any other credit agreement he has taken
with the authorised person (or exercise analogous rights in Scotland). Any such set-off may
adversely affect the Issuer's ability to make payments in full when due on the Notes.

Enforcement action by the FCA

The FCA has a broad range of enforcement powers under the FSMA which it can take
against authorised firms where the firm breaches a requirement of the FSMA. These powers
include the ability to order restitution and implement consumer redress schemes under
Section 404 of FSMA. In addition where a lender or broker does not have the relevant
permission an agreement will be unenforceable against the customer without an order of the
FCA.
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(m) Servicing Requirements

VWEFS has to comply with certain post contract information requirements under the CCA.
Failure to comply with these requirements can have a significant impact. For example: (a)
the credit agreement is unenforceable against the customer for any period when the lender
fails to comply with requirements as to periodic statements, arrears notices or default notices
(although any such unenforceability may be cured prospectively by the lender complying
with requirements as to periodic statements, arrears notices and default notices); (b) the
customer is not liable to pay interest or default fees for any period when the lender fails to
comply with requirements as to periodic statements or arrears notices; and (c) interest on
default fees is restricted to nil until the 29" day after the day on which a notice of default fees
is given and then to simple interest (i.e. interest may only be calculated on the principal
amount of the default fee).

Liability for misrepresentations and breach of contract

@)

(b)

Regulated Financing Contracts

Under section 75 of the CCA, an Obligor may make a claim against VWFS as well as a supplier in
respect of any misrepresentations made by the supplier in a transaction between the supplier and
the Obligor during negotiations between them before execution of the relevant Regulated Financing
Contract or for a breach of contract. This liability arises in relation to, for example, insurance products
where the creditor can be liable to the Obligor for misrepresentation or breach of contract by an
insurer (or a dealer on its behalf) in relation to an insurance contract between the insurer and the
Obligor and financed by a Regulated Finance Contract.

In all the above circumstances, VWFS normally has a right to be reimbursed by the supplier for any
amount paid to the Obligor in respect of the Obligor's claim and any costs (including legal costs)
incurred in defending the claim.

Equitable (or equivalent or analogous) set-off rights (such as for misrepresentation or breach of
contract) may accrue in favour of an Obligor in respect of its obligation to make payments under the
relevant Financing Contract. Exercise of such rights by the Obligors may, therefore, result in the
Issuer receiving less money than anticipated from the Receivables, which may in turn lead to reduced
amounts being available to pay the Noteholders.

In addition under section 56 of the CCA where a credit broker, such as a dealer, carries out
antecedent negotiations with an Obligor those negotiations will be deemed to be carried out in the
capacity of agent of the creditor as well as in his actual capacity. As a result VWFS will be potentially
liable in respect of any misrepresentations made by any credit broker involved in introducing an
Obligor to VWFS. This liability arises in relation to the Vehicle, and applies for example, to the dealer's
promise to the Obligor on the quality or fithess of the Vehicle, and can extend, for example, to the
dealer's promise to apply a part-exchange allowance to discharge an existing credit agreement. If
any such pre-contractual statement is a misrepresentation or implied condition in the regulated
consumer credit contract, then the Obligor is entitled to, amongst other things, rescind the contract
and return the goods, and to treat the contract as repudiated by VWFS and accept such repudiation
by notice, and is not liable to make any further payments, and may claim repayment of the amounts
paid by the Obligor under the contract and damages such as the cost of hiring an alternative vehicle.
The Obligor may set-off the amount of any such money claim against the amount owing by the
Obligor under the credit agreement or any other credit agreement he has taken with VWFS (or
exercise analogous rights in Scotland).

All Financing Contracts including Regulated Financing Contracts

Under the Supply of Goods (Implied Terms) Act 1973 an Obligor may also make a claim for breach
of contract against VWFS or, potentially, terminate the Financing Contract for repudiatory breach if
the vehicle the subject of the Financing Contract is not of satisfactory quality (which includes an
assessment of whether it is fit for its intended purpose) or as described. Under the terms of each
Financing Contract, there is one clause which purports to restrict VWFS' liability for any loss, injury
or damage (other than death or personal injury) caused by VWFS' negligence or breach of contract.
This clause is expressly stated to be subject to the relevant implied terms of the Supply of Goods
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(Implied Terms) Act 1973 in relation to title, conformity of the vehicles in question as to description,
sample, quality and fitness for a particular purpose.

For Financing Contracts entered into on or after 1 October 2015 by Obligors (acting wholly or mainly
outside that Obligor's trade, business, craft or profession) equivalent protections are contained in the
Consumer Rights Act 2015 (the "CRA15"). Where the Obligor makes the contract other than in the
course of a business this exclusion does not affect the Obligor's statutory rights, either under the
Supply of Goods (Implied Terms) Act 1973 or the CRAL5, that the goods be of satisfactory quality fit
for their intended purpose and as described. Where the Obligor makes the contract in the course of
a business the exclusion of liability will only be binding if it meets a statutory test of reasonableness.

In the above circumstances, VWFS will normally have a right to claim against the dealer or supplier
for any amount paid to the Obligor in respect of the Obligor's claim and any costs (including legal
costs) incurred in defending the claim. If any such case arises and the Obligor's claim is successful,
VWEFES would also ordinarily seek to sell the Vehicle back to the dealer.

Protected Goods

If, under a Regulated Financing Contract, the Obligor has paid VWFS one-third or more of the total amount
payable under the relevant Regulated Financing Contract, the vehicle becomes "protected” pursuant to
section 90 of the CCA and VWFS is not entitled to repossess it, unless VWFS first obtains an order from the
court to this effect. If, however, the Obligor terminates the Regulated Financing Contract, the vehicle ceases
to be "protected" and VWFS may effect repossession unless the court grants the Obligor a "time order"
rescheduling the Obligor's outstanding liabilities under the Regulated Financing Contract, or otherwise
exercises any other discretion which it may have under the CCA. In the event any of the vehicles owned by
Obligors are protected, this could potentially cause delays in recovering amounts due from the Obligors and
consequently may reduce amounts available to Noteholders.

Other Risks Resulting from Consumer Legislation
(€) Consumer Rights Act 2015 ("CRA15")

For transactions entered into on and after 1 October 2015, the CRAL5 applies to all Financing
Contracts involving consumers.A term shall be regarded as unfair if, contrary to the requirement of
good faith, it causes a significant imbalance in the parties' rights and obligations arising under the
contract to the detriment of the consumer. It should be noted that there is no strict definition as to
what will constitute an "unfair” term, although Schedule 2 of the CRA15 provides a (non-exhaustive)
list of terms that may potentially be deemed to be unfair. The assessment of unfairness will take into
account all the circumstances attending the conclusion of the contract. In addition there is a
requirement for terms to the transparent and prominent.

Ultimately, only a court can decide whether a term is fair; however, it will take into account any
relevant guidance published by the Competition and Markets Authority or the FCA.

The CRA15 also extends protection to announcements or other communications, whether or not in
writing, that may be seen by the consumer that are related to the Financing Agreement. The CRA15
makes both consumer contracts and consumer notices unenforceable if they fail the fairness test;
introduces a more stringent test for fairness by making main subject matter of the contract or terms
which set the price subject to the fairness test if they are not both transparent and prominent; and
introduces new terms into the list of potentially unfair clauses in consumer contracts.

No assurance can be given that the implementation of the CRA15 or changes to FCA guidance will
not have an adverse effect on the Receivables, VWFS, the Servicer, the Issuer and their respective
businesses and operations. The broad and general wording of the CRA15 makes any assessment
of the fairness of terms largely subjective and makes it difficult to predict whether or not a court would
find a term to be unfair. It is therefore possible that any agreements made with consumers may
contain unfair terms, which may result in the possible unenforceability of those unfair terms. This may
adversely affect the ability of the Issuer to dispose of Receivables, or any part thereof, in a timely
manner and/or the realisable value of the Receivables, or any part thereof, and accordingly affect the
ability of the Issuer to meet its obligations under the Notes when due.
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No assurance is given that future changes to the CRA15, the manner in which the CRA15 is applied,
interpreted or enforced, or changes to guidance relating to the CRA15 will not have an adverse effect
on the Receivables, VWFS, the Servicer, the Issuer and their respective businesses and operations.
This may adversely affect the ability of the Issuer to dispose of Receivables, or any part thereof, in a
timely manner and/or the realisable value of the Receivables, or any part thereof, and accordingly
affect the ability of the Issuer to meet its obligations under the Notes when due.

Unfair Commercial Practices Directive 2005

On 11 May 2005, the European Parliament and the Council adopted the Unfair Commercial Practices
Directive (S| 2005/29/EC) (the "UCPD"). The UCPD is a maximum harmonisation Directive, which
means that (except for financial services and immoveable property) Member States may not impose
more stringent provisions than those provided for by the UCPD.

The UCPD seeks to harmonise unfair trading laws in all Member States by: (i) introducing a general
prohibition on traders not to treat consumers unfairly; (ii) obliging businesses not to mislead
consumers through acts or omissions or through subjecting them to aggressive commercial practices
such as high pressure selling techniques; and (iii) introducing a prohibition of specified practices that
will be deemed unfair in all circumstances. The UCPD has a wide scope in that it prohibits unfair
business-to-consumer practices in all sectors, however, it only focuses on the protection of economic
interests. Other interests such as health, safety, taste or decency are outside its scope.

The UCPD is intended to protect only the collective interests of consumers; it does not seek to provide
individual consumers with a private right of action.

The Consumer Protection from Unfair Trading Regulations 2008 (S| 2008/1277) (the "Consumer
Protection Regulations"), which implement the UCPD, came into force on 26 May 2008.

