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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").

BASE PROSPECTUS
VCL MASTER RESIDUAL VALUE S.A.
acting with respect to its Compartment 2
(incorporated with limited liability in Luxembourg with registered number B184029)
as Issuer

EUR 12,000,000,000 Programme for the Issuance of Notes
(the "Programme")

Under this Programme, VCL Master Residual Value S.A. (the "Issuer") acting with respect to its Compartment
2 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 Euro (subject always to compliance with all legal and/or
regulatory requirements).

In this Base Prospectus, a reference to the Issuer without any specific reference to its Compartment(s) means
that the Issuer is acting with respect to its Compartment 2.

THIS BASE PROSPECTUS SUPERSEDES AND REPLACES THE BASE PROSPECTUS DATED 23
SEPTEMBER 2025.

The Issuer will issue the relevant Class of Notes in series with different issue dates, interest rates and
scheduled repayment dates (but having the same interest payment dates) (each a "Series"). 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 Notes will be used to finance the purchase by the Issuer of Residual Values in the form
of expectancy rights (Eigentumsanwartschaftsrecht; the "Expectancy Rights"). Such Expectancy Rights
result from the security title to the related Leased Vehicles (which has been transferred in connection with the
sale of the Lease Receivables to the Relevant Lease Receivables Purchaser and further to the Relevant
Security Trustee) being automatically retransferred to the Seller upon the satisfaction of certain conditions.
The Issuer transfers such Expectancy Rights on to the Expectancy Rights Trustee for the benefit of the
Programme Creditors and the Expectancy Rights Trustee will acquire full legal title to the Leased Vehicle, for
which it acquired the related Expectancy Right only at the point in time when such conditions have been
satisfied — and not at the Closing Date or the Additional Purchase Date, as applicable.

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 from the Expectancy Rights Collection
Amount, from the Cash Collateral Account, from the enforcement of the Security with respect to the
Expectancy Rights and from the Swap Agreements. The sum of the Nominal Instrument Amount plus the
overcollateralisation amount plus the Subordinated Loan equals the present value of the Purchased
Expectancy Rights discounted to the relevant Cut-Off Date using the Expectancy Rights Discount Rate. In
case of realisation of the Leased Vehicle and/or utilisation of the Cash Collateral Account to the extent any
shortfall of Purchased Expectancy Rights 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 of one-month EURIBOR 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 Condition 12. Payments of principal
and interest on each series of Notes will be made monthly in arrear on the 25" day of each month in each
year or, in the event 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 mobilieres) (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 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 [23 March
2027]. 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 website 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 in the denomination of EUR 100,000 will be governed by the laws of Germany and will be
represented by a global registered note (each a "Global Note"), without interest coupons. Each Global Note
shall be deposited with a Common Depositary for Clearstream Banking société anonyme, Luxembourg
("Clearstream, Luxembourg") and Euroclear Bank SA/NV ("Euroclear”) and be held in book-entry form
only. The Global Notes will not be exchangeable for definitive notes. The Notes are not Eurosystem eligible.
See "OVERVIEW OF THE TERMS AND CONDITIONS OF THE NOTES - Global Notes."

Ratings will be assigned to the Rated Notes by DBRS Ratings GmbH ("DBRS"), and S&P Global Ratings
Europe Limited ("S&P Global"). In general, European regulated investors are restricted from using a rating
for regulatory purposes if such rating is not issued by a credit rating agency established in the European
Union "EU" and registered under Regulation (EC) No 1060/2009 of the European Parliament, as amended
by Regulation (EU) No 513/2011 and by Regulation (EU) No 462/2013 ("CRA3"). Each of DBRS and S&P
Global has been registered in accordance with the CRA3 and is established in the European Union.
Reference is made to the list of registered or certified credit rating agencies published by ESMA, as last
updated on [10 July 2024], which can be found on the website http://www.esma.europa.eu/supervision/credit-
rating-agencies/risk. The assignment of ratings to the Rated Notes or an outlook on these ratings is not a
recommendation to invest in the Rated Notes and may be revised, suspended or withdrawn at any time.

In accordance with CRA3 as it forms part of domestic law of the United Kingdom by virtue of the EUWA and
as amended by the Credit Rating Agencies (Amendment, etc) (EU Exit) Regulations 2019 (the "UK CRA
Regulation"), the credit ratings assigned to the Rated Notes by DBRS and S&P Global will be endorsed by
DBRS Ratings Limited and S&P Global Ratings UK Limited, as applicable, being rating agencies which are
registered with the Financial Conduct Authority. 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 the UK CRA Regulation.

Amounts payable under the Notes will be calculated by reference to the Euro Interbank Offered Rate
("EURIBOR"), which is provided by European Money Markets Institute, with its office in Brussels, Belgium
(the "Administrator"). As at the date of this Base Prospectus, the Administrator does appear on the register
of administrators and benchmarks established and maintained by the European Securities and Markets
Authority ("ESMA") pursuant to Article 36 of the Benchmarks Regulation (Regulation (EU) 2016/1011) (the
"Benchmarks Regulation").



Securitisation Regulation

The Seller, in its capacity as originator, will retain for the life of the Programme a material net economic
interest of not less than 5 per cent. in the Programme in accordance with Article 6(3)(d) of Regulation (EU)
2017/2402 of the European Parliament and of the Council of 12 December 2017 laying down a general
framework for securitisation and creating a specific framework for simple, transparent and standardised
securitisation (the "Securitisation Regulation") and 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
Securitisation 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. As of the Issue
Date, the retention will in accordance with Article 6(3)(d) of the Securitisation Regulation, and, pursuant to
Article 7 of the RRTS, be comprised 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 for the endowment of the Cash Collateral Account to equal the Specified General Cash
Collateral Account Balance, such sum being equivalent to no less than 5 per cent. of the nominal value of the
securitised exposures.

