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Report to shareholders

We have pleasure in submitting the Annual Report of the Board of Management of the
Company and the Accounts for the year ended December 31, 1991. We propose the
approval of the Accounts and, in accordance with the proposal of the Board of
Management, a cash dividend of Dfl. 8.- per share.

Mr J.H. Christiaanse, who died on October 2, 1991, had been a member of our
Supervisory Board since 1975 and during the period from April 1982 till the end of 1990
he fulfilled the role of Chairman of the Supervisory Board. During all these years he
carried out his duties for our Company with dedication and involvement. His expert
advice was of great value for Wereldhave’s progress since 1975. We shall miss not only
his expert knowledge but, in addition, his pleasant personality and warm friend-
ship.

At the Annual General Meeting of Shareholders on March 26, 1992, Messrs F.H.J.
Boons and J.M.G. Hoes will retire by rotation from the Supervisory Board. They have
l stated that they are available for re-election. The appointment of Mr W. Lemstra is
’ proposed to fill the vacancy on the Supervisory Board following the death of Mr
J Christiaanse.

Supervisory Board

J.F. Visser, Chairman The Hague, February 26, 1992

This is the English translation of the official Dutch Annual Report and Accounts 1991,




Summary of past five years

Results (x Dfl. 1 min)
Net rental income
Direct investment result
Total investment result

Balance sheet

(x Dfl. 1 mln)
Investments
Shareholders’ equity
Long-term debt

Distribution of
investment
properties (in %)
Offices

Shops

Other commercial

Geographical
distribution of
investments (in %)
Belgium
Germany
France

Hungary
Netherlands
Spain

United Kingdom
United States

Issued ordinary
shares of Dfl. 20
nominal value
(in numbers)

Statistics per
ordinary share

of Dfl. 20%)

(in Dfl.)

Net asset value

Direct investment result
Total result

Dividend

1987

98.7
67.9
71.4

1,592.1
1,086.8
561.9

83
11

6,682,454

149.99
9.58
11.45

7.43 +2%

1988

1173
79.0
103.1

2,926.0
1,645.8
1,245.8

68
25

10
22

45
11

9,635,886

163.43
9,53
21.02

7.58 +2%

1989

171.7
109.3
166.9

3.213.9
1,993.5
1,192.8

71
23

£ 00

19

43
13

11,184,134

174.09
9.64
18.50

7.84 +2%

1990

193.5
951
2.8

3,374.5
1,904.3
1,415.8

66
Zt

10
16
18

35
12

11,407,817

166.27
8.27
0.18
8.00

1991

21349
92.8
J. 234.0

3,156.5
1,585.6
1,500.1

66
28

11

16
<1
18

29
13

11,465,993

137.63
8.05

A 20,64
8.00

*) The amounts per share have been adjusted for the 1989, 1988 and 1987 bonus issue of 2% and the 1988 rights issue.

2




Report of the Board of Management

Conditions on a number of major commercial
property markets failed fo improve during 1991,
Nevertheless, Wereldhave was able to achieve
higher net rental income as a result of rent reviews
and additions to the investrnent portfolio, Other
investment income decreased in consequence of
the sale of the remainder of the trading portfolio in
the United Kingdom, which was completed hy
mid-1991. The expansion of the investment port-
folio also led to an increase in interest charges. Con-
sidering the market situation, Wereldhave achieved
a satisfactory direct investment result which
amounted to D1, 92.8 min (1990: Dfl. 95.1 min) or
Dfl. 8.05 (1990: Dil. 8.27) per share.

New investments were made in Belgium, Hungary,
the Netherlands and the United States, Properties
were sold in the Netherlands and the United
Kingdom with the proceeds falling a few per cent
short of book value at December 31, 1990, In
keeping with market conditions the value of invest-
ments was adjusted downwards by 8% during the
year under review. The drop in value for the second
half of the year was 2%, significantly less than the
6% recorded over the first six months, At the end of
1991, the value of the investments amounted to
Dfl. 3.2 bin (1990: Dfl. 3.4 bln). Net asset value at
December 31, 1991 amounted to Dfl. 137,63 per
share after the proposed dividend (1990: Dfl. 166,27
after distribution of profits).

Itis proposed to pay an unchanged cash dividend of
DIl. 8.- per share, of which DIl 3,50 was distributed
as an interim dividend in September 1991,

On January 27, 1992 Wereldhave and VIB N.V.
announced that they are undertaking an investiga-
tion of the benefits of and the possibilities for a
far-reaching form of co-operation.

Economic and financial
developments

The year under review was one of wide differences
within the international economies, It was a year of
recession for the Anglo-Saxon countries, becoming

clearly evident with levelling of consumer expendi-
ture and lower investment. The economies of
Continental Europe and Japan continued to grow,
although less robustly than before, Germany even
stcceeded in achieving a rate of economic growth
of 3% in the face of heavier fiscal burdens and a
drop in expenditure in the eastern part of the
country, The Spanish economy also continued to be
strong. Economic growth elsewhere in Continental
Europe was modest, with strong growth in exports,
especially to Germany, bul with only limited in-
creases in consumer expendilure and investment,

In many countries, the economic situation and the
fall in energy prices after the Gulf crisis led to a
weakening of inflationary pressures, especially in
the United Kingdom and the United States, Inflation
also fell in Spain, Belgium and France. On the other
hand prices rose more strongly in the Netherlands
and Germany, largely as a result of Government tax
meastres. The rise in inflation in Germany was the
Bundesbank’s cue for a series of hikes in official
inleresl rales which the Dulch authorities also
followed. Money-market interest rates also rose in
France. In other countries, particularly the United
States and the United Kingdom, money-rmarket rates
were lowered in the interest of stimulating the
economies. In Japan and Spain the reduction in
short-term rates was intended o prevent an averly
rapid economic slow-down. Long-term interest
rates dropped all over the world. The biggest falls
were recorded in those countries, such as Spain and
France, where the rates were initially relatively high.
Substantial falls were experienced in the Anglo-
Saxon countries, with less pronounced downward
movements in Germany and the Netherlands.

The currency markets were dominated by the
movements of the U.S. dollar and Sterling, both of
which moved erratically. The dollay appreciated
strongly in the first half of the year as a result of the
rapid ending of the Gulf war, increased confidence
in the United States' economy and pessimism over
German re-unification. After the summer the dollar
lost ground as interest-rale differentials moved
increasingly in favour of the Deutschmark and the
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The Entrance Hall at 21 Taunusanlage, Frankfurl, following
refurbishment.

economy failed to make a convincing recovery. As
British inflation rates fell Sterling also appreciated
early in the year, but successive cuts in base rates
and the continuing economic weakness caused it to
slip back as the year progressed. On balance, there
were no significant movements in the other EMS-
currencies.

A gradual recovery is forecast for the economies of
the Anglo-Saxon countries during 1992. In the
United States low interest rates, falling inflation and
improved international competitiveness should
lead to an increase in economic activity. The British
economy is also expected to revive. The German
economy will suffer somewhat from the pressures
of re-unification and this will affect economic
activity in the neighbouring countries. Nevertheless,
higher growth rates are forecast for a number of
Continental European countries. France should be
able to profit from the containment of costs with a
relatively low rate of inflation. The country's com-
petitive position has improved and provided leeway
for an increase in consumer expendilure. With extra
help from the fall in oil prices the inflation in the
industrialized world can be expected to drop.

The extent to which inflation in Germany and the
Netherlands will fall depends on the level of wage
increases and new Government measures. Lower
inflation should be followed by lower interest rates
which would be beneficial to the property mar-
kets.

The international property markets

Once more, conditions on the commercial property
markets showed wide variations during 1991. Mar-
kets in the Anglo-Saxon countries again showed no
signs of recovery, although there was a slight fall in
investment yields for prime retail properties in the
United Kingdom towards the year-end. Office mar-
kets in Belgium and Germany continued to be
strong. In France and Spain, however, they were
past their peak and the weakness in the Netherlands
persisted. The markets for retail properties in
Conlinental Europe developed favourably.
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iMfice markets

The current weakness in office property markets
can best be explained by reviewing the market
developments over the last ten years. After the
recession at the beginning of the 1980s there was a
marked recovery in the economies of the main
industrialized countries. Demand for office accom-
modation swelled. This was particularly true in the
case of the financial sector. In London, for example,
a large number of foreign financial institutions
sought office space in advance of the ‘Big Bang', the
deregulation of the British financial markets in 1986,
Encouraged by the improved prospects for the
property markets, as evidenced by rising rents and
valuations, investors made large-scale additions to
their direct and indirect property investments. This
interest in property as an investment was height-
ened by the 1987 Stock Market Crash. With im-
proved prospects for property and lower interesl
rates developers were encouraged to develop new
properties, for which development finance was
readily available. In consequence the number of
property developments, frequently of a speculative
nature, increased sharply. Partly as a result of new
categories of property investors entering the mar-
ket, yields fell. Japanese investors were active in the
United States and the United Kingdom at this time,
whereas toward the end of the decade it was mainly
Swedish investors who made extensive property
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investments in Western Europe. At the same time
long-term interest rates hegan to rise, rental growth
slowed visibly and vacancy rates began to turn
upwards in a number of markets. Remarkably, the
fall in yields continued for some lime. However, a
great number of property investors began to regard
the performance prospects for property more scep-
tically and demanded higher vieids from their
investments. Political developments in Lastern
Lurope — set in motion by the dismantling of the
Berlin wall — precipitated a rapid surge in interest
rates. Instifutional and private investors turned their
hacks on investment in property shares. In the
Netherlands this resulted in a number of other
property investment companies suspending the
repuichase of their own shares during 1990. Lower
economic growth in most western countries also
depressed the demand for office space whilst at the
same fime the completion of new projects drove an
ever larger wedge belween supply and demand.

