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Disclaimer 
CONFIRMATION OF YOUR REPRESENTATION: IN ORDER TO BE ELIGIBLE TO VIEW THIS MATERIAL OR MAKE AN INVESTMENT DECISION WITH RESPECT TO THE SECURITIES, YOU 
MUST: (I) NOT BE A U.S. PERSON (WITHIN THE MEANING OF REGULATION S UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT)) AND BE OUTSIDE 
THE UNITED STATES; OR (II) BE A ‘‘QUALIFIED INSTITUTIONAL BUYER’’ (WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT). YOU HAVE BEEN SENT THE ATTACHED 
MATERIAL ON THE BASIS THAT YOU HAVE CONFIRMED TO US THAT EITHER: (A)(I) YOU AND ANY CUSTOMERS YOU REPRESENT ARE NOT U.S. PERSONS AND LOCATED OUTSIDE 
THE UNITED STATES; AND (II) THE ELECTRONIC MAIL (OR E-MAIL) ADDRESS TO WHICH IT HAS BEEN DELIVERED IS NOT LOCATED IN THE UNITED STATES OF AMERICA, ITS 
TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES AND THE DISTRICT OF COLUMBIA; ‘‘POSSESSIONS’’ INCLUDE PUERTO RICO, THE U.S. VIRGIN ISLANDS, 
GUAM, AMERICAN SAMOA, WAKE ISLAND AND THE NORTHERN MARIANA ISLANDS; (B) YOU AND ANY CUSTOMERS YOU REPRESENT ARE ‘‘QUALIFIED INSTITUTIONAL BUYERS’’ OR 
(C) IF YOU AND ANY CUSTOMERS YOU REPRESENT ARE (I) LOCATED  IN THE UNITED KINGDOM, YOU AND EACH CUSTOMER YOU REPRESENT ARE  EACH A RELEVANT PERSON; (II) 
IN ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA OTHER THAN THE UNITED KINGDOM, YOU AND EACH CUSTOMER YOU REPRESENT ARE EACH A QUALIFIED INVESTOR; 
OR (III) OUTSIDE THE UNITED KINGDOM OR EUROPEAN ECONOMIC AREA (AND THE ELECTRONIC MAIL ADDRESSES THAT YOU GAVE US AND TO WHICH THIS DOCUMENT HAS BEEN 
DELIVERED ARE NOT LOCATED IN SUCH JURISDICTIONS), YOU ARE A PERSON INTO WHOSE POSSESSION THIS DOCUMENT MAY LAWFULLY BE DELIVERED IN ACCORDANCE WITH 
THE LAWS OF THE JURISDICTION IN WHICH YOU ARE LOCATED, IN EACH CASE, THAT YOU CONSENT TO DELIVERY BY ELECTRONIC TRANSMISSION.  

This document (the “Presentation”) has been prepared by IEF Capital Berlage Zuid B.V. (the “Borrower”) in order to describe certain elements of the proposed modification of the Leo-
Mesdag securitisation transaction has been involved in the preparation of, or takes any responsibility for the contents of this Presentation.  

For purposes of this notice, the Presentation shall include any document that follows oral briefings by the Borrower that accompanies it and any question-and-answer session that 
follows such briefings. The information in the Presentation is strictly proprietary and is being supplied to you solely for your information. It may not (in whole or in part) be 
reproduced, distributed or passed to a third party or used for any other purposes than stated above. The Presentation is informative in nature and does not constitute an offer of 
securities to the public as meant in any laws or rules implementing the Prospectus Directive (2003/71/EC), and amendments thereto (including Directive 2010/73/EU), nor do they 
constitute a solicitation to make such an offer. The information in this presentation does not constitute an offer of securities or a solicitation to make such an offer, and may not be 
used for such purposes, in the United States or any other country or jurisdiction in which such an offer or solicitation is unlawful, or in respect of any person in relation to whom the 
making of such an offer or solicitation is unlawful. Everyone using this Presentation should acquaint themselves with and adhere to the applicable local legislation. Any securities 
referred to in the information furnished in this Presentation have not been and will not be registered under the US Securities Act of 1933, and may be offered or sold in the United 
States only pursuant to an exemption from such registration. The information in the Presentation is, unless expressly stated otherwise, not intended to be available to any person in 
the United States or any "U.S. person" (as such terms are defined in Regulation S of the US Securities Act 1933). No reliance may be placed for any purposes whatsoever on the 
information, opinions, forecasts and assumptions contained in the Presentation or on its completeness, accuracy or fairness. No representation or warranty, express or implied, is 
given by or on behalf of the Borrower, or any of its directors, officers, affiliates or employees as to the accuracy or completeness of the information contained in this document and no 
liability is accepted for any loss, arising, directly or indirectly, from any use of such information. Nothing contained herein shall form the basis of any contract or commitment 
whatsoever.  