The Servicer will prepare Monthly Servicer Reports wherein relevant information with regard to the Purchased
Expectancy Rights will be disclosed publicly together with an overview of the retention of the material net
economic interest by the Seller with a view to complying with Article 7 of the Securitisation Regulation.

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 of the Securitisation Regulation and any corresponding national measures which
may be relevant 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 Programme 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 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.

Pursuant to Article 27(1) of the Securitisation Regulation, the Seller notified the European Securities Markets
Authority ("ESMA") that the Programme meets the requirements of Articles 19 to 22 of the Securitisation
Regulation (the "STS Notification"). Purpose of the STS Notification is to set out how in the opinion of the
Seller each requirement of Articles 19 to 22 of the Securitisation Regulation has been complied with. As the
Programme is classified as STS, the most recent STS Notification is available for download on the website
of ESMA. The STS Notification has been made in accordance with the requirements of Commission
Delegated Regulation (EU) 2020/1226. ESMA 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 Securitisation Regulation. For this purpose, ESMA has set up a register under
https://registers.esma.europa.eu/publication/searchRegister?core=esma_registers_stsre.

The Seller accepts responsibility for the information set out in this section "Securitisation Regulation”.

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 this Base Prospectus headed "BUSINESS
PROCEDURES OF VOLKSWAGEN LEASING GMBH" and "ADMINISTRATION OF THE PURCHASED
EXPECTANCY RIGHTS AND FINAL PAYMENT 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 this Base Prospectus headed "ADMINISTRATION OF THE PURCHASED
EXPECTANCY RIGHTS AND FINAL PAYMENT 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 this Base Prospectus headed "DESCRIPTION OF
THE PORTOFLIO";

(d) policies and procedures in relation to risk mitigation techniques, as to which please see further the
sections of this Base Prospectus headed "BUSINESS PROCEDURES OF VOLKSWAGEN LEASING
GMBH" and "ADMINISTRATION OF THE PURCHASED EXPECTANCY RIGHTS AND FINAL PAYMENT
RECEIVABLES UNDER THE SERVICING AGREEMENT".

For a discussion of 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

Crédit Agricole Corporate and Investment Bank

LEAD MANAGER

Crédit Agricole Corporate and Investment Bank

The date of this Base Prospectus is [23 March 2026].



The Issuer accepts full responsibility for the information contained in this Base Prospectus and any Final
Terms. Subject to the foregoing, 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 and the Issuer has taken all reasonable care to ensure that
the information stated herein 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. VWL as
the Seller and Servicer only accepts full responsibility for information in this Base Prospectus and, if any, in
the Final Terms relating to the Purchased Expectancy Rights, the disclosure of servicing related risk factors,
risk factors relating to the Purchased Expectancy Rights, the information contained in "DESCRIPTION OF
THE PORTFOLIO", "BUSINESS PROCEDURES OF VOLKSWAGEN LEASING GMBH",
"ADMINISTRATION OF THE PURCHASED EXPECTANCY RIGHTS AND FINAL PAYMENT
RECEIVABLES UNDER THE SERVICING AGREEMENT" and "BUSINESS AND ORGANISATION OF
VOLKSWAGEN LEASING GMBH". VWL has taken all reasonable care to ensure that the information for
which it accepts responsibility is, to the best of their 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 VWL to the Lead
Manager, in which case VWL 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, VWL,
the VCL Master Security Trustee, the Expectancy Rights Trustee, the Servicer, the Data Protection Trustee,
the Lead Manager or by the Arranger shown on the cover page or any other parties described in this Base
Prospectus. The Lead Manager does not 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 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, VWL, the VCL Master Security Trustee, the
Expectancy Rights Trustee, the Servicer, the Data Protection Trustee, 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 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 II"); (ii) a customer within the meaning of Directive
2016/97/EU (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 lI; or (iii) not a qualified investor as defined
in Regulation (EU) 2017/1129 (the "Prospectus Regulation"). Consequently no key information document
required by Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") 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.

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 neither: (i) a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018
("EUWA"); nor (ii) a qualified investor as defined in paragraph 15 of Schedule 1 to the Public Offers and
Admissions to Trading Regulations 2024. Consequently no key information document required by Regulation
(EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") 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 UK PRIIPs Regulation.



MIFID II product governance / Professional investors and ECPs only target market

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Notes (a "distributor") should take into consideration the manufacturers’ target market
assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturers’ target market
assessment) and determining appropriate distribution channels.

Neither the Issuer nor VWL has undertaken any target market assessment or assumes responsibility for the
results thereof.

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.

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) 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, the 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 VWL 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.

Neither this Base Prospectus nor any Final Terms constitutes 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 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 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.

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 Lead Manager has 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 or the Lead Manager as to the accuracy or completeness of the information
contained in this Base Prospectus and any Final Terms, except for such information for which a responsibility
of the Arranger or the Lead Manager is explicitly provided for. In making an investment decision, investors
must rely on their own examination of the terms of this offering, including the merits and risks involved.