The Consumer Protection Regulations are comprised of three key restrictions:

0] Regulation 3 sets out a general prohibition of unfair commercial practices, so as to catch all
practices which do not fall into the specific prohibitions of misleading and aggressive
practices or the specifically banned practices. In accordance with Regulation 3, a
commercial practice is "unfair” if:

(1) the practice contravenes the requirements of "professional diligence" (which is the
special skill and care a trader may be reasonably expected to exercise commensurate
with honest market practice or the general principle of good faith in its field of activity);
and

(2) the practice materially distorts or is likely to materially distort the economic behaviour
of the average consumer with regard to the product in question.

(ii) Regulations 5 to 7 set out specific prohibitions in respect of misleading actions or omissions,
and aggressive practices, respectively.

(iii) Schedule 1 to the Consumer Protection Regulations contains a list of 31 specified
commercial practices that are in all circumstances to be deemed unfair. Evidence of their
effect, or likely effect, on the average consumer is not required in order to prove a breach
under the Consumer Protection Regulations.

Enforcers (such as the Competition and Markets Authority and local trading standards authorities) may take
civil enforcement action in respect of a breach of the Consumer Protection Regulations and consumers also
have a right to redress for prohibited practices, including a right to unwind agreements, claim damages or
obtain a discount.

The Consumer Protection Regulations have been incorporated into the Digital Markets, Competition and
Consumers Bill which is currently passing through the Houses of Parliament. The Bill provides ministers with
regulation making powers to amend the list of automatically unfair practices set out in Schedule 18 of the bill.
The Government issued a consultation paper in September 2023 seeking views on practices which should
be added to Schedule 18 and also seeking input on extending the private right of action to other elements of
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the Consumer Protection Regulations including misleading omissions, breaches of professional diligence and
the listed automatically unfair practices.

The Consumer Protection Regulations require the Competition and Markets Authority and local trading
standards authorities to enforce the Consumer Protection Regulations by prosecution or by seeking an
enforcement order to prevent a business from carrying on unfair practices. In addition, the FCA addresses
unfair practices in its regulation of consumer finance. No assurance can be given that any regulatory action
or guidance in respect of the Consumer Protection Regulations will not have a Material Adverse Effect on the
Financing Contracts and accordingly on the Issuer's ability to make payments in full when due on the Notes.

FCA ongoing work in the motor finance market sector

The FCA has been looking at the motor finance market to develop its understanding of the relevant products
and how they are sold, and to assess whether the products cause harm to consumers and if the market is
functioning as well as it could. The FCA published its final findings in March 2019. In particular, the FCA found
that commission models allowing broker discretion on interest rates have the potential for significant customer
harm in terms of higher interest charges. The FCA refers in particular to Increasing Difference in Charges
("Increasing DiC") and Reducing Difference in Charges ("Reducing DiC", and together with the Increasing
DiC, the "DiC" Models) commission models, which 'can provide strong incentives' for brokers to arrange
finance at higher interest rates. With DiC models, brokers are paid a fee which is linked to the interest rate
payable by the customer. The contract between the lender and broker sets a minimum (for Increasing DiC)
or maximum (for Decreasing DiC) interest rate and the fee is a proportion of the difference in interest charges
between the actual interest rate and the minimum/maximum interest rate. On 28 July 2020, the FCA published
a policy statement (PS 20/8) confirming its previous proposals for a ban on motor finance discretionary
commission models where the amount of the commission is linked to the interest rate the customer pays and
which the dealer or broker has the power to set. This includes Increasing DIiC and Reducing DIiC models, as
well as scaled commission models. Such a prohibition aims to address consumer harm by removing the
financial incentive for brokers or dealers to increase a customer’s interest rate. PS 20/8 also contained the
final updates to the rules and guidance on commission disclosure to customers. The FCA's final rule changes,
and new rules introducing a ban on discretionary commission models have applied since 28 January 2021.
The FCA has also introduced new disclosure rules relating to commission paid by customers which also
applied from this date. In addition, the FCA published a "Dear CEO" letter on 20 January 2020 entitled
"PORTFOLIO STRATEGY: MOTOR FINANCE PROVIDERS" setting out its supervisory strategy for the
period to August 2021.

No assurance can be given that changes will not be made to the regulatory regime and developments
described above in respect of the vehicle finance market in the United Kingdom generally, the Seller's
particular sector in that market or specifically in relation to the Seller, whether arising from the FCA review
into the motor finance industry or otherwise. Additionally, this may have a Material Adverse Effect on the
Seller, the Issuer and/or the Servicer and their respective businesses and operations and may in turn
adversely affect the Issuer's ability to make payments in full when due on the Notes.

Breathing Space Regulations

On 17 November 2020, the Debt Respite Scheme (Breathing Space Moratorium and Mental Health
Crisis Moratorium) (England and Wales) Regulations 2020 (the "Breathing Space Regulations") were
made which implemented a new breathing space scheme from 4 May 2021. The scheme allows
individuals in England and Wales struggling with problem debt an extra 60 days to get their finances
under control, while they receive debt advice via professional debt advice providers in order to enter an
appropriate debt solution. The scheme also provides for an alternative means to access the protections
of a moratorium where individuals are receiving mental health crisis treatment, which enables the
protections to be in place for the duration of their crisis treatment. No interest and fees on debts can be
charged and almost all enforcement action is paused during the moratorium period. However individuals
are not protected from enforcement action on any debts arising from failure to pay ongoing household
liabilities, such as rent or mortgage payments.

On 24 December 2020, the Government published guidance to provide support to creditors and debt
advisors in understanding the Breathing Space Regulations. On 26 February 2021 the FCA published
a policy statement (PS 21/1) outlining changes to the FCA Handbook as a result of the Breathing Space
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Regulations. The changes amend certain parts of CONC to clarify how the rules apply where the
Breathing Space Regulations also apply.

The breathing space includes almost all personal debts and therefore the Seller is required to implement
the requirements of the scheme for customers that meet the eligibility criteria for entry into the scheme,
therefore this could result in adverse consequences for Noteholders' investment in the Notes including
reduced or delayed payments on the Notes or a reduction in the credit quality or credit rating of the
Notes.

On 13 May 2022, HM Treasury published a consultation and draft regulations (the Debt Respite Scheme
(Statutory Debt Repayment Plan etc) (England and Wales) Regulations 2022) (“the Draft DRS
Regulations"). The Draft DRS Regulations would introduce statutory debt repayment plans ("SDRPs"),
a new form of debt solution complementing the debt respite scheme provided by the Financial Guidance
and Claims Act 2018. The aim of an SDRP is to enable a person in problem debt to repay their debts
under a single statutory agreement to a manageable timetable (up to ten years), while being protected
from creditor action. SDRPs will only be accessible through the debt advice function of a local authority
or from private debt advice providers authorised by the FCA. Any debt or liability owed by the debtor
when applying for the SDRP will be a "qualifying debt" unless it is a "non-eligible debt". Some types of
non-eligible debts are mandatorily excluded from an SDRP but this is not expected to include motor
finance agreements as the scope is likely to be the same as the Breathing Space Regulations. While
an SDRP is in effect, creditors cannot take enforcement steps in respect of a qualifying debt. The draft
regulations also create "priority debts" which benefit from a prioritised payment allocation. The current
proposal is that this will include hire-purchase payments. If at least 25% by value of creditors object to
a provisional SDRP, the Insolvency Service will review whether it is fair and reasonable before making
it final. In November 2022, HM Treasury published a consultation response which stated that the
government would base further decisions on the future of the SDRP on the outcomes of the
government’s review of the personal insolvency framework, noting that no decision on reform has been
made. The breathing space moratoria and, if implemented, the SDRPs could result in adverse
consequences for Noteholders, including reduced or delayed payments on the Notes or a reduction in
the credit quality or credit rating of the Notes.

In Scotland, eligible individuals are currently afforded similar legal protection as set out above under the
Bankruptcy (Scotland) Act 2016 although the moratorium period of 6 months is longer than in England
and Wales and does not make any accommodation for mental health crisis. The Scottish Government
has however introduced The Bankruptcy and Diligence (Scotland) Bill which, if enacted, will permit
regulations to be made for the introduction of a similar form of moratorium in Scotland as currently exists
under the Breathing Space Regulations. It is anticipated that the Bill will come into force by summer
2024, although regulations on the proposed moratorium will likely follow later.

Vulnerable Customers and Borrowers in Financial Difficulty

In February 2021, the FCA published final guidance on the fair treatment of vulnerable customers (the “VC
Guidance”). The VC Guidance reflects the FCA's focus on firms understanding the needs of their target
market and customer base, ensuring that staff have the right skills and capability to recognise and respond
to the needs of vulnerable customers and monitoring and assessing whether they are meeting and responding
to the needs of customers with characteristics of vulnerability. The VC Guidance outlines the FCA’s
expectations on how firms can comply with the FCA’s Principles for Business as regards vulnerable
customers.

During the Coronavirus pandemic the FCA issued guidance to firms in the context of treatment of customers
who were experiencing payment difficulties in the form of the credit payment deferral guidance on 24 April
2020 and updated with effect from 17 July 2020 and the tailored support guidance published in draft on 2
November 2020 and updated on 19 November 2020. In addition, the FCA also launched the Borrowers in
Financial Difficulty Project ("BiFD Project") in March 2021 to ensure firms continue to support customers in
financial difficulty. The findings from the BiFD Project will shape the FCA’s work and enforcement activity in
relation to any firm who is not meeting the FCA'’s requirements.
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Furthermore, the FCA published a "Dear CEQ" letter on 16 June 2022 entitled "The rising cost of living —
acting now to support consumers" reminding firms of the requirement to treat borrowers fairly in accordance
with existing principles, rules and guidance (including the VC Guidance). In December 2022 the FCA
published its report into Borrowers in Financial Difficulty and followed this up in May 2023 with a consultation
which proposes amendments to the FCA Handbook (the FCA has stated that it does not propose to transfer
parts of the TSG into the FCA Handbook which are not relevant outside the context of the pandemic) to
strengthen the protections for borrowers in financial difficulty. The proposals include incorporating aspects of
the existing FCA guidance introduced during the Coronavirus pandemic into the FCA Handbook and to
support firms acting to deliver good outcomes for customers as required by the Consumer Duty principle (See
Consumer Duty below).

