PROSPECTUS FOR ADMISSION TO
TRADING ON EURONEXT BRUSSELS

EUR 2,286,500,000.00 Class A1 SME Asset-Backed Floating Rate Notes due 2039
Issue Price 100 per cent.

EUR 2,489,500,000.00 Class A2 SME Asset-Backed Floating Rate Notes due 2039
Issue Price 100 per cent.

EUR 1,811,500,000.00 Class B SME Asset-Backed Floating Rate Notes due 2039

Issue Price 100 per cent.

issued by

Belgian Lion NV / SA
(Institutionele VBS naar Belgisch recht / SIC institutionnelle de droit belge)
Acting through its Compartment Belgian Lion SME 11

(a Belgian public limited liability company (naamloze vennootschap / société anonyme))

The date of this Prospectus is 7 August 2012 (the Prospectus).

Belgian Lion NV / SA, Institutionele VBS naar Belgisch recht / SIC institutionnelle de droit belge,
acting through its Compartment Belgian Lion SME II (the Issuer) will issue the Notes, comprising the
EUR 2,286,500,000.00 Class A1 SME Asset-Backed Floating Rate Notes due 2039 (the Class Al
Notes), the EUR 2,489,500,000.00 Class A2 SME Asset-Backed Floating Rate Notes due 2039 (the
Class A2 Notes and together with the Class Al Notes, the Class A Notes)and the EUR
1,811,500,000.00 Class B SME Asset-Backed Floating Rate Notes due 2039 (the Class B Notes and
together with the Class A Notes, the Notes, and Class or Class of Notes means, in respect of the
Notes, the class of Notes being identified as the Class A1 Notes, the Class A2 Notes, the Class A
Notes or the Class B Notes of the Issuer). The Notes will be issued on or about 14 August 2012 (the
Closing Date).

Application has been made to Euronext Brussels to admit the Class A Notes to trading on Euronext
Brussels (Euronext Brussels). Prior to admission to trading there has been no public market for the
Notes.

This Prospectus constitutes a prospectus for the purposes of the Act of 16 June 2006 on public
offerings of investment instruments and the admission of investment instruments to trading on a
regulated market (the Prospectus Act) 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.

The Notes may only be subscribed for, purchased or held by Eligible Holders such as defined in this
Prospectus.

The Notes will be solely the obligations of Compartment Belgian Lion SME II of the Issuer and
have been allocated to Compartment Belgian Lion SME II of the Issuer. The Notes will not be
obligations or responsibilities of, or guaranteed by, any other entity or person, in whatever
capacity acting, including, without limitation, the Seller, the Arranger, the Security Agent, the
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Manager, the Servicer, the Administrator, the Swap Counterparty, the GIC Provider, the
Domiciliary Agent, the Calculation Agent, the Listing Agent, the Accounting Services Provider,
the Subordinated Loan Provider and the Corporate Services Provider (each as defined herein).
Furthermore, none of the Seller, the Arranger, the Security Agent, the Manager, the Servicer,
the Administrator, the Swap Counterparty, the GIC Provider, the Domiciliary Agent, the
Calculation Agent, the Listing Agent, the Accounting Services Provider, the Subordinated Loan
Provider, the Corporate Services Provider or any other person in whatever capacity acting will
accept any liability whatsoever to Noteholders in respect of any failure by the Issuer to pay any
amounts due under the Notes. None of the Seller, the Arranger, the Security Agent, the
Manager, the Servicer, the Administrator, the Swap Counterparty, the GIC Provider, the
Domiciliary Agent, the Listing Agent, the Accounting Services Provider, the Subordinated Loan
Provider or the Corporate Services Provider will be under any obligation whatsoever to provide
additional funds to the Issuer (save in the limited circumstances described in this Prospectus).

Each of the Notes shall bear interest on its Principal Amount Outstanding from (and including) the
Closing Date. Interest on the Notes is payable by reference to successive quarterly Interest Periods.
Each successive quarterly Interest Period will commence on (and include) a Quarterly Payment Date
and end on (but exclude) the next following Quarterly Payment Date (each an Interest Period) except
for the first Interest Period which will commence on (and include) the Closing Date and end on (but
exclude) the first Quarterly Payment Date.

Interest on each of the Notes shall be payable quarterly in arrears in euro, in each case in respect of its
Principal Amount Outstanding on the 10" day of February, May, August and November in each year
(or, if such day is not a Business Day, the next following Business Day, unless such day would fall in
the next calendar month, in which case interest will be payable on the immediately preceding Business
Day) (each a Quarterly Payment Date) commencing on the Quarterly Payment Date falling on the 12"
November 2012. Interest in respect of any Interest Period (or any other period) will be calculated on
the basis of the actual number of days elapsed in the Interest Period (or such other period) and a year
of 360 days.

Interest in respect of each Class of Notes for each Interest Period will accrue at an annual rate equal to
the sum of: (a) the European Interbank Offered Rate (EURIBOR) (as more particularly described in,
calculated in accordance with, and subject to, the terms and conditions of the Notes (the Conditions
and each a Condition)) for three (3) month euro deposits (except for the first quarterly Interest Period
in which case the Euro Reference Rate shall be the rate which represents the linear interpolation
between EURIBOR for the relevant period deposits in euro) (the Euro Reference Rate); plus (b)(i) for
the Class Al Notes, a margin of 1.450 per cent. per annum; (ii) for the Class A2 Notes, a margin of
1.750 per cent. per annum and (iii) for the Class B Notes a margin of 2.50 per cent. per annum.

Unless previously redeemed, the Issuer shall redeem the Notes in full on the Quarterly Payment Date
falling in November 2039 (the Final Redemption Date).

On the Quarterly Payment Date falling in February 2015 (the First Optional Redemption Date) and
on each Quarterly Payment Date thereafter (each such date an Optional Redemption Date), the Issuer
will have the option to redeem all (but not some only) of the Notes of the relevant Classes, subject to
and in accordance with the Conditions, at their Principal Amount Outstanding /ess, in case of the Class
B Notes, the Principal Shortfall.

If there is any withholding or deduction of taxes, duties, assessments or charges required by law in
respect of payments of principal and/or interest of the Notes, such withholding or deduction will be
made without an obligation of the Issuer to pay any additional amount to the holders of the Notes (the
Noteholders).
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It is a condition to the issue that the Class A1 Notes, on issue, be assigned a rating of AAA by DBRS
(DBRS) and a rating of Aaa rating by Moody's Investors Service Limited (Moody’s) and that the Class
A2 Notes, on issue, be assigned a rating of AAA by DBRS and Aaa by Moody’s.

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. Particular attention is drawn to the section
entitled Risk Factors.

The Notes will be issued in the form of dematerialised notes under the Belgian Company Code
(Wetboek van Vennootschappen | Code des Sociétés) (the Company Code). The Notes will be
represented exclusively by book entries in the records of the X/N securities and cash clearing system
operated by the National Bank of Belgium (the Clearing System).

Unless otherwise stated, capitalised terms used in this Prospectus have the meanings set out in this
Prospectus. The section entitled Index of Defined Terms at the back of this Prospectus specifies on
which page a capitalised word or phrase used in this Prospectus is defined.

This Prospectus has been approved by the Financial Services and Markets Authority (FSMA) on 7
August 2012 in accordance with the procedure set out in article 32 of the Prospectus Act. This
approval cannot be considered a judgement as to the quality of the transaction, or on the situation or
prospects of the Issuer.

For a discussion of certain risks that should be considered in connection with an investment in
any of the Notes, see Section 4 “Risk Factors”.

Manager and Arranger

ING Belgium NV / SA
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IMPORTANT INFORMATION
Selling and holding restrictions — Only Institutional Investors

The Notes offered by the Issuer may only be subscribed, purchased or held by investors (Eligible
Holders) that qualify both as:

(a) institutional or professional investors within the meaning of Article 5 § 3 of the Belgian Act of
20 July 2004 on certain forms of collective management of investment portfolios (Wet
betreffende bepaalde vormen van collectief beheer van beleggingsportefeuilles/Loi relative a
certaines formes de gestion collective de portefeuilles d’investissement), as amended from
time to time (the UCITS Act) (Institutional Investors) as described in Part 2, paragraph 1.4
(Selling, Holding and Transfer Restrictions - Only Eligible Holders) to Annex 1 (Terms and
Conditions of the Notes) to this Prospectus that are acting for their own account (see for more
detailed information Section 4); and

(b) a holder of an exempt securities account (X-Account) with the Clearing System operated by
the National Bank of Belgium or (directly or indirectly) with a participant in such system.

For each Note in respect of which the Issuer becomes aware that it is held by an investor other than an
Eligible Holder acting for its own account in breach of the above requirement, the Issuer will suspend
interest payments until such Note will have been transferred to and held by an Eligible Holder. Any
transfers of Notes effected in breach of the above requirement will be unenforceable vis-a-vis the
Issuer.

Selling restrictions
General

This Prospectus does not constitute 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. The distribution of this Prospectus and the offering of the Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Prospectus (or any part
thereof) comes are required to inform themselves about, and to observe, any such restrictions. 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 18.1. No one is authorised to give any information or to make any
representation concerning the issue of the Notes other than those contained in this Prospectus in
accordance with applicable laws and regulations. Neither this Prospectus nor any other information
supplied constitutes an offer or invitation by or on behalf of the Issuer or the Manager to any person to
subscribe for or to purchase any Notes.

United States

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the U.S. Securities Act) and may not be offered, sold or delivered within the United States or to, or
for the account or benefit of, a U.S. person (as defined in Regulation S under the U.S. Securities Act),
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act.

The Notes are or may be deemed to be in bearer form for U.S. tax law purposes and could therefore be
subject to certain U.S. tax law requirements. Subject to certain exceptions, the Notes may not be
offered, sold or delivered within the United States or its possessions, or to U.S. Persons (including, for
purposes of this paragraph, persons treated as United States persons under the U.S. tax laws). For a
more complete description of restrictions on offers and sales and applicable U.S. tax law requirements,
see Section 18.1.
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Neither the US Securities and Exchange Commission, nor any state securities commission or any other
regulatory authority, has approved or disapproved of the Notes or determined that this Prospectus is
truthful or complete. Any representation to the contrary is a criminal offence.

Excluded holders

Notes may not be acquired by a Belgian or 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 common Belgian tax regime applicable to
interest income (within the meaning of Articles 54 and 198, 11° of the Belgian Income Tax Code
1992).

Furthermore, no Notes may be acquired by a Belgian or foreign transferee that qualifies as an
“affiliated company” (within the meaning of Article 11 of the Belgian 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.

Responsibility Statements

The Issuer is responsible for the information contained in this Prospectus. To the best of the
knowledge and belief of the Issuer (having taken all reasonable care to ensure that such is the case),
the information contained in this Prospectus, is in accordance with the facts, is not misleading and is
true, accurate and complete, and does not omit anything likely to affect the import of such
information. Any information from third-parties identified in this Prospectus as such, has been
accurately reproduced and as far as the Issuer is aware and is able to ascertain from the information
published by a third party, does not omit any facts which would render the reproduced information
inaccurate or misleading

The Seller accepts responsibility solely for the information contained in Sections 13, 14 and 16 of this
Prospectus. To the best of the knowledge and belief of the Seller (having taken all reasonable care to
ensure that such is the case), the information contained in Sections 13, 14 and 16 of this Prospectus is
in accordance with the facts, is not misleading and is true, accurate and complete, and does not omit
anything likely to affect the import of such information. Any information in these sections and any
other information from third-parties identified as such in these sections has been accurately reproduced
and as far as the Seller is aware and is able to ascertain from information published by that third-party,
does not omit any facts which would render the reproduced information inaccurate or misleading.

The Servicer is responsible solely for the information contained in Section 15 and 22.2 of this
Prospectus. To the best of the knowledge and belief of the Servicer (having taken all reasonable care
to ensure that such is the case) the information contained in these sections is in accordance with the
facts, is not misleading and is true, accurate and complete, and does not omit anything likely to affect
the import of such information. Any information in these sections and any other information from
third-parties identified as such in these sections has been accurately reproduced and as far as the
Servicer is aware and is able to ascertain from information published by that third-party, does not omit
any facts which would render the reproduced information inaccurate or misleading.

The Security Agent is responsible solely for the information contained in Section 22.3 of this
Prospectus. To the best of the knowledge and belief of the Security Agent (having taken all reasonable
care to ensure that such is the case) the information contained in this section is in accordance with the
facts, is not misleading and is true, accurate and complete, and does not omit anything likely to affect
the import of such information. Any information in this section and any other information from third-
parties identified as such in this section has been accurately reproduced and as far as the Security
Agent is aware and is able to ascertain from information published by that third-party, does not omit
any facts which would render the reproduced information inaccurate or misleading.
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Representations about the Notes

No person, other than the Issuer and the Seller, is, or has been authorised to give any information or to
make any representation concerning the issue and sale of the Notes which is not contained in or not
consistent with this Prospectus or any other information supplied in connection with the offering of the
Notes and, if given or made, any such information or representation must not be relied upon as having
been authorised by, or on behalf of, the Issuer or the Seller, the Security Agent, the Manager, the
Arranger, the Administrator, the Servicer, the GIC Provider, the Swap Counterparty, the Subordinated
Loan Provider, the Domiciliary Agent, the Calculation Agent, the Listing Agent, the Accounting
Services Provider, the Corporate Services Provider, or any of their respective affiliates. Neither the
delivery of this Prospectus nor any offer, sale, allotment or solicitation made in connection with the
offering of the Notes shall, in any circumstances, constitute a representation or create any implication
that there has been no change in the affairs of the Issuer or the Seller or the information contained
herein since the date hereof or that the information contained herein is correct at any time subsequent
to the date hereof.

Financial Condition of the Issuer

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 in this Prospectus is correct at any time after
the date of this Prospectus. The Issuer and the Seller have no obligation to update this Prospectus,
except when required by any regulations, laws or rules in force, from time to time.

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. Investors should review, amongst other
things, the most recent financial statements of the Issuer when deciding whether or not to purchase any
Notes.

Related or additional information

The deed of incorporation and the by-laws (statuten/statuts) of Belgian Lion NV/SA, Institutionele
VBS naar Belgisch recht / SIC institutionnelle de droit belge will be available at the specified offices
of the Domiciliary Agent and the registered office of the Issuer and will be available on the website:

http://www.ing.be/about/showdoc.jsp?docid=166151_en&menopt=pub|cps|blr&menopt=publ|cps|blr

Every significant new factor, material mistake or inaccuracy relating to the information included in
this Prospectus which is capable of affecting the assessment of the Notes and which arises or is noted
between the time when this Prospectus is approved and the time when trading on a regulated market
begins, shall be mentioned in a supplement to this Prospectus.

Such a supplement, if any, shall be approved in the same way in a maximum of seven Business Days
and published in accordance with at least the same arrangements as of the publication of this
Prospectus. The summary shall also be supplemented, if necessary to take into account the new
information included in the supplement.

Investors who have already agreed to purchase or subscribe for the Notes before the supplement is
published shall have the right, exercisable within a time limit which shall not be shorter than two
Business Days after the publication of the supplement, to withdraw their acceptances. The investors
must be notified of the possibility to withdraw their acceptances at the moment of the publication of
any supplement.

Stabilisation

In connection with the issue of the Notes and in accordance with applicable law, the Manager or any
duly appointed person acting for it (on its own account and not as agent of the Issuer) may, over-allot
or effect transactions in the over-the-counter market or otherwise with a view to stabilise or maintain
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the market price of the Notes at a level higher than that which might otherwise prevail in the open
market (provided that the aggregate Principal Amount Outstanding of the Notes allotted does not
exceed 105 per cent. of the aggregate Principal Amount Outstanding of the Notes). However, there is
no obligation on the Manager (or any agent of the Manager) to do so. Such stabilisation, if
commenced, may be discontinued at any time and will in any event be discontinued no later than the
earlier of 30 days after the issue date and 60 days after the date of the allotment of the Notes. Such
stabilising, if commenced, will be in compliance with all applicable laws, regulations and rules
(including without limitation the Buy-back and Stabilisation Regulations (Commission Regulation
(EC) No 2273/2003).

Cancellation of the Offer

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 Manager shall be released and discharged from their
obligations and liabilities in connection with the issue and the sale of the Notes.

Contents of the Prospectus

The contents 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 advisers
prior to making a decision to invest in the Notes.

Currency

Unless otherwise stated, references to €, EUR or euro are to the single currency introduced at the start
of the third stage of European Economic and Monetary Union pursuant to the Treaty establishing the
European Communities, as amended by the Treaty on European Union.

Compartments

Belgian Lion N.V. / S.A. institutionele VBS naar Belgisch recht / SIC institutionnelle de droit belge
consists of several subdivisions (each subdivision a Compartment) (see Sections 4.3 and 6.7 below).
In this Prospectus the term “Issuer” shall generally refer only to Belgian Lion N.V. / S.A. institutionele
VBS naar Belgisch recht / SIC institutionnelle de droit belge acting through and for the account of its
Compartment Belgian Lion SME II, unless where the context requires, such term may refer to the
entire company as such, but in each case without prejudice to the limitation of recourse set out in
Section 5.5.3 below.

Capitalised Terms

Capitalised terms that are not defined in the body of the Prospectus shall have the meaning given to
them in the Conditions of the Notes attached as Annex 1 to this Prospectus.
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OVERVIEW OF THE FEATURES OF THE NOTES

The information on this page is an overview and summary of the features of the Notes. This
overview does not purport to be complete and should be read in conjunction with, and is
qualified in its entirety by reference to, the detailed information presented elsewhere in this

Prospectus.

Whenever an action at law is filed with respect to the information in a prospectus, the plaintiff

should, according to the national law of the state in which the court is situated and as the case
may be, bear the costs of translation that are required to file the action at law. The Issuer
cannot be held responsible on the basis of the summary or a translation thereof, unless its

content is misleading, false, or inconsistent when read in conjunction with other parts of the

Prospectus.

Certain features of the Notes are summarised below (see further Section 7 below):

Class A Class B
Class A1 Class A2
Principal
EUR 2,286,500,000.00 EUR 2.489,500,000.00 EUR 1,811,500,000.00
amount

Issue Price 100% 100%

Credit L i

subordination of Class B Notes Nil

Enhancement

Margin 1.450 per cent. p.a. 1.750 per cent. p.a. 2.50 per cent. p.a.

Interest

Act/360 Act/360

Accrual

Quarterly Interest will be payable quarterly in arrears on the 10™ day of February, May, August and

Payment November of each year (or the first following Business Day if such day is not a Business Day,

Dates unless such day would fall in the next calendar month, in which case interest will be payable on
the immediately preceding Business Day), commencing on the Quarterly Payment Date falling
on the 12™ November 2012.

Principal No scheduled amortisation. On the Quarterly Payment Date falling in February 2015 (the

payments Mandatory Amortisation Date) and on any Quarterly Payment Date thereafter, full sequential
amortisation of the Notes (in order of seniority whereby, as far as Class A Notes are concerned,
prior to enforcement redemption of the Class A2 Notes will be subordinated to redemption of the
Class A1 Notes) based on the Principal Available Amount. Prior to the Mandatory Amortisation
Date, the Issuer has the option (but not the obligation, save as provided in Condition 2.5.2) to
apply Principal Available Amount on each Quarterly Payment Date towards redemption of the
Notes in accordance with the Principal Priority of Payments.

Prepayments | Notes may be subject to voluntary and mandatory prepayment on any Quarterly Payment Date as
described herein, with prepayments applied to the Notes in sequential order starting with the
most senior Class of Notes then outstanding.

Optional The Quarterly Payment Date falling in February 2015 (First | The First Optional
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Class A Class B

Class Al Class A2

Redemption Optional Redemption Date) and any Quarterly Payment Date | Redemption Date and any

Date thereafter Quarterly Payment Date
thereafter

Denomination EUR 250,000 EUR 250,000

Form 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 Clearing System operated by the

National Bank of Belgium.

Listing Euronext Brussels NA
Expected DBRS: AAA
Rating NR

Moody’s: Aaa
ISIN BE0002417898 BE0002418904 BE6241015351
Common

080644787 080644817 080644833

Code

TRANSACTION STRUCTURE DIAGRAM

The information on this page is a summary of and introduction to the transaction and the
Transaction Parties. This summary does not purport to be complete and should be read in
conjunction with, and is qualified in its entirety by reference to, the detailed information
presented elsewhere in this Prospectus.

Whenever an action at law is filed with respect to the information in a prospectus, the plaintiff
should, according to the national law of the State in which the court is situated and as the case
may be, bear the costs of translation that are required to file the action at law. The Issuer
cannot be held responsible on the basis of the summary or a translation thereof, unless its
content is misleading, false, or inconsistent when read in conjunction with other parts of the
Prospectus.

This basic structure diagram below describes the principal features of the transaction. The
diagram must be read in conjunction with, and is qualified entirely by the detailed information
presented elsewhere in this Prospectus.
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SUMMARY OF THE TRANSACTION AND THE TRANSACTION PARTIES

The information in this Section 3 is a summary of and introduction to the transaction and the
Transaction Parties. This summary does not purport to be complete and should be read in
conjunction with, and is qualified in its entirety by reference to, the detailed information
presented elsewhere in this Prospectus.

Whenever an action at law is filed with respect to the information in a prospectus, the plaintiff
should, according to the national law of the State in which the court is situated and as the case
may be, bear the costs of translation that are required to file the action at law. The Issuer
cannot be held responsible on the basis of the summary or a translation thereof, unless its
content is misleading, false, or inconsistent when read in conjunction with other parts of the
Prospectus.

The Parties

Issuer: Belgian Lion NV / SA, Institutionele vennootschap voor
belegging in schuldvorderingen naar Belgisch recht / société
d’investissement en créances institutionnelle de droit belge acting
through its Compartment Belgian Lion SME 11, is the Issuer of
the Notes.

Belgian Lion NV / SA, Institutionele vennootschap voor
belegging in schuldvorderingen naar Belgisch recht / société
d’investissement en créances institutionnelle de droit belge (the
Issuing Company) was incorporated under Belgian law as a
Belgian public limited liability company (naamloze vennootschap
/ société anonyme). It has its registered office at 1050 Brussels,
Louisalaan 486, Belgium and is registered with the Crossroad
Bank for Enterprises under n° 0808.394.535.

The Issuing Company was registered with the Belgian Federal
Public Service for Finance (Federale overheidsdienst Financién /
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Seller:

Originator:
Manager:

Servicer:

Security Agent:

Administrator:
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Service Public Feédéral Finances) as an institutionele
vennootschap voor belegging in schuldvorderingen naar Belgisch
recht / société d’investissement en créances institutionnelle de
droit belge (an institutional company for investment in
receivables) (an Institutional VBS) on 23 December 2008. The
Issuer was separately registered with the Belgian Federal Public
Service for Finance as a compartment of an Institutional VBS on
22 May 2012. Such registrations cannot be considered as a
judgement as to the quality of the transaction or on the situation
or prospects of the Issuer.

The Issuing Company is a special purpose vehicle.

The Issuing Company, as an Institutional VBS, and the Issuer, as
a compartment of an Institutional VBS, are subject to the rules set
out in the UCITS Act.

ING Belgium NV / SA (ING or the Seller) is organised as a
public limited liability company (naamloze vennootschap/société
anonyme) under Belgian law with its registered office at 1000
Brussels, Avenue Marnix 24, Belgium, registered with the
Crossroad Bank for enterprises under number RPM
0403.200.393, licensed as a mortgage institution by the FSMA.

ING will act as Seller of the SME Receivables pursuant to the
SME Receivables Purchase Agreement to be entered into on or
before the Closing Date. See Section 12, below.

ING (in its capacity as originator of SME Loans, the Originator)
ING (in its capacity as the Manager).

ING will act as servicer pursuant to the Servicing Agreement to
be entered into on or before the Closing Date (acting in its
capacity as the Servicer). See Section 15.1 below.

Stichting Security Agent Belgian Lion (the Security Agent),
organised as a foundation (stichting) under the laws of the
Netherlands, and established in Olympic Plaza, Fred Roeskestraat
123, 1076 EE Amsterdam, the Netherlands. The Security Agent
represents the interests of the holders of the Notes, holds the
security granted under the Pledge Agreement in its own name, as
creditor of the Parallel Debt, and as representative of the
Noteholders and will be entitled to enforce the security granted in
its favour and in favour of the Noteholders and the other Secured
Parties under the Pledge Agreement.

ING Bank N.V., a public limited liability company (naamloze
vennootschap) under Dutch law with its registered office at
Bijlmerplein 888, 1102 MG Amsterdam Zuidoost, The
Netherlands, registered at the Chamber of Commerce of
Amsterdam under no. 33031431, acting through its offices at Ing



Swap Counterparty:

Subordinated Loan
Provider:

Listing Agent:

Domiciliary Agent:

Calculation Agent:

GIC Provider:

Rating Agencies:

Auditor:

Corporate Services
Provider:

Accounting Services
Provider:
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House, Amsteveensweg 500, 1081 KL, Amsterdam, The
Netherlands (ING Bank), will act as administrator of the Issuer
pursuant to the Administration Agreement to be entered into on or
before the Closing Date (the Administrator).

ING, will act as swap counterparty pursuant to the Swap
Agreement to be entered into on or before the Closing Date (in its
capacity as the Swap Counterparty).

ING, will act as subordinated loan provider pursuant to the
Subordinated Loan Agreement to be entered into on or before the
Closing Date (in its capacity as the Subordinated Loan Provider).

ING, acting through its office at 1000 Brussels, Avenue Marnix
24, Belgium, will act as listing agent (the Listing Agent).

ING, acting through its office at 1000 Brussels, Avenue Marnix
24, Belgium, will act as domiciliary agent pursuant to the
Domiciliary Agency Agreement to be entered into on or before
the Closing Date (in its capacity as the Domiciliary Agent).

ING Bank will act as the calculation agent pursuant to the
Domiciliary Agency Agreement to be entered into on or before
the Closing Date (in its capacity as the Calculation Agent).

ING, acting through its office at 1000 Brussels, Avenue Marnix
24, Belgium, will act as GIC Provider pursuant to the GIC
Agreement to be entered into on or before the Closing Date (in its
capacity as the GIC Provider).

DBRS Ratings Limited, with its registered office at 1 Minster
Court (10th floor), Mincing Lane, London EC3R 7AA (DBRS);
and

Moody’s Investors Service Limited, with registered office at one
Canada Square, London E14 5FA, the United Kingdom
(Moody’s),

(together the Rating Agencies)

Emst & Young, with its registered office at Marcel Thirylaan 204,
1200 Sint-Lambrechts-Woluwe has been appointed as statutory
auditor of the Issuer (the Auditor). See Section 6.5, below.

ING, acting through its office at 1000 Brussels, Avenue Marnix
24, Belgium, will provide general corporate services to support
the Issuer in terms of the corporate management of the Issuer,
pursuant to the Corporate Services Agreement entered into on 12
January 2009, as most recently amended on 5 July 2012 (the
Corporate Services Provider).

ING, acting through its office at 1000 Brussels, Avenue Marnix
24, Belgium, will provide certain accounting and bookkeeping
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Transaction Parties:

Borrower:
3.2. The Notes

The Notes:

Closing Date:

Status, Ranking and
Subordination:

Denomination:
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services to the Issuer, pursuant to the Administration Agreement
to be entered into on or before the Closing Date (the Accounting
Services Provider).

The Issuer, the Seller, the Servicer, the Security Agent, the
Administrator, the Swap Counterparty, the Subordinated Loan
Provider, the Listing Agent, the Domiciliary Agent, the GIC
Provider, the Auditor, the Calculation Agent, the Corporate
Services Provider, the Accounting Services Provider, the Manager
and the Issuer Directors, together the Transaction Parties, which
term, where the context permits, shall include their permitted
assigns and successors.

The principal debtor under an SME Loan (Borrower)

The Class A Notes and the Class B Notes will be issued by the
Issuer on the Closing Date.

The aggregate Principal Amount Outstanding of the Class A
Notes on the Closing Date will be EUR 4,776,000,000.00 and
will consist of Class Al Notes and Class A2 Notes, together
forming the Class A Notes.

The aggregate Principal Amount Outstanding of the Class Al
Notes on the Closing Date will be EUR 2,286,500,000.00 .

The aggregate Principal Amount Outstanding of the Class A2
Notes on the Closing Date will be EUR 2.489,500,000.00 .

The aggregate Principal Amount Outstanding of the Class B
Notes on the Closing Date will be EUR 1,811,500,000.00 .

See Sections 4 and 7 below.

The date on which the Notes will be issued, being 14 August
2012, or such later date as may be agreed between the Issuer and
the Manager. See Section 18.1 below.

The Notes of each Class rank pari passu without any preference
or priority among Notes of the same Class (with the sole
exception that, prior to enforcement, within the Class A Notes
redemption of the Class A2 Notes will be subordinated to
redemption of the Class Al Notes).

Redemption of, and interest payments on, the Class B Notes will
be subordinated to redemption of, and interest payments on, the
Class A Notes.

See Section 5.5 below.

The Notes will be issued in denominations of EUR 250,000. See
Section 7, below.
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Issue Price:

Dematerialised Notes:

Conditions:

Interest Rate:
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The Issue Price of each Note shall be 100 per cent. of the
denomination of the Note (the Issue Price).

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 Clearing System.

Access to the Clearing System is available through its Clearing
System Participants whose membership extends to securities such
as the Notes (the Clearing System Participants). Clearing System
Participants include certain Belgian banks, stock brokers
(beursvennootschappen /sociétés de bourse), Clearstream and
Euroclear Bank.

Transfers of interests in the Notes will be effected between the
Clearing System Participants in accordance with the rules and
operating procedures of the Clearing System. Transfers between
investors will be effected in accordance with the respective rules
and operating procedures of the Clearing System Participants
through which they hold their Notes.

The Issuer and the Domiciliary Agent will not have any
responsibility for the proper performance by the Clearing System
or its Clearing System Participants of their obligations under their
respective rules and operating procedures.

Investors will only be able to hold the Notes through an X-
account with Euroclear or Clearstream or with a Clearing System
Participant. The Investors will therefore need to confirm their
status as Eligible Investor (as defined in Article 4 of the Royal
Decree of 26 May 1994 on the deduction and indemnification of
withholding tax (Koninklijk Besluit van 26 mei 1994 over de
inhouding en de vergoeding van de roerende voorheffing/Arrété
Royal du 26 mai 1994 relatif a la perception et a la bonification
du précompte mobilier)) in the account agreement to be entered
into with Euroclear or Clearstream or with a Clearing System
Participant.

The Conditions of the Notes are set out in full in Annex 1 (Terms
and Conditions of the Notes) to this Prospectus. Capitalised terms
that are not defined in the body of the Prospectus shall have the
meaning given to them in the Conditions of the Notes attached as
Annex 1 (Terms and Conditions of the Notes).

Each Note shall bear interest on its Principal Amount Outstanding
from (and including) the Closing Date. Interest on the Notes will
accrue by reference to successive Interest Periods. Interest on the
Notes will be payable quarterly in arrears in Euros on the 10"
calendar day of February, May, August and November (or, if such
day is not a Business Day, the next succeeding Business Day,
unless that day falls in the next calendar month, in which case
interest will be payable on the immediately preceding Business
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Interest Payments:

Mandatory Redemption
Provisions:
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Day) in each year (each a Quarterly Payment Date) commencing
on the Quarterly Payment Date falling on the 12" November
2012. Interest on the Notes will be calculated on the basis of the
actual number of days elapsed in an Interest Period and a year of
360 days.

A Business Day means a day (other than a Saturday or Sunday)
on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer Systems (TARGET System) or any
successor TARGET System is operating credit or transfer
instructions in respect of payments in Euros.

Interest on the Notes will accrue at an annual rate equal to the
sum of:

(a) the Euro Reference Rate determined in accordance with
Condition 4.3 (Interest Rate); plus

(b) a margin (the Margin) on the Notes which will be:

(1) in respect of the Class Al Notes: 1.450% per
annum;

(i1) in respect of the Class A2 Notes: 1.750% per
annum; and

(iii))  in respect of the Class B Notes: 2.50% per
annum.

Interest on the Notes will be paid on each Quarterly Payment Date
in accordance with the Interest Priority of Payments under Section
5.7 below.

Subject to, and in accordance with the Principal Priority of
Payments, the Issuer will be obliged to apply the Principal
Available Amount on the Quarterly Payment Date falling in
February 2015 (the Mandatory Amortisation Date ) and on each
Quarterly Payment Date thereafter in or towards satisfaction of:

(a) first, on a pari passu and pro rata basis, all amounts of
principal on the Class A1 Notes;

(b) second, if, and to the extent the Class A1 Notes have been
fully redeemed, on a pari passu and pro rata basis in or

towards satisfaction of all amounts of principal on the
Class A2 Notes; and

(c) third, if, and to the extent the Class A Notes have been
fully redeemed, on a pari passu and pro rata basis in or
towards satisfaction of all amounts of principal on the
Class B Notes.

On each Quarterly Payment Date prior to the Mandatory
Amortisation Date, the Issuer has the option, but not the
obligation (save as provided in Condition 2.5.2), to apply the
Principal Available Amount towards redemption of the Notes in
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Optional Redemption
Call:

Clean-Up Call:

Optional Redemption
for Tax Reasons:
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accordance with the Principal Priority of Payments.

Unless previously redeemed in full, the Issuer shall, upon giving
not more than sixty (60) calendar days’ notice and not less than
thirty (30) calendar days’ notice in accordance with
Condition 5.6.1 (Optional Redemption Call) have the right (but
not the obligation) to redeem all (but not some only) of the Notes
on the First Optional Redemption Date and on any Quarterly
Payment Date falling thereafter (the Optional Redemption Call).
In such circumstances, the redemption of the Notes will be for an
amount equal to the Principal Amount Outstanding of such Notes
(plus accrued but unpaid interest thereon) less, in case of the
Class B Notes, the Principal Shortfall and will be effected after
payment of all amounts that are due and payable in priority to
such Notes. See the detailed provisions contained in
Conditions 5.6.1 (Optional Redemption Call) and 5.6.3 (Exercise
of Optional Redemption Call or Clean-Up Call).

Principal Amount Outstanding of a Note on any date shall be the
principal amount of that Note upon issue less the aggregate
amount of all payments of principal in respect of such Note that
have been paid by the Issuer since the Closing Date and on or
prior to such date.

The Issuer shall, upon giving not more than sixty (60) calendar
days’ notice and not less than thirty (30) calendar days’ notice in
accordance with Condition 5.6.2 (Clean-Up Call), have the right
(but not the obligation) to redeem all (but not some only) of the
Notes on each Quarterly Payment Date if on the Quarterly
Calculation Date immediately preceding such Quarterly 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 (being the Clean-
Up Date), after payment of all amounts that are due and payable
in priority of such Notes (the Clean-Up Call). In such
circumstances, the redemption of the Notes will be for an amount
equal to the Principal Amount Outstanding of such Notes (plus
accrued but unpaid interest thereon) less, in case of the Class B
Notes, the Principal Shortfall and will be effected after payment
of all amounts that are due and payable in priority to such Notes.
See the detailed provisions contained in Conditions 5.6.2 (Clean-
Up Call) and 5.6.3 (Exercise of Optional Redemption Call or
Clean-Up Call).

The Issuer shall have the right (but not the obligation) to redeem
all (but not some only) of the Notes, on any Quarterly Payment
Date, upon the occurrence of one or more of the following
circumstances:

(a) if, on the next Quarterly Payment Date, the Issuer, the
Clearing System Operator, the Domiciliary Agent or any
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Optional Redemption in
case of Change of Law:
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other person is or would become 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 thereof or therein) from any payment of principal
or interest in respect of Notes of any Class held by or on
behalf of any Noteholder who would, but for any
amendment to, or change in, the tax laws or regulations of
the Kingdom of Belgium (or any sub-division thereof or
therein) or of any authority therein or thereof 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, have been an
Eligible Investor; or

(b) if, on the next Quarterly Payment Date, the Issuer or 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 thereof or therein), or any other
sovereign authority having the power to tax, any payment
under the Swap Agreement; or

(©) if, the total amount payable in respect of a Collection
Period as interest on any of the SME Loans ceases to be
receivable by the Issuer during such Collection Period
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

(d) if, after the Closing Date, the Belgian tax regulations
introducing income tax, withholding tax and VAT
concessions for Belgian companies for investment in
receivables (including the Issuer) are changed (or their
application is changed in a materially adverse way to the
Issuer or in the event that the IIR Tax Regulations would
no longer be applicable to the Issuer);

(an Optional Redemption for Tax Reasons). In such
circumstances, the redemption of the Notes will be for an amount
equal to the Principal Amount Outstanding of such Notes (plus
accrued but unpaid interest thereon) less, in case of the Class B
Notes, the Principal Shortfall and will be effected after payment
of all amounts that are due and payable in priority to such Notes.
See the detailed provisions contained in Condition 5.7 (Optional
Redemption for Tax Reasons).

On each Quarterly Payment Date, the Issuer may (but is not
obliged to) redeem all (but not some only) of the Notes subject to
and in accordance with the Conditions if there is a change in, or
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Regulatory Call Option:

Withholding Tax:
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any amendment to the laws, regulations, decrees or guidelines of
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 in a
materially adverse way (an Optional Redemption in case of
Change of Law). In such circumstances, the redemption of the
Notes will be for an amount equal to the Principal Amount
Outstanding of such Notes (plus accrued but unpaid interest
thereon) /ess, in case of the Class B Notes, the Principal Shortfall
and will be effected after payment of all amounts that are due and
payable in priority to such Notes. See the detailed provisions
contained in Condition 5.8 (Optional Redemption in case of
Change of Law).

On each Quarterly Payment Date, the Issuer has the option (but
not the obligation) to redeem all (but not some only) of the Notes,
if the Seller exercises its option to repurchase the rights in respect
of the SME Loans from the Issuer upon the occurrence of a
Regulatory Change (the Regulatory Call Option). In such
circumstances, the redemption of the Notes will be for an amount
equal to the Principal Amount Outstanding of such Notes (plus
accrued but unpaid interest thereon) less, in case of the Class B
Notes, the Principal Shortfall and will be effected after payment
of all amounts that are due and payable in priority to such Notes.
See the detailed provisions contained in Condition 5.9 (Optional
Redemption in case of Regulatory Change).

All payments of, or in respect of, principal of and interest on, the
Notes will be made without withholding of, or deduction for, or
on account of any present or future taxes, duties, assessments or
charges (including any penalty or interest payable in connection
with any failure to pay or any delay in paying any of the same) of
whatever nature, unless the withholding or deduction for or on
account of such taxes, duties, assessments or charges are required
by law. In that event, the Issuer, the Clearing System Operator,
the Domiciliary Agent or any other person (as the case may be)
will make the required withholding or deduction for or on account
of such taxes, duties, assessments or charges for the account of
the Noteholders, as the case may be, and shall not pay any
additional amounts to such Noteholders in respect of any such
withholding or deduction. Neither the Issuer, the Clearing System
Operator, the Domiciliary Agent nor any other person will be
obliged to gross up the payments in respect of the Notes of any
Class or to make any additional payments to any Noteholders.
The Issuer, the Clearing System Operator, the Domiciliary Agent
or any other person being required to make a Tax Deduction shall
not constitute an Event of Default. See Sections 11.2.1 and 11.3,
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Final Redemption Date:

Use of Proceeds:

below.

Unless previously redeemed in full, the Issuer will redeem the
Notes at their respective Principal Amount Outstanding, together
with accrued interest thereon on the Quarterly Payment Date
falling in November 2039.

The Issuer will use the proceeds from the issue of the Notes to
pay to the Seller the Initial Purchase Price in respect of the SME
Loans included in the Initial Portfolio transferred to the Issuer by
the Seller pursuant to the SRPA. See Section 19, below.

3.3. Transaction Structure and Documents

SME Receivables
Purchase Agreement (or
the SRPA):

SME Receivables:

SME Loans:
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On or before the Closing Date, the Seller, the Security Agent and
the Issuer will enter into the SME Receivables Purchase
Agreement (the SME Receivables Purchase Agreement or the
SRPA).

Pursuant to the SRPA, the Issuer:

(a) will purchase from the Seller the SME Receivables
relating to the Initial Portfolio of SME Loans on the
Closing Date; and

(b) may purchase from the Seller the SME Receivables in
respect of New SME Loans on each Monthly Sweep Date
after the Closing Date until the Mandatory Amortisation
Date.

See Section 12, below.

For the purposes of this Prospectus, SME Receivables refers to
any and all rights of the Seller against any Borrower under or in
connection with any SME Loans, as such rights have been
purchased or are purchased, as applicable, in accordance with the
SRPA

For the purposes of this Prospectus, SME Loans refers to loans
(including advances granted under Credit Facilities) originated by
the Originator and granted to borrowers (including individuals
and legal persons (rechtspersonen / personnes morales)) within
the framework of a small or medium sized professional enterprise,
that are identified for the purpose of the purchase of the relevant
SME Receivables in a schedule to the SRPA (as far as the Initital
Portfolio is concerned) or in a Deed of Sale and Assignment
executed in accordance with SRPA.

The SME Loans will fall in one of the following categories:

(a) Business Loan;
(b) Recurring Business Loan;
(©) Investment Credit; or
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Representations,
Warranties and
Eligibility Criteria:

Initial Portfolio:

Mandatory Repurchase
under the SRPA:
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(d) Roll Over Term Loan.

An SME Loan in relation to which SME Receivables are
transferred pursuant to the SRPA and, as the case may be, the
relevant SME Receivables will satisfy all of the representations,
warranties and Eligibility Criteria. See Section 12.2 below.

The Initial Portfolio of SME Loans in relation to which SME
Receivables are sold by the Seller to the Issuer under the SRPA
on the Closing Date (the Initial Portfolio), are all loans that meet
the Eligibility Criteria:

(a) as far as the Business Loans are concerned, on 30 March
2012;

(b) as far as the Recurring Business Loans are concerned, on
30 March 2012;

(c) as far as the Investment Credits are concerned, on 31

March 2012; and

(d) as far as the Roll Over Term Loans are concerned, on 30
March 2012.

If, at any time after the Closing Date any of the representations,
warranties and Eligibility Criteria relating to the SME Loans (or,
as the case may be, the relevant SME Receivables) as set out in
the SRPA proves to be untrue, incorrect or incomplete and the
Seller has not remedied this within five (5) Business Days after
being notified thereof in writing or it cannot be remedied, the
Seller shall (at the direction of the Issuer or the Security Agent)
on or before the Quarterly Payment Date immediately following
expiry of the five (5) Business Days period mentioned above:

(a) indemnify the Issuer for all damages, costs,
expenses and losses; and

(b) repurchase all rights in respect of the relevant
SME Loan(s) and the Loan Security, at a price
equal to the aggregate of the then Current Balance
of the relevant SME Loans(s) plus accrued
interest thereon and reasonable pro rata costs up
to (but excluding) the date of completion of the
repurchase.

The Seller furthermore undertakes with the Issuer in respect of
those SME Loans in the Initial Portfolio for which not at least one
first contractually scheduled payment of interest has been made
on the relevant Cut-off Date, that it shall repurchase the relevant
SME Receivables relating such SME Loans (and the Loan
Security) in the event such first contractually scheduled interest
payment is not made by the Borrower and the non-payment is not
due to the insolvency of the relevant Borrower or resulting from a
variation or waiver approved by or on behalf or the Seller.
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See Section 12.3.1, below.

Further, the Seller has the option to repurchase the Portfolio from
the Issuer upon the occurrence of a Regulatory Change in which
case, the Issuer shall be obliged to sell and assign the rights in
respect of the SME Loans to the Seller, or any third party
appointed by the Seller in their sole discretion. See detailed
provisions in Condition 5.9 (Optional Redemption in case of
Regulatory Change).

Under the SRPA the Issuer will, from the Closing Date until the
Mandatory Amortisation Date, be entitled to purchase all SME
Receivables in respect of New SME Loans on a monthly basis to
the extent offered to it by the Seller subject to fulfilment of
certain conditions (the SME Loans so purchased after the Closing
Date, the New SME Loans). See Section 12.5 below.

On or before the Closing Date, inter alios, the Issuer, the Servicer
and the Security Agent will enter into the Servicing Agreement
pursuant to which the Servicer will be responsible for the
performance of administration and management services to the
Issuer with respect to the SME Receivables on a day-to-day basis,
including, without limitation, the collection of payments of
interest, principal and all other amounts by Borrowers in respect
of the SME Receivables (the Servicing Agreement). See Section
15 below.

Principal and interest payments made by the Borrowers in respect
of the SME Receivables and collected by the Servicer during a
Monthly Collection Period will be transferred by the Servicer to
the Transaction Account on a monthly basis. See Section 5.2,
below.

On or before the Closing Date, the Issuer and the Subordinated
Loan Provider will enter into a subordinated loan agreement (the
Subordinated Loan Agreement) under which the Subordinated
Loan Provider makes a subordinated loan available to the Issuer
in the amount of EUR 197.625.000,00 (the Subordinated Loan).

On the Closing Date the Issuer will deposit an amount of EUR
197.625.000,00 made available to it as the Subordinated Loan in a
reserve account maintained with the GIC Provider (the Reserve
Account).

As long as the Interest Available Amount in relation to a
Quarterly Payment Date (excluding any amounts which can be
drawn from the Reserve Account (item (g) under Section 5.7.2))
is sufficient to meet the Issuer’s payment obligations under items
(1) up to and including (vi) of the Interest Priority of Payments,
the purpose of the Reserve Account will be to enable the Issuer to
meet the Issuer’s payment obligations under items (vii) in the
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Interest Priority of Payments in the event and to the extent the
Interest Available Amount (excluding item (g)) is not sufficient
to enable the Issuer to meet such payment obligations on a
Quarterly Payment Date.

In the event the Interest Available Amount in relation to a
Quarterly Payment Date (excluding any amounts which can be
drawn from the Reserve Account (item (g) under Section 5.7.2))
is not sufficient to meet the Issuer’s payment obligations under
items (i) up to and including (vi) of the Interest Priority of
Payments, 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 (vii) of the Interest Priority of Payments in
the event and to the extent the Interest Available Amount
(excluding item (g)) is not sufficient to enable the Issuer to meet
such payment obligations on a Quarterly Payment Date.

If and to the extent that the Interest Available Amount on any
Quarterly Payment Date exceeds the aggregate amount applied in
satisfaction of items (i) up to and including (vii) of the Interest
Priority of Payments, such amount will be credited to the Reserve
Account until the balance standing to the credit thereof equals the
Reserve Account Target Level (as defined below).

If and to the extent that the Interest Available Amount (which
would remain available after satisfaction of items (i) up to and
including (vii) of the Interest Priority of Payments) exceeds the
amount required to deposit in, or replenish, the Reserve Account
up to the Reserve Account Target Level, such excess amount will
be used as part of the Interest Available Amount towards
satisfaction of items (ix) up to and including (xv) of the Interest
Priority of Payments.

On the Quarterly Payment Date on which the Class A Notes have
been redeemed in full, the Reserve Account Target Level
becomes zero and the remaining balance standing to the credit of
the Reserve Account will be transferred to the Transaction
Account as Reserve Account Excess and form part of the Interest
Available Amount on such date.