OVERVIEW

Revolving Period

Expected Ratings
on Initial Issue
Date and any
Further Issue
Date for all Series
of Rated Class A
Notes

Expected Ratings
on Initial Issue
Date and any
Further Issue
Date for all Series
of Rated Class B
Notes

Form

Listing and
Admission to
Trading

Clearing

The period from (and including) the Closing Date and ending on (but excluding)
the earlier of (i) the Instrument Revolving Period Expiration Date of the last
outstanding Instrument and (ii) the occurrence of an Early Amortisation Event.

AAA (sf) by DBRS
AAA (sf) by S&P Global

At least AA(low) (sf) by DBRS
At least AA- (sf) by S&P Global

Each of DBRS and S&P Global is established in the European Union.

According to the press release from European Securities Markets Authority
("ESMA") dated 31 October 2011, DBRS and S&P Global have been registered
in accordance with the CRA3. Reference is made to the list of registered or
certified credit rating agencies published by ESMA which can be found on
following website https://www.esma.europa.eu/supervision/credit-rating-
agencies/risk.

In accordance with the UK CRA Regulation, the credit ratings assigned to the
Rated Notes by DBRS and S&P Global will be endorsed by DBRS Ratings Limited
and S&P Global Ratings UK Limited, as applicable, being rating agencies which
are registered with the Financial Conduct Authority.

Global registered notes held by a common depositary for Euroclear and
Clearstream Luxembourg.

Application will be made for listing on the official list of the Luxembourg Stock
Exchange and for admission to trading of the Notes at the regulated market of the
Luxembourg Stock Exchange

Clearstream, Luxembourg/
Euroclear




KEY MINIMUM REQUIRED RATING DURING THE TERM OF THE PROGRAMME

Short-term ratings

Long-term ratings

Account Bank Required Rating

"A" from DBRS or

DBRS Ciritical Obligations Rating
of "A (high)" and

"BBB" from S&P Global

Eligible Swap Counterparty
(without collateral)

"A" from DBRS or

DBRS Critical Obligations Rating
of llAll

Counterparty ratings for the S&P
Collateral Framework Option then
in effect pursuant to the Swap
Agreement.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following section, which constitutes the general description of the Programme pursuant to Article 25 of
Commission Delegated Regulation (EU) 2019/980, must be read in conjunction with, and is qualified in its
entirety by reference to, the more detailed information appearing elsewhere herein and in the relevant Final
Terms. Any decision to invest in any Notes should be based on a consideration of this Base Prospectus as a
whole. Capitalised terms not specifically defined in this "GENERAL DESCRIPTION OF THE PROGRAMME"
have the respective meanings set out in the section "MASTER DEFINITIONS SCHEDULE".

Only the Notes are the subject of this Base Prospectus. However, since the conditional retransfer of
collateral granted for security purposes to Compartment 1 of VCL Master S.A. creates the Expectancy Rights
to be sold to the Issuer, the principle features of the VCL Master Instruments have been described as well for
the sake of completeness.

The Programme is an EUR 12,000,000,000 Programme for the issuance of the Notes under which the Issuer
may from time to time issue asset backed floating rate notes denominated in Euro (subject always to
compliance with all legal and/or regulatory requirements). The applicable terms of 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 Notes
Conditions attached to, or incorporated by reference into, the relevant Global Note representing such Notes,
as completed by the applicable Final Terms attached to, or incorporated by reference into, such Global Note
(see "TERMS AND CONDITIONS OF THE NOTES - 1. Form and Nominal Instrument Amount" below for
further detail). In addition the Issuer may request Advances under Schuldschein Loans.

THE PARTIES

Issuer VCL Master Residual Value S.A., acting with respect to its
Compartment 2, a securitisation company within the meaning of the
Luxembourg law of 22 March 2004 on securitisation ("Luxembourg
Securitisation Law"), 22 boulevard Royal, L-2449 Luxembourg,
Grand-Duchy of Luxembourg, registered with the trade and
companies register under number B184029. The Issuer has elected
its Articles of Incorporation (Statuts) to be governed by the
Luxembourg Securitisation Law. The exclusive purpose of the Issuer
is to enter into one or more securitisation transactions, each via a
separate compartment ("Compartment") within the meaning of the
Luxembourg Securitisation Law. The Instruments will be funding the
securitisation transactions of the Issuer.

The Legal Entity Identifier (LEI) of the Issuer is:
5299002NC4CH843RN751.

VCL Master S.A. VCL Master S.A., acting with respect to its Compartment 1, a
securitisation company within the meaning of the Luxembourg law of
22 March 2004 on securitisation ("Luxembourg Securitisation
Law"), 22 boulevard Royal, L-2449 Luxembourg, Grand-Duchy of
Luxembourg, registered with the trade and companies register under
number B149052. VCL Master S.A. has elected its Articles of
Incorporation (Statuts) to be governed by the Luxembourg
Securitisation Law.

Foundation Stichting CarLux, a foundation duly incorporated and validly existing
under the laws of The Netherlands, having its registered office at
Museumlaan 2, 3581HK Utrecht, The Netherlands and registered
with the trade register of the Chamber of Commerce under number
34283304 (the "Foundation"). The Foundation owns all of the issued
shares of the Issuer. The Foundation does not have shareholders
and would distribute any profits received from the Issuer (if any) to
charitable organizations.
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Compartment 2 of the Issuer has been created by a decision of the
board of directors of the Issuer taken on 3 November 2015.

Compartment 1 of VCL Master S.A. relating to the issue and raising
of the VCL Master Instruments has been created by a decision of the
board of directors of VCL Master S.A. taken on 18 December 2009.

Volkswagen Leasing GmbH, Gifhorner StralRe 57, 38112
Braunschweig, Federal Republic of Germany.

