PROSPECTUS FOR ADMISSION TO TRADING ON EURONEXT BRUSSELS

LOAN INVEST NV/SA, COMPARTMENT SME LOAN INVEST 2020

(institutionele VBS naar Belgisch recht / SIC institutionelle de droit belge)

EUR 3,500,000,000 SME Asset-Backed Floating Rate Notes due 2054,
issue price 100 per cent.

Application has been made for an admission to trading of the EUR 3,500,000,000 SME Asset-Backed Floating Rate Notes due 2054 (the “Notes”), to
be issued by Loan Invest NV/SA, institutionele VBS naar Belgisch recht / SIC institutionelle de droit belge (the “Issuer”) acting through its
Compartment SME Loan Invest 2020, on Euronext Brussels NV (“Euronext Brussels”). The Notes will be issued on 15 July 2020 or such later date
as may be agreed between the Issuer, the Seller and the Manager.

This Prospectus constitutes a prospectus for the purposes of Article 8 of the Regulation (EU) 2017/1129 of the European Parliament and of the
Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market (the
“Prospectus Regulation” ) and the listing and issuing rules of Euronext Brussels (the “Listing Rules”). No application will be made to list the Notes
on any other stock exchange. In accordance with article 23 of the Prospectus Regulation, in the event of a significant new factor, material mistake or
material inaccuracy relating to the information included in this Prospectus which is capable of affecting the assessment of the Notes during the period
from the date of approval of the Prospectus to the listing of the Notes, a supplement to this Prospectus shall be published. Any supplement is subject
to approval by the FSMA, in the same manner as this Prospectus,and must be made public in the same manner as this Prospectus.

The Notes are only offered, directly or indirectly, to holders that satisfy the following criteria (“Eligible Holders”):

(1) they qualify as qualifying investors (in aanmerking komende beleggers / investisseurs éligibles) within the meaning of
Article 5, §3/1 of the Belgian Act of 3 August 2012 on institutions for collective investment that satisfy the criteria of Directive
2009/65/EC and on institutions for investment in receivables (Wet betreffende de instellingen voor collectieve belegging die
voldoen aan de criteria van Richtlijn 2009/65/EG en de instellingen voor belegging in schuldvorderingen / Loi relative aux
organismes de placement collectif qui répondent aux conditions de la Directive 2009/65/CE et aux organismes de placement en
créances), as amended from time to time (the “UCITS Act”) (“Qualifying Investors ) acting for their own account. A list of
Qualifying Investors is attached as Annex 1 to this Prospectus (Qualifying Investors);

2) they do not constitute investors that, in accordance with the annex, section (I), second indent, of the Royal Decree of 19
December 2017 concerning further rules for implementation of the directive on markets in financial instruments (“Mifid II”),
have registered to be treated as non-professional investors

3) they are holders of an exempt securities account (“X-Account”) with the Securities Settlement System operated by the
National Bank of Belgium or (directly or indirectly) with a participant in such system and will use that X-Account for the
holding of the Notes.

The Notes may only be acquired, by direct subscription, by transfer or otherwise and may only be held by Eligible Holders. Notes may not be
acquired by a transferee who is not subject to income tax or who is, as far as interest income is concerned, subject to a tax regime that is deemed by
the Belgian tax authorities to be significantly more advantageous than the Belgian tax regime applicable to interest income (within the meaning of
Articles 198, §1, 11° of the Belgian Income Tax Code 1992 or any successor provision) or by a transferee who is a resident of, or has an
establishment in, or acts, for the purposes of the Notes, through a bank account held on, a tax haven jurisdiction, a low-tax jurisdiction or a non-
cooperative jurisdiction within the meaning of Article 307, §1/2 of the Belgian Income Tax Code 1992 or any successor provision (the (“Excluded
Holder”). Any acquisition of a Note by, or transfer of a Note to, a person who is not an Eligible Holder and/or by a person who is an Excluded
Holder shall be void and not binding on the Issuer and the Security Agent. If a Noteholder ceases to be an Eligible Holder and/or becomes an
Excluded Holder, it is obliged to report this to the Issuer and it will promptly transfer the Notes it holds to a person that qualifies as an Eligible Holder
and that does not qualify as an Excluded Holder. Each payment of interest on Notes of which the Issuer becomes aware that they are held by a holder
that does not qualify as an Eligible Holder or that qualifies as an Excluded Holder, will be suspended. Upon issuance of the Notes, the denomination
of the Notes is EUR 250,000.

The Notes have not been and will not be registered under the United States Securities Act of 1933 (as amended) (the “Securities Act” ), or any state
securities laws, and may not be offered, sold or delivered within the United States or to, or for the benefit of, United States persons as defined in
Regulation S under the Securities Act, except in certain transactions exempt from or not subject to the registration requirements of the Securities Act
(see Purchase and Sale below). None of the Issuer nor any Compartment has been and neither will be registered as an investment company under the
U.S. Investment Company Act of 1940, as amended.

THE NOTES OFFERED AND SOLD BY THE ISSUER MAY NOT BE PURCHASED BY, OR FOR THE ACCOUNT OR BENEFIT OF, ANY
“U.S. PERSON” AS DEFINED IN THE U.S. RISK RETENTION RULES (“RISK RETENTION U.S. PERSONS”). PROSPECTIVE
INVESTORS SHOULD NOTE THAT THE DEFINITION OF “U.S. PERSON” IN THE U.S. RISK RETENTION RULES IS DIFFERENT FROM
THE DEFINITION OF “U.S. PERSON” IN REGULATION S OF THE SECURITIES ACT. EACH PURCHASER OF THE NOTES OR A
BENEFICIAL INTEREST THEREIN ACQUIRED IN THE INITIAL DISTRIBUTION OF THE NOTES, BY ITS ACQUISITION OF THE NOTES
OR A BENEFICIAL INTEREST THEREIN, WILL BE DEEMED TO HAVE MADE CERTAIN REPRESENTATIONS AND AGREEMENTS,
INCLUDING THAT IT (1) IS NOT A RISK RETENTION U.S. PERSON, (2) IS ACQUIRING SUCH NOTE OR A BENEFICIAL INTEREST
THEREIN FOR ITS OWN ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTE SUCH NOTE, AND (3) IS NOT ACQUIRING SUCH NOTE
OR A BENEFICIAL INTEREST THEREIN AS PART OF A SCHEME TO EVADE THE REQUIREMENTS OF THE U.S. RISK RETENTION
RULES (INCLUDING ACQUIRING SUCH NOTE THROUGH A NON-RISK RETENTION U.S. PERSON, RATHER THAN A RISK
RETENTION U.S. PERSON, AS PART OF A SCHEME TO EVADE THE 10 PER CENT. RISK RETENTION U.S. PERSON LIMITATION IN
THE EXEMPTION PROVIDED FOR IN SECTION 20 OF THE U.S. RISK RETENTION RULES). PLEASE REFER TO THE RISK FACTOR
ENTITLED "U.S. RISK RETENTION REQUIREMENTS" FOR MORE DETAILS.
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The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (“EEA”) or in the United Kingdom (the UK). For these purposes, a retail investor means a person who is
one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (“MiFID II"); or (ii) a customer within the
meaning of Directive (EU) 2016/97 (as amended or superseded, “Insurance Distribution Directive”), where that customer would not qualify as a
professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the
Prospectus Regulation). Consequently no key information document required by Regulation (EU) No 1286/2014 (“the PRIIPs Regulation™) for
offering or selling the Notes or otherwise making them available to retail investors in the EEA or in the UK has been prepared and therefore offering
or selling the Notes or otherwise making them available to any retail investor in the EEA or in the UK may be unlawful under the PRIIPS Regulation.

The Notes will carry a floating rate of interest, payable monthly in arrears, which will be the Euro Interbank Offered Rate (“Euribor™) for one (1)
month deposits in euro plus, up to but excluding the first Optional Redemption Date, a margin per annum, which will be 0,75 per cent. If on the first
Optional Redemption Date the Notes will not be redeemed in full, in accordance with the terms and conditions of the Notes (the “Conditions” {xe
"Conditions"}), the margin applicable to the Notes will be reset. The interest on the Notes from the first Optional Redemption Dates will be equal to
EURIBOR for one (1) month deposits in euro plus a margin per annum which will be 0,75 per cent., payable monthly in arrear. The interest rate
applicable to the Notes will never be less than zero.

The Notes are scheduled to mature on the Monthly Payment Date falling in July 2054 (the “Final Maturity Date”). On the first Monthly Payment
Date falling on 15 August 2020 and on each Monthly Payment Date thereafter, the Notes will be subject to mandatory partial redemption in
accordance with the terms and conditions of the Notes (the “Conditions”) through the application of the Notes Redemption Available Amount to the
extent available.

On the Monthly Payment Date falling on 15 July 2025 and on each Monthly Payment Date thereafter (each an “Optional Redemption Date”) the
Issuer will have the option to redeem all (but not some only) of the Notes then outstanding at their Principal Amount Outstanding subject to and in
accordance with the Conditions.

It is a condition precedent to issuance that the Notes, on issue, be assigned at least an ‘AAAsf’ rating by Fitch Ratings Limited (“Fitch”) and at least
‘AA(High) (sf)’ by DBRS (“DBRS” ) (Fitch and DBRS both jointly referred to as the “Rating Agencies” and each as a “Rating Agency” ). As of
the date of this Prospectus, each of the Rating Agencies is established in the European Union and is registered in accordance with Regulation (EU) No
1060/2009 (the “CRA Regulation”), published on the European Securities and Markets Authority’s (ESMA) website (http://www.esma.europa.eu)'.
A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time.
For a discussion of some of the most material risks associated with an investment in the Notes, see Risk factors hereafter.

The Notes will (directly and indirectly) be secured by a first ranking right of pledge in favour of the Noteholders and the other Secured Parties,
including Deloitte Bedrijfsrevisoren/Réviseurs d’Entreprises C.V.B.A. (the “Security Agent”) on behalf of the Noteholders and the other Secured
Parties over (i) the SME Receivables (as defined below), (ii) the Issuer’s claims under or in connection with the Transaction Documents, and (iii) the
balances standing to the credit of the Transaction Accounts (as defined below). Recourse in respect of the Notes is limited to the SME Receivables,
any claims of the Issuer under the Transaction Documents and the balances standing to the credit of the Transaction Accounts and there will be no
other assets of the Issuer, such as any assets that are the property of other compartments of the Issuer, and any rights in connection therewith,
available for any further payments.

The Notes will be issued in the form of dematerialised notes under the Belgian Code on Companies and Associations (Wetboek van Vennootschappen
en verenigingen / Code des Sociétés et Associations) (the “Company Code”) and cannot be physically delivered. The Notes will be delivered in the
form of an inscription on a securities account. The clearing of the Notes will take place through the X/N securities and cash clearing system operated
by the National Bank of Belgium (“the NBB”) or any of its successors (the “Securities Settlement System”). Access to the Securities Settlement
System is available through participants which include certain banks, stock brokers and Euroclear and Clearstream Banking Frankfurt.

The Notes will be solely the obligations of Compartment SME Loan Invest 2020 of the Issuer and have been allocated to Compartment SME Loan
Invest 2020 of the Issuer. The Notes will not be obligations or responsibilities of, and will not be guaranteed by, any other entity or person. In
particular, the Notes will be no obligations or responsibilities of, and will not be guaranteed by, any of the parties to the Transaction Documents, other
than the Issuer acting through its Compartment SME Loan Invest 2020. Furthermore, none of such persons or entities or any other person in whatever
capacity (i) has assumed or will accept any liability whatsoever to the Noteholders in respect of any failure by the Issuer to pay any amounts due
under the Notes, or (ii) is or will be under any obligation whatsoever to provide additional funds to the Issuer (except for the limited circumstances
described in this Prospectus).

The Seller has undertaken to retain a material net economic interest of not less than 5% in the securitisation transaction contemplated in this
Prospectus (the “Transaction”) in accordance with Article 6 of Regulation (EU) No 2017/2402 of the European Parliament and of the Council of 12
December 2017 laying down a general framework for securitisation and creating a specific framework for simple, transparent and standardised
securitisation, and amending Directives 2009/65/EC, 2009/138/EC and 2011/61/EU and Regulations (EC) No 1060/2009 and (EU) No 648/2012 (the
“Securitisation Regulation”). As at the Closing Date, such interest will in accordance with Article 6(3)(d) of the Securitisation Regulation be
comprised of an interest in the first loss tranche, and, if necessary, other tranches having the same or a more severe risk profile than those sold to the
investors. Any change in the manner in which this interest is held shall be notified to investors. The Seller has provided a corresponding undertaking
with respect to the interest to be retained by it during the period wherein the Notes are outstanding to the Issuer and the Security Agent in the SME
Receivables Purchase Agreement. After the Closing Date, the Issuer will prepare monthly investor reports wherein relevant information with regard
to the SME Receivables will be disclosed publicly together with an overview of the retention of the material net economic interest by the Seller as
confirmed to the Issuer for each monthly Investor Report. Such information can be obtained from the website https://www.kbc.com/en/investor-
relations/debt-issuance/home-loan-invest.html?. For the avoidance of doubt, none of the Issuer, the Seller, the Arranger or the Manager makes any
representation as to the accuracy or suitability of any financial model which may be used by a prospective investor in connection with its investment
decision. Each prospective investor is required to independently assess and determine the sufficiency of the information described above for the

! The information included on this website is not incorporated by reference in this Prospectus.
% This document is not incorporated by reference in this Prospectus.
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http://www.esma.europa.eu/

purposes of complying with Article 5(1)(c) of the Securitisation Regulation and none of the Issuer, the Seller (in its capacity as the Seller and the
Servicer), the Administrator, the Arranger nor the Manager makes any representation that the information described above or in the Prospectus is
sufficient in all circumstances for such purposes. In addition, each prospective noteholder should ensure that it complies with the implementing
provisions in respect of Article 6 of the Securitisation Regulation in its retevant jurisdiction Investors who are uncertain as to the requirements which
apply to them in respect of their relevant jurisdiction should seek guidance from their regulator.

This prospectus (“Prospectus”) has been approved by the Financial Services and Markets Authority (Autoriteit voor Financiéle Diensten en
Markten/Autorité des services et marchés financiers) (“FSMA™) on 7 July 2020 in its capacity as competent authority under Article 20 of the
Prospectus Regulation. The FSMA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed the Prospectus Regulation. Such approval should not be considered as an endorsement of the Issuer or the Notes.

The information on the websites referred to in this Prospectus does not form part of this Prospectus and has not been scrutinized or approved by the
FSMA

Without prejudice to the requirements that the Notes can only be acquired and held by Eligible Holders that are not Excluded Holders, given the
complexity of the terms and conditions of the Notes, an investment in the Notes is suitable only for experienced and financially sophisticated
investors who understand and are in a position to evaluate the merits and risks inherent thereto and who have sufficient resources to be able to bear
any losses which may result from such investment.

This Prospectus will be valid untif 6 July 2021. The obligation to supplement this Prospectus in the event of a significant new factor, material mistake

or material inaccuracy does not apply when this Prospectus is no longer valid
For the page reference of the definitions of capitalised terms used herein see Index of Defined Terms.

For a discussion of certain most material risks that should be considered in connection with any investment in the Notes, see Risk Factors herein

Arranger
KBC Bank NV

Manager
KBC Bank NV

The date of this Prospectus is
7 July 2020
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1. IMPORTANT INFORMATION

Neither the delivery of this Prospectus at any time nor any sale made in connection with the offering of the
Notes shall imply that the information contained herein is correct at any time subsequent to the date of this
Prospectus or that there has been no adverse change, or any event reasonably likely to involve any adverse
change, in the condition (financial or otherwise) of the Issuer since the date of this Prospectus. Neither the
Issuer nor any party have any obligation to update this Prospectus, except when required in accordance with
applicable law.

No one is authorised by the Seller, the Issuer, the Arranger or the Manager to give any information or to
make any representation concerning the issue, offering and sale of the Notes other than those contained in
this Prospectus in accordance with applicable laws and regulations and, if given or made, such information
or representation must not be relied upon as having been authorised by the Seller, the Issuer, the Arranger or
the Manager.

This Prospectus is to be read and construed in conjunction with the articles of association of the Issuer which
are available by means of the website https://www.kbc.com/en/investor-relations/debt-issuance/home-loan-
invest.html.

The Manager will subscribe or will procure the subscription of the Notes on the Closing Date on the terms
set out in the Subscription Agreement (see Section 26 — Purchase and Sale below). The minimum
investment required per investor acting for its own account is EUR 250,000.

The Manager shall be entitled to cancel its obligations to subscribe the Notes in certain circumstances by
notice to the Issuer, the Seller and the Security Agent at any time on or before the Closing Date. As a
consequence of such cancellation, the issue of the Notes and all acceptances and sales shall be cancelled
automatically and the Issuer and the Manager shall be released and discharged from their obligations and
liabilities in connection with the issue and the sale of the Notes.

Neither this Prospectus nor any part thereof constitutes an offer or an invitation to sell or a solicitation of an
offer to buy Notes in any jurisdiction to any person to whom it is unlawful to make such an offer or
solicitation in such jurisdiction. This Prospectus is published exclusively for the purpose of the admission to
trading of the Notes on Euronext Brussels.

The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be restricted by
law. A fuller description of the restrictions on offers, sales and deliveries of the Notes and on the distribution
of this Prospectus is set out in Section 26 — Purchase and Sale below. Persons into whose possession this
Prospectus (or any part thereof) comes, are required to inform themselves about, and to observe, any such
restrictions.

Neither this Prospectus nor any other information supplied in connection with the offering of the Notes
constitutes an offer or invitation by or on behalf of the Issuer, the Arranger or the Manager to subscribe for
or to purchase any Notes and neither this Prospectus nor any part hereof may be used for or in connection
with an offer or solicitation by any person in any jurisdiction in which such offer or solicitation is not
authorised or to any person who is not an Eligible Holder or to whom it is unlawful to make such offer or
solicitation.

The information contained in this Prospectus was obtained from the Issuer and other sources, but no
assurance can be given by the Arranger or the Manager as to the accuracy or completeness of such
information. Subject to the responsibility statements below, none of the Seller, the Administrator, the

3 This document is not incorporated by reference in this Prospectus.
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Security Agent, the Arranger or the Manager makes any representation, express or implied, or accepts
responsibility, with respect to the accuracy or completeness of any of the information in this Prospectus.

Each investor contemplating purchasing any Notes should make its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer. In making an
investment decision, investors must rely on their own examination of the terms of this offering and the Notes
and the risks and rewards involved. The content of this Prospectus should not be construed as providing
legal, business, accounting or tax advice. Each prospective investor should consult its own legal, business,
accounting and tax advisors prior to making a decision to invest in the Notes.

The Notes will be solely the obligations of Compartment SME Loan Invest 2020 of the Issuer and will
not be obligations or responsibilities of, and will not be guaranteed by, any other entity or person. In
particular, the Notes will not be obligations or responsibilities of, and will not be guaranteed by, any of
the parties to the Transaction Documents, other than the Issuer acting through its Compartment SME
Loan Invest 2020. Furthermore, none of such persons or entities or any other person in whatever
capacity acting (i) has assumed or will accept any liability whatsoever to Noteholders in respect of any
failure by the Issuer to pay any amounts due under the Notes, or (ii) is or will be under any obligation
whatsoever to provide additional funds to the Issuer (except for the limited circumstances described in
this Prospectus).

Any acquisition of a Note by, or transfer of a Note to, a person who is not an Eligible Holder or to a person
who is an Excluded Holder shall be void and not binding on the Issuer and the Security Agent. If a
Noteholder ceases to be an Eligible Holder or becomes an Excluded Holder, it is obliged to report this to the
Issuer and it will promptly transfer the Notes it holds to a person that qualifies as an Eligible Holder and that
does not qualify as an Excluded Holder. Each payment of interest on Notes of which the Issuer becomes
aware that they are held by a holder that does not qualify as an Eligible Holder or that qualifies as an
Excluded Holder, will be suspended. Upon issuance of the Notes, the denomination of the Notes is
EUR 250,000.

Furthermore, no Notes may be acquired by a Belgian or foreign transferee that qualifies as an “affiliated
company” (within the meaning of Article 1:20 of the Company Code) of the Issuer, save where such
transferee also qualifies as a “financial institution™ referred to in Article 56, §2, 2° of the Belgian Income
Tax Code 1992.

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission, any state securities commission or any other regulatory authority in the United States, nor have
any of the foregoing authorities passed upon or endorsed the merits of this offering or the accuracy or
adequacy of this Prospectus. Any representation to the contrary is unlawful.

The Notes have not been and will not be registered under the United States Securities Act of 1933 (as
amended) (the “Securities Act”), or any state securities laws, and may not be offered, sold or delivered
within the United States or to, or for the account or benefit of, United States persons as defined in Regulation
S under the Securities Act (“Regulation S”), except in certain transactions exempt from or not subject to the
registration requirements of the Securities Act (see Purchase and Sale below). Accordingly, the Notes are
being offered, sold or delivered only to non-U.S. persons (within the meaning of Regulation S) in offshore
transactions in reliance on Regulation S. None of the Issuer nor any Compartment has been and neither will
be registered as an investment company under the U.S. Investment Company Act of 1940, as amended.

In connection with the issue of any Notes, KBC Bank NV acting as stabilising manager (as the “Stabilising
Manager”) (or persons acting on behalf of the Stabilising Manager) may over-allot Notes or effect
transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin on
or after the date on which adequate public disclosure of the terms of the offer of the relevant Notes is made
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue date
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of the relevant Notes and 60 days after the date of the allotment of the relevant Notes. Any stabilisation
action or over-allotment must be conducted by the Stabilising Manager (or persons acting on behalf of the
Stabilising Manager) in accordance with all applicable laws and rules.

Capitalised terms used in this Prospectus, unless otherwise indicated, have the meaning as set out in this
Prospectus. An index of defined terms, including those which are not defined in the Conditions, starts on
page 230.

All references in this Prospectus to “EUR”, “€”, “Euro” and “euro” refer to the single currency which was
introduced at the start of the third stage of the European Economic and Monetary Union pursuant to the
Treaty establishing the European Community (as amended by the Treaty on European Union and as
amended by the Treaty of Amsterdam).

Where relevant, a reference to the Issuer must be construed as a reference to Compartment SME Loan Invest
2020 of the Issuer. All obligations of the Issuer to the Noteholders and the other Secured Parties have been
allocated to Compartment SME Loan Invest 2020 of the Issuer and the Noteholders and the other Secured
Parties only have recourse to the Pledged Assets of Compartment SME Loan Invest 2020.
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2. RESPONSIBILITY STATEMENTS, THIRD PARTY INFORMATION, EXPERTS'
REPORT AND COMPETENT AUTHORITY APPROVAL

The Issuer is responsible for the information contained in this Prospectus. The responsibility of the Issuer is
based on Article 11 of the Prospectus Regulation. To the best of its knowledge the information contained in
this Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information. Any information from third-parties contained and specified as such in this Prospectus has been
accurately reproduced and, as far as the Issuer is aware and is able to ascertain from information published
by that third party, does not omit anything which would render the reproduced information inaccurate or
misleading. The Issuer accepts responsibility accordingly. The registered office of the Issuer is located at
Marnixlaan 23 (5th floor), 1000 Brussels.