The Reserve Account Deficiency Amount means in respect of
any Quarterly Payment Date, the amount by which (i) the balance
of the Reserve Account on the Closing Date exceeds (ii) the
balance of the Reserve Account on the Quarterly Calculation Date
immediately preceding such Quarterly Payment Date (taking into
account any drawings required to be made to satisfy items (i)
through (vi) of the Interest Priority of Payments).

The Reserve Account Excess means, on any date, the balance
standing to the credit of the Reserve Account in excess of the
Reserve Account Target Level on such date (if any). The Reserve
Account Excess on any Quarterly Payment Date will be
transferred to the Transaction Account and form part of the
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Interest Available Amount on such date.
The Reserve Account Target Level means an amount equal to:
(a) EUR 197.625.000; or

(b) an amount between EUR 197,625,000 and EUR
164,687,500, if the following conditions are cumulatively
met:

(1) the law on miscellaneous measures to ease the
mobilisation of receivables in the financial sector
(wet  betreffende  diverse maatregelen ter
vergemakkelijking van de mobilisering van
schuldvorderingen in de financiéle sector / loi
relative a des mesures diverses pour faciliter la
mobilisation de créances dans le secteur
financier), which was approved by the Belgian
Chamber of Representatives (Belgische Kamer
van volksvertegenwoordigers / Chambre des
représentants de Belgique) on 18 July 2012 and
by the Belgian Senate (Belgische Senaat / Sénat
de Belgique) on 19 July 2012 (the Mobilisation
Law) has entered into effect; and

(i1) the Administrator has given prior written notice
of the fact that the Mobilisation Law has entered
into force, including a legal opinion, to Moody’s
and DBRS; and

(i)  the Administrator has given prior written notice
to Moody’s and DBRS of the proposed reduced
amount of the Reserve Account Target Level to
be incorporated in the Transaction structure; and

(iv)  Moody’s has confirmed that the then assigned
rating to the Class A Notes will not be adversely
affected as a result of such new reduced Reserve
Account Target Level; or

(© zero, upon redemption in full of the Class A Notes.

On the Closing Date the Issuer will also deposit part of the
proceeds of the Notes in an account maintained with the GIC
Provider (the Further Drawndown Account) for an amount
corresponding to the aggregate Undrawn Amounts in relation to
the Non-Fully Draw Loans. Thereafter, in the event of a purchase
of SME Receivables in respect of an SME Loan that is a Non-
Fully Drawn Loan, the Issuer shall apply part of the
Replenishment Available Amount corresponding to the Undrawn
Amount of such SME Loan in order to fund the Further
Drawdown Account. The Further Drawdown Account will be
debited on each Monthly Sweep Date (until fully depleted) (i) for
payments for the benefit of the Seller upon Undrawn Amounts
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being paid out to or on behalf of the Borrowers; and (ii) for an
amount equal to the Undrawn Amounts in respect of which the
Seller has no further obligation to make payments to the relevant
Borrowers, which will then be credited to the Transaction
Account.

For this purpose an Undrawn Amount) in relation to a Non-Fully
Drawn Loan, means such part of a Non-Fully Drawn Loan that
has not been drawn down by the relevant Borrower on the
relevant Cut-off Date.

The SRPA provides that if a Borrower invokes a right of set-off
or other defenses for amounts due to it by the Seller against the
relevant SME Loan and, as a consequence thereof, the Issuer does
not receive in any Monthly Collection Period the amount which it
is entitled to receive in respect of such SME Loan, the Seller shall
pay to the Issuer as soon as possible, but in any event on the
Monthly Sweep Date relating to such Monthly Collection Period
an amount equal to the amount by which the amount which the
Issuer would have received in respect of the relevant SME Loan if
no set-off had taken place exceeds the amount actually received
by the Issuer in respect of such SME Loan.

To further secure the Seller’s obligations in this respect, the Seller
shall on each Monthly Sweep Date following a downgrade of the
Seller below certain rating levels, deposit a cash reserve in euro
into an account to be opened in the name of the Issuer (the
Deposit Account). The Issuer shall, on any Quarterly Payment
Date after the said downgrade, have the right to apply amounts
from the Deposit Account if it is not indemnified by the Seller for
Set-Off Risk (see Section 12.7.1 — Risk Mitigation Deposit
Amount below).

On the First Quarterly Payment Date Interest Available Amount
will be applied, to the extent available, at item (iv) of the Interest
Priority of Payment in order to deposit an amount in an account
maintained with the GIC Provider ((the Expenses Account) up to
the Expenses Account Target Level.

Provided no Enforcement Notice has been given, any amounts
standing to the credit of the Expenses Account will be used by the
Issuer to pay any Expenses that fall due and payable on a date
other than a Quarterly Payment Date.

If and to the extent that the Interest Available Amount on any
Quarterly Payment Date exceeds the aggregate amount applied in
satisfaction of items (i) up to and including (iii) of the Interest
Priority of Payments, such amount will be credited to the
Expenses Account until the balance standing to the credit thereof
equals the Expenses Account Target Level (as defined below).

If and to the extent that the Interest Available Amount (which
would remain available after satisfaction of items (i) up to and
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including (iii) of the Interest Priority of Payments) exceeds the
amount required to deposit in, or replenish, the Expenses Account
up to the Expenses Account Closing Date Level, such excess
amount will be used as part of the Interest Available Amount
towards satisfaction of items (v) up to and including (xv) of the
Interest Priority of Payments.

On the Quarterly Payment Date on which all Notes have been
redeemed in accordance with the Conditions, the Expenses
Account Target Level becomes zero and the remaining balance
standing to the credit of the Reserve Account will be transferred
to the Transaction Account as Expenses Account Excess and form
part of the Interest Available Amount on such date.

The Expenses Account Excess means the balance standing to the
credit of the Expenses Account after redemption of the Notes in
accordance with the Conditions.

The Expenses Account Target Level means an amount equal to
EUR 50,000 or, upon redemption of the Notes in accordance with
the Conditions, zero.

On or before the Closing Date, the Issuer and the Security Agent
will enter into a 1992 ISDA 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 to hedge the risk between the interest
the Issuer will receive under the SME Receivables (and the Issuer
Accounts) and the floating rate interest the Issuer must pay under
the Notes (the Swap Agreement). See Section 5.8 below. From
the amounts payable by the Issuer to the Swap Counterparty
under the Swap Agreement, the Issuer will be entitled to deduct
certain costs and expenses related to the Transaction.

On or before the Closing Date, the Issuer and the GIC Provider
will enter into a guaranteed investment contract (the GIC
Agreement), under which the GIC Provider guarantees to pay an
agreed rate of interest on the balance standing from time to time
to the credit of the Issuer Accounts.

The SRPA, the GIC Agreement, the Administration Agreement,
the Corporate Services Agreement, the Domiciliary Agency
Agreement, the Servicing Agreement, the Parallel Debt
Agreement, the Pledge Agreement, the Subscription Agreement,
the Swap Agreement, the Subordinated Loan Agreement, the
Clearing Agreement, the Master Definitions Agreement, Issuer
Management Agreements, the Stichting Holding Belgian Lion
Management Agreements and all other agreements, forms and
documents executed pursuant to or in relation to such documents
(collectively referred to as the Transaction Documents).
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On or before the Closing Date, the Issuer, the Security Agent and
the other Secured Parties will enter into a parallel debt agreement
(the Parallel Debt Agreement) pursuant to which the Issuer shall
undertake to pay to the Security Agent amounts (the Parallel
Debt) equal to the amounts, from time to time, payable by the
Issuer to the Secured Parties.

On or before the Closing Date, the Issuer, the Security Agent and
the other Secured Parties will enter into a pledge agreement (the
Pledge Agreement) pursuant to which the Notes and the
obligations owed by the Issuer to the other Secured Parties,
including the Parallel Debt, will be secured by a first ranking
commercial pledge by the Issuer to the Secured Parties, including
the Security Agent acting in its own name, as creditor of the
Parallel Debt, and as representative of the Noteholders over:

(a) the SME Receivables, all Loan Security and all
Additional Security;

(b) the Issuer’s rights under or in connection with the
Transaction Documents and under all other documents to
which the Issuer is a party;

(© the Issuer’s rights and title in and to any Issuer Accounts;
and

(d) any other assets of the Issuer (including, without
limitation, the SME Loan Documents and the Contract
Records).

The Borrowers will not be notified of the sale and the assignment
of the SME Receivables to the Issuer and the pledge over the
SME Receivables and the relevant Loan Security in favour of the
Secured Parties. Upon the occurrence of certain events (including
the service of an Enforcement Notice), the Seller, unless
otherwise instructed by the Security Agent, will be required (and,
failing which, the Issuer and the Security Agent shall be entitled)
to notify the Borrowers of such sale and assignment (a
Notification Event) and/or the pledge (a Pledge Notification
Event) of the SME Receivables and the relevant Loan Security in
favour of the Secured Parties. See Section 12.3.4 below.

To the extent that the Principal Available Amount and the Interest
Available Amount are insufficient to repay any principal or
accrued interest outstanding on any Class of Notes on the Final
Redemption Date, any amount of the Principal Amount
Outstanding of, and accrued interest on, such Notes in excess of
the amount available for redemption or payment at such time, will
cease to be payable by the Issuer.

Obligations of the Issuer to the Noteholders and all other Secured
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Parties are allocated exclusively to Compartment Belgian Lion
SME 1II and the recourse for such obligations is limited so that
only the assets of Compartment Belgian Lion SME II subject to
the relevant Security will be available to meet the claims of the
Noteholders and the other Secured Parties. Any claim remaining
unsatisfied after the realisation of the Security and the application
of the proceeds thereof in accordance with the Post-enforcement
Priority of Payments shall be extinguished and all unpaid
liabilities and obligations of the Issuer acting through its
Compartment Belgian Lion SME II will cease to be payable by
the Issuer.

Except as otherwise provided by Conditions 11 (Enforcement of
Notes — Limited Recourse and Non-Petition) and 12 (The Security
Agent), none of the Noteholders or any other Secured Party shall
be entitled to initiate proceedings or take any steps to enforce any
relevant Security. See Sections 4.3 and 5.4.2 and Condition 11
(Enforcement of Notes — Limited Recourse and Non-Petition),
below.

3.5. Corporate and Administrative
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On or before the Closing Date, the Administrator, the Accounting
Services Provider, the Issuer, the Seller, the Servicer, the Security
Agent and the Domiciliary Agent will enter into the
Administration Agreement relating to, inter alia, the provision of
certain administration and accounting services to the Issuer (the
Administration Agreement).

On 12 January 2009, the Corporate Services Provider, the Issuer,
the Seller, the Servicer, the Security Agent and the Domiciliary
Agent entered into the Corporate Services Agreement relating to,
inter alia, the provision of certain corporate services to the Issuer,
which was most recently amended on 5 July 2012 (the Corporate
Services Agreement).

On or before the Closing Date, the Issuer and all Secured Parties
(other than the Noteholders) will enter into the Master Definitions
Agreement (the Master Definitions Agreement).

On or before the Closing Date, the Issuer, the Security Agent, the
Calculation Agent and the Domiciliary Agent will enter into the
Domiciliary Agency Agreement pursuant to which the
Domiciliary Agent will act as domiciliary agent in respect of the
Notes, provide certain payment services in respect of the Notes on
behalf of the Issuer and pursuant to which the Calculation Agent
will provide interest rate determination services to the Issuer (the
Domiciliary Agency Agreement).
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3.6.

4.1.

General Information

Clearing: On or before the Closing Date, the Issuer, the Domiciliary Agent
and the National Bank of Belgium will enter into the Clearing
Agreement pursuant to which the Notes will be cleared (the
Clearing Agreement).

The Notes will be cleared through the X/N securities and cash
clearing system currently operated by the National Bank of
Belgium and accepted by certain Belgian credit institutions,
stockbrokers  (beursvennootschappen/sociétés  de  bourse),
Euroclear Bank N.V. (Euroclear) and Clearstream Bank S.A.
(Clearstream), each of them in their capacity as Clearing System
Participants.

Expected Rating: It is expected that the Class A1 Notes will be assigned a rating of
AAA by DBRS and a rating of Aaa by Moody’s.

It is expected that the Class A2 Notes will be assigned a rating of
AAA by DBRS and a rating of Aaa by Moody’s.

The Class B Notes will not be rated.

Governing Law: The Notes will be governed by, and construed in accordance with,
Belgian law. The Transaction Documents will also be governed
by Belgian law, save for the Swap Agreement that will be
governed by, and construed in accordance with, English law.

RISK FACTORS

The risk factors described below represent the principal risks inherent in the transaction for
Noteholders, 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 and the Issuer does not represent that
the statements below regarding the risks of holding any Notes are exhaustive. Although the
Issuer believes that the various structural elements described in this Prospectus mitigate some
of these risks for Noteholders there can be no assurance that these measures will be sufficient
to ensure payments to Noteholders of interest, principal or any other amounts on or in
connection with the Notes on a timely basis or at all. Prospective Noteholders should read the
detailed information set out elsewhere in this Prospectus and reach their own views prior to
making any investment decisions. If you are in any doubt about the contents of this Prospectus,
you should consult an appropriate professional adviser.

Status of the Issuer
4.1.1 Belgian regulatory framework for securitisation vehicles

Belgian law provides for a specific legal framework designed to facilitate
securitisation transactions. These rules are set out in the UCITS Act. This legislation
provides for a dedicated category of collective investment undertakings, which are
designed for making investments in receivables. These vehicles can be set up as an
investment company (vennootschap voor belegging in schuldvorderingen (or VBS) /
société d’investissement en créances (or SIC), i.e. as a commercial company under
Belgian law in the form of a public limited liability company (rnaamloze
vennootschap/société anonyme) or in the form of a limited liability partnership
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(commanditaire vennootschap op aandelen/société commandite en actions). The
operations of a VBS are mainly governed by the UCITS Act, its by-laws
(statuten/statuts) and, except to the extent provided in the UCITS Act, the Belgian
Company Code.

The legislation provides for two types of VBS: a “public VBS” and an “institutional
VBS”. If a VBS wishes to offer its securities and/or to attract funding from parties
who are not solely institutional or professional investors, it must be licensed by the
FSMA as a “public VBS”. A VBS that attracts its funding exclusively from
institutional or professional investors is an Institutional VBS.

In order to facilitate securitisation transactions, a VBS benefits from certain special
rules for the assignment of receivables (see Section 4.9 below) and from a special tax
regime (see Section 6.8 below). The status of Institutional VBS is in particular a
requirement for the true sale of those SME Loans that may be secured by a mortgage
over real property (a Mortgage ), for the absence of corporate tax on the revenues of
the Issuer and for an exemption of VAT on certain expenses of the Issuer. The loss of
such Institutional VBS status would impact adversely on the Issuer’s ability to satisfy
its payment obligations to the Noteholders.

4.1.2 Status of the Issuer as an Institutional VBS

The Issuer has been established so as to have and maintain the status of an Institutional
VBS. Under the UCITS Act, the regulatory status of an Institutional VBS infer alia
depends on the securities it issues being acquired and held at all times by Institutional
Investors only.

Measures to safeguard the Issuer’s status as an Institutional VBS

Article 103 of the UCITS Act provides expressly that a listing on a regulated market
accessible to the public (such as Euronext Brussels) and/or the acquisition of securities
(including shares) of an institutional VBS by investors that are not Institutional
Investors outside the control of the VBS, would not adversely affect the status of an
investment vehicle as an Institutional VBS, provided that:

(a) the VBS has taken “adequate measures” to guarantee that the investors of the
VBS are Institutional Investors acting for their own account; and

(b) the VBS does not contribute to the fact that securities are held by investors
that are not Institutional Investors acting for their own account and does not
promote in any way the holding of its securities by investors that are not
Institutional Investors acting for their own account.

The “adequate measures” the Issuer has undertaken and will undertake for such
purposes are described below.

The Royal Decree of 15 September 2006 relating to some measures on institutional
companies for collective investment in receivables (Arrété royal portant certaines
mesures d’exécution relatives aux organismes de placement collectif en créances
institutionnels / Koninklijk besluit houdende bepaalde uitvoeringsmaatregelen voor de
institutionele instellingen voor collectieve belegging in schuldvorderingen) (the 2006
Royal Decree VBS) sets out the circumstances and conditions in which a VBS will be
deemed to have taken such “adequate measures”.

In order to procure that the securities issued by the Issuer are held only by Institutional
Investors acting for their own account, the Issuer has taken the following measures:
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(a) in respect of the shares of the Issuer:

(1) the shares of the Issuer (and the Issuing Company) will be registered
shares; and

(i1) the by-laws of the Issuing Company contain transfer restrictions
stating that its shares can only be transferred to Institutional Investors
acting for their own account, with the sole exception, if the case arises,
of shares which in accordance with Article 103, second section of the
UCITS Act, would be held by the Seller as credit enhancement; and

(i)  the by-laws of the Issuing Company provide that the Issuing Company
will refuse the registration (in its share register) of the prospective
purchase of shares, if it becomes aware that the prospective purchaser
is not an Institutional Investor acting for its own account (with the sole
exception, if the case arises, of shares which in accordance with
Article 103, second section of the UCITS Act, would be held by the
Seller as credit enhancement); and

(iv)  the by-laws of the Issuing Company provide that the Issuing Company
will suspend the payment of dividends in relation to its shares of
which it becomes aware that these are held by a person who is not an
Institutional Investor acting for its own account (with the sole
exception, if the case arises, of shares which in accordance with
Article 103, second section of the UCITS Act, would be held by the
Seller as credit enhancement); and

(b) in respect of the Notes:

(1) the Notes will have the selling and holding restrictions described in
Section 18.1- Subscription and Sale; and

(i1) the Manager will undertake pursuant to the Subscription Agreement in
respect of primary sales of the Notes, to sell the Notes solely to
Institutional Investors acting on their own account; and

(i)  the Notes are issued in dematerialised form and will be included in the
X/N clearing system operated by the National Bank of Belgium; and

(iv) the nominal value of each individual Note is EUR 250,000 upon
issuance; and

(v) in the event that the Issuer becomes aware that Notes are held by
investors other than Institutional Investors acting for their own
account in breach of the above requirement, the Issuer will suspend
interest payments relating to these Notes until such Notes will have
been transferred to and are held by Institutional Investors acting for
their own account; and

(vi)  the Conditions of the Notes, the by-laws of the Issuing Company, the
Prospectus and any other document issued by the Issuer in relation to
the issue and initial placing of the Notes will state that the Notes can
only be acquired, held by and transferred to Institutional Investors
acting for their own account; and
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4.2.

4.3.

(vii)  all notices, notifications or other documents issued by the Issuer (or a
person acting on its account) and relating to transactions with the
Notes or the trading of the Notes on Euronext Brussels will state that
the Notes can only be acquired, held by and transferred to Institutional
Investors acting for their own account; and

(viii)  the Conditions provide that the Notes may only be held by persons
that are holders of an X-Account with the Clearing System operated
by the National Bank of Belgium or (directly or indirectly) with a
participant in such system.

By implementing these measures, the Issuer has complied with the conditions set out
in the 2006 Royal Decree VBS. Without prejudice to the obligation of the Issuer not to
contribute or to promote the holding of the Notes by investors other than Institutional
Investors, the measures guarantee to the Issuer, provided that it complies with these
measures, that its status as Institutional VBS will not be challenged as a result of the
admission to trading of the Notes on Euronext Brussels or if it would appear that
Notes are held by investors other than Institutional Investors. The Issuer has
undertaken in the Transaction Documents to comply at all times with the requirements
set out in the 2006 Royal Decree VBS in order to qualify and remain qualified as an
Institutional VBS.

Liabilities under the Notes

The Notes will be solely obligations of the Issuer. The Notes will not be obligations or
responsibilities of, or guaranteed by, any other entity or person, in whatever capacity acting,
including (without limitation), any of the Transaction Parties (other than the Issuer).
Furthermore, none of the Transaction Parties (other than the Issuer) or any other person, in
whatever capacity acting, will accept any liability whatsoever to Noteholders in respect of any
failure by the Issuer to pay any amounts due under the Notes.

Compartments - Limited recourse nature of the Notes

The Issuing Company consists of separate subdivisions, each a Compartment, and each such
Compartment, legally constitutes a separate group of assets to which corresponding liabilities
are allocated (see Section 6.7 below).

The Notes are issued by the Issuer, acting through Compartment Belgian Lion SME II of the
Issuing Company.

Article 26 § 4 of the UCITS Act, which applies to an Institutional VBS pursuant to article 106
§ 1 of the UCITS Act, has the effect that:

(a) the rights of the shareholders and the creditors, which have arisen in respect of a
particular compartment or in relation to the creation, operation or liquidation of such
compartment, only have recourse to the assets of such compartment. Similarly, the
creditors in relation to liabilities allocated or relating to other compartments of the
same VBS only have recourse against the assets of the compartment to which their
rights or claims have been allocated or relate;

(b) in case of the dissolution and liquidation (ontbinding en vereffening / dissolution et
liquidation) of a compartment the rules on the dissolution and liquidation of
companies must be applied mutatis mutandis. Each compartment must be liquidated
separately and such liquidation does not entail the liquidation of any other
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compartment. Only the liquidation of the last compartment will entail the liquidation
of the VBS; and

(© the Belgian law rules on insolvency proceedings (judicial reorganization) (gerechtelijk
reorganisatie | réorganisation judiciaire) and bankruptcy (faillissement / faillite) are
to be applied separately for each compartment and a judicial reorganisation or
bankruptcy of a compartment does not as a matter of law entail the judicial
reorganisation or the bankruptcy to the other compartments or of the VBS.

All obligations of the Issuer to the Noteholders and the other Secured Parties have been
allocated exclusively to Compartment Belgian Lion SME II of the Issuing Company and the
Noteholders and the other Secured Parties only have recourse to the assets of Compartment
Belgian Lion SME 1I.

Article 26 § 2 of the UCITS Act provides that the articles of association of the VBS determine
the allocation of costs to the VBS and each compartment.

However, when no clear allocation of liabilities (including costs and expenses) to
compartments of the Issuing Company has been made in a particular contract entered into by
the VBS, it is unclear under Belgian law whether in such case the relevant creditor would have
recourse to all compartments of the Issuing Company. A similar uncertainty exists in relation
to creditors whose claims are not based on a contractual relationship (e.g. social security
authorities or creditors with claims in tort) and cannot be clearly allocated to a particular
compartment. However, the parliamentary works to the predecessor of the UCITS Act (whose
provisions have been incorporated in the UCITS Act) and legal writers suggest that, in the
absence of clear allocation, the relevant creditor may claim against all compartments and the
investors of these compartments would only have a liability claim against the directors of the
VBS. Consequently and from that perspective, the liabilities of one compartment of the Issuer
may affect the liabilities of its other compartments.

In this respect, the by-laws of the Issuing Company 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.

The obligations of the Issuer under the Notes are limited recourse obligations and the ability of
the Issuer to meet its obligations 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 the Issuer of payments under the Swap Agreement and
the receipt by it of interest in respect of the balances standing to the credit of the Issuer
Accounts. See further under Section 5- Credit Structure, below.

Security for the payment of principal and interest on the Notes will be given by the Issuer to
the Secured Parties, including the Security Agent acting in its own name, as creditor of the
Parallel Debt, and as representative of the Noteholders of the Notes pursuant to the Pledge
Agreement. If the Security granted pursuant to the Pledge Agreement is enforced and the
proceeds of such enforcement are insufficient, after payment of all other claims ranking in
priority to amounts due under the Notes, to repay in full all principal and to pay in full all
interest and other amounts due in respect of the Notes, then, as the Issuer acting through
Compartment Belgian Lion SME II has no other assets, it may be unable to satisfy claims in
respect of any such unpaid amounts. Enforcement of the Security (based on assets belonging
to Compartment Belgian Lion SME II) by the Security Agent pursuant to the terms of the
Pledge Agreement and the Notes is the only remedy available to Noteholders for the purpose
of recovering amounts owed in respect of the Notes.
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44.

4.5.

4.6.

Insolvency of the Issuer

The Issuer is a compartment of the Issuing Company. The Issuing Company has been
incorporated in Belgium under the laws of Belgium as a commercial company and is subject to
Belgian insolvency legislation. There can be no legal assurance that the Issuing Company or
the Issuer will not be declared insolvent.

However, limitations on the corporate purpose of the Issuing Company and the Issuer are
included in the articles of association, so that their activities are limited to the issue of
negotiable financial instruments for the purpose of acquiring receivables. Outside the
framework of the activities mentioned above, the Issuing Company and the Issuer are not
allowed to hold any assets, enter into any agreements or carry out any other activities. The
Issuer may carry out the commercial and financial transactions and may grant security to
secure its own obligations or to secure obligations under the Notes or the other Transaction
Documents, to the extent only that they are necessary to realise the corporate purposes as
described above. The Issuing Company and the Issuer are not allowed to have employees.

Pursuant to the Pledge Agreement, none of Secured Parties, including the Security Agent, (or
any person acting on their behalf) shall until the date falling one year after the latest maturing
Note is paid in full, initiate or join any person in initiating any insolvency proceeding or the
appointment of any insolvency official in relation to the Issuer.

Limited capitalisation of the Issuer

The Issuer is a compartment of the Issuing Company, which was incorporated under Belgian
law as a limited liability company (naamloze vennootschap / société anonyme) with a share
capital of EUR 62,000. In addition, the main shareholder is a Belgian stichting / fondation
which has been capitalised for the purpose of its shareholding in the Issuing Company. There
is no assurance that the shareholder will be in a position to recapitalise the Issuing Company,
if the Issuing Company’s share capital falls below the minimum legal share capital.

Risks inherent to the Notes

By acquiring the Notes, the Noteholders shall be deemed to have knowledge of, accept and be
bound by, the Conditions. The Issuer or the Domiciliary Agent will not have any responsibility
for the proper performance by the Clearing System or the Clearing System Participants of their
obligations under their respective rules, operating procedures and calculation methods. See
Section 7, below.

4.6.1 Subordination — the Class B Notes bear a greater risk of non-payment than the
higher ranking Class A Notes

The subordination of the Class B Notes is designed to provide credit enhancement to
the Class A Notes. If, upon default by the Borrowers, the Issuer does not receive the
full amount due from such Borrowers under and in respect of the relevant SME
Receivables, Noteholders may receive an amount that is less than what is due and
payable by the Issuer in respect of the Principal Amount Outstanding and/or interest
owed in respect of the Notes prior to such occurrence. Any losses on the SME
Receivables will be allocated as described in Section 5 — Credit Structure, below.

4.6.2 Credit Risk

The security for the Notes created under the Pledge Agreement may be affected by,
among other things, a decline in the value of the Collateral given as security for the
Notes. No assurance can be given that values of the Collateral have remained or will
remain at the level at which they were on the date of origination of the related SME
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Loans. A decline in value may result in losses to the Noteholders if any of the relevant
security rights over the Collateral are required to be enforced.

There is, in particular, a risk of loss on principal and interest on the Notes due to losses
on principal and interest on the SME Receivables. This risk is addressed and mitigated
by, in the case of the Class A Notes:

(a) the subordinated ranking of the Class B Notes; and
(b) the funds that can be drawn under the Reserve Account.

The maximum amount available to be drawn in aggregate under the Reserve Account
until the redemption in full of the Class A Notes is an amount equal to the Reserve
Account Target Level. Upon the redemption in full of the Class A Notes, the Reserve
Account Target Level will be equal to zero.

4.6.3 Liquidity Risk

There is a risk that interest on the underlying SME Receivables is not received on a
timely basis thus causing temporary liquidity problems to the Issuer. This risk is
addressed and mitigated by, in the case of the Class A Notes, the funds standing to the
credit of the Reserve Account.

4.6.4 Prepayment Risk

The ability of the Issuer to meet its obligations in full to pay principal on each of the
Notes on the maturity of each Class of Notes will depend on, inter alia, the amount
and timing of payment of principal (including full and partial prepayments) in respect
of the SME Receivables and the net proceeds upon enforcement of the Loan Security
relating to an SME Receivable and the repurchase by the Seller of the SME
Receivables.

The average maturity of the Notes may be affected by a higher or lower than
anticipated rate of prepayments on the SME Loans. 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,
amendments to mortgage interest tax deductibility), local and regional economic
conditions and changes in Borrower’s behaviour. No guarantee can be given as to the
level of prepayments of principal on any SME Loan prior to its scheduled due date in
accordance with the provisions for prepayments provided for in the relevant SME
Loan Documents (each a Prepayment) that the SME Loans may experience, and
variation in the rate of prepayments of principal on the SME Loans may affect each
Class of Notes differently. This risk is mitigated by any contractual penalty which may
be applicable in the event of a Prepayment (each a Prepayment Penalty) payable by
the Borrower.

4.6.5 Maturity Risk

The ability of the Issuer to redeem all the Notes in full/or to pay all amounts due to the
Noteholders on the Optional Redemption Date, or on the Final Redemption Date will
depend on whether the value of the SME Receivables sold or otherwise realised is
sufficient to redeem the Notes and on its ability to find a purchaser for the SME
Receivables.
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4.6.6 Interest and Interest Rate Risk

The Issuer will receive, amongst other things, interest payments pursuant to the SME
Receivables calculated by reference to fixed interest rates (subject to reset from time
to time, as the case may be) or floating interest rates. The Notes will bear a floating
rate of interest based on three-month EURIBOR plus a margin.

A) Interest rate risk

The Issuer will enter into the Swap Agreement with the Swap Counterparty on
the Closing Date in order to mitigate its interest rate risk, as the SME
Receivables owned by the Issuer bear interest at fixed rates (subject to reset
from time to time, as the case may be) or floating interest rates while the
Notes will bear interest at floating rates.

If the floating rate payable by the Swap Counterparty under the Swap
Agreement is substantially higher than the interest rate payable by the Issuer,
the Issuer will be more dependent on receiving payments from the Swap
Counterparty in order to make interest payments on the Notes.

If the floating rate payable by the Swap Counterparty under the Swap
Agreement is less than the interest rate payable by the Issuer, the Issuer will be
obliged to make payments to the Swap Counterparty. The amount payable to
the Swap Counterparty is ranked higher in priority than payments on the
Notes, except for certain swap termination amounts.

The Swap Agreement generally may not be terminated except upon:

(a) the failure of either party to make payments when due;

(b) the occurrence of an Event of Default that results in acceleration of the
Notes;

(c) the early redemption of the Notes (i) following the exercise of an

Optional Redemption Call, (ii) following the exercise of the Clean Up
Call, (iii) following the exercise of a Regulatory Call, (iv) as a result
of an Optional Redemption in case of Change of Law or (v) as a result
of an Optional Redemption for Tax Reasons;

(d) the insolvency of either party,
(e) illegality;
® certain tax events;

(2) the making of an amendment to the Transaction Documents that
adversely affects the Swap Counterparty without its consent; or

(h) the failure of the Swap Counterparty to post collateral, to assign the
Swap Agreement to an eligible substitute swap counterparty or to take
other remedial action in accordance with the terms of the Swap
Agreement if the Swap Counterparty's credit ratings drop below the
Minimum Ratings or would result in a downgrade of the then current
ratings of the Class A Notes.

Upon termination of the Swap Agreement, a termination payment may be due
to the Issuer or due to the Swap Counterparty. Any such termination payment
could be substantial if market interest rates and other conditions have changed
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materially. To the extent not paid by a replacement Swap Counterparty, any
termination payment will be paid by the Issuer from funds available for such
purpose, and payments on the Notes may be reduced or delayed unless such
termination payment arises as a result of a default by the Swap Counterparty
and constitutes a Subordinated Swap Amount.

If the Swap Counterparty's credit rating falls below certain ratings (see further
the rating triggers described in Section 5.8 — Interest Rate Hedging) and a
termination event occurs under the Swap Agreement because the Swap
Counterparty fails to take one of the possible corrective actions, the Rating
Agencies may place the ratings on the Class A Notes on watch or reduce or
withdraw its ratings if the Issuer does not replace the Swap Counterparty. In
these circumstances, ratings on the Class A Notes could be adversely affected.

If the Swap Counterparty fails to make a termination payment owed to the
Issuer, the Issuer may not be able to enter into a replacement Swap
Agreement. If the Issuer has Notes outstanding and does not have an interest
rate swap arrangement in place for that floating rate exposure, the amount
available to pay interest on the Notes may be reduced or delayed.

(B) Taxation

All payments by the Issuer or the Swap Counterparty under the Swap
Agreement will be made without any deduction or withholding for or on
account of tax unless such deduction or withholding is required by law. The
Issuer will not in any circumstances be required to gross up if deductions or
withholding taxes are imposed on payments made under the Swap Agreement.

If any withholding or deduction is required by law, the Swap Counterparty
will be required to pay such additional amounts as are necessary to ensure that
the net amount received by the Issuer under the Swap Agreement will equal
the amount that the Issuer would have received had no such withholding or
deduction been required. The Swap Agreement will provide, however, that if
due to:

(a) action taken by a relevant taxing authority or brought in a court of
competent jurisdiction; or

(b) any change in tax law,

in both cases after the date of the Swap Agreement, the Swap Counterparty
will, or there is a substantial likelihood that it will, be required to pay to the
Issuer additional amounts for or on account of tax (a Tax Event), the Swap
Counterparty may (with the consent of the Issuer) transfer its rights and
obligations under the Swap Agreement to another of its offices, branches or
affiliates to avoid the relevant Tax Event.

Failing such remedy, the Swap Agreement may be terminated and, if
terminated, the Notes will become subject to Optional Redemption unless a
replacement Swap Agreement is entered into.

© Novation

Except as expressly permitted in the Swap Agreement, neither the Issuer nor
the Swap Counterparty is permitted to assign, novate or transfer as a whole or
in part any of its rights, obligations or interests under the Swap Agreement.
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The Swap Agreement will provide that the Swap Counterparty may novate or
transfer the Swap Agreement to another Swap Counterparty satisfying certain
minimum rating requirements (whereby such other Swap Counterparty shall
contract on identical terms as far as payment and delivery obligations under
the Swap Agreement are concerned, and, as far as any other obligation under
the Swap Agreement are concerned, on terms that are in all material respects
not less beneficial for the Issuer).

See further Section 5.8 - Interest Rate Hedging.
4.6.7 Optional Redemption of all Notes

There is no guarantee that the Issuer will exercise its right to redeem the Notes on the
First Optional Redemption Date or on any later Optional Redemption Date. The
exercise of such option will, inter alia, depend on whether or not the Issuer has
sufficient funds available to redeem the Notes, for example, through a sale or other
realisation of SME Loans still outstanding at that time and on its ability to find a
purchaser for the SME Loans.

4.6.8 Commingling Risk

The Issuer's ability to make payments in respect of the Notes and to pay its operating
and administrative expenses depends on funds being received from the Borrowers into
the Collection Accounts and such funds subsequently being swept on a monthly basis
by the Servicer to the Issuer's Transaction Account. In case of 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 moneys then standing to the
credit of the Collection Accounts at such time. This risk is mitigated by (i) a monthly
sweep of the cash representing the collection of moneys in respect of the SME Loans
by the Servicer on behalf of the Issuer from the Collection Accounts to the
Transaction Account, (ii) an undertaking of the Seller to (at its own discretion) either
(a) shorten the maximum period during which amounts will be held in the Collection
Accounts before being swept into the Transaction Account to two (2) Business Days
or (b) constitute a reserve in a Commingling Reserve Account (See Section 5.2.1 —
Seller Cash Collection and Section 12.7.2 — Commingling Reserve Amount below)
after the occurrence of a downgrade of the credit ratings of the Seller below the
Minimum Ratings and (iii) a rating trigger on the long-term credit rating of the Seller
according to which a downgrade below Baa2 by Moody’s and/or below BBB by
DBRS constitutes a Notification.

4.6.9 Weighted Average Life of the Notes

Details of the Weighted Average Life of the Notes can be found in Section 8§ —
Weighted Average Life of this Prospectus. 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 estimate and assumption in Section 8 will prove in any
way to be correct. The estimated Weighted Average Life must therefore be viewed
with considerable caution and Noteholders should make their own assessment thereof.

4.6.10 No Gross-Up for Taxes

If withholding of, or deduction for, or on account of any present or future taxes, duties,
assessments or charges of whatever nature are imposed or levied by or on behalf of the
Kingdom of Belgium, any authority therein or thereof having power to tax, the Issuer
will make the required withholding or deduction of such taxes, duties, assessments or
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4.7.

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.

4.6.11 Reliance on third parties

Counterparties to the Issuer may not perform or may be prevented from performing
their obligations under the Transaction Documents due to, inter alia, a force majeure
event out of their control which may result in the Issuer not being able to meet its
obligations under the Notes and the Transaction Documents to which it is a party.

4.6.12 The Security Agent may agree to modifications without the Noteholders’ prior
consent

Pursuant to the terms of the Pledge Agreement, the Security Agent may agree without
the consent of the Noteholders and the other Secured Parties, to (i) any modification of
any of the provisions of the Pledge Agreement, the Notes or any other Transaction
Documents which is of a formal, minor or technical nature or is made to correct a
manifest error, and (ii) any other modification, and any waiver or authorisation of any
breach or proposed breach, of any of the provisions of the Pledge Agreement, the
Notes or any other Transaction Documents which is in the opinion of the Security
Agent not materially prejudicial to the interests of the Noteholders and the other
Secured Parties, provided that (1) the Security Agent has notified the Rating Agencies
and (ii) the Issuer Directors have not been notified that there shall be an adverse
impact on the then current ratings assigned to any of the Notes. Any such
modification, authorisation or waiver shall be binding on the Noteholders and the
other Secured Parties.

4.6.13 The Swap Counterparty may terminate the Swap Agreement if it is adversely
affected by an amendment to a Transaction Document without its consent

The Swap Counterparty may terminate the Swap Agreement upon the making of an
amendment to the Transaction Documents that adversely affects the Swap
Counterparty without its consent. The Swap Counterparty thus may have a decisive
influence on the decision to amend a Transaction Document, even if it is not a party to
such Transaction Document.

Rating of the Class A Notes

The ratings address timely payment of interest and ultimate repayment of principal at the Final
Redemption Date in accordance with the Conditions of the Class A Notes.

The ratings expected to be assigned to the Class A Notes by the Rating Agencies are based on
the value and cash flow generating ability of the SME Receivables and other relevant
structural features of the Transaction, including, infer alia, the short-term and long-term
unsecured and unsubordinated debt rating of the other parties involved in the Transaction,
such as the Swap Counterparty, and reflect only the views of the Rating Agencies.

There is 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 the Rating Agencies as a
result of changes in or unavailability of information or if, in the Rating Agencies’ judgement,
circumstances so warrant. Any rating agency other than the Rating Agencies could seek to rate
the Class A Notes and if such unsolicited ratings are lower than the comparable ratings
assigned to the Class A Notes by the Rating Agencies, such unsolicited ratings could have an
adverse effect on the value of the Class A Notes. For the avoidance of doubt, any references to
“ratings” or “rating” in this Prospectus are to ratings assigned by the Rating Agencies only.
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4.8.

4.9.

Future events and/or circumstances relating to the SME Receivables and/or the SME Loans
and/or the Belgian market for SME loans, in general could have an adverse effect on the rating
of the Class A Notes.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time. A rating may not reflect the potential impact of
all risks related to structure, market, additional factors discussed in this section, and other
factors that may affect the value of the Notes. There is no assurance that a revision or
withdrawal of rating will at all times be made in a timely manner.

Value of the Notes and 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 with the price at which the Notes
will be traded after the 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.

There can be no assurance that a secondary market for the Notes will develop or, if a
secondary market does develop that it will provide Noteholders with liquidity of investment or
that it will continue for the life of the Notes. To date, whereas the effects of the global
financial crisis and the related turbulence on money and capital markets remain still unclear,
there is no certainty whether (and when) a liquid secondary market for the Notes will develop.
The Manager has not entered into an obligation to establish and/or maintain a secondary
market in the Notes.

True Sale of SME Receivables and the Security
4.9.1 True Sale of SME Receivables

Pursuant to the SRPA, the Seller shall transfer to the Issuer the full economic benefit
of, and the legal title to, the SME Receivables and all other Collateral. The sale of the
SME Receivables and the Collateral will be a true sale to the effect that, upon an
insolvency or bankruptcy of the Seller, the SME Receivables will not form part of the
insolvent estate or be subject to claims by the Seller’s liquidator or creditors except as
set out in Section 12.2.1.

The sale shall have the following characteristics:

(a) the Issuer shall have no recourse to the Seller except that (i) the Seller may be
required to repurchase SME Receivables in relation to which there is a breach
of representation, warranty and Eligibility Criteria at the time of the transfer of
the SME Receivables; and (ii) the Seller may be required to indemnify the
Issuer for all costs, loss and damages incurred as a consequence of such
breach; and

(b) the sale will be for the Current Balance of the relevant SME Loans including
accrued interest and default interest.

For further details on the SRPA, see Section 12, below.

Certain of the SME Receivables may be secured by a Mortgage. The enforceability of
a transfer or pledge of such SME Receivables secured by a Mortgage towards third
parties, including the creditors of the Seller, is subject to article 5 of the Belgian Act of
16 December 1851 on liens and mortgages (the Mortgage Act”) which prescribes a
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notarial deed and marginal notation of the transfer or pledge in the local mortgage
register. Articles 50 and following of the Belgian Act of 4 August 1992 on mortgage
credit (the Mortgage Credit Act”) grant an exemption from article 5 of the Mortgage
Act in relation to a transfer and pledge of mortgage receivables by or to a (public or
institutional) V.B.S, so that a transfer or pledge of mortgage receivables to or by a
V.B.S. is enforceable against third parties (tegenwerpelijk aan derden/opposable aux
tiers) without marginal notation.

As to the (maintenance of the) status of the Issuer as an Institutional V.B.S, see
Section 4.1.2. A loss of the status as an Institutional V.B.S. would result in the
exemption set out in Articles 50 and following of the Mortgage Credit Act not being
available and therefore in an absence of an effective sale of the SME Loans secured by
a Mortgage.

4.9.2 Effectiveness of the pledge over the SME Receivables secured by a Mortage

The effectiveness of a pledge over SME Receivables secured by a Mortgage towards
third parties, including creditors of the Issuer, is subject to a marginal notation as
required by article 5 of the Mortgage Act. Article 50 and following of the Mortgage
Credit Act grant an exemption from article 5 for pledges created by an (public or
institutional) V.B.S. The effectiveness of the Pledge Agreement to the extent it relates
to the SME Loans secured by a Mortgage requires that the Issuer maintain its status as
an Institutional V.B.S. A loss of status of the Issuer as an Institutional V.B.S. would
make the pledge, and consequently, the Security over the Loans secured by a
Mortgage ineffective.

As to the status of the Issuer as an Institutional V.B.S., see Section 4.1.2.
4.9.3 No notification 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 (or, in respect of any New SME Loan, on the
relevant SME Purchase Date) without the need for Borrowers’ involvement. The sale
of the SME Receivables to the Issuer and the pledge of the SME Receivables to the
Noteholders and the other Secured Parties will not be notified to the Borrowers or
third party providers of additional collateral.

Until such notice to the Borrowers and third party providers of collateral:

(a) the liabilities of the Borrowers under the relevant SME SME Loans (and the
liabilities of, 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 Loans to the Issuer,
will however, be the agent of the Issuer (for so long as it remains Servicer
under the Servicing Agreement) for the purposes of the collection of moneys
relating to the SME Loans and will be accountable to the Issuer accordingly.
The failure to give notice of the transfer also means that the Seller can agree
with the Borrowers or the providers of collateral to vary the terms and
conditions of the relevant SME Loans, the Loan Security or the other
collateral and that the Seller in such capacity may waive any rights under the
SME Loans, the Loan Security and the Additional Security. The Seller will,
however, undertake for the benefit of the Issuer that it will not vary, or waive
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any rights under any of the SME Loan Documents, the Loan Security or the
other collateral other than in accordance with the SRPA and the Servicing
Agreement;

(b) if the Seller were to transfer or pledge its SME Receivables in respect of the
same SME Loans, the Loan Security 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 the Borrowers or, as the case may be, the third
party providers of collateral and acts in good faith would have the first claim
to the relevant SME Loans 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;

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

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

(i1) not to give any instructions to the Borrowers or third party collateral
providers to make any such payments; and

(iii)  to indemnify the Issuer and the Security Agent against any reduction
in the obligations to the Issuer of the Borrowers or third party
collateral providers due to payments to creditors of the Seller; and

(d) Borrowers or third party collateral providers may raise against the Issuer (or
the Security Agent) all rights and defences which existed against the Seller
prior to notification of the transfer or pledge. Under the SRPA, the Seller will
warrant in relation to each SME Loan, the Loan Security and the other
collateral relating thereto that no such rights and defences have arisen in
favour of the Borrower or the third party collateral providers up to the Closing
Date. If a Borrower or third party collateral provider subsequently fails to pay
in full any of the amounts which the Issuer is expecting to receive, claiming
that such a right or defence has arisen in his favour against the Issuer, the
Seller will indemnify the Issuer and the Security Agent against the amount by
which the amounts due under the relevant SME Loan, Loan Security or other
collateral are reduced (whether or not the Seller was aware of the
circumstances giving rise to the Borrower’s or the third party collateral
provider’s claim at the time it gave the warranty described above).

The SRPA provides that upon the occurrence of certain Notification Events, including
the giving of a notice by the Security Agent under Condition 9 (Events of Default)
declaring that the Notes are immediately due and repayable (an Enforcement Notice),
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4.10.

4.11.

the Issuer or the Security Agent will require the Seller to give notice to the Borrowers
or any other debtor of any assigned right or collateral (as described in Section 12.3.4,
below). If the Seller fails to comply with any such request of the Security Agent
forthwith upon (a) receipt of such Enforcement Notice or (b) the occurrence of a
termination event under the Servicing Agreement, the Issuer and the Security Agent
shall (at the expense of the Seller) be entitled to give such notice(s).

No Searches and Investigations

None of the Issuer or the Security Agent have made or caused to be made or will make or
cause to be made, any enquiries, investigations or searches to verify the details of the SME
Receivables, the SME Loans or the Loan Security, or to establish the creditworthiness of any
Borrower, or any other enquiries, investigations or searches which a prudent purchaser of the
SME Loans would ordinarily make, and each will rely instead on the representations and
warranties given by the Seller in the SRPA. These representations and warranties will be given
in relation to the SME Receivables, SME Loans, Loan Security and all rights related thereto.

If there is an unremedied material breach of any representation and/or warranty in relation to
any SME Receivable, SME Loan and/or the Loan Security relating thereto and the Seller has
not remedied this within five (5) Business Days after being notified thereof in writing by the
Issuer or it cannot be remedied, the Seller shall (at the direction of the Issuer or the Security
Agent) on or before the Quarterly Payment Date immediately following expiry of the five (5)
Business Day period mentioned above, indemnify the Issuer for all damages, loss and costs
caused by the breach of representation or warranty; and the Seller will be required to
repurchase the rights in respect of the relevant SME Loans and Loan Security. The rights in
respect of the relevant SME Loans and the Loan Security will be repurchased for an aggregate
amount equal to the aggregate of the Current Balance of the SME Loan(s) in respect of which
the rights are repurchased plus accrued interest thereon and reasonable pro rata costs up to
(but excluding) the date of completion of the repurchase. Such repurchase will be subject to
the conditions set out below under Section 12.3.1 below.