Volkswagen Leasing GmbH, Gifhorner Stralle 57, 38112
Braunschweig, Federal Republic of Germany.

Creédit Agricole Corporate and Investment Bank, 12 place des Etats-
Unis, CS 70052, 92547 Montrouge Cedex, France.

Crédit Agricole Corporate and Investment Bank, 12 place des Etats-
Unis, CS 70052, 92547 Montrouge Cedex, France.

[e].

An Affiliate of Volkswagen AG (the "Subordinated Lender") will
provide the Subordinated Loan to the Issuer.

The Bank of New York Mellon, Frankfurt Branch, MesseTurm,
Friedrich-Ebert-Anlage 49, 60327 Frankfurt am Main, Germany.

The Bank of New York Mellon, Frankfurt Branch, MesseTurm,
Friedrich-Ebert-Anlage 49, 60327 Frankfurt am Main, Germany.

The Bank of New York Mellon, Frankfurt Branch, MesseTurm,
Friedrich-Ebert-Anlage 49, 60327 Frankfurt am Main, Germany.

The Bank of New York Mellon, Frankfurt Branch, MesseTurm,
Friedrich-Ebert-Anlage 49, 60327 Frankfurt am Main, Germany.

Intertrust Trustees Limited, 5 Churchill Place, 10" Floor, London E14
5HU, United Kingdom.

Amsterdamsch Trustee's Kantoor B.V., Basisweg 10, 1043 AP
Amsterdam, The Netherlands.

The Bank of New York Mellon, London Branch, 160 Queen Victoria
Street, London, EC4V 4LA, United Kingdom.

The Bank of New York Mellon, London Branch, 160 Queen Victoria
Street, London, EC4V 4LA, United Kingdom.

The Bank of New York Mellon, London Branch, 160 Queen Victoria
Street, London, EC4V 4LA, United Kingdom.

The Bank of New York Mellon SA/NV, Luxembourg Branch, Vertigo
Building — Polaris, 2-4 rue Eugéne Ruppert, L-2453 Luxembourg.

Circumference FS (Luxembourg) S.A., 22 boulevard Royal, L-2449
Luxembourg.

DBRS and S&P Global.
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CSC Capital Markets UK Limited, 10th Floor, 5 Churchill Place,
London E14 5HU, United Kingdom.

Clearstream Banking S.A. (CBL), a company incorporated as a
société anonyme under the laws of the Grand Duchy of Luxembourg,
having its registered office at 42, avenue J.F. Kennedy, L-1855
Luxembourg, registered with the Luxembourg Register of Commerce
and Companies under number B-9248 and Euroclear Bank NV./SA.,
1 Boulevard du Roi Albert 1, B-1210 Brussels, Belgium.

The subject of this Base Prospectus are the Notes which may be
issued under the Programme by the Issuer on any date prior to the
Payment Date falling in [January 2034] (the "Programme Maturity
Date"), all as further described herein.

With respect to payment of interest and principal, all Series of Class A
Notes rank pari passu amongst themselves and with the Senior
Schuldschein Loans but rank senior to all Series of Class B Notes and
Junior Schuldschein Loans. With respect to payment of interest and
principal, all Series of Class B Notes rank pari passu amongst
themselves and with the Junior Schuldschein Loans but rank junior to
all Series of Class A Notes and the Senior Schuldschein Loans.

A Series of Class A Notes or Class B Notes may be issued on any
Payment Date falling (i) in the case of Further Notes of an existing
Series of Class A Notes or an existing Series of Class B Notes prior to
(but excluding) the Instrument Revolving Period Expiration Date
applicable to such Series, or (ii) in the case of Further Notes of a
different Series on any Payment Date prior to the Programme Maturity
Date (each such Payment Date a "Further Issue Date").

The capital structure with regards to the issuance of Further
Instruments under this Base Prospectus shall be as follows:

Senior Instrument Increase Amount: 55.60%*
Junior Instrument Increase Amount: 11.90%*
Subordinated Loan increase percentage: 29.50%

Further Expectancy Rights Overcollaterisation | 3.00%*
Percentage:

Total: 100%*

* Percentages are in relation to the Further Discounted Expectancy Rights Balance

Furthermore, along with each issuance of Further Instruments under
the Programme the Cash Collateral Account balance shall be
increased so as to be equal to 2.00 per cent. of the aggregate
outstanding principal amount of all Instruments on the relevant Further
Issue Date after application of the applicable Order of Priority on such
Further Issue Date.

Each Note entitles the Noteholder thereof to receive from the Available
Distribution Amount on each Payment Date interest at the rate
specified in the relevant Final Terms (the interest rates for all
Instruments referred to as the "Senior Instrument Interest Rate" and
the "Junior Instrument Interest Rate", respectively) on the nominal
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amount of each such Note outstanding immediately prior to such
Payment Date.

As a consequence of the structure of the Notes and the Notes being
governed by German law, the Senior Instrument Interest Rate and
Junior Instrument Interest Rate cannot become negative.

With respect to payments of interest and principal, particular attention
should be paid to the risk factor descriptions as set forth in "RISK
FACTORS" and in particular the risk factor outlined under "RISK
FACTORS - Liability and Limited Recourse under the Notes".