KBC Bank NV is responsible for the paragraph relating to Article 6 of the Securitisation Regulation on p. 2
of this Prospectus and for the information contained in the following sections of this Prospectus: The Belgian
Market for SME Loans, KBC Bank NV, Portfolio Overview, SME Loan Underwriting and Servicing, Related
Party Transactions —Corporate Services Provider, Related Party Transactions —the Paying Agent — the
Listing Agent — the Reference Agent, Related Party Transactions — the Account Bank, and Related Party
Transactions — the Swap Counterparty only. To the best of its knowledge the information contained and
specified as such in these paragraphs is in accordance with the facts and does not omit anything likely to
affect the import of such information. Any information from third-parties contained and specified as such in
these paragraphs, has been accurately reproduced and, as far as KBC Bank NV is aware and is able to
ascertain from information published by that third party, does not omit anything which would render the
reproduced information inaccurate or misleading. KBC Bank NV accepts responsibility accordingly. The
registered office of KBC Bank NV is located at Havenlaan 2, 1080 Brussels.

The Security Agent is responsible for the information contained in the section 7The Security Agent and in the
section Related Party Transactions — The Security Agent only. To the best of its knowledge the information
contained and specified as such in this paragraph is in accordance with the facts and does not omit anything
likely to affect the import of such information. The Security Agent accepts responsibility accordingly. The
registered office of the Security Agent is located at Gateway building, Nationale Luchthaven van Brussel 1J,
1930 Zaventem.

The Administrator is responsible for the information contained in the section Related Party Transactions —
The Administrator only. To the best of its knowledge, the information contained and specified as such in this
paragraph is in accordance with the facts and does not omit anything likely to affect the import of such
information. The Administrator accepts responsibility accordingly. The registered office of the Administrator
is located at Prins Bernhardplein 200, 1097 JB Amsterdam, the Netherlands.

Neither the Arranger nor the Manager has independently verified the information contained herein.
Accordingly, the Arranger and the Manager make no representation, warranty or undertaking, express or
implied, or accept any responsibility or liability, with respect to the accuracy and completeness of any of the
information in this Prospectus or part thereof or any other information provided by the Issuer in connection
with the Notes. The Arranger, the Manager and the Seller expressly do not undertake to review the financial
conditions or affairs of the Issuer during the life of the Notes. Each investor contemplating purchasing any
Notes should make its own independent investigation of the financial conditions and affairs of the Issuer and
should review, among other things, the most recent financial statements of the Issuer for the purposes of
making its own appraisal of the creditworthiness of the Issuer and when deciding whether or not to purchase,
hold or sell any Notes during the life of the Notes.

This Prospectus is a prospectus within the meaning of the Commission Delegated Regulation (EU) 2019/980
of 14 March 2019 supplementing the Prospectus Regulation as regards the format, content, scrutiny and
approval of the prospectus to be published when securities are offered to the public or admitted to trading on
a regulated market, and repealing Commission Regulation (EC) No 809/2004.
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3. RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the Notes. In
addition, factors which are most material for the purpose of assessing the market risk associated with the
Notes are also described below. The Issuer believes that the factors described below represent most material
risks inherent in investing in the Notes, but the inability of the Issuer to pay interest, principal or other
amounts on or in connection with the Notes may occur for other reasons not known to the Issuer. The Issuer,
the Arranger or the Manager make no representation that the statements below regarding the risks of
investing in any Notes are exhaustive. Prospective investors should also read the detailed information set out
elsewhere in this Prospectus and reach their own views prior to making any investment decision.

None of the Seller, the Swap Counterparty, the Paying Agent, the Listing Agent, the Reference Agent, the
Security Agent, the Administrator, the Servicer, the Corporate Services Provider, the Account Bank, the
Subordinated Loan Provider, the Issuer Directors, the Shareholder Director, the Shareholder, the
Arrangers, the Manager, or any of their respective affiliates makes any assurance, guarantee, representation
or warranty, express or implied, as to the expected or projected success, return, timing or amount of
payments, performance result, effect, consequence or benefit (including legal, regulatory, tax, financial,
accounting, regulatory capital, legal investment or otherwise) to any Noteholder, and none of the foregoing
parties will have a fiduciary relationship with respect to any Noteholder or prospective Noteholder. No
Noteholder may rely on any such party for a determination of expected or projected success, return,
performance result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting,
regulatory capital, legal investment or otherwise) with respect to any Noteholder in connection with the
Notes. Each Noteholder will be required or deemed to represent that, among other things, it has consulted
with its own legal, regulatory, tax, business, investment, financial and accounting advisors regarding
investment in the offered Notes as it has deemed necessary and that the investment by it is within its powers
and authority, is permissible under applicable laws governing such purchase, has been duly authorized by it
and complies with applicable securities laws and other laws and regulations.

Given the complexity of the terms and conditions of the Notes, an investment in the Notes is suitable only for
experienced and financially sophisticated investors who understand and are in a position to evaluate the
merits and risks inherent thereto and who have sufficient resources to be able to bear any losses which may
result from such investment.

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) the Notes are legal investments for such potential investor, (2) the Notes can
be used as collateral for various types of borrowing and (3) other restrictions apply to such potential
investor's purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of the Notes under any applicable risk based
capital or similar rules. A failure to consult may lead to damages being incurred or a breach of applicable
law by the investor.

In each category the most material risk factors are mentioned first. The materiality of a risk factor is assessed
by its expected negative impact on the Issuer (including any relevant mitigation measures) and the
probability of its occurrence. Some risk factors can be grouped into more than one category. In that case, the
Issuer has only mentioned that risk factor in the most appropriate category, and not in the other categories.
Potential investors should consult the risk factors in all categories.
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1. RISKS RELATED TO THE AVAILABILITY OF FUNDS TO PAY THE NOTES
1.1 The Issuer has limited resources available to meet its obligations

The obligations of the Issuer under the Notes are limited recourse obligations and the ability of the
Issuer to meet its obligations in full to pay principal and interest on the Notes will be dependent on
the receipt by it of the funds under the SME Receivables and certain other funds as further described
in sub-section 1.2 (Risk of non-payment under the Notes due to non-payment on the SME
Receivables) below.

All obligations of the Issuer to the Noteholders and the other Secured Parties are limited in recourse
and the Noteholders and the other Secured Parties will have a right of recourse only in respect of the
Pledged Assets belonging to Compartment SME Loan Invest 2020 and will not have any claim, by
operation of law or otherwise, against, or recourse to any of the Issuer’s other assets or its issued and
paid up capital.

Furthermore, all sums payable to each Secured Party in respect of the Issuer’s obligations to such
Secured Party shall be limited to the lesser of:

(a) the aggregate amount of all sums due and payable to such Secured Party; and

(b) the aggregate amounts received, realised or otherwise recovered by the Security Agent in
respect of the SME Receivables and any other Pledged Assets, subject to the payment of
amounts ranking in priority to payment of amounts due in respect of the Notes. See further
Section 7 - Credit Structure.

In the event that the Security Interests in respect of the Notes has been fully enforced and the
proceeds of such enforcement, after payment of all other claims ranking in priority, are insufficient
to pay in full all principal and interest and other amounts whatsoever due in respect of the Notes, the
Noteholders will have no further claim against the Issuer in respect of any such unpaid amount and
such unpaid amount shall be discharged in full.

1.2 Risk of non-payment under the Notes due to non-payment on the SME Receivables

There is a risk of non-payment of principal and/or interest on the Notes due to non-payment of
principal and/or interest on the SME Receivables. The ability of the Issuer to meet its obligations in
full to pay principal of and interest on the Notes will be dependent on the receipt by it of funds under
the SME Receivables, the proceeds of the sale of any SME Receivables, the receipt by it of
payments under the Swap Agreement and the receipt by it of interest in respect of the balances
standing to the credit of the Transaction Accounts (See Section 7 - Credit Structure). In addition, the
Issuer will have available to it the balances standing to the credit of the Reserve Account for certain
of its interest obligations.

This risk in increased by the fact that the Notes will be solely the obligations of the Issuer and will
not be obligations or responsibilities of, and will not be guaranteed by, the Seller, the Swap
Counterparty or any other entity or person, in whatever capacity acting.

The risk regarding the payments on the SME Receivables is influenced by, among other things,
market interest rates, general economic conditions, the financial standing of the Borrowers and other
similar factors. Other factors such as loss of earnings or illness including in connection with an
epidemic (in relation to the impact of the COVID-19 pandemic, see risk factor 6.2 (The performance
of the Notes may be adversely affected by the recent conditions in the Belgian and global financial
markets caused by the COVID-19 pandemic and these conditions may not improve in the near
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2.1

future)), divorce (in relation to an individual as Borrower) and other similar factors could ultimately
have an adverse impact on the ability of the Borrowers to repay their SME Receivables.

This credit risk is mitigated to a certain extent by the subordinated ranking of the Subordinated Loan
(as the proceeds of the Subordinated Loan will be used to (i) pay part of the Initial Purchase Price
and (ii) credit the Reserve Account up to the Reserve Account Required Amount) and by the excess
in the Interest Amount generated by the SME Receivables (which is used to pay interest on the
Subordinated Loan but can be used in priority to make good any shortfall in the Principal Deficiency
Ledger (See Section — Credit Structure — 7.4 — Priority of Payments in respect to interests)).

However, such credit risk mitigation does not cover all risks and if, upon default by the Borrowers
and after exercise by the Servicer of all available remedies in respect of the applicable SME
Receivables, the Issuer does not receive the full amount due from such Borrowers, Noteholders may
receive by way of principal repayment on the Notes an amount less than the Principal Amount
Outstanding of their Notes and the Issuer may be unable to pay in full interest due on the Notes.

Risk that the Issuer is not able to redeem the Notes at the Final Maturity Date or on Optional
Redemption Dates

There is a risk that the Issuer will not have received sufficient principal to fully redeem the Notes at
their Final Maturity Date. The ability of the Issuer to redeem all the Notes in full and to pay all
amounts due to the Noteholders (including after the occurrence of an Event of Default), may depend
upon whether the value of the SME Receivables is sufficient to redeem the Notes.

Due to the increase of the margin payable in respect of the floating rate of interest on the Notes from
the first Optional Redemption Date, the Issuer might have an economic incentive to exercise its
option to redeem the Notes on the first Optional Redemption Date or any subsequent Optional
Redemption Dates. However, no guarantee can be given that the Issuer will exercise such right. The
exercise of such right will, among other things, depend on the ability of the Issuer to have sufficient
funds available to redeem the Notes, for example, through the sale of the SME Receivables still
outstanding at that time.

As a result, Noteholders are exposed to the risk of the Notes not being redeemed on the first
Optional Redemption Date or any subsequent Optional Redemption Dates. Given that the Final
Maturity Date is in July 2054, Noteholders may be forced to hold the Notes longer than they
envisaged as there may also not be a market in the Notes (see also risk factor 3.3 (Limited Liquidity
of the Notes)).

RISKS RELATING TO THE UNDERLYING ASSETS
Risks related to prepayment on the SME Loans

The Issuer is obliged to apply the Notes Redemption Available Amount towards repayment of the
Notes and, as long as no Sequential Trigger Event has occurred, the Subordinated Loan, in
accordance with paragraph (b) of Condition 4.5 (Redemption and Cancellation). The maturity of the
Notes will depend on, inter alia, the amount and timing of payment of principal (including full and
partial prepayments, sale of the SME Receivables by the Issuer, Net Proceeds upon enforcement of a
SME Loan and repurchase by the Seller of SME Receivables) on all relevant SME Loans. The
average maturity of the Notes may be affected by a higher or lower than anticipated rate of
prepayments on the SME Loans or the occurrence of a Sequential Trigger Event (see also the risk
factor 2.6(Risks related to the average life of the Notes).

The rate of prepayment of SME Loans is influenced by a wide variety of economic, social and other
factors, including prevailing market interest rates, changes in tax laws (including, but not limited to,
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amendments to mortgage interest tax deductibility), local and regional economic conditions and
changes in Borrowers’ behaviour. With regard to credit agreements entered into after 10 January
2014, Borrowers have a statutory right to prepay the loans subject only to a notice period and,
insofar as this was agreed, a prepayment fee.

No guarantee can be given as to the level of prepayment that the SME Loans may experience, and a
variation in the rate of prepayments of principal on the SME Receivables may affect the Notes. The
estimated average life of the Notes must therefore be viewed with considerable caution and
Noteholders should make their own assessment thereof.

Risk that enforcement proceeds will be insufficient

Upon enforcement of the security for the Notes, the Security Agent, in its capacity as pledgee and
acting on its own behalf and on behalf of the other Secured Parties, will be permitted to collect any
monies payable in respect of the SME Receivables, any moneys payable under the Transaction
Documents pledged to it and any monies standing to the credit of the Transaction Accounts and to
apply such monies in satisfaction of obligations of the Issuer which are secured by the Pledge
Agreement. The Security Agent will also be permitted to apply to the president of the business court
(ondernemingsrechtbank / tribunal de I’entreprise) for authorisation to sell the Pledged Assets. The
Security Agent and the other Secured Parties have a first ranking claim over the proceeds of any
such sale. Other than claims under the SME Receivables Purchase Agreement in relation to a
material breach of a warranty and a right of action for damages in relation to a breach of the Issuer
Services Agreement, the Issuer and the Security Agent will have no recourse to the Seller.

In addition to other methods of enforcement permitted by law, Article 271/12, §2 of the UCITS Act
also permits all Noteholders (acting together) to request the president of the commercial court to
attribute to them the Pledged Assets in payment of an amount estimated by an expert. In accordance
with the terms of the Pledge Agreement, only the Security Agent shall be permitted to exercise these
rights.

Any proceeds from any sale of the Pledged Assets will be applied in accordance with the Priority of
Payments upon Enforcement (see Section 7 - Credit Structure). However, the ability of the Issuer to
redeem all the Notes in full (including after the occurrence of an event of default in relation to the
Notes) while any of the SME Receivables are still outstanding, may depend upon whether the SME
Receivables can be sold, otherwise realised or refinanced so as to obtain an amount sufficient to
redeem the Notes. There is no active and liquid secondary market for SME Loans in Belgium.
Therefore, it may be that neither the Issuer nor the Security Agent will be able to sell or refinance the
SME Receivables on appropriate terms should either of them be required to do so. In such case
Noteholders may lose all or part of their investment.

SME Loans not or partially secured by a Mortgage or a Business Pledge

Approximately half of the SME Loans are not secured by a Mortgage or a Business Pledge and
certain SME Loans are only partially secured. Where a SME Loan is not fully secured by a
Mortgage or a Business Pledge, the Borrower of the relevant SME Loan or a third party provider of
Loan Security may have granted a Mortgage Mandate. A Mortgage Mandate does not constitute an
actual security which creates a priority right of payment out of the proceeds of a sale of the
mortgaged or pledged assets, but is an irrevocable power of attorney granted by a Borrower or a
third party provider of Loan Security to certain attorneys enabling them to create a Mortgage, as
security for the SME Loan.

If the SME Loan is not fully secured and the Borrower would default it may not be possible to
recover the full amount due under the SME Receivable.
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This may lead to the Issuer having insufficient funds available to it to fulfil towards the Noteholders
its payment obligations under the Notes and this may result for Noteholders in losses under the
Notes.

Set-off and defense of non-performance by Borrowers, Insurance Companies or other third
parties may affect the proceeds under the SME Receivables

Set-off following the sale of the SME Receivables

The sale of the SME Receivables to the Issuer and the pledge of the SME Receivables to the Secured
Parties, including the Security Agent on behalf of the Noteholders and the other Secured Parties, will
not be notified to the Borrowers, the Insurance Companies nor to third party providers of a Loan
Security, except in certain circumstances. Set-off rights may therefore continue to arise in respect of
cross-claims between a Borrower (or Insurance Companies or third party provider of collateral) and
the Seller, as soon as such cross-claims exist and are fungible, liquid (vaststaand / liquide) and
payable (opeisbaar / exigible), potentially reducing amounts receivable by the assignee and the
beneficiaries of the Pledge.

However pursuant to the Mobilisation Act the Issuer (and the Secured Parties) will no longer be
subject to set-off risk: (a) following notification of the assignment of the SME Receivables (and/or
the Loan Security) to the assigned debtors (or acknowledgement thereof by the assigned debtors), to
the extent the conditions for set-off are only satisfied after such notification (or acknowledgment);
and (b) regardless of any notification or acknowledgement of the assignment, following the start of
insolvency proceedings or the occurrence of a situation of concurrence of creditors (samenloop /
concours) in relation to the Seller, to the extent the conditions for set-off are only satisfied following
or as a result of such insolvency proceedings or concurrence of creditors.

To further mitigate this risk under the SME Receivables Purchase Agreement and the Issuer Services
Agreement, the Seller will agree to indemnify the Issuer if a Borrower or provider of Loan Security,
claims a right to set-off against the Issuer. The rights to payment of such indemnity will be pledged
in favour of the Secured Parties.

To the extent the Seller would be declared bankrupt or would no longer be able to indemnify the
Issuer, if set-off rights would arise, this could limit the amounts received by the Issuer, which could
in its turn prevent the Issuer from fulfilling its payment obligations under the Notes towards the
Noteholders.

Defense of non-performance

Under Belgian law a debtor may, in certain circumstances in case of default of its creditor invoke the
defence of non-performance, pursuant to which it would be entitled to suspend payment under its
obligations until its creditor has duly discharged its obligations due and payable to the debtor. The
exception of non-performance is subject to various conditions.

Although the Mobilisation Act limits the circumstances when the assigned debtor can invoke the
defence of non-performance, this right is not fully excluded and in such case this defence could limit
the amounts received by the Issuer, which could in its turn prevent the Issuer from fulfilling its
payment obligations under the Transaction, to the extent the Seller would be declared bankrupt or
would no longer be able to indemnify the Issuer.
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Shared Security

The Loan Security that may secure a SME Receivable (which may include, inter alia, Mortgages,
Mortgage Mandates and Business Pledges) does not necessarily only secure such SME Receivable,
but often also secures:

(a) in case the SME Receivable constitutes a term advance under a revolving facility
(kredietopening / ouverture de crédit) (a “Credit Facility”), all advances made from time to
time under such Credit Facility; and

(b) in many cases, all other amounts which the Borrower owes or in the future may owe to the
Seller (All Sums Security Interests ).

As a consequence of the sale of a SME Receivable to the Issuer, the Issuer and the Seller shall thus
share the benefit of the same Related Security (a “Shared Security”) since it will secure both the
SME Receivable (security in favour of the Issuer) and other loans, if any, or any other obligations
owing from time to time to the Seller, if any (security in favour of the Seller). In this respect, it
should also be noted that the proceeds which are to be allocated to the Seller may increase in the
future to the extent (i), in case of an All Sums Security Interest, the amount of debts owed by the
Borrower to the Seller increases, or (ii), in case of Loan Security granted in relation to a Credit
Facility, additional advances are granted to the Borrower under a Credit Facility.

In case such Shared Security would be enforced, the proceeds will in principle be shared between the
Seller and the Issuer, which means that the Issuer may receive a lower amount than if it were the
only secured creditor. This may affect the amounts recovered under the SME Loans and could affect
the Issuer’s obligations under the Notes.

Risks related to the average Life of the Notes

The estimates regarding the average life of the Notes are summarised in the table below and are
based on pool data as of 30 June 2020 (further details of the weighted average life of the Notes can
be found in section 6 (Key Parties and Overview Principal Features) — “Average Life”).

Base Base scenario + | scenario + | scenario + | scemario +
scenario — | scenario extra 5% | extra 5% | extra 10% | extra 10%
no exercise | (0% CPR)- | CPR - no | CPR — | CPR - no | CPR -
of call exercise of | exercise of | exercise of | exercise of | exercise of
call call call call call
(0% CPR)
WAL years 471 | 3.46 3.33 3.04 2.66 2.62

WAL means Weighted Average Life.
CPR means Constant Prepayment Rate.

The weighted average life of the Notes is subject to factors largely outside the control of the Issuer
and consequently no assurance can be given that the above estimates and assumptions will prove in
any way to be correct. The average life must therefore be viewed with considerable caution and
Noteholders should make their own assessment thereof given the impact that variations may have on
the payment under the Notes (see risk factor 2.1 (Risks related to prepayment on the SME Loans).
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Risks related to enforcement of Loan Security and the value of the Mortgaged Assets or
pledged businesses

The security for the Notes created under the Pledge Agreement may be affected by, among other
things, a decline in the value of the Mortgaged Assets or pledged businesses. No assurance can be
given that values of the Mortgaged Assets or the pledged businesses have remained or will remain at
the level at which they were on the date of origination of the related SME Loans or on the signature
date of the Pledge Agreement. A decline in value may result in losses to the Noteholders if such
security is required to be enforced, if the proceeds of the sale of the Loan Security may not entirely
cover the outstanding amount under such SME Receivable. The risks above may be exacerbated, if
foreclosure action is taken by a third party creditor against the Borrower prior to the Servicer, as the
Servicer will not control the foreclosure procedures in relation to the Mortgaged Assets or pledged
businesses. Although this will not affect the priority rights in relation to the Mortgaged Assets or the
pledged businesses, the Servicer will need to follow the foreclosure actions of the third party having
been prior in starting up its proceedings. Subject to the availability of credit enhancement, there is a
risk that a shortfall will affect the Issuer’s ability to make the payments due to the Noteholders.

RISKS RELATING TO THE STRUCTURE
Risks related to the Swap Agreement
Interest Rate Risk

The amount of revenue receipts that the Issuer receives will fluctuate according to the interest rates
applicable to the SME Loans and the Transaction Accounts. The Issuer will be subject to floating
rate interest obligations under the Notes (floored at zero) while the SME Loans are subject to either a
variable rate of interest or a fixed rate of interest.

To hedge the Issuer’s exposure against the possible variance between, on the one hand, the revenue
it receives from (a) the SME Loans subject to a variable rate of interest or a fixed rate of interest and
(b) the interest on the Transaction Accounts and, on the other hand, the floating rate of interest it
pays under the Notes, the Issuer will on or about the Closing Date enter into the Swap Agreement
with the Swap Counterparty.

There can be no assurance that the Swap Agreement will adequately address the interest rate risk the
Issuer is exposed to in case the Swap Counterparty fails to perform its obligations under the Swap
Agreement and because of the reasons set out below.

See further risk factor “Changes or uncertainty in respect of EURIBOR or other interest rate
benchmarks may affect the value or payment of interest under the Notes”.

Termination and the failure to make payments under the Swap Agreement

A failure by the Swap Counterparty to make timely payments of amounts due under the Swap
Agreement will constitute a default thereunder. The Swap Counterparty is obliged to make payments
under the Swap Agreement only to the extent that the Issuer makes payments under it. The Issuer
will not be obliged to pay to the Swap Counterparty any amounts in respect of the SME Receivables
(or any Prepayment Penalties) under the Swap Agreement to the extent that it has not effectively
received such amounts from the Borrowers, the Sellers or the Servicer, as the case may be.

To the extent that the Swap Counterparty is not obliged to make payments, or defaults in its
obligations under the Swap Agreement to make payment to the Issuer on any payment date under the
Swap Agreement, or the Swap Agreement is terminated (which can be the case if an event of default
occurs in relation to a party, e.g. (i) non-payment, (ii) insolvency related events, or (iii) if an
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Enforcement Notice is served or if in certain circumstances the Swap Counterparty is downgraded
(see Section 7.11 — Credit Structure — Downgrade of Swap Counterparty)), and unless a comparable
replacement swap agreement is entered into, the Issuer will be exposed to the possible
variance between the fixed interest payable under the SME Receivables and the floating rate interest
obligations under the Notes and the Issuer may have insufficient funds to make payments due under
the Notes. In addition, if the Swap Agreement terminates, the Issuer may in certain
circumstances be required to make a termination payment to the Swap Counterparty. Any such
termination payment could be substantial and may affect the funds available to pay amounts due to
the Noteholders.