In conciusion, it may be said that higher rents and
property values, combined with lower long-term
interst rates, created a situation whereby property
development for a time was extremely lucrative.

Investors were prepared to purchase property at
extremely low vields and financiers readily provided
developers with the means to launch new projects.
The rush of construction activity which ensued
unleashed serious problems on the rental and
investment markets for office properties in the
United States and a number of Western European
countries. Many buildings reached completion
without a substantial amount of space being pre-let.
Financiers who in the past had provided large loans
for property development, are currently exercising
great caution. This is a factor which, in addition to
changes in the level of demand for office space, will
prove to be of great importance in amiving at a
closer balance between supply and demand on the
office property markets.

Retall property markets

In contrast to the course of events in office property
markets the retail markets experienced a generally
favourable development in the 1980s. This was
especially true for Continental Europe where shop
rents rose gracdually and, in general, yields fell
shightly. Well-located shops and shopping centres
are practically fully let. Retail markets in the United
Kingdom and the United States have performed less
posifively In recent years. Valuations rose over the
period 1985-1989 as a result of rising matrket rents
and faliing yields but then a reaction set in, There
have been substantial falls in valuations caused by a
steep rise inyields and a drop, although generally a
modest one, in market rents. In the United Kingdom
yields have now stopped rising and even begun to
fall slightly again.

Favourable conditions in Continental Europe can
he atiributed principally to the many restrictions on
establishing new retall outlets as well as to the rapid
growth in consumer expenditure in recent years.
The construction of new shopping centres is fre-
quently resisted by established shopkeepers who
view them as a threat to their ivelihood. In addition,
timitations are set by the infrastructure; shops
attract more motor traffic than offices. Large addi-
tions to the stock of retail space usually take place
on the cutskirts of the cities where parking is better,
but here too they face environmental and other
restrictions.

An important development is the increase in the
scate of retail proiects. Large, well-located shopping
areas with sufficient parking space have been
proved to outperform other formulae. In the last five
yvears, especially, the total refurm on retall property
has exceeded that on offices. We expect this
superior perforrmance to be repeated in future years,
although there will be large differences from one
country to another and hetween individual retail
properties.




Equity and debt financing

Shareholders’ equity amounted to Dfl. 1.6 bin at the
end of 1991, equal to 51% of total assets. The
acquisition of the Parinor shopping centre at the
end of 1990 was financed in part by a b-year
Luxemburg franc debenture, the proceeds of which
were subsequently swapped into French francs.
In the latter part of the year short-term borrowings of
over US,$ 60 min were consolidated into two
long-term fixed-rate dollar loans. Refinancing requi-
rements during 1991 were very limited. Wereld-
have's borrowings consist largely of fixed-rate lon-
ger-term loans in seven different currencies. At the
end of 1991 the average weighted interest rate was
8.4%.

Currencies

Farly during 1991 we cancelled the hedging
arrangement against the Group’s exposure to both
Sterling and the U.S. dollar. The weakness of
Sterling during the vear had a negative effect on
Wereldhave's currency result, We chose an oplion
strategy for our dollar exposure which provided
protection from a fall in the dollar below the
Dfl. 1.85 level and this cushioned the effect of the
fall of the dollar later in the year; this form of cover
was ended at the beginning of February 1992.

Wereldhave's currency policy is aimed mainly at
preventing unacceptable damage to shareholders’
equity from major shifts in currency values.
Existing local funding provides a partial protection
against currency risks. In principle, equity exposture
to EMS-currencies is not hedged, although an
exception may be made for those EMS-currencies
with a fluctuation margin of 6%,

Pividend policy

Wereldhave has decided to change its dividend
distribution policy. Up till now the annual dividend
has been made up of both an interim and a final
dividend. The distribution of an interim dividend,
however, involves Wereldhave and the share-

&}

holders in extra costs. These costs can be consid-
erable, certainly for dividends paid out to share-
holders domiciled abroad. Wereldhave's status as
an investment company requires it to pay out its
profit for tax purposes each year. This means that
savings are passed on to the shareholders. The
annual dividend for 1992 and that for subsequent
years, will be distributed as a single payment (o
shareholders upon approval of the dividend propos-
al by the Annual General Meeting of Shareholders.

Performance

The movement of Wereldhave's share price was
disappointing during the year under review. After a
modest upturn al the end of the Gulf war the price
slipped back, on limited volume of trading, to close
the year at Dfl. 114.50. This fall was mainly due to
the pessimistic attitude towards property invest-
ment, At the end of the year the share price was 19%
below net asset value (before distribution of the
final dividend). The share price movement during
1991 resulted in a negative market performance.

Investments

During 1991 the Group invested Dfl. 34.7 mln in
purchasing a shopping centre in the Dutch town of
Elter-Leur, shops in Belgium and an office project
in Hungary. In addition, Wereldhave increased its
participation, from 85% to over 99%, in West World
Holding, Inc., the vehicle through wich Wereld-
have's investments in the United States are held.
This increase was effected mainly through an
exchange of West World Holding, Inc. shares for
Wereldhave's on an equivalent net asset value
basis, At the end of the year, West World Holding,
Inc. acquired an office building in Dallas for which it
had provided mortgage finance in 1983. Twenty-one
buildings, most of them small, were disposed of in
the United Kingdom. In the Netherlands a building
was sold in Amstelveen, The proceeds of these sales
were a few per cent below the book value as at
December 51, 1990. Dfl. 89.2 mIn were invested in
improvements to, and further developments of, the
existing portfolio,
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Shops and shopping centres rose to 28% of the
investment property portfolio and office buildings
were unchanged at 66%. The geographical distrib-
ution of investments shows that the United King-
dom fell from 35% in 1990 to 29% and the United
States increased from 12% to 13%.

At the end of 1991 the market value of the invest-
ment portfolio was Dfl. 3 bln.

Geographical distribution of investments (in %)

1988

W Netherlands

M Belgium

France
Dfl. 2.9 bln Spain
1991 ¥ Germany

" Hungary

W United

18 Kingdom

5
W United
States

Dfl. 3.2 bln

Belgium

In Belgium economic growth was modest with
higher exports and consumer expenditure. Helped
by moderate wage increases inflation fell back to a
very low level. The strength of the Belgian franc
within the EMS contributed to a lowering of short-
term and long-term interest rates. A somewhat
higher growth rate is expected in 1992 with con-
sumer expenditure being stimulated by an increase
in disposable income.

For many years now the office market in the
Brussels conglomeration has been characterized by
a very low level of vacancies. This even fell
somewhat during 1991 when the EEC abandoned its
headquarters at Berlaymont for temporary accom-
modation elsewhere in the city. Market rents for
prime offices have risen steeply over the last five
years and stabilized during 1991 at levels between
Bfrs. 7,000 and Bfrs. 8,000 per m2 per year. Yields for
top sites rose slightly from 6'/2% to 7%. Since a faitly
large amount of new property will come to the
market in the next two years and the growth in
demand will slow down, some increase in vacancy
rates can be foreseen. This is especially true for the
area near the Noord-Station and the southern
periphery. Against this background increases in
market rents are unlikely in the next few years.

The rise in shop rents in the main shopping streets
of the large cities stopped during 1991 but there
were increases in the smaller cities and in the
shopping centres. Additions to shopping space in
the inner cities are increasingly coming up against
infrastructural limitations. Hardly any new centres
have been built in Belgium in recent years, which
makes the enlargement and renovation of existing
centres an interesting proposition. Yields for good-
quality shopping centres lie at around 7'/2% to
8%.