VWFES has, as of 1 November 2023, received notice from the FCA of its intention to commence an
investigation under section 168 of FSMA (the "Section 168 Investigation") into its non-current practices with
respect to the treatment of customers in default or in arrears difficulties during the period from 1 January 2017
to 31 July 2023 (the "Relevant Period"). The details of the investigation are confidential, but VWFS is
permitted to provide this disclosure in accordance with its contractual obligations including its corporate
warranty given in clause 10.2(e) of the Receivables Purchase Agreement (the "Corporate Warranty").

VWES understands from the FCA that the Section 168 Investigation stems from a series of workstreams
which VWFS has undertaken with assistance from an external audit firm (the "External Advisors") in
response to concerns raised by the FCA in the context of the BifFD Project.

VWES believes that its policies and procedures are generally fit for purpose noting that some enhancements
should be made to better align with regulatory expectations and many of those enhancements have already
been delivered.

VWFS has already undertaken a data-led approach with respect to the analysis of 5.5 million customer
contracts included in the Relevant Period and, together with its external advisers, proposed a remediation
pool of approximately 95,000 customer contracts (comprising both current customer contracts with live
balances and terminated customer contracts) (the "Remediation Pool") in respect of which it will make a
distress and inconvenience payment based on the arrears status of the contract to the affected customers
(the "Remediation Exercise"). No Purchased Receivables in the Remediation Pool will be sold to the Issuer.

Whilst VWFS does not seek to, and cannot, pre-judge the outcome of the Section 168 Investigation, if the
Section 168 Investigation is adversely determined VWFS does not believe that the Section 168 Investigation
will impact the Corporate Warranty.

VWES will, when appropriate to do so, update the Issuer with progress of the Section 168 Investigation and,
in connection with each Additional Purchase Date, will confirm if the Corporate Warranty is no longer accurate.

The requirements in both the VC Guidance and the BiFD Project and any changes to the FCA Handbook may
impose additional compliance costs, which may have an adverse effect on the Servicer and its businesses
and operations, which may in turn adversely affect the Issuer's ability to make payments of interest and/or
principal due on the Notes.

Consumer Duty

The FCA new rules and guidance relating to"consumer duty" ("Consumer Duty") have applied since 31 July
2023. The Consumer Duty establishes higher expectations for the standard of care that firms provide to retail
clients which apply to all retail customers and which includes all customers who are within the scope of the
CONC.

The Consumer Duty has three key elements: (1) A Consumer Principle, which states that a firm must act to
deliver good outcomes for retail customers; (2) 'Cross-cutting Rules', which develop and clarify the Consumer
Principle's overarching expectations of firm conduct and set out how it should apply in practice; and (3) the
'Four outcomes', a suite of rules and guidance that set more detailed expectations for firm conduct in relation
to four specific outcomes for the key elements of the firm-customer relationship — Products and Services,
Price and Value, Consumer Understanding and Customer Support. The FCA has been clear that it sees the
introduction of this consumer duty as a paradigm shift in the expectations of firms setting a higher standard
than Principle 6 (Treating Customers Fairly) of the FCA’s Principles for Businesses.
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The FCA had also previously said (in Feedback Statement 19/02) that they would consider the potential merits
and unintended consequences of introducing a private right of action for breaches of the FCA's Principles,
including any new Principles the FCA might propose. Currently, section 138D of FSMA allows the FCA to
determine, for each of their rules, whether individuals have a right of action for damages for loss caused by
a breach of that rule (subject to some limited exceptions). This right applies to most FCA rules, but does not
currently apply for breaches of FCA Principles The FCA have noted that it could allow the right for private
persons to bring private action for breaches of FCA Principles, including the Consumer Principle, and the
wider Consumer Duty, through an amendment to the FCA Handbook.

The FCA view a private right of action as part of a wider range of mechanisms through which firms are
accountable for their breaches of FCA rules, and consumers can access redress. The FCA has stated that,
whilst there are potential benefits to a private right of action for a breach of the Consumer Duty Principle, it is
not currently intending to provide for a private right of action for breaches of any part of the Consumer Duty
although this will be kept under review.

Principles-based regulation presents many challenges to firms — introducing a Consumer Duty to this regime
will likely act to intensify these challenges but any more specific effect that this will have on the Notes will only
become clearer once the new rules are published. The implementation of these new rules may impose
additional compliance and business costs, which may have a material adverse effect on the Servicer and/or
the Issuer and their respective businesses and operations, which may in turn adversely affect the Issuer's
ability to make payments of interest and/or principal due on the Notes.

Scottish Receivables

Certain of the Financing Contracts have been entered into with Obligors who are (a) consumers and (b)
located in Scotland and certain of the vehicles financed pursuant to the Financing Contracts are located in
Scotland. In such circumstances, there is a risk that the Scottish courts could apply Scots law based on
regulations 5 and 8 of the Unfair Terms in Consumer Contracts Regulations 1999 and from 1 October 2015
the CRA15.

If a Scottish court were to declare that a Financing Contract was in fact governed by Scots law (a "Scottish
Financing Contract"), the Scots court may declare that such Scottish Financing Contract had always been
governed by Scots law, and that the Scottish Financing Contract should therefore be interpreted as a matter
of Scots law. There is therefore a risk that the transfer under English law of Receivables derived from Scottish
Financing Contracts ("Scottish Receivables") sold by VWFES to the Issuer may not be considered to be a
valid transfer by the Scots courts.

To mitigate this risk, VWFS will declare trusts (each a "Scottish Trust") in favour of the Issuer over the
Scottish Receivables and the Vehicles relating thereto and the Issuer will be the beneficiary under each
Scottish Trust. To the extent a Scots court considers the Financing Contract to be governed by Scots law,
legal title to the relevant Scottish Receivable will remain with VWFS because no formal assignation of the
Scottish Receivable duly intimated to the relevant Obligor(s) will have been made. The legal position of the
Issuer under each Scottish Trust is substantially in accordance with that set out above in relation to the holding
of an equitable interest in the Purchased Receivables governed by the laws of England and Wales.

The fixed charge granted by the Issuer in favour of the Security Trustee over the Issuer's assets provides for,
among other things, an Assignation in Security of the Issuer's interest in Scottish Trusts.

Reliance on Warranties

Under the Receivables Purchase Agreement, in the event of a breach of a warranty given by VWFS in relation
to a Receivable and such breach materially and adversely affects the interests of the Issuer, the Noteholders
and/or the Lenders, the Seller shall have until the end of the Monthly Period which includes the sixtieth (60th)
day (or, if the Seller elects, an earlier date) after the date that the Seller became aware or was notified of
such breach to cure or correct such breach (the "Cure Period"). The Issuer's sole remedy will be to require
the Seller to take one of the following remedial actions:

@) remedy the matter giving rise to such breach if such is capable of remedy provided that, if a remedy
within the relevant Cure Period (as defined above) is not practicable, the Seller may remedy such
breach by the last day of the following calendar month; or
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(b) repurchase the relevant Purchased Receivable at a price equal to, or, in case of a breach of clause
10.1(h) (Warranties and Representations) of the Receivables Purchase Agreement, pay to the Issuer
the Settlement Amount of such Purchased Receivable at the end of the calendar month immediately
preceding such repurchase provided that, if it is not practicable to repurchase such Purchased
Receivable within the relevant Cure Period (as defined above), the Seller may repurchase such
Purchased Receivable on the immediately following Payment Date.

The Servicer shall immediately notify the Issuer and the Security Trustee if the Servicer becomes aware of
any breach of the Seller's representations and warranties set out in clause 10.1 or 10.2 (Warranties and
Representations) of the Receivables Purchase Agreement.

Additionally, each of the Issuer and Security Trustee agree to notify VWFS promptly upon becoming aware
of any breach of representation or warranty set out in clause 10.1 (Warranties and Representations) of the
Receivables Purchase Agreement in relation to a Purchased Receivable. This will not constitute an obligation
of the Issuer and/or the Security Trustee to investigate whether any such breach has occurred.

If the Seller breaches any warranty given in respect of itself in the Receivables Purchase Agreement as at
each Additional Purchase Date and the breach materially and adversely affects the interests of the Issuer,
the Lenders and/or the Noteholders, the Issuer may require VWFS to remedy the matter giving rise to such
breach if such matter is capable of remedy provided that, if a remedy within the relevant Cure Period (as
defined above) is not practicable, the Seller may remedy such breach by the last day of the following calendar
month. The Seller also agrees, subject to certain exclusions and limitations, to indemnify the Issuer and the
Security Trustee for any breach of its obligations under the Receivables Purchase Agreement and the other
Transaction Documents to which it is a party, its failure to comply with any applicable law, rule or regulation
imposed upon it by the laws of England and Wales or Scotland or the non-conformity of any Financing
Contract with such law, rule or regulation or any product liability claim for damages for personal injury or
damage to property or other similar or related claim, liability or action proceedings in respect of which are
commenced in the courts of England and Wales or Scotland, arising in connection with any Receivable or
Vehicle related thereto or Financing Contract.

Reliance on Servicing and Collection Procedures

VWES, in its capacity as Servicer, will carry out the servicing, collection and enforcement of the Receivables,
including foreclosure on the Receivables in accordance with the Servicing Agreement (see
"ADMINISTRATION OF THE PURCHASED RECEIVABLES UNDER THE SERVICING AGREEMENT").
Accordingly, the Noteholders are relying on the business judgment and practices of VWFS as they exist from
time to time, in its capacity as Servicer to collect and enforce claims against the Obligors.