Risk that the Notes are redeemed before the first Optional Redemption Date

Should the Seller exercise its Clean-up Call Option or Regulatory Call Option on any Monthly
Payment Date, the Issuer will redeem the Notes by applying the proceeds of the sale of the SME
Receivables towards redemption of the Notes in accordance with the Conditions on such Monthly
Payment Date, whether falling before or after the first Optional Redemption Date. The Issuer will
have the option to redeem the Notes in case of Change of Law, a Ratings Downgrade Event or for
tax reasons on any Monthly Payment Date in accordance with the Conditions. If the Issuer exercises
any of such options, the Notes may be redeemed prior to the first Optional Redemption Date and will
be redeemed prior to the Final Maturity Date, as applicable. The Issuer will give notice to the
Noteholders in accordance with the Conditions.

Limited Liquidity of the Notes

Prior to this offering, there has been no public secondary market for the Notes and there can be no
assurance that the issue price of the Notes will correspond to the price at which the Notes will be
traded after the initial offering of the Notes. Furthermore, there can be no assurance that active
trading in the Notes will commence or continue after the offering. A lack of trading in the Notes
could adversely affect the price of the Notes as well as the Noteholders’ ability to sell the Notes.

Ratings of the Notes

The (future) ratings of the Notes addresses the assessment made by the Rating Agencies of the
likelihood of full and timely payment of interest and ultimate payment of principal on or before the
Final Maturity Date.

The rating expected to be assigned to the Notes by the Rating Agencies is based on the value and
cash flow generating ability of the SME Loans and other relevant structural features of the
Transaction, including, inter alia, the short-term and long-term issuer default rating of the other
parties involved in the transaction and reflect only the views of the Rating Agency.

There is no assurance and the Issuer can give no assurance that any such ratings will continue for
any period of time or that they will not be reviewed, revised, suspended or withdrawn entirely by
any of the Rating Agencies as a result of changes in or unavailability of information or if, in the
Rating Agency’s judgement, circumstances so warrant. At any time, a Rating Agency may amend its
relevant rating methodology and such amendments may result in a downgrade of the ratings assigned
to the Notes. Following amendments of the relevant rating criteria by a Rating Agency the relevant
parties to a Transaction Document may agree (but are under no obligation) to amend and restate the
relevant Transaction Document in order to implement the new criteria so as to maintain the ratings
then assigned to the Notes, subject to the terms of the relevant Transaction Document. Such
amendments and/or the costs associated with the implementation of such amendment may be
prejudicial to the interest of the Noteholders.
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Any rating agency other than the Rating Agencies could seek to rate the Notes and if such
unsolicited ratings are lower than the comparable rating assigned to the Notes by the Rating
Agencies, such unsolicited ratings could have an adverse effect on the value of the Notes. For the
avoidance of doubt, any references to “ratings” or “rating” in this Prospectus are to ratings assigned
by the Rating Agencies only. Future events and/or circumstances relating to the SME Receivables
and/or the Belgian market for SME Loans, in general could have an adverse effect on the rating of
the Notes.

A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating organisation if in its judgment, the
circumstances (including a reduction in the credit rating of the Account Bank or the Swap
Counterparty) in the future so require. In the event that the ratings initially assigned to the Notes by
the Rating Agencies are subsequently withdrawn or lowered for any reason, no person or entity is
obliged to provide any additional support or credit enhancement to the Notes. A qualification,
downgrade or withdrawal of any of the ratings of the Notes may impact on the value of the Notes.

Commingling Risk

The Issuer’s liability to make payments in respect of the Notes and to pay its operating and
administrative expenses depends on funds being received from the Borrowers by the Seller and such
funds subsequently being swept by the Seller or the Servicer on its behalf to the Issuer’s Collection
Account. The Seller may also collect other funds in the same account on which the payments by the
Borrower under the SME Receivables are made, and to this extent there may be a risk of
commingling of proprietary funds of the Seller and the Issuer.

Without prejudice to the following paragraph, this commingling risk is mitigated by the fact that the
amounts received by the Seller in respect of the SME Receivables will be swept on a daily basis by
the Seller or the Servicer on its behalf to the Issuer Collection Account. Furthermore, upon the
occurrence of a Risk Mitigation Deposit Trigger Event, an amount corresponding to the Risk
Mitigation Deposit Amount shall have to be credited to the Deposit Account which can be used for
the purpose of indemnifying the Issuer against commingling risk (see further see further Section /2.9
- SME Receivables Purchase Agreement — Risk Mitigation Deposit).

A commingling risk also exists by reason of the fact that the Seller also acts as Account Bank. This
commingling risk is mitigated by the fact that if at any time the Account Bank is assigned a rating of
less than the Required Minimum Ratings or its rating is withdrawn, the Issuer will be required within
sixty (60) calendar days to transfer the balance of the relevant Transaction Accounts to an alternative
bank with the Required Minimum Rating or to obtain a third party, acceptable to the Rating Agency,
to guarantee the obligations of the Account Bank. See Section 7 - Credit Structure.

Notwithstanding the mitigating elements listed above, in case of an insolvency of the Seller, the
recourse the Issuer would have against the Seller would be an unsecured claim against the insolvent
estate of the Seller for collection money received by the Seller from the Borrower in connection with
the SME Receivables at such time. This could have a significant adverse effect on the Issuer and
hence on its obligations under the Notes.

No searches and investigations on the SME Loans and Related Security

None of the Issuer or the Security Agent have made or caused to be made nor will any of them make
or cause to be made, any enquiries, investigations or searches to verify the details of the SME
Receivables or the Related Security, or to establish the creditworthiness of any Borrower, or any
other enquiries, investigations or searches which a prudent purchaser of the SME Receivables would
ordinarily make, and each will rely instead on the representations and warranties given by the Seller
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in the SME Receivables Purchase Agreement. These representations and warranties will be given in
relation to the SME Receivables and all rights related thereto.

It should however be noted that an appropriate and independent third party has performed agreed-
upon procedures on a statistically sample of SME Receivables randomly selected out of the
Provisional Portfolio.

If there is a material breach of any representation and warranty in relation to any SME Receivable
and Related Security relating thereto and, to the extent the breach can be remedied, the Seller has not
remedied the breach within thirty (30) calendar days of receipt of notice therefrom from the Issuer,
the Issuer will have the right (exercisable upon its own initiative or at the direction of the Security
Agent) to require the Seller to repurchase such SME Receivables and the Related Security, for an
aggregate amount equal to the then Outstanding Principal Amount of the repurchased SME
Receivable plus accrued interest thereon and costs up to (but excluding) the date of completion of
the repurchase. The Issuer and the Security Agent will have no other remedy in respect of such
breach if the Seller fails to effect such repurchase in accordance with the SME Receivables Purchase
Agreement. This may affect the quality of the SME Receivables and the Related Security and
accordingly the ability of the Issuer to make payments on the Notes to the Noteholders.

Historical Information

The historical, financial and other information set out under Portfolio Overview represents the
historical performance of the SME Receivables. There can be no assurance that the future
performance of the SME Receivables will be similar to the historical performance of the SME
Receivables set out in this Prospectus.

The historical and other information set out under The Belgian Market for SME Loans is historical
information, and therefore the description of the Belgian market for SME loans may not constitute a
comprehensive and up-to-date description. There can be no assurance of future similar developments
of the Belgian market for SME loans.

In case events or circumstances would materialise that have a significant impact on the ability of
Borrowers to fulfil their payment obligations under the SME Receivables or that would have a
significant adverse effect on the value of any Loan Security and that have not materialised in the
past, a mismatch can arise between the future performance of the SME Receivables and their
historical performance.

As regards recent developments, see in particular, in relation to the impact of the coronavirus
(COVID-19) outbreak, Section 9 (KBC Bank NV), sub-section 16 (Trend information) - “General
economic environment and risks”and risk factor 6.2 (The performance of the Notes may be adversely
affected by the recent conditions in the Belgian and global financial markets caused by the COVID-
19 pandemic and these conditions may not improve in the near future).

If the performance of the SME Receivables would evolve negatively and not be in line with the
historical performance, this could have a significant adverse effect on the funds received by the
Issuer and accordingly the ability of the Issuer to make payments on the Notes to the Noteholders.

Limited Provision of Information

Except if required by law, the Issuer will not be under any obligation to disclose to the Noteholders
any financial information in relation to the SME Receivables. The Issuer will have no obligation to
keep any Noteholder or any other person informed as to matters arising in relation to the SME
Receivables, except for the information provided in the monthly investor report (the Imvestor
Report ) produced by the Administrator in relation to the Notes, which will be made available to,
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among others, the Issuer, the Security Agent and the Paying Agent, on or about each Monthly
Payment Date. Noteholders may hence not be able to (timely) assess if the credit risk in respect of
the Notes is increasing. Furthermore, also taking into account the expected limited liquidity of the
Notes (see risk factor 3.3 (Limited Liquidity of the Notes)), this limited information may adversely
affect the (market) value of the Notes.

RISKS RELATED TO CHANGES TO THE STRUCTURE AND DOCUMENTS
The Security Agent may agree to modifications without the Noteholders’ prior consent

Pursuant to the terms of the Pledge Agreement and in accordance with Condition 4.12 (Meetings of
Noteholders, Modifications and Waivers), the Security Agent may, without the consent of the
Noteholders and the other Secured Parties, authorise or waive, on such terms and conditions (if any)
as shall seem expedient to it, any proposed or actual breach of any covenants or provisions contained
in or arising pursuant to the Notes or any of the Transaction Documents, but only insofar as, in its
opinion, the interest of the Noteholders will not be materially prejudiced thereby. Any such
authorisation or waiver will be binding on the Noteholders and the other Secured Parties.

Furthermore, the Security Agent may, without the consent of the Noteholders and the other Secured
Parties, at any time and from time to time, concur with the Issuer or any other person in making any
modification:

(©) to the Transaction Documents or the Conditions of the Notes which in the opinion of the
Security Agent is of a formal, minor, or technical nature or is to correct a manifest error or to
comply with the mandatory provisions of Belgian law; or

(d) to the Transaction Documents or the Conditions of the Notes which in the opinion of the
Security Agent is not materially prejudicial to the interests of the Noteholders and not in
breach of the Securitisation Regulation, provided that such modification will have no
adverse impact on the then current ratings assigned to the Notes (it being understood that the
fact that the then current rating of the Notes will not be adversely affected does not address
whether such modification is in the best interest of, or prejudicial to, some or all of the
Noteholders); or

(e) to any Transaction Document or the Conditions of the Notes, subject to certain conditions
being satisfied, which:

(1) enables the Issuer and/or the Swap Counterparty to comply with the EMIR
Requirements; or

(i1) enables the Issuer to comply with the CRA3 requirements, the Securitisation
Regulation and the CRR Amendment Regulation; or

(ii1) follows from the introduction of an Alternative Base Rate,

it being understood that any modification of a Transaction Document must be approved by each
party thereto. Any such modification shall be binding on the Noteholders and the other Secured
Parties. Noteholders are therefore exposed to the risk that changes are made to the Transaction
Documents without their consent which may be against the interest of such Noteholder and this
may have an adverse effect on the (value of the) Notes. Moreover, Noteholders should be aware
that if they intend to sell any of the Notes, the fact that changes may be made to the Transaction
Documents without their consent, could have an adverse effect on the value of such Notes.
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COUNTERPARTY RISKS
The Issuer has counterparty risk exposures

The Issuer is party to contracts with a number of third parties who have agreed to perform services in
relation to the Issuer and/or the Notes. The Issuer is a special purpose vehicle and does not have any
personnel. Counterparties to the Issuer may not perform their obligations under the Transaction
Documents (including any failure arising from circumstances beyond their control, such as
epidemics (including the COVID-19 outbreak)) or may terminate such Transaction Documents in
accordance with their terms, which may result in the Issuer not being able to meet its obligations. It
should be noted that there is a risk that (a) KBC Bank NV in its capacity as Swap Counterparty,
Paying Agent, Listing Agent and Reference Agent, Seller, Subordinated Loan Provider, Servicer and
Corporate Services Provider will not perform its obligations under the relevant Transaction
Documents, and (b) the Issuer Directors and/or the Shareholder Director will not perform their
obligations under the relevant Management Agreements, and (c) Intertrust Administrative Services
B.V. as Administrator will not perform its obligations under the Issuer Services Agreement. In the
event that any of the counterparties fail to perform their obligations under the respective agreements
to which they are a part Noteholders and/or payments under the Notes may be adversely affected.

In addition, neither the Issuer nor the Paying Agent will have any responsibility for the proper
performance by the Securities Settlement System operated by the National Bank of Belgium or a
(directly or indirectly) participant in such system of their obligations under their respective rules,
operating procedures and calculation methods. Any disruption in the proper performance of the
Securities Settlement System by the National Bank of Belgium or a breach by a (directly or
indirectly) participant of their obligations under their respective rules might adversely affect
Noteholders and/or payments under the Notes.

Risk that the ratings of the counterparties change

Certain counterparties of the Issuer are required to have a certain minimum rating pursuant to the
Transaction Documents, in particular the Account Bank. If the rating of such counterparty falls
below such rating, remedial actions are required to be taken, which may, for example, entail posting
of collateral and/or the replacement of such counterparty. If a replacement counterparty must be
appointed or another remedial action must be taken, it cannot be certain that a replacement
counterparty will be found which complies with the criteria or is willing to perform such role, or that
such remedial action will be available. In addition, such replacement or action when taken, may lead
to higher costs and expenses, as a result of which the Issuer may have insufficient funds to pay its
liabilities in full. Moreover, a deterioration of the credit quality of any of the Issuer's counterparties,
a downgrade of any of their credit ratings and/or a failure to take remedial actions could affect the
Noteholders by having an adverse effect on the credit rating assigned to, and/or the value of, the
Notes.

Conflict of interest

KBC Bank NV/SA is acting in a number of capacities (as Seller, Servicer, Subordinated Loan
Provider, Paying Agent, Listing Agent, Reference Agent, Arranger, Manager, Account Bank, Swap
Counterparty and Corporate Services Provider) in connection with the Transaction described herein.
In acting in such capacities in connection with such Transaction, KBC Bank NV/SA shall have only
the duties and responsibilities expressly agreed to by it in its relevant capacity and shall not, by
virtue of its acting in any other capacity, be deemed to have other duties or responsibilities or be
deemed to hold a standard of care other than expressly provided with respect to each such capacity.
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Noteholders should therefore be aware that a conflict of interest could arise between the various
roles of KBC Bank NV/SA and that KBC Bank NV/SA has no implicit or explicit obligation or duty
to act in the best interest of the Noteholders when performing its various functions.

6. MACRO-ECONOMIC AND MARKET RISKS

6.1 The performance of the Notes may be adversely affected by the recent conditions in the global
financial markets and these conditions may not improve in the near future

Global markets and economic conditions have been negatively impacted in recent years by the
banking and sovereign debt crisis in the EU and globally. In particular, concerns have been raised
with respect to continuing economic, monetary and political conditions in the region comprised of
the Member States of the EU that have adopted the single currency in accordance with the Treaty
establishing the European Community (signed in Rome on 25 March 1957) as amended (the
Eurozone).

The market's anticipation of these (potential) impacts could have a material adverse effect on the
business, financial condition and liquidity of the Seller, the Swap Counterparty and the Account
Bank.

Further, there is considerable uncertainty surrounding Brexit. The uncertainty surrounding the
implementation and effect of Brexit and the legal and regulatory framework that would apply to the
UK and its relationship with the remaining members of the EU (including, in relation to trade)
during and after Brexit is being effected, has caused and is likely to cause increased economic
volatility and adverse market uncertainty.

The adverse economic conditions listed above could affect Borrowers' willingness or ability to meet
their obligations, resulting in increased defaults in the securitised portfolio and ultimately the ability
of the Issuer to pay interest and repay principal to Noteholders.

These factors could result in the Issuer having insufficient funds to fulfil its obligations under the
Notes in full and as a result could adversely affect the performance of the Notes and lead, for the
Noteholders, to losses under the Notes.

6.2 The performance of the Notes may be adversely affected by the recent conditions in the
Belgian and global financial markets caused by the COVID-19 pandemic and these conditions
may not improve in the near future

The coronavirus pandemic and related containment measures taken in various contries worldwide
are having a serious impact on the global economy. The Eurozone in general and the Belgian
economy is as a result going through a deep recession in the first half of 2020.

The consequences (in Belgium and worldwide) of the economic shock generated by the coronavirus
pandemic cannot be precisely determined at this date and are largely dependent on several crucial
assumptions about the scale and duration of the crisis and are subject to much more uncertainty than
usual. In particular, it is uncertain that the resumption of activity in Belgium and abroad will not be
further compromised by new containment measures which would be dictated by a resurgence of the
pandemic in the future. This possibility remains a significant risk and the resulting adverse impact on
the economy could be deepened.

The Belgian governmental measures in Belgium include, amongst others, a right for certain
Borrowers that are in distress due to the COVID-19 outbreak to request a so-called “payment
holiday”. Provided that certain conditions are satisfied under such “payment holiday” framework,
such Borrowers may be granted an extension of scheduled repayments of principal with a maximum
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of, at the date of this Prospectus, 6 months. This may result in payment disruptions and possibly
losses under the SMEs Receivables.

As at the date of this Prospectus, KBC Group has published results that the KBC Group (to which
the Originator belongs) is incurring loan losses on its SME loan portfolio and has indicated that
SMEs would on average be more vulnerable to this crisis than larger corporates. Such negative
assessments and evolutions could also materialise in respect of the SME Receivables held by the
Issuer.

The adverse economic conditions listed above could affect Borrowers' willingness or ability to meet
their obligations, resulting in increased defaults in the securitised portfolio and ultimately the ability
of the Issuer to pay interest and repay principal to Noteholders.

These factors could result in the Issuer having insufficient funds to fulfil its obligations under the
Notes in full and as a result could adversely affect the performance of the Notes and lead, for the
Noteholders, to losses under the Notes.

LEGAL AND TAX RISKS
Change in Law and Tax

The structure of the Transaction and, among other things, the issue of the Notes and the ratings
assigned to the Notes are based on law, tax rules, regulations, guidelines, rates and procedures, and
administrative practice in effect at the date of this document. No assurance can be given that there
will be no change to such law, tax rules, rates, procedures or administrative practice after the date of
this Prospectus which change might have an adverse impact on the Notes and the expected payments
of interest and repayment of principal in respect of the Notes.

No notification or acknowledgment of the Sale and Pledge

Article 1690 of the Belgian Civil Code (Belgisch Burgerlijk Wetboek / Code Civil belge) will apply
to the transfer of the SME Receivables. Between the Seller and the Issuer, as well as against third
parties (other than the Borrowers), the SME Receivables are transferred on the Closing Date without
the need for the Borrowers’ involvement.

Except as described below, the sale of the SME Receivables to the Issuer (as well as the pledge of
the SME Receivables to the Noteholders and the other Secured Parties) will not be notified to or
acknowledged by the Borrowers, nor to or by the Insurance Companies or third party providers of
additional collateral until the occurrence of a Notification Event.

Until such notice to or acknowledgement by the Borrowers, the Insurance Companies and third party
providers of collateral is given:

(a) The liabilities of the Borrowers under the relevant SME Loans (and the liabilities of the
Insurance Companies or, as the case may be, the third party providers of additional
collateral) will be validly discharged by payment to the Seller. The Seller, having transferred
all rights, title, interest and the benefit in and to the relevant SME Loan to the Issuer, will
however, be the agent of the Issuer (for so long as it remains Servicer under the Issuer
Services Agreement) for the purposes of the collection of monies relating to the SME Loans
and will be accountable to the Issuer accordingly but this may not address all risks described
herein.

(b) The failure to give notice or obtain acknowledgment of the transfer also means that the
Seller can agree with the Borrowers, the Insurance Companies or the other third party
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collateral providers to vary the terms and conditions of the SME Loans, the Related Security
or the Insurance Policie or the other collateral and that the Seller in such capacity may waive
any rights under the SME Loans and the Related Security. The Seller, as Servicer, will,
however, undertake for the benefit of the Issuer that it will not vary, or waive any rights
under any of the SME Loans, the Related Security or the Insurance Policies other than in
accordance with the relevant Transaction Documents. If the Seller would fail to comply with
this undertaking the Issuer would be bound by such amendments or variations and it would
in principle only have an claim for indemnification against the Seller for damage incurred
pursuant to a breach of this undertaking;

(c) If the Seller were to transfer or pledge its SME Receivables in respect of the same SME
Receivables, Insurance Policies or other collateral to a party other than the Issuer either
before or after the Closing Date (or if the Issuer were to transfer or pledge the same to a
party other than the Security Agent), the assignee who first notifies or obtains
acknowledgment from the Borrowers or, as the case may be, the Insurance Companies, or,
as the case may be, the other collateral providers and acts in good faith would have the first
claim to the relevant SME Receivables, Insurance Policies or the additional collateral. The
Seller will, however, represent to the Issuer and the Security Agent that it has not made any
such transfer or pledge on or prior to the Closing Date, and it will undertake to the Issuer
and the Security Agent that it will not make any such transfer or pledge after the Closing
Date, and the Issuer will make a similar undertaking to the Security Agent but this does not
mitigate all risks as described herein;

(d) Payments made by Borrowers, Insurance Companies or other third party collateral providers
to creditors of the Seller will validly discharge their respective obligations under the SME
Receivables, Insurance Policies or the additional collateral, provided the Borrowers or, as
the case may be, the Insurance Companies or, as the case may be, the other collateral
providers and such creditors act in good faith. However, the Seller will undertake:

(A) to notify the Issuer of any attachment (bewarend beslag / saisie conservatoire or
uitvoerend beslag / saisie exécutoire) by its creditors of any SME Receivables,
Insurance Policies or other collateral which may lead to such payments;

(B) not to give any instructions to the Borrowers, Insurance Companies or other
collateral providers to make any such payments; and

©) to indemnify the Issuer and the Security Agent against any reduction in the
obligations to the Issuer of the Borrowers_Insurance Companies or other collateral
providers due to payments to creditors of the Seller.

However, these undertakings do not mitigate this risk fully and if the debtors mentioned
above have made valid payments to creditors of the Seller the Issuer will only have a
indemnification claim against the Seller.

(e) Borrowers, Insurance Companies or other third party collateral providers may raise against
the Issuer (or the Security Agent) all rights and defences, including rights of set-off, which
existed against the Seller prior to the notification of the transfer or pledge. See risk factor 2.3
(Set-Off and defense of non-performance) for further details.

) Under the SME Receivables Purchase Agreement, the Seller will represent and warrant in
relation to each SME Receivable and Related Security, that no such rights and defences have
arisen in favour of the Borrower, Insurance Companies or other the third party collateral
providers up to the Closing Date. If a Borrower, Insurance Company or other third party
collateral provider subsequently fails to pay in full any of the amounts which the Issuer is

0058578-0000348 EUO1: 2000383524.15 23



expecting to receive, claiming that such a right or defence has arisen in its favour against the
Issuer, the Seller will indemnify the Issuer and the Security Agent for the amount by which
the amounts due under the relevant SME Receivable, Insurance or other collateral are
reduced (whether or not the Seller was aware of the circumstances giving rise to the
Borrowers Insurance Company’s or other collateral provider’s claim at the time it gave the
warranty described above).