Our Belgian portfolio produced satisfactory results
during the year under review. The level of vacancies
is minimal, at approximately 2%. Leases coming up
for renewal in the retail portfolio were renegotiated,
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in many cases, at substantially higher rents. Nine
shops in the ‘Nivelles’ shopping centre and three
shops in the ‘Le Bastion® centre in Kortrijk were
completely renovated. The construction of an addi-
tional 3,000 m2 of shopping and storage space at 'Le
Bastion' will commence shortly. Atthe end of 1991 a
new property of three well-let shops was acquired in
Verviers. The new ‘Orion’ office building on the
Boulevard Bischoffsheim in Brussels is now fully let.
The value of the Belgian portfolio rose by 5% during
1991. At the end of the year the portfolio was valued
at DIl. 354 mln.

Germany

Re-unifaction ‘came home to roost’ during the year
under review. Economic growth fell as the year
progressed, mainly as a result of a weakening in
consumer expenditure. Tax increases and rising
labour costs have resulted in markedly higher
inflation, leading the Bundesbank to raise official
interest rates. A fall in inflation and lower interest
rates are expected to revive the economy later in
1992, although the outcome of wage negotiations
could upset this forecast.

Office markets in most of the large cities in the
western part of Germany have, by and large,
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performed well during 1991, In many cases market
rents for first-class buildings have risen substantially
and investment yields have remained fairly low.
However, rental growth is expected to become less
rapid and yields are expected to rise slightly as a
result of increased activity on the part ol foreign
property developers and the high level of long-term
interest rates, In the eastern parl of Berlin and in the
large cities thal used to be part of the German
Democralic Republic, such as Leipzig and Dresden,
there is a great scarcily of modern, efficient offices.
Here too market rents have risen considerably.

Market rents for German retail property also devel-
oped satisfactorily during 1991. Yields for shops in
the well-known precincts and arcades, where the
specialist luxury outlets are located, are low and in
many cases below five per cent. Yields for shopping
centres are slightly higher. A large number of new
shopping projects are being considered for the
eastern part of the country.

Our German portfolio performed excellently during
1991. Leases due for renewal have been renego-
tiated at considerably higher rents, a development
which is expected to continue. Vacancies are
negligible. The renovation of our building in the
Heinrichstrasse in Dusseldorf, which was started in
1990, is now nearing completion. We have modern-
ized several floors of our Marsenbroicherweg build-
ing, also in Dusseldorf. The market value of the
portfoliorose substantially to Dfl. 219 min at the end
of the vear.

France

The French economy grew by 1'/4:% in 1991, fuelled
mainly by increased consumer expenditure and
exports. One notable development was the drop in
the rate of inflation to one of the lowest levels in the
EEC. This contributed to a significant reduction in
long-term interest rates, Short-term rates on the
other hand remained high in view of the weak
position of the French franc within the EMS.
Economic growth is expected to be higher in 1992
as a result of the country's improved compelitive




position and increased purchasing power, which
will benefit consumer expenditure.

The Paris office market is past its peak. Extensive
new construction has got under way in recent yeans
Jeading to a more ready supply of office space. A
large number of buildings will continue o come
onto the market in the next few vears, The devel-
opment of the economy means that the demand for
office accommodation will grow less rapidly than in
the past so that an increase in the vacancy rate,
currently approximately 7% in the Paris conglom-
eration, is forecast. Since the lion's share of con-
struction activity is taking place on the outskirts it is
there, rather than in the heart of Paris, that the
consequences will be most keenly felt,

The shift in emphasis between market forces has
put downward pressure on market rents for top-
class office buildings in the city centre but the
disparity between the centre and the periphery
continues 1o be large, Yields for this class of
buildings have risen in the city center from approx-
imately 5% to 6%. Interest in property as an
investment is currently at a low ebb with few
transactions taking place. A further rise in yields
cannot be disregarded, especially in new office
tocations. One positive sign is that the tempo of new
projects being started has slowed considerably.
Banks are hesitant fo provide development finance
and this is an important contributory factor.

The French shop market is healthy. Town and
country planning in the lle de France is aimed at
reinforcing the strength of the large shopping
centres on the outskiris of Paris, partly because the
accessibility of the city centre by caris poor. Passing
rents for existing shopping centres are often below
market rents, giving the potential for substantial
increases to be achieved.

Against this background the results of our French
investments were satisfactory. The portfolio is fully
let. Renewals of leases for our offices, att of which
are situated in the cenire of Paris, were concluded at
higher rents. The ‘Parinor’ shopping center devel-

oped well. Our ‘hands on’ management and the
good understanding which we have built up with
the tenants and ‘Parinor’s’ joint-owners have borne
fruit. Substantiai rental increases were achieved,
especially where existing leases were purchased
and the property relet to new fenants. Further
improvements in layout and tenant mix have been
impiemented. Plans are being prepared for adding
to the centre and improving the parking facilities.
The increase in yields for office property has led to a
reduction of the value of the portfolio by several per
cent. At the end of 1991 the value of the investment
portfolio amounted to D, 515 min.

Hungary

The Hungarian economy is mixed. The rationaliz-
ation of state-owned enterprises has led to a fall in
production in this sector of the economy. Unem-
ployment and the Government’s f{inancial deficit
have grown. The private sector, on the other hand,
is expanding rapidly. Not only small enterprises are
being privatized, bui large ones also. The freeing of
prices and the lowering of subsidies have pushed
inflation up to an estimated 38%. Exports to western
countries have increased very rapidly. With imports
aiso rising fast a small trade deficit has arisen. The
forint was devalued by 15% in January 1991 and by a
further 5.8% in November.

For several vears there has been a shortage of
modern office accommodation in Budapest. To
meet this shortage & number of frade centres has
been built in top-class locations in the centre of the
city. From 1890 onwards there has been a large
increase in interest on the part of foreign companies
in selting up office in Budapest. Market rents for
prime offices lie between D.M. 40 and D.M. 50 per
mZ2 per month; vields range from 12% to 15%.

The Hungarian retail sector is stitl in its infancy.
There are hardly any shopping centres. Consumers
have to rely mainly on street vendors and indoor
markets for food supplies. For the moment, real
openings for the construction of new shopping
centres in Budapest are limited by the relatively low
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income levels in Hungary, the high building costs
and the high interest rates.

Developments on the Budapest property market
have led Wereldhave to develop an office building
in the city centre in combination with a Hungarian
partner. The building, in which Wereldhave has a
60% share, will be completed early in 1992 and has
been partly pre-let.

1)
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10-12 Nagydiofa Utca, Budapest, completed early in 1992.
The photographs of the building were taken during
construction; the front (above), the rear and part of the
interior (below).

Netherlands

Economic growth during 1991 was in excess of 2%.
Exports, particularly to Germany, continued to do
well. Personal consumption also rose substantially.
Inflation climbed to almost 5%, mainly as a result of
extensive increases in charges imposed by the
Government. The Central Bank followed the Ger-
man example and raised official rates thus keeping
up short-term interest rates in the Netherlands also.
Long-term rates, on the other hand, fell. A some-
what lower economic growth rate is expected in
1992.

The vacancy rate in the Dutch office market rose
again last year. Market rents barely rose, except in
Amsterdam-South and neighbouring Buitenveldert,
Yields were again higher. Partly as a result of the
lower rate of economic growth the demand for
office space is expected to weaken. Since a large
amount of new developments are still in the process
of construction, especially on the periphery and
along the motorways, supply will continue to be
abundant for some time and increasing vacancy
rates are forecast. Government zoning policies are
making locations which are easily accessible by
public transport increasingly popular.

In 1991 the Dutch retail market looked healthier
than the office market. Shop rents increased slight-
ly. An increase in retail space is anticipated in the
near future, especially in the neighbourhood of new




12 Veraarlaan, Rijswijk, let to PTT-Telecom following
refurbishinent,

housing projects in cities designated as special
‘growth areas' and by the enlargement of existing
shopping centres. Consumers are increasingly
showing a preference for large shopping centres,
especially when free parking is available. Competi-
tion between shopping areas will intensify and
well-situated, professionally-managed shopping
centres will have a competitive advantage.

Our policy of increasing the weighting of retail
properly in our portfolio has proved worthwhile.
Rental income from our shop investrments pro-
gressed salisfactorily as a result of the renewal of a
number of existing leases and also new lettings.
Important leases with new tenants were also con-
cluded in the office market, thus keeping the
vacancy rate down to a few per cent. Small-scale
and more extensive renovations are carried out
regularly to our office buildings and shopping
centres in order to retain their attractiveness to
tenants. In the middle of the year, we acquired a
shopping centre (14,500 m2; 65 shops) in Etten-
Leur. In consultation with the local authority plans
are drawn up for the enlargement of this centre, This
will be followed by the renovation of the existing
facilities. In the latter part of the year we sold the
property Kostverlorenhof/Rooseveltlaan in Amstel-
veen for a sum in excess of the 1990 book value. In
line with the market the valuation of the portfolio
was trimmed by 7%. The value of the investment
portfolio at December 31, 1991 was Dfl. 574 min.