Conflicts of Interest

VWES, the Arranger, the Lead Manager, the Security Trustee and the relevant Swap Counterparty are acting
in a number of capacities in connection with the transaction. These parties will have only those duties and
responsibilities expressly agreed to by them in the relevant agreement and will not, by virtue of their or any
of their Affiliates' 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 agreement to
which they are a party. The aforementioned parties in their various capacities in connection with the
Transaction may enter into business dealings from which they may derive revenues and profits without any
duty to account therefore in connection with the transaction.

VWEFS, in particular, may hold and/or service claims against the Obligors other than the Purchased
Receivables. The interests or obligations of the aforementioned parties in their respective capacities with
respect to such other claims may in certain aspects conflict with the interests of the Noteholders.

The aforementioned parties may engage in commercial relationships, in particular, be lender, provide general
banking, investment and other financial services to the Obligors and other parties. In such relationships the
aforementioned parties are not obliged to take into account the interests of the Noteholders.

In the event that any of the above parties were to fail to perform their obligations (including any failure to
deliver reports that it is required to prepare) under the respective agreements to which they are a party
(including any failure arising from circumstances beyond their control such as epidemics or pandemics),
Noteholders may be adversely affected.
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Fixed Charges may take effect as Floating Charges

Pursuant to the terms of the Deed of Charge and Assignment, the Issuer has purported to grant fixed charges
over, among other things, its interests in the Purchased Receivables and their Ancillary Rights, its rights and
benefits in the Accounts from time to time.

English law relating to the characterisation of fixed charges is unsettled. The fixed charges purported to be
granted by the Issuer (other than by way of assignment in security) may take effect under English law as
floating charges only if, for example, it is determined that the Security Trustee has not been provided sufficient
control over the charged assets (although it should be noted that there is no equivalent concept of
recharacterisation of fixed security as floating security under Scots law). If the charges take effect as floating
charges instead of fixed charges, then, as a matter of law, certain claims would have priority over the claims
of the Security Trustee in respect of the floating charge assets.

The interest of the Transaction Creditors in property and assets over which there is a floating charge will rank
behind the expenses of any administrator or liquidator and the claims of certain preferential creditors on
enforcement of the Security. Section 251 of the Enterprise Act 2002 abolishes Crown Preference in relation
to all insolvencies (and thus reduces the categories of preferential debts that are to be paid in priority to debts
due to the holder of a floating charge) but a new Section 176A of the Insolvency Act 1986 requires a
"prescribed part" (up to a maximum amount of £600,000, or £800,000 in relation to floating charges which
come into existence on or after 6 April 2020) of the floating charge realisations available for distribution to be
set aside to satisfy the claims of unsecured creditors and from 1 December 2020 HMRC obtained preferential
status as a secondary preferential creditor in respect of certain taxes (eg, VAT, PAYE, employee NICs,
student loan deductions and construction industry scheme deductions). This means that the expenses of any
administration, the claims of preferential creditors and the beneficiaries of the prescribed part will be paid out
of the proceeds of enforcement of the floating charge ahead of amounts due to Noteholders. The prescribed
part will not be relevant to property subject to a valid fixed security interest or to a situation in which there are
no unsecured creditors.

Termination for Good Cause (Kindigung aus wichtigem Grund)

As a general principle of German law, a contract may always be terminated for good cause (Kiindigung aus
wichtigem Grund) and such right may not be totally excluded nor may it be subject to unreasonable restrictions
or consent from a third party. This may also have an impact on several limitations on the right of the parties
to terminate any of the German Transaction Documents for good cause.

Employees

Some Obligors may be employees of VWFS. Consequently, they may have a right of set-off against amounts
due under the Purchased Receivables against unpaid wages or other cash benefits. Any such set-off may
adversely affect the Issuer’s ability to make payments in full when due on the notes.

Historical and Other Information

The historical information set out in particular in "DESCRIPTION OF THE PORTFOLIO" is based on the
historical experience and present procedures of the Seller. None of the Issuer, the relevant Swap
Counterparty, the Arranger, the Lenders, the Lead Manager, the Security Trustee, the Agents, or the
Corporate Services Provider has undertaken or will undertake any investigation or review of, or search to
verify the historical information. There can be no assurances as to the future performance of the Purchased
Receivables. Any deterioration of the future performance of the Purchased Receivables may result in the
Issuer not receiving sufficient Collections to redeem part or all of the Notes.
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V. LEGAL, MACRO-ECONOMIC AND REGULATORY RISKS RELATING TO THE NOTES
General market volatility

Developments such as the UK's departure from the European Union, consumer energy price inflation and
disruption to global supply chains, alongside elevated global demand for goods and supply shortages of
specific goods have led to recent inflationary pressure and rises in UK interest rates. Continuing inflationary
pressure may result in further interest rate increases over time. There are also geopolitical risks, for example
around the conflict in Ukraine, which could impact the UK economy, in particular by further increasing energy
and oil prices (and therefore petrol and diesel retail prices) and which could lead to further impacts on supply
chains and further increases in the cost of living and inflation.

No assurance can be given that any of the matters outlined above would not adversely affect the ability of the
Issuer to satisfy its obligations under the Notes and/or the market value and/or liquidity of the Notes in the
secondary market.

Adverse macroeconomic and geopolitical developments may have a material negative impact on the
performance of the Issuer under the Notes

The ongoing geopolitical developments, including the current uncertainty in the banking sector, the war in
Ukraine and the sanctions imposed by the United States, the United Kingdom, the European Union, in
particular, against Russia, may result in an adverse impact on global economic, financial, political, social or
government conditions which may result or has already resulted in (including but not limited to) limited access
to workplaces, and limited availability of key personnel, higher inflation, higher interest rates, higher cost of
living, declining access to credit, lower or stagnating wages, increasing unemployment, changes in
government regulatory, fiscal or tax policies, including changes in applicable tax rates and the modification of
existing or adoption of new tax legislation, sanctions regimes, removal of subsidies, reduced public spending,
increases in fuel prices, weakness in energy markets or a loss of consumer confidence. Such conditions may
have an adverse impact on both the operational business of VWFS and the financial performance of the
Purchased Lease Receivables, which may in turn adversely affect the Issuer's ability to make payments of
interest and/or principal due on the Notes.

Market and Liquidity Risk for the Notes

The secondary markets in general are currently experiencing severe disruptions resulting from reduced
investor demand for asset-backed securities and increased investor yield requirements for those securities.
As a result, the secondary market for asset-backed securities experiencing extremely limited liquidity. These
conditions may continue or worsen in the future. Limited liquidity in the secondary market for asset-backed
securities has had a severe adverse effect on the market value of asset-backed securities and may continue
to have a severe adverse effect on the market value of asset-backed securities, especially those securities
that are more sensitive to prepayment, credit or interest rate risk and those securities that have been
structured to meet the investment requirements of limited categories of investors. Consequently, any
purchaser of the Notes must be prepared to hold such Notes for an indefinite period of time or until final
redemption or maturity of such Notes. The market values of the Notes are likely to fluctuate and could
decrease. Any such fluctuation or decrease may be significant and could result in significant losses to
investors in the Notes.

Investors should be aware that the market continues to develop in relation to the Sterling Overnight Index
Average (SONIA) as a reference rate in the capital markets and its adoption as an alternative to interbank
offered rates such as Sterling LIBOR. In particular, market participants and relevant working groups are
exploring alternative reference rates based on SONIA, including term SONIA reference rates (which seek to
measure the market's forward expectation of an average SONIA over a designated term).. As a result, the
market or a significant part thereof may adopt an application of SONIA that differs significantly from that set
out in the Notes Conditions and used in relation to Notes that reference a SONIA rate issued under this Base
Prospectus. Equally in such circumstances it may be difficult for the Issuer to find any future required Swap
Counterparty to properly hedge its interest rate exposures should the Swap Counterparty need to be replaced
and the Notes at that time use an application of SONIA that differs from products then prepared to be hedged
by such swap providers. Interest on Notes which reference a SONIA rate is only capable of being determined
at the end of the relevant Observation Period and immediately prior to the relevant Payment Date. It may be
difficult for investors in Notes which reference a SONIA rate to reliably estimate the amount of interest which
will be payable on such Notes. In addition, the manner of adoption or application of SONIA reference rates in
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the bond markets may differ materially compared with the application and adoption of SONIA in other markets,
such as the derivatives and loan markets. Investors should carefully consider how any mismatch between the
adoption of SONIA reference rates across these markets may impact any hedging or other financial
arrangements which they may put in place in connection with any acquisition, holding or disposal of Notes
referencing SONIA. Investors should carefully consider these matters when making their investment decision
with respect to any such Notes.

Changes or uncertainty in respect of SONIA may affect the value and payment of interest under the
Notes

Various interest rates and other indices which are deemed to be "benchmarks", including SONIA, are the
subject of recent national and international regulatory reforms and proposals for reform. Some of these
reforms are already effective whilst others are still to be implemented including the EU Benchmarks
Regulation.

Under the EU Benchmarks Regulation, which applied as from 1 January 2018 in general, new requirements
apply with respect to the provision of a wide range of benchmarks (including compounded daily SONIA), the
contribution of input data to a benchmark and the use of a benchmark within the European Union. In particular,
the EU Benchmarks Regulation, among other things, (i) requires benchmark administrators to be authorised
or registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise recognised or endorsed)
and to comply with extensive requirements in relation to the administration of benchmarks and (ii) prevent
certain uses by EU-supervised entities of benchmarks of administrators that are not authorised or registered
(or, if non-EU based, deemed equivalent or recognised or endorsed). The scope of the EU Benchmarks
Regulation is wide and applies to many interest rates, foreign exchange rate indices and other indices where
used to determine the amount payable under or the value or performance of certain financial instruments
traded on a trading venue (EU regulated market, EU multilateral trading facility, EU organised trading facility)
or via a systematic internaliser, certain financial contracts and investment funds.