The Rated Senior Instruments are expected to be rated AAA (sf) by
DBRS and AAA (sf) by S&P Global. The Rated Junior Instruments are
expected to be rated at least AA(low) (sf) by DBRS and at least AA-
(sf) by S&P Global. The ratings indicate the ultimate payment of
principal and the timely payment of interest. The ratings should not be
regarded as a recommendation by the Issuer, the Seller and Servicer
(if different), the Lead Manager, the Arranger, the Expectancy Rights
Trustee, the Principal Paying Agent, the Registrar, the Data Protection
Trustee, the Interest Determination Agent, the Calculation Agent, the
Swap Counterparties, the Account Bank or the Rating Agencies to buy,
sell or hold the Notes; the ratings are subject to revision or withdrawal
at any time.

Each of DBRS and S&P Global is established in the European Union.

According to the press release from European Securities Markets
Authority ("ESMA") dated 31 October 2011, DBRS and S&P Global
have been registered in accordance with the CRA3. Reference is
made to the list of registered or certified credit rating agencies
published by ESMA which can be found on following website
https://www.esma.europa.eu/supervision/credit-rating-agencies/risk.

In accordance with the UK CRA Regulation, the credit ratings assigned
to the Rated Notes by DBRS and S&P Global will be endorsed by
DBRS Ratings Limited and S&P Global Ratings UK Limited, as
applicable, being rating agencies which are registered with the
Financial Conduct Authority.

The Expectancy Rights Discount Rate is 6.84 per cent. per annum.

Under the Expectancy Rights Purchase Agreement and subject to
certain conditions being met, the Issuer grants to the Seller an option
to vary the Expectancy Rights Discount Rate with respect to:

(a) the Purchased Expectancy Rights included in the Portfolio;
and

(b) the Additional Expectancy Rights to be purchased during the
Revolving Period.

See "DESCRIPTION OF THE PORTFOLIO - Variation of
Expectancy Rights Discount Rate".

The Discounted Expectancy Rights Balance means at the end of any
Monthly Period the present value of the remaining residual value
represented by the Expectancy Rights, calculated using the
Expectancy Rights Discount Rate.
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All payments of the Issuer under the Programme Documents have to
be made subject to, and in accordance with, the Order of Priority. See
"TRUST AGREEMENT".

Each 25™ day of a calendar month or, in the event such day is not a
Business Day, then 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, (each a "Payment Date").

Business Day means any day on which the T2 System is open for
business, provided that this day is also a day on which banks are open
for business in both London and Luxembourg.

The Revolving Period means the period from (and including) the
Closing Date and ending on (but excluding) the earlier of (i) the
Instrument Revolving Period Expiration Date of the last outstanding
Instrument and (ii) the occurrence of an Early Amortisation Event.

The Instrument Revolving Period Expiration Date means with (a) with
respect to each Schuldschein Loan the revolving period expiration
date as specified for such Schuldschein Loan in the Loan Conditions;
and (b) with respect to each Series of Notes the Instrument Revolving
Period Expiration Date as specified for such Series in the applicable
Final Terms, or as may have been subsequently extended in
accordance with the Notes Conditions.

The "Available Distribution Amount" on each Payment Date shall
equal the sum of the following amounts:

(@) the Expectancy Rights Collection Amount, inclusive, for
avoidance of doubt, the Monthly Collateral (after any relevant
netting); plus

(b) any interest accrued on the Accumulation Account and the
Distribution Account; plus

(c)  any Net Swap Receipts under the Swap Agreements and any
other amounts included in the Available Distribution Amount
pursuant to clause 20 (Distribution Account, Accumulation
Account, swap provisions) of the Trust Agreement; plus

(d)  payments from the Cash Collateral Account as provided for in
clauses 22.2 (Cash Collateral Account) of the Trust Agreement;
plus

(e) payments from the VCL Master Distribution Account made on
the immediately preceding Payment Date; plus

(f) any settlement amount received from VWL pursuant to clause
6.5(b) of the Expectancy Rights Purchase Agreement; plus

(g) the amounts standing to the credit of the Accumulation Account
after the preceding Payment Date; plus

(h)  any amount from the preceding Payment Date which remained
as a surplus due to the rounding under the Notes in accordance
with Condition 9(b); plus

0] any amount to be debited from the Buffer Release Reserve
Ledger on such Payment Date subject to and in accordance
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with the relevant mechanics of the Buffer Release Reserve
Ledger; plus

)] any Negative Buffer Release Amount, until a Reserve Trigger
Event has occurred and the Buffer Release Reserve has been
funded; less

(k)  any Positive Buffer Release Amount, provided that no Credit
Enhancement Increase Condition is in effect. For the avoidance
of doubt if a Credit Enhancement Increase Condition is in effect,
the Positive Buffer Release Amount will remain forming part of
the Available Distribution Amount as part of the Expectancy
Rights Collection Amount under limb (a) of the definition of
Available Distribution Amount.

The Distribution Account of the Issuer is maintained with The Bank of
New York Mellon, Frankfurt Branch, into which the Servicer remits
Expectancy Rights Collection Amount.

The Notes are governed by the laws of Germany.
See "TAXATION".
See "SUBSCRIPTION AND SALE - Selling Restrictions".

The Clearing Codes for Notes will be set out in the relevant Final
Terms.

Application will be made for the Notes to be issued under the
Programme to be listed on the official list of the Luxembourg Stock
Exchange and to be admitted to trading at the regulated market of the
Luxembourg Stock Exchange.
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Under the Programme Agreement, the Issuer may request from each
Lender an Advance under a Senior Schuldschein Loan or a Junior
Schuldschein Loan, as applicable. Each Schuldschein Loan shall be
evidenced by a certificate of indebtedness (Schuldschein). With
respect to payment of interest and principal, all Senior Schuldschein
Loans rank pari passu amongst themselves and with all Series of
Class A Notes but rank senior to all Series of Class B Notes and Junior
Schuldschein Loans. With respect to payment of interest and principal,
all Junior Schuldschein Loans rank pari passu amongst themselves
and with all Series of Class B Notes but rank junior to all Series of
Class A Notes and the Senior Schuldschein Loans.