the Borrower has included in this presentation, and from time to time may make certain statements in its public filings, press releases or other public statements that may constitute 
“forward-looking statements” within the meaning of the safe harbour provisions of the United States Private Securities Litigation Reform Act of 1995. This includes, without limitation, 
such statements that include the words ‘expect’, ‘estimate’, ‘project’, ‘anticipate’, ‘should’, ‘intend’, ‘plan’, ‘probability’, ‘risk’, ‘target’, ‘goal’, ‘objective’, ‘will’, ‘endeavour’, ‘outlook’, 
'optimistic', 'prospects' and similar expressions or variations on such expressions. Such statements are subject to risks and uncertainties. These forward-looking statements are not 
historical facts and represent only the Borrower its beliefs regarding future events, many of which, by their nature, are inherently uncertain and beyond our control. Consequently, the 
actual results might deviate from the projections and such differences might be significant. 

No reliance may be placed for any purposes whatsoever on the information, opinions, forecasts and assumptions contained in the Presentation or on its completeness, accuracy or 
fairness. No representation or warranty, express or implied, is given by or on behalf of the Borrower, or any of their directors, officers, affiliates or advisers as to the accuracy or 
completeness of the information contained in this document and no liability is accepted for any loss, arising, directly or indirectly, from any use of such information. Nothing contained 
herein shall form the basis of any contract or commitment whatsoever. The legal, tax and accounting implications of an investment in the securities must be verified by separate and 
qualified independent legal, tax and accounting counsel before proceeding with any such investment. 
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1 Introduction 

• The Leo-Mesdag properties portfolio and transaction have performed consummate 
since inception in 2006:  

• Market values increased 6% to EUR 1.45m. Passing Rent increased from EUR 
69m to EUR 80m 

• No covenant has ever been breached, ICR improved to 1.66x from 1.47x and 
A1 Loan LTV decreased 4% to 68.8%  

• The transaction however faces balloon refinancing risk which has also been 
driving rating agencies in their downgrades of the Notes over the past few years 

• In current market conditions, a single refinancing transaction is expected to prove 
difficult at its current A1 Loan LTV of 68.8%  

• IEF proposes to introduce the possibility of multiple partial Refinancings 

• The current transaction does not allow partial refinancings. Disposals at ALA 
plus 15% disposal premium are allowed, however this mechanism is clearly not 
designed for refinancings  

• Applying a similar 15% premium to refinancings effectively obstruct IEF 
pursuing such refinancings, steering the transaction towards the EUR 1,000m 
wall of debt in 2016 
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1 Introduction 

• These early redemptions are beneficial to IEF and to all Noteholders – also 
with notes currently priced at a discount 

• Sponsor IEF is highly motivated to arrange for such refinancings and is willing to :  

• commit to contribute EUR 25m to support these refinancings;   

• forego gradually the benefits of the “cheap” (even after interest step-up) Leo-
Mesdag funding compared to the margins it faces when refinancing early, 
amounting to up to EUR 20m; and 

• assume all hedge unwind costs in relation to early Refinancings, expected to 
amount to a cash outlay of a similar EUR 20m 

• Commencing August 2014, multiple refinancings are envisaged with half-year 
intervals and sized approximately EUR 200m each  

• The Refinancing modification proposal allows Refinancings of properties below the 
current A1 Loan LTV of 68.8% by using IEF’s EUR 25m commitment and a part of 
the deleverage through cash already swept towards redemption of the Notes 
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1 Modification - Benefits 

• Reduced probability of default through allowing multiple tranches of 
refinancings 

• Very material Refinancing contribution from sponsor IEF for benefit of the 
transaction  