The UK Benchmarks Regulation contains similar requirements with respect to the UK, in particular the
requirement for benchmark administrators to be authorised or registered (or, if non-UK-based, to be subject
to an equivalent regime or otherwise recognised or endorsed) and to comply with extensive requirements in
relation to the administration of benchmarks and prevent certain uses by UK-supervised entities of
benchmarks of administrators that are not authorised or registered (or, if non-UK based, deemed equivalent
or recognised or endorsed). Pursuant to section 20 of the Financial Services Act 2021,the transitional period
for third country has extentend benchmarks from 31 December 2022 to 31 December 2025.

Based on the foregoing, investors should be aware that any of these reforms or pressures described above
or any other changes to a relevant interest rate benchmark could affect the level of the published rate,
including to cause it to be lower and/or more volatile than it would otherwise be, or may cause such
benchmarks to be discontinued entirely or to perform differently than in the past (as a result of a change in
methodology or otherwise), create disincentives for market participants to continue to administer or participate
in certain benchmarks or have other consequences which cannot be predicted.

The Senior Instrument Interest Rate and the Junior Instrument Interest Rate will be determined on the basis
of Compounded Daily SONIA (as defined in the Notes Conditions). Compounded Daily SONIA is a
backwards-looking, compounded, risk-free overnight rate and its use as a reference rate for debt securities
is relatively new and is subject to change and development, both in terms of the substance of the calculation
and in the development and adoption of market infrastructure for the issuance and trading of bonds
referencing Compounded Daily SONIA.

These reforms, benchmarks reforms at a European or UK level and other pressures may cause one or more
interest rate benchmarks to disappear entirely or to perform differently than in the past (as a result of a change
in methodology or otherwise), create disincentives for market participants to continue to administer or
participate in certain benchmarks or have other consequences which cannot be predicted. In particular,
investors should be aware that:

€) any of these reforms or pressures described above or any other changes to a relevant interest rate
benchmark (including Compounded Daily SONIA) could affect the level of the published rate,
including to cause it to be lower and/or more volatile than it would otherwise be;
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(b) if SONIA is discontinued and an amendment as described in paragraph (c) below has not been made,
then the rate of interest on the Notes will be determined for each applicable interest period by the
fall-back provisions provided for under the definition of SONIA, although such provisions, being
dependent in part upon the provision by the Bank of England's Bank Rate (the "Bank Rate"), may
not operate as intended (depending on market circumstances and the availability of rates information
at the relevant time) and may result in the effective application of a fixed rate based on the rate which
applied in the previous period when SONIA was available;

(c) while an amendment may be made under Notes Condition 12 (Amendments to Conditions and
Benchmark Rate Modification) to change the Compounded Daily SONIA rate on the Notes to an
alternative base rate under certain circumstances broadly related to SONIA disruption or
discontinuation and subject to certain conditions, there can be no assurance that any such
amendment will be made or, if made, that it (i) will fully or effectively mitigate all relevant interest rate
risks or result in an equivalent methodology for determining the interest rates on the Notes or (ii) will
be made prior to any date on which any of the risks described in this risk factor may become relevant;
and

(d) if SONIA is discontinued or is otherwise unavailable, and whether or not an amendment is made
under Notes Condition 12 (Amendments to Conditions and Benchmark Rate Modification) to change
the Compounded Daily SONIA rate on the Notes as described in paragraph (b) above there can be
no assurance that the applicable fall-back provisions under the Swap Agreements would operate to
allow the transactions to effectively mitigate interest rate risk in respect of the Notes and may in
certain circumstances result in the effective application of a fixed rate based on the rate which applied
in the previous period when SONIA was available.

Investors should note the various circumstances under which a Benchmark Rate Modification may be made,
which are specified in Notes Condition 12 (Amendments to Conditions and Benchmark Rate Modification).
As noted above, these events broadly relate to SONIA's disruption or discontinuation, but also include, inter
alia, any public statements by the regulatory supervisor of the administrator of the Applicable Benchmark
Rate to that effect, and a Benchmark Rate Modification may also be made if the Issuer (or the Servicer)
reasonably expects any of these events to occur. Investors should also note the various options permitted as
an Alternative Benchmark Rate as set out in Notes Condition 12 (Amendments to Conditions and Benchmark
Rate Modification).

Moreover, any of the above matters (including an amendment to change the SONIA rate as described in
paragraph (2) above) or any other significant change to the setting or existence of SONIA could affect the
ability of the Issuer to meet its obligations under the Notes and/or could have a Material Adverse Effect on
the value or liquidity of, and the amount payable under, the Notes. Changes in the manner of administration
of SONIA could result in adjustment to the Notes Conditions, early redemption, delisting or other
consequences in relation to the Notes. No assurance may be provided that relevant changes will not occur
with respect to SONIA or any other relevant interest rate benchmark and/or that such benchmarks will
continue to exist. Investors should consider these matters when making their investment decision with respect
to the Notes.

Risk Retention and Due Diligence Requirements

Regulation (EU) No 2017/2402 dated 12 December 2017 and any relevant regulatory and/or implementing
technical standards adopted by the European Commission in relation thereto, any relevant regulatory and/or
implementing technical standards applicable in relation thereto pursuant to any transitional arrangements
made pursuant to the EU Securitisation Regulation, and in each case, any relevant guidance published by
the European Banking Authority, the European Securities and Markets Authority (or, in either case, any
predecessor authority), the European Commission and by national competent authorities (the "EU
Securitisation Regulation™) applies from 1 January 2019 subject to certain transitional and grandfathering
provisions.

Regulation (EU) No 2017/2402 dated 12 December 2017, as it forms part of domestic law of the United
Kingdom by virtue of the EUWA, and any implementing laws or regulations in force in the United Kingdom in
relation to the EU Securitisation Regulation or amending the EU Securitisation Regulation (together with
applicable directions, secondary legislation, guidance, binding technical standards and related documents
published by the FCA and the PRA of the United Kingdom) apply in the UK (the "UK Securitisation
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Regulation"). The UK's financial services regulators, being the Bank of England, PRA and FCA, have been
granted temporary transitional powers to delay or modify firms' regulatory obligations where they have
changed as a result of a statutory instrument made under Section 8 of the EUWA and standstill directions
have been issued for a temporary period with respect to a number of provisions of the UK Securitisation
Regulation.

Investors, to which the EU Securitisation Regulation or UK Securitisation Regulation is applicable, should
make themselves aware of the requirements of Articles 5 et seq. of the EU Securitisation Regulation or UK
Securitisation Regulation, in addition to any other regulatory requirements applicable to them with respect to
their investment in the Notes.

Risk Retention

Article 6 of the EU Securitisation Regulation provides for a direct obligation on originators to retain a net
economic interest. Article 5 (1)(c) of the EU Securitisation Regulation requires institutional investors as
defined in Article 2 (12) of the EU Securitisation Regulation, which term also includes an insurance or
reinsurance undertaking as defined in the EU Solvency Il Regulation and an alternative investment fund
manager as defined in the EU AIFM Regulation, to verify that, if established in the European Union, the
originator, sponsor or original lender retains on an ongoing basis a material net economic interest in
accordance with Article 6 of the EU Securitisation Regulation and the risk retention is disclosed to the
institutional investor in accordance with Article 7(1)(e) of the EU Securitisation Regulation. The originator is
not established in the European Union but has contractually agreed to comply with Article 6 of the EU
Securitisation Regulation.

Article 6 of the UK Securitisation Regulation provides for a direct obligation on originators to retain a net
economic interest. Article 5 (1)(c) of the UK Securitisation Regulation requires institutional investors as
defined in Article 2 (12) of the UK Securitisation Regulation, which term also includes an insurance or
reinsurance undertaking as defined in the UK Solvency Il Regulation and an alternative investment fund
manager as defined in the UK AIFM Regulation, to verify that, if established in the United Kingdom, the
originator, sponsor or original lender retains on an ongoing basis a material net economic interest in
accordance with Article 6 of the UK Securitisation Regulation and the risk retention is disclosed to the
institutional investor in accordance with Article 7(1)(e) of the UK Securitisation Regulation.

With respect to the commitment of the originator to retain a material net economic interest with respect to the
Transaction, VWFS is the "originator” for the purposes of Article 2(3) of the UK Securitisation Regulation
and the EU Securitisation Regulation. VWFS is legally bound to comply with the provisions of the UK
Securitisation Regulation and contractually agrees to comply with the provisions of the EU Securitisation
Regulation. VWFS shall, whilst any of the Instruments remain outstanding retain for the life of such
Instruments a material net economic interest of not less than 5 per cent. with respect to the Transaction in
accordance with:

(a) in the case of the EU Securitisation Regulation, Article 6(3)(d) of the EU Securitisation
Regulation and Article 7 of the Commission Delegated Regulation (EU) 2023/2175 of 7 July
2023 on supplementing the Securitisation Regulation with regard to regulatory technical
standards specifying in greater detail the risk retention requirements for originators,
sponsors, original lenders and services (the "RRTS") adopted by the Commission pursuant
to Article 6(7) of the EU Securitisation Regulation, provided that the level of retention may
reduce over time in compliance with Article 10(2) of the RRTS, and

(b) in the case of the UK Securitisation Regulation, Article 6(3)(d) of the UK Securitisation
Regulation and Article 43(7) of the UK Securitisation Regulation until such time as UK
regulatory technical standards are published jointly by the FCA and PRA, the Commission
Delegated Regulation (BTS 625/2014 as amended by Annex R of The Technical Standards
(Capital Requirements) (EU Exit) (No. 3) Instrument 2019),

through retention of the first loss tranche being the sum of (i) amounts required for overcollateralisation
purposes (which shall include, for the avoidance of doubt, amounts standing to the credit of the Accumulation
Account from time to time) and (ii) the amount as set forth in connection with the issuance of the relevant
Notes and the advances under the relevant Schuldschein Loans for the endowment of the Cash Collateral
Account to equal the Specified General Cash Collateral Account Balance, such sum being equivalent to no
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less than 5 per cent. of the nominal value of the securitised exposures as at the Issue Date. The Seller has
prepared a table as set out in the section "THE PURCHASED RECEIVABLES POOL" of this Base
Prospectus with a view to reflect that it complies with Article 6(3)(d) of the UK Securitisation Regulation and
Article 6(3)(d) of the EU Securitisation Regulation. The first loss tranche retained by the Seller will have the
characteristics set out in the table titled " RETENTION ACCORDING TO ARTICLE 6(3)(D) OF THE UK
SECURITISATION REGULATION AND ARTICLE 6(3)(D) OF THE EU SECURITISATION REGULATION"
in the section "THE PURCHASED RECEIVABLES POOL".