For the avoidance of doubt, the Schuldschein Loans are not subject
to and are not offered under this Base Prospectus.

Senior Schuldschein Loans and Junior Schuldschein Loans may be
advanced on any Payment Date prior to the Legal Maturity Date.

The Senior Schuldschein Loans are rated, to the extent rated AAA (sf)
by DBRS and AAA (sf) by S&P Global. The Junior Schuldschein Loans
are rated, to the extent rated, at least AA(low) (sf) by DBRS and at
least AA- (sf) by S&P Global. The ratings are subject to revision or
withdrawal at any time.

The Schuldschein Loans are governed by German law.

The assets and collateral and backing payments under the VCL
Master Instruments, the Instruments and the Subordinated Loan
(together the "Funding") consist of the following:

On the Initial Expectancy Rights Purchase Date, VWL has sold the
Initial Expectancy Rights and the Initial Final Payment Receivables
with related security to the Issuer under the Expectancy Rights
Purchase Agreement. During the Revolving Period, VWL has the right
to sell and transfer at its option on each Additional Purchase Date,
Additional Expectancy Rights (all Initial Expectancy Rights and the
Additional Expectancy Rights together the "Expectancy Rights") with
related security under the Expectancy Rights Purchase Agreement
and any Additional Expectancy Rights Purchase Agreement. VWL has
transferred legal title to the Leased Vehicles as collateral to the
Relevant Lease Receivables Purchaser. The Relevant Lease
Receivables Purchaser has transferred such title to the Leased
Vehicles to the Relevant Security Trustee. Such transfer is subject to
the resolutory conditions agreed between these parties. The legal title
to the Leased Vehicles being automatically retransferred to VWL upon
fulfilment of such resolutory conditions creates the Expectancy Rights
in favour of the Seller. Such Expectancy Rights are governed by
German law and sold by the Seller to the Issuer under the Expectancy
Rights Purchase Agreement and any Additional Expectancy Rights
Purchase Agreement. If the Purchased Expectancy Rights and the
related Lease Receivables should partially or totally fail to conform at
the Closing Date or, respectively, with respect to Expectancy Rights to
be purchased on an Additional Purchase Date, at such Additional
Purchase Date, to the warranties given by VWL in the Expectancy
Rights Purchase Agreement and any Additional Expectancy Rights
Purchase Agreement (for a detailed description of the warranties
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(eligibility criteria) which apply to the Expectancy Rights and the
related Lease Receivables see "DESCRIPTION OF THE PORTFOLIO
—The Purchased Expectancy Rights under the Expectancy Rights
Purchase Agreement and Warranties and Guarantees in relation
to the Sale of the Purchased Expectancy Rights and Final
Payment Receivables) and such failure materially and adversely
affects the interests of the Issuer, the Lenders or the Noteholders
resulting in an imbalance of the obligations of the Issuer vis-a-vis the
Noteholders and the Lenders, then VWL shall have until the end of the
Monthly Period which includes the 60" day (or, if VWL elects, an earlier
date) after the date that VWL became aware or was notified of such
breach or failure to cure or correct such breach or failure.

Any such breach or failure will not be deemed to have a material and
adverse effect if such breach or failure does not affect the ability of the
Purchaser to receive and retain timely payment in full on the related
Lease Contract or, respectively, full legal title to the Leased Vehicles
being the subject of the related Expectancy Rights. If VWL does not
cure or correct such breach or failure prior to such time, then VWL shall
either (a) replace the Purchased Final Payment Receivables and the
related Purchased Expectancy Rights affected by such breach which
materially and adversely affects the interests of the Purchaser, the
Lenders or the Noteholders, by taking into account the warranties and
guarantees set out in clauses 6.1 and 6.2 of the Expectancy Rights
Purchase Agreement, with a Final Payment Receivable and the
related Expectancy Right the present value of which shall be at least
the Settlement Amount on the Payment Date following the expiration
of such period; or (b) settle any Purchased Final Payment Receivables
and the related Purchased Expectancy Rights affected by such breach
which materially and adversely affects the interests of the Issuer, the
Lenders or the Noteholders on the Payment Date following the
expiration of such period whereby any such settlement by VWL shall
be at a price equal to the Settlement Amount.

The outstanding balance of the Cash Collateral Account on any
Payment Date shall be (i) during the Revolving Period, an amount
being equal to 2.00 per cent. of the aggregate outstanding principal
amount of all Instruments after application of the applicable Order of
Priority on the preceding Payment Date and (ii) after the Revolving
Period, the lesser of (a) the Specified General Cash Collateral Account
Balance on the last Payment Date of the Revolving Period and (b) the
aggregate outstanding principal amount of the Instruments after
application of the applicable Order of Priority on the preceding
Payment Date. Drawings from the Cash Collateral Account will be
made in accordance with the Order of Priority. The Cash Collateral
Account will have a separate ledger, the Buffer Release Reserve
Ledger.