• Each Class of Notes to be partially redeemed 2 years before expected 
maturity due to partial pro rata allocation of principal (similar to allocation of 
disposal proceeds in current transaction structure) 

• Both default-LTV as well as Refi-LTV for each Class of Notes compare 
favourably to the current transaction structure and mitigate diminished 
granularity of portfolio 

• Assured adequacy of quality of remaining properties portfolio upon 
refinancings in terms of LTV, ICR and maximum V&D retail chain proportion 

• Refinanced properties remain within IEF group till Notes redeemed in full or, 
if sold onwards, profit towards redemption of Notes, to mitigate arbitrage risk 
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2 Modification - 

 Cash Mechanics 
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2 Modification - Cash Mechanics 

To stay in place as per current transaction structure: 

a. Full sweep of excess operational cash towards repayment of the Senior Facility A1 
(“SFA1”) and the Notes as from August 2014 QPD 

b. Disposals of properties remain allowed at at least 115% of Allocated Loan Amount 
(net of hedge unwind costs) and such disposal proceeds are entirely cash swept 

New elements of the modification proposal: 

a. Partial refinancings are allowed at the newly introduced “Refinancing Minimum 
Amount” which is lower than the Allocated Loan Amount compensated by:  

1. EUR 25m Refinancing Support Commitment by IEF till depleted; then 

2. Amounts swept towards deleveraging of the Notes: 

x. Disposal sweep amounts but only in excess of 115% of ALA; 

y. Refinancing proceeds in excess of ALA; and 

z. 50% of operational cash sweeps 

b. Deleveraging further accelerated by using ALA of EUR 1,050m (compare Notes 
outstanding amount of EUR 1,000m) as criterium  

c. Initial EUR 150m of Refinancing amounts and Disposal proceeds to be applied pro 
rata the outstanding Notes Classes A-E 
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2 1st Tranche - Example 
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2 1st Tranche - Example continued 
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2 3rd Tranche - Example 
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2 3rd Tranche – Example continued 

Dimensions are purely illustrative and do not necessarily reflect amounts proportionally 
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2 Modification - Volume 
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2 Modification – LTV A1 Loan 
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3 Modification - 

 Other Elements 

 

 



13-3-2014 - Page 16 

3 Partial Refinancings Schedule 

• The envisaged Refinancing schedule looks as follows: 

  Before date  Minimum Cumulative Principal 

  Refi & Disposal ALA rated Notes 

IPD August2014 EUR 200m  EUR 800m 

IPD February 2015  EUR 400m  EUR 600m 

IPD August 2015  EUR 600m  EUR 400m 

IPD February 2016  EUR 800m  EUR 200m 

IPD August 2016  EUR 1,000m  EUR 0m 

 

• If any Refinancing tranche is not (timely) achieved, the modification proposal 
does not extinguish but Minimum Cumulative Refi & Disposal ALA requirements 
set out above remain in place, i.e. “missing” the Feb 2015 tranche implies that 
Aug 2015 tranche needs be a minimum amount of EUR 400m 
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3 Refinancing Support Commitment 

Current transaction structure: 

• Not available 

New elements modification proposal: 

• Sponsor IEF is highly supportive of gradual Refinancing and commits at least EUR 
25m for the purpose of making-whole any shortfall between the actual 
Refinancing amount and ALA through “Refinancing Support Commitment” 

• Such Refinancing Support Commitment to be applied towards make-whole of such 
shortfall, before use of part of the cash swept amounts 

• Refinancing Support Commitment is not available for other purposes and as such 
may not be regarded as credit enhancement for Leo-Mesdag 

• IEF is entitled, but not in any way obliged to, further top up Refinancing Support 
Commitment 

• Refinancing Support Commitment amount is not subject to security package for 
Leo-Mesdag – because it serves as first source to make-whole Refinancing 
shortfalls and if it is not made available, Noteholders are in exactly the same 
position as they are currently in 
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3 Remaining Portfolio Requirements 

Current transaction structure: 

• Cash Trap Level Covenants  Default Level Covenant SFA1  

 LTV < 85%  SFA1 LTV < 90%  

 ICR < 1.3x  ICR < 1.1x 

New, additional elements in modification proposal:  

• As a result of Disposals and/or Refinancings, in respect of the remaining portfolio: 