Spain

The Spanish economy was once more one of
Europe’s fastest growing in the year under review.
Consumer expenditure was maintained at a high
level. Inflation, although somewhat lower, was still
high at 5.7%. To prevent a weakening of economic
growth and in view also of the peseta's strong
position within the EMS, there was a slight relax-
ation of monetary policy during 1991, The result was
a fairly large fall in money-market and long-term
interest rates. The peseta, nevertheless, continues
to be strong.

The Spanish office market is concentrated in Madrid
and Barcelona. Lower economic growth and an
increased supply of new office space has brought
the office-market ‘boom’ in these cities to a halt. In
Madrid, the increase in vacancies has occurred
mainly outside the city centre but has also affected
city-centre market rents and property values. The
fall in market rents in the city centre was, however,
less than elsewhere. Yields there have risen slightly.
Market rents in Barcelona have slabilized, The
number of investment transactions was low. In
Madrid, especially, there is a very cautious attitude
towards constructing new offices and consequently
the market can be expected to be firm in time.
The retail trade in Spain is concentrated largely in
the main shopping streets of the cities. Since the city
centres are becoming less easily accessible by car,
consumers are increasingly turning to hypermar-
kets on the outskirts. The range of articles on offer in
the smaller shopping centres is, however, limited
and there are still only a few large shopping centres
in Spain. It is to be expected that the country’s
deficiency in this respect will be reduced in the next
few years.

The Spanish portfolio consists of one office building
in the centre of Madrid and three development
projects. Two of these, an office building (3,000 m2)
in Madrid and an office building with shops (5,200
m2) in Barcelona will be completed in 1992. In view
of market conditions the value of the Spanish
portfolio was reduced. The value of the total
portfolio amounted to Dfl, 159 miln at December 31,
1991.



United Kingdom

The British economy did not yet emerge from
recession during 1991, Both personal consumption
and investment fell, and unemployment rose. The
inflation rate fell as a result of the weakness of the
economy, allowing the Government to lower inter-
eslrates as a stimular. The drop in interest rates and
the spur which it provides to discretionary expen-
diture should usher in a modest economic recovery
in 1992,

The British office market is going through a difficult
period. Vacancies in Ceniral London exceed 15%
and in the City of London 20%. The long spell of
economiic weakness has drastically reduced de-
mand for space. Additionally, a large-scale restruc-
turing is taking place in the financial services
industy in the City. The chief cause of lhe increase in
vacancies, however, lies in the speculative develop-
ments which were initiated towards the end of the
1980s with a large number of developers gelling into
difficulties. These factors resulted in further sub-
stantial falls in market rents and property values
during 1991, Yields climbed to levels of 9% and
more. Market rents {or prime City offices are now at
around & 35 per sq ft as against over £ 50 persq fta
vear ago, Buildings for which new tenants are being
sought have been especialiy hard hit by the slide in
market rents, Under the British system leases are
typically for a ferm of twenty-five years with ‘up-
wards only’ rent reviews every five years and rents
will generally remain unchanged or increase on
review. Differences in the dates at which leases take
effect or rents are reviewed, can be responsible for
large differences in valuation in otherwise identical
office buildings. At the moment scarcely any new
projects are being started so that a stabilization in
market rents and property values is likely in the
future.

The economic situation has also affected the retail
sector, especially the market segment of luxury
goods and consumer durables. The principal shop-
ping streets have been hard hit in Jarge and
medium-sized cities. Yields on new shopping cen-
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tres, frequently struggling with unlet space, lie at a
relatively high level of 9% to 10%.

Our British management organization has been
successful in letting space against this difficult
background. A large number of relettings has been
made, in many cases at higher rents. In addition,
thirty-five new leases have been negotiated. We
were also able to carry out the planned property
disposal programme, selling twenty-one buildings
to raise slightly less than the book value as al the
end of December 1990. Seven per cent of the
portfolio was unlet at the end of 1991, a figure which
compares favourably with the high average vacancy
rates in London and the surrounding areas. The
value of Wereldhave's portfolio was written down by
18% during 1991, The investment portfolio was
valued at Dfl. 863 miln at the end of 1991,

United Siates

Alter the end of the Gulfl war the economy slaged a
slight revival. Nevertheless, investment continued
to drop and consumer expenditure scarcely
increased. One positive factor was the steep fall in
inflation which enabled the monetary authorities to
lower official interest rates considerably. A recovery
is expected for 1992 but will be held back by the
large deficit on the Federal Government's hudget
and the deep indebtedness of famiiies and corpor-
ations. Lower inlerest rates will probably be used in
the first instance to improve the financial posi-
tion.

Office matkets in the United States are struggling
with high vacancy rates despile a sleep fall in new
construction. In the large cities the average vacancy
rate increased slightly to 18%, an increase which
has been caused primarily by the stump in demand
for office accommodation. This can be traced to the
weakness of the United Stales” economy. In com-
parison to previous recessions there has been a
much mole pronounced negative effect on white-
collar employment both in private industry and in
government. Market rents and property values fell.
Yields have risen and in some cities lie between 9%
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and 10%. Once the economy recovers a gradual fall
in vacancy rates may be expected, although with a
time-lag, especially in those regions where employ-
ment is growing rapidly.

The recession has also hit the retail sector, espe-
cially in the case of the more expensive specially
shops and most of the large department stores.
Discount stores, on the other hand, are recording
rising turnover. In the last two vears vields on large
regional malls have risen from 5'%2% to 7'/:%.

Our Uniled States management organization gave
priority to letting. As a result of the relrenchment of
the financial sector the vacancy level in our New
York portfolio remained high. The recently-con-
cluded leases have in general been for relalively
short periods. In relation to market conditions the
occupancy levels in our buildings in Washington
and Philadelphia can be considered satisfactory.
Wereldhave’s share in West World Holding, Inc. has
been lifted from 85% to over 99%. This addition to
our shareholding was carried out principally on the
basis of an exchange of West World Holding, Inc.
shares for Wereldhave shares on an equivalent net
asset value basis. At the end of 1991 West World
Holding, Inc. acquired the Pacific Place office
building (29,700 m2) in Dallas on the termination of
the morlgage loan on these premises which West
World Holding, Inc. had made available in 1983.
The building, dating from 1982, is more than 60%
let, with the Federal Deposit Insurance Company as
principal tenant. Although the letting market in
Dallas is not strong, Wereidhave expects that the
efforts of its management team will bring about a
gradual improvement in rental income.

The value of the porifolic was trimmed by nearly

99%. The value of the investment portfolio at Decem-
ber 31, 1991 amounted to DR 425 min.

Results

The direct investment result for 1981 amounted to
Dfl. 92.8 min, or Dfl. 8.05 per share (1990: Dfl, 95.1

min, or Dfl. 8.27 per share). Gross rental income
amounted to Dfl. 272.7 mln, which was Difl. 28.9
mln higher than the figure for 1990, Operating costs
increased by Dil. 8.5 min to Dfi. 58.8 min, in part as
a result of additions to the investment portfolio. As
foreseen, the disposal of the remaining properties in
the British trading portfolio produced a reduction in
other investment income to Dfl. 9.5 mln against
DiL 19.5 in 1990. Inferest charges increased by
Dfl. 11.6 miln to Dfl. 109.6 min; this increase can be
traced largely to additions to the investment port-
folio. Principally as a result of downward adjust-
ments to the value of the portfolio, net asset value
dropped to Dil. 137.63 per share after deduction of
the proposed dividend (1990: Dfl. 166.27 after
distribution of profits).

We extend our heartfelt thanks to the staff of
Wereldhave and our management crganization in
the Netherlands and abroad for their intensive
efforts and involvement during the vear.

Prospecis

Wereldhave will continue to improve the composi-
tion of the portfolio with further strengthening of the
retail sector. Rapid changes in property markets are
reflected in tenanis’ and investors’ requirements.
Wereldhave intends to satisfy these and exploil the
possibilities offered by iniensive management to
achieve growth in rents and properly values. This
also implies that there will be switches in the
pottfolio, invoiving buildings which, against the
background of market prospects, are expected to
offer lower returns or for which even intensive
management yields littie extra value. In acquiring
new investments, we prefer buildings which offer
potential for increased rental income and capital
value. Over the years Wereldhave has built up its
own management organizations in the countries
where it operates and these organizations have
proved their worth. In order to avail ourselves of the
opportunities now availabie on some property
markets, we shall pay great attention to strengthen-
ing ocur equity base.