Allocation of unsecured debts

Part of the Portfolio consists of (and may constitute) SME Loans that have been originated
under a revolving credit facility (kredietopening/ouverture de crédit)(a Credit Facility). The
Standard SME Loan Documentation provides that debts other than SME Loans may be
allocated by the Seller to the Credit Facility that has been granted to the Borrower to the extent
such Credit Facility is not fully drawn down. Such right to “allocate” (imputatie/imputation)
other debts is intended to allow the Seller to enforce different types of loan security that has
been created to secure the Credit Facility (in particular, but not only, registered Mortgages)
also for such other debts owing by the Borrower to the Seller.

Where a Credit Facility under which SME Receivables are transferred to the Issuer is secured
by a registered Mortgage that only secures the Credit Facility and not the debt (prior to
allocation) which the Seller would allocate to the secured Credit Facility after the transfer date
of the SME Receivables (the Transfer Date), the question may arise as to the priority between
the Issuer and the Seller upon enforcement of such Mortgage. If for the purpose of the
enforcement the allocated debt is deemed to have come into existence prior to the relevant
Transfer Date, it would by operation of law rank equally as the SME Receivables transferred
to the Issuer. If the date that is taken into account is the date on which the SME Loan (related
to the SME Receivables) is allocated to the Credit Facility by the Seller, then such debt would
rank in priority behind the SME Receivables owned by the Issuer. In the Transaction
Documents the Seller and the Issuer shall however agree that, in respect of any SME
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Receivables, all loans or other debts which are secured by the same Loan Security and all
loans and other obligations originated under or included (geimputeerd/imputé) in the same
Credit Facility are subordinated to the SME Receivables in relation to all sums received out of
the enforcement of the Shared Security Interest (as for the effectiveness of such subordination
in respect of a Mortgagee, see however Section 4.19 below).

Transfer of Loan Security (other than Mortgages)

Part of the Portfolio consists of (and may constitute) SME Loans that have been originated
under a Credit Facility which is secured by a Loan Security other than a registered Mortgage.
There is some doubt that following the assignment to the Issuer of the SME Receivables in
respect of such SME Loans, the Issuer will have the (pro rata) benefit of the Loan Security
securing such SME Loans. Traditionally there are arguments that security interests created to
secure a credit facility, only secure the final balance of the facility upon termination of the
facility, but not any intermediate balance or loan originated as part of the facility and assigned
to a third party. Where the origination documentation provides expressly that parts of the
facility may be assigned to a third party — as is the case in the Standard SME Loan
Documentation of the Seller, the better argument should be that this allows for the assignment
of intermediate balances or loans originated under the facility together with the (pro rata)
benefit of the Loan Security. On 19 July 2012, Belgian Parliament has approved the
Mobilisation Law. The entry into force of the Mobilisation Law is now only dependent on the
completion of certain formalities, including its publication in the Belgian State Gazette
(Belgisch Staatsblad / Moniteur Belge). Upon entry into force of the Mobilisation Law, the
doubt referred to above will be removed, , without prejudice, however, to competing rights
previously acquired by third parties. If the Mobilisation Law only enters into force after the
Closing Date, the Issuer and the Seller shall execute an agreement to the effect that these
provisions of the Mobilisation Law will apply to this Transaction as from the Closing Date.

Non-Fully Drawn Loans and set-off related to Credit Facilities

Where under a Credit Facility a Borrower has been granted certain unconditional rights to
borrow further advances and the Seller would fail to advance such further draw downs duly
requested by a Borrower, there is a risk that the Borrower would reduce the payments due in
respect of the amounts already drawn down under the SME Loan up to the amount of damages
or loss he has incurred as a consequence of such default by the Seller.

Part of the Portfolio purchased on the Closing Date will (or, on an SME Purchase Date, may)
consist of SME Loans that on the Closing Date (or, on the relevant SME Purchase Date) will
not be fully drawn down (Non-Fully Drawn Loans). In respect of such SME Loans the SME
Receivables purchased by the Issuer will comprise both the parts already drawn down on the
Closing Date (or, on the relevant SME Purchase Date) and the rights relating to the future
draw downs (Further Drawdowns).

Under Belgian law the distinction between “existing” (bestaande/existantes) receivables and
“future” (toekomstige/futures) receivables is relevant. If receivables are to be regarded as
future receivables, an assignment and/or pledge thereof will not be effective to the extent the
receivable comes into existence after or on the date on which the assignor or, as the case may
be, the pledgor has been declared bankrupt, has entered into liquidation or a judicial
reorganisation. If, however, receivables are to be considered as existing receivables, the
assignment and pledge thereof are not affected by the bankruptcy or suspension of payments
(emergency regulations) of the assignor/pledgor. The Issuer has been advised that the rights
related to the Further Drawdowns will come into existence only when and to the extent the
amounts of the Further Drawdowns are paid out to the Borrower. Thus the Future Drawdowns
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will be regarded as a future receivable, the assignment and/or pledge of such part will not be
effective if the amounts of the Further Drawdown is not paid out or if it is paid out on or after
the date on which the Seller is declared bankrupt or has become subject to emergency
regulations. For the mitigation of this risk, see Credit Structure — Further Drawdown
Account below).

Roll Over Term Loan

Part of the Portfolio purchased on the Closing Date will (or, on an SME Purchase Date, may)
consist of SME Loans that on the Closing Date (or, on the relevant SME Purchase Date)
qualify as Roll Over Term Loans (see Section 12.2.2(b)) . In respect of such Roll Over Term
Loans the SME Receivables purchased by the Issuer will comprise all advances outstanding
under such Roll Over Term Loan on the relevant Cut-off Date, including, without limitation,
all rights and title in respect of the extension of any such advances that would result from a
roll-over in accordance with the provisions of the relevant Loan Documents.

The distinction between “existing” (bestaandel/existantes) receivables and “future”
(toekomstige/futures) receivables is relevant (see Section 4.13 — Non-Fully Drawn Loans and
set-off related to Credit Facilities - above) is also relevant in respect of Roll Over Term Loans.
As in many jurisdictions, under Belgian law there are no generally accepted criteria which can
in all circumstances be used to distinguish between existing and future receivables; since any
receivable is a mere intangible, its existence will ultimately depend on how the contractual
relationship between the debtor and creditor is to be construed. Under Belgian contract law,
the main rule of construction is that a court needs to establish the true intent of the parties. In
respect of the Roll Over Term Loan, the question is whether the rights related to amounts
advanced following an extension thereof on a roll-over date, are to be regarded as existing or
future receivables. The Issuer has been advised that on the basis of the factual information
provided by the Seller as to the mechanics of the Roll Over Term Loans, the better analysis
seems to be that the Borrower and the Seller in substance view a Roll Over Term Loan as a
term loan with a floating interest (reset upon each roll-over) that is to be amortized over a
specific longer term. This is supported by (i) the Standard SME Loan Documentation, which
provides that the repayment obligations of the Borrower under a Roll Over Term Loan
typically follow a contractually agreed amortization schedule and (ii) that — according to the
information provided by the Seller - the rollover in respect of amounts outstanding under a
Roll Over Term Loan is in first instance a technical and operational feature managed within
the systems of the Seller (as a rule each roll-over happens automatically) without a specific
obligation for the Borrower to have funds available to actually repay the advance on each roll-
over date (i.e. in economic reality the debt continues to exist). In the absence of clear case law,
the better view should be that the true intent of the parties to a Roll Over Term Loan typically
is to have a term loan with floating interest rate and interest periods matching the roll-over
periods and thus a characterization as an existing receivable rather than as a future receivable.

The set-off risk in respect of a Roll Over Term Loan is comparable to the set-off risk related to
the Non-Fully Drawn Loans (see Section 4.13 Partially drawn loans and set-off related to
Credit Facilities) to the extent that the Seller would no longer be able to roll-over the amount
advanced under such Loan: i.e. instead of rolling over the advance the Borrower would be
required to actually repay the full amount of the advance on the roll-over date. If such
accelerated full repayment would need to occur, the Borrower could try to claim that the
damage caused thereby, could be set-off against its payments due under the Roll Over Term
Loan. Such risk is however mitigated by the notice to be provided upon the occurrence of a
Notification Event in which the Issuer, as legal owner of such SME Loan, would expressly
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allow the Borrower not to (p)repay, but instead continue the SME Loan on the basis of the
initially agreed amortization schedule.

Set-Off

4.15.1

4.15.2

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 Security Agent will not be notified to the Borrowers nor to third party providers
of Related Security, except in certain circumstances. Set-off rights may therefore
continue to arise in respect of cross-claims between a Borrower (or third party
provider of Related Security) and the Seller, potentially reducing amounts receivable
by the assignee and the beneficiaries of the Pledge. To mitigate this risk under the
SRPA and the Servicing Agreement the Seller will agree to indemnify the Issuer if a
Borrower or provider of Related Security, claims a right to set-off against the SME
Receivables. The rights to payment of such indemnity will be pledged in favor of the
Secured Parties.

As from the date on which a Borrower is notified of the assignment, the Issuer will
only be subject to rights of set-off: (a) accrued prior to the receipt of the notice (i.e. to
the extent that both debts were due and payable prior to the receipt of the notice) and
will thus no longer be subject to rights of set-off for which the conditions are only met
after the receipt of the notice (i.e. where at least one of the debts only becomes due
and payable after such notice) or which arise in relation to transactions between the
Seller and such Borrower after such notice has been given (Article 1295, Belgian Civil
Code) or (b) to the extent that Borrower has been granted a contractual right of set-off
which would apply to amounts owed under its SME Loan (see Set-off upon or
following insolvency of the Seller below). As to the set-off rights in case of closely
related debts, see Set-off upon or following insolvency of the Seller below.

Set-off upon or following insolvency of the Seller

As from the insolvency of the Seller, set-off with amounts owing by the Seller will no
longer be permitted, except where (a) rights of set-off accrued prior to the Seller’s
insolvency (i.e. to the extent that both debts were due and payable prior to the Seller’s
insolvency), (b) both debts are “closely connected” (verknochtheid/connexité) or (c)
the Borrower has been granted a contractual set-off right.

The standard documents and forms used for originating SME Loans through the
network and according to the procedures of the Originator (the Standard SME Loan
Documentation) do not contain any express provisions giving the Borrower a
contractual set-off right. Certain Borrowers may however, under circumstances,
benefit from a right to net early termination amounts payable to them in case of a
close-out of derivative agreements entered into with the Seller.

The exception for verknochtheid/connexité is not laid down in any statute but has been
developed by case law. Different opinions exist as to the precise conditions, but it is
generally accepted that under the exception of verknochtheid/connexité, post-
insolvency set-off (and arguably post-notification of assignment set-off) is allowed on
the condition that the mutual debts are so closely interrelated or connected that they
should be considered as originating from one and the same source (ex eadem causa) or
as constituting a single, indivisible economic whole. These criteria will need to be
assessed by a court in its full discretion on a case by case basis.
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It has been argued that clauses of unicity of accounts (eenheid van rekening/unicité de
comptes) and set-off clauses may constitute verknochtheid/connexité between the
mutual debts of a bank and its borrower irrespective of whether or not there exist more
inherent, objective links between the mutual debts. According to this argument, even if
these clauses are stipulated for the benefit of the bank only (and not for the benefit of
the borrower), such clauses could be interpreted as characterizing the relationship
between the bank and a borrower as such and such characterization should not be
different when looked at from the point of view of the bank or from the point of view
of the borrower.

The Standard SME Loan Documentation contains (i) a set-off clause stipulated to the
benefit of the Seller, (ii) a clause stating that all accounts are part of a single and
indivisible account, (iii) a general retention right so that all assets held by the Seller
and amounts payable by the Seller to the Borrower may be retained by the Seller as
security for any amounts owing to the Seller and (iv) a clause pursuant to which all
deposits of the Borrower with the Seller are pledged to secure the SME Loan.

Moreover, the same publications have stated that, upon insolvency of the Seller, a
Borrower could invoke its right of set-off even if the claim the Seller holds against it
has not yet become due and payable provided that the mutual debts between the
Borrower and the Seller are closely connected. In this view, based on the defense of
“non-performance” (exceptio non adimpleti contractus) (see below), the Borrower
would have the right to withhold payment of its debts to the Seller in order to set-off
its debts against any claims it may hold against the Seller, as and when its debts owed
to the Seller fall due.

In this respect, it has been considered that claims by Borrowers may result from
certain entitlements which such Borrowers may have to request Further Drawdowns
or, more generally, to request further credit to be made available to them by the Seller
or to have further security provided by the Seller to their commercial counterparties
under certain products offered to them under their Credit Facility or under their
banking relationship with the Seller. Although such products (x) are not necessarily
entered into simultaneously with the SME Loans but rather on different points in time
depending on the specific funding needs of the relevant Borrower and (y) typically
have their particular terms agreed upon by way of separate agreements, where most of
these products are governed by the same framework of the Credit Facility and share
various contractual terms and security interests, it cannot be excluded that a court
might find claims resulting from such entitlements (or any default to satisfy
obligations under such entitlements) to be closely connected with the SME Loans.
While the amount of such further claims that Borrowers may vary over time taking
into account the typically evolving nature of the credit relationship and the products
entered into with Borrowers over time and, in case of default, the dependence of a
particular Borrower on the availability of credit from the Seller, the risk of such
further claims by Borrowers effectively resulting in payable debts at the time the
Seller would become subject to insolvency proceedings, is however subject to the
following limitations:

(a) under the general conditions applicable to the SME Loans and the Credit
Facilities (the Algemeen Reglement der Kredieten /Reglement Général des
Crédits) (i) any unused portion of further credit a Borrower is contractually
entitled to request can at all times and immediately be terminated by the Seller
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by giving notice to the Borrower and (ii) any used portion of credit (including
credit allocated under the form of security provided by the Seller to the
commercial counterparties of the Borrowers) can at all times be terminated by
the Seller by giving 15 days prior notice to the Borrower;

(b) such claims of Borrowers do not automatically constitute debts that are due
and payable, but require further action on behalf of the Borrower either under
the form of a drawing request or a claim by the third party beneficiary of a
security and, for certain products, a further agreement by the Seller on the
particular terms; and

(©) the Borrower must be able to demonstrate an actual loss which is substantially
material and which must be in proportion to the amounts of payments it
envisages to suspend.

The rights of the Borrower to invoke set-off upon or following insolvency of the Seller
are further subject to Article 1295 of the Belgian Civil Code (see above Set-off
following the sale of SME Receivables). This means that, also in case of insolvency of
the Seller, the Borrower may no longer exercise its rights of set-off where the
conditions for such set-off would only be met after receipt of the notice of the transfer
of the SME Receivables or where such set-off would arise in relation to transactions
between the Seller and the Borrower after such notice has been given. Based on case
law of the Belgian Supreme Court (Hof van Cassatie/Cour de Cassation) in respect of
Article 1295 of the Belgian Civil Code, this would apply even if the claims are closely
connected.

A set-off following the insolvency of the Seller would result in a loss of collections for
the Issuer and could therefore adversely affect the Issuer’s ability to make full
payments of principal and interest to the Noteholders.

This risk is, however, mitigated by the following considerations:

(a) the Transaction Documents provide mechanics to procure that notice of the
assignment is to be given by the Seller, the Issuer or the Security Agent prior
to insolvency of the Seller;

(b) as from the date of receipt of such notice a Borrower will no longer be entitled
to set-off amounts not yet due and payable on such date (see above); and

(©) that notice of the assignment can still be validly given following the
commencement of insolvency proceedings in respect of the Seller.

4.15.3 Defense of non-performance

Under Belgian law a debtor may in certain circumstances in case of default of its
creditor invoke the defense of non-performance, pursuant to which it would be entitled
to suspend payment under its obligations until its counterparty has duly discharged its
obligations due and payable to the debtor. The exception of non-performance is
subject to various conditions, the most important ones being: (a) the debt in respect of
which payment is suspended must be due and must be conditional upon payment of a
debt owed by the other party; (b) the other party must have defaulted on its debt, in a
material way; (c) the amount/value involved in the suspension must be in proportion to
the amount/value of the default; (d) finally, there must be a close interrelationship
between the two debts, typically such close interrelationship is accepted to exist where
both debts arise under the same contract or otherwise are so closely interrelated that
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they are a part of a single transaction (as to the possible existence of closely
interrelated debts, see Set-off upon or following insolvency of the Seller above). If all
such conditions are met, the defense of non-performance may be invoked by a
Borrower in respect of an SME Receivable.

The Issuer has been advised that:

(a) to date it is not established that the opinion that a contractual extension of
connection between debts (i.e. by way of general provisions of unicity of
accounts or a unilateral set-off provision as such, without the confirmation of
the existence of more inherent links between the debts involved) would in
itself constitute verknochtheid/connexité, is the prevailing position under
Belgian law;

(b) as far as the combination of the contractual extension of the concept of close
connection as set forth above with the defense of non performance is
concerned:

(1) such analysis has not been confirmed as such by case law;

(i1) such analysis in most cases assumes the acceptance by courts that a
contractual extension of close connection would in itself constitute
verknochtheid/connexité, whereas to date it is not established that such
acceptance is the prevailing position under Belgian law; and

(iii)  the view could be taken that the contractual extension of close
connection is not consistent with the use of the defense of non
performance because such defense traditionally implies an inherent
reciprocity of debts.

Furthermore, in respect of certain Borrowers, the risk that a Borrower would seek to
invoke the defence of non-performance in order to suspend payments under an SME
Loan is mitigated by the compensation available from the Protection Fund for deposits
and financial instruments (established by the Belgian act of 17 December 1998) and
the Special Protection Fund for deposits and life insurances (established by the
Belgian royal decree of 14 November 2008)(hereinafter the Protection Fund). This is
the case for Borrowers that satisfy the criteria laid down in article 11 of 4™ directive
78/660/EEC of the Council dated 25 July 1978 (i.e. Borrowers whose size remains
within the limitations to prepare abbreviated financial statement) and which may apply
to receive a compensation from the Protection Fund for eligible deposits held with the
Seller of up to a maximum of EUR 100,000.

In accordance with the rules applicable to interventions by the Protection Fund (as
most recently updated on 1 January 2011, the Intervention Rules), the actual amount
for which a compensation may be claimed by a client is determined by aggregating all
eligible claims of the client against the insolvent institution, per category, after
applying legal or contractual set-off against the debts of the client (Intervention Rule
22). Furthermore, in the event the client owes debts or obligations to the insolvent
institution in respect of which no set-off as referred to in Intervention rule 22 is
possible, reimbursement by the Protection Fund is only made after deduction of the
amount thereof (unless such debts or obligations are secured by acceptable security
interests other than the deposits in respect of which is compensation claim is made). In
order to receive its compensation payment by the Protection Fund, the client needs to
explicitly and simultaneously agree with a subrogation of the Protection Fund in its
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claims and possible revindication rights against the institution. In the event the
payment by the Protection Fund only results in a partial reimbursement or
compensation, the Intervention Rules nevertheless provide that the excess can still be
claimed against the insolvent institution pari passu with the claims of the Protection
Fund.

The Intervention Rules provide for strict deadlines to make a compensation claim with
the Protection Fund (in principle two or five month following the publication by the
Protection Fund of the occurrence of insolvency in the Official Belgian Gazette,
depending on the type of claim for which compensation is sought), upon the expiration
of which the possibility to make a claim with the Protection Fund will lapse. For an
eligible Borrower, the Protection Fund has the benefit of providing for a
straightforward procedure and the predictable outcome of a guaranteed reimbursement
of its compensation claim. Invoking the defense of non-performance on the contrary
exposes the Borrower to litigation with an uncertain outcome, the risk of default under
its SME Loan and risk of losing the opportunity to claim against the Protection Fund.

If a court would accept that the conditions of the defense of non-performance are
satisfied (amongst others that both debts are “closely connected”, also from the point
of view of the Borrower), such defense may be enforceable against the Issuer
following notification of the transfer of the SME Loan and is not addressed by Article
1295 of the Belgian Civil Code and the Supreme Court case law referred to above.

4.15.4 Mobilisation law

The Mobilisation Law includes provisions which aim to mitigate or eliminate the risk
of the occurrence of prejudicial set-off or the defence of non-performance post-
assignment and post-insolvency of the Seller. The Transaction Documents include
provisions to the effect that following the entry into force of the Mobilisation Law the
delivery of an additional legal opinion to the Issuer and Moody’s and DBRS in respect
of the remaining risks of set-off and the defence of non-performance, may reduce the
Risk Mitigation Deposit Amount that the Seller would have to post upon the
occurrence of certain rating downgrades(see Section 12.7.1 below).

Parallel Debt

Under Belgian law no security right can be validly created in favour of a party which is not the
creditor of the claim which the security right purports to secure. Consequently, in order to
secure the valid creation of the security in favour of the Security Agent and the other Secured
Parties, the Issuer has in the Parallel Debt Agreement, as a separate and independent
obligation, by way of parallel debt, undertaken to pay to the Security Agent amounts equal to
the amounts due by it to all the Secured Parties.

Any payments in respect of the Parallel Debt and any proceeds received by the Security Agent
may in the case of an insolvency of the Security Agent not be separated from the Security
Agent's other assets, so the Secured Parties accept a credit risk on the Security Agent.

In addition, the Security Agent has been (i) designated as representative (vertegenwoordiger /
représentant) of the Noteholders in accordance with article 27 and article 106 of the UCITS
Act and (ii) as irrevocable agent (mandataris /| mandataire) of the other Secured Parties. In
each case its powers include the acceptance of the pledges and the enforcement of the rights of
the Secured Parties.
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Based on the above and even though there is no Belgian statutory law or case law in respect of
parallel debt or case law in respect of Articles 27 and 106 of the UCITS Act to confirm this,
the Issuer has been advised that such a parallel debt creates a claim of the Security Agent
thereunder which can be validly secured by a pledge such as the pledge created by the Pledge
Agreement and that, even if that were not the case, the pledges created pursuant to the Pledge
Agreement should be valid and enforceable in favour of the Security Agent and the other
Secured Parties).

Enforcement of Security for the Notes

The Pledge Agreement is governed by Belgian law. Under Belgian law, upon enforcement of
the security for the Notes, the Security Agent, acting in its own name, as creditor of the
Parallel Debt, as representative of the Noteholders and as agent of the other Secured Parties,
will be permitted to collect any moneys payable in respect of the SME Receivables, any
moneys payable under the contracts pledged to it and any moneys standing to the credit of the
Issuer Accounts and to apply such moneys 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 commercial court (rechtbank van koophandel/tribunal de commerce) for
authorisation to sell the pledged assets. The Secured Parties will have a first ranking claim
over the proceeds of any such sale. Other than claims under the SRPA in relation to a material
breach of a warranty and a right to be indemnified for all damages, loss and costs caused by
such breach and a right of action for damages in relation to a breach of the Servicing
Agreement, the Issuer and the Security Agent will have no other recourse to the Seller.

The terms on which the Security will be held will provide that upon enforcement, certain
payments (including inter alia all amounts payable to the Security Agent, the Servicer, the
GIC Provider, the Swap Counterparty, the Administrator, the Corporate Services Provider and
the Accounting Services Provider by way of fees, costs and expenses) will be made in priority
to payments of interest and principal on the Notes. All such payments which rank in priority to
the Notes and all payments of interest and principal on the Notes will rank ahead of all
amounts then owing to the Seller under the SRPA.

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 not an active
and liquid secondary market for loans to small and medium sized enterprises in Belgium.
Accordingly, there is a risk 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
S0.

The enforcement rights of creditors are stayed during bankruptcy proceedings. The Secured
Parties will be entitled to enforce their security, but only after the verification of claims
submitted in the bankrupt estate has been completed and the liquidator (curator/curateur) and
the supervising judge have drawn up a record of all liabilities. This normally implies a stay of
enforcement of about two (2) months, but the liquidator may ask the court to suspend
individual enforcement for a maximum period of one year from the date of the bankruptcy
judgement. This stay of enforcement does not apply, however, to the enforcement of a pledge
over a bank account and would not be applicable to the Issuer Accounts.
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4.19.

4.20.

Foreclosure of the Loan Security

Without prejudice to the information set out in Section 14 below, in case of the procedures set
out in Schedule 1 to the Servicing Agreement (Foreclosure Procedures), the sale proceeds of
the sale of the Loan Security may not entirely cover the outstanding amount under such SME
Loan. 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. Moreover, if action is
taken by a third party creditor against a Borrower prior to ING acting as Servicer following the
sale of the SME Receivables to the Issuer, the Seller will not control the Foreclosure
Procedures but rather will become subjected to any prior foreclosure procedures initiated by a
third party creditor prior to the institution of Foreclosure Procedures by ING.

All Sums Security Interest

The Loan Security securing an SME Loan (which may include, inter alia, Mortgages, floating
charges (pand handelszaak / gage sur fonds de commerce) granted under the Belgian Act of 25
October 1919 on the pledge over a business (Wet van 25 oktober 1919 betreffende het in pand
geven van een handelszaak, het endossement van de factuur, de aanvaarding en de keuring
van de rechtstreeks voor het verbruik gedane leveringen/ Loi du 25 Octobre 1919 sur la mise
en gage du fonds de commerce l'escompte et le gage de la facture ainsi que [’agréation et
l’expertise des fournitures faites directement a la consummation) (Floating Charges),
farmers’ liens under the Belgian Act of 15 April 1884 on farmers’ loans
(landbouwlening/préts agricoles) (Farmers’ Liens) and joint and several guarantees, does not
necessarily only secure such SME Loan, but often also secures (i) in case the SME Loan
constitutes a term advance under a Credit Facility, all advances made and other obligations
included (geimputeerd/imputé) from time to time under such Credit Facility (see also Section
4.11 above), or (ii) in many cases, all other amounts which the Borrower owes or in the future
may owe to the Seller (4l Sums Security Interests)(Shared Security Interests).

To mitigate any competing claims in respect of any SME Loan secured by Shared Security
Interests, the SRPA provides that all loans or other debts which are secured by the same Loan
Security and all loans and other obligations originated under or included (geimputeerd/imputé)
in the same Credit Facility are subordinated to the SME Receivables in relation to all sums
received out of the enforcement of the Shared Security Interest. To the extent the Shared
Security Interest consist of a Mortgage, this subordination could be considered as an
intercreditor arrangement which is subject to article 5 of the Mortgage Law. Pursuant to article
5 the effectiveness of an intercreditor arrangement in respect of the ranking of a mortgage
requires a notarial deed and marginal notation of the transfer or pledge in the local mortgage
register. The subordination provided for in the SRPA will not be notarised and will not be
registered in the local mortgage register. As a consequence such subordination may not be
enforceable against third parties (including third party creditors of the Seller) to the extent
such subordination relates to loans or other obligations existing on the date of the sale of the
SME Loan to the Issuer, including possibly obligations existing on such date and included
(geimputeerd/imputé) in the same Credit Facility after such date.

Mortgage Mandates

Certain SME Loans secured over real property are not secured by an actual registered
Mortgage, but only by 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 real property (onroerend goed / bien immobilier), but would first need to be
converted into a Mortgage. The Mortgage Mandate is an irrevocable power of attorney
granted by a Borrower or a third party provider of Related Security to certain attorneys
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enabling them to create a Mortgage as security for the SME Loan, or, as the case may be, for
other existing or future loans or all other sums owed by the Borrower to the Seller at any stage.
The Issuer has been advised that the benefit of a Mortgage that has been created upon a
conversion of such mandate into an actual mortgage to secure the SME Loan, can most likely
not be conferred upon the Issuer. The Mobilisation Law includes provisions which make that
the benefit of a Mortgage Mandate may be transferred to the Issuer and the benefit of a
Mortgage that has been created as a consequence of such conversion may be conferred on the
Issuer. If the Mobilisation Law only enters into force after the Closing Date, the Issuer and the
Seller shall execute an agreement to the effect that these provisions of the Mobilisation Law
will apply to this Transaction as from the Closing Date.

Floating Charge Mandates

Certain SME Receivables are secured by a Floating Charge Mandate. Like the Mortgage
Mandate, a Floating Charge Mandate does not constitute an actual security which creates a
priority right of payment out of the proceeds of a sale of the pledged business (handelszaak /
fonds de commerce), but would first need to be converted into a Floating Charge. The
Floating Charge Mandate is an irrevocable power of attorney granted by a Borrower or a
third party provider of Related Security to certain attorneys enabling them to create a Floating
Charge as security for the SME Loan, or, as the case may be, for other existing or future loans
or all other sums owed by the Borrower to the Seller at any stage. A Floating Charge will only
become enforceable against third parties upon registration of the Floating Charge at the
Mortgage Registrar.

Under the Floating Charge Mandate included in the Standard SME Loan Documentation, the
attorney does in principle only have the power to create a Floating Charge in favour of the
Seller. The Issuer has been advised that following the sale and assignment of the SME
Receivables from the Seller to the Issuer, the related Floating Charge Mandate cannot be
converted in order to create a priority right in favour of the Issuer. The Mobilisation Law
includes provisions which make that the benefit of a Floating Charge Mandate may be
transferred to the Issuer and the benefit of a Floating Charge that has been created as a
consequence of such conversion may be conferred on the Issuer. If the Mobilisation Law only
enters into force after the Closing Date, the Issuer and the Seller shall execute an agreement to
the effect that these provisions of the Mobilisation Law will apply to this Transaction as from
the Closing Date.

Intercreditor Agreements

The SME Loans may include loans in respect of which the Seller has entered into intercreditor
agreements with other lenders. Such intercreditor agreements may include provisions pursuant
to which (a) the enforcement proceeds of Related Security relating to the SME Loan may need
to be shared with other lenders and/or the Seller will take part of the benefit of security
interests provided by the Borrower to such other lenders and/or (b) the Seller has agreed to
consult with other lenders in respect of decisions and actions in relation to the SME Loan and
the Related Security relating to the SME Loan and/or making such decisions or actions
dependent on the prior notification or the consent of (a majority of the) other lenders. The
Seller will represent that any intercreditor agreements will not restrict the assignment of any of
the SME Loans and the Collateral relating thereto.
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Preferred Creditors under Belgian Law

Belgian law provides that certain preferred rights (priviléeges/voorrechten) may rank ahead of a
mortgage or other security interest. These liens include the lien for legal costs incurred in the
interest of all creditors, or the lien for the maintenance or conservation of an asset.

In addition, if a debtor is declared bankrupt while or after being subject to a reorganisation
with creditors (réorganisation judiciaire/gerechtelijk reorganisatie), then any new debts
incurred during the reorganisation procedure may be regarded as being debts incurred by the
bankrupt estate ranking ahead of debts incurred prior to the reorganisation procedure. These
debts may rank ahead of debts secured by a security interest to the extent they contributed to
safeguarding such security interest. Similarly, debts incurred by the liquidator of a debtor after
such debtor’s declaration of bankruptcy may rank ahead of debts secured by a security interest
if the incurring of such debts were beneficial to the secured creditor.

In addition, pursuant to the Conditions, the claims of certain creditors will rank senior to the
claims of the Noteholders by virtue of the relevant priority of payment referred to therein. See
further Section 5.

The characteristics of the SME Loans may change from time to time

There is no guarantee that the characteristics of any SME Loan related to SME Receivables
assigned to the Issuer after the Closing Date will have the same characteristics as the SME
Loans as of the first purchase, in particular, such new SME Loans may have different payment
characteristics from the SME Loans assigned to the Issuer as of the first purchase. The
ultimate effect of this could be to delay or reduce the payments on the Notes or to increase the
rate of repayment of the Notes.

This risk related to the charcteristics of the new SME Loans is however mitigated by the fact
that such SME Loans will comply with the Eligibility Criteria as set forth in sub-section 72.2.2
- Eligibility Criteria.

Payments on the SME Loans are subject to credit, liquidity and interest rate risks

Payments on the SME Loans are subject to credit, liquidity and interest rate risks. This may be
due to, among other things, market interest rates, general economic conditions, the financial
standing of Borrowers and similar factors. Other factors such as loss of earnings may lead to
an increase in delinquencies and bankruptcy filings by Borrowers and could ultimately have an
adverse impact on the ability of Borrowers to repay their SME Loans. The ultimate effect of
this could be to delay or reduce the payments on the Notes or to increase the rate of repayment
of the Notes.

Risks of losses associated with declining values of mortgaged assets or pledged business

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 and/or the pledged business and/or
the encumbered exploitation securing the SME Loans. No assurance can be given that values
of the mortgaged assets and/or the pledged business and/or the encumbered exploitation have
remained or will remain at the level at which they were on the date of origination of the related
Loans. A decline in value of the relevant mortgaged assets and/or the pledged business and/or
the encumbered exploitation may result in losses to the relevant Noteholders if the relevant
security rights on the relevant mortgaged assets and/or the pledged business and/or the
encumbered exploitation are required to be enforced. The Seller will not be liable for any
losses incurred by the Issuer in connection with the Loans.
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Tax treatment of interest payments by the Borrowers under the SME Loans under
article 198, 11° of the BITC 1992

Under Belgian income tax, at arm’s length interest payments by a borrower on loans relating
to such borrower’s professional activities (such as the SME Loans) are generally tax
deductible as professional expenses. In respect of entities subject to Belgian corporate income
tax, the deduction of such interest payments as professional expenses is, as a rule, nevertheless
disallowed in the event that:

(a) the real beneficiary of the interest payments due under the loans is not subject to
income tax or, in respect of that income, is subject to a taxation regime which is
considerably more advantageous than the regular income tax regime for Belgian
corporate residents, or is an entity affiliated to the Borrower; and

(b) the aggregate amount of the loans referred to sub (a) above exceeds five times the sum
of:
(1) the taxed reserves of such borrower at the beginning of the taxable period; and

(i1) the paid-up capital of such borrower at the end of the taxable period,

whereby the tax deduction is disallowed to the extent that the debt to equity ratio as referred to
under (b) (the Debt to Equity Ratio) exceeds 5 to 1 (article 198, 11° of the BITC 1992).

As set out below (see Section 6.8), a V.B.S. such as the Issuer is subject to corporation tax at
the current ordinary rate of 33.99 per cent, but its tax base is notional. The Issuer can only be
taxed on any disallowed expenses and any abnormal or gratuitous benefits received. Interest
payments which the Issuer receives on the SME Loans are therefore not included in its tax
base.

Based on a strict reading of article 198, 11° of the BITC 1992 and in the absence of case law
and/or commentaries by the tax administration formally discarding the application of this
article for interest payments made to a V.B.S., it cannot be excluded that the Issuer might be
considered as an entity which is subject to a taxation regime which is considerably more
advantageous than the regular income tax regime for Belgian corporate residents and that
interest payments made to the Issuer under SME Loans are not tax deductible for the
Borrowers in respect of which, and to the extent that, the 5 to 1 debt equity ratio is exceeded.
The Issuer has however been advised that:

(a) the application of article 198, 11° of the BITC 1992 in the case of a securitization
transaction with the Issuer would lead to inequitable results given that the Borrower
who loses the tax deduction, was not involved with and, before being notified thereof,
was even not aware of, the transfer of its Loan to a V.B.S.;

(b) from the set-up of the credit structure of the Transaction under which all Interest
Available Amounts are immediately distributed on a quarterly basis in accordance
with the relevant Priority of Payments (see Section 5 below) in line with the specific
purpose of the Issuer, which is to provide funding to the Seller through the
securitization of SME Loans, it follows that in principle the accounting result of the
Issuer should be zero. To the extent the Issuer would have been taxed under the
regular corporate income tax regime, its taxable result should therefore in principle
also have been zero. A convincing argument could therefore be made that in respect of
the income derived from the interest payments received under the SME Loans, the
Issuer is not subject to an income tax regime that is considerably more advantageous
than the regular income tax regime for Belgian corporate residents and that even under
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a strict reading, article 198, 11° of the BITC 1992 should not be applied to interest
payments made to a V.B.S.; and

(© the Minister of Finance has informally acknowledged that the interest disallowance
under Article 198, 11° of the BITC 1992 is not meant to be triggered by a
securitization of SME loans and that an official Ministerial statement to that effect is
in the process of being prepared.

On the basis of the above considerations, a challenge of the deduction of interest payments on
the SME Loans by the tax administration on the basis of article 198, 11° of the BITC 1992
should be very unlikely. Prior to the date the Borrower is being notified of the assignment of
the SME Loans, this conclusion is further supported by the fact that the Borrower continues to
make all payments under its SME Loan to, and is only able to validly discharge its obligations
by payment to, its initial creditor (i.e. ING) and not to the Issuer.

However, in the event article 198, 11° of the BITC 1992 would be invoked successfully by the
tax administration, as a result of which the Borrower might incur a loss due to the reduced
deductibility of its interest payments, the Borrower might want to hold the Seller liable for its
loss and might refuse to pay an amount under its SME Loan corresponding to its loss. This
unlikely risk is, however, further mitigated by the fact that under the SRPA and the Servicing
Agreement the Seller will agree to indemnify the Issuer for any such reduction in payment
resulting from the Seller being found liable for the loss of the Borrower and the Borrower
refusing to pay a corresponding amount under its SME Loan.

Change in law

The structure of the transaction described in this Prospectus and, inter alia, the issue of the
Notes are based on law, tax rules, regulations, guidelines, rates and procedures, and
administrative practice in effect at the date of this Prospectus. 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. See also
Condition 5.8 (Optional Redemption in case of Change of Law).

Data Protection

To the extent the transfer of SME Loans entails the transfer of personal data in relation to the
Borrowers, the transfer of SME Loans by the Seller to the Issuer in connection with the
Transaction includes a processing of personal data under the Belgian Act of 8 December 1992
on the protection of privacy (the Belgian Privacy Act).

The Belgian Privacy Act permits the processing of personal data under several permissibility
grounds, including (a) the prior consent of the data subject, (b) the necessity to process the
personal data in order to execute an agreement to which a data subject is a party, and (c) the
necessity to process the personal data for legitimate interests of the controller of the processing
(insofar as these interests are not outweighed by the legitimate interests of the data subject). It
seems reasonable to take the view that the transfer of data relating to the SME Loans by the
Seller to the Issuer is permitted under the latter two grounds, so that the prior consent of the
Borrowers must not be obtained.

Without regulatory guidance, there is however no complete certainty whether this is sufficient
to fully comply with the Belgian Privacy Act and its implementing regulations.

Prospectus of the Belgian Lion SME II Transaction 63



4.30.

4.31.

4.32.

4.33.

4.34.

Reliance on ING Belgium NV /SA

The ability of the Issuer to duly perform its obligations under the Notes will depend to a large
extent on the due performance by other transaction parties of their obligations and duties under
the Transaction Documents. Thus the Issuer will in particular be dependent on ING Belgium
NV / SA as GIC Provider, Servicer, Corporate Services Provider, Accounting Services
Provider, Swap Counterparty, Subordinated Loan Provider and Domiciliary Agent. This risk is
mitigated by rating triggers on ING Belgium NV/SA under the relevant Transaction
Documents.

Conflicts of interest

ING Belgium NV / SA is acting in a number of capacities (as GIC Provider, Servicer, Interest
Swap Counterparty, Domiciliary Agent, Calculation Agent, Subordinated Loan Provider and
Listing Agent) in connection with the Transactions described herein. In acting in such
capacities in connection with such transactions, ING Belgium 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.

Noteholders should therefore be aware that a conflict of interest could arise between the
various roles of ING Belgium NV / SA and that ING Belgium NV / SA has no implicit or
explicit obligation or duty to act in the best interest of the Noteholders when performing its
various functions.

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 Loans. The Issuer will not have
any obligation to keep any Noteholder or any other person informed as to matters arising in
relation to the SME Loans, except for the information provided in the Investor Report
produced by the Administrator and which will be made available as set out in Section 21 -
General Information.

Force Majeure

Belgian law recognised the doctrine of overmacht/force majeure, permitting a party to
contractual obligation to be freed from such obligation upon the occurrence of an event which
renders impossible the performance of such contractual obligation. There can be no assurance
that any of the parties to the Transaction Documents will not be subject to a overmacht/force
majeure event leading them to be freed from their obligations under the Transaction
Documents to which it is a party. This could prejudice the ability of the Isseur to meet its
obligations.

Factors which might affect an investor’s ability to make an informed assessment of the
risks associated with Notes issued under the Transaction

Investors in the Notes must be able to make an informed assessment of the Notes, based upon
full knowledge and understanding of the facts and risks. Investors must determine the
suitability of that investment in light of their own circumstances. The following factors might
affect an investor's ability to appreciate the risk factors outlined below, placing such investor
at a greater risk of receiving a lesser return on his investment:
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(a) if such an investor does not have sufficient knowledge and experience to make a
meaningful evaluation of the Notes and the merits of investing in the Notes in light of
the risk factors outlined below;

(b) if such an investor does not have access to, and knowledge of, appropriate analytical
tools to evaluate, in the context of his particular financial situation, the significance of
these risk factors and the impact the Notes will have on his overall investment
portfolio;

(©) if such an investor does not have sufficient financial resources and liquidity to bear all
of the risks of an investment in the Notes;

(d) if such an investor does not understand thoroughly the terms of the Notes and is not
familiar with the behaviour of any relevant indices in the financial markets (including
the risks associated thereof) as such investor is more vulnerable from any fluctuations
in the financial markets generally; and

(e) if such an investor is not able to evaluate (either alone or with the help of a financial
adviser) possible scenarios for economic, interest rate and other factors that may affect
his investment and his ability to bear the applicable risks.

Eurosystem collateral

The European Central Bank does not provide any pre-issuance advice regarding the eligibility
of assets as Eurosystem collateral. The Eurosystem does only provide counterparties with
advice regarding the eligibility of assets as Eurosystem collateral if such assets are submitted
to it as collateral. No representations or warranties are therefore given by the Issuer, the
Manager or any affiliated person as to whether the Notes will be accepted as eligible collateral
within the Eurosystem and none of the Issuer and the Manager nor any affiliated person will
have any liability or obligation in relation thereto if the Notes are at any time deemed
ineligible for such purposes.

Implementation of regulatory changes that may affect the liquidity 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 a raft of measures for increased
regulation which are currently at various stages of implementation and which may have an
adverse impact on the regulatory capital charge to certain investors in securitisation exposures
and/or the incentives for certain investors to hold asset-backed securities, and may thereby,
amongst other things, affect the liquidity of such securities. Investors in the Notes are
responsible for analysing their own regulatory position and none of the Issuer, the Manager,
the Arranger or the Seller makes any representation to any prospective investor or purchaser of
the Notes regarding the regulatory capital treatment of their investment in the Notes on the
Closing Date or at any time in the future.

In particular, investors subject to European supervision should be aware of Article 122a of the
Capital Requirements Directive which applies in general to newly issued asset-backed
securities after 31 December 2010. Article 122a restricts a EU regulated credit institution from
investing in asset-backed securities unless the originator, sponsor or original lender in respect
of the relevant securitisation has explicitly disclosed to the EU regulated credit institution that
it will retain, on an ongoing basis, a net economic interest of not less than 5% in respect of
certain specified credit risk tranches or asset exposures, as contemplated by Article 122a.
Article 122a also requires a EU regulated credit institution to be able to demonstrate that it has
undertaken certain due diligence in respect of, amongst other things, its note position and the
underlying exposures and that procedures are established for such activities to be conducted on
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an on-going basis. Failure to comply with one or more of the requirements set out in Article
122a will result in the imposition of a penal capital charge on the notes acquired by the
relevant investor.

Article 122a applies in respect of the Notes. Investors should therefore make themselves aware
of the requirements of Article 122a (and any corresponding implementing rules of their
regulator), where applicable to them, in addition to any other regulatory requirements
applicable to them with respect to their investment in the Notes.

The Seller has undertaken to retain a material net economic interest of not less than 5% in the
securitisation transaction in accordance with Article 122a of the EU Capital Requirements
(Directive numbers 2006/48/EC and 2006/49/EC (as amended, including by EU Directive
2009/111/EC)) (the Capital Requirements Directive) (which does not take into account any
corresponding implementing rules or other measures made in any EEA state). As at the
Closing Date, such interest will be comprised of entire Class B Notes. 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 SRPA. In
addition to the information set out herein and forming part of this Prospectus, the Seller has
undertaken to make available materially relevant data with a view to complying with Article
122a, which can be obtained from the Seller upon request. After the Closing Date, the Issuer
will prepare Quarterly Investor Reports wherein relevant information with regard to the
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 Quarterly
Investor Report. Such information can be obtained from the website
http://www.ing.be/about/showdoc.jsp?docid=166151 en&menopt=pub|cps|blr&menopt=pub|c

s|blr. 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 122a of the Capital Requirements
Directive 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 122a of the Capital Requirements Directive 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.

U.S. Foreign Account Tax Compliance withholding may affect payments on the Notes

The Foreign Account Tax Compliance provisions of the Hiring Incentives to Restore
Employment Act, (FATCA) generally impose a new reporting regime and potentially a 30%
withholding tax with respect to certain payments to certain non-US financial institutions
(including entities such as the Issuer) (each, a foreign financial institution, or FFI (as defined
by FATCA)) that do not enter into and comply with an agreement with the U.S. Internal
Revenue Service (IRS) to provide certain information on the holders of its debt or equity
(other than debt or equity interests that are regularly traded on an established securities
market). The new withholding regime will be phased in beginning in 2014.

The IRS has not yet provided comprehensive guidance regarding FATCA and no assurance
can be provided that the Issuer will enter into such an agreement with the IRS. If the Issuer
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does not enter such an agreement, the Issuer would be subject to a 30 per cent. withholding tax
on all, or a portion of all, payments received from U.S. sources and from compliant FFIs. Any
such withholding imposed on the Issuer may reduce the amounts available to the Issuer to
make payments on the Notes and there will be no “gross up” (or any other additional amount)
payable by way of compensation to the holders for the deducted amount.

In the alternative, if the Issuer determines that it must comply with FATCA in order to receive
certain payments free of U.S. withholding tax, holders may be required to provide certain
information, (or, for certain non-US financial institutions, otherwise comply with FATCA) to
avoid withholding on amounts paid to such holder. The Issuer and other FFIs through which
payments on the Notes are made may be required to withhold U.S. tax at a rate of 30% on all,
or a portion of, payments made after 31 December 2014 in respect of any Notes which are
treated as equity for U.S. federal tax purposes if the Issuer has a positive "pass thru
percentage" (as defined by FATCA), and A) a noteholder does not provide sufficient
information to establish whether the investor is a U.S. person or should otherwise be treated as
holding a "United States account" of such Issuer or (B) any FFI through which payment on
such Notes is made is not a participating FFI.