The Servicer Reports will also set out monthly confirmation as to the Seller's continued holding of the first
loss tranche.

It should be noted that there is no certainty that references to the retention obligations of the Seller in this
Base Prospectus will constitute explicit disclosure (on the part of the Seller) or adequate due diligence (on
the part of the Noteholders) for the purposes of Article 5 of the EU Securitisation Regulation or the UK
Securitisation Regulation.

Due diligence

Article 5 of the EU Securitisation Regulation and the UK Securitisation Regulation places an obligation on
institutional investors (as defined in the EU Securitisation Regulation and the UK Securitisation Regulation)
before investing in a securitisation and thereafter, to analyse, understand and stress test their securitisation
positions and monitor on an ongoing basis in a timely manner performance information on the exposures
underlying their securitisation positions. After the Closing Date, the Servicer (on behalf of the Issuer) will
prepare Servicer Reports wherein relevant information with regard to the Purchased Receivables will be
disclosed publicly together with an overview of the retention of the material net economic interest by the Seller
in accordance with Article 7(1)(e) of the EU Securitisation Regulation and the UK Securitisation Regulation.

Prospective investors should note that there can be no assurance that the information in this Base Prospectus
or to be made available to investors in accordance with Article 7 of the EU Securitisation Regulation or the
UK Securitisation Regulation will be adequate for any prospective institutional investors to comply with their
due diligence obligations under the EU Securitisation Regulation or the UK Securitisation Regulation.

Where the relevant retention requirements are not complied with in any material respect and there is
negligence or omission in the fulfilment of the due diligence obligations on the part of a credit institution that
is investing in the Notes, a proportionate additional risk weight of no less than 250 per cent. of the risk weight
(with the total risk weight capped at 1250 per cent.) which would otherwise apply to the relevant securitisation
position will be imposed on such credit institution, progressively increasing with each subsequent infringement
of the due diligence provisions. Noteholders should make themselves aware of the provisions of the CRD IV
Package and make their own investigation and analysis as to the impact of the CRD IV Package on any
holding of Notes.

If the Seller does not comply with its obligations under Article 6 of the EU Securitisation Regulation or Article
6 of the UK Securitisation Regulation, the ability of the Noteholders to sell and/or the price investors receive
for, the Notes in the secondary market may be adversely affected.

Relevant investors, to which the EU Securitisation Regulation or the UK Securitisation Regulation is
applicable, are required to independently assess and determine the sufficiency of the information described
above for the purposes of complying with the CRD IV Package or Article 5 of the EU Securitisation Regulation
and Article 5 of the UK Securitisation Regulation and none of the Issuer, the Seller, the Lead Manager nor
the Arranger makes any representation that the information described above is sufficient in all circumstances
for such purposes.

Noteholders should take their own advice and/or seek guidance from their regulator on compliance with, and
the application of, the provisions of the CRD IV Package and Article 6 of the EU Securitisation Regulation
and Article 6 of the UK Securitisation Regulation in particular.
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Edinburgh Reforms

On 9 December 2022, the Chancellor of the Exchequer of the United Kingdom set out a series of reforms the
"Edinburgh Reforms", that will reshape the UK’s financial services regulatory framework, repeal retained EU
law ("REUL") and deliver a “Smarter Regulatory Framework” for financial services tailored to the UK.

The Financial Services and Markets Act 2023 ("FSMA 2023"), which received Royal Assent on 29 June 2023,
establishes a framework for the revocation of REUL relating to financial services. REUL will be revoked and
replaced, with much of the detail rules being transposed into rules to be overseen by the FCA and/or the
PRA. The UK Government is taking a phased approach to the revocation of REUL, with policy areas
organised by tranches, such that individual areas will not be revoked until the FCA and/or the PRA have
consulted on and put in place new rules.

On 11 July 2023, HM Treasury published a near-final version of a draft statutory instrument, “The
Securitisation Regulations 2023, together with an explanatory policy note. The Securitisation Regulations
2023 empowers the FCA and the PRA to make certain rules which will replace some requirements that are
currently contained in the UK Securitisation Regulation, with rules to be set out in the PRA Rulebook and the
FCA Handbook.

Consultations on proposed rules (the "Rules") were published by the PRA on 27 July 2023 and by the FCA
on 7 August 2023. The Securitisation Regulations 2023, together with the Rules, when final, will replace the
current UK Securitisation Regulation.

The timing and all of the details for the implementation of securitisation-specific reforms are not yet finalised
although The Securitisation Regulations 2023 are expected to be laid before Parliament by the end of 2023.
The FCA and PRA intend to publish their respective Rules in Q2 of 2024, subject to the progress of The
Securitisation Regulations.

Some divergence between the EU and UK regimes exist already and the risk of more divergence in the future
between EU and UK regimes may therefore be likely. UK investors who are uncertain as to the requirements
that will need to be complied with in order to avoid the consequences of non-compliance should seek
guidance from their regulator and/or take independent advice.

It is not certain whether the impact of a possible change to law (including as a result of the implementation of
the Edinburgh Reforms), or their interpretation or administration, or the published practices of the United
Kingdom tax authorities or tax authorities of any other relevant taxing jurisdiction, or any divergence of English
law from EU law over time, after the date of this Base Prospectus could adversely affect the ability of the
Issuer to make payments under the Notes, the market value of the Notes, and/or VWFS’s ability to perform
its obligations under the Transaction Documents.

Each potential investor is required to independently assess and determine the sufficiency of the information
described above and in this Base Prospectus generally for the purposes of complying with Article 5 of the UK
Securitisation Regulation and any corresponding national measures which may be relevant to investors and
none of the Issuer, Lead Manager, the Arranger, the Seller, or any of the other Transaction Parties makes
any representation that any such information described above or elsewhere in this Base Prospectus is
sufficient in all circumstances for such purposes.

Securitisation Regulation and simple, transparent and standardised securitisation

The UK Securitisation Regulation makes provision for a securitisation transaction to be designated a simple,
transparent and standardised transaction in the UK (a "UK STS securitisation"). In order to obtain this
designation, a transaction is required to comply with the requirements set out in Articles 20, 21 and 22 of the
UK Securitisation Regulation (the "UK STS Criteria") and one of the originator or sponsor in relation to such
transaction is required to file a STS notification to the FCA confirming the compliance of the relevant
transaction with the UK STS Criteria.

The EU Securitisation Regulation also makes provision for a securitisation transaction to be designated a
simple, transparent and standardised transaction (an "EU STS securitisation™). In order to obtain this
designation, a transaction is required to comply with the requirements set out in Articles 20, 21 and 22 of the
EU Securitisation Regulation (the "EU STS Criteria"). As at the Closing Date the originator is not established
in the EU and so the Transaction will not qualify as an EU STS securitisation on the basis that the



-32-

requirements of Article 18 of the EU Securitisation Regulation are not fulfilled. The Notes will not be eligible
as high quality liquid assets for the purposes of Liquidity Coverage Ratio as it applies in the EU from such
date. The Transaction is not intended to be designated as an EU STS securitisation for the purposes of the
EU Securitisation Regulation.

Although the Transaction has been structured to comply with the requirements for simple, transparent and
standardised securitisations transactions as set out in Articles 20, 21 and 22 of the UK Securitisation
Regulation and will be certified as such by Prime Collateralised Securities Limited ("PCS"), in its capacity as
third party verification agent authorised pursuant to Article 28 of the UK Securitisation Regulation, no
guarantee can be given that it maintains this status throughout its lifetime. Noteholders and potential investors
should verify the current status of the Programme on the website of the FCA. Non-compliance with such
status may result in higher capital requirements for investors as an investment in the Notes would not benefit
from Articles 243, 260, 262 and 264 of the UK CRR. Furthermore, non-compliance could result in various
administrative sanctions and/or remedial measures being imposed on the Issuer which may be payable or
reimbursable by the Issuer. As the Order of Priority does not foresee a reimbursement of the Issuer for the
payment of any of such administrative sanctions and/or remedial measures the repayment of the Notes may
be adversely affected.

The Servicer (on behalf of the Seller as the originator for the purposes of the UK Securitisation Regulation),
and the Issuer, (as SSPE for the purposes of the UK Securitisation Regulation), have used the services of
PCS, a third party authorised pursuant to Article 28 of the UK Securitisation Regulation, to verify whether the
securitisation transaction described in this Base Prospectus complies with Articles 19 to 22 of the UK
Securitisation Regulation and the compliance with such requirements will be verified by PCS.

However, none of the Issuer, VWFS (in its capacity as the Seller and the Servicer), the Arranger, the Lead
Manager or the Swap Counterparty gives any explicit or implied representation or warranty as to (i) inclusion
in the list administered by the FCA within the meaning of Article 27 of the UK Securitisation Regulation, (ii)
that the securitisation transaction described in this Base Prospectus does or continues to comply with the UK
Securitisation Regulation, (iii) that this securitisation transaction does or continues to be recognised or
designated as 'STS' or 'simple, transparent and standardised' within the meaning of Article 18 of the UK
Securitisation Regulation after the date of this Base Prospectus.