Despite the unfavourable situation on several
important office markets, an increase in rental
income is indicated, mainly as a result of rent
reviews on clder leases. The satisfactory develop-
menl of the resuits of our refail portfolio is also
expected to continue in 1992, In view of this we
forecasl a direct investment result per share for 1992
at the same level as that for 1991,

The development of net asset value depends closely
on the course of events in the property markets
which are of importance to us. As far as the
European retail sector is concerned we view devel-
opments with confidence. Market forces in this
sector are in much closer balance than in the case
of offices. The imbalance between supply and
demand in a number of office markets gives no
reason to expect that a substantial increase in
market rents and capital values will occur in the
short-term. Rents will be boosted as the demand for

office accommodation responds {o an economic
recovery as has been forecast for a number of the
countries where we invest. The rapid reduction of
development activities in a large number of coun-
tries will bring forward the point at which a better
batance is reached between supply and demand in
the office markets. One positive factor should be the
fall in interest rates which has taken place in many
countries, In view of the rise in yields, this will, it is
anticipated, restore the relative atiraction of prop-
erty investiments. Finally, for there to be an improve-
ment in property values in the short-term, it is vital
that investor confidence should recover.

The Board of Management

M.T. Kooistra
G.CJ. Verweij

The Hague, February 26, 1992
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Consolidated balance sheet at December 31, 1991

after proposed distribution of profits (X Dfl. 1 min)

Investments
investment properties
other investments

Working capital
accounts receivable
cash and bank balances
short-term debt

Long-term debt
loans
other liabilities

Provisions

Shareholders’ equity

Composition of shareholders’ equity
paid-up and called-up share capital
share premium

revaluation reserve
general reserve
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1991

2,977.7
178.8

3,156.5
70.9
71.8
162.5

i 19.8

3,136.7
1,490.7
94

J.  1,500.1

o 51.0

1,585.6

236.8

1,229.9

118.9

1,585.6

1990

3,047.2
327.3

3,374.5
94.7
225.0
311.3

8.4

3,382.9
1,407.6
8.2

R L g B

S 62.8

1,904.3

235

1,223.4

206.2

239.0

1,904.3




Consolidated results for 1991
(X Dfl. 1 min)

1991 1990

Investment income
gross rental income 272.7 243.8
operating costs il 58.8 o3 20.3
net rental income 213.9 193.5
income on other investments 9.5 19.5

223.4 213.0
Costs
interest o 109.6 7 98.0
general costs o 20.5 A 18.9

130.1 s 116.9
direct investment result before tax 93.3 96.1
taxes on corporate income 0.5 o 1.0
Direct investment result 92.8 95.1
Movements in shareholders’ equity for 1991
(% Dfl. I min)

1991 1990
Direct investment result 92.8 95.1
Indirect investment result 326.8 L, 92.3
Total investment result 234.0 2.8
proposed dividend ol 92.3 / 92.0
issues of shares 7.6 =
84.7 i 92.0

Decrease in shareholders’ equity 318.7 i 89.2
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Notes to the accounts

Consolidation

Companies which are directly or indirectly involved in
invesiment in property, securities and mortgage loans
and which form a group with Wereldhave, are included
in the consolidated annual accounts. Interests of less
than 100% are consolidated on a proportional basis.
Proportional consolidation provides a direct illustra-
tion of the magnitude of Wereldhave's investments,
other related assets and liabilities, and results.

Terminology

With respect to a number of items in the annual
accounts, deviations have been made from generally
prescribed terminology. The terminology which has
been adopted is more informative and more in
keeping with the nature of investment activities.

Foreign currencies

Balance sheet items are translated into Dutch Guilders
at year-end rates of exchange. The results denomina-
fed in foreign currencies are converted at period-
average rates of exchange. Exchange differences are
accounted for under the revaluation reserve.

The values of assets and liabilities denominated in
foreign currencies have heen converted to guilders at
the following year-end rates of exchange:

1991 1990
100 Bfrs Dfl. 5.47 Di. 5.46
100 Firs 32.985 8IS
100 Ptas 1.769 1.766
1 D.M. 1.12675 1.12815
100 For 2.239 —
1UK. & 3.2025 8.255
1US. % 1.7104 1.69

Basis of valuation for assets and
liabilities

General
Assets, liabilities and provisions are included at
current value, except in those cases where a different
basis of valuation is disclosed in the notes to the
Accounts.
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Investments
lnvestment properties

Investment properties are independently valued each
year at open market value less selling costs. Differen-
ces from the previous vear's valuations are taken to the
revaluation reserve, taking into account investments
made in the year under review,

Other investments

— Development properties
Development properlies are valued at cost or at
estimated market value if lower. Development prop-
erties transferred from investment properties are
valued at estimated market value. Cost includes
commitments made for capital expenditure on
works nol vet undertaken as well as possible
capitalized attributable interest costs and results
from exploilation. Differences from the previous
valuation are accounted for in the revaluation
reserve. A property is not considered to be a
development property:
~if the property has been at least 75 per cent let,
or
-one year after the date of certified practical
completion of the development.

- Property trading portfolio
Properties intended for trading purposes are valued
at cost or af estimated market value if lower,
Differences from the previous valuation are accoun-
ted for in the resulls.

~ Securities
Securities are valued at their stock market quota-
tions. Differences from the valuation al the previous
vear end are taken to the revaluation reserve, taking
into account purchases and disposals in the year
under review.

— Loans
Loans are valued at the principal amount outstand-
ing minus such provisions as may be deemed
necessary.

Provisions

Provisions are created to meet possible future liabili-
ties or risks. The provision for contingent tax liabilities
is based on the discounted value.




Accounting polices for determining results

Investment income

‘Gross rental income

- Gross rental incorne is composed of the rents charged
1o tenants with respect to the vear. Gross rental

income on United States properties inciudes, along

~with the basic rent, payments for increased usage of

energy and price mm easeson 5{,w1c,es 1)1 oper ty tdxes

. enemv etc

Operating costs

Relate to operating costs atmbutabie to the vear dnd
the main elements are;

maintenance

‘property tax -

insurance

fees for rent coliection and management

service costs which cannot be chawed to tenants
iettmo EXPENSEs. '

| I S TR I
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- No p;owslon is mdde fol cleplcuanon on pmpu
_ tles

- Income on other investments -~

Includes the following:
= realized and unrealized valuation dlffmmces on the

- property trading portfolio

- interest on loans granted

— interest income and dividends on secunties, .

- Costs

Interest

Comprises interest attributable to the vear on lean

* liabilities, other debts, accounts receivable and liquid

assets, plus differences in interest payments arising on

~the conversion of financing arranged in foreign cur-
rencies. Capitatized interest costs afty 1butdbie to
-.mvestments are also mclucled ' '

g Gen_era/ cosis -
LGeneral costs are those attributable to the year undey

review which relate to operational activities. The costs
- which refate to asset management are deducted from

total general costs and charged to the indirect invest-

-ment resuit.

Taxes on corporate income

~ Under this heading are shown corporate tax and
“withholding tax related to results from investments in
group companies in the year under review,

‘Movements in shareholders’ equity

" The schedule of movements in shareholders’ equity

presents the total investment result and movements
on account of share issues, along with the proposed
dividend distribution over the vear under review.

The total investment result consists of the direct
investment result and the indirect investment resuit.

The principal components of the indirect investment

-result are;
“— valuation adjustments on investments and move-

ments in contingent tax liabilities

- — exchange rate differences on investments and loan

 liabilities plus exchange rate differences arising on
forward sales transactions and other currency trans-
actions and the translation of results denominated

- in foreign currencies,

Differences from previous valuations, exchange rate
differences and movements in contingent tax Habi-

lities are accounted for in the revaluation reserve,
Should the revaluation reserve be insufficient, a
replenishment takes place out of the general re-
serve. L o

Tax status

' Wereldhave N.V. has the tax status of an investment
~ company in accordance with Article 28 of the Nether-
lands’ ‘Wet op de vennootschapsbelasting 1969° (Cor-

‘poration Tax Act 1969). This means that no Dutch

corporation fax is to be paid, provided that certain

. conditions are met. The main conditions concern the
 requirement to distribute the taxabte profit as dividend
—and the yestrictions with respect to financing of

investiments with loans. It is not required to include

. surplusses aring on disposal of :n\festments in.the
taxable ;)umt to be d;stnbutad ' :
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Notes to the consolidated balance sheet at

December 31, 1991

(x Dfl. I min)

Investment properties

balance at January |
exchange rate difference

purchases/expenditures
transferred from other investments

disposals

valuation adjustments

balance at December 31

Other investments

balance at January 1
exchange rate difference

purchases/expenditures

transferred to investments properties

disposals/desinvestments

valuation adjustments

balance at December 31

The specification of these investments is as follows:

development properties
property trading portfolio
securities

loans

1991 1990
3,047.2 2.790.5
1541 26.3
3,032.1 2,816.8
119.7 288.6
200.5 84.1
3,352.3 3,189.5
12319 S
3,228.4 3,113.3
J. 250.7 A, 66.1
2,977.7 3,047.2
327.3 423.4

e 7.9
325.6 431.3
74.9 94.2

. 200.5 J. 841
200.0 441.4
4o 11.9 J.o 924
188.1 349.0

e 9.3 LT
178.8 327.3
178.7 194.1
- 78.7

0.1 2i2

- 52.3
178.8 327.3




Accounts receivable

prepaid costs (partly long-term)

tax recoverable
debtors
other

Cash and bank balances

bank term deposits
cash

1991 1990

25.0 33:5

6.8 6.1
10.5 10.3
28.6 44.8
70.9 94.7
57.0 122.5
14.8 102.5
71.8 225.0

The average interest rate of the deposits is 9.7% at December 31, 1991 (1990: 7.9%). At
December 31, 1991 the Company did not have the full and free disposal of bank term deposits

to the amount of Dfl. 20.6 miIn (1990: Dfl. 5.8 mln).