If an amount in respect of U.S. withholding tax is deducted or withheld from interest, principal
or other payments on the Notes as a result of a holder’s failure to comply with these rules or as
a result of the presence in the payment chain of a non-participating FFI, the terms of the Notes
will not require any person to pay additional amounts as a result of the deduction or
withholding of such tax. As a result, investors may, if FATCA is implemented as currently
proposed by the IRS, receive less interest or principal than expected.

The Issuer believes that the risks described above are certain of the principal risks inherent in
the Transaction for the Noteholders but the inhability of the Issuer to pay interest or repay
principal on the Notes may occur for other reasons and, accordingly, the Issuer does not
represent that the above statements of the risks of holding the Notes are comprehensive. While
the various structural elements described in the Prospectus are intended to lessen some of
these risks for Noteholders there can be no assurance that these measures will be sufficient or
effective to ensure payment to the Noteholders of interest and principal on such Notes on a
timely basis at all.

CREDIT STRUCTURE

The following section is a summary of certain aspects of the issue of the Notes and the
transaction in connection with the issue of the Notes of which prospective Noteholders should
be aware, but it is not intended to be exhaustive. Prospective Noteholders should also read the
detailed information set out elsewhere in this Prospectus. If you are in any doubt about the
contents of this Prospectus, you should consult an appropriate professional adviser.

Interest and interest rates on the SME Loans
5.1.1 Interest and interest rates

The SME Receivables sold and assigned to the Issuer at the Closing Date and the New
SME Receivables which may be sold and assigned to the Issuer thereafter up to the
Mandatory Amortisation Date bear:

(a) either a fixed rate interest for the entire term of the SME Loan (in certain
cases, subject to reset from time to time on dates agreed with the Borrower);
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(b) or a floating rate of interest.

Interest rates vary between individual SME Loans. The actual amount of revenue
received by the Issuer under the SME Receivables will vary during the life of the
Notes as a result of the level of delinquencies, defaults, repurchases, 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 possible variations in certain costs and expenses of the Issuer and fluctuations
in EURIBOR. The eventual effect of such variations could lead to non-payment of
certain items under the Interest Priority of Payments.

Prepayment Penalties and default interest

In accordance with the contractual terms included in the SME Loan Documents
certain prepayment penalties (wederbeleggingsvergoeding/indemnité de remploi ) may
be due on certain SME Loans in the event of a voluntary prepayment of principal on
the SME Loans prior to their scheduled due date (the Prepayment Penalties).
Furthermore, the contractual terms of the SME Loan Documents may provide for
default interest (nalatigheidsinterest/intérét moratoire) to be applicable in respect of
arrears on the SME Loans.

5.2. Cash Collection

5.2.1

5.2.2

Seller Cash Collection

Until a Notification Event, all payments made by Borrowers will be credited to an
account in the name of the Seller held with ING which is administered by the Servicer,
and any account replacing such account in accordance with the Transaction
Documents (the Collection Accounts).

The Servicer, on behalf of the Seller, shall procure that on or prior to the tenth (10™)
calendar day of each month (or the first following Business Day if such day is not a
Business Day,)(the Monthly Sweep Date), all amounts of principal, interest,
prepayment penalties and default interest received by the Seller in respect of the SME
Receivables during the related Monthly Collection Period are swept to the Transaction
Account.

If at any time the ratings of ING fall below the Minimum Ratings, the Seller shall (i)
within 30 calendar days as of such downgrade, ensure that the maximum period during
which amounts will be held in the Collection Accounts before being swept into the
Transaction Account will be two (2) Business Days or (ii) as soon as reasonably
possible, but no later than 30 calendar days as of the occurrence of such downgrade,
open the Commingling Reserve Account and constitute a Commingling Reserve
Amount (See Section 12.6.2 — Commingling Reserve Amount below). The choice
between (i) and (ii) is left to the discretion of the Seller.

Collection Period

In respect of any relevant Quarterly Payment Date, the period from (and including) the
first (1¥) calendar day of the month in which the immediately preceding Quarterly
Payment Date fell to (but excluding) the first (1*') calendar day of the month in which
such relevant Quarterly Payment Date falls shall be the Collection Period, except for
the first Collection Period which shall be, in relation to interest receipts, the period
from (and including) the Closing Date to (but excluding) 1 October 2012 and, in
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5.3.

relation to principal receipts, the period from (and including) 1 April 2012 to (but
excluding) 1 October 2012.

In respect of any relevant Monthly Sweep Date, the period from (and excluding) the
last Business Day of the month falling two (2) calendar months prior to the calendar
month in which the immediately preceding Monthly Sweep Date fell to (but including)
the last Business Day of the month falling two (2) calendar months prior to the
calendar month in which such relevant Monthly Sweep Date falls shall be the Monthly
Collection Period except for the first Monthly Collection Period which shall be the
period from (and including) the Closing Date to (and including) September 2012.

The Issuer Accounts

The Transaction Account, the Reserve Account, the Further Drawdown Account, the Expenses
Account, the Risk Mitigation Deposit Account, the Commingling Reserve Account, the Share
Capital Account and the Swap Collateral Account (if any) (together the Issuer Accounts) will
be held at the GIC Provider.

Share Capital Account means the bank account by the Issuer in which (i) the share capital
portion allocated to Compartment Belgian Lion SME II and (ii) the interests accrued on the
Share Capital Account are held.

5.3.1

5.3.2

Funds to be credited to the Transaction Account

The Issuer will maintain with the GIC Provider the transaction account (the
Transaction Account) into which in addition to any interest accrued on the
Transaction Account, the Servicer, on behalf of the Issuer, shall credit all amounts
received:

(a) in respect of the SME Receivables;
(b) from the Swap Counterparty under the Swap Agreement;

(© from any of the other parties to the Transaction Documents;
(d) as retained interest for non-Eligible Holders; and
(e) as accrued interest on the Reserve Account or as funds drawn from the

Reserve Account.

Prior to an Enforcement Event, payments will be made from the Transaction Account
during each Interest Period on the Quarterly Payment Date in accordance with the
Interest Priority of Payments and the Principal Priority of Payments as set out in
Section 5.7.

The Reserve Account

On or before the Closing Date, the Issuer and the Subordinated Loan Provider will
enter into a subordinated loan agreement under which the Subordinated Loan Provider
makes a subordinated loan in the amount of EUR 197,625,000.00 available to the
Issuer. The amounts made available under the Subordinated Loan Agreement will be
fully drawn and credited to the Reserve Account on the Closing Date. The amount
standing to the credit of the Reserve Account will accrue interest at a rate equal to
three months’ Euribor minus a margin of 10 bps.

As long as the Interest Available Amount in relation to a Quarterly Payment Date
(excluding any amounts which can be drawn from the Reserve Account (item (g)
under Section 5.7.2)) is sufficient to meet the Issuer’s payment obligations under items
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(i) up to and including (vi) of the Interest Priority of Payments, the purpose of the
Reserve Account will be to enable the Issuer to meet the Issuer’s payment obligations
under items (vii) of the Interest Priority of Payments in the event and to the extent the
Interest Available Amount (excluding item (g)) is not sufficient to enable the Issuer to
meet such payment obligations on a Quarterly Payment Date.

In the event the Interest Available Amount in relation to a Quarterly Payment Date
(excluding any amounts which can be drawn from the Reserve Account (item (g)
under Section 5.7.2)) is not sufficient to meet the Issuer’s payment obligations under
items (i) up to and including (vi) of the Interest Priority of Payments, 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 (vii) of the Interest Priority of
Payments in the event and to the extent the Interest Available Amount (excluding its
item (g)) is not sufficient to enable the Issuer to meet such payment obligations on a
Quarterly Payment Date.

If and to the extent that the Interest Available Amount on any Quarterly Payment Date
exceeds the aggregate amount applied in satisfaction of items (i) up to and including
(vii) of the Interest Priority of Payments, such amount will be credited to the Reserve
Account until the balance standing to the credit thereof equals the Reserve Account
Target Level. If and to the extent that the Interest Available Amount (which would
remain available after satisfaction of items (i) up to and including (vii) of the Interest
Priority of Payments) exceeds the amount required to deposit in, or replenish, the
Reserve Account up to the Reserve Account Target Level, such excess amount will be
used as part of the Interest Available Amount towards satisfaction of items (ix) up to
and including (xv) of the Interest Priority of Payments.

On the Quarterly Payment Date on which the Class A Notes have been redeemed in
full, the Reserve Account Target Level becomes zero and the remaining balance
standing to the credit of the Reserve Account will be transferred to the Transaction
Account as Reserve Account Excess and form part of the Interest Available Amount
on such date.

The Reserve Account Deficiency Amount means in respect of any Quarterly Payment
Date, the amount by which (i) the balance of the Reserve Account on the Closing Date
exceeds (ii) the balance of the Reserve Account on the Quarterly Calculation Date
immediately preceding such Quarterly Payment Date (taking into account any
drawings required to be made to satisfy items (i) through (vi) of the Interest Priority of
Payments).

The Reserve Account Excess means the balance standing to the credit of the Reserve
Account after redemption in full of the Class A Notes.

The Reserve Account Target Level means:
(a) EUR 197.625.000; or

(b) an amount between EUR 197,625,000 and EUR 164,687,500, if the following
conditions are cumulatively met:

(1) the law on miscellaneous measures to ease the mobilisation of
receivables in the financial sector (wet betreffende diverse
maatregelen ter vergemakkelijking van de mobilisering van
schuldvorderingen in de financiéle sector / loi relative a des mesures
diverses pour faciliter la mobilisation de créances dans le secteur
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financier), which was approved by the Belgian Chamber of
Representatives (Belgische Kamer van volksvertegenwoordigers /
Chambre des représentants de Belgique) on 18 July 2012 and by the
Belgian Senate (Belgische Senaat / Sénat de Belgique) on 19 July
2012 (the Mobilisation Law) has entered into effect; and

(i1) the Administrator has given prior written notice of the fact that the
Mobilisation Law has entered into force, including a legal opinion, to
Moody’s and DBRS; and

(iii)  the Administrator has given prior written notice to Moody’s and
DBRS of the proposed reduced amount of the Reserve Account Target
Level to be incorporated in the Transaction structure; and

(iv)  Moody’s has confirmed that the then assigned rating to the Class A
Notes will not be adversely affected as a result of such new reduced
Reserve Account Target Level; or

(©) zero, upon redemption in full of the Class A Notes.
5.3.3 The Further Drawdown Account

On the Closing Date the Issuer will also deposit part of the proceeds of the Notes in an
account maintained with the GIC Provider (the Further Drawndown Account) for an
amount corresponding to the aggregate Undrawn Amounts in relation to the Non-Fully
Drawn Loans. Thereafter, in the event of a purchase of New SME Receivables in
respect of a Non-Fully Drawn Loan, the Issuer shall apply part of the Replenishment
Available Amount corresponding to the Undrawn Amount of such SME Loan in order
to fund the Further Drawdown Account. The Further Drawdown Account will be
debited on each Monthly Sweep Date (until fully depleted) (i) for payments for the
benefit of the Seller upon Undrawn Amounts being paid out to or on behalf of the
Borrowers; and (ii) for an amount equal to the Undrawn Amounts in respect of which
the Seller has no further obligation to make payments to the relevant Borrowers,
which will then be credited to the Transaction Account. The amount under (ii) will
form part of the Principal Available Amount.

For this purpose an Undrawn Amount”’ in relation to an SME Loan, means such part
of an SME Loan that has not been drawn down by the relevant Borrower on the
relevant Cut-off Date.

Upon the occurrence of certain events (including any insolvency procedure) with
respect to the Seller, the Issuer shall have no further obligation to the Seller to pay the
remaining part of the relevant Undrawn Amount.

5.3.4 Expenses Account

On the Closing Date the Issuer will deposit an amount of EUR 50,000.00 made
available to it by the Swap Counterparty as an up-front swap payment in an account
maintained with the GIC Provider (the Expenses Account).

Provided no Enforcement Notice has been given, any amounts standing to the credit of
the Expenses Account will be used by the Issuer to pay any Expenses that fall due and
payable on a date other than a Quarterly Payment Date.

If and to the extent that the Interest Available Amount on any Quarterly Payment Date
exceeds the aggregate amount applied in satisfaction of items (i) up to and including
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5.5.

(iii) of the Interest Priority of Payments, such amount will be credited to the Expenses
Account until the balance standing to the credit thereof equals the Expenses Account
Target Level (as defined below).

If and to the extent that the Interest Available Amount (which would remain available
after satisfaction of items (i) up to and including (iii) of the Interest Priority of
Payments) exceeds the amount required to deposit in, or replenish, the Expenses
Account up to the Expenses Account Closing Date Level, such excess amount will be
used as part of the Interest Available Amount towards satisfaction of items (v) up to
and including (xv) of the Interest Priority of Payments.

On the Quarterly Payment Date on which all Notes have been redeemed in accordance
with the Conditions, the Expenses Account Target Level becomes zero and the
remaining balance standing to the credit of the Reserve Account will be transferred to
the Transaction Account as Expenses Account Excess and form part of the Interest
Available Amount on such date.

The Expenses Account Excess means the balance standing to the credit of the
Expenses Account after redemption of the Notes in accordance with the Conditions.

The Expenses Account Target Level means an amount equal to EUR 50,000 or, upon
redemption of the Notes in accordance with the Conditions, zero.

Substitution of GIC Provider

If at any time (i) the short term, unsecured, unsubordinated and unguaranteed debt obligations
of the GIC Provider are rated less than Prime-1 by Moody’, or (ii) in case the long term,
unsecured, unsubordinated and unguaranteed debt obligations of the GIC Provider are ever
publicly rated by DBRS (or, assigned a private rating by DBRS), such unsecured,
unsubordinated and unguaranteed debt obligations of the GIC Provider are assigned a rating of
less than A (Stable Outlook, meaning that the rating may not be Under Review Negative
Outlook) by DBRS (such ratings, the Minimum Ratings) or the GIC Provider ceases to be
rated by Moody’s or (following the withdrawal of the public or private rating of the GIC
Provider by DBRS) DBRS, then within 30 calendar days, the GIC Provider (thereby assisted
by the Issuer) will procure the transfer of all the Issuer Accounts to another bank or banks
approved in writing by the Security Agent, which have the Minimum Ratings.

Subordination
5.5.1 Class A Notes
The Class A Notes will be senior to the Class B Notes.

Within the Class A Notes, the Class A2 Notes will be subordinated to the Class Al
Notes to the extent that prior to enforcement, no payment of principal by the Issuer on
the Class A2 Notes will be made whilst any Class A1 Note remains outstanding.

In respect of:
(a) payments of interest prior to enforcement; and
(b) any amount due in respect of the Class A Notes in case of enforcement,

the Class A1 Notes and the Class A2 Notes shall however rank pari passu without any
preference or priority among themselves.

5.5.2 Subordination of Class B Notes
The Class B Notes will be subordinated to the Class A Notes as follows:
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(a) no payment of principal by the Issuer on the Class B Notes will be made
whilst any Class A Note remains outstanding;

(b) interest on the Class B Notes will only be paid in accordance with the Interest
Priority of Payments; and

(©) in case of enforcement of the Security by the Security Agent of any amount
due in respect of the Class B Notes, any amounts due in respect of the Class A
Notes will rank in priority to any amounts due in respect of the Class B Notes,
in accordance with the Post-enforcement Priority of Payments.

General subordination

In the event of insolvency (which term includes bankruptcy (faillissement / faillite),
winding-up (vereffening / liquidation)) and judicial reorganization (gerechtelijk
reorganisatie / réorganisation judiciaire) of the Issuer, any amount due or overdue in
respect of the Class B Notes will:

(a) rank lower in priority in point of payment and security than any amount due or
overdue in respect of the Class A Notes; and

(b) shall only become payable after any amounts due in respect of any Class A
Notes have been paid in full.

Limited Recourse — Compartments

To the extent that Principal Available Amount and Interest Available Amount are
insufficient to repay any principal and accrued interest outstanding on any Class of
Notes on the Final Redemption Date, any amount of the Principal Amount
Outstanding of, and accrued interest on, such Notes in excess of the amount available
for redemption or payment at such time, will cease to be payable by the Issuer.

Obligations of the Issuer to the Noteholders and all other Secured Parties are allocated
exclusively to Compartment Belgian Lion SME II and the recourse for such
obligations is limited so that only the assets of Compartment Belgian Lion SME II
subject to the relevant Security will be available to meet the claims of the Noteholders
and the other Secured Parties. Any claim remaining unsatisfied after the realisation of
the Security and the application of the proceeds thereof in accordance with the Post-
enforcement Priority of Payments shall be extinguished and all unpaid liabilities and
obligations of the Issuer acting through its Compartment Belgian Lion SME II will
cease to be payable by the Issuer. Except as otherwise provided by Conditions 11
(Enforcement of Notes — Limited Recourse and Non-Petition) and 12 (The Security
Agent), none of the Noteholders or any other Secured Party shall be entitled to initiate
proceedings or, in case of a the Secured Parties, take any steps to enforce any relevant
Security. See Section 4.3 and Condition 11 (Enforcement of Notes — Limited Recourse
and Non-Petition) below.

5.6.  Principal Deficiency

5.6.1

Principal Deficiency Ledgers

Principal deficiency ledgers will be established on behalf of the Issuer by the
Administrator in respect of the Class A Notes (Class A Principal Deficiency Ledger),
and the Class B Notes (Class B Principal Deficiency Ledger, and together with the
Class A Principal Deficiency Ledger, the Principal Deficiency Ledgers) in order to
record any Realised Losses incurred on the SME Receivables.
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5.6.2 Allocation

Any Realised Losses will, on the relevant Quarterly Calculation Date, be debited to
the Principal Deficiency Ledgers sequentially as follows:

(a) first, to the Class B Principal Deficiency Ledger up to an amount equal to the
aggregate Principal Amount Outstanding of the Class B Notes, and if there is
sufficient Interest Available Amount then any debit balance on Class B
Principal Deficiency Ledger shall be reduced by crediting such funds at item
(xiii) of the Interest Priority of Payments; and

(b) second, to the Class A Principal Deficiency Ledger up to an amount equal to
the aggregate Principal Amount Outstanding of the Class A Notes, and if there
is sufficient Interest Available Amount then any debit balance on Class A
Principal Deficiency Ledger shall be reduced by crediting such funds at item
(vii) of the Interest Priority of Payments.

Any debit balance recorded on the respective Principal Deficiency Ledgers shall be a
Class A Principal Deficiency and a Class B Principal Deficiency, ecach a Principal
Deficiency, as applicable and as the context requires.

Realised Losses means in relation to a Foreclosed SME Loan and in respect of any
Quarterly Calculation Date, the positive amount by which:

(a) the Current Balance of such Foreclosed Loan as of the relevant Cut-Off Date;
exceeds

(b) the aggregate of all Principal Repayments or Net Proceeds relating to principal
amounts received by the Issuer since the relevant Cut-Off Date.

An SME Loan which is in arrears or in default and in respect of which the Servicer has
undertaken and completed applicable Foreclosure Procedures (a Foreclosed Loan,
shall, to the extent a residual debt remains outstanding, be sold to Fiducaire van het
Krediet/Fiduciaire du Crédit NV/SA, an ING collection agency, in order to collect the
residual debt.

Principal Repayments means in relation to an SME Loan, any amounts of repayments
and prepayments of principal under or in respect of the relevant SME Loan other than
any Recoveries (it being understood that, in respect of a Roll Over Term Loan, the
roll-over of an advance will not constitute a repayment of principal for the entire
amount rolled-over, but only for an amount equal to the positive amount by which the
advance before exceeds the advance after the roll-over).

5.6.3 Calculation of Principal Available Amount and Interest Available Amount

The Quarterly Calculation Date shall be, in relation to any Quarterly Payment Date,
the third Business Day preceding the relevant Quarterly Payment Date (the Quarterly
Calculation Date). On each Quarterly Calculation Date the Administrator will
calculate the amount of the Interest Available Amount and the Principal Available
Amount which will be available to the Issuer in the Transaction Account on the
following Quarterly Payment Date to satisfy its obligations under the Notes.

The Interest Available Amount shall be calculated by reference to the payment from
the Swap Counterparty to be received on the related Quarterly Payment Date and other
amounts received by the Issuer during the previous Collection Period.
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The Principal Available Amount shall be calculated by reference to principal amounts
and other amounts received by the Issuer during the previous Collection Period.

5.7.  Application of cash flow and Priority of Payments

5.7.1

5.7.2

Payments during any Interest Period

Provided no Enforcement Notice has been given, amounts due and payable by the
Issuer in respect of:

(a) obligations incurred under the Issuer’s business to third parties (other than to
the Secured Parties as provided for in the Transactions Documents)(the Third
Party Expenses); and

(b) payments to the Servicer of any amount previously credited to the Issuer
Accounts in error;

may be paid by the Issuer on a date that is not a Quarterly Payment Date provided:

(1) as far as the Third Party Expenses are concerned, there are sufficient funds
available in, firstly, the Expenses Account, or (if no more funds are available
in the Expenses Account) in, secondly, the Transaction Account; and

(i1) as far as the payments under (b) are concerned, there are sufficient funds
available in the Transaction Account.

Interest Available Amount

On each Quarterly Calculation Date, the Administrator will calculate the amount of
interest funds which will be available to the Issuer in the Transaction Account on the
following Quarterly Payment Date by reference to the applicable Collection Period,
and such interest funds (the Interest Available Amount) shall be the sum of the
following:

(a) any interest on the SME Receivables and any Prepayment Penalties and
default interest respect of the Receivables received by the Issuer;

(b) any interest accrued on sums standing to the credit of the Transaction Account
and the Reserve Account, the Expenses Account and Further Drawdown
Account;

(©) the aggregate amount of the net proceeds of Foreclosure Procedures (other

than amounts mentioned at item (f) below) in respect of any SME Receivables
(Net Proceeds) to the extent such proceeds do not relate to principal;

(d) any amounts to be received from the Swap Counterparty under the Swap
Agreement on the immediately following Quarterly Payment Date (other than
any Excess Swap Collateral or any Swap Replacement Premium which will be
paid directly and only to the Swap Counterparty under the terms of the Swap
Agreement);

(e) the aggregate amount of any amounts received:
(1) in respect of a repurchase by the Seller under the SRPA; and

(i1) in respect of any other amounts received by the Issuer under the SRPA
in connection with the SME Receivables;

in each case, to the extent such amounts do not relate to principal amounts;
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(h)
(@)

)

(k)

any amounts received in respect of Foreclosed Loans (the Recoveries) to the
extent such amount relate to interest;

any amounts to be drawn from the Reserve Account on the immediately
succeeding Quarterly Payment Date;

the Reserve Account Excess;

on the Final Redemption Date or, if earlier, the Quarterly Payment Date on
which the Notes are redeemed in full and any other obligations have been paid
in full, the remaining balance standing to the credit of the Transaction Account
(if any) which is not included in items (a) up to and including (h) on such
Quarterly Payment Date;

any amounts (as indemnity for losses of scheduled interest in respect of the
SME Receivables as a result of Set-Off Risk) to be applied from the Risk
Mitigation Deposit Account on the immediately succeeding Quarterly
Payment Date; and

any amounts (as indemnity for losses of scheduled interest on the SME Loans
as a result of Commingling Risk) to be received from the Commingling
Reserve Amount in accordance with clause 6.10 of the SRPA, which are to be
transferred from the Commingling Reserve Account to the Transaction
Account,

minus funds deducted from the Transaction Account during the applicable Collection
Period in accordance with Section 5.7.1.

5.7.3 Interest Deficiency Allocation

(A)

(B)

Event of Default in respect of failure to pay the interest due under the
Class A Notes

Subject to Condition 9 (Events of Default), it shall be an Event of Default if on
any Quarterly Payment Date, the interest amounts then due and payable under
and in respect of the Class A Notes have not been paid in full.

Interest Deficiency Ledger and interest roll-over

An interest deficiency ledger will be established by the Administrator on
behalf of the Issuer in respect of the Class B Notes (the Class B Interest
Deficiency Ledger), in order to record any shortfalls in the payment of interest
on the Class B Notes.

To the extent that on any Quarterly Payment Date, the Interest Available
Amount is not sufficient to pay the Accrued Interest in respect of all Class B
Notes, the amount of such shortfall (the Class B Interest Deficiency) shall be
recorded in the Class B Interest Deficiency Ledger. The balance of the Class B
Interest Deficiency Ledger existing on any Quarterly Calculation Date (the
Class B Interest Deficiency Balance) shall on the next succeeding Quarterly
Payment Date be reduced with the Class B Interest Surplus, if any.

Class B Interest Surplus means, in respect of any Quarterly Calculation Date,
the amount of Interest Available Amount, if any, which is available on the
next succeeding Quarterly Payment Date after payment of the Accrued Interest
on the Class B Notes, in accordance with the Interest Priority of Payments, to
reduce the balance of the Class B Interest Deficiency Ledger.
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5.7.4 Pre-enforcement Interest Priority of Payments

On each Quarterly Calculation Date, the Administrator shall calculate the Interest
Available Amount which is to be applied on the immediately succeeding Quarterly
Payment Date.

On each Quarterly Payment Date prior to the issuance of an Enforcement Notice, the
Administrator, on behalf of the Issuer, shall apply the Interest Available Amount in
making the following payments or provisions, in the following order of priority (in
each case, only if, and to the extent that the Transaction Account would not be
overdrawn, and to the extent that payments or provisions of a higher order or priority
have been made in full, and to the extent that such liabilities are due by and
recoverable against the Issuer) (the Interest Priority of Payments):

@) first, in or towards satisfaction of all amounts due and payable to the Security
Agent;
(i1) second, in or towards satisfaction of, pari passu and pro rata,:

(A) all amounts due and payable to the Administrator (or Back-up
Administrator);

(B) all amounts due and payable to the Servicer (or Back-up Servicer);

©) all amounts due and payable to the Corporate Services Provider and
the Accounting Services Provider; and

(D) all amounts due and payable to the directors of the Issuer, if any;

(iii)  third, in or towards satisfaction of, pari passu and pro rata (and, as far as
Third Party Expenses are concerned, to the extent not yet paid out of the
Expenses Account):

(A) all amounts due and payable to the National Bank of Belgium in
relation to the use of X/N Clearing System;

3B) all amounts due and payable to the FSMA;
© all amounts due and payable to Euronext Brussels;

(D) all amounts due and payable to the CFI (Controledienst voor
Financiéle Informatie/Service de Controle de [I’Information
Financiere);

(E) all amounts due and payable to the Auditor;

F) all amounts due and payable to the Rating Agencies;
(G) all amounts due and payable to the GIC Provider;

(H) all amounts due and payable to the Domiciliary Agent;

@ all other amounts due and payable to third parties for any payment of
the Issuer’s liability, if any, for taxes; and

J) all amounts that the Administrator certifies are due and payable by the
Issuer to third parties (other than any Secured Parties) that are not yet
included in item (A) to (I) above in the normal course of its business
conducted in accordance with its by-laws and the Transaction
Documents,
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(iv)  fourth, in or towards satisfaction of any amount to be deposited on the
Expenses Account to replenish the Expenses Account up to the amount of the
Expenses Account Target Level;

%) fifth, in or towards satisfaction of all amounts due and payable to the Swap
Counterparty (other than Subordinated Swap Amounts);

(vi)  sixth, in or towards satisfaction of, pari passu and pro rata, (a) all amounts of
Accrued Interest due in respect of the Class Al Notes, and (b) all amounts of
Accrued Interest due in respect of the Class A2 Notes;

(vil)  seventh, in or towards satisfaction of all amounts debited to the Class A
Principal Deficiency Ledger, until any debit balance on the Class A Principal
Deficiency Ledger is reduced to zero;

(viii)  eighth, in or towards satisfaction of any amount to be deposited on the
Reserve Account to replenish the Reserve Account up to the amount of the
Reserve Account Target Level;

(ix)  ninth, in or towards satisfaction of all amounts of interest accrued and unpaid
in respect of the Subordinated Loan;

(x) tenth, in or towards satisfaction of all amounts of principal due in respect of
the Subordinated Loan;

(xi)  eleventh, in or towards satisfaction of, pari passu and pro rata, all amounts of
Accrued Interest in respect of the Class B Notes

(xii)  twelfth, in or towards satisfaction of all amounts debited to the Class B Interest
Deficiency Ledger, until any debit balance on the Class B Interest Deficiency
Ledger is reduced to zero;

(xiii)  thirteenth, in or towards satisfaction of all amounts debited to the Class B
Principal Deficiency Ledger, until any debit balance on the Class B Principal
Deficiency Ledger is reduced to zero;

(xiv)  fourteenth, in or towards satisfaction of all Subordinated Swap Amounts due
or overdue to the Swap Counterparty; and

(xv)  fifteenth, in or towards satisfaction of the Deferred Purchase Price then due
and payable to the Seller.

5.7.5 Pre-enforcement Principal Priority of Payments

On a Quarterly Calculation Date, prior to the issuance of an Enforcement Notice, the
Administrator shall calculate the amount of principal funds which will be available to
the Issuer in the Transaction Account on the following Quarterly Payment Date to
satisfy its obligations under the Notes by reference to the applicable Collection Period
(or, in respect of the first Quarterly Calculation Date, by reference to the first
Collection Period which for these purposes only will be deemed to have started, as far
as the Business Loans are concerned, on 31 March 2012 (inclusive), as far as the
Recurring Business Loans are concerned, 31 March 2012 (inclusive), as far as the
Investment Credits are concerned, on 1 April 2012 (inclusive) and as far as the Roll
Over Term Loans are concerned, on 31 March 2012), and such principal funds (the
Principal Available Amount) shall be the sum of the following:

(a) the aggregate amount of any repayment and prepayment of principal amounts
under the SME Receivables from any person, whether by set-off or otherwise
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(b)

(c)

(d)

(e)
®

(2

(h)

minus,

x)

()

(but excluding Prepayment Penalties, if any), including, in relation to any Roll
Over Term Loan, the aggregate principal amount of all advances under such
Roll Over Term Loan for which a roll-over date occurred during the relevant
Collection Period expired (regardless of whether such advances were extended
by way of a roll-over on such roll-over date);

the aggregate amount of any Net Proceeds in respect of any SME Receivables,
to the extent such proceeds relate to principal amounts;

the aggregate of any amounts received:

(1) in respect of a repurchase of SME Receivables by the Seller under the
SRPA; and

(i1) in respect of any other amounts received by the Issuer under the SRPA
in connection with the SME Receivables;

in each case, to the extent such amounts relate to principal amounts;

any amounts to be credited to the Principal Deficiency Ledgers on the
immediately following Quarterly Payment Date pursuant to items (vii) and
(xiii) of the Interest Priority of Payments;

any Recoveries, to the extent they relate to principal amounts;

any amounts received from the Further Drawdown Account on the
Transaction Account which have not been applied towards satisfaction of the
items set forth in the Principal Priority of Payments on the immediately
preceding Quarterly Payment Date;

any amounts (as indemnity for losses of scheduled principal payments in
respect of the SME Receivables as a result of Set-Off Risk) to be applied from
the Risk Mitigation Deposit Account on the immediately succeeding Quarterly
Payment Date;

any amounts (as indemnity for losses of scheduled principal payments in
respect of the SME Receivables as a result of Commingling Risk) to be
received from the Commingling Reserve Amount in accordance with clause
6.10 of the SRPA, which are to be transferred from the Commingling Reserve
Account to the Transaction Account;

any other Principal Available Amount calculated on the immediately
preceding Quarterly Calculation Date which has not been applied towards
satisfaction of the items set forth in the Principal Priority of Payments on the
immediately preceding Quarterly Payment Date;

in relation to any Roll Over Term Loan, the aggregate principal amount of all
advances resulting from extension of such advances by way of a roll-over that
occurred during the relevant Collection Period; and

on each Quarterly Calculation Date related to a Quarterly Payment Date prior
to the Mandatory Amortisation Date, an amount equal to the part of the
Replenishment Available Amount applied by the Issuer to the purchase of
New SME Receivables on the immediately succeeding Quarterly Payment
Date or which the Issuer decides to keep on the Transaction Account with a
view to purchase New SME Receivables after that Quarterly Payment Date.
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On each Quarterly Payment Date prior to the Mandatory Amortisation Date (and
provided (i) no Enforcement Notice has been issued and (ii) no Notification Event has
occurred), the Issuer may (but is not obliged to), apply the Principal Available Amount
(if any) to redeem the Notes (save, in case the Replenishment Available Amount held
in the Transaction Account on such date exceeds EUR 350 million, the Issuer shall
have the obligation to apply part of the Replenishment Available Amount in excess of
EUR 350 million to redeem the Notes). On each Quarterly Payment Date falling (A)(i)
on or after the Mandatory Amortisation Date or (ii) after the occurrence of a
Notification Event and (B) prior to the issuance of an Enforcement Notice, the Issuer
shall however be obliged to apply the Principal Available Amount (if any) to redeem
the Notes. If applied, the Principal Available Amount shall be applied in making the
following payments or provisions in the following order of priority (in each case, only
if, and to the extent that the Transaction Account would not be overdrawn, and to the
extent that payments or provisions of a higher order or priority have been made in full,
and to the extent that such liabilities are due by and recoverable against the Issuer) (the
Principal Priority of Payments):

(a) first, in redeeming, pari passu and pro rata, all principal amounts outstanding
in respect of the Class Al Notes until all of the Class Al Notes have been
redeemed in full;

(b) second, in redeeming, pari passu and pro rata, all principal amounts
outstanding in respect of the Class A2 Notes until all of the Class A2 Notes
have been redeemed in full; and

(©) third, in redeeming, pari passu and pro rata, all principal amounts outstanding
in respect of the Class B Notes until all of the Class B Notes have been
redeemed in full.

5.7.6  Post-enforcement Priority of Payments

Following the issue of an Enforcement Notice, all monies standing to the credit of the
Issuer Accounts and received by the Issuer (or the Security Agent or the
Administrator) will be applied in the following priority (the Post-enforcement Priority
of Payments and, together with the Interest Priority of Payments and the Principal
Priority of Payments, the Priority of Payments) (if and to the extent that payments or
provisions of a higher order have been made and to the extent that such liabilities are
due by and recoverable against the Issuer):

(1) first, in or towards satisfaction of all amounts due and payable to any receiver
or agent appointed by the Security Agent for the enforcement of the security
and any costs, charges, liabilities and expenses incurred by such receiver or
agent together with interest as provided in the Pledge Agreement;

(i) second, in or towards satisfaction of all amounts due and payable to the
Security Agent, together with interest thereon as provided in the Pledge
Agreement;

(iii)  third, in or towards satisfaction of, pari passu and pro rata:

(A) all amounts due and payable to the Administrator (or Back-up
Administrator);

(B) all amounts due and payable to the Servicer (or Back-up Servicer);
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©) all amounts due and payable to the Corporate Services Provider and
the Accounting Services Provider;

(D) all amounts due and payable to the directors of the Issuer, if any;
(iv)  fourth, in or towards satisfaction of, pari passu and pro rata:

(A) all amounts due and payable to the National Bank of Belgium in
relation to the use of X/N Clearing System;

(B) all amounts due and payable to the FSMA;
© all amounts due and payable to Euronext Brussels;

(D) all amounts due and payable to the CFI (Controledienst voor
Financiéle Informatie/Service de Controle de [’'Information
Financiere);

(E) all amounts due and payable to the Auditor;

(F) all amounts due and payable to the Rating Agencies;

(G) all amounts due and payable to the GIC Provider;

(H) all amounts due and payable to the Domiciliary Agent; and

) all other amounts due and payable to third parties for any payment of
the Issuer’s liability, if any, for taxes;

%) fifth, in or towards satisfaction of, all amounts due or overdue to the Swap
Counterparty (other than the Subordinated Swap Amounts);

(vi)  sixth, in or towards satisfaction of, pari passu and pro rata, (a) all amounts of
interest due or overdue in respect of the Class A1 Notes and (b) all amounts of
interest due or overdue in respect of the Class A2 Notes;

(vil)  seventh, in or towards redemption of, pari passu and pro rata, (a) all amounts
of principal outstanding in respect of the Class Al Notes until redeemed in
full; and (b) all amounts of principal outstanding in respect of the Class A2
Notes until redeemed in full;

(viil)  eighth, in or towards satisfaction of all amounts of interest due or overdue and
principal outstanding in respect of the Subordinated Loan;

(ix)  ninth, in or towards satisfaction of, pari passu and pro rata, all amounts of
interest due or overdue in respect of the Class B Notes;

x) tenth, in or towards redemption of, pari passu and pro rata, all amounts of
principal outstanding in respect of the Class B Notes until redeemed in full;

(xi)  eleventh, in or towards satisfaction of all Subordinated Swap Amounts due or
overdue to the Swap Counterparty; and

(xii)  twelfth, in or towards satisfaction of the Deferred Purchase Price then due and
payable to the Seller,

it being understood that:

x) amounts resulting from collateral standing to the credit of the Swap Collateral
Account shall only be applied in accordance with the Post-enforcement
Priority of Payments to the extent such amounts cover the Swap
Counterparty's liability to the Issuer under a Swap Agreement as at the date of
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termination of the transaction under the Swap Agreement, the remainder of the
amount standing to the credit of the Swap Collateral Account shall be released
directly to the Swap Counterparty,

) amounts standing to the credit of the Commingling Reserve Account shall
only be applied in accordance with the Post-enforcement Priority of Payments
to the extent such amounts cover for losses incurred by the Issuer of scheduled
interest or principal on the SME Loans as a result of Commingling Risk, the
remainder of the amount standing to the credit of the Commingling Reserve
Account shall be released directly to the Seller, and

(z) amounts standing to the credit of the Deposit Account shall only be applied in
accordance with the Post-enforcement Priority of Payments to the extent such
amounts cover for Set-Off Risk, the remainder of the amount standing to the
credit of the Deposit Account shall be released directly to the Seller.

5.8.  Interest Rate Hedging

5.8.1

5.8.2

Interest Rate Hedging Strategy

The Issuer will receive, amongst other things, interest payments pursuant to the SME
Receivables calculated by reference to fixed interest rates (subject to reset from time
to time). With respect to interest payable on the outstanding Class A Notes and Class
B Notes, the Issuer will pay the Euro Reference Rate plus a fixed margin. To hedge
the interest rate mismatch between the interest income the Issuer is entitled to receive
under the SME Receivables (and Issuer Accounts) and the interest payments the Issuer
is obliged to make under the Notes, the Issuer shall on or before the Closing Date enter
into the Swap Agreement.

The Swap Agreement

Under the Swap Agreement, the Issuer will pay the Swap Counterparty on each
Quarterly Payment Date and in respect of the relevant Collection Period an amount
equal to:

(a) all Scheduled Interest in respect of the SME Receivables (excluding the SME
Receivables relating to Defaulted Loans and Foreclosed Loans) during the
immediately preceding Collection Period; p/us

(b) any Prepayment Penalties received during the immediately preceding
Collection Period; plus

(©) interest received on the Transaction Account, Further Drawdown Account and
the Expenses Account during the period immediately preceding each
Quarterly Payment Date; /ess

(d) an amount equal to the sum of all operating costs, fees and expenses due and
payable at items (i) to (and including) (v) of the Interest Priority of Payments.

Scheduled Interest means, in respect of the SME Receivables under an SME Loan
and for a certain period, interest payments scheduled to be made by the Borrower in
respect of such SME Receivables during such period in accordance with the
contractual term of the SME Loan Documents.

Defaulted Loan means an SME Loan which is in arrears for 90 days or more, or,
where the customer is unlikely to pay.
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In return, the Swap Counterparty will pay the Issuer on each Quarterly Payment Date
an amount equal to the scheduled interest due and payable under each Class of Notes
which shall be calculated by reference to the floating rate of interest applied to the
aggregate Principal Amount Outstanding of the relevant Class of Notes on the
immediately preceding Quarterly Payment Date (or, in respect of the payment to be
made on the first (1*") Quarterly Payment Date, the Closing Date), in each case subject
to the following paragraph.

The notional amount of each Class of Notes (being the aggregate Principal Amount
Outstanding of such Class) under the Swap Agreement will be reduced to the extent
there is, and by an amount equal to, any amount outstanding on any Principal
Deficiency Ledger on the immediately preceding Quarterly Payment Date, as
applicable.

Furthermore, the Swap Counterparty will pay the Issuer on the Closing Date an
upfront amount under the Swap Agreement on the basis of which the Issuer will fund
the Expenses Account.

Subject to the terms and conditions of the Swap Agreement, any amounts due and
payable by the Swap Counterparty to the Issuer or by the Issuer to the Swap
Counterparty under the Swap Agreement will be netted in accordance with its terms.

See also Subordinated Swap Amounts in this section below.
5.8.3 Downgrade of the Swap Counterparty by Moody’s

In the event that, at any time, the Swap Counterparty or the guarantor who guarantees
the obligations of the Swap Counterparty in accordance with the requirements of the
Swap Agreement do not have the First Trigger Required Ratings, then the Swap
Counterparty will at its own cost within thirty (30) local business days (as defined in
the credit support annex to the Swap Agreement) post collateral to cover the potential
replacement costs of the swap at a minimum amount in accordance with the credit
support annex to the Swap Agreement.

In the event that, at any time, the Swap Counterparty or the guarantor who guarantees
the obligations of the Swap Counterparty in accordance with the requirements of the
Swap Agreement do not have the Second Trigger Required Ratings, the Swap
Counterparty will, at its own cost, within 30 calendar days use commercially
reasonable efforts to:

(a) transfer all of its rights and obligations with respect to this Agreement to a
suitable replacement swap counterparty as more particularly described in the
Swap Agreement; or

(b) procure a guarantee in respect of all of the Swap Counterparty’s present and
future obligations under the Swap Agreement to be provided by a guarantor
with the First Trigger Required Ratings and/or the Second Trigger Required
Ratings in accordance with the requirements of the Swap Agreement,

and, as the case may be, post or continue to post collateral in accordance with the
credit support annex to the Swap Agreement pending compliance with such remedial
action.

An entity shall have the First Trigger Required Ratings (A) where the short-term
unsecured, unsubordinated and unguaranteed debt obligations of such entity are rated
“Prime-1” and its long-term, unsecured and unsubordinated debt or counterparty
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obligations are rated “A2” or above by Moody’s and (B) where the short-term
unsecured, unsubordinated and unguaranteed debt obligations of such entity are not
rated by Moody’s, if its long-term, unsecured and unsubordinated debt or counterparty
obligations are rated “A1” or above by Moody’s.

An entity shall have the Second Trigger Required Ratings (A) where the short-term
unsecured, unsubordinated and unguaranteed debt obligations of such entity are rated
“Prime-2” or above and its long-term, unsecured and unsubordinated debt or
counterparty obligations are rated “A3” or above by Moody’s and (B) where the short-
term unsecured, unsubordinated and unguaranteed debt obligations of such entity are
not rated by Moody’s, if its long-term, unsecured and unsubordinated debt or
counterparty obligations are rated “A3” or above by Moody’s.

5.8.4 DBRS Rating Events

In the event (such event, an Initial DBRS Rating Event) that, at any time (x) the long-
term, unsecured, unsubordinated and unguaranteed debt obligations of the Swap
Counterparty cease to be assigned a stable (meaning such rating is not under negative
outlook review) public or private rating at least as high as A (Stable Outlook, meaning
that the rating may not be Under Review Negative Outlook) by DBRS (such rating,
the First Rating Threshold); or (y) such public (if ever publicly rated) or private
rating is withdrawn by DBRS, then the Swap Counterparty shall, at its own cost and as
soon as practicable, but in any event no later than thirty (30) Business Days provide
collateral in such amount as is set out in the credit support annex to the Swap
Agreement, or provide for a guarantee by a third party with a rating at least as high as
the First Rating Threshold and in line with DBRS policies to maintain the rating on the
Class A Notes, or arrange for the transfer of its rights and obligations with respect to
the Swap Counterparty to a replacement third party with a rating at least as high as the
First Rating Threshold.

In the event (such event, a Subsequent DBRS Rating Event) that, at any time (x) 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 stable (meaning such rating is not under negative outlook
review) public or private rating at least as high as BBB (Stable Outlook, meaning that
the rating may not be Under Review Negative Outlook) by DBRS (such rating, the
Second Rating Threshold); or (y) such public (if ever publicly rated) or private rating
is withdrawn by DBRS, then the Swap Counterparty will, at its own cost:

(a) as soon as practicable but in any event within thirty (30) Business Days as of
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

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

(1) 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
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least as high as the First Rating Threshold and in line with DBRS
policies to maintain the rating on the Class A Notes; or

(i1) 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.

If the Swap Counterparty chooses to assign its rights and obligations to a replacement
Swap Counterparty or procures a guarantee in line with DBRS policies to maintain the
rating on the Class A Notes, any collateral should only be returned if the Replacement
or Guarantor counterparty is rated higher than 'A’.

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.

5.8.5 Other Termination Events

The Swap Agreement may also be terminated early in the following circumstances by
one or both parties depending on the grounds for termination:

(a) the failure of either party to make payments when due;
(b) the occurrence of an Event of Default that results in acceleration of the Notes;
(©) the early redemption of the Notes (i) following the exercise of an Optional

Redemption Call; (ii) following the exercise of the Clean Up Call, (iii)
following the exercise of a Regulatory Call, (iv) as a result of an Optional
Redemption in case of Change of Law, or (v) as a result of an Optional
Redemption for Tax Reasons;

(d) the insolvency of either party;
(e) illegality;
® certain tax events; and

(2) the making of an amendment to the Transaction Documents that adversely
affects the Swap Counterparty without its consent.

Upon any such termination of the Swap Agreement, the Issuer or the Swap
Counterparty may be liable to make an early termination payment to the other party.
Such early termination payment will be calculated on the basis of market quotations
obtained in accordance with provisions of the Swap Agreement.

Any such amount payable by the Issuer (a Swap Termination Amount) will be
payable as item (v) of the Interest Priority of Payments and as item (v) of the Post-
enforcement Priority of Payments unless it is a Subordinated Swap Amount. A
Subordinated Swap Amount is any amount due and payable by the Issuer to the Swap
Counterparty under a Swap Agreement where:

(a) the Defaulting Party (as defined in the Swap Agreement) is the Swap
Counterparty under the Swap Agreement; and/or

(b) a Termination Event (as defined in the Swap Agreement) has occurred and the
Swap Counterparty is the sole Affected Party (as defined in the Swap
Agreement),
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other than an amount due as a result of a termination following a Tax Event or
Illegality, which will be payable as item (xiv) of the Interest Priority of Payments and
as item (xi) of the Post-enforcement Priority of Payments.

If the Swap Agreement is terminated prior to repayment in full of the principal of the
Notes, the Issuer will be required to enter into an agreement on similar terms with a
new Swap Counterparty.

5.8.6 Swap collateral

If the Swap Counterparty posts collateral, the collateral will be credited to the Swap
Collateral Account. Collateral and income arising from collateral will be applied
solely in returning collateral or paying income attributable to collateral to the Swap
Counterparty. Any Excess Swap Collateral or Swap Replacement Premium will be
paid directly to the Swap Counterparty and not in accordance with any Priority of
Payments.

Swap Collateral Account means a bank account to be held with a financial institution
with the Minimum Ratings, in the name of the Issuer in which cash or securities
relating to any collateral in accordance with the Swap Agreement are deposited.