The SME Receivables Purchase Agreement provides that upon the occurrence of certain Notification
Events (as set out in the SME Receivables Purchase Agreement), the Seller shall (i) notify the
relevant Borrowers and any other relevant parties indicated by the Issuer or the Security Agent,
including third party collateral providers, of the assignment of the SME Receivables and the Related
Security to the Issuer and (ii) instruct the relevant Borrowers of the SME Loans and any other
relevant parties indicated by the Issuer and/or the Security Agent, including the third party collateral
providers to pay any amounts due directly to the Issuer Collection Account. At its option, the Issuer
will be entitled to make such notification or give such instruction itself or on behalf of the Seller
(except in certain limited circumstances) (see Section 12 - SME Receivables Purchase Agreement).
A similar principle is included in the Pledge Agreement with respect to the Security Interests in the
SME Receivables.

Before such notification, any of the risks described above can materialise and have a negative impact
on the amounts that the Issuer receives or can receive under and in relation to the SME Receivables
and Related Security, which could in turn have a negative impact on the amounts the Noteholders
will receive under the Note.

7.3 No Gross-up for Taxes

As provided in Condition 4.8, if withholding of, or deduction for, or an account of any present or
future taxes, duties or charges of whatsoever nature are imposed by or on behalf of the Kingdom of
Belgium or any other jurisdiction or any political subdivision or any authority therein or thereof
having power to tax, the Issuer, the Securities Settlement System Operator or the Paying Agent (as
applicable) will make the required withholding or deduction of such taxes, duties or charges for the
account of the Noteholders, as the case may be, and shall not be obliged to pay any additional
amounts to the Noteholders.

7.4 Risks relating to the proposed financial transactions tax

On 14 February 2013, the European Commission issued proposals, including a draft Directive (the
“Commission’s proposal”’) for a financial transaction tax (“FTT”) to be adopted in certain
participating EU member states (including Belgium, Germany, Estonia, Greece, Spain, France, Italy,
Austria, Portugal, Slovenia and Slovakia, although Estonia has since stated that it will not
participate). If the Commission’s proposal was adopted, the FTT would be a tax primarily on
"financial institutions" (which would include the Issuer) in relation to "financial transactions" (which
would include the conclusion or modification of derivative contracts and the purchase and sale of
financial instruments).

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

0058578-0000348 EUO1: 2000383524.15 24



8.1

The FTT may give rise to tax liabilities for the Issuer with respect to certain transactions (including
concluding derivative transactions and/or purchases or sales of securities (such as authorised
investments)) if it is adopted based on the Commission’s proposal. Any such tax liabilities may
reduce amounts available to the Issuer to meet its obligations under the Notes and may result in
investors receiving less interest or principal than expected.

It should also be noted that the FTT could be payable in relation to relevant transactions by investors
in respect of the Notes (including secondary market transactions) if the conditions for a charge to
arise are satisfied and the FTT is adopted based on the Commission’s proposal. Primary market
transactions referred to in Article 5(c) of Regulation (EC) No 1287/2006 are expected to be exempt.

However, the FTT proposal remains subject to negotiation between participating member states. It
may therefore be altered prior to any implementation, the timing of which remains unclear.
Additional EU member states may decide to participate.

Prospective holders of the Notes are advised to seek their own professional advice in relation to the
FTT.

REGULATORY RISKS

Regulatory initiatives may have an adverse impact on the regulatory treatment of the Notes
and/or decrease liquidity in respect of the Notes

In Europe, the U.S., and elsewhere, there is increased political and regulatory scrutiny of the asset-
backed securities industry. This has resulted in multiple measures for increased regulation which are
at various stages of implementation and which may have an adverse impact on the regulatory
position of certain investors in securitisation exposures and/or on the incentives for certain investors
to hold asset-backed securities, and may thereby affect the liquidity of such securities. Investors in
the Notes are responsible for analysing their own regulatory position, and should consult their own
advisers in this respect. None of the Issuer or the Seller makes any representation to any prospective
investor or purchaser of the Notes regarding the regulatory treatment of their investment on the
Closing Date, or at any time in the future.

Prudential regulation reforms under Basel or other frameworks may have an adverse impact on
the regulatory capital treatment of the Notes.

Investors should note in particular that the Basel Committee on Banking Supervision (BCBS) has
approved a series of significant changes to the Basel framework for prudential regulation (such
changes being referred to by the BCBS as Basel III, and referred to, colloquially, as Basel III in
respect of reforms finalised prior to 7 December 2017 and Basel IV in respect of reforms finalised
on or following that date). The Basel III/IV reforms, which include revisions to the credit risk
framework in general and the securitisation framework in particular, may result in increased
regulatory capital and/or other prudential requirements in respect of securitisation positions. The
BCBS continues to work on new policy initiatives. National implementation of the Basel 11I/TV
reforms may vary those reforms and/or their timing. It should also be noted that changes to
prudential requirements have been made for insurance and reinsurance undertakings through
participating jurisdiction initiatives, such as the Solvency II framework in Europe. Investors in the
Notes are responsible for analysing their own regulatory position and prudential regulation treatment
applicable to the Notes and should consult their own advisers in this respect.

Securitisation Regulation regime applies to the Notes and non-compliance with this regime may
have an adverse impact on the regulatory treatment of Notes and/or decrease liquidity of the
Notes.
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The Securitisation Regulation applies in general (subject to certain grandfathering) from 1 January
2019, although some legislative measures necessary for the full implementation of the new regime
have not yet been finalised and compliance with certain requirements is subject to the application of
transitional provisions.

The Securitisation Regulation establishes certain common rules for all securitisations that fall within
its scope (including recast of pre-1 January 2019 risk retention and investor due diligence regimes).
The Securitisation Regulation has direct effect in member states of the EU and is to be implemented
in due course in other countries in the EEA.

The Securitisation Regulation requirements apply to the Notes. As such, certain European-regulated
institutional investors, including credit institutions, investment firms, authorised alternative
investment fund managers, insurance and reinsurance undertakings, certain undertakings for the
collective investment of transferable securities (UCITs) and certain regulated pension funds
(institutions for occupational retirement provision), are required to comply under Article 5 with
certain due diligence requirements prior to holding a securitisation position and on an ongoing basis
while holding the position. Among other things, prior to holding a securitisation position, such
institutional investors are required to verify certain matters with respect to compliance of the
relevant transaction parties with credit granting standards, risk retention and transparency
requirements. If the relevant European-regulated institutional investor elects to acquire or holds the
Notes having failed to comply with one or more of these requirements, this may result in the
imposition of a penal capital charge on the Notes for institutional investors subject to regulatory
capital requirements or a requirement to take a corrective action, in the case of a certain type of
regulated fund investors. Aspects of the requirements of the Securitisation Regulation and what is or
will be required to demonstrate compliance to national regulators remain unclear. Prospective
investors should therefore make themselves aware of requirements applicable to them and are
required to independently assess and determine the sufficiency of the information described in this
Prospectus generally for the purposes of complying with such due diligence requirements under the
Securitisation Regulation and any corresponding national measures which may be relevant.

Various parties to the securitisation transaction described in this Prospectus (including the Seller and
the Issuer) are also subject to the requirements of the Securitisation Regulation. However, there is at
present some uncertainty in relation to some of these requirements and what is or will be required to
demonstrate compliance to national regulators, including in particular with regard to the
transparency obligations imposed under Article 7 of the Securitisation Regulation, the application of
the transitional provisions in connection with such Article and the final position on the new
disclosure templates to be applied under the new technical standards. Please note that the European
Commission-adopted texts of Article 7 technical standards were published in October 2019,
representing the near final position on the applicable reporting templates, but these are yet to be
approved by the European Parliament and the Council of the European Union and it is expected that
these technical standards will be finalised and enter into force in the course of 2020. Prospective
investors are referred to the sections 24.2 (Information made available to Investors) for further
details and should note that there can be no assurance that the information in this Prospectus or to be
made available to investors in accordance with Article 7 of the Securitisation Regulation will be
adequate for any prospective institutional investors to comply with their due diligence obligations
under the Securitisation Regulation.

In the light of the risks highlighted above, prospective investors in the Notes are responsible for
analysing their own regulatory position, and should consult their own advisers in this respect.

STS designation impacts on regulatory treatment of the Notes.

The Securitisation Regulation (and the associated Regulation (EU) 2017/2401 (CRR Amendment
Regulation)) also includes provisions intended to implement the revised securitisation framework
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developed by BCBS (with adjustments) and provides, among other things, for harmonised
foundation criteria and procedures applicable to securitisations seeking designation as STS
securitisation.

The STS securitisation designation impacts on the potential ability of the Notes to achieve better or
more flexible regulatory treatment under various EU regimes that were amended (or will be
amended in due course) to take into account the STS framework (such as Type 1 securitisation under
Solvency 1I, as amended; regulatory capital treatment under the securitisation framework of the
Capital Requirements Regulation, as amended by the CRR Amendment Regulation; Type 2B
securitisation under the LCR Regulation, as amended and the forthcoming changes (which are yet to
be finalised) to the EMIR regime that will address certain exemptions for STS securitisation swaps,
as to which investors are referred to the risk factor entitled “Impact of the European Market
Infrastructure Regulation™).

The Notes are not intended to be designated as STS securitisation for the purposes of the
Securitisation Regulation. Prospective investors are themselves responsible for analysing their own
regulatory position, and should consult their own advisers in this respect and should consider (and
where appropriate, take independent advice on) the consequence from a regulatory perspective of the
Notes not being considered an STS securitisation, including (but not limited to) that the lack of such
designation may negatively affect the regulatory position of, and the capital charges on, the Notes
and, in addition, have a negative effect on the price and liquidity of the Notes in the secondary
market.

Volcker Rule

Section 619 of the Dodd-Frank Wall Street Reform and Consumer Protection Act added a provision,
commonly referred to as the “Volcker Rule,” under which relevant banking entities are prohibited
from, among other things, (i) conducting proprietary trading activities in a wide variety of financial
instruments and (ii) acquiring or retaining any ownership interest in, or acting as sponsor in respect
of, covered funds, except as may be permitted by an applicable exclusion or exception from the
Volcker Rule. In addition, in certain circumstances, the Volcker Rule restricts banking entities from
entering into certain credit exposure related transactions with covered funds. In general, there is
limited interpretive guidance regarding the Volcker Rule.

If the Issuer or any Compartment is deemed to be a covered fund, then in the absence of regulatory
relief, the provisions of the Volcker Rule and its related regulatory guidance will prohibit or severely
limit the ability of “banking entities” to hold an ownership interest in the Issuer or enter into certain
financial transactions with the Issuer or such Compartment.

Investors should conduct their own analysis to determine whether the Issuer or any Compartment is
a “covered fund” for their purposes.

Each investor is responsible for analysing its own position under the Volcker Rule and any other
similar laws and regulations and none of the Issuer, the Seller, the Administrator, the Security Agent,
the Arranger or the Manager makes any representation to any prospective investor or purchaser of
the Notes regarding the application of the Volcker Rule to the Issuer or any Compartment, the Issuer
or any Compartment’s status under the Volcker Rule or to such investor’s investment in the Notes on
any issue date or at any other time.

The Volcker Rule and any similar measures introduced in another relevant jurisdiction may restrict
the ability of relevant individual prospective purchasers to invest in the Notes and, in addition, may

have a negative impact on the price and liquidity of the Notes in the secondary market.

U.S. risk retention requirements
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Section 941 of the Dodd-Frank Wall Street Reform and Consumer Protection Act amended the
Exchange Act to generally require the “securitiser” of a “securitisation transaction” to retain at least
5 per cent. of the “credit risk” of “securitised assets”, as such terms are defined for purposes of that
act, and generally prohibit a securitiser from directly or indirectly eliminating or reducing its credit
exposure by hedging or otherwise transferring the credit risk that the securitiser is required to retain.
The U.S. Risk Retention Rules came into effect on 24 December 2015 for residential-mortgage
backed securities and 24 December 2016 with respect to all other classes of asset-backed securities.
The U.S. Risk Retention Rules provide that the securitiser of an asset backed securitisation is its
sponsor. The U.S. Risk Retention Rules also provide for certain exemptions from the risk retention
obligation that they generally impose.

The Seller does not intend to retain at least 5 per cent. of the credit risk of the Issuer for the purposes
of the U.S. Risk Retention Rules, but rather intends to rely on an exemption provided for in Section
20 of the U.S. Risk Retention Rules regarding non-U.S. transactions. Such non-U.S. transactions
must meet certain requirements, including that (1) the transaction is not required to be and is not
registered under the Securities Act; (2) no more than 10 per cent. of the dollar value (or equivalent
amount in the currency in which the securities are issued) of all classes of securities issued in the
securitisation transaction are sold or transferred to U.S. persons (in each case, as defined in the U.S.
Risk Retention Rules) or for the account or benefit of U.S. persons (as defined in the U.S. Risk
Retention Rules and referred to in this Prospectus as Risk Retention U.S. Persons); (3) neither the
sponsor nor the issuer is organised under U.S. law or is a branch located in the United States of a
non-U.S. entity; and (4) no more than 25 per cent. of the underlying collateral was acquired from a
majority-owned affiliate or branch of the sponsor or issuer organised or located in the United States.

The Seller has advised the Issuer that it has not acquired, and it does not intend to acquire more than
25 per cent. of the assets from an affiliate or branch of the Seller or the Issuer that is organised or
located in the United States.

Prospective investors should note that the definition of “U.S. person” in the U.S. Risk Retention
Rules is different from the definition of “U.S. person” under Regulation S. The definition of U.S.
person in the U.S. Risk Retention Rules is excerpted below. Particular attention should be paid to
clauses (b) and (h), which are different than comparable provisions from Regulation S.

Under the U.S. Risk Retention Rules, and subject to limited exceptions, “U.S. person” (and “Risk
Retention U.S. Person” as used in this Prospectus) means any of the following:

(a) any natural person resident in the United States;

(b) any partnership, corporation, limited liability company, or other organisation or entity
organised or incorporated under the laws of any State or of the United States;*

() any estate of which any executor or administrator is a U.S. person (as defined under any
other clause of this definition);

(d) any trust of which any trustee is a U.S. person (as defined under any other clause of this
definition);
(e) any agency or branch of a foreign entity located in the United States;

The comparable provision from Regulation S is “(ii) any partnership or corporation organised or incorporated under the laws of the United
States.”
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8.2

® any non-discretionary account or similar account (other than an estate or trust) held by a
dealer or other fiduciary for the benefit or account of a U.S. person (as defined under any
other clause of this definition);

(2) any discretionary account or similar account (other than an estate or trust) held by a dealer or
other fiduciary organised, incorporated, or (if an individual) resident in the United States;
and

(h) any partnership, corporation, limited liability company, or other organisation or entity if:

(A) organised or incorporated under the laws of any foreign jurisdiction; and

(B) formed by a U.S. person (as defined under any other clause of this
definition) principally for the purpose of investing in securities not
registered under the Securities Act.’

Consequently, the Notes may not be purchased by any person except for persons that are not Risk
Retention U.S. Persons. Each holder of a Note or a beneficial interest acquired in the initial
distribution of the Notes, by its acquisition of a Note or a beneficial interest in a Note, will be
deemed to represent to the Issuer, the Seller and the Managers that it (1) is not a Risk Retention U.S.
Person, (2) is acquiring such Note or a beneficial interest therein for its own account and not with a
view to distribute such Note and (3) is not acquiring such Note or a beneficial interest therein as part
of a scheme to evade the requirements of the U.S. Risk Retention Rules (including acquiring such
Note through a non-Risk Retention U.S. Person, rather than a Risk Retention U.S. Person, as part of
a scheme to evade the 10 per cent. Risk Retention U.S. Person limitation in the exemption provided
for in Section 20 of the U.S. Risk Retention Rules described herein).

The Seller, the Issuer and the Managers are relying on the deemed representations made by
purchasers of the Notes and may not be able to determine the proper characterisation of potential
investors for such restriction or for determining the availability of the exemption provided for in
Section 20 of the U.S. Risk Retention Rules, and neither the Managers nor any person who controls
it or any director, officer, employee, agent or affiliate of the Managers accepts any liability or
responsibility whatsoever for any such determination or characterisation.

There can be no assurance that the exemption provided for in Section 20 of the U.S. Risk Retention
Rules regarding non-U.S. transactions will be available. Failure on the part of the Seller to comply
with the U.S. Risk Retention Rules (regardless of the reason for such failure to comply) could give
rise to regulatory action against the Seller which may adversely affect the Notes and the ability of
the Seller to perform its obligations under the Transaction Documents. Furthermore, a failure by the
Seller to comply with the U.S. Risk Retention Rules could negatively affect the value and secondary
market liquidity of the Notes.

Risks related to the regulatory status of the Issuer as Institutional VBS/SIC

The Issuer has been established so as to have and maintain the status of an Institutional VBS/SIC. A
VBS/SIC such as the Issuer must ensure that securities it issues are being acquired and held at all
times by Qualifying Investors only. The Issuer has in its view taken appropriate measures in this
respect. If such measures would be considered not to be adequate or the Issuer would for any other
reason lose its regulatory status as an Institutional VBS/SIC, this could negatively impact the holders
of the Notes, as an Institutional VBS/SIC benefits from certain special rules for the assignment of

The comparable provision from Regulation S “(vii)(B) formed by a U.S. person principally for the purpose of investing in securities not
registered under the Securities Act, unless it is organised or incorporated, and owned, by accredited investors (as defined in 17 CFR
230.501(a)) who are not natural persons, estates or trust
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receivables and from a special tax regime. The status as Institutional VBS/SIC is in particular a
requirement for the absence of corporate tax on the revenues of the Issuer and, in principle, for an
exemption of VAT on certain expenses of the Issuer and facilitates the assignment of the SME
Receivables to or by the Issuer. The loss of such Institutional VBS/SIC status would impact
adversely on the Issuer’s ability to satisfy its payment obligations to the Noteholders.

8.3 Changes or uncertainty in respect of EURIBOR or other interest rate benchmarks may affect
the value or payment of interest under the Notes

Various interest rate benchmarks (including EURIBOR) are the subject of recent national and
international regulatory guidance and proposals for reform. Some of these reforms are already
effective, including the EU Benchmark Regulation (Regulation (EU) 2016/1011) (the “Benchmarks
Regulation” ), whilst others are still to be implemented.

Under the Benchmarks Regulation, which applies from 1 January 2018 in general, new requirements
apply with respect to the provision of a wide range of benchmarks (including EURIBOR), the
contribution of input data to a benchmark and the use of a benchmark within the European Union. In
particular, the Benchmarks Regulation has imposed, among other things, the following conditions (i)
a requirement on benchmark administrators to be authorised or registered (or, if non-EU-based, to be
subject to an equivalent regime or otherwise recognised or endorsed) and to comply with extensive
requirements in relation to the administration of benchmarks and (ii) restrict certain uses by EU-
supervised entities of benchmarks of administrators that are not authorised or registered (or, if non-
EU-based, deemed equivalent or recognised or endorsed).

On 10 April 2019, the European Money Markets Institute (formerly EURIBOR-EBF) (the “EMMI”)
applied for authorisation as administrator of the EURIBOR. On 2 July 2019, following the positive
advice of the EURIBOR College of Supervisors, the FSMA granted the requested authorisation to
EMMI, by application of the Benchmark Regulation. The fact that EMMI has obtained authorisation
as administrator of the EURIBOR, confirms that the requirements contained in the Benchmark
Regulation are met. Consequently, the benchmark may also be used since 1 January 2020.

Reforms and other pressures may cause one or more interest rate benchmarks to disappear entirely,
to perform differently than in the past (as a result of a change in methodology or otherwise), create
disincentives for market participants to continue to administer or participate in certain benchmarks
or have other consequences which cannot be predicted.

In the event that the EURIBOR benchmark referenced in the Conditions, the Swap Agreement and
the other Transaction Documents ceases to exist then the fall-back EURIBOR Reference Banks
position set out in Condition 4.4(e) (EURIBOR) may not operate as intended as it would be
dependent on the provision of quotations by major banks selected by the Issuer for the rate at which
euro deposits are offered. In such case the EURIBOR applicable to the Notes during the relevant
Interest Period will be EURIBOR last determined. This mechanism is not suitable for determining
the interest rate payable on the Notes on a long-term basis. Accordingly, in the event that EURIBOR
is permanently discontinued the Issuer may in certain circumstances modify or amend the
EURIBOR rate in respect of the Notes to an Alternative Base Rate without the Noteholders’ prior
consent as provided in Condition 4.11(c)(v). See further risk factor 4.1 (The Security Agent may
agree to modifications without the Noteholders’ prior consent).

While an amendment may be made under Condition 4.11(c)(v) to change the EURIBOR rate on the
Notes to an Alternative Base Rate under certain circumstances broadly related to EURIBOR
disruption or discontinuation and subject to certain conditions, there can be no assurance that any
such amendment will be made or, if made, that it will (i) fully or effectively mitigate interest rate
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risks or result in an equivalent methodology for determining the interest rates on the Notes or (ii) be
made prior to any date on which any of the risks described in this risk factor may become relevant.

The party that will determine the rate in accordance with Conditions 4.4(e) and 4.4(f) may be
considered an ‘administrator’ under the Benchmarks Regulation (the "Rate Determination Agent").
This is the case if it is considered to be in control over the provision of the Floating Rate of Interest
and/or the determined rate of interest on the basis of the Floating Rate of Interest and any
adjustments made thereto by the Rate Determination Agent and/or otherwise in determining the
applicable rate of interest in the context of a fall-back scenario. This would mean that the Rate
Determination Agent has control over the (i) administration of the arrangements for determining
such rate, (ii) collection, analysis or processes of input data for the purposes of determining such rate
and (iii) determination of such rate through the application of a method of calculation or by an
assessment of input data for that purpose. Furthermore, for the Rate Determination Agent to be
considered an ‘administrator’ under the Benchmarks Regulation, the Floating Rate of Interest and/or
the determined rate of interest on the basis of the Floating Rate of Interest and any adjustments made
thereto by the Rate Determination Agent and/or otherwise in determining the applicable rate of
interest in the context of a fall-back scenario may be a benchmark (index) within the meaning of the
Benchmarks Regulation. This may be the case if the Floating Rate of Interest and/or the determined
rate of interest on the basis of the Floating Rate of Interest and any adjustments made thereto by the
Rate Determination Agent and/or otherwise in determining the applicable rate of interest in the
context of a fall-back scenario, is published or made available to the public and regularly determined
by the application of a method of calculation or by an assessment, and on the basis of certain values
Or surveys.

The Benchmarks Regulation stipulates that each administrator of a benchmark regulated thereunder
or the benchmark itself must be registered, authorized, recognized or endorsed, as applicable, in
accordance with the Benchmarks Regulation. There is a risk that administerators (which may include
the Rate Determination Agent in the circumstances as described above) of certain benchmarks will
fail to obtain such registration, authorization, recognition or endorsement, preventing them from
continuing to provide such benchmarks, or may otherwise choose to discontinue or no longer
provide such benchmark. As a result, a fixed rate based on the rate which applied in the previous
period when EURIBOR, or any other interest rate benchmark was available, may apply to the Notes
until the time that registration, authorised registration or endorsement of the relevant administrator
has been completed or a substitute or successor rate for the reference rate is available.

Moreover, any significant change to the setting or existence of EURIBOR or any other relevant
interest rate benchmark could affect the ability of the Issuer to meet its obligations under the Notes
and could have a material adverse effect on the value or liquidity of, and the amount payable under,
the Notes.