Short-term debt

redemptions on long-term debt

dividend
tax

fixed-term loans and overdrafts

creditors and other debts

10.1 44
52.6 43.8
16.1 14.6
5.1 158.1
78.6 90.4
162.5 31153

At December 31, 1990 short-term debt to the amount of Dfl. 144 min was secured on

property.

Loans

balance at January 1
add: short-term portion

exchange rate difference
new loans
redemptions

balance of principal
less: short-term portion

balance at December 31

Redemption scheme:
1 to 2 years

2 to 5 years

5 years or more

1,407.6 1,187.1
4.4 76.2
1,412.0 1,263.3
L 6.9 9.3
488.9 444.2
J. 393.2 J. 304.8
1,500.8 1,412.0
s 101 Joo 44
1,490.7 1,407.6
347.3 286.6
525.3 506.4
618.1 614.6
1,490.7 1,407.6
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Dfl. 568.6 min of the balance of principal of the loans is secured on property (1990: Dfl. 548.5
min). The balance of principal can be illustrated as follows:

Distribution percentage

Average interest rate

Currency at December 31 at December 31
1991 1990 1991 1990
Dfl. 37.7 27.3 7.3 6.7
Bfrs 7.8 8.4 8.4 8.2
Ffrs 14.8 18.9 9.5 10.3
Ptas 5.4 3.4 13.3 15.5
D.M. 6.0 0.2 5.8 8.1
UK. & 12.8 30.6 10.8 12.9
us. $ 15.5 11.2 7.6 9.0
100.0 100.0 8.4 9.9
Other long-term liabilities
This item consists of tenants’ deposits.
1991 1990
Provisions
provision for contingent tax liabilities 42.8 54.5
provision for extraordinary maintenance 8.2 8.3
51.0 62.8

The provision for contingent tax liabilities represents the discounted value of contingent
liabilities to taxation arising from differences between the valuation of the properties in the
accounts and the valuation for tax purposes, taking into account fully-allowable tax losses,

This provision is of a long-term nature.

Paid-up and called-up share capital
The share capital is as follows:

Type Nominal value Authorized Issued at December 31
of shares per share (Dfl.) (Dfl.) 1991 (Df1.) 1990 (Dfl.)
ordinary shares 20 500,000,000 229,319,860 228,156,340
preference shares 20 250,000,000 30,000,000 30,000,000
‘A’ priority shares 20 200 200 200
‘B’ priority shares 20 249,999,800 — -

1,000,000,000 259,320,060 258,156,540
less: uncalled preference capital /. 22,500,000 /. 22,500,000

1,000,000,000 236,820,060 235,656,540




Changes in issued share capital 1991 1990

balance at January 1 228.2 2237
share issues el -
bonus issue of 1989 — 4.5
balance at December 31 229.3 228.2

At December 31, 1991 there are 11,465,993 ordinary shares, 1,500,000 preference shares and
10 ‘A’ priority shares outstanding. No ‘B’ priority shares have been issued. For further
information concerning the preference shares and the ‘B’ priority shares the reader is referred
to the section ‘Other information’.

Share premium

balance at January | 1,223.4 1,227.9
premium on share issues 6.5 —
bonus issue of 1989 — i 4.5
balance at December 31 1,229.9 1,223.4

The share premium at December 31, 1991 includes an amount of Dfl. 1,198 mIn exempted
from tax (1990: Dfl. 1,192 min).

Revaluation reserve

balance at January 1 206.2 298.5
valuation adjustments on investments J. 260.0 A 89.4
exchange rate differences Jv 1092 3t
movements in contingent tax liabilities 12.6 14.4
other movements Jy 20,2 el 20.8

J. 120.6 206.2
from general reserve 120.6 —
balance at December 31 - 206.2

Other movements include a profit of Dfl. 1.1 mln on the exchange of the issued shares of
Wereldhave N.V. in shares West World Holding, Inc. by West World Holding N.V..

General reserve

balance at January 1 239.0 23519
added according to proposal for distribution of profits 0.5 3l
to revaluation reserve Joo 120.6 -
balance at December 31 118.9 239.0
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Items not included in the balance sheet

Forward currency transactions

At December 31, 1991 the equity exposure to the U.S. $ was completely hedged.

Liabilities

At December 31, 1991 the group can be held liable for an amount of Dfl. 6 min (1990: Dfl. 14

min).

Notes to the consolidated results for 1991

(% DA. 1 min)

Rental income Gross rental income

Operating costs

Net rental income

1991 1990 1991 1990 1991 1990
Netherlands 54.1 53.4 5.8 9.1 48.3 44.3
Belgium 23.2 18.8 2.4 i) 20.8 15.5
France 33.7 234 1.7 1.7 32.0 207
Spain 1.6 1.4 0.3 0.3 1.3 1.1
Germany 10.2 8.5 0.8 1.0 9.4 7.5
United Kingdom 84.7 83.9 11:5 6.8 73.2 77.1
United States 65.2 54.4 36.3 28.1 28.9 26.3
272.7 2438 58.8 503 2139 1935
Income on other investments 1991 1990
differences in valuation of trading property portfolio 3.8 13.9
interest income on loans B.7 5.5
interest income and dividends from securities — 0.1
9.5 19.5

Interest
interest paid 140.1 145.5
interest received s 122 o o34
127.9 112.1
less: capitalized interest costs J. 18.3 Joo 1401
109.6 98.0

The interest received includes profits in proceeds of share issues.




General costs 1991 1990

personnel 11.6 10.6
remuneration of Supervisory Board 0.3 0.3
administration fees 5.2 4.7
external advisers, auditors and property valuation costs 32 3
other 7.1 6.0

27.4 25.3
less: costs of asset management Jio 6.9 / 6.4

20.5 18.9

The personnel costs include salaries to the amount of Dfl.7.3 min (1990: Dfl. 6.7 mIn), social
and collective securities contributions Dfl. 0.8 min (1990: Dfl. 0.8 mln), and pension costs
Dfl. 0.9 min (1990: Dfl. 1.1 miIn). The remuneration of the Board of Management and former
Board Members amounts to Dfl. 1 min (1990: Dfl. 0.9 min) including voluntary social and
collective security contributions and pension costs. An average of 82 people (1990: 81 people)
has been employed by the company during 1991.

Consolidated source and application of funds
(% Dfl. I min)

1991 1990
Source of funds
direct investment result 92.8 95.1
capitalized interest costs HoLE3 Joo 1401
74.5 81.0
sales/disposal of investments 135.8 168.6
new loans- 488.9 444.2
movements in other long-term liabilities 1.2 2
movements in provisions 0.8 9.3
share issues 7.6 -
708.8 705.6
Application of funds
purchases/investments in properties 176.8 370.5
redemptions on loans 398.9 233.0
dividend 92.3 92.0
exchange rate differences 48.8 21.2
other movements in revaluation reserve 20.2 20.8
737.0 7375
Decrease in working capital oo 2852 o 819
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Company balance sheet at December 31, 1991

after proposed distribution of profits (x Dfl. I min)

1991 1990

Investments
investment properties 548.6 497.5
investments in group
companies 1,237.9 1,433.6
other investments 459.4 569.1

2,245.9 2,500.2
Working capital
accounts receivable 120.7 109.7
cash and bank accounts 142.7 199.4
short-term debt J. 149.6 L 5289:6

113.8 95

2,359.7 2,509.7
Long-term debt
loans J. T67.5 J. 5984
Provisions /. 6.6 / 7.0
Shareholders’ equity 1,585.6 1,904.3
Composition of shareholders’ equity
paid-up and called-up share capital 236.8 235.7
share premium 1,229.9 1,223.4
revaluation reserve - 206.2
general reserve 118.9 239.0

1,585.6 1,904.3
Company profit and loss account for 1991
(% Dfl. 1 min)

1991 1990

direct investment result 70.0 103.9
results of investments in group companies 22.8 / 8.8
Operating result 92.8 95.1




Notes to the company balance sheet at December 31,

1991 and profit and loss account for 1991
(x Dfl. 1 min)

General

The basis for the valuation of balance sheet assets and liabilities is identical to the one used for
the consolidated balance sheet. The basis for determining the results is identical to that used in
the consolidated results. See further the notes to these accounts. The Company has made use
of the exemption referred to in Article 402, book 2.9 of the Civil Code.