Excess Swap Collateral means an amount equal to the value of the collateral (or the
applicable part of any collateral) provided by any Swap Counterparty to the Issuer in
respect of the Swap Counterparty's obligations to transfer collateral to the Issuer under
a Swap Agreement (as a result of the ratings downgrade provisions in that Swap
Agreement), which is in excess of the Swap Counterparty's liability to the Issuer under
a Swap Agreement as at the date of termination of the transaction under a Swap
Agreement, or which the Swap Counterparty is otherwise entitled to have returned to
it under the terms of the Swap Agreement.

Swap Replacement Premium means a premium or upfront payment received by the
Issuer from a replacement swap counterparty under a replacement swap agreement
with the Issuer corresponding to any termination payment due to the Swap
Counterparty under the Swap Agreement.

5.8.7 Taxation

All payments by the Issuer or the Swap Counterparty under the Swap Agreement will
be made without any deduction or withholding for or on account of tax unless such
deduction or withholding is required by law. The Issuer will not in any circumstances
be required to gross up if deductions or withholding taxes are imposed on payments
made under the Swap Agreement.

If any withholding or deduction is required by law, the Swap Counterparty will be
required to pay such additional amounts as are necessary to ensure that the net amount
received by the Issuer under the Swap Agreement will equal the amount that the Issuer
would have received had no such withholding or deduction been required. The Swap
Agreement will provide, however, that if due to:

(a) action taken by a relevant taxing authority or brought in a court of competent
jurisdiction; or
(b) any change in tax law,

in both cases after the date of the Swap Agreement, the Swap Counterparty will, or
there is a substantial likelihood that it will, be required to pay to the Issuer additional
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6.1.

6.2.

amounts for or on account of tax (a Tax Event), the Swap Counterparty may (with the
consent of the Issuer) transfer its rights and obligations under the Swap Agreement to
another of its offices, branches or affiliates to avoid the relevant Tax Event.

Failing such remedy, such Swap Agreement may be terminated and, if terminated, the
Notes will become subject to Optional Redemption for Tax Reasons unless a
replacement Swap Agreement is entered into.

5.8.8 Novation

Except as expressly permitted in the Swap Agreement, neither the Issuer nor the Swap
Counterparty are permitted to assign, novate or transfer as a whole or in part any of
their rights, obligations or interests under the Swap Agreement. The Swap Agreement
will provide that the Swap Counterparty may novate or transfer the Swap Agreement
to another Swap Counterparty with the Minimum Ratings (whereby such other Swap
Counterparty shall contract on identical terms as far as payment and delivery
obligations under the Swap Agreement are concerned, and, as far as any other
obligation under the Swap Agreement are concerned, on terms that are in all material
respects not less beneficial for the Issuer).

For further discussion of termination payments under the Swap Agreement, please see
Section 4 — Interest and Interest Rate Risk.

THE ISSUER

Status
The Issuing Company is acting exclusively through its Compartment Belgian Lion SME II.

The Issuing Company and the Issuer are duly registered by the Belgian Federal Public Service
Finance (the Federale Overheidsdienst Financién / Service Public Fédéral Finances) as an
institutionele vennootschap voor belegging in schuldvorderingen naar Belgisch recht / société
d’investissement en créances institutionnelle de droit belge). The registration cannot be
considered as a judgement as to the quality of the transaction, nor on the situation or prospects
of the Issuer. The Issuing Company was duly incorporated on 10 December 2008 as a public
limited liability company which has made a solicitation for the public savings (raamloze
vennootschap die een publiek beroep op het spaarwezen doet/société anonyme qui fait appel
public a I’épargne) within the meaning of article 438 of the Company Code.

The Issuing Company’s registered office is at Louisalaan 486, 1050 Brussels, Belgium and is
registered with the Crossroad Bank for Enterprises under number 0808.394.535, with
telephone number +32 2 649.54.46.

The Issuer is subject to the rules applicable to institutionele vennootschappen voor belegging
in schuldvorderingen naar Belgisch recht | sociétés d’investissement en créances
institutionnelles de droit belge as set out in the UCITS Act.

The Issuer complies with the relevant corporate governance requirements of the Belgian
Company Code.

Incorporation
The Issuing Company was incorporated on 10 December 2008 for an unlimited period of time.

A copy of the by-laws of the Issuing Company is available together with this Prospectus at the
registered office of the Issuing Company and at the specified offices of the Domiciliary Agent.
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6.3.

The Issuer has the corporate power and capacity to issue the Notes, to acquire the SME
Receivables and to enter into and perform its obligations under the Transaction Documents.

The founders of the Issuing Company are Stichting Holding Belgian Lion and ING Direct
N.V.

Share Capital

The Issuing Company has a total issued share capital of EUR 62,000, which is divided into
62,000 ordinary registered shares, each fully paid-up, without fixed nominal value. It does not
have any authorised capital which is not fully paid up.

The shares of the Issuing Company are owned as follows:

(a) Stichting Holding Belgian Lion, a foundation (stichting / fondation) incorporated
under the laws of Belgium on 26 November 2008 and having its registered office at
1050 Brussels, Louizlaan 486, Belgium and holding 55,800 shares; and

(b) ING Direct N.V., a limited liability company, under the laws of the Netherlands, with
registered office at Hoeksteen 74-87, 2132 MS Hoofddorp, the Netherlands, and
holding 6,200 shares.

The directors of Stichting Holding Belgian Lion are:

(a) Johan Dejans, resident at 58, Rue de la Victoire, L.-8047 Strassen, Grand Duchy of
Luxembourg, NRN 661117 323 48;

(b) BVBA Sterling Consult, registered with the Crossroads Bank for Enterprises under
number 0861.696.827 (LPR Antwerp), with registered office at Camille
Huysmanslaan 91, 2020 Antwerp, Belgium, having appointed as permanent
representative AF-Widehorn NV, with registered office at Mechelsesteenweg 203,
2018 Antwerp, Belgium, registered with the Crossroads Bank for Enterprises under
number 0818.093.941, having appointed as permanent representative Mr. Frank
Husken, resident at Lorkenlaan 30, 2180 Ekeren, with bis-registernumber
67042854550;

(©) Dirk Peter Stolp, resident at 1181 PK Amstelveen (Nederland), Meester Sixlaan 32,
with bis-registernummer 594310 015 67,

(the Stichting Holding Directors).

Each of Stichting Holding Belgian Lion, the Security Agent and the Stichting Holding
Directors has entered into a management agreement pursuant to which the Stichting Holding
Director agrees and undertakes to, inter alia, (i) do all that an adequate director should do or
should refrain from doing, and (ii) refrain from taking certain actions (a) detrimental to the
obligations of the Issuer under any of the Transaction Documents or (b) which it knows would
or could reasonably result in a downgrade of the ratings assigned to the Class A Notes
outstanding.

In addition, each of the Stichting Holding Directors agrees in the relevant management
agreement that it will not enter into any agreement in relation to Compartment Belgian Lion
SME II of the Issuing Company other than the Transaction Documents to which it is a party,
without the prior written consent of the Security Agent and without first having notified the
Rating Agencies thereof.

Prospectus of the Belgian Lion SME II Transaction 88



6.4.

6.5.

6.6.

Capitalisation

The following table shows the capitalisation of the Issuing Company as of 7 August 2012 as
adjusted to give effect to the issue of the Notes:

Share Capital
Issued Share Capital:  Euro 62,000
of which: Euro 1,000 allocated to compartment Belgian Lion RMBS I

Euro 1,000 allocated to compartment Belgian Lion SME I
Euro 1,000 allocated to compartment Belgian Lion SME 11
Euro 1,000 allocated to compartment Belgian Lion RMBS 11
Euro 1,000 allocated to compartment Belgian Lion V
Euro 1,000 allocated to compartment Belgian Lion VI
Euro 56,000 allocated to compartment Belgian Lion VII

Borrowings Compartment Belgian Lion RMBS [

Class A Notes: Euro 4,816,000,000

Class B Notes: Euro 514,500,000

Subordinated Loan: Euro 141,258,250

Compartment Belgian Lion SME 1

Class Al Notes: Euro 3,000,000,000
Class A2 Notes: Euro 1,205,250,000
Class B Notes: Euro 532,750,000

Class C Notes: Euro 1,529,250,000
Borrowings Compartment Belgian Lion RMBS 11
Class A1 Notes: Euro 1,293,500,000
Class A2 Notes: Euro 1,934,250,000
Class B Notes: Euro 461,250,000

Subordinated Loan: Euro 129,115,000
Auditor’s Report

Ernst & Young, incorporated under Belgian law with registered office at Marcel Thirylaan
204, 1200 Sint-Lambrechts-Woluwe, Belgium and member of the Instituut der
Bedrijfsrevisoren has been appointed as statutory auditor of the Issuer.

Corporate purpose and permitted activities

The corporate purpose of the Issuing Company as set out in article 3 of its articles of
association consists exclusively in the collective investment of financial means, that are
exclusively collected with institutional or professional investors for the purposes of Article
103 of the UCITS Act, in receivables that are assigned to it by third parties.

The securities issued by the Issuing Company can only be acquired by those institutional or
professional investors.
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The Issuing Company may carry out all activities and take all measures that can contribute to
the realisation of its corporate purpose, such as e.g., but not exclusively, to issue financial
instruments whether or not negotiable, contract loans or credit agreements in order to finance
its portfolio of receivables or to manage payment default risks on the receivables and pledge
the receivables it holds in its portfolio and its other assets. The Issuing Company may hold
additional or temporary term investment, liquidities and securities. The Issuing Company may
purchase, issue or sell all sorts of financial instruments, purchase or sale options relating to
financial instruments, interest instruments or currencies, as well as enter into swaps, interest
swaps or term contracts relating to currencies or interest and negotiate options on such
contracts, provided that the transaction serves to cover a risk linked to one or more assets on
its balance sheet.

Outside the scope of the securitisation transactions carried out by it and outside the
investments permitted by law, the Issuing Company may not hold any assets, enter into any
agreements or engage in any other activities. It may not engage personnel.

Any amendment of the corporate purpose of the Issuing Company requires a special majority
of 80 percent of the voting rights.

The corporate purpose of Compartment Belgian Lion SME II consists exclusively in the
collective investment of financial means collected in accordance with the articles of
association of the Issuer in a portfolio of selected SME loans.

6.7. Compartments

The articles of association of the Issuing Company authorise the Issuing Company’s board of
directors to create several compartments within the meaning of article 26 § 4 of the UCITS
Act, which applies to an Institutional VBS pursuant to article 106 § 1 of the UCITS Act.

The creation of Compartments means that the Issuing Company is internally split into
subdivisions and that each such subdivision, a Compartment, legally constitutes a separate
group of assets to which corresponding liabilities are allocated.

The liabilities allocated to a Compartment are exclusively backed by the assets of a
Compartment.

To date seven Compartments have been created, Compartment Belgian Lion RMBS I,
Compartment Belgian Lion SME I, Compartment Belgian Lion SME II, Compartment Belgian
Lion RMBS 1II, Compartment Belgian Lion V, Compartment Belgian Lion VI and
Compartment Belgian Lion VII, each for the purpose of collective investment of funds
collected in accordance with the articles of association of the Issuing Company in a portfolio
of selected receivables. Further Compartments may be created. To date only the first four
Compartments have effectively started their activities (as to which reference is made to the
transaction described in the Prospectus for admission to trading on Euronext Brussels dated 6
January 2009 in relation to EUR 5,330,500,000 of residential mortgage backed notes (the
Belgian Lion RMBS I Securitisation) as far as Compartment Belgian Lion RMBS 1 is
concerned, to the transaction described in the Prospectus for admission to trading on Euronext
Brussels dated 10 July 2010 in relation to EUR 6,267,250,000 of SME backed notes (the
Belgian Lion SME I Securitisation) as far as Compartment Belgian Lion SME I is concerned,
to the transaction described in the Prospectus for admission to trading on Euronext Brussels
dated 26 June 2012 as amended by the Supplement dated 3 July 2012 in relation to EUR
3,689,000,000 of Mortgage-Backed Floating Rate notes (the Belgian Lion RMBS 11
Securitisation) as far as Compartment Belgian Lion RMBS 1I is concerned and to the current
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Prospectus as far as Compartment Belgian Lion SME II is concerned). As long as the other
compartments have not yet been activated, their names and purpose remains subject to change.

The Collateral and all liabilities of the Issuing Company relating to the Notes and the
Transaction Documents will be exclusively allocated to Compartment Belgian Lion SME II.
Unless expressly provided otherwise, all appointments, rights, title, assignments, obligations,
covenants and representations, assets and liabilities, relating to the issue of the Notes and the
Transaction Documents are exclusively allocated to Compartment Belgian Lion SME II and
will not extend to other transactions or other Compartments of the Issuing Company or any
assets of the Issuing Company other than those allocated to Compartment Belgian Lion SME
II under the Transaction Documents. The Issuing Company may enter into further
securitisation transactions but will enter into such other securitisation transactions only
through other Compartments and on such terms that the debts, liabilities or obligations relating
to such transactions will be allocated to such other Compartments and that parties to such
transactions will only have recourse to such other Compartments of the Issuing Company and
not to the Collateral or to Compartment Belgian Lion SME II.

6.8.  Belgian Tax Position of the Issuer
6.8.1 Withholding tax on moneys collected by the Issuer

Receipts of moveable income (in particular interest, and with the exception of Belgian
source dividends) by the Issuer are exempt from Belgian withholding tax. Therefore
no such tax is due in Belgium on interest payments received under any SME Loan by
the Issuer from a Borrower.

Similarly a withholding tax exemption will be available for interest paid to the Issuer
on investments or cash balances.

6.8.2 Corporation tax

The Issuer is subject to corporation tax at the current ordinary rate of 33.99 per cent.
However its tax base is notional: it can only be taxed on any disallowed business
expenses and any abnormal or gratuitous benefits received by it. The Issuer does not
anticipate incurring any such expenses or receiving any such benefits.

6.8.3 Value added tax (VAT)

The Issuer qualifies in principle, as a VAT taxpayer but is fully exempt from VAT in
respect of its operations. Any VAT payable by the Issuer is therefore not recoverable
under the VAT legislation. The current ordinary Belgian VAT rate is 21 per cent.

However, most services rendered to the Issuer benefit from a VAT exemption. Article
44, §3, 11° of the Belgian VAT Code exempts management services that are specific
to collective investment institutions such as the Issuer and that relate to the
management of the Issuer and its assets (including fees paid for the receipt of
payments on behalf of the Issuer and the forced collection of receivables).

6.9.  Administrative, management and supervisory bodies
6.9.1 Board of Directors

The board of directors of the Issuing Company ensures the management of the Issuing
Company and the Issuer. Pursuant to article 18 of its articles of association, the board
consists of a minimum of 2 directors and a maximum of 5 directors. The Issuing
Company’s current board of directors consists of the following persons:
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(a) BVBA Sterling Consult, registered with the Crossroads Bank for Enterprises
under number 0861.696.827 (LPR Antwerp), with registered office at Camille
Huysmanslaan 91, 2020 Antwerp, Belgium, having appointed as permanent
representative AF-Widehorn NV, with registered office at 2018 Antwerp,
Belgium, Mechelsesteenweg 203 and registered with the Crossroads Bank for
Enterprises under number 0818.093.941, having itself appointed as permanent
representative Frank Husken, resident at Lorkenlaan 30, 2180 Ekeren with bis-
registernumber 67042854550;

(b) Stichting Holding Belgian Lion, private stichting naar Belgisch
recht/foundation privée de droit belge registered with the Crossroad Bank for
Enterprises under number 0899.631.745 (LRP Brussels), with registered office
at 1000 Brussels, Belgium, Terkamerenlaan 74, having appointed as
permanent representative Dirk Peter Stolp, resident at 1181 PK Amstelveen
(Nederland), Meester Sixlaan 32, with bis-registernummer 594310 015 67,

(the Issuer Directors).

The current term of office of the Issuer Directors expires after the annual shareholders
meeting to be held in 2014.

Companies of which BVBA Sterling Consult has been a member of the
administrative, management or supervisory bodies or partner at any time in the
previous five years are: BASS Master Issuer NV, private stichting Stichting Holding
Bass, Belgian Lion NV, private stichting Stichting Holding Belgian Lion, Noor
Funding NV, private stichting Stichting Holding Noor Funding, Private stichting
Quantesse, Record Lion NV, private stichting Stichting Holding Record Lion, Penates
Funding NV, private stichting Stichting Vesta, B-Arena NV, Loan Invest NV, private
stichting Gaaf Agfa Finco NV.

Companies of which NV AF-Widehorn has been a member of the administrative,
management or supervisory bodies or partner at any time in the previous five years
are: BASS Master Issuer NV, Private stichting Stichting Holding Bass, Belgian Lion
NV, Private stichting Stichting Holding Belgian Lion, Noor Funding NV, Private
stichting Stichting Holding Noor Funding, Private stichting Quantesse, Record Lion
NV, Private stichting Stichting Holding Record Lion, Penates Funding NV, Private
stichting Stichting Vesta, B-Arena NV, Loan Invest NV.

Companies of which Franciscus Johannes Husken has been a member of the
administrative, management or supervisory bodies or partner at any time in the
previous five years are: Eliste Management BVBA, AF-Widehorn NV, AF-Advisors
BVBA, A-Fortiori Group BV, Sterling Consult BVBA

Companies of which Stichting Holding Belgian Lion has been a member of the
administrative, management or supervisory bodies or partner at any time in the
previous five years is Belgian Lion NV

Companies of which Dirk P. Stolp has been a member of the administrative,
management or supervisory bodies or partner at any time in the previous five years
are: Derdengelden ATC, Stichting; Admin.kantoor v/h ATK, B.V.; Algemeen Kantoor
van Administratie te Amsterdam B.V.; Amsterdamsch Trustee's Kantoor B.V.; ATC
Corporate Services (Netherlands) B.V.; ATC Investments B.V.; ATK, Stichting;
Atruka B.V.; Nederlandsche Trust-Maatschappij B.V.; Green Tower B.V.; B-Arena
N.V.; BCR Finance B.V.; Credit Suisse Euro Senior Loan Fund (Netherlands ) B.V. ;
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Euro-Galaxy CLO B.V.; Euro-Galaxy II CLO BV, Grosvenor Place CLO I B.V,;
Grosvenor Place CLO II B.V.; Grosvenor Place CLO III B.V.; Grosvenor Place CLO
IV B.V. ; Invesco Coniston B.V.; Invesco Garda B.V; Invesco Mezzano B.V.;
Leoforos B.V. ; Leveraged Finance Europe Capital V B.V.; Loan Invest NV/SA;
Purple Narcis Finance B.V.; Alandes B.V.; AGFA FinCo NV SA; BASS Master
Issuer NV/SA; BASS, Stichting Holding; Bachelier, Stichting; Beleggersgiro DBnl,
Stichting; Belgian Lion, Stichting Holding; Dalradian European CLO V B.V. ; Dexia
Secured Funding Belgium NV/SA; Euro-Galaxy III CLO B.V. ; GAAF, Stichting;
HCK Structured Finance B.V.; Leoforos B.V.; Loan Investments B.V.; Mercurius
Funding N.V.; Noor Funding N.V.; Noor Funding, Stichting Holding; North Westerly
CLO I B.V.; North Westerly CLO II B.V.; North Westerly CLO III B.V.; Quantesse,
Fondation privée; Record Lion, Stichting Holding; Renoir CDO B.V.; Royal Street
NV/SA; Vesta, Stichting; Windermere III CMBS B.V. ; Adaltis (Holding) B.V.;
Advanced World Transport B.V.; Alkmaar Export B.V.; Alliance Tire Group B.V.;
AMOV Europa B.V.; Andarton B.V.; Argenta Nederland, N.V.; ATC Capital Markets
(UK) Limited; ATC Corporate Services (UK) Limited; ATC Financial Services B.V_;
ATC Trust Company (London) Limited; ATC Trustees (UK) Limited; Bakery
Finance, Stichting; Barclays (Netherlands) N.V.; Barclays Investments (Netherlands)
N.V. ; Belgelectric Philippines B.V.; BioChem Vaccines B.V. ; BLT Depot Stichting;
Bulgari Holding Europe B.V.; Bulgari International Corporation (BIC) N.V.; Burani
Designer Holding N.V.; BXR Green B.V.; BXR Logistics B.V.; BXR Mining B.V_;
BXR Partners B.V.; BXR Real Estate B.V.; BXR Real Estate Investments B.V.; BXR
Tower B.V.; CBRE Global Investors Asia Holdings B.V.; Cheniere International
Investments, B.V.; Cispadan Investment B.V.; Coyote Europe Cooperatieve U.A;
Cresta, Stichting ; DC Japan Holdings B.V.; DC Metals Holdings B.V.; DC MIT
Holdings BV; DC Netherlands Holding BV; Deepwater B.V. ; Dow Corning Korea
Holdings B.V.; Dow Corning Netherlands B.V.; DP Acquisitions B.V.; DP Coinvest
B.V.; Dresser-Rand International B.V.; Edo Properties, Stichting; EGS Dutchco B.V.;
Electrabel Invest B.V. ; EPL Acquisitions (Sub) N.V.; EPL Acquisitions B.V.; Erjaco
B.V, Beheer- en Beleggingsmaatschappij; Erste GCIB Finance I B.V.; Felding
Finance B.V.; FinanCell B.V.; FN Cable Codperatief U.A.; Friction Netherlands 1
B.V. ; Friction Netherlands II B.V.; GDF Suez Energy Asia, Turkey and Southern
Africa BV; Gordon Holdings (Netherlands) B.V.; Green Gas International B.V.; GTS
Dutchco BV; HEMA B.V.; Inven, Stichting; John Laing and Son B.V.; Kazak Energo
Invest B.V.; Laing Projects B.V. ; Leciva CZ a.s.; Ledima B.V., Beheer- en
Beleggingsmaatschappij; Lion / Mustard B.V.; Lion Adventure B.V.; Lion Adventure
Cooperatief U.A.; Lion Adventure Holding B.V.; Lion/Hotel Dutch 1 B.V;
Mexelectric Cooperatieve U.A. ; MFO Strategic Global Investment B.V.; MGIC
Capital Funding B.V.; MGIC International Investment B.V. ; Montequity B.V.; New
World Resources N.V.; Orchid Netherlands (No.1) B.V.; Petreven B.V.; Primerofin
B.V.; RECP III Properties Dutch, Codperatieve U.A.; Rokin Corporate Services B.V_;
RPG Property B.V.; RPGT (Netherlands) B.V. ; Sodibo B.V., Beheer- en
Beleggingsmij.; Soilmec International B.V.; South Pacific Investments BV; Stopper
Finance B.V.; Suez-Tractebel Energy Holdings Cooperatieve U.A.; Tageplan B.V.;
Tanaud International B.V.; Tata Steel Netherlands B.V.; TMG Holdings Cooperatief
U.A; Tornier N.V.; Tractebel Energia de Monterrey B.V.; Tractebel Energia de
Monterrey Holdings B.V.; Tractebel Invest International B.V.; Trevi Contractors B.V_;
Tulip Netherlands [No.1] B.V.; Tulip Netherlands [No.2] B.V.; TWMB Holdings
B.V.; Vaco B.V.; Valsana Beheer B.V.; Warburg Pincus B.V.; WP Holdings I B.V_;
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WP Holdings I1I B.V.; WP Holdings IV B.V.; WP Holdings V B.V.; WP Holdings VI
B.V.; WP Holdings VII B.V.; WP Holdings VII B.V.; WP Investments Il B.V.; WP
IX Holdings B.V.; WP Lexington Private Equity B.V.; WP RE Holdings B.V.; WP X
Holdings B.V.; WP XI Holdings B.V.; APF II, Stichting Bewaarder Vastgoed
Maatschap; APF 1II, Stichting Bewaarder Vastgoed CV; APF International
Vastgoedfondsen, Stichting Bewaarder; APF v, STAK
Vastgoedbeleggingsmaatschappij; APF V,  Stichting  Administratickantoor
Vastgoedfonds; APF VI, Stichting Bewaarder Vastgoed Maatschap; APF VII,
Stichting Bewaarder Vastgoed CV; APF VIII, Stichting Bewaarder; APF X, Stichting
Bewaarder Vastgoed CV; APF XII, Stichting Bewaarder Vastgoed CV; Bewaarder
Vastgoed Maatschap APF I, Stichting; Hypolan N.V.; Optimix Beleggersgiro,
Stichting; Quares Retail Fund, Stichting Administratickantoor; Vastgoed Akronned
IV, Stichting; Enova International; J.P. Morgan Commodities Holdings IV B.V.; RBS
Sempra Commodities Cooperatief U.A.; RBS Sempra Commodities Holdings I B.V.;
Sempra Energy Holdings III B.V.; Sempra Energy Holdings IX B.V.; Sempra Energy
Holdings V B.V.; Sempra Energy Holdings VI B.V.; Sempra Energy Holdings VII
B.V.; Sempra Energy Holdings VIII B.V.; Sempra Energy Holdings X B.V.; Sempra
Energy Holdings XI BV; Sempra Energy International Chile Holdings I B.V.; Sempra
Energy International Holdings N.V.; Yarmoland B.V.; Home Credit Finance 1 B.V.;
Home Credit Finance 2 B.V..

None of the Issuer Directors have been subject to official public incrimination and/or
sanctions by statutory or regulatory authorities (including designated professional
bodies), nor have they been disqualified by a court from acting as member of the
administrative, management or supervisory bodies of any issuer or from acting in the
management or conduct of the affairs of any issuer for at least the previous five years.

6.9.2 Other administrative, management and supervisory bodies

The Issuing Company has no other administrative, management or supervisory bodies
than the board of directors. The board of directors will delegate some of its
management powers to the Administrator for the purpose of assisting it in the
management of the affairs of the Issuing Company but it will retain overall
responsibility for the management of the Issuing Company, in accordance with the
UCITS Act. For more information about the Administrator, see below Section 22.4.

6.9.3 Conflicts of interest

None of the Issuer or Stichting Holding Belgian Lion have a conflict of interest with
any of its directors with respect to the entering into the Transaction Documents.

6.9.4 Issuer Management Agreements

Each of the Issuer Directors has on 12 January 2009 entered into a management
agreement with the Issuing Company and the Security Agent. In these management
agreements (the Issuer Management Agreements) each of the Issuer Directors agrees
and undertakes to, inter alia, (i) act as director of the Issuing Company and to perform
certain services in connection therewith, (ii) do all that an adequate director should do
or should refrain from doing, and (iii) refrain from taking any action detrimental to the
obligations under any of the Transaction Documents.

In addition each of the Issuer Directors agrees in the relevant Issuer Management
Agreements that it will not enter into any agreement relating to the Issuer other than
the Transaction Documents to which it is a party (or the transaction documents in
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6.10.

6.11.

relation to another Compartment of the Issuer), without the prior written consent of the
Security Agent, and first having notified the Rating Agencies thereof.

General Meeting of the Shareholders

The shareholders’ meeting has the power to take decisions on matters for which it is
competent pursuant to the Belgian Company Code. In addition, the articles of association
provide that if as a result of a conflict of interest of one or more directors with respect to a
decision to be taken by the board of directors of the Issuer, such decision cannot be validly
taken due to the applicable legal provisions with respect to conflicts of interests in public
companies, the matter will be submitted to the shareholders’ meeting and the shareholders’
meeting will have the power to appoint a direction ad hoc or to take a decision on such matter.

The annual shareholders’ meeting will be held each year on the last Business Day of June at
the registered office of the Issuing Company. The sharecholders’ meetings are held at the
Issuing Company’s registered office. A general meeting may be convened at any time and
must be convened whenever this is requested by shareholders representing 20 per cent of the
share capital.

Furthermore, a general meeting of shareholders of a specific Compartment may be held
regarding subjects matters which only concern such Compartment. A general meeting of
shareholders of a specific Compartment may be convened at any time and must be convened
whenever this is requested by shareholders representing 20 per cent of the share capital
attributed to the specific Compartment. Such meeting only represents the shareholders of the
specific Compartment.

Shareholders’ meetings are convened upon convening notice of the board of directors (or the
auditor or liquidator). Such notices contain the agenda as well as the proposals of resolutions
and are made in accordance with the Company Code. Copies of the documents to be provided
by law are provided with the convening notice.

A shareholder may be represented at a meeting of shareholders by a proxyholder. In order to
be valid, the proxy must state the agenda of the meeting and the proposed resolutions, a
request for instruction for the exercise of the voting right for each item on the agenda and the
information on how the proxyholder must exercise his voting right in the absence of restriction
of the shareholders.

The shareholders’ meeting may validly resolve irrespective of the number of shares present or
represented, unless otherwise provided by law. Any resolution is validly adopted at the
majority of the votes. Amendments of the articles of association require a majority of 75 per
cent of the votes (and a majority of 80 per cent for the amendment of the corporate purpose).

Changes to the rights of holders of shares

The board of directors is authorised to create various categories of shares, where a category
coincides with a separate part or Compartment of the assets of the Issuing Company. The
board of directors can make use of this authorisation to decide to create a Compartment by
reallocating existing shares in different categories, in compliance with the equality between
shareholders, or by issuing new shares. The rights of the holders of shares and creditors with
respect to a Compartment or that arise by virtue of the creation, the operation or the liquidation
of a Compartment are limited to the assets of such compartment.

Upon the creation of a Compartment via (re)allocation of existing shares or via the issue of
new shares, the board of directors shall ensure that the shares of that Compartment, except
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6.12.

6.13.

6.14.

6.15.

6.16.

with the prior written consent of all shareholders of the category concerned, are assigned to the
shareholders in the same proportion as the other compartments.

Share Transfer Restrictions

Given the specific purpose of the Issuing Company and article 103, 2° of the UCITS Act, the
shares in the Issuing Company can only be held by institutional or professional investors
within the meaning of article 5, §3 of the UCITS Act. Each transfer in violation of the share
transfer restrictions contained in article 13 of the articles of association of the Issuing
Company, is null and is not enforceable against the Issuing Company. In addition:

(a) if shares are transferred to a transferee who does not qualify as an institutional or
professional investor within the meaning of article 5, §3 of the UCITS Act, the Issuing
Company will not register such transfer in its share register; and

(b) as long as shares are held by a shareholder who does not qualify as an institutional or
professional investor within the meaning of article 5, §3 of the UCITS Act, the
payment of any dividend in relation to the shares held by such shareholder will be
suspended.

Share transfers are further subject to authorisation by the board of directors. If a proposed
transfer of shares is not authorised by the board of directors, the board of directors will have to
propose one or more alternative transferees for the shares.

The shares may not be pledged or be the subject matter of another right in rem other than the
property interest, unless approved by the board of directors.

Corporate Governance

The Issuing Company complies with all binding regulations of corporate governance
applicable to it in Belgium.

Accounting Year
The Issuer’s accounting year ends on 31 December of each year.
Information to investors — availability of information

The Administrator will prepare quarterly reports to be addressed to the Security Agent, the
Rating Agencies and the Domiciliary Agent on or about each Quarterly Payment Date (the
Quarterly Investor Report) .

In addition to the Quarterly Investor Report, a Monthly Investor Report (and together with
the Quarterly Investor Reports, the Investor Reports will be prepared by the Administrator on
or about each Monthly Sweep Date.

The Investor Reports will be made available for inspection by the Administrator on the
website:

http://www.ing.be/about/showdoc.jsp?docid=166151_en&menopt=pub|cps|blr&menopt=pub|c
ps|blr

and will be made available upon request free of charge to any person at the office of the
Domiciliary Agent.

In addition, the Accounting Services Provider and the Auditor will assist the Issuer in the
preparation of the annual reports to be published in order to inform the Noteholders.

Notices

For notices to Noteholders see Condition 14 (Notice to Noteholders).
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6.17.

6.18.

Negative statements

As at the date of this Prospectus, the Issuing Company has not commenced any operations
other than the Belgian Lion RMBS I Securitisation, the Belgian Lion SME I Securitsation, the
unwinding of the Belgian Lion SME I Securitisation and the Transaction and no financial
statements have been made up.

The Issuing Company has not been involved in any governmental, legal or arbitration
proceedings (including proceedings which are pending or threatened of which the Issuing
Company is aware), during a period since its incorporation, which may have or have had in the
recent past significant effects on the Issuer or its financial position or profitability.

Valuation rules

The financial statements of the Issuer will be prepared in accordance with following
principles.

6.18.1 Basic principles

The valuation rules are prepared in a going concern principle by the Board of
Directors and in accordance with the Royal Decree of 30 January 2001, and are
subject to modifications related to the specific activities of the entity.

The characteristics of the entity are, in accordance with articles 28 et seq. of the Royal
Decree of 30 January 2001, translated in a set of accounts. This set of accounts is the
basis to establish the financial statements (in euro).

On a regular basis and at least once a year an inventory is prepared of all costs, arising
from the exercise of the previous accounting year, from which the amount on closing
date can reliably be measured, but the time of the settlement is uncertain. Provisions
are made on a consequent basis.

6.18.2 General principles to present the annual accounts

The annual accounts are established according to the scheme in annex to the Royal
Decree of 30 January 2001 and contain all the information which is necessary
according to the Royal Decree of 29 November 1993 on the investment funds in debt
securities (see article 47).

The establishment costs are booked in the profit and loss account, in the year they
were expended.

In the disclosures, all information is reflected, so that the reader of the annual accounts
will have a fair and true picture of the financial situation of the Issuer and the financial
performance of the Issuer.

6.18.3 Specific valuation rules
A) Cost of first establishment

The cost of first establishment are activated and subsequently taken into the
profit and loss account in the year they were expended.

(B) Amounts to be received over more than one year

The SME Receivables sold by ING to the Issuer are booked at their purchase
price. This is the nominal value of the receivables outstanding at such date.
For amounts to be received impairments are recorded at the moment that for
the whole or a part of the SME Receivables(s), there is an uncertainty that the
SME Receivables(s) will be recovered at the maturity date.
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Amounts to be received within one year

Amounts to be received within one year are posted at nominal value and
impairments are recorded at the moment that for the whole or a part of the
SME Receivables (s), there is an uncertainty that the receivable will be
recovered at the maturity date. Amounts to be received over more than one
year, which matures in the balance sheet within one year are booked in the
item “Amounts receivable within one year”.

Short term investments and cash at bank
Cash and short term deposits are recorded at nominal value.

Fixed income securities are booked at their purchase price. The amount by
which the nominal yield exceeds the effective yield, at such purchase date, is
deferred over the remaining life of the securities.

Deferred charges and accrued income

Under the item “Accrued income” are booked: the accrued interest on the
purchased SME Receivables and the interest rate swap which have not become
due.

Amounts payable.
The Notes issued are recorded at nominal value.
Accruals and deferred income

Under the item “Accruals” all the charges concerning the financial year are
booked, which are not yet paid.

Hedging Derivates

The notional amounts of the derivates are posted in the off balance sheet
accounts. The income and the charges related to hedging derivatives are
recorded in the income statement in a similar way as the income and the
charges of the hedged item.

The items of the profit and loss account

The cost of first establishment are taken into the profit and loss account in the
year they where expended, under the item “amortised intangible fixed assets”.

All costs, arising from the exercise of the previous accounting year, from
which the amount on closing date can reliable be measured, but the time of the
settlement is uncertain will be taking into account.

Provisions on defaults are made on a consequent basis. The provisions are
written off at the moment they were not necessary anymore.

The servicing fees are deferred taking into account the outstanding amount of
the SME Loans.

The interest received and the deferred interest on the SME Receivables is
recognised as a financial revenue. The interest paid and the deferred interest
on the outstanding Notes is recognised as a financial expense.

The income and the charges related to hedging derivatives are recorded in the
income statement in a similar way as the income and the charges of the
hedged item.
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6.19.

7.1.

7.2.

Financial Information concerning the Issuer

Since the date of its incorporation, the Issuing Company has not commenced operations other
than the Belgian Lion RMBS I Securitisation, the Belgian Lion SME I Securitisation, the
unwinding of the Belgian Lion SME 1, the Belgian Lion RMBS II Securitisation and the
Transaction.

Pursuant to Article 41 of the articles of association of the Issuing Company, the profit of the
Issuing Company may (after constitution of the legal reserve) either be distributed as dividend
or reserved for later distribution or for the cover of risk of default of payment of the SME
Loans.

The Issuing Company has as such no borrowing or leverage limits. Pursuant to its articles of
association, the Issuing Company may however only invest in receivables that are assigned to
it by third parties as well as in temporary investments. The Issuing Company may not hold
other assets than those necessary for the realisation of its corporate purpose.

The Compartment Belgian Lion SME II of the Issuing Company has been set up with as
purpose the collective investment of financial means collected in accordance with the articles
of association in a portfolio of selected SME loans.

Pursuant to Article 27, § 2, (c) of the Prospectus Act, the FSMA has by decision of 7 August
2012 granted an exemption with respect to the obligation to provide historical financial
information (under items 3 and 20.1 of Annex I, items 8.2 and 8.2 bis of Annex VII and item
8.3 of Annex XV of Regulation (EC) 809/2004 of 29 April 2004 implementing Directive
2003/71/EC of the European Parliament and of the Council as regards information contained
in prospectuses as well as the format, incorporation by reference and publication of such
prospectuses and dissemination of advertisements) in relation to the Issuing Company and its
Compartment Belgian Lion SME II. This exemption also applies to any related information
requirements where such information relates to Issuing Company and its Compartment
Belgian Lion SME II and the Issuer.

No financial statements have been made up for Compartment Belgian Lion SME II of the
Issuing Company as of the date of this Prospectus.

DESCRIPTION OF THE NOTES

Authorisation

The issue of the Notes has been authorised by a resolution of the board of directors of the
Issuer passed on or about 7 August 2012.

Dematerialised Notes

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 Clearing System.

Access to the Clearing System is available through its Clearing System Participants whose
membership extends to securities such as the Notes. Clearing System Participants include
certain Belgian banks, stock brokers (beursvennootschappen/sociétés de bourse), Clearstream
and Euroclear Bank.

Transfers of interests in the Notes will be effected between the Clearing System Participants in
accordance with the rules and operating procedures of the Clearing System. Transfers between
investors will be effected in accordance with the respective rules and operating procedures of
the Clearing System Participants through which they hold their Notes.
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The Issuer and the Domiciliary Agent will not have any responsibility for the proper
performance by the Clearing System or its Clearing System Participants of their obligations
under their respective rules and operating procedures.

Terms and Conditions

The Conditions of the Notes are set out in full in Annex 1 to this Prospectus.
WEIGHTED AVERAGE LIFE

Weighted average life refers to the average number of years that each euro amount of principal
of the Notes will remain outstanding (Weighted Average Life). On the basis of the assumption
that the Issuer exercises its Optional Redemption Call on the First Optional Redemption Date,
the Weighted Average Life of the Class A1 Notes will be 2.33 years, the Weighted Average
Life of the Class A2 Notes will be 2.33 years, and the Weighted Average Life of the Class B
Notes will be 2.33 years.

ISSUER SECURITY

As security for the performance by the Issuer of its obligations under the Transaction
Documents, the Issuer acting through its Compartment Belgian Lion SME II will grant rights
of pledge on its assets in favour of the Security Agent and the other Secured Parties. As part of
creation of these pledges, the Issuer will undertake as a separate and independent obligation,
by way of parallel debt, to pay to the Security Agent amounts equal to amounts due to the
Secured Parties.

The Issuer will enter into a Parallel Debt Agreement. In the Parallel Debt Agreement the
Issuer will irrevocably and unconditionally undertake to pay to the Security Agent (the
Parallel Debt) amounts which will be equal to the aggregate amount due (verschuldigd / dit)
by the Issuer:

(1) as fees or other remuneration to the Issuer Directors, under the Issuer Management
Agreement;
(i1) as fees and expenses to the Servicer under the Servicing Agreement;

(iii))  as fees and expenses to the Administrator, the Corporate Services Provider and the
Accounting Services Provider under the Administration Agreement and the Corporate
Services Agreement;

(iv)  as fees and expenses to the Domiciliary Agent and the Calculation Agent under the
Domiciliary Agency Agreement;

) to the Seller under the SME Receivables Purchase Agreement;

(vi)  to the Swap Counterparty under the Swap Agreement;

(vii))  to the GIC Provider under the GIC Provider Agreement;

(viii)  to the Noteholders;

(ix) to the Subordinated Loan Provider under the Subordinated Loan Agreement; and
x) to the Security Agent under the Pledge Agreement;

(the parties referred to in item (i) through (x), together the Secured Parties).

The Parallel Debt constitutes the separate and independent obligations of the Issuer and
constitutes the Security Agent's own separate and independent claim (eigen en zelfstandige
vordering | créance propre et indépendante) to receive payment of the Parallel Debt from the
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Issuer. Upon receipt by the Security Agent of any amount in payment of the Parallel Debt, the
payment obligations of the Issuer to the Secured Parties shall be reduced by an amount equal
to the amount so received.

To the extent that the Security Agent irrevocably and unconditionally receives any amount in
payment of the Parallel Debt, the Security Agent shall distribute such amount among the
Secured Parties in accordance with the then applicable Priority of Payments.

In addition, the Security Agent has been designated as representative of the Noteholders, in
accordance with articles 27 and 106 of the UCITS Act which states that the representative (the
Security Agent) may bind all Noteholders and represent them vis-a-vis third parties or in court,
in accordance with the terms of its mission. The Security Agent has also been appointed as
irrevocable agent (lasthebber / mandataire) of the other Secured Parties in respect of the
performance of certain duties and responsibilities in relation to the pledged collateral.

Pursuant to the Pledge Agreement, the Notes will be secured by a first ranking commercial
pledge created by the Issuer in favour of the Secured Parties, including the Security Agent
acting in its own name, as creditor of the Parallel Debt and as representative on behalf of the
Noteholders (the Security) over:

(a) all right and title of the Issuer to, and under, or in connection with all the SME
Receivables, all Loan Security and all Additional Security;

(b) the Issuer’s rights under or in connection with the Transaction Documents and all
other documents to which the Issuer is a party;

(©) the Issuer’s right and title in and to the Issuer Accounts and any amounts standing to
the credit thereof from time to time; and

(d) any other assets of the Issuer (including, without limitation, the completed loan
documents and ancillary documents in respect of an SME Loan which set out the
terms and conditions of the SME Loan, the Loan Security and the Additional Security
(the Loan Documents) and the file(s), books, magnetic tapes, disks, cassette or other
such method of recording or storing information from time to time relating to each
SME Loan and the Loan Security related thereto containing, inter alia, (A) all material
records and correspondence relating to the SME Loans, the Loan Security and
Additional Security and/or the Borrower and (B) any payment, status or arrears reports
maintained by the Servicer (the Contract Records)).

The assets over which the Security is created are referred to herein collectively as the
Collateral. The Collateral will also provide security for the Issuer’s obligation to pay amounts
due to the Secured Parties under the Notes and the Transaction Documents, in accordance with
the applicable Priority of Payments set out in Section 5.7, above.

The Noteholders will be entitled to the benefit of the Pledge Agreement, and by subscribing
for or otherwise acquiring the Notes, the Noteholders shall be deemed to have knowledge of,
accept, and be bound by, the terms and conditions set out therein, including the appointment of
the Security Agent to hold the Security and to exercise rights arising under the Pledge
Agreement for only the benefit of the Noteholders and the other Secured Parties. The
Noteholders shall have limited recourse against only the Collateral and the assets of the Issuer.

The Pledge Agreement provides that the pledge over the SME Receivables and Loan Security
will not be notified to the Borrowers, the third party providers of Related Security or other
relevant parties, except in case certain notification events occur, which include the Notification
Events and the giving of an Enforcement Notice and certain other events, (the Pledge
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Notification Events). Prior to notification of the pledge to the Borrowers, the pledge on the
SME Loans will be an undisclosed pledge.

The pledge created pursuant to the Pledge Agreement over the rights referred to in paragraphs
(b) and (c) above will be acknowledged by the relevant obligors and will therefore be a
disclosed pledge.

The Pledge Agreement is governed by Belgian law. Under Belgian law, upon enforcement of
the security for the Notes, the Security Agent acting on its own behalf and on behalf of the
other Secured Parties, will be permitted to collect any moneys payable in respect of the SME
Receivables, any moneys payable under the Transaction Documents pledged to it and any
moneys standing to the credit of the Issuer Accounts and to apply such moneys 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 commercial court (rechtbank van
koophandel / tribunal de commerce) for authorisation to sell the Collateral (with the exception
of the Issuer rights relating to the Issuer Accounts).

In addition to other methods of enforcement permitted by law, article 27 §2 of the UCITS Act
also permits the Noteholders (acting together) to request the president of the commercial court
to attribute to them the Collateral in payment of an amount estimated by an expert. In
accordance with the terms of the Pledge Agent Agreement only the Security Agent shall be
permitted to exercise such rights.

The security rights described above shall serve as security for the benefit of the Secured
Parties, including each of the Class A Noteholders and the Class B Noteholders, but, inter alia,
amounts owing to the Class B Noteholders will rank in priority of payment after amounts
owing to the Class A Noteholders (see Section 5- Credit Structure above).

See also Section 4.9 - True Sale of Loans and the Security.

Loan Security means in respect of any SME Receivables, any and all rights, title, interests and
benefits relating to any payments under any Mortgage, Floating Charge, Farmer’s Lien, any
guarantee provided for such SME Receivables and any other type of security interest granted
in respect of the SME Receivables.

Additional Security means with regard to any SME Receivables, all claims, whether
contractual or in tort, against any insurance company, notary public, mortgage registrar, public
administration, property expert, broker or any other person in connection with such SME
Receivables or the related Loan Security or in connection with the Seller’s decision to grant
the relevant SME Loans and in general, any other security or guarantee other than the Loan
Security created or existing in favour of the Seller as security for a Loan.

Related Security means any Loan Security and any Additional Security;
10. SECURITY AGENT

Stichting Security Agent Belgian Lion is a foundation (stichting) incorporated under the laws
of the Netherlands on 31 December 2008. It has its registered office at Olympic Plaza, Fred
Roeskestraat 123, 1076 EE Amsterdam, the Netherlands.

The objects of the Security Agent are (a) to act as agent and/or Security Agent; (b) to acquire,
keep and administer security rights in its own name, and if necessary to enforce such security
rights, for the benefit of creditors of legal entities amongst which the Issuer (including the
holders of notes to be issued by the Issuer) and to perform acts and legal acts, including the
acceptance of a parallel debt obligation and guarantees from, the aforementioned entities,
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which are conducive to the holding of the abovementioned security rights (¢) to borrow money
and (d) to perform any and all acts which are related, incidental or which may be conducive to
the above.

The sole director of the Security Agent is Amsterdamsch Trustee's Kantoor B.V., having its
statutory seat and registered office in Amsterdam at Frederik Roeskestraat 123, 1076 EE in
Amsterdam, the Netherlands. The managing directors of Amsterdamsch Trustee's Kantoor
B.V. are D.P. Stolp and F.E.M. Kuypers.