Subject to the terms of the Subordinated Loan Agreement, the
Subordinated Lender may agree from time to time to grant additional
advances up to a total amount of the Subordinated Loan of
EUR 4,250,000,000, provided that the Subordinated Lender shall be
required to grant additional advances to the extent required to increase
the loan amount by the relevant Subordinated Loan Increase Amount
or the Borrowing Base Cure Amount, as applicable. The Subordinated
Loan serves as credit enhancement and ranks below the Instruments
with respect to payment of interest and principal.
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As at the Closing Date, the Aggregate Discounted Expectancy Rights
Balance exceeded the sum of the Nominal Instrument Amount of the
Instruments and the nominal amount of the Subordinated Loan to
provide overcollateralisation to the Instruments. During the Revolving
Period overcollateralisation is also expected to be provided to the
Instruments.

The Buffer Release Reserve serves to provide credit enhancement to
cover any payments to be made pursuant to items first to ninth of the
Order of Priority, as set out in clause 21.2(a) (Order of Priority) of the
Trust Agreement. The purpose of the Buffer Release Reserve is to
ensure that the Issuer will continue to be able to make any payments
to be made pursuant to items first to ninth of the Order of Priority, as
set out in clause 21.2(a) (Order of Priority) of the Trust Agreement, if
and to the extent the Available Distribution Amount is not sufficient to
cover any payments to be made pursuant to items first to ninth of the
Order of Priority, as set out in clause 21.2(a) (Order of Priority) of the
Trust Agreement, on any Payment Date after a Reserve Trigger Event
has occurred and is continuing. For the avoidance of doubt, the Seller
shall be obliged to pay the Negative Buffer Release Amount until the
Buffer Release Reserve has been funded and can be applied in
accordance with the Order of Priority, as set out in clause 21.2(a)
(Order of Priority) of the Trust Agreement.

Within thirty (30) calendar days upon the occurrence of a Reserve
Trigger Event which is outstanding, VWL will fund the Buffer Release
Reserve in an amount such that the balance on the Buffer Release
Reserve Ledger is equal to the Required Buffer Release Reserve
Amount, which amount will be paid to the Cash Collateral Account and
on the same day be credited by or on behalf of the Issuer to a separate
ledger (the " Buffer Release Reserve Ledger").

Prior to the service of an Enforcement Notice, an amount equal to any
negative difference between the Available Distribution Amount (not
taking into account items (i) and (j) of the definition of Available
Distribution Amount) and the aggregate payments to be made
pursuant to items first to ninth of the Order of Priority, as set out in
clause 21.2(a) (Order of Priority) of the Trust Agreement, if and to the
extent paid by the Seller or standing to the credit of the Buffer Release
Reserve Ledger, will form part of the Available Distribution Amount and
will, subject to and in accordance with the Order of Priority, be applied
towards any payment to be made pursuant to items first to ninth of the
Order of Priority, as set out in clause 21.2(a) (Order of Priority) of the
Trust Agreement. Following the service of an Enforcement Notice,
distributions will be made by the Expectancy Rights Trustee from the
Available Distribution Amount and from any amounts standing to the
credit of the Cash Collateral Account, and according to the Order of
Priority.

To the extent the Buffer Release Rate is equal to or higher than zero
the Positive Buffer Release Amount will be paid by the Issuer to the
Seller by means of a deduction of such Positive Buffer Release
Amount from the Available Distribution Amount. To the extent the
Buffer Release Rate is lower than zero, the Seller shall without further
notice unconditionally pay an amount equal to the Negative Buffer
Release Amount to the Issuer, provided that no Reserve Trigger Event
has occurred and the Buffer Release Reserve has been funded. The
sole purpose of the Negative Buffer Release Amount on any Payment
Date will be to pay any difference between the Available Distribution
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Amount and the items first to ninth of the Order of Priority, as set out
in clause 21.2(a) (Order of Priority) of the Trust Agreement.

Pursuant to the provisions of the Expectancy Rights Purchase
Agreement entered into between, inter alios, VWL and the Issuer, the
Issuer acting with respect to its Compartment 2 has acquired from
VWL on the Closing Date the Initial Expectancy Rights.

During the Revolving Period VWL may sell and transfer at its discretion
Additional Expectancy Rights on each Payment Date (each an
"Additional Purchase Date") at the terms and conditions described in
the relevant Additional Expectancy Rights Purchase Agreement.

Under the Expectancy Rights Purchase Agreements and after the end
of the Revolving Period, VWL will have the option to exercise a Clean-
Up Call and to repurchase the Purchased Expectancy Rights from the
Issuer on any Payment Date when the Aggregate Discounted
Expectancy Rights Balance on a Payment Date is less than 10 per
cent. of the Maximum Discounted Expectancy Rights Balance
provided that all payment obligations under the Instruments will be
thereby fulfilled.

Under the Servicing Agreement between the Issuer, the Expectancy
Rights Trustee and VWL, VWL agrees to:

o administer and collect the Purchased Final Payment
Receivables and the Expectancy Rights Related Collateral
(including the exercise of enforcement measures) in
accordance with its usual business practices as they exist
from time to time, and to repossess and realise the Leased
Vehicles, in each case in accordance with the Servicer's
customary practices in effect from time to time, using the
same degree of skill and attention that the Servicer exercises
with respect to comparable vehicle lease contracts that the
Servicer administers and collects for itself or others.;

. administer the Cash Collateral Account;

. advance the Monthly Collateral if the Monthly Remittance
Condition is not satisfied;

. transfer to the lIssuer collections of the Purchased Final
Payment Receivables and the Expectancy Rights Related
Collateral made in a Monthly Period on each relevant
Payment Date; and

. perform other tasks incidental to the above.