SFA1 LTV < 69%  (Currently 68.8% and at Closing 72.9%) 

ICR > 1.45x  (Current ICR : 1.68x and at Closing 1.47x)  

V&D <= 25% of total ALA  (Currently and at Closing 21%, inclusion as to 
 address rating agencies’ assessment) 

(the “Remaining Portfolio Requirements”) 
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3 Addressing Governance Issues 

• “Cherry-picking” governed by Remaining Portfolio Requirements together with 
continuing Refinancing Support Commitment 

• Properties in respect of which Leo-Mesdag will release security package to enable 
Refinancing, will remain within IEF group thereafter till earlier of the Notes of Leo-
Mesdag being redeemed or written off in full in accordance with their conditions 

• Were it ever intended to anyway onwards sell such properties before such date 
and there were to be made “profits” through such sale over and above the earlier 
Refinancing proceeds, IEF undertakes to contribute these profits towards 
repayment of the SFA1 and thus the Notes 
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3 Rating Agencies’ Confirmation  

• S&P, without having taken knowledge of the outline of the proposed modification, 
has indicated that a RAC on loan modifications does not comply with their policies 

• Moody’s is aware of the outline of the proposed modification and has expressed 
that it would not be able to issue a generic RAC on Refinancing modification based 
on parameters such as LTV, ICR etc. 

• Our understanding is that Fitch’ approach to the parameter-restricted modification 
proposal would most likely have resulted in such penalising parameter values that 
Borrower strongly would have reconsidered whether to pursue with refinancing 

• No rating agency has indicated that the modification itself would per se adversely 
affect the ratings currently assigned to the notes but any downgrade can not be 
precluded 

• Borrower deems it totally impracticable to go through the process of trying to 
obtain RACs for each individual Refinancing tranche and potentially even impairing 
execution of such Refinancings (-strategy) and thereby creating a risk for Note 
holders instead of mitigating one 

• The Refinancing modification addresses exactly the balloon risk that appears to 
have led rating agencies to downgrade the Notes over the past few years 
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4 Modification – 

 Deleverage 
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4 Principal Allocation 

Current transaction structure: 

• As from August 2014 IPD, Disposal Proceeds are entirely applied towards 
redemption  

• The first EUR 150m of Disposal Proceeds are applied to partially redeem all 
Classes of Notes (excl. Class X & Y Notes) pro rata their respective notional 
amount outstanding  

• Further principal proceeds are applied to sequentially redeem the Classes of Notes  

New elements in modification proposal:  

• Refinancing proceeds are included in the amount to be applied towards pro rata 
repayment of the Notes as described above, together with the Disposal Proceeds 
up to EUR 150m 
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4 Principal Allocation 
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4 Deleveraging 

1. Default LTV Current Structure expresses aggregate principal of 
relevant class of Notes and more senior Classes as % of most 
recent market value of underlying properties – all as per current 
transaction structure 

2. Default LTV Modification Proposal represents similar number if the 
modification proposal set out in this presentation were 
implemented whereby no disposals take place and refi-ed 
properties per tranche are average in all aspects (LTV, cash flow 
etc) and new financings are advancing @ 67% of MV 

3. Refi LTV reflects same as under 2. above but also includes IEF’s 
EUR 25m commitment to support refi’s 
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4 Deleveraging 

1. Default LTV Current Structure expresses aggregate principal of 
relevant class of Notes and more senior Classes as % of most 
recent market value of underlying properties – all as per current 
transaction structure 

2. Default LTV Modification Proposal represents similar number if the 
modification proposal set out in this presentation were 
implemented whereby no disposals take place and refi-ed 
properties per tranche are average in all aspects (LTV, cash flow 
etc) and new financings are advancing @ 67% of MV 

3. Refi LTV reflects same as under 2. above but also includes IEF’s 
EUR 25m commitment to support refi’s 
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5  August 2014  
Refinancing  
&  
Strategy Going 
Forward 
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5 August 2014 Refinancing 

• The process of arranging commitment of new financiers for the August 2014 
Refinancing is in progressed stage, however subject to obtaining Noteholders 
consent on the modification proposal set out in this presentation 

• IEF is of the opinion the remaining portfolio after the August 2014 Refinancing is at 
least of similar quality and standing as the portfolio before the August 2014 
refinancing 