Impact of the European Market Infrastructure Regulation

Regulation (EU) No 648/2012 of the European Parliament and of the Council of 4 July 2012 on
OTC derivatives, central counterparties and trade repositories (“EMIR”) (as amended by Regulation
(EU) No 2019/834 (“EMIR Refit 2.1”)) prescribes a number of regulatory requirements for
counterparties to derivatives contracts including (i) a mandatory clearing obligation for certain
classes of OTC derivatives contracts (the “Clearing Obligation”); (ii) collateral exchange, daily
valuation and other risk mitigation requirements for OTC derivatives contracts not subject to
clearing (the “Risk Mitigation Requirements”); and (iii) certain reporting requirements. In
general, the application of such regulatory requirements in respect of any derivative transactions
under the Swap Agreement and will depend on the classification of the counterparties to such
derivative transactions.
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Pursuant to EMIR, counterparties can be classified as: (i) financial counterparties (“FCs”) (which,
following changes made by EMIR Refit 2.1, includes a sub-category of small FCs (“SFCs”)), and
(i1) non-financial counterparties (“NFCs”). The category of “NFC” is further split into: (i) non-
financial counterparties above the “clearing threshold” (“NFC+s”), and (ii) non-financial
counterparties below the “clearing threshold” (“NFC-s”"). Whereas FCs and NFC+ entities may be
subject to the Clearing Obligation or, to the extent that the relevant derivative transactions are not
subject to clearing, to the collateral exchange obligation and the daily valuation obligation under the
Risk Mitigation Requirements (the “Margin Obligation”), such obligations do not apply in respect
of NFC- entities.

The Issuer is currently an NFC-, although a change in its position cannot be ruled out. Should the
status of the Issuer change to NFC+ or FC, this may result in the application of the Clearing
Obligation or the Margin Obligation, although it seems unlikely that the Swap Agreement would be
a relevant type of OTC derivative contract that would be subject to the Clearing Obligation under the
relevant implementing measures made to date. It should also be noted that the Margin Obligation
should not apply in respect of derivative transactions entered into prior to the relevant application
date, unless such derivative transaction is materially amended on or after that date.

Prospective investors should note that there is some uncertainty with respect to the ability of each of
the Issuer to comply with the Clearing Obligation and the Margin Obligation were they to be
applicable, which may (i) lead to regulatory sanctions, (ii) adversely affect the ability of the Issuer to
continue to be party to the Swap Agreement (possibly resulting in a restructuring or termination of
the derivative transactions entered into under the Swap Agreement) or to enter into swap agreements
and/or (iii) significantly increase the cost of such arrangements, thereby negatively affecting the
ability of the Issuer to hedge certain risks. As a result, the amounts available to the Issuer to meet its
obligations may be reduced, which may in turn result in investors’ receiving less interest or principal
than expected.

Lastly, it should be noted that, as described in the risk factor 4.1 (The Security Agent may agree to
modifications without the Noteholders’ prior consent), amendments driven by new legal
requirements under EMIR may be made to the transaction documents and/or to the terms and
conditions applying to Notes.

The Belgian bank recovery and resolution regime

Directive 2014/59/EU of 15 May 2014 establishing a framework for the recovery and resolution of
credit institutions and investment firms (the “Bank Recovery and Resolution Directive” or
“BRRD”) as substantially transposed into Belgian law in the Credit Institutions Supervision Act
provides for the establishment of a new European-wide framework for the recovery and resolution of
credit institutions and investment firms. The BRRD provides supervisory and resolution authorities,
including the resolution college of the National Bank of Belgium within the meaning of Article 21ter
of the Law of 22 February 1998 establishing the organic statute of the National Bank of Belgium, or
any successor body or authority (the “National Resolution Authority” and, together with the
national resolution authorities of other participating Member States, the “NRAs”), with common
tools and powers to address banking crises pre-emptively in order to safeguard financial stability and
minimise taxpayers’ exposure to losses.

Under the Belgian bank recovery and resolution regime, the supervisory and resolution authorities
(which includes the National Resolution Authority) are able to take a number of measures in respect
of any credit institution it supervises if deficiencies in such credit institution’s operations are not
remedied. Such measures include: the appointment of a special commissioner whose consent is
required for all or some of the decisions taken by all the institution’s corporate bodies, the complete
or partial suspension or prohibition of the institution’s activities and the revocation of the
institution’s licence.
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The Credit Institutions Supervision Act allows the NRA to take resolution actions. Such powers
include the power to (i) direct the sale of the relevant financial institution or the whole or part of its
business on commercial terms without requiring the consent of the shareholders or complying with
procedural requirements that would otherwise apply, (ii) transfer all or part of the business of the
relevant financial institution to a “bridge institution” (an entity created for that purpose which is
wholly or partially in public control) and (iii) separate assets by transferring impaired or problem
assets to a bridge institution or one or more asset management vehicles to allow them to be managed
with a view to maximising their value through eventual sale or orderly wind-down. In addition, the
Credit Institutions Supervision Act grants a “bail in” power to the NRA. The NRA now have the
ability to impose losses on certain financial liabilities of the failing credit institution, either by
writing down the principal amount of the liability or converting it into equity. Due to such bail-in
mechanism, shareholders and creditors will thus have to contribute to the losses of the failing
institution.

In principle, the Issuer does not fall within the scope of the BRRD and its Belgian implementation as
it does not qualify as a credit institution. Therefore the Issuer is not be subject to any resolution
actions as stated in this paragraph, including any “bail in” action in relation to the Notes.

Although the exercise of powers by the National Bank of Belgium under the Credit Institutions
Supervision Act could not affect the transfer of legal title to the SME Loans to the Issuer, there is a
risk that such exercise of powers could adversely affect the proper performance by each of the
Seller, the Servicer and the Administrator of its payment and other obligations to the Issuer and
enforcement thereof against the such parties under the Transaction Documents, which could have a
negative impact on the Notes and the Noteholders.

RISKS RELATING TO THE CHARACTERISTICS OF THE NOTES
Eligible collateral

The Notes have been structured in a manner so as to allow Eurosystem eligibility. However, there is
no assurance that the Notes will be recognised as eligible collateral for Eurosystem monetary policy
and intra-day credit operations by the Eurosystem either upon issue or at any or all times during their
life. Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria and, in
accordance with its policies, will not be given prior to issue of the Notes. If the Notes are accepted
for such purposes, Eurosystem may amend or withdraw any such approval in relation to the Notes at
any time.

None of the Issuer and the Manager nor any Affiliated Entity of the Issuer and the Manager gives
any representation or warranty as to whether the European Central Bank will ultimately confirm the
eligibility of such Notes for such purpose and none of the Issuer and the Manager nor any Affiliated
Entity of the Issuer and the Manager will have any liability or obligation in relation thereto if the
Notes are at any time deemed ineligible for such purposes.

In the event that the Notes are not recognised (or cease to be recognised) as an eligible collateral for
Eurosystem operations, the holders of the Notes may ultimately suffer a lack of liquidity.

Voting rights

There may be potential conflicts of interest between the interests of KBC Bank NV (or any
Affiliated Entity) as holder of part of the Notes and the interests of External Investors (as defined
below).

KBC Bank NV will acquire a substantial part of the Notes, which may result in KBC Bank NV
holding a participation exceeding 75 per cent. of the Principal Amount Outstanding of the Notes. In
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addition, Affiliated Entities of KBC Bank NV may also subscribe to the Notes. While KBC Bank
NV (or any Affiliated Entity) remains the owner of those Notes, it will be entitled to vote in respect
of them, except that with respect to the voting of any Basic Terms Modification, specific quorum-
and majority requirements, as set out in Condition 4.12 (Meetings of Noteholders, Modifications,
Waivers), will apply in order to protect the interest of External Investors.

Where KBC Bank as Noteholder exercises its voting rights, due to its interests in the transaction as
Seller, Swap Counterparty and other transaction roles, its interests may not be aligned with the
interests of other Noteholders.

RISK RELATING TO THE ISSUER

The obligations of the issuers are allocated to the Compartment SME Loan Invest 2020 and
Noteholders shall only have recourse against this Compartment

The Issuer has been established to issue notes from time to time, including the Notes. The Notes are
issued by the Issuer, acting through its Compartment SME Loan Invest 2020. This is the eighth
compartment that has been created by the Issuer. If there are different compartments in a
Institutional VBS/SIC, all liabilities or transactions must, in relation to the relevant counterparty, be
clearly allocated to one or more of such compartments. The Articles of Association of the Issuer
provide that the costs and expenses which cannot be allocated to a compartment will be allocated to
all compartments pro rata the outstanding balance of the receivables of each compartment and
directors may be held jointly liable by the company or third parties for all damages that result from a
breach of this provision.

See further in this respect Risk Factor 1.1 (The Issuer has limited resources available to meet its
obligations).
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4. TRANSACTION OVERVIEW

The following is an overview of the principal features of the Transaction described in this Prospectus
including the issue of the Notes. The information in this section does not purport to be complete. This
overview should be read as an introduction to and in conjunction with, and is qualified in its entirety by
reference, to the detailed information appearing elsewhere in this Prospectus. Prospective Noteholders are
advised to read carefully, and to rely solely on, the detailed information appearing elsewhere in this
Prospectus, the Conditions and the Transaction Documents referred to therein in making any decision
whether or not to invest in any Notes.

Capitalised terms used but not defined in this section have the meaning given thereto elsewhere in this
Prospectus.

Transaction Overview
The following is an overview of the transaction as illustrated by the Transaction Structure Diagram below.

(D) On or about 7 July 2020 the Issuer will enter into a SME Receivables purchase agreement
(the “SME Receivables Purchase Agreement”) with the Seller and the Security Agent.
Pursuant to the SME Receivables Purchase Agreement the Seller will sell and assign to the
Issuer legal title to the SME Receivables. The SME Receivables consist of any and all rights
of the Seller against certain borrowers under SME Loans originated by the Seller which
loans may be secured, by a (i) a first ranking Mortgage, (ii) a lower ranking Mortgage, (iii) a
mandate to create Mortgages in Belgium or (iv) a Business Pledge, or may be unsecured.
The initial purchase price for the SME Receivables amounts to 100% of the Outstanding
Principal Amount of the SME Receivables on the Cut-Off Date (which will be equal to an
amount of EUR 4,999,452,689.28). The transfer of legal title to the SME Receivables will
take place on 15 July 2020 or on such later date as may be agreed between the Issuer, the
Seller and the Manager (the “Closing Date”). The Issuer will pay the initial purchase price
on the Closing Date.

2) To fund the initial purchase price, the Issuer will issue the Notes and enter into the
Subordinated Loan Agreement with the Subordinated Loan Provider on the Closing Date.

3) The Issuer will credit on the Closing Date EUR 50,000,000 from the proceeds of the
Subordinated Loan to the Reserve Account.

4 On each Monthly Payment Date, the Issuer will pay the Noteholders interest and principal in
accordance with and subject to the Interest Priority of Payments and the Principal Priority of
Payments. See Section 7 — Credit Structure.

®)] The rates of interest on the SME Receivables and on the Transaction Accounts will not
necessarily equal the floating rates applicable to the Notes. In order to provide a hedge
against certain differences in these rates, the Issuer will enter into an interest rate swap
transaction under an ISDA Master Agreement, including a schedule and a credit support
annex thereto (the “Credit Support Annex”) (together, the “Swap Agreement”) with KBC
Bank NV (as the “Swap Counterparty”) together with a delegated reporting agreement
under which the Swap Counterparty will agree to report transaction details on behalf of the
Issuer in order to comply with certain of the Issuer’s obligations under EMIR.

(6) The ability of the Issuer to meet its obligations under the Notes will depend primarily upon

the receipt by it of principal and interest from the Borrowers under the SME Receivables
and the receipt of funds under the Swap Agreement. The Issuer will enter into a pledge
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(7

®)

©)

(10)

agreement (the “Pledge Agreement”) with Deloitte Bedrijfsrevisoren / Réviseurs
d’Entreprises C.V.B.A. (the “Security Agent”). In accordance with the terms of the Pledge
Agreement, the obligations of the Issuer to the Secured Parties are secured by a first-ranking
pledge over (i) the SME Receivables (ii) the Issuer’s claims under the Transaction
Documents and (iii) the balances standing to the credit of the Transaction Accounts. Upon
the occurrence of an Event of Default under the Notes, the Security Agent may give notice
to the Issuer that the amounts outstanding under the Notes are immediately due and payable
and may enforce the Pledge Agreement. The Security Agent will apply the amounts
recovered upon enforcement of the Pledge Agreement in accordance with the Priority of
Payments upon Enforcement towards satisfaction of the amounts owed by the Issuer to the
Noteholders and such other transaction parties. See Section 7 — Credit Structure.

The Issuer will enter into a subordinated loan agreement (the “Subordinated Loan
Agreement”) with KBC Bank NV (as the “Subordinated Loan Provider”on or before the
Closing Date, pursuant to which the Subordinated Loan Provider will agree to make
available to the Issuer a subordinated loan (the “Subordinated Loan’), the proceeds of
which will be used to (i) pay part of the Initial Purchase Price, and (ii) credit the Reserve
Account up to the Reserve Account Required Amount.

The Issuer will enter into an expenses subordinated loan agreement (the “Expenses
Subordinated Loan Agreement”) with the Subordinated Loan Provider on or before the
Closing Date, pursuant to which the Subordinated Loan Provider will agree to make
available to the Issuer an expenses subordinated loan (the “Expenses Subordinated Loan”),
the proceeds of which will be used to pay certain initial costs and expenses in connection
with the issue of the Notes.

The Issuer will enter into an Account Bank Agreement (the “Account Bank Agreement”)
with KBC Bank NV (as the “Account Bank”) and the Security Agent on or before the
Closing Date, pursuant to which the Account Bank guarantees a certain interest rate (the
“Account Interest Rate”) determined by reference to Eonia minus 0.125 per cent. (with a
floor at zero) on the balance standing from time to time to the credit of certain bank accounts
maintained by the Issuer with the Account Bank.

The Issuer will enter into a SME payment transactions and issuer services agreement (the
“Issuer Services Agreement”) with the Seller (as the “Servicer”), the Security Agent, KBC
Bank NV (as “Corporate Services Provider”) and Intertrust Administrative Services B.V.
(as “Administrator”) on or before the Closing Date, pursuant to which (i) the Servicer will
agree to provide SME payment transactions and the other services as agreed in the Issuer
Services Agreement in relation to the SME Receivables, (ii) the Corporate Services Provider
will agree to provide certain reporting and corporate services for the Issuer and (iii) the
Administrator will agree to provide certain administration, calculation and cash management
services for the Issuer.

In addition, the Issuer will enter into infer alia the following agreements:

(M

2

a subscription agreement (the “Subscription Agreement”) with KBC Bank NV (as
“Arranger” and as “Manager”) pursuant to which the Manager agrees to subscribe and pay
for or to procure subscription and payment for the Notes;

an agency agreement (the “Agency Agreement”) with KBC Bank NV (as the “Paying
Agent”, “Listing Agent” and “Reference Agent”) pursuant to which the Paying Agent, the
Listing Agent and the Reference Agent will respectively act as paying agent, listing agent
and reference agent in relation to the Notes;
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3) a clearing agreement (the “Clearing Agreement”) with the National Bank of Belgium (as
“Securities Settlement System Operator”) pursuant to which the Notes will be cleared in
accordance with the Securities Settlement System,;

(@))] a master definitions agreement (the “Master Definitions Agreement”) with, among others,
the Secured Parties, setting out certain definitions, terms and principles that are used for the
interpretation and construction of the Transaction Documents; and

&) issuer management agreements (the “Issuer Management Agreements”) with the Issuer
Directors and the Security Agent pursuant to which the Issuer Directors will undertake to act
as managing director of the Issuer and to perform certain services in connection therewith.

In addition, shareholder management agreements (the “Shareholder Management Agreements”) will be
entered into between the Stichting Shareholder, the Shareholder, the Shareholder Director and the Security
Agent pursuant to which, inter alia, the Shareholder Director will undertake to act as director of the Stichting
Shareholder and the Shareholder and to perform certain services in connection therewith.

Furthermore, the Seller has undertaken to retain a material net economic interest of not less than 5% in the
securitisation transaction contemplated in this Prospectus (the “Transaction’) in accordance with Article 6
of Securitisation Regulation. As at the Closing Date, such interest will in accordance with Article 6(3)(d) of
the Securitisation Regulation be comprised of an interest in the first loss tranche, and, if necessary, other
tranches having the same or a more severe risk profile than those sold to the investors. Any change in the
manner in which this interest is held shall be notified to investors. The Seller has provided a corresponding
undertaking with respect to the interest to be retained by it during the period wherein the Notes are
outstanding to the Issuer and the Security Agent in the SME Receivables Purchase Agreement. After the
Closing Date, the Issuer will prepare monthly investor reports wherein relevant information with regard to
the SME Receivables will be disclosed publicly together with an overview of the retention of the material net
economic interest by the Seller as confirmed to the Issuer for each monthly Investor Report. Such
information can be obtained from the website https://www.kbc.com/en/investor-relations/debt-
issuance/home-loan-invest.html®. For the avoidance of doubt, none of the Issuer, the Seller, the Arranger or
the Manager makes any representation as to the accuracy or suitability of any financial model which may be
used by a prospective investor in connection with its investment decision. Each prospective investor is
required to independently assess and determine the sufficiency of the information described above for the
purposes of complying with Article 5(1)(c) of the Securitisation Regulation and none of the Issuer, the Seller
(in its capacity as the Seller and the Servicer), the Administrator, the Arranger nor the Manager makes any
representation that the information described above or in the Prospectus is sufficient in all circumstances for
such purposes. In addition, each prospective noteholder should ensure that it complies with the implementing
provisions in respect of Article 6 of the Securitisation Regulation in its relevant jurisdiction. Investors who
are uncertain as to the requirements which apply to them in respect of their relevant jurisdiction should seek
guidance from their regulator.

¢ This document is not incorporated by reference in this Prospectus.
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5. KEY FEATURES OF THE NOTES

Certain features of the Notes are summarised below (see further ‘ Principal Features of the Notes’ below):

Principal Amount

EUR 3,500,000,000

Credit Enhancement

Subordination of the Subordinated Loan

Margin up to but excluding the first Optional 0,75 per cent.

Redemption Date falling on 15 July 2025

Margin from and including the first Optional 0,75 per cent.

Redemption Date

Interest Accrual

Act/360

Monthly Payment Date

Interest and principal will be payable monthly in
arrears on the 15" day of each month, or if such day is
not a Business Day, the next succeeding Business Day

Reference floating rate

1 month Euribor

Final Maturity Date

Monthly Payment Date falling in July 2054

Denomination EUR 250,000

Form Dematerialised form

Listing Euronext Brussels

Rating At least AAAsf by Fitch and AA(High) (sf) by DBRS
ISIN Code BE0002720010

Common Code 219962681

6. KEY PARTIES AND OVERVIEW PRINCIPAL FEATURES

The following is an overview of the key transaction parties and the principal features of the issue of the
Notes, and should be read in conjunction with detailed information presented elsewhere in this Prospectus.
Capitalised terms used but not defined herein have the meaning given thereto elsewhere in this Prospectus.

Key Transaction Parties

“Issuer”:
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Loan Invest NV/SA, institutionele vennootschap voor belegging in
schuldvorderingen naar Belgisch recht / société d’investissement en
créances institutionnelle de droit belge, acting through its
Compartment SME Loan Invest 2020. The Issuer was incorporated as
a company with limited liability (naamloze vennootschap / société
anonyme) existing under the laws of the Kingdom of Belgium, and has
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“Seller”:
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its registered office at Marnixlaan 23 (5th floor), 1000 Brussels,
registered with the Crossroads Bank for Enterprises under number
RPR 0889.054.884, Business Court of Brussels.

The Issuer qualifies as a Belgian institutional company for investment
in receivables (institutionele vennootschap voor belegging in
schuldvorderingen naar Belgisch recht / société d’investissement en
créances institutionnelle de droit belge) in accordance with the UCITS
Act and has been registered as such with the Federal Public Service
Finance (Federale Overheidsdienst Financién / Service Public Fédeéral
Finances) on 8 May 2007. Compartment SME Loan Invest 2020 of the
Issuer has been registered with the Federal Public Service Finance
(Federale Overheidsdienst Financién / Service Public Fédéral
Finances) on 25 June 2020. Such registration cannot be considered as
a judgment as to the opportunity or the quality of the Transaction, nor
on the situation of the Issuer or its Compartment SME Loan
Invest 2020.

The entire issued share capital of the Issuer is owned by the
Shareholder. The Issuer is established to issue notes, such as the
Notes, from time to time. Recourse in respect of the Notes will be
limited to the SME Receivables and the Issuer’s rights under the
Transaction Documents.

The Notes are issued by the Issuer, acting through its Compartment
SME Loan Invest 2020. The Noteholders and the other Secured Parties
only have recourse to the Pledged Assets of Compartment SME Loan
Invest 2020 of the Issuer.

The Issuer may not engage in any other activity than securitisation and
related transactions.

The Issuer has been licensed by the FSMA as a mortage credit
provider under Book VII, Title 4, Chapter 4 of the Code of Economic
Law as of 18 July 2017.

See further Section 14 — The Issuer.

KBC Bank NV (“KBC Bank NV”), a credit institution existing under
the laws of the Kingdom of Belgium, with its registered office at
Havenlaan 2, 1080 Brussels, registered with the Crossroads Bank for
Enterprises under number RPR 0462.920.226, Business Court of
Brussels.

KBC Bank NV is licensed as a credit institution in accordance with the
Act of 25 April 2014 on the supervision of the credit institutions (Wet
op het statuut en het toezicht op kredietinstellingen / Loi relative au
statut et au controle des établissements de crédit) (as may be amended
from time to time, the “Credit Institutions Supervision Act” ).

Furthermore, KBC Bank NV was licensed by the FSMA as a mortgage
credit provider under Book VII, Title 4, Chapter 4 of the Code of
Economic Law as of 5 September 2017.
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“Originator”:
“Servicer”:
“Administrator”:

“Security Agent”:

“Shareholder”:

“Corporate Services Provider”:
“Back-up Servicer Facilitator”:

“Stichting Shareholder”:

“Issuer Directors”:

“Shareholder Directors”:

“Subordinated Loan Provider”:
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KBC Bank NV
KBC Bank NV
Intertrust Administrative Services B.V.

Deloitte Bedrijfsrevisoren / Réviseurs d’Entreprises C.V.B.A., a
Belgian cooperative company with limited liability (codperatieve
vennootschap met beperkte aansprakelijkheid / société cooperative a
responsabilité limitée), existing under the laws of the Kingdom of
Belgium with its registered office at Gateway building, Luchthaven
Nationaal 1 J, 1930 Zaventem, registered with the Crossroads Bank for
Enterprises under number RPR 0429.053.863, Business Court of
Brussels.

The Security Agent has been designated as agent on behalf of the
Secured Parties in accordance with Article 5 of the Collateral Law and
Atrticle 3 of the MAS Law.

The Security Agent is also appointed as bondholders' representative in
accordance with article 7:63 of the Company Code.

The Security Agent is also appointed (i) as representative
(vertegenwoordiger / représentant) of the Noteholders in accordance
with the UCITS Act, and (ii) as irrevocable agent (mandataris /
mandataire) of the other Secured Parties. See further The Security
Agent.