For more information on the role and liabilities of the Security Agent, see Section 22.3.
11. TAXATION IN BELGIUM

This section provides a general description of the main Belgian tax issues and consequences
of acquiring, holding, redeeming and/or disposing of the Notes. This summary provides
general information only and is restricted to the matters of Belgian taxation stated herein. It is
intended neither as tax advice nor as a comprehensive description of all Belgian tax issues
and consequences associated with or resulting from any of the above-mentioned transactions.
Prospective acquirers are urged to consult their own tax advisors concerning the detailed and
overall tax consequences of acquiring, holding, redeeming and/or disposing of the Notes.

The summary provided below is based on the information provided in this Prospectus and on
Belgium's tax laws, regulations, resolutions and other public rules with legal effect, and the
interpretation thereof under published case law, all as in effect on the date of this Prospectus
and with the exception of subsequent amendments with retroactive effect.

11.1. General Rule

Any taxes which may be due relating to payments of interest and/or principal in respect of the
Notes will be borne by the beneficiary of those payments.

If the Issuer, the National Bank of Belgium, its legal successor or any operator of any
Alternative Clearing System (the Clearing System Operator), the Domiciliary Agent or any
other person is required to make any withholding or deduction for, or on account of, any
present or future taxes, duties, assessments or charges of whatever nature in respect of any
payment in respect of the Notes, the Issuer, the Clearing System Operator, the Domiciliary
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 Clearing System
Operator, any Domiciliary Agent nor any other person will be obliged to gross up the payment
in respect of the Notes or make any additional payments to holders of Notes in respect of such
withholding or deduction. If any such withholding or deduction is required by law, the Issuer
may, at its option, redeem the Notes.

11.2. Belgian Tax
11.2.1 Belgian withholding tax

The interest component of the payments on the Notes will, as a rule, be subject to
Belgian withholding tax on the gross amount of the interest, currently at the rate of 21
per cent. (or exceptionally, under certain conditions and upon election of the
noteholder, at a rate of 25 per cent). Tax treaties may provide for a lower rate subject
to certain conditions.

Payments of interest by or on behalf of the Issuer on the Notes may be made without
deduction of withholding tax for Notes held by Eligible Investors in an X-Account
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with the Clearing System or with a Clearing System Participant in the Clearing
System.

Eligible Investors are those persons referred to in Article 4 of the Koninklijk Besluit
van 26 mei 1994 over de inhouding en de vergoeding van de roerende
voorheffing/Arrété Royal du 26 mai 1994 relatif a la perception et a la bonification du
précompte mobilier (Royal Decree of 26 May 1994 on the deduction and
indemnification of withholding tax) which include, inter alios:

(a) Belgian resident corporations subject to Belgian corporate income tax within
the meaning of Article 2, §1, 5°, b) of the Income Tax Code 1992 (ITC 1992);

(b) without prejudice to Article 262, 1° and 5° of ITC 1992, institutions,
associations and companies provided for in Article 2, paragraph 3 of the
Belgian law of 9 July 1975 on the control of insurance companies (other than
those referred to in (a) and (c));

(©) state regulated institutions for social security, or institutions assimilated
therewith, provided for in Article 105, 2° of the Royal Decree implementing
ITC 1992;

(d) non-resident investors provided for in Article 105, 5° of the same decree;

(e) investment funds provided for in Article 115 of the same decree;

6] companies, associations and other tax payers provided for in article 227, 2° of

ITC 1992, whose Notes are held for the exercise of their professional activities
in Belgium and which are subject to non-resident income tax in Belgium
pursuant to Article 233 ITC 1992;

(2) the Belgian State with respect to its investments which are exempt from
withholding tax in accordance with Article 265 of ITC 1992;

(h) collective investment funds organized under foreign law which are an
undivided estate managed by a management company on behalf of the
participants, when their participation rights are not publicly issued in Belgium
and are not traded in Belgium; and

(1) Belgian resident companies, not provided for under (a), whose sole or
principal activity consists in the granting of credits and loans.

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

Upon opening an X-Account with the Clearing System or a Clearing System
Participant, an Eligible Investor is required to provide a statement of its eligible status
on a form approved by the Belgian Minister of Finance. There are no ongoing
certification requirements for Eligible Investors save that they need to inform the
Clearing System Participants of any change of the information contained in the
statement of its eligible status. However, Clearing System Participants are required to
annually report to the Clearing System as to the eligible status of each investor for
whom they hold Notes in an X-Account.

These reporting and certification requirements do not apply to Notes held by Eligible
Investors through Euroclear or Clearstream, Luxembourg in their capacity as
Participants to the Clearing System, or their sub-participants outside of Belgium,
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provided that Euroclear or Clearstream, Luxembourg or their sub-participants only
hold X-Accounts and are able to identify the accountholder. The Eligible Investors
will need to confirm their status as Eligible Investor (as defined in Article 4 of the
Koninklijk Besluit van 26 mei 1994 over de inhouding en de vergoeding van de
roerende voorheffing/Arrété Royal du 26 mai 1994 relatif a la perception et a la
bonification du précompte mobilier (Royal Decree of 26 May 1994 on the deduction
and indemnification of withholding tax)) in the account agreement to be concluded
with Euroclear or Clearstream.

In the event of any changes made in the laws or regulations governing the exemption
for Eligible Investors, neither the Issuer nor any other person will be obliged to make
any additional payment in the event that the Issuer, the Clearing System or its Clearing
System Participants, the Domiciliary Agent or any other person is required to make
any withholding or deduction in respect of the payments on the Notes. If any such
withholding or deduction is required by law, the Issuer may, at its option, redeem the
Notes.

In accordance with the rules and procedures of the Clearing System, a Noteholder who
is withdrawing Notes from an X-Account will, following payment of interest accrued
on those Notes from the last preceding Payment Date, be entitled to claim an
indemnity from the Belgian tax authorities of an amount equal to the withholding tax,
if any, on the interest payable on the Notes from the last preceding Payment Date until
the date of withdrawal of the Notes from the Clearing System.

11.2.2 Belgian income tax
A) Belgian resident corporations

Interest on the Notes received by a Noteholder subject to Belgian corporate
income tax (vennootschapsbelasting / impot des sociétés) (i.e., a company
having its registered seat, principal establishment or effective place of
management in Belgium) is subject to corporation tax generally at the current
rate of 33.99 per cent. (i.e., the standard rate of 33% increased by the crisis
contribution of 3 per cent. of the corporation tax due). Any capital gains (over
and above the pro rata interest included in a capital gain on the Notes)
realised on the Notes will be subject to the same corporation tax rate. Any
capital loss on the Notes should as a rule be tax deductible.

(B) Belgian resident legal entities

Belgian  resident entities subject to the legal entities tax
(rechtspersonenbelasting / impot des personnes morales) (i.e., an entity other
than a company subject to corporate income tax having its registered seat,
principal establishment or effective place of management in Belgium)
receiving interest on the Notes will, subject to the exemptions mentioned
above, be subject to the interest withholding tax at the rate of 21 per cent. In
case of an exemption under the rules of the Clearing System or otherwise, the
resident legal entities will have to pay themselves the withholding tax to the
Belgian tax authorities. The withholding tax will be the final tax. Any capital
gains (over and above the pro rata interest included in a capital gain on the
Notes) realised on the Notes will be exempt from the legal entities tax.
Capital losses incurred will not be tax deductible.
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12.

12.1.

©) Non-residents of Belgium

Noteholders who are not residents of Belgium for Belgian tax purposes and
are not holding the Notes as part of a taxable business activity in Belgium will
not incur or become liable for any Belgian tax on income or capital gains or
other like taxes by reason only of the acquisition, ownership or disposal of the
Notes provided that they hold their Notes in an X-account.

11.2.3 Miscellaneous Taxes

(A) The sale of the Notes on the secondary market executed in Belgium through a
financial intermediary will trigger a tax on stock exchange transactions of
0.09% (due on each sale and acquisition separately) with a maximum of EUR
650 per party and per transaction. An exemption is available for non-residents
and certain Belgian institutional investors acting for their own account
provided that certain formalities are respected.

(B) The reportverrichtingen / opérations de reports through the intervention of a
financial intermediary are subject to a tax of 0.085% (due per party and per
transaction) with a maximum of EUR 500 per party and per transaction. An
exemption is available for non-residents and certain Belgian institutional
investors provided that certain formalities are respected.

SME RECEIVABLES PURCHASE AGREEMENT

Sale — Purchase Price

On the Closing Date, the SME Receivables relating to the Initial Portfolio of SME Loans will
be sold to the Issuer pursuant to the terms of the SME Receivables Purchase Agreement and
title thereto shall be deemed to have passed from the Seller to the Issuer as from the Closing
Date.

Further, the Issuer may on each Monthly Sweep Date following the Closing Date until the
Mandatory Amortisation Date (this day excluded) purchase New SME Receivables to the
extent offered to it. See Section 12.5 below;

The purchase price of the SME Receivables (including the related Loan Security) shall consist
of the Initial Purchase Price of the Receivables plus the Deferred Purchase Price.

The initial purchase price for the SME Receivables in respect of an SME Loan (the Initial
Purchase Price) shall be equal to:

(a) the Current Balance of such SME Loan on the relevant Cut-Off Date; and

(b) in respect of an SME Loan that has not been fully drawn down by the Borrower on the
relevant Cut-Off Date, such part of the SME Loan that has not been drawn down on
the relevant Cut-Off Date and for which the Borrower may request a further drawing
(the Undrawn Amount”).

The Initial Purchase Price of the SME Receivables relating to the Initial Portfolio of SME
Loans shall be payable by the Issuer to the Seller on Closing Date (or, in case of New SME
Receivables, on the relevant SME Purchase Date), except for such part of the Initial Purchase
Price corresponding to the aggregate Undrawn Amounts on the relevant Cut-Off Dates which
will be withheld by the Issuer and will be credited to the Further Drawdown Account.
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An entitlement to a deferred purchase price (the Deferred Purchase Price) shall be payable by
the Issuer to the Seller in respect of the SME Receivables pursuant to the SRPA on each
Quarterly Payment Date as set out below.

The Cut-Off Date in respect of an SME Loan, means:

(a) in relation to the SME Loans included in the Initial Portfolio:
(1) for the Business Loans, 30 March 2012;
(i) for the Recurring Business Loans, 30 March 2012;
(iii) for the Investment Credits, 31 March 2012;
(iv) for the Roll Over Term Loans, 30 March 2012; and

(b) in relation to SME Loans not included in the Initial Portfolio, the last Business Day of
the month falling two (2) calendar months prior to the calendar month in which the
SME Purchase Date on which the relevant New SME Receivables are assigned to the
Issuer falls.

The current balance in respect of any SME Loan (including fully performing SME Loans and
SME Loans in arrears) at any particular date shall be:

(a) (i) the outstanding principal amount in respect of such SME Loan as of the relevant
Cut-Off Date plus, as the case may be in respect of an SME Loan that has not been
drawn down by the Borrower on the relevant Cut-Off Date, the amount of further draw
downs made since the Cut-off Date less (ii) any amount applied to reduce any
outstanding principal amount since the relevant Cut-Off Date; and

(b) in respect of any SME Loan that qualifies as a Roll Over Term Loan, the aggregate
outstanding principal amount of all advances granted under such Roll Over Term Loan
(each as most recently granted or extended in accordance with the roll-over mechanics
provided for in the Loan Documents),

(the Current Balance) (for the avoidance of doubt, in case of a Foreclosed Loan in respect of
which the Servicer has decided to suspend and abandon any further enforcement action,
Recoveries are not taken into account in order to determine the Current Balance).

Current Portfolio Amount at any particular date shall be the aggregate of the Current
Balances of all SME Loans outstanding on such date (including, for the avoidance of doubt,
the SME Loans in relation to which New SME Receivables are to be purchased on such date).

The amount of Deferred Purchase Price payable on any Quarterly Payment Date shall be equal
to the Interest Available Amount available after satisfaction of all liabilities ranking higher in
the Interest Priority of Payments (see Section 5.7 above) and will be calculated in accordance
with the terms of the SRPA. No interest shall be payable by the Issuer in respect of the
Deferred Purchase Price.

The sale of the SME Receivables in respect of an SME Loan shall include, and the Issuer shall
be fully entitled to, all ancillary items (bijhorigheden/accessoires) in respect of such SME
Loan and in particular, but not limited to:

(a) all right and title of the Seller in and under the SME Loan including for the avoidance
of doubt, but not limited to:

(1) the right to demand, sue for, recover, receive and give receipts for all principal
moneys payable or to become payable under the SME Loan or the unpaid part
thereof and the interest to become due thereon;
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(b)
(c)
(d)

(e)

®

(2

(h)

(i1) the benefit of and the right to sue on all covenants with the Seller in respect of
the SME Loan and the right to exercise all powers of the Seller in relation to
the SME Loan;

(i)  the right to demand, sue for, recover, receive and give receipts for all
prepayment indemnities (wederbeleggingsvergoeding/indemnité de remploi)
or fees to the extent they relate to the SME Loan; and

(iv)  the right to exercise all express and implied rights and discretions of the Seller
in, under or to the SME Loan and each and every part thereof (including, if
any, the right, subject to and in accordance with the terms respectively set out
therein, to set and to vary the amount, dates and number of payments of
interest and principal applicable to the SME Loans);

all right and title of the Seller to the Loan Security;
all rights and title of the Seller to Additional Security;

all documents, computer data and records on or by which each of the above is
recorded or evidenced, to the extent that they relate to the above;

all causes and rights of action against any notary public in connection with the
execution of the SME Loan, the researches, opinions, certificates or confirmations in
relation to the SME Loan or Loan Security or otherwise affecting the decision of the
Seller to offer to make or to accept the SME Loan;

all causes and rights of action against any valuer/appraiser in connection with the
investigation and appraisal of any mortgaged asset or otherwise encumbered asset, any
researches, opinions, certificates or confirmations in relation to the SME Loan or Loan
Security or otherwise affecting the decision of the Seller to offer to make or to accept
the SME Loan or Loan Security relating thereto;

all causes and rights of action against any broker, lawyer or other person in connection
with any report, valuation, opinion, certificate or other statement of fact or opinion
given in connection with any of the above, or affecting the decision of the Seller to
offer to make or to accept any of the above; and

in respect of any SME Loan that qualifies as a Roll Over Term Loan, all rights and
title in respect of all advances granted under such Roll Over Term Loan (as such
advances may be extended (rolled-over) from time to time in accordance with the roll-
over mechanics provided for in the Loan Documents).

12.2. Representations, Warranties and Eligibility Criteria

12.2.1 Seller’s Representations and Warranties

The Seller will represent and warrant on the Closing Date and on each relevant SME
Purchase Date that, inter alia:

(a) the Issuing Company is a corporation duly organised and validly existing
under the laws of Belgium with full power and authority to execute, deliver,
and perform all of its obligations under the SRPA and the relevant Deed of
Sale and Assignment and such execution and delivery does not violate any
applicable laws;

(b) the Seller has obtained all necessary corporate authority and taken all
necessary action (including, but not limited to all necessary consents, licenses
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and approvals), for the Seller to sign the SRPA and the relevant Deed of Sale
and Assignment and to perform the transactions contemplated herein;

(c) the Seller is duly licensed as a credit institution by the National Bank of
Belgium under the Credit Institutions Supervision Act;

(d) the Seller:

(1) is not in a situation of cessation of payments within the meaning of
Belgian insolvency laws;

(i1) has not resolved to enter into liquidation (vereffening / liquidation);,

(iii)  has not filed for bankruptcy or judicial composition (gerechtelijk
akkoord / concordat judiciaire) or for a moratorium (uitstel van
betaling / sursis de paiement);

(iv) is not subject to emergency regulations (saneringsmaatregel / mesure
d’assainissement);

(v) has not been adjudicated bankrupt or annulled as legal entity;

(vi)  the Seller has not taken any corporate action nor is any corporate
action pending in relation to any of the matters specified in this
paragraph (d);
(e) the SRPA and the relevant Deed of Sale and Assignment constitute the

Seller’s valid and binding obligations enforceable in accordance with its
terms; and

® no Notification Event relating to the Seller has occurred or will occur as a
result of the entering into or performance of the SRPA and the relevant Deed
of Sale and Assignment.

12.2.2 Eligibility Criteria
The Seller will represent and warrant on the Closing Date with respect to each SME
Loan included in the Initial Portfolio and the related SME Receivables, the related
Loan Security and the Additional Security, as the case may be, and on the relevant
SME Purchase Date with respect to each SME Loan relating to New SME

Receivables, the related Loan Security and the Additional Security, as the case may
be, that as at the relevant Cut-off Date (together the Eligibility Criteria), inter alia:

(a) Portfolio Schedule
The information relating to
(1) the Initial Portfolio listed in Schedule 8 to the SRPA;

(i1) the procedures, policies and practices from time to time applied by the
Seller with regard to the origination, credit collection and
administration and underwriting criteria of its SME Loans as set out in
Schedule 8 to the SRPA; and

(i)  any additional note on credit repayment capacity, certified by the
Seller to be a true, accurate and up-to-date statement of the Seller’s
credit policies ((2) and (3) together being the Credit Policies),
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provided by the Seller to the Issuer, the Security Agent, the Rating Agencies
and the Investors or otherwise are complete, true and accurate in all material
respects as of the relevant Cut-Off Dates.

(b) Valid existence

(1) Each SME Loan, SME Receivable, Loan Security and Additional
Security exists and is valid and binding obligations of the relevant
Borrower(s), or as the case may be, the relevant third party provider of
the Related Security, and is enforceable in accordance with the terms
of the relevant Loan Documents, provided, however, that the Seller
has made no investigations as to the existence of the Insurance
Policies after the date of origination of each SME Loan;

(i1) each SME Loan has been granted with respect to investments related
to the enterprise of the Borrower;

(i)  each SME Loan was granted by the Originator, as a loan with respect
to investments related to the enterprise of the Borrower in accordance
with the then prevailing credit policies of the Originator;

(iv) the SME Loans are either Business Loans, Recurring Business Loans,
Investment Credits or Roll Over Term Loans;

Investment Credit means a tailor-made term loan with a standardised
amortisation plan granted by the Originator to a small or medium
sized enterprise or corporate enterprises as an advance under a Credit
Facility or as an isolated term loan, subject to a fixed or variable
interest rate, which is usually collateralized;

Business Loan means a standardized term loan granted by the
Originator to a small or medium sized enterprise as an advance under
a Credit Facility, subject to one single withdrawal and a fixed interest
rate for the full term of the SME Loan,;

Recurring Business Loan means a standardized term loan granted by
the Originator to a small or medium sized enterprise as an isolated
term loan under an agreement of indefinite duration which provides
the granting of such term loan on a recurring basis over time until
termination of the agreement. The term loan is subject to one single
withdrawal and a fixed interest rate for the full term of the SME Loan;

Roll Over Term Loan means a tailor-made term loan with a tailor
made amortisation plan granted by the Originator to a small or
medium sized enterprise and corporate enterprises and which can be
used by the Borrower in the form of one or more more short term
advances that can be drawn and extended by way of a roll-over during
a fixed drawing period (opname periode/période de prélevement);
upon the expiration of the drawing period, the advances outstanding at
such time can be further extended by way of roll-overs for the
remainder of the term of the contract or in accordance with an agreed
amortisation plan, but no new advance can be drawn after the
expiration of the drawing period.
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(v) Each SME Loan is categorised by the Seller as “Corporate
Enterprises”, "Mid-Corps”, “Retail” or, in each case, any similar
categorisation by the Seller from time to time.

() Governing Legislation

(1) Each SME Loan and related Loan Security is governed by Belgian law
and no SME Loan or relating Loan Security expressly provides for the
jurisdiction of any court or arbitral tribunal other than Belgian courts
or tribunals;

(i1) Each SME Loan complies in general with the common rules of law
(regels van gemeen recht / régles de droit commun);

(iii)  the SME Loans are not subject to consumer protection legislation (in
particular the Act of 12 June 1991 on consumer credit loans and the
Act of 4 August 1992 on mortgage credit (save for Title III);

(iv)  no SME Loan is granted to an employee of the Seller or a group entity
of the Seller;

(v) each SME Loan is granted to a Borrower which is resident of
Belgium;

(vi) no SME Loan is granted under the scope of a wider framework
agreement with the Borrower or a third party (other than a Credit
Facility);

(vii)  no ristorno loans are in the portfolio.
(d) Free from third party rights

(1) each SME Loan has been granted by the Seller (or, if applicable, its
predecessor) for its own account;

(i1) the Seller has exclusive, good, and marketable title to each SME Loan
and the other rights, interests and entitlements sold pursuant to the
SRPA;

(i)  immediately before and upon the entry into effect of the sale pursuant
to the SRPA, the Seller has the absolute property right over each SME
Loan and the other rights, interests and entitlements sold pursuant to
the SRPA, in each case, free from all liens, charges, pledges, pre-
emption rights, options or other rights or security interests of any
nature whatsoever in favour of, or claims of, third parties including,
but without limitation, any attachment (derdenbeslag/saisie-arrét) or
any floating charge (pand op de handelszaak/gage sur fonds de
commerce);

(iv)  immediately before and upon the entry into effect of the sale pursuant
to the SRPA and the pledging pursuant to the Pledge Agreement, the
Seller has not assigned, transferred, pledged, disposed of, dealt with,
otherwise created, allowed to arise, or subsist, any security interest (or
other adverse right, or interest, in respect of the Seller’s right, title,
interest and benefit) in or to, any SME Loan, Loan Security,
Additional Security, the rights relating thereto or with respect to any
property and asset, right, title, interest or benefit sold or assigned
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pursuant to the SRPA or pledged pursuant to the Pledge Agreement, in
any way whatsoever other than pursuant to the SRPA or the Pledge
Agreement;

(v) the Seller has not given any instructions to any Borrower or any third
party provider of Loan Security or Additional Security to make any
payments in relation to any SME Loan to any of the Seller’s creditors;

(vi)  the Seller has not done anything that would render any Loan Security
or Additional Security ineffective, or omitted to do anything necessary
to render or keep them effective.

(vii)  each SME Loan can be easily segregated and identified by the Seller
for ownership and collateral security purposes;

(viii) no SME Loan or Shared Security Interest has previously been
included in another securitisation transaction (except for the Belgian
Lion SME I Securitisation).

(e) No set-off or other defence

(1) None of the SME Loans and Related Security is subject to any
reduction resulting from any valid and enforceable exceptie /
exception or verweermiddel / moyen de défense (including
schuldvergelijking / compensation) available to the relevant Borrower
or third party provider of Loan Security and arising from any act,
event, circumstance or omission on the part of or attributable to the
Seller which occurred prior to the execution of the SRPA (except any
exceptie / exception or verweermiddel / moyen de défense based on the
provisions of Article 1244, alinea 2 of the Belgian Civil Code or the
provisions of Belgian insolvency laws);

(i1) no pledge, lien or counterclaim (except for commercial discounts, as
applicable) or other security interest has been created, or arisen, or
now exists, between the Seller and any Borrower which would entitle
such Borrower to reduce the amount of any payment otherwise due
under its SME Loan;

(i)  the Standard SME Loan Documentation does not contain provisions
which expressly give a Borrower the right to set-off.

® No limited recourse

The Seller has not entered into any agreement, which would have the effect of
limiting the Seller’s rights to any assets of the Borrower in respect of any
SME Loan repayment.

(g) No abstraction

The Seller has not issued or subscribed any bills of exchange or promissory
notes in connection with any amounts owing under any SME Loan and none
of the SME Loans is incorporated in a negotiable instrument (grosse aan
order | grosse a ordre).

(h) No waiver
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The Seller has not knowingly waived or acquiesced in any breach of any of
the Seller’s rights under or in relation to an SME Loan, any Loan Security or
any Additional Security.

>i) Performing SME Loan

(1) No event has occurred that has not been cured prior to the Cut-Off
Date that would entitle the Seller to accelerate the repayment of any
SME Loan;

(i1) on the relevant Cut-Off Date, no payment of principal and/or interest

on the SME Loan is in arrears for more than one (1) day after the due
date for such payment;

(i)  on the relevant Cut-Off Date, the Seller has not received notice of
intended prepayment of all or any part of any SME Loan.

() Litigation
The Seller has not received written notice of any litigation or claim that
challenges or potentially challenges the Seller’s title to any SME Loan, SME
Receivable, Loan Security or Additional Security or which would have a

material adverse effect on its ability to perform its obligations under the
SRPA.

(k) Insolvency

On the relevant Cut-Off Date, the Seller has not received notice or is not
otherwise aware, that any Borrower:

(1) is bankrupt;
(i1) is in a situation of cessation of payments;

(iii)  has entered into, or has filed for, a rescheduling of repayments
(betalingsfaciliteiten / facilités de paiement), a judicial composition
(gerechtelijk akkoord / concordat judiciaire), a judicial reorganisation
(gerechtelijk reorganisatie/ réorganisation judiciaire), a moratorium
(uitstel van betaling / sursis de paiement) or a collective
reorganisation of its debts (collectieve schuldenregeling / réglement
collectif) pursuant to the Belgian Act of 5 July 1998, on the collective
organisation of debts

(iv) has otherwise become insolvent; or

v) has any reason to believe that such Borrower is about to enter into, or
to file for, any of the procedures specified in this paragraph (k).

1)) No Withholding Tax

(1) The Seller is not required to make any withholding or deduction for,
or on account of, tax in respect of any payment in respect of the SME
Loans;

(i1) no withholding or deduction for, or on account of, tax in respect of
any payment under an SME Loan is required to be made by any
Borrower.

(m)  Assignability of the SME Receivables
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()

(0)

(p)

()]

(1) Each SME Receivable in respect of each SME Loan, secured by the
Loan Security and Additional Security, may be validly assigned to the
Issuer and pledged by the Issuer in accordance with the Pledge
Agreement;

(i1) each SME Receivable in respect of each SME Loan, secured by the
related Loan Security and Additional Security, is legally entitled to be
being transferred by way of sale, and the transfer by way of sale is not
subject to any contractual or legal restriction, other than the
notification to the Borrower;

(i)  the sale of each SME Receivable in respect of each SME Loan in the
manner contemplated in the SRPA will not be recharacterised as any
other type of transaction other than a sale;

(iv)  the sale of each SME Receivable in respect of each SME Loan will be
effective to pass to the Issuer full and unencumbered title and benefit,
and no further act, condition or thing will be required to be done in
connection with the SME Receivable to enable the Issuer to require
payment of each SME Receivable, or the enforcement of each SME
Receivable, in any court other than the giving of notice to the
Borrower of the sale of such SME Receivable by it to the Issuer;

(v) upon the sale of any SME Receivable in respect of each SME Loan,
such SME Receivable will no longer be available to the creditors of
the Seller on its liquidation;

(vi)  to the extent, in respect of an SME Loan, the Seller has entered into
any agreement which would have the effect of subordinating the
Seller’s right of payment under such SME Loan to any other
indebtedness or other obligations of the Borrower, such agreement
will not include any contractual provision limiting the rights of the
Seller to assign the SME Receivables.

Related Security

The Seller has not received notice of any material breach of the terms of any
Related Security.

The Seller’s compliance with laws

The Seller has complied in all material respects with all relevant banking,
consumer protection, privacy, money laundering and other laws in relation to
the origination, the servicing and the assignment of any SME Loan and the
related SME Receivables.

Servicing

1) No other person has been granted or conveyed the right to service any
SME Loan and/or to receive any consideration in connection with it,
unless agreed otherwise between the parties to the SRPA;

(i1) all payments on each SME Loan are settled by way of direct debit.
Selection Process

The Seller has not taken any action in selecting any SME Loan which, to the
Seller’s knowledge, would result in delinquencies or losses on such SME
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Loan being materially in excess of the average delinquencies or losses on the
Seller’s total portfolio of loans of the same type.

(r) Origination and Standard Loan Documentation

(1) Prior to making each SME Loan, the Seller carried out or caused to be
carried out all investigations, searches and other actions and made
such enquiries as to the Borrower’s status and obtained such consents
(if any) as would a reasonably prudent lender and nothing which
would cause such a lender to decline to proceed with the initial loan
on the proposed terms was disclosed;

(i1) prior to making each SME Loan, the Seller’s lending criteria laid
down in the Credit Policies or, as the case may be, the lending criteria
of the Seller applicable at the time or the lending criteria of the
relevant original lender, were satisfied (as applicable) subject to such
waivers as may be exercised by a reasonably prudent lender;

(i)  each SME Loan has been granted and each of the Loan Security has
been created, subject to the general terms and conditions and
materially in the forms of the Standard SME Loan Documentation (so
far as applicable) and any amendment to the terms of the SME Loans
has been made substantially in accordance with the Credit Policies or
the then prevailing credit policies of the Seller or the original lender;

(s) Proper Accounts and Records

Each SME Loan and the related Loan Security is properly documented in the
Contract Records relating to such SME Loan. The relevant transactions,
payments, receipts, proceedings and notices relating to such SME Loan and
such Contract Records are properly recorded in the Contract Records and in
the possession of the Seller or held to its order.

(t) Data Protection and privacy laws

The Seller and the databases it maintains, in particular with regard to the SME
Loans and the Borrowers, fully comply with the data protection and privacy
laws and regulations.

(u) Missing data

As for any SME Loan where the Seller confirms that no actual or complete
data are available, the characteristics of those SME Loans are substantially the
same as the ones under the Credit Policies.

) Financial Criteria

(1) each SME Loan provides for a fixed final maturity and an
amortisation schedule for the repayment of principal according to any
of the following repayment profiles:

(A) repayment of fixed, equal amounts of principal at regular
intervals until maturity (Linear Repayments);

(B) repayment of all principal outstanding on a fixed final
maturity (Bullet Repayment),
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©) repayment of fixed, equal amounts of principal at regular
intervals combined with the repayment of all remaining
outstanding principal at maturity (Balloon Repayment),

(D) the repayment of fixed amounts of principal at regular
intervals, which amounts are determined in such manner that
the sum of principal and interest payments are equal, until
maturity (Annuity Repayment); or

(E) repayment of fixed, irregular amounts of principal combined
with the repayment of all remaining outstanding principal at
maturity (Other Repayments).

(i1) each SME Loan is denominated exclusively in Euro (including any
SME Loan historically denominated in Belgian frank);

(i)  the aggregate Current Balance of the SME Loans from the same
Borrower shall not exceed 1.25 per cent. of the Current Portfolio
Amount;

(iv)  the rating attributed by the Seller to the Borrower of the SME Loan
does not exceed 16;

(v) the SME Loan has either a “KB” (Small Business/Mid Corporate
rating model), “CL” (Large Corporates rating model) or “RR” (Real
Estate rating model) rating system (or any future replacing model
rating the similar underlying assets);

(vi)  the SME Loan Status Code' of the SME Loan is 20;

(vii)  the industry code of the SME Loan is not “Sovereign Entities” or
“Private Obligors”;

(viii))  the maximum aggregate amount of all credit granted at the group level
of the Borrower of the SME Loan is not higher than EUR 80,000,000;

(ix)  the Debt to Equity Ratio for the Borrower of the SME Loan does not
exceed 5 to 1. This criterion will be checked regularly to remain
compliant with applicable Belgian Laws (Thin Cap).

(w) Specific SME Loan information

The items of information provided to Moody’s in respect of the SME Loans
and the Related Security, as specifically identified in the SME Receivables
Purchase Agreement, are true and accurate in all material respects.

(x) Disbursement of SME Loans

(1) The proceeds of each SME Loan, other than a Recurring Business
Loan and a Roll Over Term Loan, have either been fully released or,

The SME Loan Status Code is the status given by ING Risk Management as Servicer in respect of each SME Loan where the
status of 20 means a normal performing loan (without any arrears); the status of 23 is an early warning indicator of potential
arrears; the status of 25 means financial problems or reputational risks and normally indicates a deterioration of the risk profile of
the client; the status of 30 means the restructuring status; and the status 40 means the problem loans status if the Borrower is still

going concern but is considered unlikely to pay its obligations to ING in full and/or is more than 90 days in arrears.
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in case the proceeds of such an SME Loan have not been fully
released, the term during which the Borrower has a right to make
further drawing under the SME Loan shall not exceed nine (9) months
following the relevant Cut-off Date.

(i1) The proceeds of each Recurring Business Loan have been fully
released.

(i) A Recurring Business Loan shall not be granted to a Borrower if
another Recurring Business Loan under the same agreement has not
yet been fully repaid.

(iv) The drawing period for new advances (opnameperiode/période de
prélevement) under each Roll-Over Term Loan has expired (for the
avoidance of doubt, outstanding advances can still be extended
through a roll-over mechanic).

12.3. Repurchases and Permitted Variations of SME Loans
12.3.1 Breach of Representations and Warranties

If at any time after the Closing Date or, in relation to New SME Loans, the relevant
SME Purchase Date:

(a) any of the representations, warranties and Eligibility Criteria relating to the
SME Loans (or the related SME Receivables), as set out in the SRPA proves
to be untrue, incorrect or incomplete; and

(b) the Seller has not remedied this within five (5) Business Days after being
notified thereof in writing by the Issuer or it has become clear that the matter
cannot be remedied within the said period of five (5) Business Days;

then, the Seller shall:
(1) indemnify the Issuer for all damages, costs, expenses and losses; and

(i1) repurchase the relevant SME Receivables and Loan Security at a price equal
to the aggregate of the then Current Balance of the relevant SME Loan(s) plus
accrued interest thereon and reasonable pro rata costs up to (but excluding)
the date of completion of the repurchase.

The indemnification or completion of any repurchase and re-assignment as referred to
herein shall be completed on or before the Quarterly Payment Date immediately
following expiry of the five (5) Business Day period referred to herein.

The Seller furthermore undertakes with the Issuer in respect of those SME Loans for
which not at least one first contractually scheduled payment of interest has been made
on the relevant Cut-off Date, that it shall repurchase the SME Receivables related to
such SME Loans (and the Loan Security) in the event such first contractually
scheduled interest payment is not made by the Borrower and the non-payment is not
due to the insolvency of the relevant Borrower (including any reorganisation or similar
arrangement entered into with the Borrower relating its solvency or liquidity position).
The repurchase will be for a price equal to the aggregate of the then Current Balance
of the relevant SME Loan(s) plus accrued interest thereon and reasonable pro rata
costs up to (but excluding) the date of completion of the repurchase and shall be
completed on or before the Quarterly Payment Date immediately following the expiry
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of a five (5) Business Day period after the Seller being notified by the Issuer or
otherwise becoming aware of such non-payment.

12.3.2 Variations

(A) Unless in accordance with clause (B) below, the Servicer may not consent to
any variation of an SME Loan. In such case, the Borrower’s sole option will
be to effect a Prepayment of the relevant SME Loan and to seek to obtain a
new loan on different terms. For the avoidance of doubt, it has been agreed
that no Term Loan may be transformed into a Roll Over Term Loan.

B) If at any time after the Closing Date or the relevant SME Loan Purchase Date,
the Borrower proposes to the Servicer an amicable settlement relating to an
SME Loan that is in arrears resulting in (i) a prolongation of the tenor of the
SME Loan or (ii) a temporary suspension of repayment of principal on the
SME Loan, the Servicer may consent on behalf of the Issuer to such proposed
settlement if and to the extent the Servicer takes full account of the chances for
recoveries relating to such SME Loan. For the avoidance of doubt, it has been
agreed that an amicable settlement proposed by the Servicer will never be a
permitted variation.

©) The Servicer may not waive any Prepayment Penalty in connection with the
full or partial prepayment of any SME Loan (unless the Servicer would
compensate the Issuer for an amount equal to such Prepayment Penalty). For
the avoidance of doubt, any Prepayment Penalties collected shall be
transferred to the Issuer in accordance with the Servicing Agreement.

12.3.3 Option to repurchase

The Seller has the option to repurchase the Portfolio from the Issuer upon the
occurrence of a Regulatory Change in which case, the Issuer shall be obliged to sell
and assign the SME Receivables related to the SME Loans to the Seller, or any third
party appointed by the Seller in their sole discretion. See detailed provisions in
Condition 5.8 (Optional Redemption in case of Change of Law).

12.3.4 Notification Events

The sale of the SME Receivables under the SRPA and pledge of the SME Receivables
under the Pledge Agreement will be notified to any relevant Borrowers and any other
relevant parties (and instructions to make future payments directly into an account of
the Issuer will be given) by the Issuer (acting on the instructions of the Security
Agent) pursuant to the terms and conditions set out in the SRPA and the Pledge
Agreement.

Each of the following events is a Notification Event under the SRPA:

(a) a default is made by the Seller in the payment on the due date of any amount
due and payable by it under the SRPA or under any Transaction Document to
which it is a party and such failure is not remedied within fifteen (15)
Business Days after notice thereof has been given by the Issuer or the Security
Agent to such Seller; or

(b) the Seller fails duly to perform or comply with any of its obligations under the
SRPA or under any other Transaction Document to which it is a party and
such failure, if capable of being remedied, is not remedied within fifteen (15)
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Business Days after the Seller having knowledge of such failure or notice
thereof has been given by the Issuer or the Security Agent to the Seller; or

(© any representation, warranty or statement made or deemed to be made by the
Seller in the SRPA, other than the representations and warranties made in
respect of the SME Loans (in respect which the Seller consequently
repurchases the SME Receivables), or under any of the other Transaction
Documents to which it is or will be a party or if any notice or other document,
certificate or statement delivered by it pursuant hereto proves to have been,
and continues to be after the expiration of any applicable grace period
provided for in any Transaction Document, untrue or incorrect in any material
respect. A representation or warranty will be considered to be untrue or
incorrect in a material respect if it affects the validity of the obligations of the
Seller under the Transaction Documents; or

(d) an order being made or an effective resolution being passed for the winding up
(ontbinding/dissolution) of the Seller except a winding up for the purposes of
or pursuant to an amalgamation or reconstruction the terms or which have
previously been approved by the Security Agent in writing or by an
Extraordinary Resolution or Noteholders; or

(e) the Seller, otherwise than for the purpose of such an amalgamation or
reconstruction as referred to in paragraph (d) above, ceases or, through an
official action of the board or directors of the Seller, threatens to cease to carry
on business or the Seller is unable to pay its debts as and when they fall due or
the value of its assets falling to less than the amount of its liabilities or
otherwise becomes insolvent;

® any steps have been taken or legal proceedings have been instituted or
threatened by the Seller for bankruptcy (faillissement / faillite), stay of
payment (uitstel van betaling / sursis de paiement) or for any analogous
insolvency proceedings under any applicable law, or an administrator, receiver
or like officer (including a voorlopig bewindvoerder | administrateur
provisoire (ad hoc administrator)) has been appointed in respect of the Seller
or any of its assets, the Seller has taken any corporate action or any steps have
been taken or legal proceedings have been instituted or threatened against it
for its entering into emergency regulations (saneringsmaatregel/mesure
d’assainissement) as referred to in article 3, §1, 8° of the Credit Institutions
Supervision Act, as amended from time to time, or for bankruptcy or for any
analogous insolvency proceedings under any applicable law or for the
appointment of a receiver or a similar officer of it or of any or all of its assets;

or

(2) at any time it becomes unlawful for the Seller to perform all or a material part
of its obligations hereunder or under any Transaction Document to which it is
a party; or

(h) any action is taken by any authority, court or tribunal, which results or may

result in the revocation of the license of the Seller to act as a credit institution
within the meaning of the Credit Institutions Supervision Act;

@) the Seller becomes subject to any reorganisation measure
(saneringsmaatregelen | mesures d’assainissement) within the meaning of
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Article 3 § 1, 8° of the Credit Institutions Supervision Act, or winding-up
procedures (liquidatieprocedures | procédures de liquidiation) within the
meaning of Artcile 3 § 1, 9° of the Credit Institutions Supervision Act; or

) the credit rating of the Seller’s long term, unsecured, unsubordinated and
unguaranteed debt obligations ceases to be assigned a stable (meaning such
rating is not under negative outlook review) public or private rating at least as
high as BBB by DBRS or such public (if ever publicly rated) or private rating
is withdrawn; or the credit rating of the Seller’s long term, unsecured,
unsubordinated and unguaranteed debt obligations falls below Baa2 by
Moody’s or such rating is withdrawn; or

k) a Pledge Notification Event occurs; or
1)) a Servicing Termination Event has occurred; or
(m)  the Issuer is so required by an order of any court or supervisory authority; or

(n) an attachment or similar claim in respect of any SME Loan is received, in
which case notice shall be given only to the Borrower of the SME Loan
concerned; or

(o) whether as a reason of a change in law (or case law) or for any other reason
and to the extent notified thereof by the Servicer, the Security Agent
reasonably considers it necessary to protect the interests of the Secured Parties
in the SME Loans, the Loan Security or the Additional Security to do so, and
serves notice on the Seller to such effect (setting out its reasons therefore); or

(p) not giving notice to the Borrowers will cause the then current rating of the
Class A Notes to be adversely affected.

Each of the following is a Pledge Notification Event under the Pledge Agreement:

(a) the occurrence of a Notification Event other than as referred to under 12.3.4
(p); or
(b) the service of an Enforcement Notice by the Security Agent.

12.4. Shared Security Interests

Where SME Loans have been originated using a Credit Facility and/or are secured by an All
Sums Security Interest, the Seller shall, following the sale and purchase of the relevant SME
Loans continue to have rights under the relevant Credit Facilities and/or to the All Sums
Security Interest (see above Risk Factors— Shared Security Interests).

Under the SRPA, the Issuer and the Seller have agreed that all loans or other debts which are
secured by a Shared Security Interest securing an SME Loan, are subordinated to the SME
Loan in relation to all sums received out of the enforcement of the Shared Security Interest.

12.5. The purchase of New SME Receivables

The SRPA provides that on any Monthly Sweep Date following the Closing Date up to (but
excluding) the Mandatory Amortisation Date, the Issuer shall use the Replenishment Available
Amount, subject to (i) no Stop Replenishment Event having occurred and (ii) the satisfaction
of the Replenishment Conditions, to purchase New Receivables Loans (a Replenishment)
from the Seller, if and to the extent offered by the Seller (each such day on which New SME
Receivables are purchased, being an SME Purchase Date). For the avoidance of doubt, the
Seller is not obliged to make such an offer.

Prospectus of the Belgian Lion SME II Transaction 120



The (part of) Initial Purchase Price payable by the Issuer as consideration for any New SME
Receivables on the relevant SME Purchase Date shall be equal to the aggregate outstanding
principal amounts of the related SME Loan(s) on the relevant Cut-Off Date. In the event of a
purchase of New SME Receivables in respect of an SME Loan in relation to which the
proceeds were not yet fully released on the relevant Cut-off Date, the Issuer shall apply part of
the Replenishment Available Amount corresponding to the Undrawn Amount of such SME
Loan in order to fund the Further Drawdown Account).

The Issuer and the Seller have furthermore specifically agreed that the Issuer shall at all times
have the right to net any amount it would have to pay in respect of any such New SME
Receivables against any amount it would be entitled to as Collections from the Seller.

For the purposes hereof, the following terms shall have the following meanings:

Replenishment Available Amount means: in respect of any Monthly Sweep Date, the sum of
the amounts referred under items (a) to (i) (inclusive) of the definition of Principal Available
Amount in Condition 2.5.1 as calculated on the most recent Quarterly Calculation Date, minus,
(A) the amount under item (x) of the definition of Principal Available Amount in Condition
2.9, as calculated on the most recent Quarterly Calculation Date and (B) for the avoidance of
doubt (i) part of such sum (if any) already applied by the Issuer to the purchase of SME
Receivables in respect of New SME Loans since such most recent Quarterly Calculation Date
and (ii) part of such sum (if any) applied by the Issuer on the most recent Quarterly Payment
Date in accordance with the Conditions (including Condition 2.5.2);

Replenishment Conditions means that on the relevant SME Purchase Date:

(a) the Seller will repeat the representations and warranties relating to the SME Loans and
itself as set out in the SRPA with respect to the New SME Receivables and related
SME Loans (with certain exceptions to reflect that the New SME Receivables are sold
and the related SME Loans may have been originated or granted after the Closing
Date);

(b) the Seller will represent and warrant to the Issuer and the Security Agent that the New
SME Loans added to the Portfolio will be of a loan type described in Section 12.2 and
meet the Eligibility Criteria as applied to the relevant SME Purchase Date;

(c) no Notification Event has occurred and is continuing;

(d) the Seller has not previously failed to repurchase any SME Receivables to the extent
required pursuant to the Transaction Documents;

(e) all reports required to be delivered pursuant to the Servicing Agreement have been
delivered;

6] the Replenishment Available Amount is sufficient to pay the Initial Purchase Price of
the relevant New SME Loans on such date (including, in respect of New SME Loans
that are Non-fully Drawn Loans, the amount corresponding to the Undrawn Amounts
for such New SME Loans in order to fund the Further Drawdown Account);

(2) if the Portfolio is in compliance with the Portfolio Criteria prior to the Replenishment,
the Portfolio remains in compliance with the Portfolio Criteria after giving effect to
such Replenishment (together with any other Replenishment made on the same SME
Purchase Date);

(h) if the Portfolio is not in compliance with one or more of the Portfolio Criteria
immediately prior to the Replenishment, such Replenishment (together with any other
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Replenishment made on the same day) does not increase the extent of that
noncompliance. The Issuer shall furthermore use its best efforts to bring back the
noncompliance of this criteria to the initial level;

(1) if the Portfolio is not in compliance with criteria (xviii) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the New
SME Loans in respect of which the SME Receivables are purchased on such SME
Purchase Date (the Replenished Loans) of Borrowers with a PD Mean higher than
7.00% and lower than 14.00% does not exceed 3.00 per cent. of the aggregate Current
Balances of all Replenished Loans;

() if the Portfolio is not in compliance with criteria (xix) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the
Replenished Loans of Borrowers with a PD Mean higher than 3.50% and lower than
14.00% does not exceed 6 per cent. of the aggregate Current Balances of all
Replenished Loans;

&) if the Portfolio is not in compliance with criteria (xx) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the
Replenished Loans of Borrowers with a PD Mean higher than 2.00% and lower than
14.00% does not exceed 12 per cent. of the aggregate Current Balances of all
Replenished Loans;

1)) if the Portfolio is not in compliance with criteria (xxi) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the
Replenished Loans of all Borrowers with a PD Mean higher than 1.30% and lower
than 14.00% does not exceed 21 per cent. of the aggregate Current Balances of all
Replenished Loans;

(m) if the Portfolio is not in compliance with criteria (xxii) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the
Replenished Loans secured by a Mortgage with a LTV less than or equal to 80% must
be greater than 10%;

(n) if the Portfolio is not in compliance with criteria (xxvi) of the Portfolio Criteria
immediately prior to the Replenishment, the aggregate Current Balances of the
Replenished Loans shall have a Weighted Average One-Year Default Probability
based on the current Master Scale less than 1.7%; and

(o) the proceeds of each Replenished Loan with an Annuity Repayment (as far as this
does not concern Investment Credits) will have been fully released.