The verification by PCS does not affect the liability of the Seller, as originator and the Issuer, as SSPE in
respect of their legal obligations under the UK Securitisation Regulation. Furthermore, the use of such
verification by PCS shall not affect the obligations imposed on institutional investors as set out in Article 5 of
the UK Securitisation Regulation. Notwithstanding PCS’ verification of compliance of a securitisation with
Articles 19 to 22 of the UK Securitisation Regulation, such verification by PCS does not ensure the compliance
of a securitisation with the general requirements of the UK Securitisation Regulation. A verification does not
remove the obligation placed on investors to assess whether a securitisation labelled as 'STS' or 'simple,
transparent and standardised' has actually satisfied the criteria. Investors must not solely or mechanistically
rely on any UK STS notification or PCS’ verification to this extent.

Prospective investors should carefully consider (and, where appropriate, take independent advice) in relation
to the capital charges associated with an investment in the Notes. In particular, investors should carefully
consider the effects of the change (and likely increase) to the capital charges associated with an investment
in the Notes for credit institutions and investment firms, depending on the particular exposure. These effects
may include, but are not limited to, a decrease in demand for the Notes in the secondary market, which may
lead to a decreased price for the Notes. It may also lead to decreased liquidity and increased volatility in the
secondary market. Prospective investors are themselves responsible for monitoring and assessing changes
to the UK risk retention rules and their regulatory capital requirements.

Litigation in connection with the NOx issue in the UK

On 18 September 2015, the US Environmental Protection Agency (EPA) publicly announced in a "Notice of
Violation" that irregularities in relation to nitrogen oxide ("NOx") emissions had been discovered in emissions
tests on certain Volkswagen group vehicles with 2.0 litre diesel engines in the USA. In this context,
Volkswagen Aktiengesellschaft announced that noticeable discrepancies between the figures recorded in
testing and those measured in actual road use had been identified in type EA 189 diesel engines and that
this engine type had been installed in roughly eleven million vehicles worldwide.
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On 25 May 2022, it was announced that the Volkswagen Group had reached an out of court settlement in
respect of the Litigation in England & Wales involving EA189 diesel engines (the "VW NOx Emissions Group
Litigation"), ending the litigation. The claims in the VW NOx Emissions Group Litigation (including against
VWES) were dismissed by the High Court on 25 May 2022, the settlement applies to the circa 91,000 claims
in the VW NOx Emissions Group Litigation. No admissions in respect of liability, causation or loss have been
made by any of the defendants as part of the settlement. It has no bearing on any other claims in England &
Wales or any other jurisdiction.

Further, Volkswagen Aktiengesellschaft, VWFS and other Volkswagen Group entities have been notified of
other threatened claims in England & Wales and Scotland in relation to certain other diesel engine vehicles
leased or sold in England, Wales, Northern Ireland and Scotland since 2009. No Claim Forms have been
served yet on any Volkswagen Group entity and the claims are uncertain in scope. As such, it is not
practicable to provide an estimate of the financial effect of these future proceedings.

See also "RISK FACTOR - OTHER RISKS RESULTING FROM CONSUMER LEGISLATION - (B)
UNFAIR COMMERCIAL PRACTICES DIRECTIVE 2005", and "RISK FACTOR - REGULATORY
FRAMEWORK - (I) UNFAIR RELATIONSHIP" and "RISK FACTOR - LIABILITY FOR
MISREPRESENTATIONS AND BREACH OF CONTRACT".

U.S. Risk Retention

The Transaction will not involve risk retention by the Seller for the purposes of the U.S. Risk Retention Rules,
but rather will be made in reliance on an exemption provided for in Section __.20 of the U.S. Risk Retention
Rules regarding non-U.S. transactions. Such non-U.S. transactions must meet certain requirements,
including that (1) the transaction is not required to be and is not registered under the Securities Act; (2) no
more than 10 per cent. of the dollar value (or equivalent amount in the currency in which the securities are
issued) of all classes of securities issued in the securitisation transaction are sold or transferred to U.S.
persons (in each case, as defined in the U.S. Risk Retention Rules) or for the account or benefit of U.S.
persons (as defined in the U.S. Risk Retention Rules and referred to in this Base Prospectus as "Risk
Retention U.S. Persons"); (3) neither the sponsor nor the issuer of the securitisation transaction is organised
under U.S. law or is a branch located in the United States of a non-U.S. entity; and (4) no more than 25 per
cent. of the underlying collateral was acquired from a majority-owned affiliate or branch of the sponsor or
issuer organised or located in the United States.

The Notes sold as part of the initial distribution may not be purchased by Risk Retention U.S. Persons in the
transaction. Prospective investors should note that whilst the definition of U.S. person in the U.S. Risk
Retention Rules is substantially similar to the definition of U.S. person under Regulation S, the definitions are
not identical and persons who are not “U.S. persons” under Regulation S may be “U.S. persons” under the
U.S. Risk Retention Rules.

There can be no assurance that the exemption provided for in Section ___.20 of the U.S. Risk Retention Rules
regarding non-U.S. transactions will be available. Failure of the offering of the Notes to comply with the U.S.
Risk Retention Rules (regardless of the reason for such failure to comply) could give rise to regulatory action
which may adversely affect the Notes. Furthermore, the impact of the U.S. Risk Retention Rules on the
securitisation market generally is uncertain, and a failure by a transaction to comply with the risk retention
requirements of the U.S. Risk Retention Rules could negatively affect the market value and secondary market
liquidity of the Notes.

Basel Capital Accord and regulatory capital requirements

The European authorities have now incorporated the Basel Il framework into EU law, primarily through
Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity
of credit institutions and the prudential supervision of credit institutions and investment firms, amending
Directive 2002/87/EC and repealing Directive 2006/48/EC and 2006/49/EC (Capital Requirements Directive
—"CRD"), as amended by Directive (EU) 2019/878 of 20 May 2019 (the "CRD V"), and the CRR, as amended
by Regulation (EU) 2019/876 of 20 May 2019 (the "CRR 1I"). The changes under CRD V and CRR Il may
have an impact on the capital requirements in respect of the Notes and/or on incentives to hold the Notes for
investors that are subject to requirements that follow the relevant framework and, as a result, may affect the
liquidity and/or value of the Notes.

Under the EUWA, the CRR (as it had effect immediately before the end of the transition period under the
Withdrawal Act) became part of the domestic law of the United Kingdom by virtue of the EUWA, and was
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amended to ensure it functioned in a UK context. As elements of CRD V and CRR 1l did not apply before the
end of the Transition Period, this means that some, but not all, of the amendments made by CRR Il became
UK law and the UK has also implemented some, but not all, of the CRD V Directive. The Prudential Regulation
Authority (the "PRA") intends to implement those of the Basel Il standards which make it equivalent to the
remainder of CRR 1l on 1 January 2022, but this may change and there is no guarantee the UK would replicate
CRR Il or the associated Basel Ill standards exactly. The UK Government has presented a draft Financial
Services Bill to UK Parliament (the "FS Bill") which will, among other things, establish the framework for the
UK implementation of the Basel 11l standards that remain to be implemented in the UK. The PRA launched a
consultation paper in February 2021 setting out their proposed rules to implement such outstanding Basel IlI
standards in the UK.

The Basel Committee on Banking Supervision has finalised a package of reforms to the Basel Ill framework
("Basel 3.1"). The implementation date of the Basel 3.1 standards is 1 January 2025, and most of these
revisions are not included in CRR Il or CRD V, and have not yet been legislated for in the EU or the UK. The
FS Bill will allow the UK authorities to implement Basel 3.1, and the UK authorities have stated that they will
work towards a UK implementation timetable consistent with the 1 January 2025 implementation date.

Additionally, Regulation (EU) No 2015/61 of 10 October 2014 (the "LCR Regulation") sets out assumed
asset inflow and outflow rates to better reflect actual experience in times of stress. On 19 November 2018,
Delegated Regulation (EU) 2018/1620 amending the LCR Regulation (the "Delegated Regulation") entered
into force, pursuant to which, inter alia, (i) the calculation of the expected liquidity outflows and inflows on
repurchase agreements, reverse repurchase agreements and collateral swaps shall be aligned with the
international liquidity standard developed by Basel Committee on Banking Supervision; (ii) the treatment of
certain reserves held with third-country central banks shall be amended and (iii) transactions exposures of
securitisations, which qualify as simple, transparent and standardised securitisations in accordance with the
EU Securitisation Regulation and the UK Securitisation Regulation, shall qualify as Level 2B high quality liquid
assets, if they additionally fulfil the conditions laid down in Article 13 of the LCR Regulation. The Delegated
Regulation applied in the EU and the UK as from 30 April 2020 and applies in the UK by virtue of the EUWA.

The CRD V, the CRR I, the LCR Regulation and the Delegated Regulation may have negative implications
on the cost of regulatory capital for certain investors and thereby on the overall return from an investment of
the Notes and the liquidity of the Notes. Therefore, investors should consult their own advisers as to the
regulatory capital requirements in respect of the Notes and as to the consequences to and effect on them by
the CRD V, the CRR lI, the LCR Regulation and the Delegated Regulation. No predictions can be made as
to the precise effects of such matters on any investor or otherwise.

There can be no guarantee that the regulatory capital treatment of the Notes for investors will not be affected
by any future implementation of and changes to the CRD V, or other regulatory or accounting changes.

Recovery and Resolution Proceedings

As a result of the Banking Recovery and Resolution Directive 2014/59/EU of 15 May 2014 (the "BRRD"), it is
possible that a credit institution or investment firm with its head office in an EEA state and/or certain group
companies (such institution, investment firm or group company could encompass any Swap Counterparty)
could be subject to certain resolution actions in that state.

Directive ((EU) 2019/879) ("BRRD II") was required to be transposed into national law in the UK and EU by
28 December 2020. BRRD Il amends the BRRD by, amongst other matters, providing EU Member States
with the power to ensure that their resolution authorities have the power to suspend payment or delivery
obligations and enforcement action by secured creditors, including an exemption to include a contractual
recognition of bail-in clause in certain circumstances and introducing requirements on the contractual
recognition of resolution stay powers.