Loan Invest Securitisation B.V., a Dutch private company with limited
liability (besloten vennootschap), with its registered office at Prins
Bernhardplein 200, 1097 Amsterdam, the Netherlands, registered with
the commercial register (kamer van koophandel en fabrieken voor
Amsterdam) under number 34271179.

KBC Bank NV
Intertrust Administrative Services B.V.

Stichting Loan Invest, a Dutch foundation (stichting) with its
registered office at Prins Bernhardplein 200, 1097 Amsterdam, the
Netherlands, registered with the commercial register (kamer van
koophandel en fabrieken voor Amsterdam) under number 34270672.

Iréne Florescu and Christophe Tans, or any other duly appointed
director of the Issuer.

Intertrust Management B.V. ("Intertrust Management B.V.”), a
Dutch private company with limited liability (besloten vennootschap),
with its registered office at Prins Bernhardplein 200, 1097 Amsterdam,
the Netherlands, registered with the commercial register (kamer van
koophandel en fabrieken voor Amsterdam) under number 33.22.64.15.

KBC Bank NV
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“Swap Counterparty”:
“Account Bank”:
“Paying Agent”:
“Reference Agent”:
“Listing Agent”:

“Securities Settlement System
Operator”:

“Auditors”:

Principal features of the Notes

Notes:

Eligible Holders of the Notes

KBC Bank NV
KBC Bank NV
KBC Bank NV
KBC Bank NV
KBC Bank NV

De Nationale Bank van Belgié / La Banque Nationale de Belgique, a
public company with limited liability incorporated under the laws of
Belgium, with registered office at De Berlaimontlaan 14, 1000
Brussels, registered with the Crossroads Bank for Enterprises under
number RPM/RPR 0203.201.340, Business Court of Brussels.

PricewaterhouseCoopers (PWC), with its registered office at
Woluwedal 18, 1932 Zaventem, registered with the Crossroads Bank
for Enterprises under number 0429.501.944, Business Court of
Brussels, represented by Kurt Marichal until the general shareholders
meeting called to approve the financial statements as of 31 December
2021. The decision on the reappointment or change of the mandate of
the Auditors will be published in the annexes to the Belgian State
Gazette and on the website of the Issuer at
https://www.kbc.com/en/investor-relations/debt-issuance/home-loan-
invest.html’.

The EUR 3,500,000,000 floating rate SME Asset-Backed Notes due
15 July 2054 (the “Notes”) will be issued by the Issuer on 15 July
2020 or on such later date as may be agreed between the Issuer, the
Seller and the Manager

The Notes may only be acquired by direct subscription, by transfer or
otherwise, and may only be held by holders that satisfy the following
criteria (“Eligible Holders™):

(a) they qualify as a Qualifying Investor (in aanmerking komende
belegger / investisseurs éligible) (as referred to in Article 5,
§3/1 of the UCITS Act), acting for their own account;

(b) they do not constitute investors that, in accordance with the
annex, section (I), second indent, of the Royal Decree of 19
December 2017 concerning further rules for implementation
of the directive on markets in financial instruments (“MIFID
II”), have registered to be treated as non-professional
investors; and

(©) they are holders of an exempt securities account
(“X-account”) with the Securities Settlement System operated

7 This document is not incorporated by reference in this Prospectus.
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by the National Bank of Belgium or (directly or indirectly)
with a participant in such system and will use that X-Account
for the holding of the Notes. Only investors referred to in
article 4 of the Royal Decree of 26 May 1994 can hold an
X-account (“Tax Eligible Investors”). A non-exhaustive list
of Tax Eligible Investors is set out below.

Each payment of interest on Notes of which the Issuer becomes aware
that they are held by a holder that does not qualify as an Eligible
Holder or qualifies as an Excluded Holder, will be suspended.

Pursuant to Article 5, §3 and §3/1 of the UCITS Act, Qualifying
Investors are the “professional investors” (the ‘“Professional
Investors™) as set out below. A royal decree may restrict or extend
this definition. The Professional Investors are the professional clients
listed under the annex to the royal decree of 19 December 2017 and
the eligible counterparties in the meaning of Article 3, §1 of the royal
decree of 19 December 2017, namely:

(a) the Belgian and foreign legal entities that have a license or are
regulated in order to be active on the financial markets
including:

@) the credit institutions;

(i1) the investment firms;

(ii1)  the other financial institutions that have a license or
are regulated;

(iv) the insurance companies;

W) the collective investment undertakings and their
management companies;

(vi) the pension funds and their management companies;

(vii)  the traders in commodities futures and derivated
instruments  (grondstoffen  termijnhandelaren  /
intermediaries en matiéres premiéres et instruments
derivés sur celles-ci),

(viii)  the local companies;

(ix) the other institutional investors;

(b) the other companies than those contemplated in item a above,
that satisfy at least two of the following three criteria, on
individual basis:

@) total balance sheet of EUR 20 million;

(i1) net annual turnover of EUR 40 million; and
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(c)

(d)

(iii) equity of EUR 2 million;

national governments, Belgian state, Communities and
Regions, national, regional and foreign authorities; public
undertakings in charge of the public debt, central banks,
international and supranational institutions as the World Bank,
the IMF, the European Central Bank, the European Investment
Bank, and other similar international institutions;

other institutional investors whom the main activity is the
investment in financial instruments, in particular entities in
relation to assets securitisation and other financing operations.

The Royal Decree of 26 September 2006 (as amended from time to
time and for the last time on 25 February 2017) has further modified
the definition of “Professional Investors” for the purposes of Article 5,
§3/1 of the UCITS Act as follows:

(a)

(b)

private individuals are not considered as Professional
Investors;

professional investors that have elected to be treated as non-
professional investors, are for the purposes of Article 5, §3/1
of the UCITS Act considered as Professional Investors.

Tax Eligible Investors include inter alia:

(a)

(b)

(c)

(d)

(e)

Belgian resident companies subject to corporate income tax
(Vennootschapsbelasting/Impoét des sociétés);

investment funds, recognised in the framework of pension
savings, referred to in article 115 of the royal decree
implementing the Belgian Income Tax Code 1992
(“RD/BITC92”);

state regulated institutions (parastatale
instellingen/organismes para-étatiques) for social security, or
institutions which are assimilated therewith, referred to in
article 105, 2° of the RD/BITC92;

corporate investors who are non-residents of Belgium,
whether they have a permanent establishment in Belgium or
not;

individual investors who are non-residents of Belgium and
who have not allocated the Notes to a professional activity in
Belgium.

Tax Eligible Investors do not include, inter alia, Belgian resident
investors who are individuals or Belgian non-profit organisations,
other than those referred to under (b) and (c) above.
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Excluded holders:

Issue Price:

Form:

Denomination:

Status and Ranking:

Interest:
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The above categories only summarise the detailed definitions
contained in Article 4 of the Royal Decree of 26 May 1994, as
amended, to which investors should refer to for a precise description
of the relevant eligibility rules.

Notes may not be acquired by a Belgian or a foreign transferee who is
not subject to income tax or who is, as far as interest income is
concerned, subject to a tax regime that is deemed by the Belgian tax
authorities to be significantly more advantageous than the Belgian tax
regime applicable to interest income (within the meaning of Articles
54 and 198, §1, 11° of the Belgian Income Tax Code 1992 or any
successor provision).

Furthermore, no Notes may be acquired by a Belgian or foreign
transferee that qualifies as an “affiliated company” (within the
meaning of Article 1:20 of the Company Code) of the Issuer, save
where such transferee also qualifies as a “financial institution” referred
to in Article 56, §2, 2° of the Belgian Income Tax Code 1992.

Finally, Notes may also not be acquired by a Belgian or foreign
transferee being a resident of, or having an establishment in, or acting,
for the purposes of the Notes, through a bank account held in a tax
haven jurisdiction, a low-tax jurisdiction or a mnon-cooperative
jurisdiction as referred to in Article Article 307, §1/2 of the Belgian
Income Tax Code 1992 or any successor provision (the “Excluded
Holder”).

The issue price of the Notes will be 100 per cent.

The Notes will be issued in the form of dematerialised notes under the
Company Code and will be represented exclusively by book entries in
the records of the Securities Settlement System and will not be
physically delivered. The Notes will be delivered in the form of an
inscription on a securities account.

The Notes will be issued in denominations of EUR 250,000 each.

The Notes rank pari passu without any preference or priority among
Notes. See further Section 7 — Credit Structure.

The rights of the Notes, in respect of priority of payment, are set out in
Condition 4.2(c).

Interest on the Notes is payable by reference to successive monthly
interest periods (each a “Floating Rate Interest Period”) and will be
payable monthly in arrears in euro. Each Note shall bear interest on its
Principal Amount Outstanding on the 15" day of each month (or, if
such day is not a Business Day, the next succeeding Business Day) in
each year (each such day being a “Monthly Payment Date”). Each
successive Floating Rate Interest Period will commence on (and
include) a Monthly Payment Date and end on (but exclude) the next
succeeding Monthly Payment Date. The interest will be calculated on
the basis of the actual days elapsed in a Floating Rate Interest Period
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Reset:

Average Life:

Final Maturity Date:

Optional Redemption of the
Notes:

Mandatory Redemption of the
Notes:
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divided by a year of 360 days.

A “Business Day” means a day on which banks are open for business
in Brussels, provided that such day is also a day on which the Trans-
European Automated Real-time Gross Settlement Express Transfer
payment system (“TARGET?2”) or any successor thereto is operating
credit or transfer instructions in respect of payments in euro.

Interest on the Notes for each Floating Rate Interest Period from the
Closing Date will accrue at a rate equal to the sum of the Euro
Interbank Offered Rate (“Euribor”) for one (1) month deposits in euro
(determined in accordance with Condition 4.4) plus a margin which up
to (but excluding) the first Optional Redemption Date will be equal to
0,75 per cent. per annum. The interest rate applicable to the Notes will
never be less than zero.

If on the first Optional Redemption Date the Notes have not been
redeemed in full, the margin applicable to the Notes will be reset to
0,75 per cent. per annum.

The estimated weighted average life of the Notes from the Closing
Date up to (but excluding) the first Optional Redemption Date will be
3.04 years. The estimated weighted average life of the Notes excluding
the optional redemptions will be 3.33 years.

The weighted average life of the Notes given above should be viewed
with caution. See Risk factors.

Unless previously redeemed as provided below, the Issuer will redeem
the Notes at their respective Principal Amount Outstanding on the
Monthly Payment Date falling in July 2054 (the “Final Maturity
Date”).

On the Monthly Payment Date falling in July 2025 and on each
Monthly Payment Date thereafter (each an “Optional Redemption
Date”), the Issuer will have the option to redeem all (but not some
only) of the Notes at their respective Principal Amount Outstanding
together with interest accrued but unpaid.

On the first Monthly Payment Date falling in August 2020 and on each
Monthly Payment Date thereafter, the Issuer will be obliged to apply
the Notes Redemption Available Amount to (partially) redeem the
Notes at their respective Principal Amount Outstanding together with
interest accrued but unpaid on a pro rata basis and pari passu.

On each Monthly Payment Date, the Notes Redemption Available
Amount will be applied:

(a) prior to the occurrence of a Sequential Trigger Event:
(1) first, up to the Maximum Pro Rata Amount Notes, in

or towards satisfaction of principal amounts due under
the Notes until fully redeemed; and
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(i1) second, up to the Maximum Pro Rata Amount
Subordinated Loan, in or towards satisfaction of
principal amounts due under the Subordinated Loan
until fully repaid; and

(b) after the occurrence of a Sequential Trigger Event:
(1) first, in or towards satisfaction of principal amounts
due under the Notes until fully redeemed; and
(i1) second, in or towards satisfaction of principal amounts
due under the Subordinated Loan until fully repaid.
Redemption for tax reasons: The Notes may be redeemed at the option of the Issuer (which shall be

under no obligation to do so) in whole, but not in part, on any Monthly
Payment Date, at their Principal Amount Outstanding, together with
interest accrued but unpaid up to and including the date of redemption,
if any of the following circumstances arise (and provided that the
Issuer has sufficient funds available to discharge all amounts of
principal and interest due in respect of the Notes):

(a)

(b)

(c)

(d)
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if on the next Monthly Payment Date the Issuer, the Securities
Settlement System Operator, the Paying Agent or any other
person would be required to deduct or withhold for or on
account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed by the
Kingdom of Belgium (or any sub-division or authority thereof
or therein) from any payment of principal or interest in respect
of Notes held by or on behalf of any Noteholder who ceased to
be a Tax Eligible Investor, but for any amendment to, or
change in, the tax laws or regulations of the Kingdom of
Belgium (or of any sub-division or authority thereof or therein
having power to tax) or in the interpretation by a revenue
authority or a court of, or in the administration of, such laws
or regulations after the Closing Date; or

if on the next Monthly Payment Date, the Issuer, the Swap
Counterparty or any other person would be required to deduct
or withhold for or on account of any present or future taxes,
duties assessments or governmental charges of whatever
nature imposed by the Kingdom of Belgium (or any sub-
division or authority thereof or therein), or any other sovereign
authority having the power to tax, from any payment under the
Swap Agreement; or

if the total amount payable in respect of interest on any of the
SME Receivables ceases to be receivable by the Issuer due to
withholding or deduction for or on account of any present or
future taxes, duties, assessments or governmental charges of
whatever nature in respect of such payments; or

if, after the Closing Date, the IIR Tax Regulations are changed
or applied in a way materially adverse to the Issuer or would
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Clean-Up Call Option:

Optional Redemption in case of
Change of Law:

Optional Redemption in case of a
Ratings Downgrade Event:

Regulatory Call Option:
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no longer apply to the Issuer

On each Monthly Payment Date, the Seller or any third party
appointed by the Seller has the option (but not the obligation) to
repurchase and accept re-assignment of all (but not only part of) the
SME Receivables if (i) on the Monthly Calculation Date immediately
preceding such Monthly Payment Date the aggregate Principal
Amount Outstanding of the Notes is less than 10 per cent. of the
aggregate Principal Amount Outstanding of the Notes on the Closing
Date and (ii) the Issuer has sufficient funds to pay all amounts due in
respect of the Notes upon the exercise of such option by the Seller (the
“Clean-Up Call Option™).

The Issuer has undertaken in the SME Receivables Purchase
Agreement to sell and assign the SME Receivables to the Seller or any
third party appointed by the Seller in its sole discretion in case of the
exercise of the Clean-Up Call Option to the extent it still holds the
SME Receivables upon exercise by the Seller of the Clean-Up Call
Option. The purchase price will be calculated as described in the SME
Receivables Purchase Agreement. The proceeds of such sale shall be
applied by the Issuer in accordance with Condition 4.5.

On each Monthly Payment Date, the Issuer may (but is not obliged to)
redeem all of the Notes subject to and in accordance with the
Conditions if there is a change in, or any amendment to the laws,
regulations, decrees or guidelines of the Kingdom of Belgium,
(including in respect of any EU legislation, regulations or guidelines
implemented or applicable in the Kingdom of Belgium) or of any
authority therein or thereof having legislative or regulatory powers or
in the interpretation by a relevant authority or a court of, or in the
administration of, such laws, regulations, decrees or guidelines after
the Closing Date which would or could affect the Issuer or the
Noteholders, as certified by the Security Agent and provided that the
Issuer has sufficient funds available to discharge all amounts of
principal and interest due in respect of the Notes (an “Optional
Redemption in case of Change of Law™ ).

See the detailed provisions contained in Condition 4.5.

On each Monthly Payment Date, the Issuer may (but is not obliged to)
redeem all of the Notes subject to and in accordance with the
Conditions upon the occurrence of a Ratings Downgrade Event,
provided that the Issuer has sufficient funds available to discharge all
amounts of principal and interest due in respect of the Notes (an
“Optional Redemption in case of a Ratings Downgrade Event”).

See the detailed provisions contained in Condition 4.5.

On ecach Monthly Payment Date, the Seller or any third party
appointed by the Seller has the option (but not the obligation) to
repurchase all (but not only part of) the SME Receivables upon the
occurrence of a Regulatory Change (the “Regulatory Call Option”)
provided that the Issuer has sufficient funds to pay all amounts due in
respect of the Notes upon the exercise of such option by the Seller.
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The Issuer has undertaken in the SME Receivables Purchase
Agreement to sell and assign the SME Receivables to the Seller, or
any third party appointed by the Seller in its sole discretion, in case the
Seller exercises the Regulatory Call Option to the extent it still holds
the SME Receivables upon exercise by the Seller of the Regulatory
Call Option. The purchase price will be calculated as described in the
SME Receivables Purchase Agreement. If the Seller exercises its
Regulatory Call Option, then the Issuer will redeem the Notes by
applying the proceeds of the sale of the SME Receivables in
accordance with Condition 4.5.

See SME Receivables Purchase Agreement.

All payments in respect of the Notes will be made without withholding
or deduction for, or on account of, any present or future taxes, duties
or charges of whatsoever nature, unless the Issuer, the Securities
Settlement System Operator, the Paying Agent or any other person is
required by applicable law to make any payment in respect of the
Notes subject to any withholding or deduction for, or on account of,
any present or future taxes, duties or charges of whatsoever nature. In
that event, the Issuer, the Securities Settlement System Operator, the
Paying Agent or such other person (as the case may be) shall make
such payment after such withholding or deduction has been made and
shall account to the relevant authorities for the amount so required to
be withheld or deducted. Neither the Issuer, the Securities Settlement
System Operator, the Paying Agent nor any other person will be
obliged to gross up the payments in respect of the Notes or to make
any additional payments to any Noteholders in respect of any such
withholding or deduction.

In particular, but without limitation, no additional amounts shall be
payable in respect of any Note, where such withholding or deduction
is imposed on a payment to an individual and is required to be made
pursuant to FATCA.

Payments of principal and interest will be made in euro to the
Securities Settlement System Operator, for the credit of the respective
accounts of the Noteholders. See further Section 25 — Terms and
Conditions of the Notes.

The Issuer will use the net proceeds from the issue of the Notes and
part of the proceeds of the Subordinated Loan to pay to the Seller the
Initial Purchase Price for the SME Receivables, pursuant to the
provisions of an agreement dated on or about 7 July 2020 (the “SME
Receivables Purchase Agreement”) and made between the Seller, the
Issuer and the Security Agent. See further Section 12 — SME
Receivables Purchase Agreement.

Part of the proceeds of the Subordinated Loan will be used on the
Closing Date to credit the Reserve Account up to an amount of EUR
50,000,000.

See further Section 17 — Use of Proceeds.
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Application has been made for the Notes to be admitted to trading on
Euronext Brussels.

It is a condition precedent to issuance that the Notes, on issue, be
assigned at least AAAsf by Fitch and AA(High) (sf) by DBRS.

The ratings assigned to the Notes address, among other matters:

o the likelihood of full and timely payments due to the holders of the
Notes, of interest on each Monthly Payment Date; and

e the likelihood of ultimate payment to the holders of the Notes of
principal in relation to the Notes on or prior to the Final Maturity
Date.

However, the ratings assigned to the Notes do not represent any
assessment of the likelihood or level of principal prepayments. The
ratings do not address the possibility that the Noteholders might suffer
a lower than expected yield due to prepayments or early amortisation
or may fail to recoup their initial investments.

The Notes will be governed by and construed in accordance with the
laws of the Kingdom of Belgium.

Under the SME Receivables Purchase Agreement, the Issuer will
purchase any and all rights of the Seller against certain borrowers (the
“Borrowers”) under or in connection with certain selected SME
Loans (the “SME Receivables”). On the Closing Date, the Issuer will
accept the transfer by way of assignment of legal title to the SME
Receivables. The Issuer will be entitled to the proceeds of the SME
Receivables from the Cut-Off Date.

Under the SME Receivables Purchase Agreement the Seller has
undertaken to repurchase and accept re-assignment of a SME
Receivable:

(a) in case any of the representations and warranties given by the
Seller in respect of such SME Receivable or its related SME
Loan are untrue or incorrect;

(b) if a Borrower requests a Non-Permitted Variation to a SME
Receivable and if the Seller requests that such Non-Permitted
Variation be accepted;

(© if, upon conversion of a Mortgage Mandate in accordance
with the Credit Policies, such Mortgage Mandate, is not
converted in accordance with the terms and conditions of the
SME Receivables Purchase Agreement.

The SME Receivables to be sold by the Seller pursuant to the SME
Receivables Purchase Agreement will result from investment loans
entered into by the Seller and the relevant Borrowers (including
individuals and legal persons (rechtspersonen / personnes morales)

50



Sale of SME Receivables on each
Optional Redemption Date:

Other Sales of SME Receivables:

Security for the Notes:
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within the framework of a small or medium sized professional
enterprise, which may be secured by (i) a first ranking Mortgage, (ii) a
lower ranking Mortgage, (iii) a mandate to create Mortgages over Real
Estate (the “Mortgaged Assets”), (iv) a Business Pledge, or may be
unsecured, and entered into by the Seller or its legal predecessors and
the relevant Borrowers which meet the criteria set forth in the SME
Receivables Purchase Agreement and which will be selected prior to
or on the Closing Date for the purpose of the purchase of the relevant
SME Receivables in accordance with the SME Receivables Purchase
Agreement (the “SME Loans™).

Where the SME Loans, which take the form of Investment Credits,
have been originated under a (revolving) credit facility, the Investment
Credit is fully drawn down on the date of the transfer of the SME
Receivables to the Issuer.

The Issuer will have the right to sell and assign all but not some of the
SME Receivables on each Optional Redemption Date to a third party,
which may also be the Seller, at arm’s length conditions provided that
the Issuer shall apply the proceeds of such sale to redeem the Notes.

In addition, pursuant to the SME Receivables Purchase Agreement,
the Seller has the obligation or the right to repurchase certain SME
Receivables in certain events and the right to exercise the Clean-Up
Call Option and the Regulatory Call Option.

The purchase price of each SME Receivable in the event of such a
repurchase or reassignment, other than (i) pursuant to a breach of a
representation and warranty in relation to such SME Receivable or its
related SME Loan, or (ii) upon a Non-Permitted Variation, shall be
equal to the then Outstanding Principal Amount, together with accrued
interest due but unpaid, if any, up to the relevant date of such
repurchase or reassignment and reasonable costs relating thereto
(including any costs incurred by the Issuer in effecting and completing
such repurchase and re-assignment), except that with respect to
Defaulted Receivables, the purchase price shall be an amount as
calculated by the Servicer in its daily operations representing an
amount equal to the Outstanding Principal Amount of such SME
Receivable less the estimated losses or, as the case may be, realised
losses in relation to such SME Receivable according to the Seller’s
impairment policy (the “Optional Repurchase Price”).

The purchase price of each SME Receivable in the event of a sale or
repurchase (i) pursuant to a breach of a representation and warranty in
relation to such SME Receivable or its related SME Loan or (ii) upon
a Non-Permitted Variation, shall be equal to the then Outstanding
Principal Amount of such SME Receivable plus accrued interest
thereon and costs (including any costs incurred by the Issuer for
effecting and completing such repurchase and reassignment) up to (but
excluding) the date of completion of the repurchase (the “Repurchase
Price”).

The Notes will be secured by a first ranking pledge in favour of the
Secured Parties, including the Security Agent on behalf of the
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Risk Mitigation Deposit:
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Account Bank Agreement:
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Noteholders and the other Secured Parties by the Issuer over (i) the
SME Receivables, including the Related Security, (ii) the Issuer’s
claims under or in connection with the Transaction Documents, and
(ii1) the balances standing to the credit of the Transaction Accounts.