Stop Replenishment Event means (i) the rating (or credit view equivalent to a rating) of the
Seller has been downgraded below Baa2 by Moody's or BBB by DBRS, or (ii) the aggregate
Realised Losses (since the Closing Date) in respect of the SME Loans exceed 0.35 per cent. of
the Current Portfolio Amount on the Closing Date, (iii) the aggregate Current Balances of the
Defaulted Loans (since the Closing Date) exceed 2.5 per cent. of the Current Portfolio Amount
on the Closing Date, or (iv) the Potential Set-Off Amount reaches EUR 2 billion.

12.6. Portfolio Criteria

The Portfolio must, on the initial Cut-off Dates and on each SME Purchase Date, meet the
following criteria (the Portfolio Criteria):

(a) the weighted average remaining tenor of the entire Portfolio is no longer than 8 years;
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(b)

(c)

(d)

(e)
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(n)

(0)

(p)

the aggregate Current Balances of the SME Loans of all Borrowers from the industry
category “Construction and Building” (as described below in Table 7.C Distribution
by Industry Category, Description of the SME Loans) is equal to or lower than 31.0
per cent. of the Current Portfolio Amount;

the aggregate Current Balances of the SME Loans of all Borrowers from the industry
category “Retail” (as described below in Table 7.C Distribution by Industry Category,
Description of the SME Loans) is equal to or lower than 10.5 per cent. of the Current
Portfolio Amount;

the aggregate Current Balances of the SME Loans of all Borrowers from the industry
category “Beverage, Food and Tobacco” (as described below in Table 7.C
Distribution by Industry Category, Description of the SME Loans) is equal to or lower
than 9 per cent. of the Current Portfolio Amount;

the aggregate Current Balances of the SME Loans of all Borrowers from the industry
category “Transportation: Cargo” (as described below in Table 7.C Distribution by
Industry Category, Description of the SME Loans) is equal to or lower than 9 per
cent. of the Current Portfolio Amount;

the Weighted Average Life Of The Portfolio is equal to or lower than 4.5 years;

the aggregate Current Balances of the SME Loans of all Borrowers from the industry
category “Holding” (as described in 7able 7.C Distribution by Industry Category,
Description of the SME Loans of Section 16 of the Prospectus) is equal to or lower
than 10 per cent. of the Current Portfolio Amount;

the aggregate Current Balances of the SME Loans of all Borrowers from a particular
industry category (as described below in Table 7.C Distribution by Industry Category,
Description of the SME Loans) other than the industry categories specifically referred
to in Portfolio Criteria (ii) to (v)(inclusive) above is equal to or lower than 12 per cent.
of the Current Portfolio Amount;

the aggregate Current Balances of all unsecured SME Loans shall not exceed 8 per
cent. of the Current Portfolio Amount;

the aggregate Current Balances of all SME Loans secured by a Mortgage must be
greater than 29 per cent. of the Current Portfolio Amount;

the aggregate Current Balances of all SME Loans with a Bullet Repayment shall not
exceed 5 per cent. of the Current Portfolio Amount;

the aggregate Current Balances of all SME Loans not fully drawn shall not exceed 4
per cent. of the Current Portfolio Amount;

the aggregate Current Balances of all SME Loans with a tailored-made repayment
(including SME Loans with a Balloon Repayment) shall not exceed 15 per cent. of the
Current Portfolio Amount;

the aggregate Current Balances of all SME Loans with an annual repayment shall not
exceed 6 per cent. of the Current Portfolio Amount;

the Top 1 Group shall not represent more than 1.25 per cent. of the Current Portfolio
Amount;

the Top 10 Group shall not represent more than 9.5 per cent. of the Current Portfolio
Amount;
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()] the Top 25 Group shall not represent more than 15 per cent. of the Current Portfolio
Amount;

(r) the aggregate Current Balances of the SME Loans of all Borrowers with a PD Mean
higher than 7.00% and lower than 14.00% does not exceed 3 per cent. of the Current
Portfolio Amount,

(s) the aggregate Current Balances of the SME Loans of all Borrowers with a PD Mean
higher than 3.50% and lower than 14.00% does not exceed 6 per cent. of the Current
Portfolio Amount;

() the aggregate Current Balances of the SME Loans of all Borrowers with a PD Mean
higher than 2.00% and lower than 14.00% does not exceed 12 per cent. of the Current
Portfolio Amount;

(v) the aggregate Current Balances of the SME Loans of all Borrowers PD Mean higher
than 1.30% and lower than 14.00% does not exceed 21 per cent. of Current Portfolio
Amount;

%) the aggregate Current Balances of all SME Loans secured by a Mortgage with a LTV
less than or equal to 80 per cent. must be greater than 10 per cent. of the aggregate
Current Balances of all SME Loans secured by a Mortgage;

(w) the aggregate Current Balances of all SME Loans which originate from Antwerpen
shall not exceed 25 per cent. of the Current Portfolio Amount and the aggregate
Current Balances of all SME Loans which originate from each other province shall not
exceed 20 per cent. of the Current Portfolio Amount;

x) the aggregate Current Balances of all SME Loans to Borrowers in the Retail Customer
Segment (as described below in Table 3 Distribution by Customer Segments) shall not
exceed 40 per cent. of the Current Portfolio Amount;

) the Weighted Average Seasoning of the aggregate Current Balances of all SME Loans
must be greater than 2.0 years;

(2) the Weighted Average One-Year Default Probability based on the current Master
Scale of the aggregate Current Balances all SME Loans shall not exceed 1.7 per cent.;
and

(aa)  the aggregate Current Balances of all Isolated Loans must be greater than 67 per cent.
of the Current Portfolio Amount.

Isolated Loan means an SME Loan under the form of a stand-alone facility (operation isolée)
and which is not revolving.

LTV means, in relation to a Mortgage, the ratio between (i) the Current Balance of the SME
Loan of the Borrower secured by such Mortgage and (ii) the secured amount of the Mortgage
on the mortgaged property.

Master Scale means any of the three ING credit risk rating scales, including rating grades for
performing loans from 1 to 19 and for non-performing loans from 20 to 22 whereby each
rating grade is assigned a Probability of Default (PD) value which refers to the probability that
a company in the particular rating grade will default within the next 12 months.

Weighted Average Life Of The Portfolio means the ratio calculated by:
(a) summing the products obtained by multiplying:
(1) the Current Balance of each SME Loan; by
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(i1) the number of months between the Cut-Off Date in respect of such SME Loan
and the maturity date of such SME Loan;

(b) dividing such sum by the aggregate sum of the Current Balance of each SME Loan;
(©) dividing such amount by 12 to obtain the weighted average life in years.
Weighted Average One-Year Default Probability means the ratio calculated by:

(a) summing the products obtained by multiplying the Current Balance of each SME Loan
by the one-year default probability as computed on the basis of the current Master
Scale;

(b) dividing such sum by the sum of the aggregate Current Balances of all SME Loans;
and

(©) rounding the result up to the nearest two decimal places.
12.7. 'The Purchase of Roll Over Term Loans

In accordance with the Eligibility Criteria, the sale of SME Receivables by the Seller to the
Issuer in relation to an SME Loan that qualifies as a Roll Over Term Loan will only be
allowed if the drawing period for new advances under such Roll Over Term Loan has expired
(only the extension of existing advances through roll-over in accordance with the Loan
Documents still being allowed).

The SRPA provides that, in case of the purchase of SME Receivables relating to a Roll Over
Term Loan on the Closing Date or an SME Purchase Date, the Issuer will on such date
purchase all rights and title in respect of all advances that were outstanding under such Roll
Over Term Loan at the time of the expiration of the drawing period (oprnameperiode/période
de préléevement), as well as any rights and title in respect of any extension of such advances
that would result from a roll-over thereof in accordance with the provisions of the relevant
Loan Documents. In accordance with the provisions of the SRPA, the purchase of the rights
and title in respect of the extension of the advances following such a roll-over, will not be
deemed a Replenishment and not subject to the satisfaction of the Replenishment Conditions
or No Stop Replenishment Event having occurred.

On or before each Monthly Sweep Date, the Servicer will with reference to the related
Monthly Collection Period report on the advances under the Roll Over Term Loans sold to the
Issuer, including information (in particular, amount and term) on (i) the advances as they
lapsed during such Monthly Collection Period and (ii) the advances as they were extended
following roll-over. The Issuer and the Seller furthermore specifically agree that the Issuer
shall at all times have the right to net any amount it would have to pay in respect of any such
extended advances against any amount it would be entitled to in respect of such lapsed
advances.

Finally, in the event the Seller would during the term of the Roll Over Term Loan become
unable to extend the advances in accordance with the roll-over mechanics of the Loan
Documents as a result of insolvency, the Issuer shall have the right, in a view to avoid any
exceptions being invoked by the relevant Borrower(s), to send a notification to such
Borrower(s) offering it a right either to repay its advances under the Roll Over Term Loan or
to extend repayment of the outstanding advance(s) until the final maturity date of the loan or
such other date for repayment as foreseen in a mutually agreed amortisation schedule.
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12.8. Risk Mitigation Deposit Amount and Commingling Reserve Amount
12.8.1 Risk Mitigation Deposit Amount

Pursuant to the SRPA, the Seller has the obligation to indemnify the Issuer against any
losses on the SME Loans resulting from a Borrower or provider of Loan Security
claiming a right to set-off with the Seller or defences related to the Seller

In order to secure this obligation, the Seller shall on each Monthly Sweep Date deposit
in the Deposit Account an amount in euro equal to (or ensure that the balance of the
Deposit Account is replenished up to) the Risk Mitigation Deposit Amount in relation
to such Monthly Sweep Date.

The Issuer shall, as soon as a Risk Mitigation Deposit Amount (higher than zero)
needs to deposited by the Seller to the Issuer for the first time, open with the GIC
Provider an account held in the name of the Issuer into which the Risk Mitigation
Deposit Amount shall be deposited (the Deposit Account). Any interest accrued on the
proceeds of such Deposit Account shall not be part of the Interest Available Amount,
but shall accrue and be paid out to the benefit of the Seller.

The Risk Mitigation Deposit Amount in relation to a Monthly Sweep Date shall be
determined by the Administrator and be equal to the amount of:

(a) zero, provided that the long-term unsecured, unsubordinated and unguaranteed
debt obligations of the Seller are assigned a rating at least as high as A3 by
Moody’s and a rating or a credit view equivalent to a rating at least as high as
A by DBRS;

(b) 50 per cent. of the Potential Set-Off Amount, when the long-term unsecured,
unsubordinated and unguaranteed debt obligations of the Seller are assigned
(a) a rating lower than A3 by Moody’s but higher than Baa2 by Moody’s
and/or (b) a rating or a credit view equivalent to a rating lower than A(low) by
DBRS;

(© 100 per cent, of the Potential Set-Off Amount when the long-term unsecured,
unsubordinated and unguaranteed debt obligations of the Seller are assigned a
rating lower than Baa2 by Moody’s or BBB (Stable Outlook) by DBRS, or
any such ratings or credit views are withdrawn; and

(d) zero, if the Notes have been redeemed in full;

(e) zero, if a law is in effect abolishing Set-off Risk and the Administrator has
given prior written notice of such law (including a legal opinion) to Moody’s
and DBRS (regardless of the rating or credit view assigned to the Seller at
such time).

The Potential Set-Off Amount shall, on any Monthly Sweep Date, be calculated by
the Administrator (and communicated in the Investor Reports) as the aggregated sum
of an amount for each Borrower determined as follows:

(a) the amount to be taken into account for such Borrower will be equal to zero,
if:
)] the relevant Borrower qualifies as a party eligible to receive a

compensation under the Protection Fund; and

(i1) in respect of such Borrower, the following formula is satisfied:
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min [(D — U), EUR 100,000] = min [(S+U),D]

(b) for any Borrower other than the Borrowers satisfying the conditions under
(a)(i) and (ii) above, the amount to be taken into account shall be equal to:

Max [(M-U),0] * F
Whereby:

D = the sum of credit balances (to the extent positive) standing to each current
account, savings account or term deposits held by the Borrower with the
Seller, plus the principal amount outstanding under any bonds issued by the
Seller and held by the Borrower;

U = the aggregate outstanding principal amount under any loans of the
Borrower owed to the Seller other than the SME Receivables;

P = the present value of any derivatives entered into between the Borrower
and the Seller (to the extent in the money for the Borrower) on the last
Business Day of the calendar month falling two (2) months prior to the
calendar month in which the relevant Monthly Sweep Date falls;

S = Current (Securitised SME Receivables) Balance(s) of the Loan(s) of the
Borrower;

M = Max [(D+P),U]

F = Factor to compensate for potential Mark-to-Market increased in the
Derivatives. The exposure is multiplied by 125% to arrive at the Potential Set
Off Risk.

The funds credited to the Deposit Account may only be applied by the Issuer for the
purpose of indemnifying the Issuer against any losses of the Issuer resulting from a
Borrower or provider of Loan Security claiming a right to set-off with the Seller or
defenses related to the Seller for which the Issuer is not indemnified by the Seller in
accordance with the Transaction Documents (Set-off Risk).

The funds credited to the Deposit Account will not be included as Interest Available
Amount and/or Principal Available Amount and will not form part of the Priority of
Payments, unless if used to mitigate Set-off Risk in which case the Issuer will be
required to add such funds to the Interest Available Amount and/or the Principal
Available Amount, as the case may be. In such event, the Issuer (or the Administrator
on behalf of the Issuer) will transfer the relevant amounts from the Deposit Account to
the Transaction Account. The Risk Mitigation Deposit Amount will not serve as
general credit enhancement.

To the extent the balance on the Deposit Account exceeds the Risk Mitigation Deposit
Amount calculated on any Monthly Sweep Date, the Administrator will immediately
(and in any event no later than five (5) Business Days following the Monthly Sweep
Date) release the amount in excess to the Seller. To the extent the balance on the
Deposit Account is less than the Risk Mitigation Deposit Amount calculated on the
Monthly Sweep Date, the Administrator will notify the Seller thereof and the Seller
will immediately (and in any event no later than five (5) Business Days following the
notification of the adjusted Risk Mitigation Deposit Amount by the Administrator)
credit such shortfall to the Deposit Account.
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Unless previously applied in order to indemnify the Issuer for Set-Off Risk, upon the
full and final repayment of the Class A Notes on the Final Redemption Date (or such
other date upon which the Class A are to be redeemed in full), the Administrator will
immediately release the remaining Risk Mitigation Deposit Amount to the Seller.

The Transaction Documents include provisions to the effect that following the entry
into force of the Mobilisation Law an additional legal opinion will be provided to the
Issuer and Moody’s and DBRS in respect of the remaining risks of set-off and the
defence of non-performance, with the objective to reduce the Risk Mitigation Deposit
Amount.

12.8.2 Commingling Reserve Amount

If at any time the ratings of ING as account bank for the Collection Accounts fall
below the Minimum Ratings, the Seller shall either:

(a) within 30 calendar days as of the occurrence of such downgrade, ensure that
the maximum period during which amounts will be held in the Collection
Accounts before being swept into the Transaction Account will be two (2)
Business Days; or

(b) as soon as reasonably possible, but no later than 30 calendar days as of the
occurrence of such downgrade, open the Commingling Reserve Account and
deposit in the Commingling Reserve Account an amount in euro (the
Commingling Reserve Amount) equal to the Calculated Commingling
Amount and ensure that on each Monthly Sweep Date thereafter (until the
ratings of the Seller are again at least equal to the Minimum Ratings) the
balance of the Commingling Reserve Account is, to the extent necessary,
increased up to the Calculated Commingling Amount in relation to such
Monthly Sweep Date. Any interest accrued on the proceeds of such
Commingling Reserve Account shall not be part of the Interest Available
Amount, but shall accrue and be paid out on the benefit of the Seller;

it being understood that the choice between (i) and (ii) is left to the discretion of the
Seller.

The Calculated Commingling Amount shall, as soon as (and as long as) a
Commingling Reserve Amount needs to be constituted, be calculated by the
Administrator on each Monthly Sweep Date (and, in case the date on which the
Commingling Reserve Amount needs to be constituted for the first time, does not fall
on a Monthly Sweep Date, then the calculation shall be made by the Administrator by
reference to the immediately preceding Monthly Sweep Date) as the sum of (i) the
amount of the contractually scheduled interest and principal payments becoming due
and payable on each SME Receivable during the four week period immediately
following such Monthly Sweep Date plus (ii) an amount obtained by multiplying the
Current Portfolio Amount at such Monthly Sweep Date by the average prepayment
rate (applied on a period of one month).

The Commingling Reserve Amount may only be applied by the Issuer for the purpose
of indemnifying the Issuer against any losses of the Issuer resulting from the fact that
following an insolvency of the Seller the recourse the Issuer would have against the
Seller for amounts paid into the Collection Accounts at such time would be an
unsecured claim against the insolvent estate of the Seller for moneys due at such time
(Commingling Risk)(See also Section 4.6.9 — Commingling Risk).
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The Commingling Reserve Amount will not be included as Principal Available
Amount and/or Interest Available Amount and will not form part of the Priority of
Payments, unless if used to mitigate Commingling Risk in which case the Issuer will
be required to add such funds to the Interest Available Amount and/or Principal
Available Amount, as the case may be. The Commingling Reserve Amount will not
serve as general credit enhancement and will not serve to provide general liquidity to
the Issuer and can only be used by the Issuer to mitigate Commingling Risk.

If the amount of the Commingling Reserve Amount provided to the Issuer exceeds the
Calculated Commingling Amount on any Monthly Sweep Date (the Excess
Commingling Reserve Amount), the Issuer shall repay an amount equal to the Excess
Commingling Reserve Amount (if applicable).

Unless applied in order to indemnify Commingling Risk, the Commingling Reserve
Amount shall remain credited to the Commingling Reserve Account until:

(a) the Seller’s ratings are again at least equal to the Minimum Ratings; or

(b) a full and final repayment of the Class A Notes on the Final Redemption Date
(or such other date upon which the Class A Notes are to be redeemed in full).

If any of the above conditions under (i) or (ii) is fulfilled, the Administrator will
immediately release the Commingling Reserve Amount to the Seller.

13. OVERVIEW OF THE BELGIAN MARKET FOR SME LOANS

In April 2012, there are in Flanders 487,910 companies, 219,342 in Wallonia and 86,048
companies in Brussels. Of all these companies, there are 5,861 large corporations (with more
than 50 employees). In 2011, the number of new companies established was 74,374, 3.23%
more than in the record year 2010. The majority of the new established companies are based in
Flanders (56.01%). Source: Unizo (Unie van zelfstandige ondernemers).

In Belgium, the largest number of SMEs is active in the wholesale and retail trade (23%),
professional, scientific and technical activities (14.8%) and construction (13.6%). According
to the European definition of a Small and Medium Enterprise, namely companies with less
than 250 employees, 99.8% of all companies in Belgium can be classified as such.

ING’s market penetration and lead bank status for SMEs can be summarized as follow:
- 45% see ING as their main bank; and
- 89% is client of ING.
SMEs have a large share in the national economy. The Belgian economy is mainly based on
SMEs, which represent approximately 70% of the GDP.
14. THE SELLER

14.1. Profile

ING Belgium NV / SA (the bank) is part of ING Groep NV, also called ING Group. ING
Group is the holding company of a broad spectrum of companies (together called ING group),
offering banking, investments, life insurance and retirement services to about 75 million
private, corporate and institutional clients in Europe, the United States, Canada, Latin
America, Asia and Australia. Originating from the Netherlands, ING group has a workforce of
about 97,000 people worldwide. On 26 October 2009 ING announced a new strategic
direction. It will separate its banking operations and insurance operations (including
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investment management operations) and develop towards a mid-sized international bank,
anchored in The Netherlands and Belgium, and predominantly focused on the European retail
market with selected growth options elsewhere. On the same date, ING announced that all
insurance operations (including investment management operations) would be divested over
the following four years.

The bank is a public company with limited liability (naamloze vennootschap/société anonyme)
existing for an unlimited duration under Belgian law. Its registered office is at Avenue
Marnixlaan 24, B-1000 Brussels, Belgium. The bank is recognised as a credit institution under
the provisions of the Law of 22 March 1993 on the status and control of credit institutions.
Since the beginning of 1998, the bank is a wholly owned subsidiary of ING Group.

The bank is a full subsidiary of ING Group N.V., a global financial institution of Dutch origin
and is best known as a bank in Belgium. The bank’s activities are divided into two business
lines: Retail & Private Banking and Commercial Banking, which report to their respective
lines at group level. The business lines are supported by Operations & IT Banking and
Business Support.

The bank’s core businesses are retail & private banking, commercial banking (midcorp,
corporate & institutional banking, corporate finance, equity & financial markets). It services
all banking customers with a wide range of products and via the distribution channel of their
choice (click, call or face).

Within Belgium, the ING companies (including Record Group, ING Life & Non-Life
Belgium, ING Lease, ING Commercial Finance BeLux) work together to optimise the
integrated distribution of financial products.

On the international scene, the Executive Committee of the bank is in charge of the
coordination of the group's local operations in the South West Europe region (Belgium,
Luxembourg, France, Switzerland, Spain, Portugal and Italy).

Incorporation and history

ING Belgium SA/NV (the Bank) was formed under the name Bank Brussels Lambert S.A.
through a merger of Banque de Bruxelles and Banque Lambert, which was effected on June
30, 1975 as a further development of the holding companies of the two banks which took place
in 1972. An Extraordinary General Meeting held on April 17, 2003 adopted a resolution to
change the name into ING Belgium SA/NV as from April 22, 2003.

Banque de Bruxelles was founded in 1871 and during the next 60 years acquired interests in
other banks in the main cities in Belgium. By 1931, these banks had been absorbed into a
single entity, whose operations included not only traditional banking activities, but the
management of an industrial portfolio with interests in Belgium and Africa. Following the
Belgian banking reforms of 1934-35, the Bank’s activities were transferred to a new company,
bearing the same name, which was formed on January 30, 1935. This achieved the separation
of the holding company’s banking activities from its industrial interests, as required by the
reforms.

Banque Lambert had its origin in the banking business founded by the Lambert family, active
bankers in Belgium since Belgian independence in 1830. Banque Lambert expanded its
banking activities rapidly after 1945 by successive mergers with various privately owned
banks.

Since the beginning of 1998, the Bank is a wholly owned subsidiary of ING as defined below.
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14.3.

14.4.

Supervisory and Executive Bodies
The composition of the Board of Director of ING Belgium NV / SA is as follows:

Eric Boyer de la Giroday (Chairman of the Board of Directors), Ralph Hamers (Chief
Executive Officer), Michael Joncker (Managing Director), Guy Beniada (Managing Director),
Philippe Masset (Managing Director), Colette Dierick (Managing Director), Frank Stockx
(Managing Director), Araud Laviolette (Managing Director), Baron Luc Bertrand (Chairman
of the Executive Board Ackermans & van Haaren), Baron Philippe de Buck van Overstraeten
(General Director Businesseurope), Philippe Delaunois(Director of CFE, Corelio, Alcopa),
Count Diego du Monceau de Bergendal (Managing Director, Rainyve), Hans van der Noordaa
(Member Management Board Banking, ING Groep and CEO Banking Benelux), Philippe van
de Vyvere (Managing Director, Sea Invest Group) and Mich¢le Sioen (Managing Director
Sioen Industries).

The composition of the Audit Committee is as follows:
Count Diego du Monceau de Bergendal (Chairman), Baron Philippe de Buck van Overstraeten
(member), Philippe Delaunois (member).

The composition of the Remuneration and Appointment Committee is as follows:
Luc Vandewalle (Chairman), Eric Boyer (member), Philippe van de Vyvere (member).

The composition of the Executive Committee is as follows:

e Ralph Hamers (Chief Executive Officer): Corporate Communication & Relations,
Corporate Audit Services, Human Resources, Financial Markets Brussels and Transformation
Office.

e Michael Jonker (Managing Director): Operational & Compliance Risk, Credit Risk
Management and Market Risk Management, Leasing and Commercial Finance.

e Philippe Masset (Managing Director): Products & Operations

e Arnaud Laviolette (Managing Director): Commercial Banking Belgium & Luxembourg,
Midcorp & Institutionals, Corporate Clients Belgium, Financial Institutions, Banking Services,
Corporate Finance, Equity Markets and Economic Research.

e Frank Stockx (Managing Director): IT Banking.

e Guy Beniada (Managing Director): Finance, Facility Management, Legal department, Tax
department and Corporate Development.

e Colette Dierick (Managing Director): Retail Banking & Private Banking, Record Group
e Bruno Smet (Auditor General)
ING Group Capital Injection

On 19 October 2008, ING Group published a press release titled: "ING to strengthen core
capital by EUR 10 billion" (the Core Capital Release). The Core Capital Release contained,
amongst other things, details of ING Group's agreement with the Dutch government regarding
the issue to the Dutch State of nonvoting core Tier-1 securities for a total consideration of
EUR 10 billion, in order to strengthen its capital position. Under the terms of this agreement
the Dutch state obtained the right to nominate two members for the ING Group Supervisory
Board, to be appointed at the General Meeting of Shareholders (GMS) in 2009. They would be
represented on the Audit Committee, Corporate Governance Committee and Remuneration
and Nomination Committee of the Supervisory Board and would have approval rights for
decisions concerning equity issuance or buyback, strategic transactions with a value equalling
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more than one quarter of ING Group's share capital and reserves and proposals to shareholders
regarding the remuneration policy.

On 21 December 2009, ING Group has repaid EUR 5,606 million to the Dutch state. ING has
funded the State repayment with part of the proceeds of the rights issue that was completed
and settled that day.

In May 2010 ING Group paid EUR 3 billion (including EUR 1 billion premium) to the Dutch
State, while maintaining strong capital buffers to withstand potential shocks given the
uncertain economic environment.

14.5. Underwriting and servicing of the SME Loans

ING Bank is part of ING Groep N.V and extends lines of credit to companies with acceptable
risk profiles, high earnings potential for ING Group, trustworthy management generally
operating in industries of which the bank has a favourable impression.

In the Belgian SME sector, ING Belgium extends SME Loans to clients categorised as:

Retail Banking: self-employed, freelancers and small companies booking annual turnover of
less than EUR 4 million or total assets less than EUR 2 million, originated through Retail
Banking.

Midcorps & Institutionals: medium-sized companies with sales of between EUR 4 and 250
million and institutional clients like public services, hospitals, religious associations, teaching
establishments, union organizations and pension funds, originated through Commercial
Banking.

Corporate Clients: listed companies and companies with a consolidated turnover in excess of
EUR 250 million, originated through Commercial Banking.

Apart from its branch network, ING Belgium uses the internet and telephone as direct
channels, especially for the Retail Banking segment. The Midcorp & Institutional segment
requires a specific approach with 15 business centres, business desks and branch network
distributed over the whole country. The Corporate Clients segment is serviced throuhg ING
Belgium Head Office.

14.6. Credit applications and reviews

ING Bank extends lines of credit to financially sound performing companies with trustworthy
management.

Target customers
- companies with acceptable risk profiles and with high earnings potential for ING Group
- companies not situated in the low end of their respective industries

Goal is to be the company’s core bank with majority share in the company’s banking business
but given the bank market in Belgium ING Belgium is often a challenger in the Retail
customer market.

Financing policy is detailed in policy papers (e.g. real estate, leverage finance) and are
published on ING’s intranet accessible for both relationship and risk management.

For Retail Banking

Professional loans for the Retail lending are sold via a call-center distribution model, a so
called Business Credit Center (BCC).SME Loans request to the 2 BCCs (Business Credit
Centers) are initiated through:
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- direct calls from professionals (clients and prospects)
- «assisted calls» from ING branch network, business developers and accredited accountants
- e-mail/fax/letter from professionals

SME Loan specialists can assist and visit clients for more complex deals (real estate, shipping,
etc.)

The granting of standard credit is based on :

- a PreDefined Limit-model: statistical model that automatically and pro-actively calculates
on a monthly basis credit limits for professional clients and prospects based on risk rating,
cash flow, balance sheet total, class of risk, sector of business.

- an automatic decision system that used policy rules taking into account among other things
the profile of the credit applicant, the repayment capacity, the outstanding debts and (potential)
negative elements.

If necessary a manual credit decision has to be taken by a BcC member (with specific approval
authorities), a credit decision taker (outstanding < 1 million €) or Credit Risk Management
(outstanding > 1 million €).

For Midcorps

For the Midcorps clients, the Lending activity is organized along four regional zones,
supported by 15 business centers and six business desks. A loan request is initiated by the
client via the relationship manager. The transaction managers are supported by Transaction
Managers and Commercial Assistants. Relationship Managers write the credit application. The
Credit proposals have to be decided according to the Signatory Approval Process (SAP)
except for smaller amounts. In those cases, the relationship manager has a limited power of
decision.

Through the Signatory Approval Process (SAP) with different levels of decision making
powers, credit decisions are taken. The mandates are in categories A to D, themselves
generally divided into sub-categories. A mandate is the global mandate, B mandates are on
regional level and C and D mandates are applicable to zonal. All decisions are taken by a
maximum of two levels, (i) a level of advice and (ii) a decision level. A SAP is always one
front officer and one risk manager will advice one higher ranking front officer and one higher
ranking risk manager, who both will have to decide on the credit application. Smaller
exposures are dealt with at the zonal level whereas larger exposures are processed at the head
office in Brussels.

Each Midcorp client with an exposure > 750 000 EUR is reviewed manually at least annually.

Signatory Approval Mandate is assigned individually to front office managers and risk
managers according to their professional qualifications, experience and risk awareness.

For Corporate Clients

For the Corporate Clients segment the Lending activity is centralised at ING Belgium’s Head
Office, where Account Managers and Relationship Managers are involved in the origination
process. The Lending activity is supported by dedicated Transaction Managers and Advisors
organised by sector. Corporate Lending activity is separated by Chinese Walls from other
activities of the bank.

Through the Signatory Approval Process (SAP) with different levels of decision making
powers, credit decisions are taken. The mandates are in categories A to D, themselves
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generally divided into sub-categories. A mandate is the global mandate, B mandates are on
regional level and C and D mandates are applicable to zonal. All decisions are taken by a
maximum of two levels, (i) a level of advice and (ii) a decision level. A SAP is always one
front officer and one risk manager will advice one higher ranking front officer and one higher
ranking risk manager, who both will have to decide on the credit application. Smaller
exposures are dealt with at the departmental level whereas larger exposures are processed at
the head office in Brussels by front office and risk management mandate holders and
Corporate Credit Risk Management in Amsterdam..

Each Corporate Client is reviewed once a year, regardless of the exposure.

The credit application package has a predefined content including amongst others: financials
information on the obligor, previous decision (on the client), collateral information, business
description and a descriptive risk assessment. A typical credit application package
recapitulates the following items:

. type of borrower (e.g. key activities, position in industry, key business drivers and
quality of management)

. the purpose of the credit application
. ING Bank’s business rationale and the future relationship with the client
. financials (e.g. past, current and forecasted cash flow, leverage and debt service

coverage and their key drivers and stability)

. compliance with our industry’s (lending) policy and our assessment of business risks

. structure of the transaction including alternative repayment sources

. pricing vs perceived risks

. current account behaviour

. Collateral serves as an alternative repayment for future risks only (i.e. no collateral
based lending).

14.7. Collateral

Any collateral in a transaction is an important item in the credit decision, but credit is not
extended based on collateral alone. The importance of collateral is greater for smaller entities
than it is for larger ones. While not all loans are collateralised, any received collateral typically
consists of one or more of the following types:

o Mortgages (i.e., liens on specified residential or commercial real estate, airplanes and
ships);

° Mandates;

° Pledges over movable assets (such as stock, inventory, machinery, cars or trucks) and

rights (such as deposits, securities, receivables, or claims from, for example, life
insurance policies) through assignments or transfers for collateral purposes;

o Guarantees (from private individuals, legal entities, and/or governments).
14.8. Internal Credit Risk Rating System

ING Group uses a set of internal risk ratings throughout all its different international units,
including ING Bank Belgium. The assigned internal risk rating represents ING Bank's
assessment of the expected default probability of a given borrower not taking collateral into
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account. It is the result of an evaluation of several financial inputs and internal behavioural
data, using statistically based scorecard analyses.

Although totally independent, the ING internal risk rating (ING Internal Risk Rating) is a
primary element of the loan approval process since it is used as an element for decision
making. In addition, it is a cornerstone of the loan monitoring process. The ING Internal Risk
Rating not only affects the outcome of the credit decision, but it also determines the level of
decision-making authority required to take the decision. It also has an impact on the
characteristics of the monitoring procedures applied to the ongoing exposure.

Currently the ING Internal Risk Rating scale consists of 22 risk ratings that fall into 3 larger
classes of risk:

1. “Investment Grade”: 01 to 10;
ii. “Speculative Grade™: 11 to 17,
1ii. “Substandard/Problem SME Loan Grade™: 18 to 22.

14.9. Credit restructuring process

If a potentially serious credit quality deterioration is detected in one of the above described
processes, or if risk management observes developments related to either the borrower itself or
the sector it operates in, (which developments could affect the borrower in the future whilst its
current credit profile does not yet reflect these), the risk manager or the relationship manager
may decide to place the credit exposure on a watch-list or may decide the file should be
managed by the restructuring department. If an exposure is placed on the watch-list it is also
followed by the restructuring department. As soon as a file is transferred to the Restructuring
department, that department takes over the main responsibility of the relationship with the
client.

The restructuring department is divided in two main activities. “Restructuring” manages a file
with the aim to improve the client’s credit standing and ING Bank’s position so that normal
relationship management and risk management can take over again. A file in “Restructuring”
currently has an ING Internal Risk Rating of 14 up to 20 with an SME Loan Status Code of
30. If the restructuring department decides that a file should be terminated (and the bank
repaid) the file is transferred to the recovery department. In the “Recovery” department any
collateral is liquidated by third parties. A file in the “Recovery” department currently carries
an ING Internal Risk Rating of 21 or 22. If there is still any exposure left following the work-
out in "Recovery", they will proceed the writes-off and (if possible) attempt to collect the
remaining balance.

The restructuring groups are established at both region level and at head office level. The
responsible unit for a file is determined case by case by the size of the relevant exposure, the
complexity of the case and the present workload.

14.10. Risk control unit

Throughout the risk management chain, an independent risk control unit is employed. It
evaluates, for the business banking domain, the effectiveness of the overall credit risk
approach including the handling of individual cases. It evaluates the general credit process and
the correct implementation thereof by the responsible units on a regional basis. It acts as an
advisor for senior management and as a proactive coach for risk managers rather than as a pure
auditor. It has the possibility to ask for a revision of the pure risk or to initiate a corrective
action to improve data quality.
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15.

15.1.

15.2.

SERVICING

The Servicer

ING Belgium NV / SA with its registered office at Avenue Marnix 24, B-1000 Brussels,
Belgium.

In the Servicing Agreement the Servicer will agree to provide administration and management
services to the Issuer on a day-to-day basis in relation to the SME Loans, including, without
limitation, the collection of payments of principal, interest and other amounts in respect of the
SME Loans and the transfer of such amounts on a monthly basis to the Transaction Account
(see also Cash Collection Arrangements in Credit Structure) and the implementation of arrear
procedures including, if applicable, the enforcement of the Related Security (see further
Underwriting and servicing of the SME Loans above). The Servicer will be obliged to
administer the SME Loans at the same level of skill, care and diligence as loans granted to
small and medium sized enterprises in its own or, as the case may be, the Seller's portfolio.

Taking into account potential conflicts of interest and for as long as the Seller is the same
entity as the Servicer, the Servicing Agreement sets out in detail the respective rights and
obligations of the Servicer and the reporting requirements of the Issuer and the Servicer.

Back-Up Servicing

The Servicing Agreement obliges the Issuer and/or the Security Agent (as applicable), thereby
assisted by the Administrator, to appoint a Back-Up Servicer (as defined below) and to enter
into a back-up servicing agreement (the Back-Up Servicing Agreement), within 30 calendar
days after the occurrence of a downgrade of the long-term credit rating of the Seller below A3
by Moody’s or A(low) by DBRS (the Cold BUS Trigger).

The Back-Up Servicer shall be a party with experience in and having obtained all necessary
approvals, authorisations, consents or licenses by the Ministry of Economic Affairs or any
other competent regulatory authority or agency for the servicing of a portfolio of mortgage
loans in Belgium. The Seller shall promptly notify the Issuer and the Security Agent of the
occurrence of a Cold BUS Trigger and the Seller will use its best efforts to enable the Issuer
and/or the Security Agent (as applicable), to appoint a Back-Up Servicer and to enter into such
Back-Up Servicing Agreement.

In accordance with the provisions of the Back-Up Servicing Agreement, the Issuer and the
Back-Up Servicer will use their best efforts to ensure that upon the occurrence of the Cold
BUS Trigger, the necessary steps will be taken in order to align the servicing systems of the
Servicer and the Back-Up Servicer and load the Servicer’s data tapes into the Back-Up
Servicer’s database (including the performance of a test migration).

Furthermore, upon the occurrence of a downgrade of the long-term credit rating of the Seller
below Baa3 by Moody’s or BBB(low) by DBRS (the Warm BUS Trigger, a warm back-up
servicing will be organised whereby the Back-Up Servicer will receive from the Servicer and
continuously maintain Portfolio data via a monthly portfolio downloads.

The Seller, the Issuer and/or the Security Agent (as applicable) shall assist the Back-Up
Servicer, inter alia, by timely providing the Back-Up Servicer with such reports and other
information as may be required by it under the Back-Up Servicing Agreement, to assume its
obligations under the Back-Up Servicing Agreement and take over servicing from the
Servicer.
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When a Back-Up Servicer has been appointed, the Back-Up Servicer shall replace the Servicer
upon termination of its appointment by the Issuer following the occurrence of one of the
servicing termination events listed in clause 10 of the Servicing Agreement. From the date of
such termination, the Back-Up Servicer shall provide its services in accordance with the Back-
Up Servicing Agreement.

15.3. Termination

The Servicing Agreement may be terminated by the Issuer with the written consent of the
Security Agent upon the occurrence of certain servicing termination events, including but not
limited to a failure by the Servicer to comply with its obligations (unless remedied within the
applicable grace period), dissolution or liquidation of the Servicer or the Servicer being
declared bankrupt.

After termination of the appointment of the Servicer under the Servicing Agreement, the
Issuer shall use its efforts to appoint a substitute servicer and such substitute servicer shall
enter into an agreement with the Issuer and the Security Agent substantially on the terms of
the Servicing Agreement, provided that such substitute servicer shall have the benefit of a fee
to be then determined. Any such substitute servicer is obliged to have experience of
administering loans such as the SME Loans granted to borrowers in Belgium. The Issuer shall,
promptly following the execution of such agreement, pledge its interest in such agreement in
favour of the Security Agent on materially the same terms as the Pledge Agreement to the
satisfaction of the Security Agent.

16. DESCRIPTION OF THE PORTFOLIO

The Initial Portfolio will be selected from a pool of SME Loans owned by the Seller on 31
March 2012 with an aggregate Current Balance on such date of approximately EUR
6,498,655,661.51 (excluding amounts standing on the GIC account and Further Drawdown
account) (the Provisional Pool), which has the characteristics as indicated in Tables 1 to 29C
(inclusive) below.

The Initial Portfolio will be selected so that it complies with the representations and warranties
and the Eligibility Criteria specified in Sections 12.2.1 and 12.2.2 of this Prospectus. The
selection will be made such that at the Closing Date the Current Balance of the aggregate of all
SME Loans that have been purchased by the Issuer pursuant to the SRPA and that are at the
relevant time still owned by the Issuer (the Portfolio), including the Undrawn Amounts
standing credit on the Further Drawdown Account (EUR 88,751,684.59) and amounts
standing credit to the GIC Account (EUR 92,653.90) equal to the issuance amount of the
Notes EUR 6,587,500,000.
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ING ;%D Belgian Lion SME I

Portfolio Overview After Portfolio Check

Reference Portfolio Monthly Investor Report
Mext P ayment Date:

Reporting Date: 31-Mar-12
Description
Closing Date 04 June 2012
Next CouponP ayment Date
Final Maturity Date 10 November 2037
Notes ()
ISIN Moody Rating Fitch Rating Principal Balance Rate Of interest
Current Initial Current Iritial Current
Class A1 Notes BE fsa A AMA  AAA 2,000,000,000.00 EUR +1.75%
Class A2 Notes BE Laa A ALS ALA 3,087 407 34610 EUR + 2.00%
ClassB Notes BE NR NR NR NR 1,500,000,000.00 EUR + 3.00%
6,587 407 34610
Pool Summary wabido
———————————
All amounts in EURO CURRENT
Reporting Date 31-Mar12
Portfolio Cut-off Date FIL_AVO 304Mar-12
Portfolio Cut-off Date INY 31Mar-12
Aggregate Outstanding Notional Amournt (*) 6,567,407 346.10
Ofwhich Cash on Reserve Accourt (1)
Ofwhich Cash Available for Further Dravings (2) 88,751 684.59
Ofwhich Cash Available for Replenishment (3)
Of whichPrincipal in Arrears (4) 000
Ofwhich Realised Loss (5) 0.00
Ofwhich Adtive Outstanding Notional Amourt (6) 6,498,655 661 51
MNumber of Reference Obligations 7244700
Number of Reference Ertites 34,454 .00
Mumber of Reference Ertity Groups 30,429.00
Weighted Average Amount per Entity Group 213567 84
Weighted Average Remaining Tenor [years) ™™
Weighted Average Original Tenor [yesrs] was
Weighted Average Seasoning [years) 296
Weighted Average Life/Duration [years]
Weighted Average Interest Term [years) 429
Weighted Average Interest Rate 266%
Weighted Average Probakility Of Default 103%
Weighted Average Probatility Of Default (Defaulted loans excluded) 103%
Top 1 Reference Entity 104%
Top 25Reference Entities 1067%
Replenished Amount 0.00
M=)+ +(I+(4)+(5)+(6)
Stop Replenishment Criteria (%) Current
1.the rating ofthe Seller has been downgraded below AIA
Baa3 by Moody's and Baa3 by DBRS
2. the aggregate Realised Losses inrespedt of the Loans
exceed 0.35 per cent. of the Current Portfolio Amourt on
the Closing Date
3. the aggregate Current Balances of the Defaulted Loans
exceed 2.5 per cent. of the Current Portfdio Amourt on
the Closing Date
4. the Potential Set-off Amount reaches 2 Obilion 1175630400 .46
(*) Indlicative Figures
Page 119

Prospectus of the Belgian Lion SME II Transaction

138



Belgian Lion SME |l
Reference Portfolio Monthly Investor Report

ING

Portfolio Overview Reporting Date: 31 4Mar12

Table 1: Distribution by ING Customer Rating

Current Intial
ING Reting :u'nba of Referer_'oe % by Mumber of Reierer_ne % by
eference Obligation Notional Refererce Obligation Notional
Entities MNotional Amount Ao Enties MNotional Amount e
(EUR) EUR)
4 2774 464,002,180.17 714%
5 1,503 385123,919.27 593%
6 1,892 301,110,357.70 4 63%
7 2910 477 ,256,090.99 7.34%
8 2523 53597342915 8.25%
9 3,848 842835,736.25 12.97%
10 2140 420,8% 358,34 5.46%
1" 3,488 752 669,237 40 11 .58%
12 5,348 1,075,31641217 16.55%
13 3,146 543 625,040.29 83T%
14 2,496 359,787,974 .90 554%
15 1,340 177,846,386 31 2.74%
16 1,046 162,212,538.57 250%
TOTAL 34,454 6,498,655,661.51 100.00% 100.00%
Table 2: Distribution by Notional Bucket
Current intial
Number of Reference Number of Reference
Notional Reference Obligation N Reference Obligation Sartislh
Entity Notional Amount Entity MNotional Amount
Groups (EUR) Amount Groups EUR) Amount
=0
=<=500,000 28,076 2,247 85224473 34.59%
<=1,000,000 1,341 929,548,989 82 14 30%
<=1,500,000 387 466,52 67397 TA8%
<=10,000,000 6 57,084,849.20 0.38%
<=2,000,000 20 349,281 70513 537%
==2 500,000 116 257,328,985.25 3.96%
<=25 000,000 54 798,663,215.21 12.20%
==3,000,000 74 200626,176.01 3.09%
<=3,500,000 45 14546044957 224%
<=5,000,000 57 232,427 580.32 358%
==50,000,000 10 346,337 434 97 5.33%
<=6,000,000 25 133,318,237 .38 205%
==7,000,000 14 92284,777.35 1.42%
«=75 000000 1 67,500,000.00 1.04%
<=8,000,000 13 97 ,196,859.15 1.50%
<=9 ,000,000 9 77,221,483.45 119%
higher
TOTAL 30,429 6,498,655,661.51 100.00% 100.00%
Page 219
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ING 20 Belgian

Lion SME Il

Reference Portfolio Monthly Investor Report

Mext P ayment Date:

Portfolio Overview Reporting Date: 31-Mar-12
Table 3: Distribution by ING Customer Rating
Current Intial
Gt ) Number of Referer_'oe % by Number of Reierer_ne % by
ing  ING Rating Rel‘er_e_nce lei gation Notional Reier_e_n:e Qbi gation Notional
Model Grade Entties Notional Amount Amount Ertities Motional Amount e
(EUR) EUR)
cL 7 1 3,056,000.36 0.05%
cL 8 4 3748051586 0.58%
CcL 9 3 80,018,290.97 123%
cL 10 7 47 233685.18 0.73%
cL 1" 19 158,429,761 67 2.44%
CL 12 26 21274514523 3.27%
cL 13 32 92,153,705.39 1.42%
cL 14 10 §,508,090.09 013%
KB 4 2,774 464,002,18017 714%
KB 5 1,503 38512391927 593%
KB 6 1,892 301,110,357.70 4 63%
KB 7 2,908 474 20009063 7.30%
KB 8 2519 498,492913.29 767%
KB 9 3845 762,817 445.28 11.74%
KB 10 2133 37366267316 575%
KB 1 3469 594 238 47573 9.14%
KB 12 5322 862,571,266.94 13.27%
KB 13 3114 451,471,334.90 6.95%
KB 14 2,486 351,279,584 81 541%
KB 15 1,340 177,846,386.31 274%
KB 16 1,046 162,212,538.57 250%
TOTAL 34,454 6,498,655,661.51 100.00% 100.00%
Table 4: Distribution by Customer Segment
Current Inkial
kv B S gu'nber of  Number of Reference % by Number of Numberof  Reference %by
eerence  Reference Obligation Notional Reference  Refererce Obligation Notional
Enfities Obligations Notlor;;:-'#é‘l;m Aot Entities  Obligations Notloné:-’:‘l;m diniount
Mid-Comp 9490 26687 411337017194 63.30% 9,493
Retail 24 859 45551 194193993465 2988% 24859
Corporate 102 209 443345494 92 6.82% 102
TOTAL 34,454 72,447  6,498,655,661.51  100.00% 100.00%
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-, . Belgian Lion SME Il
ING 8o 22" - o0