Investments in group companies

Movements one as follows: 1991 1990
Balance at January 1 1,433.6 1,215.5
Investments during the year 100.0 316.3
Sales/disposals J. 59.8 —

1,473.8 1,531.8
Results 22.8 fr 88
Valuation adjustments J. 216.9 . 80.6
Profit distributions J. 41.8 ol 8.8
Balance at December 31 1,237.9 1,433.6

Investments in group companies have been valued at net asset value. A list of companies as
referred to in Articles 379 and 414, book 2.9 of the Civil Code, has been deposited with the
Chamber of Commerce in The Hague.

Inter-company relations

On account of inter-company relations Dfl. 455.7 min (1990: Dfl. 553.8 mIn) is included among
other investments, Dfl. 56.7 min (1990: Dfl. 50.9 mIn) among accounts receivable, Dfl. 59.5
min (1990: Dfl. 68.4 min) among short-term debt and Dfl. 272.9 min (1990: Dfl. 230.3 mln)
among long-term debt. The direct investment result includes the sum of Dfl. 50.6 min for the
excess of interest income over interest charges on inter-company loans (1990: Dfl.73.7
min).

Shareholders’ equity

The magnitude and composition of the shareholders’ equity are identical to those shown in the
consolidated balance sheet to the notes to which the reader is referred for further information.
The legal revaluation reserve of the company amounts to nil (1990: Dfl. 197.5 min).

Items not included in the balance sheet

Guarantees
The company has given guarantees on behalf of group companies to third parties for an
amount totalling Dfl. 471 min (1990: Dfl. 426 min).

Supervisory Board Board of Management
J.F. Visser M.T. Kooistra

F.H.J, Boons G.C.J. Verweij

J.M.G. Hoes

J.C. van Spronsen
P.J. Vinken The Hague, February 26, 1992




Other information

Distribution of profits

Rules for the distribution of profits are set out in
Article 25 of the Company's Arlicles of Associalion.
The preference shareholders have a first call on
profits in the form of a dividend distribution on the
paid-up nominal share value at a percentage rate
equal to the official discount rate on promissory
notes at the beginning of the year over which the
distribution is made plus a surcharge of 1'/.2%.
Holders of ‘B’ priority shares have a second call on
profits in the form of a dividend distribution on the
paid-up nominal share value at a percentage rate
equal to the average rate charged during the year
over which the distribution is made for borrowing
on the security of quoted shares and bonds, as fixed
and published by the Vereniging voor de Effecten-
handel (*Association of Members of the Amsterdam
Stock Exchange’), plus a surcharge of 1'/2%, Hol-
ders of ‘A’ priority shares are entitled to a dividend
distribution at a 5% rate on the paid-up nominal
share value from the remainder. Distribution of the
balance then oulstanding is determined by the
Annual General Meeting of Shareholders.

The following distribution of profits is proposed:

1991 1990
Operating result 92.8 Jal
Preference dividend 0.8 0.7
Ordinary dividend 91.5 P13
Addition to general reserve 0.5 ail
92.8 95.1

Preference and priority shares

The "A’ priority shares are held by the 'Stichting tot
het houden van prioriteitsaandelen van de naamlo-
ze vennootschap: 'Wereldhave N.V." ('Foundation
for the holding of priority shares of Wereldhave
N.V."). The Supervisory and Management Boards of
Wereldhave N.V. manage this foundation. The most
important rights of the holders of 'A’ and 'B’ priority
shares involve fixing the number of members of the
Management and Supervisory Boards of the Com-
pany and the placing of a binding nomination list for
their appointment. There are no ‘B’ priority shares
issued,

1,350,000 of the preterence shares are held by the
‘Stichting tot het houden van preferente en priori-
teitsaandelen B Wereldhave' ('Foundation for the
holding of preference shares and B priority shares
Wereldhave’), The management of the Foundation
consists of Messrs H. Zomerplaag (Chairman),
AW.J. Caron and HM.N. Schonis. In addition to
voting rights, the preference shares carry a prel-
erential right to a dividend out of the profits. They
have no entitlement to the Company’s reserves. The
purpose of the Foundation is, as set out in Article 2
section 1 of its Articles of Association, to ensure the
independence and the continuity and to preserve
the identity of the legal entity Wereldhave N.V,,
registered in The Hague, and the Company which it
embodies in such a way that the interests of
Wereldhave as legal entity and business concern he
protected as well as possible and that any threals to
the independence, continuity or identity of the
Company as a legal entity and business concern as
far as possible be averted.

Auditors’ report

We have audited the financial statements of Wereldhave N.V., The Hague, for the year 1991 as presented in
this report. We have conducted our audit in accordance with auditing standards generally accepted in the

Netherlands.

In our opinion these financial statements give a true and fair view of the Company’s financial position at
December 31, 1991 and of the result for the yvear then ended and also comply with the other Dutch legal

requirements for financial statements.
The Hague, February 26, 1992
COOPERS & LYBRAND DIJKER VAN DIEN
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Shops in Wereldhave's Belgian portfolio:
Garden Stores, Luik (above);

Shopping Centre, Nivelles (centre);

Shopping Centre, 'Le Baslion’, Kortrijk (below).




Investment properties at December 31, 1991

(Properties with an open market value of more than Dfl. 10 min)

Location Type m* Parking Year of con- Gross aanual

spaces  struction or rent 1992
renovation (x Dfl.1 min)

Belgium

Brussels

Boulevard Bischoffsheim 1-8 office 12,800 89 1988 4.6

Boulevard Bischoffsheim 22-25 office 6,000 GO 1990 2.5

Koningsstraat 139-141 office 5,000 48 1976 | B

Kunstlaan 41 office 3,500 50 1990 1.4

Muntplein/Schildknaapstraat 22 office 7,700 35 1987 2.0

Regentlaan 58 office 3,100 36 1975 1.3

Wetstraat 84-86 office 13,700 186 1974 6.5

Nijvel

Steenweg op Bergen 10 shopping centre 14,900 800 1986 1.8

Doornik

Boulevard Walter de Marvis 22 shopping centre 4,500 1979 1.1

Germany

Dusseldorf

Heinrichstrasse 169/Franziskusstrasse office 10,900 141 1980 3.0

Mérsenbroicherweg 200 office 10,200 178 1988 31

Steinstrasse 27 office and shops 3,200 10 1988 1.3

Frankfurt

Schwindstrasse 3 office 3,800 21 1985 1.8

Taunusanlage 21 office and shops 4,500 4 1990 2.3

France

Paris and environs

145-149 Rue de Courcelles office 4,500 24 1987 2.9

29-30 Quai de Dion Bouton; Puteaux office 18,100 411 1987 7.1

56 Rue du Faubourg Saint Honoré/ office 12,800 100 1986 11.6

4-14 Rue d'Aguesseau

Shopping centre Parinor, Le Haut de Galy; shopping centre 32,200 1974 124

Aulnay-sous-Bois

The Netherlands

Amstelveen

Shopping centre Binnenhof, Binnenhof 10 shopping centre and 19,700 1988 39

office

Amsterdam

Boelelaan 403-1051 (perpetual leasehold) appartments and office 26,700 ar 1982 32

Arnhem

Shopping cenltre Kronenburg, Kronenburg Passage shopping centre and 30,200 1.000 1985 94

1-13 (leasehold till 2110) office

Best

Brem 4 other commercial space 11,300 690 1971 1.4

Doorn

Park Boswijk, Boswijklaan appartments 33,300 1974 4.0

Dordrecht

Spuiboulevard 334, 350 (leasehold till 2097) office 12,500 70 1981 v )

Etten-Leur

Shopping centre Etten-Leur, Winkelcentrum 1-72 shopping centre 14,500 1980 27

Geldrop

De Heuvel 62-87 shops with appartments 5,700 1973 1.1

The Hague and environs

Carnegielaan 10-14 office 4,100 68 1988 L1

Sir Winston Churchilllaan 366-370; Rijswijk office 50,000 656 1986 111

Koningin Julianaplein 1-8 office 11,600 78 1976 2.6

Nieuwe Havenstraat 2-6; Voorburg office 19,000 368 1988 3.3

Veraartlaan 12; Rijswijk office 5,600 87 1991 1.4

Zuid-Hollandlaan 7 office 9,500 78 1989 3.3

Nuth

Thermiekstraal 15 other commercial space 17,000 690 1987 2.0
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Location Type m?2 Parking Year of con- Gross annual

spaces  slruction or rent 1992
renovation (XDl Imin)