• The underlying portfolio comprises 19 properties with total Market Value of EUR 
306m 

• Refinancing amount of EUR 200m falls short by EUR 18.6m of ALA of EUR 218.6m, 
to be made-whole by EUR 18.6m Refinancing Support Commitment of IEF  

• Of this EUR 218.6m, EUR 150m will be applied pro rata towards redemption of 
Class A – E Notes and the remainder EUR 68.6m sequentially to Class A Notes 

• After the August 2014 Refinancing, SFA1 LTV would be improved to c. 68% and 
Interest Cover of c. 1.68x 
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The quality of the current portfolio of properties and the post-August 2014 
Refinancing portfolio of properties are comparable*:  

The August 2014 Refinancing portfolio 
comprises 19 properties rented to: 
V&D (2), Hema (15) and Bijenkorf (2) 
- the latter includes the parking 
attached to the The Hague store 

Tenant distribution (by Market Value) 
Pre and Post August 2014 is 
comparable, with V&D contribution 
down 3% to 18% 

 

Distribution of Property Quality (by 
Passing Rent) shows no virtually 
change with an A1/A2 contribution of 
85%  

Geographical distribution of properties 
over provinces Noord Holland/Zuid 
Holland/Utrecht vs Other, again shows 
no significant change at 62%.  

 

 

 

 

  

5 August 2014 Refinancing 

* The Annex comprises an overview of the current properties portfolio, the August 2014 Refinancing properties 

portfolio and the remaining properties portfolio.  
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Total passing rent divided by total 
market value of the remaining portfolio 
is at 5.5% unchanged from the current 
portfolio 
 
The WA lease maturity date (by passing 
rent) remains unchanged at 12 years 
(Aug 2026) 
 
 

 

 

The average ALA divided by market 
value of the remaining portfolio is 
slightly up with 0.2% from the current 
72.2%, whereas LTV has improved 

 
Total market value of remaining 
properties is EUR 1,148m with 68.1% 
LTV, from 68.8%  
 
 

 

Note: Graphs are excluding Property no. 74, no ALA is allocated to this Property  

5 August 2014 Refinancing 
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5 Refinancing Strategy 

• Similar to its successful portfolio management strategy, sponsor IEF also has a 
conservative approach towards refinancing the portfolio, explaining its wish to 
introduce multiple partial refinancings of c. EUR 200m each it wants to avoid a 
single refinancing at loan maturity  

• Attractiveness of the properties portfolio is evidenced by financial parties already 
having expressed interest to partially refinance the portfolio, with the initial 
tranche progressing towards commitment  

• While maintaining its strong relationships with existing financiers, IEF aims to 
broaden its well established relationship base with specialized European real estate 
banks with Pfand-brief banks, insurance companies and other institutionals  

• A ticket size of EUR 100-200m allows IEF to conclude bilateral lending agreements 
as well as syndicates and club deals  

• This flexibility creates competition amongst the various lenders as to contemplate 
the most favourable conditions whilst maintaining a well diversified lender base   
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6  Conclusions 

 Contact details 
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6 Conclusions – Avoid Wall of Debt 

• IEF contributing EUR 25m Refinancing support, an estimated EUR 20m of hedge 
unwind costs and foregoing of the estimated benefits of cheap funding of EUR 
20m  

• If no Refinancing takes place after August 2014 (or indeed if at all), noteholders 
remain in exactly same position as they are currently in 

• Modification proposal results in deleveraging in any other scenario 

• Arbitrage risk mitigated through application of profits towards redemption of 
Notes 

• Noteholders to receive -part of- their principal well before August 2016 or even 
later 

• Decreased balloon refinance risk 
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6 Contact Details 

 

OVIUM (Adviser to IEF)  

Ello Dusée Sander Beekwilder 
ello.dusee@ovium.nl sander.beekwilder@ovium.nl 
+31 6 27617174 +31 6 27617175 
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Annex –  

Overview Properties 
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Current portfolio 

The excel file “Leo Mesdag – Overview Properties Annex to Presentation Modification 13 March 2014.xlsx” forms part of this Presentation and is subject to the disclaimer on page 2.  
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Current portfolio (continued) 
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August 2014 Refinancing portfolio 
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Remaining portfolio 
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Remaining portfolio (continued) 