The amounts payable to the Noteholders and the other Secured Parties
will be limited to the amounts available for such purpose to the
Security Agent which, infer alia, will consist of amounts recovered by
the Security Agent on the SME Receivables, including the Related
Security. Following delivery of an Enforcement Notice, payments to
the Secured Parties will be made in accordance with the Priority of
Payments upon Enforcement.

See further Risk Factors and for a more detailed description see
Section 18 — Description of Security.

The Issuer shall maintain with the Account Bank an account (the
“Issuer Collection Account”) to which, inter alia, the Seller or the
Servicer on its behalf will on each Business Day, (each a “Collection
Date”) transfer all amounts received by the Seller in connection with
the SME Receivables.

In case the long term unsecured, unguaranteed and unsubordinated
debt obligations of the Seller falls below a rating of BBB by DBRS
(such event being a “Risk Mitigation Deposit Trigger Event” ), then
the Seller shall as soon as reasonably possible following the
occurrence of such Risk Mitigation Deposit Trigger Event, credit to a
bank account (the “Deposit Account”) to be held in the name of the
Issuer with a third party account bank having the Required Minimum
Ratings, the Risk Mitigation Deposit Amount.

The funds credited to the Deposit Account may only be applied by the
Issuer for the purpose of indemnifying the Issuer against any losses
resulting from Commingling Risk.

The Issuer will pay on the Closing Date EUR 50,000,000 from the
proceeds of the Subordinated Loan into an account (the “Reserve
Account” together with the Issuer Collection Account, the
“Transaction Accounts”) held with the Account Bank.

The purpose of the Reserve Account will be to enable the Issuer to
meet the Issuer’s payment obligations under items (i) up to and
including (v) in the Interest Priority of Payments in the event that the
Notes Interest Available Amount is not sufficient to meet such
payment obligations on a Monthly Payment Date.

The “Reserve Account Required Amount” shall on any Monthly
Calculation Date be equal to (i) EUR 50,000,000 or (ii) zero, on the
Optional Redemption Date whereon the Notes have been or are to be
redeemed in full, subject to the Conditions.

The Issuer and the Account Bank will enter into an account bank
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agreement (the “Account Bank Agreement”) on the Closing Date,
whereunder KBC Bank NV as the Account Bank will agree to pay a
guaranteed rate of interest (the “Account Interest Rate”) determined
by reference to Eonia minus 0.125 per cent. (with a floor at zero) on
the balance standing from time to time to the credit of the Transaction
Accounts.

On or before the Closing Date, the Issuer will enter into a subordinated
loan agreement (the “Subordinated Loan Agreement”) with the
Subordinated Loan Provider for an aggregate amount of EUR
1,550,000,000. The proceeds of the Subordinated Loan will be used to
(1) pay part of the Initial Purchase Price for the SME Receivables, and
(i1) fund the Reserve Account up to the Reserve Account Required
Amount.

On or before the Closing Date, the Issuer will enter into an expenses
subordinated loan agreement (the “Expenses Subordinated Loan
Agreement”) with the Subordinated Loan Provider for an aggregate
amount of EUR 1,000,000. The proceeds of the Expenses
Subordinated Loan will be used to pay certain start-up costs and
expenses incurred by the Issuer in connection with the issue of the
Notes.

On or before the Closing Date, the Issuer will enter into an ISDA 2002
Master Agreement (including a schedule, credit support annex and a
confirmation documenting the transaction entered into thereunder)
governed by English law with the Swap Counterparty (the “Swap
Agreement”) to hedge the risk between (a) the interest received by the
Issuer on the SME Receivables (including Prepayment Penalties) and
the interest received by the Issuer on the Transaction Accounts and (b)
the floating rates of interest payable by the Issuer on the Notes.

See further Section 7 — Credit Structure under Interest Rate Hedging.

Under a SME payment transaction and an issuer services agreement to
be entered into on or before the Closing Date (the “Issuer Services
Agreement”) between the Issuer, the Servicer, the Corporate Services
Provider, the Administrator and the Security Agent, (i) the Servicer
will agree to provide SME payment transactions and the other services
as agreed in the Issuer Services Agreement in relation to the SME
Receivables on a day-to-day basis, including, without limitation, (a)
the collection of payments of principal, interest and all other amounts
in respect of the SME Receivables, and (b) the implementation of
arrears procedures including, if applicable, the enforcement of
mortgages (see further the section 10 — SME Loan Underwriting and
Servicing below), (i) the Administrator will agree to provide certain
administration, calculation and cash management services for the
Issuer on a day-to-day basis, including without limitation, operation of
the Transaction Accounts and all calculations to be made in respect of
the Notes pursuant to the Conditions and (iii) the Corporate Services
Provider will agree to provide certain corporate and reporting services
for the Issuer on a day-to-day basis.
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The Issuer and the Security Agent have entered into management
agreements (together the “Issuer Management Agreements”) with
each relevant Issuer Director, whereunder the relevant Issuer Director
will undertake to act as managing director of the Issuer and to perform
certain services in connection therewith.

The Stichting Shareholder, the Sharcholder and the Security Agent
have entered into shareholder management agreements (together, the
“Shareholder Management Agreements”, and together with the
Issuer Management Agreements, the “Management Agreements”)
with the Shareholder Director, whereunder, inter alia, the Shareholder
Director will undertake to act as director of the Shareholder and to
perform certain services in connection herewith.
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7.

CREDIT STRUCTURE

The structure of the credit arrangements for the proposed issue of the Notes may be summarised as follows:

7.1

7.2

7.3

SME Loan Interest Rates

The interest rate of each SME Loan is either a variable rate of interest or a fixed rate of interest. On
the Cut-off Date the weighted average interest rate of the SME Loans is expected to be
approximately 1.74 per cent. Interest rates vary between individual SME Loans. The range of
interest rates is described further in Description of the SME Loans.

The actual amount of revenue received by the Issuer under the SME Receivables Purchase
Agreement will vary during the life of the Notes as a result of the level of delinquencies, defaults,
substitutions, interests, repayments and prepayments in respect of the SME Receivables. Similarly,
the actual amounts payable under the Interest Priority of Payments will vary during the life of the
transaction as a result of fluctuations in Euribor and possible variations in certain other costs and
expenses of the Issuer. The eventual effect of such variations could lead to drawings under the
Reserve Account and non-payment of certain items under the Interest Priority of Payments.

Cash Collection Arrangement

Payments by the Borrowers of interest and scheduled principal under the SME Receivables are due
on a monthly basis, interest being payable in arrears. Until the assignment of the SME Receivables
has been notified to the Borrowers, all payments made by Borrowers will be paid to the Seller.

On each Business Day the Seller or the Servicer on its behalf shall transfer all amounts of principal,
interest, Prepayment Penalties and interest penalties received by the Seller in connection with the
SME Receivables to the Issuer Collection Account.

Upon the occurrence of certain Notification Events, the Borrowers will be notified of the assignment
of the SME Receivables to the Issuer in accordance with Clause 16 of the SME Receivables
Purchase Agreement and will be required to make all payments directly to the Issuer Collection
Account, unless in the occurrence of certain Notification Events where an appropriate remedy to the
satisfaction of the Issuer and the Security Agent is found and implemented within a period of thirty
(30) calendar days and to the extent this event would not have a material adverse effect on the
interest of the Noteholders.

Transaction Accounts
(a) Issuer Collection Account

The Issuer will maintain with the Account Bank the Issuer Collection Account to which all amounts
received (i) in respect of the SME Receivables and (ii) from the other parties to the Transaction
Documents will be paid.

The Administrator will identify all amounts paid into the Issuer Collection Account by crediting
such amounts to ledgers established for such purpose. Payments received in respect of the SME
Receivables will be identified as principal or revenue receipts and credited to a principal ledger (the
“Principal Ledger”) or a revenue ledger (the “Revenue Ledger”), as the case may be. In particular,
the amounts forming part of the Notes Interest Available Amount will be credited to the Revenue
Ledger. The amounts forming part of the Notes Redemption Available Amount will be credited to
the Principal Ledger.
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If at any time (A) (i) the short-term IDR of the Account Bank is assigned a rating of less than the
Fitch Required Minimum Short Term Rating or any of such rating is withdrawn, and (ii) a deposit
rating (if available) or the long-term issuer default rating of the Account Bank is assigned a rating of
less than the Fitch Required Minimum Long Term Rating or such rating is withdrawn, or (B) the
deposit rating (if available) or the long-term unsecured unsubordinated and unguaranteed debt
obligations of the Account Bank are assigned a rating of less than the DBRS Required Minimum
Ratings, the Issuer will be required within sixty (60) calendar days to transfer the balance of the
relevant Transaction Accounts to an alternative bank with the Required Minimum Rating or to find a
third party, with the Required Minimum Ratings, to guarantee the obligations of the Account Bank.

If DBRS withdraws the DBRS Rating of the Account Bank, reference will be made solely to Fitch
Required Minimum Ratings, and such withdrawal by DBRS will not constitute a breach of the
DBRS Required Minimum Rating and will not trigger an obligation to transfer, or procure a
guarantee in respect of, the Issuer Collection Account and a guarantee in respect of the obligations of
the Account Bank (as the case may be) in accordance with the Account Bank Agreement.

If the Transaction Accounts were transferred to an alternative Account Bank, the Issuer may opt to
re-transfer the Transaction Accounts to the original Account Bank provided that the obligations of
the original Account Bank are guaranteed by a third party with the Required Minimum Ratings as
from the time of such re-transfer.

If a third party has granted a guarantee for the obligations of the original Account Bank, the Issuer
may opt to terminate such guarantee provided that the Transaction Accounts are transferred to an
alternative Account Bank with the Required Minimum Ratings by the time of such termination.

If at the time when a transfer of the relevant Transaction Accounts would otherwise have to be made
under the Account Bank Agreement and the Issuer has made a reasonable effort to find a substitute
Account Bank, there is no other bank which has the Required Minimum Ratings and which is
willing, acting reasonably, to act as account bank under the Transaction Documents and if the
Security Agent so agrees, the Transaction Accounts will not need to be transferred until such time as
there is a bank which has the Required Minimum Ratings and which is willing, acting reasonably, to
act as account bank under the Transaction Documents, whereupon such transfer will be made to the
bank meeting such criteria within one (1) month of identification of such bank. The Issuer shall
ensure that each Rating Agency is promptly informed of any transfer to an alternative Account Bank.

The Issuer may, upon proposal of the Corporate Service Provider, appoint an investment manager

proposed by the Corporate Service Provider, which will have the option on each Collection Date to

invest any balance standing to the credit of the Transaction Accounts in:

(a) euro denominated securities with a maturity not beyond one relevant business day before the
next succeeding Monthly Payment Date, with such securities returning principal at maturity,
in each case provided that such securities have been assigned:

6)] for eligible investments with a maturity of up to 30 days:

(A) a rating of at least A or R-1(low) by DBRS where the Notes are rated
AAAC(sf) by DBRS; or

(B) a rating of at least A(low) or R-1(low) by DBRS where the Notes are rated
AA(high)(sf) by DBRS,

and

(i1) a rating of:
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(A) where the Notes are rated AAA(sf), for securities with a maturity up to 30
days, at least F1 or, only if a long-term rating is available, A by Fitch; or

(B) where the Notes are rated AA(sf), for securities with a maturity up to 30
days, at least F1 or, only if a long-term rating is available, A- by Fitch; or

©) for securities with a maturity exceeding 30 days, up to 365 days, at least F1+
or, only if a long-term rating is available, AA- by Fitch; or

(b) guaranteed investment contracts or similar accounts with a maturity not beyond the next
succeeding Monthly Payment Date, provided that:

(1) such investment contracts or accounts are held with a counterparty (A) which has,
where the Notes are rated AAA(sf), a short-term IDR of at least F1 or a long-term
issuer default rating of at least A, or, where the Notes are rated AA(sf), a short-term
IDR of at least F1 or a long-term issuer default rating of at least A-, and (B) whose
long-term unsecured unsubordinated and unguaranteed debt obligations are assigned
a rating at least equal to the DBRS Required Minimum Ratings, alternative bank
with the Required Minimum Rating, and will provide for replacement clauses or
similar mitigating clauses in case the counterparty no longer satisfies the rating
requirements under (A) or (B); and

(i1) the notional amount of such investment or account is unconditionally guaranteed.
each of (a) and (b) being referred to as the Permitted Investments .

Payments may be made from the Issuer Collection Account other than on a Monthly Payment Date
only (i) to satisfy amounts due to third parties (other than pursuant to the Transaction Documents)
and payable in connection with the Issuer’s business and (ii) as provided for in the relevant
Transaction Documents.

(b) Reserve Account

The Issuer will also maintain with the Account Bank the Reserve Account. On the Closing Date, part
of the proceeds of the Subordinated Loan will be credited to the Reserve Account up to an amount of
EUR 50,000,000.

Amounts credited to the Reserve Account will be available on any Monthly Payment Date to meet
items (i) to (v) (inclusive) of the Interest Priority of Payments. Any drawing under the Reserve
Account by the Issuer shall only be made on a Monthly Payment Date if and to the extent there is a
shortfall in the Notes Interest Available Amount to meet items (i) to (v) (inclusive) in the Interest
Priority of Payments in full on that Monthly Payment Date, before drawing on the Reserve Account.

The Reserve Account Required Amount shall on any Monthly Calculation Date be equal to (i) EUR
50,000,000, or (ii) zero, on the Optional Redemption Date whereon the Notes have been or are to be
redeemed in full, subject to the Conditions.

To the extent that the balance standing to the credit of the Reserve Account on any Monthly
Calculation Date exceeds the Reserve Account Required Amount, such excess shall be drawn from
the Reserve Account on the immediately succeeding Monthly Payment Date and shall form part of
the Notes Interest Available Amount on that Monthly Payment Date.

After all amounts of interest and principal due in respect of the Notes have been paid and all
payments or provisions of the Interest Priority of Payments ranking higher in priority have been
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7.4

made, any amount standing to the credit of the Reserve Account will be applied to repay or partially
repay, as the case may be, the Subordinated Loan.

(c) Deposit Account

The Issuer may be required to establish a Deposit Account in accordance with the terms of the SME
Receivables Purchase Agreement for the deposit of the Risk Mitigation Deposit Amount (see further
SME Receivables Purchase Agreement —12.9 Risk Mitigation Deposit).

Priority of Payments in respect of interest

Prior to the delivery of an Enforcement Notice by the Security Agent or the occurrence of a
Redemption Event, the sum of the following amounts referred to under items (a) up to and including
(k), calculated as at each Monthly Calculation Date (being the fourth Business Day prior to each
Monthly Payment Date) and which have been received or deposited during the Monthly Calculation
Period immediately preceding such Monthly Calculation Date or, with respect to the amounts
referred to under item (f), on the immediately succeeding Monthly Payment Date, (the sum of items
(a) up to and including (k) being hereafter referred to as the “Notes Interest Available Amount”):

(a) as interest, including penalty interest, on the SME Receivables;
(b) as interest received on the Transaction Accounts;

() as Prepayment Penalties under the SME Loans;

(d) as Net Proceeds on any SME Receivables;

(e) as amounts to be drawn from the Reserve Account on the immediately succeeding Monthly
Payment Date (excluding, for the avoidance of doubt, any amount remaining in the Reserve
Account after all amounts of interest and principal due in respect of the Notes have been
paid in full and all payments or provisions of the Interest Priority of Payments ranking
higher in priority have been made);

® as amounts to be received from the Swap Counterparty under the Swap Agreement on the
immediately succeeding Monthly Payment Date, if any, excluding, for the avoidance of
doubt, any collateral transferred pursuant to the Swap Agreement;

(2) as amounts received in connection with a repurchase of SME Receivables pursuant to the
SME Receivables Purchase Agreement or any other amounts received pursuant to the SME
Receivables Purchase Agreement, to the extent such amounts do not relate to principal;

(h) as amounts received in connection with a sale of SME Receivables pursuant to the Pledge
Agreement to the extent such amounts do not relate to principal;

6)] as amounts received as post-foreclosure proceeds on the SME Receivables;

)] any (remaining) amounts standing to the credit of the Issuer Collection Account to the extent
they do not relate to principal; and

k) any amounts (provided that these are used solely as indemnity for losses of scheduled
interest on the SME Receivables as a result of Commingling Risk) to be used as Notes
Interest Available Amount from the funds credited to the Deposit Account in accordance
with the provisions of SME Receivables Purchase Agreement and as described under
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paragraph Risk Mitigation Deposit in the section SME Receivables Purchase Agreement
below, which are transferred from the Deposit Account to the Issuer Collection Account,

will pursuant to the terms of the Pledge Agreement be applied by the Issuer on the immediately
succeeding Monthly Payment Date as follows (in each case only if and to the extent that payments of
a higher order of priority have been made in full), (the “Interest Priority of Payments”):

(1) first, in or towards satisfaction, pro rata, according to the respective amounts thereof, of any
amounts, if any, due and payable to the Issuer Directors in connection with the Issuer
Management Agreements;

(i) second, in or towards satisfaction of fees and expenses due and payable to the Administrator
under the Issuer Services Agreement;

(ii1) third, in or towards satisfaction of any fees due and payable to the Security Agent under the
Pledge Agreement and of any costs, charges, liabilities and expenses incurred by the
Security Agent under or in connection with any of the Transaction Documents, including,
but not limited to, fees and expenses of any legal advisor, auditor and/or accountant
appointed by the Security Agent;

(iv)  fourth, in or towards satisfaction, pro rata, according to the respective amounts thereof,
(i) of any amounts due and payable to third parties under obligations incurred in connection
with the Issuer’s business (other than under the Transaction Documents), including, without
limitation, in or towards satisfaction of sums due or provisions for any payment of the
Issuer’s liability, if any, to tax and sums due to any Rating Agency and fees and expenses of
any legal advisor, auditor and/or accountant appointed by the Issuer, (ii) fees and expenses
due to the Paying Agent, the Listing Agent and the Reference Agent under the Agency
Agreement, (iii) fees and expenses due to the Servicer under the Issuer Services Agreement
and (iv) fees and expenses due and payable to the Corporate Services Provider under the
Issuer Services Agreement;

V) fifth, in or towards satisfaction, pro rata, according to the respective amounts thereof,
of (i) all amounts of interest due or interest accrued but unpaid in respect of the Notes and
(i) amounts, if any, due but unpaid under the Swap Agreement, (except for any termination
payment due or payable as a result of the occurrence of an Event of Default (as defined
therein) where the Swap Counterparty is the Defaulting Party or an Additional Termination
Event (as defined therein) relating to the credit rating of the Swap Counterparty (as such
terms are defined in the Swap Agreement) (a “Swap Counterparty Default Payment”)
payable under (xi) below but excluding, for the avoidance of doubt, the repayment to the
Swap Counterparty of Excess Swap Collateral;

(vi) sixth, in or towards making good any shortfall reflected in the Notes Principal Deficiency
Ledger until the debit balance, if any, on the Notes Principal Deficiency Ledger is reduced to
ZEero;

(vil)  seventh, in or towards satisfaction of any sums required to replenish the Reserve Account up
to the amount of the Reserve Account Required Amount;

(viii)  eighth, in or towards satisfaction of interest due or interest accrued but unpaid on the
Subordinated Loan in accordance with the terms of the Subordinated Loan Agreement;

(ix) ninth, in or towards making good any shortfall reflected in the Subordinated Loan Principal

Deficiency Ledger until the debit balance, if any, on the Subordinated Loan Principal
Deficiency Ledger is reduced to zero;

0058578-0000348 EUO1: 2000383524.15 59



(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

tenth, in or towards satisfaction of any sums required to replenish the Deposit Account up to
the amount of the Risk Mitigation Deposit Amount, to the extent the Seller has not credited
such sums to the Deposit Account before the relevant Monthly Calculation Date;

eleventh, in or towards satisfaction of the Swap Counterparty Default Payment payable to
the Swap Counterparty under the terms of the Swap Agreement;

twelfth, in or towards satisfaction of interest due or interest accrued but unpaid in respect of
the Expenses Subordinated Loan in accordance with the terms of the Expenses Subordinated
Loan Agreement;

thirteenth, in or towards satisfaction of principal due and payable but unpaid in respect of the
Expenses Subordinated Loan in accordance with the terms of the Expenses Subordinated
Loan Agreement;

fourteenth, in or towards transfer to the Share Capital Account on the Monthly Payment
Date falling in July of amounts payable to the Issuer under the SME Receivables Purchase
Agreement; and

fifteenth, in or towards satisfaction of any payments due in connection with the Deferred
Purchase Price to the Seller.

7.5 Priority of Payments in respect of principal

Prior to the delivery of an Enforcement Notice by the Security Agent or the occurrence of a
Redemption Event, the sum of the following amounts referred to under items (a) up to and including
(h), calculated as at any Monthly Calculation Date, as being received or deposited during the
immediately preceding Monthly Calculation Period (the sum of items (a) up to and including (h)
hereinafter referred to as the “Notes Redemption Available Amount”):

(a)

(b)

(c)

(d)

(e)

&)

by means of repayment and prepayment in full of principal under the SME Receivables from
any person, but, for the avoidance of doubt, excluding Prepayment Penalties;

as amounts received in connection with a repurchase of SME Receivables pursuant to the
SME Receivables Purchase Agreement and any other amounts received pursuant to the SME
Receivables Purchase Agreement to the extent such amounts relate to principal;

as amounts received in connection with a sale of SME Receivables pursuant to the Pledge
Agreement to the extent such amounts relate to principal;

as amounts to be credited to the Principal Deficiency Ledger under items (vi) and (viii) of
the Interest Priority of Payments on the immediately succeeding Monthly Payment Date;

as partial prepayment in respect of SME Receivables to the extent such amounts relate to
principal;

any amounts (provided that these are used solely as indemnity for losses of scheduled
principal on the SME Receivables as a result of Commingling Risk) to be used as Notes
Redemption Available Amount from the funds credited to the Deposit Account in
accordance with the provisions of the SME Receivables Purchase Agreement and as
described under Risk Mitigation Deposit in the section SME Receivables Purchase
Agreement below, which are transferred from the Deposit Account to the Issuer Collection
Account;
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(2) any part of the Notes Redemption Available Amount calculated on the immediately
preceding Monthly Calculation Date which has not been applied towards redemption of the
Notes on the preceding Monthly Payment Date; and

(h) any amount remaining in the Reserve Account after all amounts of interest and principal due
in respect of the Notes have been paid in full and all payments or provisions of the Interest
Priority of Payments ranking higher in priority have been made,

will, pursuant to the Pledge Agreement, be applied by the Issuer on the Monthly Payment Date

immediately succeeding such Monthly Calculation Date as follows (and in each case only if and to

the extent that payments or provisions of a higher priority have been made in full) (the “Principal

Priority of Payments”):

(i1) prior to the occurrence of a Sequential Trigger Event:

(A)  first, up to the Maximum Pro Rata Amount Notes, in or towards satisfaction of
principal amounts due under the Notes until fully redeemed; and

(B) second, up to the Maximum Pro Rata Amount Subordinated Loan, in or towards
satisfaction of principal amounts due under the Subordinated Loan until fully repaid,
and

(iii)  after the occurrence of a Sequential Trigger Event:

(A)  first, in or towards satisfaction of principal amounts due under the Notes until fully
redeemed; and

(B) second, in or towards satisfaction of principal amounts due under the Subordinated
Loan until fully repaid.