Under the Repurchase Agreement which the Issuer entered into with
VWL as Servicer and Realisation Agent and the Expectancy Rights
Trustee the Issuer sells to VWL prior to the occurrence of a Servicer
Insolvency Event the Leased Vehicle.

The Issuer has entered into the Trust Agreement with, inter alia, the
Expectancy Rights Trustee and VWL under which the Issuer has
instructed the Expectancy Rights Trustee to act as trustee
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(Treuhédnder) for the Programme Creditors and has entitled the
Expectancy Rights Trustee to demand from the Issuer:

. that any present or future obligation of the Issuer in relation to
the Noteholders shall be fulfilled;

. that any present or future obligation of the Issuer in relation to
a Programme Creditor of the Programme Documents,
respectively, shall be fulfilled; and

. (if the Issuer is in default with any Secured Obligation(s) and
insolvency proceedings have not been instituted against the
estate of the Expectancy Rights Trustee) that any payment
owed under the respective Secured Obligation will be made
to the Expectancy Rights Trustee for on-payment to the
Programme Creditors,

and discharge the Issuer’'s obligation accordingly (the respective
"Trustee Claim").

To provide collateral for the respective Trustee Claim, the Issuer
assigns or transfers, as applicable, to the Expectancy Rights Trustee
all present and future Purchased Expectancy Rights, the Purchased
Final Payment Receivables and the corresponding Expectancy Rights
Related Collateral, all its claims and other rights arising from the
Programme Documents (including the rights to unilaterally alter the
legal relationship (unselbstédndige Gestaltungsrechte)) and from all
present and future contracts the Issuer has entered or may enter into
in connection with the Notes, the Subordinated Loan, the Swap
Agreements, or the Purchased Expectancy Rights, the Purchased
Final Payment Receivables and corresponding Expectancy Rights
Related Collateral, and all transferable claims (i) in respect of the
Accounts of the Issuer acting with respect to its opened pursuant to
the Account Agreement and (ii) in respect of all bank accounts which
will be opened under the Trust Agreement in the name of the Issuer in
the future.

As part of the Lease Collateral, VWL has transferred or will transfer,
as applicable, the title to the Leased Vehicles to the Relevant Lease
Receivables Purchaser for security purposes (Sicherungseigentum)
and the Relevant Lease Receivables Purchaser has transferred or will
transfer, as applicable, the title to the Leased Vehicles for security
purposes (Sicherungseigentum) to the Relevant Security Trustee. The
transfer of title to the Relevant Security Trustee is subject to the
resolutory conditions agreed between the Relevant Lease Receivables
Purchaser and the Relevant Security Trustee. Following the fulfilment
of such resolutory conditions, title to the Leased Vehicle is
automatically returned to the Seller, thus creating the Expectancy
Rights the Seller will sell or has sold to the Issuer. The Expectancy
Rights Trustee has agreed to realise the ownership in the
corresponding Leased Vehicles for security  purposes
(Sicherungseigentum) or have the ownership for security purposes
(Sicherungseigentum) realised and to distribute the proceeds from
such realisation in accordance with the provisions of the Trust
Agreement.

The lIssuer has pledged to the Expectancy Rights Trustee all its
present and future claims against the Expectancy Rights Trustee
arising under the Trust Agreement as well as its present and future
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claims under the Accounts as well as its present and future claims
under the Account Agreement, which have not yet been transferred for
security purposes under the Trust Agreement.

The lIssuer will assign its rights, title and interest in the Swap
Agreement by way of security in favour of the Expectancy Rights
Trustee, pursuant to the Security Assignment Deed. The Expectancy
Rights Trustee will hold such rights, title and interest on trust for itself
and as trustee for the Programme Creditors.

VWL and the Issuer have appointed Amsterdamsch Trustee's Kantoor
B.V., Amsterdam, The Netherlands, as Data Protection Trustee under
the provisions of the Data Protection Trust Agreement and makes the
Portfolio Decryption Key (which is for the identification of the names
and addresses of the Lessees in respect of the Purchased Final
Payment Receivables) available to the Data Protection Trustee. The
Data Protection Trustee will keep the Portfolio Decryption Key in safe
custody and protect it against unauthorised access by any third party.
Delivery of the data list is permissible only to a replacement Servicer
or the Qualified Replacement Data Protection Trustee upon request of
VWL, the Issuer or the Expectancy Rights Trustee and subject to
applicable data protection laws and banking secrecy provisions
(Bankgeheimnis). The Data Protection Trustee will notify the Lessees
of the assignment of the Purchased Final Payment Receivables to the
Issuer, in accordance with the data processing requirements set out in
the Data Protection Trust Agreement, and instruct the Lessees to
make all payments in respect of the Purchased Final Payment
Receivables to the Distribution Account of the Issuer upon the
occurrence of a Lessee Notification Event (i.e. the earlier of (i) the
institution of Insolvency Proceedings in respect of VWL and/or (ii) non-
compliance of VWL with its statutory obligation to transfer any VAT
(Umsatzsteuer) on the Final Payment Receivables to the tax office
when such VAT becomes due) and/or (iii) any notification in
connection with a Servicer Replacement Event.

Under the terms of the Account Agreement, the Issuer will hold the
Cash Collateral Account with the Cash Collateral Account Bank, the
Counterparty Downgrade Collateral Account (except for any securities
account and to the extent opened) and the Distribution Account with
the Distribution Account Bank and maintain the Accumulation Account
with the Accumulation Account Bank. Should the Cash Collateral
Account Bank, the Distribution Account Bank or the Accumulation
Account Bank (together the "