In respect of the UK, the majority of BRRD Il was transposed into the domestic law of the United Kingdom
with effect from 28 December 2020, such date falling within the transition period agreed under the Withdrawal
Agreement. BRRD Il forms part of domestic law of the United Kingdom by virtue of the EUWA and has been
amended through the Bank Recovery and Resolution (Amendment) (EU Exit) Regulations 2020
(2020/1350/EU) to ensure it operates in a UK context. The UK authorities did not implement those BRRD 1l
requirements that did not need to be complied with by firms until after the end of the transition period, and
certain requirements will be transposed through FCA rules.
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Any such resolution action may affect the ability of any relevant entity to satisfy its obligations under the

Transaction Documents (including the Swap Agreements) and there can be no assurance that Noteholders
will not be adversely affected as a result.

Change of Law

The structure of the issue of the Instruments and the related transaction is based on Luxembourg, English
and German law (including tax law) in effect as at the date of this Base Prospectus. No assurance can be
given as to the impact of any possible judicial decision or changes to any relevant law, the interpretation
thereof or administrative practice after the date of this Base Prospectus. Any negative judicial decision or

change to any relevant law, the interpretation thereof or administrative practice could negatively affect
payment under the Notes.
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V. RISKS RELATED TO TAXATION
The Common Reporting Standard

Directive 2014/107/EU on Administrative Cooperation in the Field of Taxation ("DAC II") implements the
Common Reporting Standard ("CRS") in a European context and creates a mandatory obligation for all EU
Member States to exchange financial account information in respect of residents in other EU Member States
on an annual basis.

For the purposes of complying with its obligations under CRS and DAC lI, if any, the Issuer shall be entitled
to require Noteholders to provide any information regarding their and, in certain circumstances, their
controlling persons' tax status, identity or residence in order to satisfy any reporting requirements which the
Issuer may have as a result of CRS and DAC Il and Noteholders will be deemed, by their holding, to have
authorised the automatic disclosure of such information by the Issuer (or any nominated service provider) or
any other person to the relevant tax authorities who will exchange the information with the tax authorities of
other participating jurisdictions, as applicable. Failure by the Issuer to comply with its CRS and DAC Il
obligations, if any, may result in the Issuer being deemed to be non-compliant in respect of its CRS obligations
and monetary penalties may be imposed as a result under applicable law. Such monetary penalties may lead
to an inability of the Issuer to pay fully or partially interest on the Notes and or to redeem part or all of the
Notes.

Transactions on the Notes could be subject to the European financial transaction tax, if adopted

On 14 February 2013, the EU Commission adopted a proposal (the "Commission's Proposal") for a Council
Directive on a common financial transaction tax ("FTT") in Austria, Belgium, Estonia, France, Germany,
Greece, Italy, Portugal, Spain, Slovakia and Slovenia (the "participating Member States"). However, Estonia
has since stated that it will not participate.

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in the
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription of
Notes should, however, be exempt.

Under the Commission’s Proposal the FTT could apply in certain circumstances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes where
at least one party is a financial institution, and at least one party is established in a participating Member
State. A financial institution may be, or be deemed to be, "established" in a participating Member State in a
broad range of circumstances, including (a) by transacting with a person established in a participating Member
State or (b) where the financial instrument which is subject to the dealings is issued in a participating Member
State.

However, the FTT is still subject to negotiation between participating Member States. It may therefore be
altered prior to any implementation, the timing of which remains unclear. Additional EU Member States may
decide to participate.

U.S. Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
"foreign financial institution" may be required to withhold on certain payments it makes ("foreign passthru
payments") to persons that fail to meet certain certification, reporting or related requirements. The Issuer
may be a foreign financial institution for these purposes.

A number of jurisdictions (including Luxembourg and the United Kingdom) have entered into, or agreed in
substance to, intergovernmental agreements with the United States to implement FATCA ("IGAs"), which
modify the way in which FATCA applies in their jurisdictions. Under the provisions of the IGAs as currently in
effect, a foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes.

Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes,
including whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments
on instruments such as the Notes, are uncertain and may be subject to change. Even if withholding would be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, such
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withholding would not apply prior to the date that is two years after the date on which final regulations defining
foreign passthru payments are published in the U.S. Federal Register, and Notes characterised as debt (or
which are not otherwise characterised as equity and have a fixed term) for U.S. federal tax purposes that are
issued on or prior to the date that is six months after the date on which final regulations defining "foreign
passthru payments" are filed with the U.S. Federal Register generally would be "grandfathered" for the
purposes of FATCA withholding unless materially modified after such date (including by reason of a
substitution of the Issuer). In the event any withholding would be required pursuant to FATCA or an IGA with
respect to payments on the Notes, no person will be required to pay additional amounts as a result of the
withholding.

Prospective holders of the Notes should consult their own tax advisors with respect to the FATCA
rules and the application of FATCA to such holder in light of such holder's individual circumstances.

No gross up of payments

The Notes will not provide for gross-up of payments in the event that the payments on the Notes become
subject to withholding taxes, so that if the Issuer would have to withhold or deduct amounts on account of tax
from payments due under the Notes, the Noteholders would receive reduced payments only.

ATAD Laws and ATAD 3 Proposal

The Issuer is liable to Luxembourg corporate income tax on its worldwide net profits. The Luxembourg laws
of 21 December 2018, which implements the Council Directive (EU) 2016/1164 of 12 July 2016 laying down
rules against tax avoidance practices that directly affect the functioning of the internal market (commonly
known as "ATAD") and the Luxembourg law of 20 December 2019 implementing the Council Directive (EU)
2017/952 of 29 May 2019 regarding hybrid mismatches with third countries (commonly known as “ATAD 2”),
together known as the "ATAD Laws", introduced new tax measures into Luxembourg law, including among
others a limitation as regards so-called “exceeding borrowing costs” and hybrid mismatch rules. Whilst certain
exemptions and safe harbour provisions (for example, exceeding borrowing costs up to 3 million euro will
always remain deductible) exist in relation to the limitation respectively the denial of exceeding borrowing
costs, these new rules may in certain situations result in the limitation of the deduction of payments to
investors for Luxembourg tax purposes, which may adversely affect the income tax position of the Issuer and
as such affect generally its ability to make payments to the holders of the Notes. According to the December
infringement package published by the European Commission on 2 December 2021, the European
Commission sent a reasoned opinion to Luxembourg asking it to correctly transpose the ATAD into its local
laws regarding the treatment of securitisation vehicles subject to and compliant with the Securitisation
Regulation. Under current Luxembourg law and contrary to the wording of the ATAD, securitisation companies
covered by the Securitisation Regulation are excluded from the scope of the interest deduction limitation
rules. The reasoned opinion follows a formal notice sent to Luxembourg on 14 May 2020. In response,
Luxembourg adopted a bill of law on 9 March 2022 to remove securitisation vehicles subject to and compliant
with the EU Securitisation Regulation from the list of financial undertakings that are out of the scope of the
interest deduction limitation rule as from 1 January 2023. The outcome of such bill of law and the impacts on
the Issuer, if any, remains uncertain as at the date of this Base Prospectus. Itis possible that any such impact
as well as whether such outcome/impacts ultimately will or will not have as well a retroactive effect remain
uncertain and may as such negatively impact this Base Prospectus or alter the tax position of the Issuer.

In any case, clarifications as regards the ATAD Laws and their interpretation may be enacted after the date
of this Base Prospectus, possibly with retroactive effect, and could alter the tax position of the Issuer. In
addition, the Issuer may take positions with respect to certain tax issues resulting from the ATAD Laws which
may depend on legal conclusions not yet resolved by the courts. Should any such positions be successfully
challenged by the applicable tax authority, there could be a materially adverse effect on the Issuer and its
ability to make payments to the holders of the Notes.

In addition, on 22 December 2021, the Council of the European Union published the proposal for a Council
Directive laying down rules to prevent the misuse of shell entities for tax purposes and amending Directive
2011/16/EU (the “ATAD 3 Proposal”). Under the ATAD 3 Proposal, reporting obligations would be imposed
on certain entities resident in a Member State for tax purposes. If these entities qualify as shell entities, they
would not be able to access the benefits of the tax treaty network of its Member State nor to qualify for benefits
under Council Directive 2011/96EU of 30 November 2011, as amended (known as the EU parent-subsidiary
directive) and/or Council Directive 2003/49/EC of 3 June 2003, as amended (known as the EU interest and
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royalties directive). Furthermore, they would not be entitled to a certificate of tax residence to the extent that
such certificate serves to obtain any of these benefits. Member States are expected to apply the provisions
of the ATAD 3 Proposal as from 1 January 2024.

Securitisation companies covered by and compliant with Article 2 point 2 of the EU Securitisation Regulation
are excluded from the scope of the current version of the ATAD 3 Proposal. However, the ATAD 3 Proposal
is still subject to negotiation and the final text of the ATAD 3 Proposal as well as its implementation into local
laws remain currently uncertain. Consequently, the possible impacts of the ATAD 3 Proposal on the Issuer
remain currently unknown.

Therefore, prospective holders of the Notes should make an investment decision only after careful
consideration, with its independent advisers, as to the consequences of the ATAD Laws as well as to the
evolution of the ATAD 3 Proposal and its potential impacts on the Issuer.

DEBRA Directive Proposal

Further, on 11 May 2022, the Council of the European Union published the proposal for a Council Directive
on laying down rules on a debt-equity bias reduction allowance and on limiting the deductibility of interest for
corporate income tax purposes (‘DEBRA Directive Proposal”). The DEBRA Directive Proposal aims,
amongst other things, to introduce a limitation on “exceeding borrowing costs”, as defined in ATAD, up to
85%. The interest deduction limitation rule under the DEBRA Direc