“Sequential Trigger Event” means, at any point in time, any of the following events occurring:
(a) the sum of the outstanding Defaulted Receivables, including written-off loans, since the
Closing Date exceeds an amount equal to 3% of the aggregate Outstanding Principal

Amount of the SME Receivables at the Closing Date; or

(b) the sum of the Delinquent Receivables exceeds an amount equal to 5% of the aggregate
Outstanding Principal Amount of the SME Receivables; or

(©) the principal outstanding of the Subordinated Loan falls below 33% of the original principal
amount of the Subordinated Loan on the Closing Date.

“Maximum Pro Rata Amount Notes” means the amount equal to:

(a) the Notes Redemption Available Amount multiplied by the outstanding amount of principal
under the Notes; divided by

(b) the sum of (i) the outstanding amount of principal under the Notes and (ii) the outstanding
amount of principal under the Subordinated Loan minus the Reserve Account Required
Amount.

“Maximum Pro Rata Amount Subordinated Loan” means the amount equal to:

(a) the Notes Redemption Available Amount multiplied by the outstanding amount of principal
under the Subordinated Loan minus the Reserve Account Required Amount; divided by
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(b)

the sum of (i) the outstanding amount of principal under the Notes and (ii) the outstanding
amount of principal under the Subordinated Loan minus the Reserve Account Required
Amount.

Priority of Payments upon Enforcement

Following delivery of an Enforcement Notice or on the occurrence of a Redemption Event any
amounts payable by the Security Agent, or in the case of a Redemption Event, the Issuer under the
Pledge Agreement will be applied in the following order of priority (and in each case only if and to
the extent payments of a higher priority have been made in full) (the “Priority of Payments upon
Enforcement”):

(1)

(i)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

(ix)

first, in or towards satisfaction, pro rata, according to the respective amounts thereof, of any
amounts, if any, due and payable to the Issuer Directors in connection with the Issuer
Management Agreements;

second, in or towards satisfaction of fees and expenses due and payable to the Administrator
under the Issuer Services Agreement;

third, in or towards satisfaction of any fees due and payable to the Security Agent under the
Pledge Agreement and of any cost, charge, liability and expenses incurred by the Security
Agent under or in connection with any of the Transaction Documents, which will include,
inter alia, the fees and expenses of any legal advisor, auditor and/or accountant appointed by
the Security Agent;

fourth, in or towards satisfaction, pro rata, according to the respective amounts thereof, of
(1) the fees and expenses of the Paying Agent, the Listing Agent and the Reference Agent
incurred under the provisions of the Agency Agreement, (ii) the fees and expenses of the
Servicer under the Issuer Services Agreement and (iii) the fees and expenses due and
payable to the Corporate Services Provider under the Issuer Services Agreement;

fifth, in or towards satisfaction, pro rata, according to the respective amounts thereof, of
amounts, if any, due but unpaid to the Swap Counterparty under the Swap Agreement
including any amount to be paid by the Issuer upon early termination of the Swap
Agreement as determined in accordance with its terms but excluding any Swap Counterparty
Default Payment payable under subparagraph (x) below, excluding, for the avoidance of
doubt, the repayment to the Swap Counterparty of Excess Swap Collateral;

sixth, in or towards satisfaction of all amounts of interest due or interest accrued but unpaid
in respect of the Notes;

seventh, in or towards satisfaction of all amounts of principal and any other amount due but
unpaid in respect of the Notes;

eighth, in or towards satisfaction of all amounts of interest due or interest accrued but unpaid
in respect of the Subordinated Loan;

ninth, in or towards satisfaction of all amounts of principal and any other amount due but
unpaid in respect of the Subordinated Loan;

tenth, in or towards satisfaction of the Swap Counterparty Default Payment payable to the
Swap Counterparty under the terms of the Swap Agreement;
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7.8

7.9

(xi) eleventh, in or towards satisfaction of all amounts of interest due, interest accrued and
principal due but unpaid in respect of the Expenses Subordinated Loan; and

(xii))  twelfth, in or towards satisfaction of any payments due in connection with the Deferred
Purchase Price to the Seller.

No amount of cash shall be trapped in the Transaction Accounts beyond what is necessary to ensure
the operational functioning of the Issuer or the orderly repayment of Noteholders in accordance with
the Priority of Payments upon Enforcement.

Subordinated Loan

On the Closing Date the Seller will make available to the Issuer the Subordinated Loan. The
Subordinated Loan will be in an amount of EUR 1,550,000,000 and will up to an amount of EUR
1,499,452,689.28 be used by the Issuer to pay to the Seller part of the Initial Purchase Price for the
SME Receivables, pursuant to the SME Receivables Purchase Agreement.

Part of the proceeds of the Subordinated Loan up to an amount of EUR 50,000,000 will be used by
the Issuer to credit the Reserve Account. The remaining part of the proceeds of the Subordinated
Loan will be credited to the Issuer Collection Account.

If the Notes Interest Available Amount is not sufficient to pay all the interest due under the
Subordinated Loan on a Monthly Payment Date, the unpaid part of the interest due under the
Subordinated Loan will be deferred to the next succeeding Monthly Payment Date.

Expenses Subordinated Loan

On the Closing Date the Seller will make available to the Issuer the Expenses Subordinated Loan.
The Expenses Subordinated Loan will be in an amount of EUR 1,000,000 and will be used by the
Issuer to pay certain initial costs and expenses in connection with the issue of the Notes.

Principal Deficiency Ledger

A “Principal Deficiency Ledger” comprising two sub-ledgers (the Notes Principal Deficiency
Ledger and the Subordinated Loan Principal Deficiency Ledger) will be established by or on behalf
of the Issuer in order to record a Principal Deficiency. On each Monthly Calculation Date, the
Monthly Principal Deficiency will be debited to the Subordinated Loan Principal Deficiency Ledger
(such debit items, together with the debit balance, if any, on the Subordinated Loan Principal
Deficiency Ledger on the immediately preceding Monthly Payment Date being credited at item (ix)
of the Interest Priority of Payment, to the extent that any part of the Notes Interest Available Amount
is available for such purpose) so long as the debit balance on such ledger is less than outstanding
amount of the Subordinated Loans on the immediately preceding Monthly Payment Date (the
“Subordinated Loan Principal Deficiency Limit”) and thereafter such amount will be debited to
the Notes Principal Deficiency Ledger (such debit items, together with the debit balance, if any, on
the Notes Principal Deficiency Ledger on the immediately preceding Monthly Payment Date being
credited at item (vi) of the Interest Priority of Payments, to the extent that any part of the Notes
Interest Available Amount is available for such purpose) so long as the debit balance on such ledger
is less than Principal Amount Outstanding of the Notes (the “Notes Principal Deficiency Limit”).

“Principal Deficiency” means, on any Monthly Calculation Date, the sum of:

(a) the Monthly Principal Deficiency calculated on such Monthly Calculation Date; and
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(b) the debit balance, if any, on the Principal Deficiency Ledger on the immediately preceding
Monthly Payment Date.

“Monthly Principal Deficiency” means, on any Monthly Calculation Date, the positive amount by
which at such Monthly Calculation Date the aggregate Outstanding Principal Amount of the SME
Receivables that have become Defaulted Receivables during the immediately preceding Monthly
Calculation Period exceeds the aggregate of all repayments and Net Proceeds relating to defaulted
principal amounts received by the Issuer during the immediately preceding Monthly Calculation
Period.

“Notes Principal Deficiency Ledger” means the sub-ledger of the Principal Deficiency Ledger on
which the Administrator shall debit the Monthly Principal Deficiency to the extent that the debit
balance on the Subordinated Loan Principal Deficiency Ledger is equal to the Subordinated Loan
Principal Deficiency Limit in accordance with clause 3.4 of the Issuer Services Agreement.

“Subordinated Loan Principal Deficiency Ledger” means the sub-ledger of the Principal
Deficiency Ledger known as the Subordinated Loan Principal Deficiency Ledger as further defined
in Clause 3.4 of the Issuer Services Agreement.

Interest Rate Hedging

The Eligibility Criteria require that all SME Loans bear a rate of interest which is fixed for an agreed
interest period which can either be equal to or shorter than the term of the SME Loan. If the interest
period is shorter than the term of the SME Loan, the rate of interest is subject to a reset at the end of
the interest period. The interest rate on the Transaction Accounts is a floating rate. The interest rate
payable by the Issuer with respect to the Notes is calculated as a margin over Euribor (whereby the
interest rate applicable to the Notes will never be lower than zero). The Issuer will hedge its interest
rate exposure by entering into the Swap Agreement with the Swap Counterparty.

Under the Swap Agreement, the Issuer will agree to pay on each Monthly Payment Date:
(D) the sum of:

(a) the aggregate amount of interest actually received by the Issuer and credited to the Issuer’s
Collection Account in respect of the SME Receivables, during the immediately preceding
Monthly Calculation Period; and

(b) the interest accrued on the Transaction Accounts during the immediately preceding Monthly
Calculation Period; and

(c) the amounts received by the Issuer in respect of Prepayment Penalties under the SME Loans
and credited to the Issuer’s Collection Account during the immediately preceding Monthly
Calculation Period; and

(d) the amounts received by the Issuer during the immediately preceding Monthly Calculation
Period in connection with a repurchase of SME Receivables pursuant to the SME
Receivables Purchase Agreement or any other amounts received pursuant to the SME
Receivables Purchase Agreement during the immediately preceding Monthly Calculation
Period, to the extent such amounts do not relate to principal provided that any such amounts
were credited to the Issuer’s Collection Account; and

(e) the amounts received by the Issuer during the immediately preceding Monthly Calculation
Period in connection with a sale of SME Receivables pursuant to the Pledge Agreement to
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(a)

(b)

the extent such amounts do not relate to principal provided that any such amounts were
credited to the Issuer’s Collection Account;

less

() an excess margin of 0.25 per cent. per annum calculated on a monthly basis and applied to
the aggregate outstanding principal amount of SME Receivables, excluding Delinquent
Receivables and Defaulted Receivables on the last day of the relevant Monthly Calculation
Period; and

(2) the operating expenses set out in items (i) up to and including (iv) of the Interest Priority of
Payments payable during the relevant Monthly Calculation Period,

multiplied by
(I
(a) the principal outstanding amount of the Notes on the immediately preceding Monthly

Payment Date minus the balance of the Notes Principal Deficiency Ledger on the
immediately preceding Monthly Payment Date; divided by

(b) the sum of (i) the principal outstanding amount of the Notes on immediately preceding
Monthly Payment Date minus the balance of the Notes Principal Deficiency Ledger and
(i1) an amount equal to the outstanding amount of the Subordinated Loan on the immediately
preceding Monthly Payment Date minus the balance on the Subordinated Loan Principal
Deficiency Ledger on the immediately preceding Monthly Payment Date.

In order to facilitate payments by the Issuer of interest amounts due on the Notes, the Swap
Counterparty will agree to make a monthly payment to the Issuer on each Monthly Payment Date
calculated by applying a floating rate of interest equal to that due on the Notes (meaning the Floating
Rate of Interest as set out in Condition 4.4(d) and a margin of 0,75 per cent. per annum) to a notional
amount which will be calculated on a monthly basis and will be equal to the principal outstanding
amount of the Notes on the immediately preceding Monthly Payment Date minus the balance of the
Notes Principal Deficiency Ledgers on the immediately preceding Monthly Payment Date.

Downgrade of Swap Counterparty
DBRS rating triggers

In the event (such event, an “Initial DBRS Rating Event”) that, at any time the longterm,
unsecured, unsubordinated and unguaranteed debt obligations of the Swap Counterparty cease to be
assigned a public rating, private rating or private assessment of at least as high as A by DBRS (such
rating, the “First Rating Threshold” ), then the Swap Counterparty shall while that Initial DBRS
Rating Event is continuing, at its own cost and as soon as practicable, but in any event no later than
thirty (30) Business Days (i) provide collateral in such amount as is set out in the Credit Support
Annex to the Swap Agreement, or (ii) arrange for the transfer of its rights and obligations to a
replacement third party with a rating at least as high as the First Rating Threshold, or (iii) provide for
a guarantee by a third party with a rating at least as high as the First Rating Threshold or (iv) take
any other actions in line with DBRS’ policies to maintain the rating on the Notes.

In the event (such event, a “Subsequent DBRS Rating Event” ) that, at any time the long-term
unsecured, unsubordinated and unguaranteed debt obligations of the Swap Counterparty or, if
applicable, its credit support provider or any third party transferee, cease to be assigned a public
rating, private rating or private assessment at least as high as BBB by DBRS (such rating, the
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(a)

(b)

“Second Rating Threshold”), then the Swap Counterparty will while that Subsequent DBRS Rating
Event is continuing, at its own cost:

(1) as soon as practicable but in any event within thirty (30) Business Days from the occurrence
of such Subsequent DBRS Rating Event post collateral in accordance with the provisions of
Credit Support Annex (or, if at the time such Subsequent DBRS Rating Event occurs, the
Swap Counterparty has posted collateral under the Credit Support Annex following an Initial
DBRS Rating Event, as the case may be, post additional collateral in accordance with the
Credit Support Annex); and

(i1) use commercially reasonable efforts as of the occurrence of any such Subsequent DBRS
Rating Event to:

(A) transfer all of its rights and obligations with respect to the Swap Agreement to a
replacement third party with a rating at least as high as the First Rating Threshold;
or

(B) obtain a guarantee or procure a co-obligor of its rights and obligations with respect
to the Swap Agreement from a third party with a rating at least as high as the First
Rating Threshold; or

© take any other actions in line with DBRS’ policies to maintain the rating on the
Notes.

The Issuer and the Security Agent shall use their reasonable endeavours to co-operate with the Swap
Counterparty in connection with any transfer of the rights and obligations of the Swap Counterparty
under the Swap Agreement pursuant to any downgrade as set out above.

Fitch rating triggers

Pursuant to the Swap Agreement, if, at any time, an Initial Fitch Rating Event occurs, the Swap
Counterparty will at its own cost either within thirty (30) calendar days (or fourteen (14) calender
days in the case of option (i) or pending compliance with the action under (ii), (iii) or (iv) of such
occurrence) either:

(i) post collateral to the Issuer in the Swap Collateral Account in accordance with the terms of
the Swap Agreement; or

(i1) transfer all of its rights and obligations under the Swap Agreement to a replacement third
party with a rating at least as high as the Fitch Required Ratings;

(iii) procure that a third party that has the Fitch Required Ratings, unconditionally guarantees the
obligations of the Swap Counterparty under the Swap Agreement; or

(iv) take such other action as will result in the ratings of the Notes then outstanding being
restored to or maintained at the level they were at immediately prior to occurrence of the
Initial Fitch Rating Event.

Pursuant to the Swap Agreement, if, at any time, a Subsequent Fitch Rating Event occurs, the Swap
Counterparty will, at its own cost, within thirty (30) days of such occurrence (provided that, in the
case of (i) and pending compliance with the actions under (ii), the Swap Counterparty will within
fourteen (14) calendar days of such occurrence):
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6)] post collateral to the Issuer in the Swap Collateral Account in accordance with the terms of
the Swap Agreement; and

(i1) use commercially reasonable efforts to:

(A) transfer all of its rights and obligations under the Swap Agreement to a
replacement third party with a rating at least as high as the Fitch Required
Ratings; or

(B) procure that a third party that has the Fitch Required Ratings,
unconditionally guarantees the obligations of the Swap Counterparty under
the Swap Agreement; or

©) take such other action as will result in the ratings of the Notes then
outstanding being restored to or maintained at the level they were at
immediately prior to occurrence of the Subsequent Fitch Rating Event,

in each case in accordance with and subject to the provisions of the Swap Agreement.

For the avoidance of doubt, if the Swap Counterparty has taken one of the measures (other than the
transfer of its rights and obligations to a third party) set out in sub-clauses (a) and (b) above, it may
at any time and in the alternative take one of the other actions listed the relevant sub-clause. In the
event that the Swap Counterparty has posted collateral pursuant to the Swap Agreement in
accordance with sub-clauses (a) or (b) above and later takes one of the alternative actions listed in
such sub-clauses above, any collateral so posted by the Swap Counterparty to the Issuer will be
returned to the Swap Counterparty pursuant to the terms of the Swap Agreement. This will not
however affect the obligations of the Swap Counterparty to post collateral in accordance with the
Swap Agreement with respect to the rating issued to the Swap Counterparty at such time by Fitch.

For the purposes of items (a) and (b) above:
“Initial Fitch Rating Event” means that no Relevant Entity has the Fitch Required Ratings;

“Fitch Required Ratings” means that the derivative counterparty rating (or “DCR?”, if available) or
long-term issuer default rating of an entity is rated at least “A” by Fitch or the short-term issuer
default rating of an entity is rated at least “F1” by Fitch;

“Fitch Subsequent Required Ratings” means that the DCR (if available) or long-term issuer
default ratingof an entity is rated at least “BBB-" by Fitch or the short-term issuer default rating of
an entity is rated at least “F3” by Fitch;

“Subsequent Fitch Rating Event” means that no Relevant Entity has the Fitch Subsequent
Required Ratings;

Swap Collateral Account

If any collateral in the form of cash is provided by the Swap Counterparty to the Issuer, the
Administrator will, upon request from the Issuer, use reasonable efforts to assist the Issuer to open a
separate account with a bank (other than the Account Bank or the Swap Counterparty) with the
Required Minimum Ratings in which such cash provided by the Swap Counterparty will be credited.
If any collateral in the form of securities is provided, the Administrator will, upon request from the
Issuer, use reasonable efforts to assist the Issuer to open a custody account with a bank (other than
the Account Bank or the Swap Counterparty) with the Required Minimum Ratings in which such
securities provided by the Swap Counterparty will be credited. No payments or deliveries may be
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made in respect of such accounts (any such account, a “Swap Collateral Account” ) other than to
return Excess Swap Collateral to the Swap Counterparty (which shall be paid outside of the Interest
Priority of Payments and the Priority of Payments upon Enforcement) and to satisfy all or part of any
termination amount payable by the Swap Counterparty to the Issuer on termination of the swap
transaction, as more particularly described in the Swap Agreement.

“Excess Swap Collateral” means an amount equal to the value of any collateral transferred to the
Issuer by the Swap Counterparty under the Swap Agreement that is in excess of the Swap
Counterparty’s liability to the Issuer thereunder (i) as at the termination date of the transaction
entered into under such Swap Agreement or (ii) as at any other date of valuation in accordance with
the terms of the Swap Agreement.

7.13  Sale of SME Receivables

Under the terms of the Pledge Agreement, the Issuer will have the right to sell and assign all but not
some of the SME Receivables on each Optional Redemption Date to a third party, which may also
be the Seller, at arm’s length conditions, provided that the Issuer shall apply the proceeds of such
sale, to the extent relating to principal, to redeem the Notes in accordance with Condition 4.5(e).

In addition, pursuant to the SME Receivables Purchase Agreement, the Issuer has the obligation to
sell and assign to the Seller and the Seller has the obligation or the right to repurchase certain SME
Receivables in certain events and the right to exercise the Clean-Up Call Option or the Regulatory
Call Option provided that, in the case of the Regulatory Call Option and the Clean-Up Call Option,
the Issuer has sufficient funds to pay all amounts due in respect of the Notes upon the exercise of
such option by the Seller.

The purchase price of the SME Receivables in the event of a repurchase or reassignment other than
(i) pursuant to a breach of representation and warranty in relation to such SME Receivable or its
related SME Loan or (ii) upon a Non-Permitted Variation shall be equal to the Optional Repurchase
Price.

The purchase price of each SME Receivable in the event of a repurchase or reassignment (i) pursuant
to a breach of representation and warranty in relation to such SME Receivable or its related SME
Loan and (ii) upon the occurrence of a Non-Permitted Variation, shall be equal to the Repurchase
Price.
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8. OVERVIEW OF BELGIAN MARKET FOR SME LOANS
8.1 Belgium Economic Environment

The Belgian economy performed relatively well in the post-2008 financial crisis period, with real
GDP growth roughly in line with the German one. Growth during the past decade was strongly
driven by domestic demand. The COVID-19 crisis is now severely hitting the economy. Producer
confidence is indeed indicating that Belgian economic activity is experiencing an unprecedented
hard stop in the first half of 2020. We think the recovery, starting in Q3 2020, will be rather weak.
Consumption will remain muted as uncertainty lifts precautionary savings and measures of social
distancing and consumers’ cautiousness hinder shopping. On the side of businesses, the higher risk
of bankruptcy and postponement of investments, as well as the massive deterioration in the
international economic environment increase the danger that COVID-19 causes more permanent
damage to the Belgian economic fabric. We project the Belgian economy to shrink by 9.5% in 2020,
followed by positive growth of 5.7% in 2021. This will leave real GDP in Q4 2021 4.4% below the
Q4 2019 level.
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Producer confidence in the Belgian regions
NBB indicator
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Corporate and SME performance has been improving since 2013, with structural decreases in the
number of bankruptcies and net new start-ups picking up. In more recent years, bankruptcies were on
the rise again, but this was not caused by the business cycle. The deterioration, with a rise in the
failure ration in 2019, was due to a broadening of the scope of the Belgian insolvency law. The new
law made it possible to pursue bankruptcy for non-profit organisations, liberal professions and the

self-employed.

Evolution of bankruptcies in Belgium
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Corporate credit demand has been on the rise since early 2015, as reflected by the year-on-year
change in outstanding credit amount and by the Lending Survey indicator (NBB). This increase in
demand can be matched with increased corporate capital expenses since 2015. In more recent years
the year-on-year change in outstanding corporate credit has been slowing down, in line with softer
real GDP growth since 2017.

Corporate credit demand
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Currently, the COVID-19 crisis is disturbing the evolution of credit demand. In this context and in
particular as a result of a lower appetite to invest (notably many Belgian companies wanting to defer
their investment plans), it could be assumed that the Belgian market for SME Loans are vulnerable.

The measures taken by the Belgian federal authorities are part of a series of measures taken in
countries all over Europe and are also supported by the response of the ECB in reaction to the
coronavirus pandemic. These are meant to protect the economy and the most vulnerable sectors and
individuals.

The economic impact of the coronavirus pandemic on the Belgian economy and on the Belgian
market for SME Loans is still uncertain. Although it is not possible at this stage to make a detailed
and correct assessment of potential provisioning or financial impact on KBC and on SME Loans of
the measures announced by the Belgian Federal Government, we are closely monitoring the situation
on a daily basis.

Nevertheless, at this stage and as stated in the section titled “Expected credit losses™ on pages 22 to
23 of KBC Group NV’s extended quarterly report for the first quarter of 20203, KBC Group
estimates the full-year 2020 impairment to range between roughly 0.8 billion euro (optimistic
scenario) and roughly 1.6 billion euro (pessimistic scenario).

In addition, as stated in the section titled “Financial instruments at fair value through P&L” on
page 24 of KBC Group NV’s extended quarterly report for the first quarter of 2020, the
combination of a number of market-driven factors, such as sharply lower stock markets, widening
credit spreads and lower long-term interest rates, has had a negative impact on the fair value of
financial Instruments at the KBC Group of 0.4 billion euro.

8 https://www.kbe.com/content/dam/kbccom/doc/investor-relations/Results/10Q2020/1Q2020-quarterly-report-en.pdf. Please note that KBC Group
NV’s extended quarterly report for the first quarter of 2020 is not incorporated by reference in this Base Prospectus.
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8.2

SME'’s in Belgium

In 2017 (latest Eurostat figures available), there were 634,071 SME’s (~ up to 50 employees) in
Flanders, 308,535 SME’s in Wallonia and 130,653 in Brussels. Overall the number of SME’s in
Belgium has structurally increased, with a 23.2% incr