Spain

Madrid

2 Plaza de la Lealtad office 3,000 1972 2.0

United Kingdom

Caerphilly

Hypermarket, Ponlygwindy Road office 10,900 1.000 1984 1.2

Gravesend

Anglesea Centre shopping centre 8.900 350 1988 31

Guildford

T3/75 Novth Street ollice ], 400 1976 1.1

London and environs

1267134 Baker Street, W1 shops 1.700 1935 1.1

76 Cannon Street, ECA (leasehold wll 2138) office 800 1988 1.7

‘The Carnaby Estate, W1 shops and office 27,300 2 divers 23.0

326/334 Chiswick High Road, W4 shops 2,300 G 1874 i1

Rovally House, 72/74 Dean Street and office 2,600 12 1650 1.9

§ Richmond Mews, W1

14-18 Easlcheap, EC3 (leasehold 4l 2128) office 5.200 1991 4.2

1867188, 188a and 196a, 192, 196/200 shops ey 7 1679 1.0

Fulham Road, W10

11/12 Haymarket, SWi office 1100 1088 1.7

65 Kingsway, NC2 office 8,000 1086 5.7

1.3.5 Lower George Street and 1 Elon Streel, shops 2,800 H) 1963 1.3

Richmond upon-Thames

56470 Putney High Street, SWI5 shops 4,200 44 FOTH 5

1,11 & 12 Thames Street and 1, 2 & 5 Curfew Yard, Windsor office 1,500 53 1972 i.3

Redhill

Grosvenor House, §3/71 London Road office 4,700 150 1986 3.5

Sittinghorne

Trinity Estate other commercial 36,500 200 1982 4.8

space

Whyteleafe

439/445 Godstone Roacd olfice 7300 270 1964 2.1

United States

Dallas

1910 Pacilic Place office 29.700 14 1982 7.2

Philadelphia

1515 Market Streei office and shops 46,900 1986 232

New York

20 Exchange Place office G0.400 1985 27.2

83 Maiden Lane office and shops 12,700 1985 6.7

Washington D.C.

1401 New York Avenue ollice 17,800 1G5 1984 1.5

All properties are freehold unless olhenvise stated. For properties which are not 100%-cwned, the gross rent shown is on pro-rata base. The gross
annuat rent is calcutated on the assumption that the buildings are fully lel. The surface areas and number of parking spaces relate to the total figures, At

Decernber 31, 1991 66,183 m? of floor space, represenling 7.7%

Independent valuers
Jorrit de Jong B.V.. Amsterdan:
Veilinga Makelaardii B.Y., Doomn
Bowrdais Experlises S.A., Paris
NV, Fibelaf S.A.. Brussels
Jones Lang Wootton, London

Nieboer & Van Kujjen. The Hague
Zadelhoff Makelaars, The Hague
Miiller Management OmbH, Dusseldorf
Healey & Baker v.o.f., Brussels
Hillier Parker, London

of the floor space of lthe Group's investment properties, were unlel.

Nienhuis Luiten, Eindhoven
Healey & Baker, Amsterdam
lames (. Peel Associates Inc., New York
Healey & Baker, London

Richard Eilis, S.A., Madrid
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Summary of investment properties

Thet following is a stnmmary of the open market value of the Group's investment properties at December 31, 1991, In accordance with Group
accounting practice valuations in cwrencies other than Dutch guilders have been converted at rates of exchange ruling at December 31, 1991,
The gross annual rent is calculated on the assumption that the buildings are fully let.

e e — e —— it

> D nidn) Offices Shops Other Properties Total
open £ross open gross open aross open gross
market annual market annual market annual market annual
value rent value rent value rent value rent
Belyim 2812 20.3 53.9 5.1 18,7 1.6 353.8 27.0
Germany 204.2 10.9 14.6 0.6 — — 218.8 11%
France 370.1 21.6 145.1 124 — - 515.2 34.0
Netherlands 290.0 314 201.8 16.7 82.6 9.7 3744 57.8
Spain 27.6 2.0 - == = — 27.6 2.0
United Kingdom 373.9 37.9 394.6 40.0 94.3 9.7 862.8 87.6
United States 412.5 73.6 12.6 22 — - 425.1 750.8
Total 1,959.5 197.7 822.6 77.0 195.6 21.0 2977.7 295.7

General lease conditions

The following is a summary of typical provisions relating to leases on Wereldhave's investment properties in the respective countries. In all

cases the rents exclude service charges except for the United States.

Belgium

a. Term: 3, 6 or 9 years with a mutial option at the end of a term to
exlend or renegotiate.

b. Rent increases: annual increases based on increases in the cost
of living index.

¢. Oulgoings: structural maintenance only is for the landlord’s
account.

Germany

a. Term: 5 years with the tenant having an option for a further 5
vears.

b. Rent increases: occur as soon as the cost of living index
increases by 10 points after which negotiations take place for a
new market rent.

¢. Outgoings: structural maintenance, insurance, managemenl and
local taxes are for the landlord's account.

France

a. Term: 3, 6 and 9 years with the tenant having the option each
three years to extend the lease.

b. Rent increases: annuel increases based on building cost
increases (INSEE-index) unless otherwise agreed.

¢, Outgoings: structural maintenance only is for the landlord’s
account,

Netherlands

a. Term: 5 years with an option for the tenant to extend a further 5
years.

b. Renl increases: annual increases based on the cost of living
index (consumer price index).

¢. Outgoings: structural maintenance. insurance management and a
part of local taxes are for the landlord’s account.

Development properties

(Projects with a value above DI 10 min)

Spain

Barcelona

4 Rambla de Cataluna
124 Rambla de Calalufa

Madrid
15 Calle Fernando El Santo

United Kingdom
London

W.T.N. House, 31/36 Foley-
streel (W)

Rickmansworth
LInit 1, Olds Approach,
Tolpits Lane

Spain

a. Term: 5 vears.

b. Rent increases: annual increases based on the cost of living
index (consumer price index),

¢. Outgoings: structural mainlenance, insurance, management and
a parl of local taxes are for the landlords' account.

United Kingdom

a. Term: 25 years,

b. Rent adjustments lo market levels every five vears, in general nol
below the previous rent level.

¢, Outgoings: insurance of structure of building only is for the
landlord’s account.

United States

a. Term: 5 or 10 years usual.

b. Rent increases: unusual during the term.

c. Outgeings: structural maintenance only is for the landlord's
account, although escalation clauses exits for increases in
property laxes, electricity and wages,

Construction of an office building and shops with 5,200 m? floor space and 36 parking spaces. Freehald.
Reconstruction of an office building and shops with 3,000 m2 floor space and 20 parking spaces. Freehold.

Reconstruction of an office building with 3,000 m* floor space and 37 parking spaces. Freehold.

Reconstruction of an office building with 3,300 m? floor space and 17 parking spaces. Freehold.

Development of commercial property with an office with 7,800 m* floor space. Leasehold.




Wereldhave in brief

General background

— Wereldhave is an independent property investment company, founded in 1930.

— Wereldhave offers both individual and institutional investors the possibility of
investing in property through the purchase of shares.

— Wereldhave aims to offer its shareholders dividend income and capital apprecia-
tion.

— Wereldhave’'s shares are traded on the Stock Exchanges in Amsterdam, London,
Brussels and Antwerp.

— Wereldhave has the status of an Investment [nstitution under Dutch law and so
qualifies for zero rate of Corporation Tax in the Netherlands.

— Wereldhave is licensed to carry out its activities as an investment company under
the Investment Funds Supervision Act,

Investment policy

- Wereldhave's investments are spread over Belgium, Germany, France, Hungary, the
Netherlands, Spain, the United Kingdom and the United States.

~ Wereldhave invests in high-quality shopping centres, offices and other commercial
properties.

— Wereldhave conducts an active investment policy directed towards capital and
rental growth.

Management

— Wereldhave has all the disciplines required to purchase and manage property
including financing, letting, maintenance and market research.

— Wereldhave's property management aims at the efficient provision of supportive
services to tenants.

— Wereldhave manages its properties from its local offices in Brussels, The Hague,
Dusseldorf, London, Madrid, New York and Paris.

Financing

- Wereldhave's operation is financed by both equity and loan capital.

- Wereldhave reduces currency risks through selective currency management and
the partial financing of foreign investments in local currency.

Results

— Wereldhave's record is shown by the development of the stock market quotation for
its shares and in its yearly dividend payments.

— Wereldhave strives to achieve a total result which, averaged over a longer period, is
superior to the average interest rate in the capital market over the same period.

Annual calender

— Wereldhave publishes its annual report in March and interim figures during the
year.

— Further information on investing in Wereldhave is available directly from the
company (tel. 31-70-346 93 25) or from banks and stockbrokers.
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