Reference Portfolio Monthly Investor Report

. . Next P ayment Date:
Portfolio Overview Reporting Date: 31-Mar12

Table 5: Distribution by Country

Current Initiat
Number of Number of Reference % by Number of Number of Reference o
Country Name Country  Reference Reference Obligation A Reference Reference Obligation id
Ertties  Obligations Notional Amourt ‘mm Entties Obligations Notional Amourt 'm‘m:
(EUR) EUR) o
Belgium BE 34,454 72,447 BA9BESSE6151  100.00%
TOTAL 34,454 72,447 6,498,655,661.51  100.00% 100.00%
Table 6: Distribution by Product Type
Currert inkial
MNumber of Reference o Number of Reference o
Product Type Reference Obiigation Bioral 7 Reference Obligation Sododf
Obligations  Motional Amount o Obligations  Notional Amount m‘“‘a
(EUR) ount EUR) ount
Business Loan 60092  1720,091,134.46 B.47%
Investment Loan 12069 4101 541,05273 6312%
Roll-Over 286 676,923,474.32 1042%
TOTAL 72,447  6498,655,661.51 100.00% 100.00%
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ING

Belgian Lion SME I
Reference Portfolio Monthly Investor Report

Next P ayment Date:

Portfolio Overview Reporting Date: 31-Mar-12
Table 7./ Distribution by Industry Category
Current Initial
Wios Industry Cetegary f;u'nber of Number of Reference % by Number of Number of Reference % by
Code 'é'f.{.i? Eﬁﬁfm Nmm?m Notional szﬁ;:? gm Nutmmmm Notional
(EUR) Amourt (EUR)  Amount
541618 ODther Management Consulting Serdc 2,182 3517 43285431485 6.66%
531390 2roperty Development 656 1216 29174304526  4.49%
531210 Dffices of Real Estate Agents andBrc 830 1385 256482264 37 3.95%
531110 _essors of Residential Buildings and =~ 576 996 192,451 541.50 2.96%
484110 Sereral Freight Trucking, Local 667 2016 17132267571 284%
551114 Zorporate, Subsidiary, and Regonal 161 243 16599323473 260%
531311 esidertial Property Managers 472 766 16650727322 256%
561499 4]l Cther Business Support Services 299 531 121,049,13281 1.86%
236115 VewsSingle-Family Housing Construci 621 1,537 119,28.810.71 1.83%
237130 2ower and Communication Line and 490 1,294 106,234,155.53 163%
621111 Dffices of Physicians (except Mental 975 1,782 98,089,386 .94 1.51%
531120 _essors of Nonresidential Buildings (e 102 169 91062584555 1.40%
424930 Other Miscelleneous Nondurable Goo 505 1,005 90,538,340.18 1.39%
4233380 Other Miscellaneous Durable Goods 593 1,474 84,791 104,86 1.30%
811111 Seneral Automotive Repair 423 1,058 80,540,777 45 1.24%
423320 3rick, Stone, and Relded Construdtio 252 743 76,678,547 98 1.18%
446110 harmadies snd Drug Stores 329 574 75499585995 116%
493120 efigerated Warehousing and Storag 34 82 6858014668  1.06%
488999 4| Cther Support Activities for Trarsp 113 286 67 267 047 82 1.04%
238320 2sinting and Wall Covering Contado 717 1688 6614175690 1.02%
441110 VewCar Dealers 378 813 65,986,205 53 1.02%
238990 4l Other Spedailty Trade Contradors 569 1,424 57,028,80342 088%
621399 Dffices of All Other Miscellaneous He 556 945 56,525,730.96 0.87%
531312 “onresidential P roperty Managers a0 169 56,238,16333 087%
541219 Other Accounting Services 677 1,208 53,433,358 63 0.82%
326199 &)l Cther Plastics Produdt Manufacdtur 66 144 53,261,027 02 0.82%
561110 Dffice Adminidrative Senvices 345 565 5323p2054 082%
238220 2lumbing, Heating, and Air-Conditioni 552 1346 51,688,852.50 0.80%
541110 Dffices of Lavwyers 560 07 50,165,307 28 0.77%
541910 “arketing Research and P ublic Opini 296 600 47 895,808 62 0.74%
541519 Dther Computer Related Services 3M 692 47 141,404 80 0.73%
423110 &tomobile and Other Motor Vehide — 237 ™ 46,141 84224 0.71%
424480 “resh Fruit and Vegetable Merchant 78 209 4331280517 067%
541511 Zustom Computer Programming Sery 505 824 40,181 904 68 0.62%
523391 Trust, Fiduciary, and Custody Activitie 45 77 3987393415 051%
523999 Wiscellaneous Finandal Investment 2 71 135 39,557 18502 061%
424690 Dther Chemical and Allied Produds E 122 38,707,108.83 0.60%
424410 Sereral Line Grocery Merchart Whol 134 325 3536540915 0.54%
722110 *ullService Restaurants 568 1,006 35,302,153.56 0.54%
511120 eriodical Publishers 18 44 3490613572 0.54%
488320 Marine Cargo Handling 1 44 34 616,098 56 0.53%
561730 _andscaping Services 242 BS0 335HB47THI 052%
311514 Dry, Condensed, and Evaporated Dai 8 23 32,374 206.01 0.50%
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Belgian Lion SME I
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311421 “nit and Vegetable Canning 5 2 3017460727  046%
423830 ndustrial Machinery and Equipment 217 564 3009702839  0.46%
327331 Zoncrete Block and Brick Manufacturi 40 140 29,520,540.06 0.45%
623312 -Homes for the Eldery 39 118 28,947 44819  045%
238210 Zledrical Contractors and Other Wirin - 471 1,036 28,631,507 .95 0.44%
524210 nsurance Agencies and Brokerages 229 523 2847217349 0.44%
323119 Dther Commerdd Printing 138 330 27 921 34208 0.43%
541810 Advedising Agencies 276 478 27 434 679.20 0.42%
488490 Other Support Activities for Road Tra 24 44 260235548  040%
447190 Dther Gasdine Stations 118 261 25889,669.77 0.40%
445110 Supermarkets and Other Grocery (ex 143 2399 25117 832.22 0.39%
424430 Other Grocery andRelated Products 99 211 2472553608  0368%
322122 Newsprint Mills 36 57 2414288378 0.37%
721110 Hotels (except Casino Hotels) and Mc 147 335 238211718  037T%
541330 Zngineering Services 1 374 2375841798 0.37%
236210 ndustrial Building Construdion 254 578 236347660  0.36%
541310 &rchitectural Services 372 641 23,546,254 .35 0.36%
562219 Dther Norhazardous Waste Treatme  S6 135 23,118,754 .40 0.36%
561930 4l Other Support Services 125 256 2254821879 0.35%
311999 4| Other Miscellaneous Food Manufa 34 a1 22,262,20564 0.34%
453998 4)| Other Miscellaneous Store Retaile 216 449 2212066202 0.34%
332311 refabricated Metal Buildng andCo 144 394 21,706,20213  0.33%
238290 Other Building Equipment Contractors 228 519 21,483,044 .38 0.33%
444110 H4ome Centers 144 362 21180712 033%
621210 Dffices of Dentists 243 447 21,138,461.14 0.33%
621498 &l Other Outpatient Care Certers 218 392 2085571 67 0.32%
424510 Srain and Field Bean Merchart Whol 91 248 2011469654 0.31%
335999 4| Other Miscellaneous Eledrica Eq 34 a8 20,077 468 0.31%
523140 Commodity Contracts Brokerage 45 76 19,824, 24510  031%
485999 4| Cther Transt and Ground Passen 71 208 19,671 654.24 0.30%
238190 Other Foundation, Structure, and Bull 193 480 19,59014322  0.30%
423120 “otor Vehide Supplies and NewPart 101 236 19,131,147.32 0.29%
313210 3Sroadwoven Fabric Mills 43 75 19,095,903.99 0.29%
334519 Other Measuring and Controlling Dev 21 55 1866542862 0.29%
423310 _umber,Plywood, Milbwork, and Woo 101 251 18,397 34055 0.28%
541120 Dffices of Notaries 110 158 18,370,081 67 0.28%
333292 Tedile Machinery Fabrication 5 7 1833248128 028%
332899 4| Other Miscellaneous FabricatedM 75 209 18,073,159.51 0.28%
331419 2rimary Smefing and Refining of Mon 38 a7 1799383188 0.28%
561210 “adities Support Services 232 510 17,530,381.20 0.27%
445299 4| Other Spedalty Food Stores 133 290 17,330,21479 027%
423620 Zledrical andE lectronic Appliance, T 109 301 17,278,344 .09 027%
453110 “lorists 87 164 17 263 630.78 0.27%

325998 4l Other Miscellaneous Chemical Prc
532111 assenger Car Rental

311611 &nimal (except Poultry) Slaughtering
321918 Dther Millwerk (indluding Flooring) 1
454319 Dther Fuel Dealers

337110 Nood Kitchen Cabinet and Counterto

28 1704285110 0.26%
130 168WH6710  0.26%
71 1874879740  0.26%
304 1667047341  0.26%
138 164151429 025%
146 1632546367 025%

NEBREB=
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311811 etail Bakeries 140 366 16,157 69218  0.25%
221119 Dther Electric Power Generdion 26 53 15,960,216.84 0.25%
713940 “itness and Recreational SportsCent 90 191 15,886,199.77 0.24%
722410 DJrinking P laces (&lcoholic Beverages 239 389 1581961293  0.24%
332811 “ietal Heat Treating 103 255 15,791,259.45 0.24%
424470 veat and Meat Product MerchartVWh 75 213 15,746,375.37 0.24%
999930 Jndassified Egtablishments 53 86 15,640,523.19 0.24%
424720 etroleumn and Petroleum ProdudsM 78 167 15,264 437 02 0.24%
336211 wotor Vehide Body Manufachuring 2 60 1522057858 0.23%
332111 ron and Steel Forging 51 119 15107 487 80 0.23%
333611 Turbine and Turbine Generator Set U 4 6 15,074 918.49 0.23%
111938 4l Cther Miscellaneous Crop Fannin 109 264 15,002,873.31 0.23%
424810 3eer and Ale Merchart Wholesalers 119 315 14,953 801 44 0.23%
337125 Housshold Fumiture (except Wooda 57 125 14,227 082.97 0.22%
713110 &musement and Theme Parks 29 m 13671,029.96 0.21%
512110 viotion Picture and Video P rodudion 53 86 130835625 0.20%
722211 _imited-Service Restaurants 223 370 1301639614 0.20%
541820 *ublic Relations Agendes 103 187 1285521719 0.20%
442110 “umiture Stores 122 246 12,801 ,258.41 0.20%
448140 “amily Clothing Stores 152 M 12,845,185 0.20%
561591 Zonvention and Visitors Bureaus 46 112 12,785,391.29 0.20%
522298 &1l Other Nondepository Credit Interm 74 138 1285709701  019%
336411 &ircratt Manufacuring -1 1" 1249877382 0.19%
333899 4| Other Miscellaneous Gereral Purp 78 206 12,463,09274 019%
448150 Clothing Accessories Stores 127 243 121982177 0.19%
424430 Dairy Product (except Dried or Canne 32 82 11,990,932.37 0.18%
423930 ecydable Material Merchant Wholes 24 63 1147523476  018%
441310 &tomotive Parts and Accessaries St 84 183 11,449,031 98 0.18%
423220 -Home Furnishing Merchant Wholesal 57 140 11,406 476.02 018%
339999 4]l Cther Miscellaneous Manufadurin @~ 66 141 11,167 81565 017%
443130 Camera and Photographic Supplies S 108 207 1101652646  017%
238310 Jrywall and Insulation Contractors 168 377 1077262041 017%
443111 -ousehold Appliance Stores 114 224 10,652,793.57 0.16%
312120 Srewveries 24 102 10636,79273  0.16%
812220 Zemeteries and Cremaories 72 183 10616,148.50 0.16%
532299 4| Cther Consumer Goods Rental 38 [0 10,467,298 64 0.16%
511110 Mewspaper Publishers 15 23 10,441,327 56 0.16%
812321 _aundries F amily and Commerdial 75 178 10,375,426.37 0.16%
325412 >harmacewuticd Preparation Manufact 20 35 10,294 36060 0.16%
541199 4| Other Legal Services 72 125 10,249,187 79 0.16%
541513 Zomputer F aclties Management Ser 162 10,120,391 .51 0.16%
453210 Dffice Supplies and Stationery Stores 145 253 951014832  015%
524298 4]l Other Insursnce Related Activities 104 173 9713897261 0.15%
423720 *lumbing and Heating Equipment an 25 93 950525915  015%
445210 veat Markets 88 191 9,495 33257 0.15%
448210 Shoe Stores Kl 151 9,343,100897 0.14%
335312 Motor end Generstor Manufaduring 35 86 925279289  0.14%
311330 Zonfedionery Manufacturing from Pu 44 141 9,195,741 .59 0.14%
237990 Other Heavy and Civil Engineering €~ 41 146 919510207  0.14%
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442239 4)] Other Home Fumishings Stores 133 n 9121, 2151 0.14%
321114 ANood Preservation 126 8872817 44 0.14%
621511 Wedical Laboratories a5 §,793,595.04 0.14%
452910 Narehouse Clubs and Supercenters 66 8797 41282 014%
113310 _ogging 75 8,749,691 .16 0.13%
812199 Other Personal Care Services 93 165 8,743,594.76 0.13%

aBE8

424210 Drugs and Druggists' Sundries Merch 64 158 874132333 013%
423820 “amm and Garden Machineryand Equ 48 145 86X 12892 013%
332312 “abricated Structural Metal Manufact 59 163 861064377  013%
423810 Construction and Mining (except Oil 33 162 8,566,797 61 0.13%
561510 Travel Agencies 93 178 85321284 013%
512193 Other Motion Picture and Video Indus 44 73 8,3%,26062 0.13%
423710 Aardware Merchant Wholesalers 83 178 8,276,07857 013%
424520 _ivestock Merchant Wholesalers 53 126 814961173  013%
483113 Coadal and Great LakesFreight Tran 17 3 81358228 013%
314933 &)l Cther Miscellaneous Textile Produ 36 89 8,012,32034  012%
312140 Distilleries 4 12 752426704 012%
238340 Tile and Terrazzo Contractors 110 247 782303780 012%
483211 nland Water Freight Transportation 19 39 7.6680,529.01 012%
325198 all Other Basic Organic Chemical Ma 4 15 785274102 012%
812111 Sarber Shops 151 262 758460009 012%

488390 Other Support Activities for Water Tra 7 El 75863617 012%

713990 &I Other Amusement and Recreation 68 128 752582815 012%

339112 Surgical and Medical Instrument Man 51 133 741987538 011%

721211 IV (Recreational Vehide) Parksand 32 60 734983419 011%

327121 3Jrick and Structural Clay Tile Marufa 61 136 731910419 0.11%
47

323122 repress Services 103 72966217 011%

325510 2aint and Coating Manufacturing 18 74 728552393 0.11%
443120 Computer and Software Stores 102 214 7,285,425384 011%
314110 Carpet and Rug Mills 42 78 7,183,751 67 0.11%
332420 vietal Tank (Heavy Gauge) Manufact 24 78 716123904 011%
423420 Dffice Equipment Merchant Whalesal 67 145 714568565 0.11%
311411 “rozenFrut, Juice, and Vegetable M : | 2 713871235 0.11%
311119 Other Animal Food Manufacturing 2 64 7106897075 011%
532412 Zonstruction, Mining, and Forestry M 33 133 7,081,04014 0.11%

238150 3lass and Glazng Contractors
325320 esticide and Other Agricultural Che
453310 et and Pet Supplies Stores

517110 Ared Telecommunications Cariers
311613 endering and Meat Byproduct Proce
485119 Dther Urban Transit Sydems
322110 2ulp Mills

331210 ron and Steel Pipe and Tube Manufa
445291 3Jaked Goods Stores

333313 Dffice Machinery Manufaduring
332812 Mietal Coating, Engraving (except Jew
423610 Zledrical Apparatus and Equipment,
333112 _awn and Garden Tractor and Home
115113 CropHarvesting, Primarily by Machin

80 705171496 011%
17 696732847 011%
54 693828244 011%

149 69%04562 011%
80 691656686  0.11%

138 686372501 011%
47 675753329 0.10%

4 673037293  0.10%

177 672348969  010%
13 67281877 0.10%
48 662953355 010%

164 65282330 0.10%
63 650777450  0.10%

135 645923302 010%

ABIR 0B oNB8BIR S8
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Next P ayment Date:

ING

Portfolio Overview Reporting Date: 31-Mar-12
722320 Saterers 80 180 642184001  0.10%
541211 Dffices of Certified Public Accourtart 86 166 63W01981  010%
484210 Jsed Household and Offce GoodsM 61 199 63%44512  0.10%
522390 Other Adiviies Related 1o Credt Inter 63 15 831031677  010%
112210 Hog and Pig Farming 18 31 624874406  010%
423510 Vietal Service Certersand Other Met 35 62 60921620 009%
322299 &1 Other Converted Paper Product M 9 2% 60585448 009%
238390 Other Building Finishing Cortractors 102 197 604389457  0.09%
541940 veterinary Services 64 126 539088080 0.09%
532120 Truck, Utiity Trailer, and RV (Recreati 18 67 58852114 009%
441229 811 Other Moter Vehicle Deslers 53 100 587731955  0.09%
541930 &1 Other Professional, Sciertifc, and 49 70 580574025 009%
311812 Zommercial Bakeries 28 84 57928037 009%
445310 3eer, Wine, and Liquor Stores 60 138 578152680  0.09%
448310 Jevelry Stores 84 143 57321237 009%
423910 Sporting and Recreational Goodsand 60 127 SBR25T81  0.09%
238910 Site Preparation Contractors 40 123 550916612  0.09%
311821 Cookieand CrackerManufacturing 20 50 55077484  009%
424530 Other Farm Product RawMaterial Me 12 37 55MB3047  009%
511130 ook Publishers 2 54 54579283 008%
111422 “loriculture Produdtion 17 3% 54781307 008%
424420 ackaged Frozen Food MerchantWh 12 25 53%54055  0.08%
512990 411 Other Personal Services 55 14 529235494 0.08%
423210 “umiture Merchent Wholesalers 45 88 521993022 008%
532430 Other Commerdid and Industrial Mac 35 112 518798613  0.08%
541712 Research and DevelopmentinthePh 28 55 498574834  0.08%
561311 Zmployment P lacement Agencies 29 49 497682474  008%
424930 lower, Nursery Stock, and Floriste S~ 34 78 496731817  008%
333294 “ood Produd Machinery Manufacturi 13 39 498393761 008%
111218 Dther Vegetable (except Potato)and 23 47 49B39747  008%
522180 Dther Deposttory Credit Intermedistio 43 92 488455600  0.07%
453310 Jsed Merchandise Stores 52 83 48112703  007%
541611 Sdminidtrative Managementand Gen 21 27 470526005 0.07%
332116 Vietal Stamping 10 24 451251452 007%
452990 411 Other General Merchandise Store 58 107 44%17075 0.07%
424120 Stationery and Office Supplies Merch 37 68 440895714  007%
334111 Zledroric Computer Manufecturing 20 33 43M3%T5  007%
333518 Other Metalworking Machinery Manuf 41 100 43595448 0.07%
711180 Other Perfrming Arts Companies 57 93 43BE0588  007%
335931 Currert-CarryingWiing Device Manu 3 8 430615106 0.07%
451110 Sporting Goods Stores 70 18 42084037 0.07%
424440 Soultry and Poultry Produd Merchart 16 4 426302889 0.07%
541430 Sraphic Design Services 57 15 420525211 0.06%
221330 Steam and ArCondtioring Supply 36 103 419333508  0.06%
325611 Soap and Other Deterent Manufadu 6 18 41857838  006%
541410 rterior Design Services 55 101 410070040 0.06%
212321 Zongrudion Sand and Gravel Mining 16 34 40MS0183  0.06%
311412 “rozenSpecialty Food Manusictuing 1 6 400599984 0.06%
111421 \ursery and Tree Procuction 24 70 39926353  006%
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311942 Spice and Extract Manufacturing 8 23 3914032  0.06%
453930 vanufactured (Mobile) Home Dealers 36 67 392916542 0.06%
711120 Dance Companies 16 3 391992819 0.06%
486990 &)l Other Pipeline Transportation 44 96 351688949  0.06%
113110 Timber Tract Operations 27 78 3,756,00527 0.06%
112340 2oultry Hatcheries 14 29 3,790,374 56 0.06%
311520 ce Cream and Frozen Dessert Manut 19 48 3,742,869.29 0.06%
611699 4| Other Miscellaneous Schools and 32 67 372897822 0.068%
237110 Nater and Sewer Line and Related St 10 60 368474472  0.06%
335110 ZledricLamp Bulb and Part Manufact 29 80 3,634 68290 0.06%
446199 &)l Other Health and Personal Care S 38 75 3611, 21762 0.06%
512120 “otion Picture and Video Digtribution 4 6 3,553,644.35 0.05%
327999 4 Other Miscellaneous Nonmetallic 9 15 35221529 0.05%
322222 Zoated andLaminated Paper Manufa 13 34 351420869 005%
115310 Support Adivities for Forestry 32 84 349547426 0.05%
327211 *lat Glass Manufacturing 16 26 34982611 0.05%
315299 4| Other Cut and Sew Apparel Manuf 36 61 3,476,790.50 0.05%
324110 2etroleum Reineries 4 12 344365124 0.05%
561612 Security Guards and Patrol Services 47 98 343108850 0.05%
311920 Zoffee and Tea Marufacturing 9 26 33%7553 0.05%
541921 2hotography Studios, Portrait 53 98 33226781 0.05%
452111 Department Stores (except Discount 29 5 328547498 005%
238330 “looring Contractors 55 104 327530 .38 0.05%
332212 Hand and Edge Tool Manufacturing 18 40 325780099 005%
327320 eady-Mix Concrete Manufacturing 10 22 3,296,19967 0.05%
333613 vechanical Power Transmission Eui 9 24 3,242 96523 0.05%
722310 ~ood Service Contractors 49 11 3,087,473 0.05%
448190 Dther Clothing Stores 19 38 3,044 94081 0.05%
531190 _essors of Other Real Egtate Propert 17 34 304121233 0.05%
423940 Jewelry, Watch, Precious Stone, and 42 77 3,033,230.70 0.05%
112930 41 Other Animal P roduction 19 37 303138626 005%
811430 ~ootwear and Leather Goods Repair 40 87 3,005,899.53 0.05%
541370 Surveying end Mapping (except Geop 58 123 2976,278.05 0.05%
445230 it and Vegetable Markets 21 4 2943501 .74 0.05%
448120 Nomen's Clothing Stores 34 56 287483723 0.04%
336611 Ship Building and Repairing 22 34 2,899,727 .54 0.04%
325188 4ll Other Basic Inorganic Chemical M 4 20 276492872  0.04%
221210 Vatural Gas Distribution 2 3 2,713,274 47 0.04%
424460 “ishand Seafood Merchant Wholesal 15 36 266069928  004%
812112 3eauty Salons 72 121 2630,22499 0.04%
115115 “ann Labor Contractors and Crewle 18 36 2825221 80 0.04%
448130 Children's and Infarts’ Clothing Store 22 39 2614 21663 0.04%
532292 Recreational Goods Rental 13 36 281351283 0.04%
424340 *ootwear Merchant Wholesalers 17 i 260500480  004%
237310 Highway, Street, and Bridge Construc 18 39 25517719 0.04%
485310 Teaxd Service 66 169 253413244 0.04%
622110 Seneral Medical and Surgical Hospta 31 59 24976725  0.04%
446120 Zosmetics, Beauty Supplies, and Pen 41 81 24917365 0.04%
491110 2ostal Service 55 1M 248174961 0.04%

Page 519

Prospectus of the Belgian Lion SME II Transaction

147



Belgian Lion SME I

Reference Portfolio Monthly Investor Report
Next P ayment Date:

ING

Portfolio Overview Reporting Date: 31-Mar-12
531320 Offices of Real Estate Appraisers 20 39 2,474 98969 0.04%
445120 Zonvenience Stores 53 75 2,430,865 60 0.04%
541613 Marketing Consulting Services 50 a9 2415524 65 0.04%
454330 Other Diredt Selling Edtablishmerts 34 7 238316940  0.04%

333298 all Other Industrial Machinery Manufa 14 4 2,378,254.41 0.04%
311211 Flour Milling 15 27 237373070 0.04%
511199 4| Other Publishers 30 74 23MB2333 0.04%
524291 Claims Adjusting 36
18
30

48 232814373 0.04%
3159399 Other Apparel Accessories and Other 34 231643179 004%
624190 Dther Individual and Family Services 58 2297 56887 0.04%
541380 Testing Laboratories 10 35 223851387 0.03%
321920 Nood Container and Pallet Manufact 9 20 2,208,511 60 0.03%
611692 &tomaobile Driving Schools 28 70 216377817 0.03%
112111 3eef Cattle Ranching and Farming 16 37 214784992 003%
112410 Sheep Faming 13 18 2,092,549 69 0.03%
811198 &)l Other Automotive Repair and Main =~ 7 19 2,090,35563 003%
331111 ron and Steel Mills 19 39 2,064 44026 0.03%
425120 Aholesale Trade Agents and Brokers 44 74 2053892859 0.03%
212393 4| Other Nonmetallic Mineral Mining 2 4 203%,02345 003%
561312 Zxecdive Search Services 46 80 2,024,47914 0.03%
442210 “loor Covering Stores 36 7 2019614 49 0.03%
424820 Aine and Distilled Alcotolic Beverag 15 40 196810273 003%
114119 Dther Marine Fishing 9 19 1,953,529.22 0.03%
111191 Dilseed and Grain Combination Farmi 18 43 195564523 003%
541840 viedia Representdives 30 58 18957218 0.03%
311712 “resh and Frozen Seafood Processin 7 30 1,884,031.39 0.03%
323118 3lankbook, Loossleaf Binders, and D 12 28 1,866,996 66 0.03%
532420 Dffice Machinery and Equipment Ren 8 15 1,653,438.54 0.03%
333997 Scale and Balance Manufacturing 2 10 185305032 003%
111339 Dther Nonctrus Frutt Faming 12 24 182924113 0.03%
711510 ndependent Adists, Writers, and Perf 27 38 1,816,851.53 0.03%
312111 Sott Drink Manufacturing 3 23 1,786,224 45 0.03%
448320 _uggage andLeather Goods Stores 19 46 1,763 65081 0.03%

336931 wotorcycle, Bicyde, and Parts Manuf
813910 Susiness Associations

812320 Drydeaning and Laundry Sendces (e
326130 _aminated Plaglics Plate, Sheet (exce 35 171843419  0.03%
331319 Dther Aluminun Rolling and Drawing 20 1,645,761 29 0.03%

5 16 176116405  003%
13
9
14
8
444180 Other Building Material Dealers " 34 158203274 002%
26
8
29
24

36 175356804  0.03%
19 175349553  0.03%

623110 Mursing Care Facilities 37 156960409  0.02%
523110 nvestment Barking and Securties D 10 153851572 0.02%
541930 Translation and Interpretation Senice 46 153726747  0.02%
423410 >hotographic Equipment and Supplie 49 152329796  0.02%

813990 Other Similar Organizations (except B 11 21 147887186 0.02%
325212 Synthetic Rubber Manufacturing 10 19 144543813 0.02%
424920 3ook, Pericdical, and Newspaper Mer 23 47 144047400  0.02%
325620 Toilet Preparation Manufacturing 12 23 140809430  0.02%
423430 Zomputerand Computer Peripheral E 15 45 139063427 0.02%
512230 vusic Publishers 2 38 138324718 0.02%
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316219 Dther Footwear Manufacturing 5 1 137757960 0.02%
327390 ODther Concrete Produd Manufacturin 4 5 1,280581.18 0.02%
481111 Schedued Passenger Air Trarsportat 12 27 1,261 25356 0.02%
448110 “en's Clothing Stores 1 18 1,236,564.27 0.02%
711211 Sports Teams and Clubs 8 17 123234302 0.02%
335211 Zledric Housewares and Household 4 7 12777423 0.02%
711219 Dther Spedator Sports 10 18 1206813895 0.02%
713280 ODther Gambiing Industries 5 15 1,135,304 49 0.02%
336111 automobile Manufacturing 8 19 113307368 002%
453991 Tobacco Stores 1 17 112521112 0.02%
541490 Other Spedialized Design Services 12 29 1,117 969.76 0.02%
523210 Securities Exchanges 7 10 111318491 002%
313111 Yarn Spinning Mills 10 24 1,1083,158.70 0.02%
112511 “infish Farming and Fish Hatcheries 6 18 10972394 002%
721181 3ed-and-Breakfast Inns 7 9 1,095324 22 0.02%
339992 viusical Instrument Manuicturing 5 12 1.089,203.24 0.02%
335313 Switchgesr and Switchboard Apparat 10 ral 1,073,201 46 0.02%
532220 *omal Wear and Costune Rental 5 1 1,066 691 .59 0.02%
445220 “ishand Seafood Markets " 25 106321815  0.02%

325120 ndustrial Gas Manufacturing 8 23 1,088,00932 0.02%

333993 2ackaging Machirery Manufacturing 7 3 108537024  0.02%

424940 Tobacco and Tobacco Product Merch 7 13 105534743  002%

532210 Consumer Eledronics and Appliance 9 32 104535437 0.02%

327212 Other Pressed and Blown Glass and 8 20 103374665 002%

313248 Other Knit F abric and Lace Mills 5 6 10721853 0.02%
t

721199 &I Cther Traveler Accommodation 13 1,02,094.21 0.02%

237210 _and Subdivision 12 28 101716677 0.02%
517210 Areless Telecommunications Carrier 3 12 1,015,702.59 0.02%
334513 nstruments and Related Manutfadt. fo 5 18 1,014,922.71 0.02%
334220 adio and Television Broadcasting a 17 44 1,011,309.82 0.02%
333911 2ump and Pumping Equipment Manu 13 19 101034287  0.02%
337910 “attress Manufacturing 7 16 1,007 §18.76 0.02%
423490 ODther Professional Equipment and Su 5 16 1,006 487 83 0.02%
562998 &ll Cther MiscellaneousWaste Mana 11 19 95331536 001%
212322 ndustrial Sand Mining 3 6 914 860 .91 0.01%
451120 -obby, Toy,and Game Stores 17 30 906,756.73 0.01%
811212 Computer and Office Machine Repair 13 24 88120780 001%
336360 votor Vehide Seating and Irterior Tr 8 19 87432827 0.01%
423920 Toy and Hobby Goods and Supplies 12 22 86294793 001%
339911 Jewvelry (except Costume) Manufactur 16 24 856,764 .37 0.01%
316110 _eather and Hide Tanrning and Finishi 5 14 §29,842.35 0.01%
327113 2orcelain Electrical Supply Manutactu 5 35 825,302.15 0.01%
711320 *romoters of Performing Arts, Sports, 14 26 82136776 0.01%
331511 ron Foundries 5 L] 80939594 001%
316892 ANomen's Handbag and Purse Manuf 9 19 77351618 0.01%
562119 Dther Waste Collection 4 " 760,228 49 0.01%
811411 Home and Garden Equipment Repair 13 2 74965946 0.01%
519110 Vews Syndicates 17 23 736,230.21 0.01%
454113 Mail-Order Houses 10 17 72827231 0.01%
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212393 Other Chemical and Fedilizer Mineral 1 3 70682179 00M%
721214 Recreational and Vacation Camps (&> 4 1" 69033565 0.01%
325221 Zellulosic Organic Fiber Manufacturin 2 6 683 ,476.37 0.01%
813110 Religious Organizations 7 22 65507620 0MM%
331222 Steel Wire Draving 2 4 617 42249 0.01%
511210 Software Publishers 7 15 612,084.32 0.01%
512280 Dther Sound Recording Industries 8 10 607,874 62 0.01%
712130 Zoos and Botanical Gardens 3 10 593,767 52 0.01%
212299 4] Other Metal Ore Mining 1 1 59683400 001%
336112 Light Truck and Utility Vehide Marufa 1 2 591 680.00 0.01%
541720 esearch and Development in the So 5 9 544 53T 0.01%
221310 Aater Supply and Imigaticon Systems 5 27 SHM28742  001%
236118 esidertial Remodelers 9 2 527 599.01 0.01%
621910 ambularce Services 12 30 52480679 0.01%
325110 etrochemical Manufacturing 5 1" 52362133 0.01%
524113 Direct Life Insurance Carriers 10 17 501,761.55 0.01%
336999 &)l Other Transportation E quipmert M 2 7 493191 67 0.01%
337211 Nood Office Furniture Manufacturing 3 S5 49331348 0.01%
332410 “ower Baler and Heat Exchanger Ma 7 17 49396960 001%
336322 Dther Motor Vehide Eledrical and EI 5 1 48323035 0.01%
336510 Railroad Rolling Stock Manufacturing 4 g 483 692.71 0.01%
315292 “ur and Leather Apparel Marufacturi 4 s 48325012  001%
115116 “amn Management Services 3 10 481,724 55 0.01%
561910 2ackaging and Labeling Services 3 5 46347066  0.01%
811490 Dther Personal and Household Good 6 12 467 34477 0.01%
112519 Dther Aguaculture 4 6 43243013 0.01%
333314 Optical Instrument and Lens Manufac 13 30 43232840 001%
515112 adio Stations 5 g 432,270.34 0.01%
112920 Horses and Other E quine Produdion 3 3 47 08515  0.01%
524128 Other Direct Insurance (except Life, H - 11 17 42125212 0.01%
332214 <itchen Utensil, P at, and Pan Manufa 2 5] 418,583.19 0.01%
314831 ope, Cordage, snd Twine Mills 3 7 418,233 89 0.01%
561440 Zolledtion Agendes 7 10 40580012 0.01%
111336 it and Tree Nut CombinationFammi = 1 & 4063573  0.01%
335129 Dther Lighting Equipment Manutactun 5 10 393,468 46 0.01%
33329 2aper Industry Machinery Manutactur 2 4 37.50m.21 0.01%
488190 Other Support Activities for &ir Transg 8 17 374,320.35 0.01%
561621 Security Systems Senvices (except Lo 5 5 361,026.34 0.01%
524114 Diredt Health and Medcal Insurance 13 20 36084854 001%
515120 Television Broadcasters 6 8 346,481 .72 0.01%
333513 Wachine Tool (Meta Forming Types) 3 12 33532889 0.01%
712110 Wuseums 3 5 33413356 0.01%
327112 vitreous China, Fine Earthenware, an 3 10 32383770 0.00%
541922 Zommercial Photography ] ] 314 267.74 0.00%
532230 video Tape and Disc Rental 10 18 305,696 67 0.00%
522292 eal Estate Credit 2 2 305,191 49 0.00%
922180 &)l Cther Justice Public Order and Sa 2 2 283,704 85 0.00%
326299 4l Other Rubber Produd Manufacturi 6 19 280,631 .52 0.00%
541320 _andscape Architedural Services 5 13 27385332 000%
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311615 2oultry P rocessing 3 7 21185158  0.00%
327125 \onday Refractory Manufacturing 2 7 24232270  0.00%
322231 Jie-Cut Psper and Paperboard Office 2 3 233,790.39 0.00%
611513 apprenticeship Training 3 5 23509431 000%
315221 Men's and Boys' Cut and SewUnder 4 9 233,864 .70 0.00%
322291 Sanitary Paper Product Manufacturin 2 3 23083803 0.00%
334518 Natch, Clock, and Part Manufacturing 4 7 22025912 0.00%
112390 Dther Poultry Production 3 3 210420869 0.00%
327122 CeramicWall andFloor Tile Manufact 2 3 20692350 000%
334419 Dther Electronic Component Manufac 1 2 206 45233 0.00%
3122238 Dther Tobacco Product Manufacturin 4 4 191,085.80 0.00%
561599 4| Other Travel Arrangement and Re 4 7 184,791 24 0.00%
332992 Small Arms Ammunition Manufacturin 2 4 183,607 88 0.00%
813940 oltical Organizations 2 3 18243863 000%
622210 *sychiatic and Substance Abuse Ho 4 5 17971985 0.00%
611610 ine Arts Schools 2 S 162,897.04  0.00%
332611 Spring (Heavy Gauge)Manutacturing 7 13 16247291 0.00%
483111 Deep Sea Freight Transportation 3 7 196,150.23 0.00%
811192 ZarWashes 3 3 15189795 000%
327910 Sbrasive Product Manufacturing 3 6 146 497 21 0.00%
238140 Wasonry Contractors 4 6 144 51280 0.00%
811121 Sutomotive Body, Paint, and Interior 3 5 13049528 000%
519120 _ibraries and Archives 2 3 126,057 54 0.00%
622310 Specialty (except Psychigtricand Sub 1 2 12520760 0.00%
332998 Znameled Iron and Metal Sanitary W 3 5 122,054 .41 0.00%
325520 &dhesive Manufacturing 1 2 121,440.27 0.00%
711110 Theater Companies and Dinner Theat 6 12 119,283.50 0.00%
333996 “luid P ower Punp and Motor Manufa 3 5 11232310 0.00%
561421 Telephone Answerng Services 3 5 11011917 0.00%
331528 Other Nonferrous Foundries (except 3 8 103,594 67 0.00%
213114 Support Adtivities for Metal Miring 1 1 108,762.54 0.00%
332439 Other Metal Container Manufacturing 1 2 106,183.98 0.00%
488510 “reight Transportation Arrangement 2 5 104,797 52 0.00%
621610 Home Health Care Senices 5 5 @ 73974  000%
339994 3room, Brush, and Mop Manufctunn 5 10 97 664 31 0.00%
624410 Zhild Day Care Serdces 7 12 96,744 50 0.00%
334612 rerecorded Compact Disc (except S 1 2 89,23637 000%
321211 Hardwood Veneer and Plywood Mant 5 8 83,098.02 0.00%
339920 Sporting and Athletic Goods Manufad 2 2 83,76587  0.00%
325910 2rinting Ink Manutacturing 1 2 8471346 0.00%
312130 Mneries 1 4 83,536 68 0.00%
213112 Support Adlivities for Oil and GasOp 1 3 @WaTe21  0.00%
423390 ODther Construction Material Merchant 2 5 78,385.39 0.00%
333994 ndustrial Process Fumace and Oven 4 6 7799352 0.00%
624120 Services for the Eldedy and Persons 1 2 76,287 96 0.00%
336399 4l Cther Motor Vehicle Parts Manuta 1 1 7341910 0.00%
213115 Support Adtivities for NonmetalicMin 1 2 6327650 0.00%
339912 Silverware and Hollovware Manufact 3 5 9976416 0.00%
453220 3itt, Novetty, and Souvenir Stores 7 1 2841335 000%
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315225 wen's and Boys' Cut and SewWork
443112 adio, Television, and Cther E lectron
311111 Dog and Cat F ood Manufacturing
517919 &)l Other Telecommurications
335911 Storage Battery Manufacturing
333220 ladics and Rubber Industry Machine
711410 agents end Managers for Artists, Athl
532411 Zommercial Air, Rail, and Water Tran
327111 vitreous China Plumbing Fixture and
623990 Dther Residertial Care Facilities
711310 2romoters of Performing Aits, Sports,
236220 Zommercial and Ingtitutional Building
611512 “light Training

332211 Cutlery and Flabware (except Preciou
611519 Dther Technical and Trade Schools
444120 2aint and Wallpaper Stores

212311 Jimension Stone Mining and Quamyl
311225 “atsand Oils Refining and Blending
524126 Direct Property and Casualty Insuran
811211 Zonsumer E ledtronics Repair and Ma
541420 ndustrial Design Services

541711 esearch and Development in Biotec
562212 Solid Waste Landfill

811219 Other Electronic and Precision E quip
451211 ook Stores

561611 nvestigation Services

315991 Hat, Cap, and Millinery Manufadiuring
424310 iece Goods, Notions, and Other Dry

17769  000%
5095140  0.00%
092381  000%
036351  0.00%
4550901  0.00%
41,0135  0.00%
363326  0.00%
3,06008  0.00%
378495  000%
3133119 0.00%
54954  0.00%
649948  0.00%
2366074  0.00%
224385  000%
218856  0.00%
1825389  0.00%
1764735  0.00%
1747524  0.00%
16,24256  0.00%
1316784  0.00%
1297539 0.00%
1250471  0.00%
1269945  0.00%

967795  0.00%

868178  0.00%

861001  0.00%

423274  0.00%

338071 0.00%

923120 administration of Public Health Progr 255549 0.00%
621999 4| Other Miscellaneous Ambulatory H 1,866 .61 0.00%
721310 Rooming and Boarding Houses 131956  0.00%

B ek ek ok ek ek ) ek ak ) =k ek wd wh ek () = N = ) = AN = N W o= W WM N W
B R T S T X S S S S e I N N - L L ]

621991 3lood and Organ Banks 100868  0.00%

TOTAL 34,454 72,447 6,498,655,661.51 100.00% 100.00%
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Table 7.8: Distribution by NACE Industry Category
Curent initiaf
o by Clingecs l':wnbe: of Number of Reference opy  Numberof Numberof  Reference %by
eference Reference Ohligation A Reference Reference Obligation ’
Code Ertties OHigations Nofional Amount ”ﬁ'&“ﬁ Enfities  Obligations Notional Amourt m
(EUR) (EUR)
7415 -oldings & Other Management Consult 2,343 3760  601,353,54958  9.26%
70,31 eal estate agencies 1508 2840 58070029932  8.47%
70.20 _efting of own progerty 695 1199 28555559938  4.41%
4521 3enera construdion of buildings and ¢ 1,444 3677 26509196531  4.08%
70.32 Vanagemert of real estate onafee or 562 935 2274543655  3.43%
51.19 agents involvedin the sale of a variety 1,460 3305  214,051,89424  329%
74,87 Sther kusiness adiviies n.ec. 1077 1966 20847120508  321%
60.24 “reight transport by rosd 728 2215 ATI 74912183 274%
5117 Sgents involvedin the sale of food, bev 461 1142 14346052687  221%
5010 Sale of motor vehides 668 1634 11800536732  182%

51.13 Agents involved in the sale oftimberar 437 1,232 116,266,009.09 1.79%
52.48 Jther retail sale in spedislized stores 1,017 2,008 113,135,060.28 1.74%

85.12 Jiedical practice adtivities 1,001 1877 106,885 961 .98 1.64%
67 13 adivifies awdliary to financial intermedi 179 327 85,742,035.94 1.32%
85.14 Jther hunan health adtivities 847 1,466 54,664 226 83 1.30%
50.20 Maintenance and repair of motor vehicl 433 1,082 62,761 628.36 1.27%
7411 _egal activities 742 1,190 78,784 576.74 1.21%
45.43 “loor and wall covering 862 2039 77,240,096 .08 1.19%
5231 Dispensing chemists 329 574 7549985995  1.16%
15.89 Manufacture of cther food products ne 65 181 69,307 38987 1.07%
45.45 Jther bulding completion m 1,744 63,681 £64.41 1.06%
6312 Storage and werehousing 34 82 6356914668  1.06%
63.40 Activiies of other transport agencies 115 e 67,371,845.34 1.04%
6311 Zargo handing 35 88 063645408  093%
7412 accourting, book-keeping and suditing 763 1,375 99,830,375.44 0.92%
72,60 Jther computer related activities 431 854 57,261,796.41 0.88%
25.24 Vanufacture of other plastic produds 68 150 53,964 ,503.39 0.83%
45,33 2lunbing 552 1,346 51 ,688,852.50 0.80%
74.20 &rchitectural and engineering adivities 627 1,152 0,567,579.09 0.78%
7413 arket research and pullic oginion poll 346 699 80,311,333.27 0.77%
5530 Regaurants Eicll 1,376 4331854970 0.74%
51.14 Agents involvedin the sale of machiner 298 871 47 289,954 92 0.73%
2212 Publishing of newspapers 33 67 45,347 463.28 0.70%
1.41 Agricultural service adtivifies; landscape 303 858 43,695,120.68 067%
51.18 Agents specializingin the sale of patic 250 554 41,930,340.24 0.65%
45.25 Other congtruction work involving speci 425 1,005 41,217, 70050 0.63%
72.22 Dther sotvare consultancy and supply 505 824 4016190468  062%
51.55 ANholesale of chemical produds M 122 33,707 10883 0.60%
5211 etsl sale in non-specialized goreswid 224 440 36,346,11064 0.56%
21 .25 vlanufacture of other artides of papers 167 403 33,772,27585 0.52%
15.51 Dperation of dairies and cheese makirg 8 23 32,374 2061 0.50%
5242 etdl sale of dothing 346 627 31,767 65841 0.49%
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26 61 Manufacture of concrete products force 44 145 30,801,121.24 047%
67.20 Adtiviies awdlisryto insurance and per 265 51 30,800317.22 0.47%
51.11 agents involvedin the sale of agricultur 137 363 3065364518 0.47%
50,30 Sale of motor vehide parts and access 185 429 30,580,179.30 0.47%
28.11 vanufacture of metal trudturesand ps 203 557 30,316,845.90 0.47%
21 12 vanufaciure of paper and paperboard 45 83 30,199,7358.26 0.46%
74.40 dvertising 306 536 23N 25138 045%
85.31 Sodal work activities with accommoda 41 120 28978,779.38 0.45%
45.31 ndallation of eledtrical wiring and fitting 471 1,036 28,631,507.95 0.44%
63.30 Activilies of travel agencies andtour op 201 434 28,376,120.38 0.44%
50.50 etal sale of automotive fuel 118 261 25,889,669.77 0.40%
90.02 Zollection andtreatment of other vaste 62 149 23,891 68234 0.37%
5510 Hotels 147 335 2B82211718 0.37%
15.11 2roduction and presering of mest 57 151 23665,364.26 0.36%
5225 etal sde of dooholic and other bever 193 428 BI1174159 0.36%
11.20 3envice activities incidental to olland o 128 262 2,906,258.04 0.35%
5246 etdl sde of hardware, paints and glas 156 397 2,753,303.75 0.35%
2851 Treatment and coding ofmetals 127 303 22,420,793.00 0.35%
5244 etal sde of umiture, lighting equipme 255 517 202247352 0.34%
29 .43 vlanufacture of other machine toolsne 103 300 22,005,181.02 0.34%
15.81 vanufacture of bread, manufactureoft 168 450 21,951 97255 0.34%
92.11 Motion picture and video production 97 165 21,392 61687 0.33%
85.13 Jental practice adivities 243 447 2113546114 0.33%
33.30 vanufacture of industrial processcontr 36 94 20,75855279 0.32%
24 41 vanufacture of basic pharmaceutical i 28 70 2,712,030.34 0.32%
51.15 agents involved in the sale of fumiture, 195 411 266175444 0.32%
31.61 vanufacture of electrical equipment for 39 109 2,566,245.03 0.32%
6712 Security broking and fund managemend 45 76 19,824 24510 0.31%
60.23 Jther land passenger transport 7 208 19,671 65424 0.30%
28.40 “orging, pressing, stamping and roll br 61 143 1962010242  0.30%
111 Srowingof cereals and other crops ne 140 337 19,188,395 .40 0.30%
17.21 Zofton-type weaving 43 75 1909590399  0.29%
29.24 anufacture of other general pumposer 124 32 18,7584 420 64 0.29%
29,54 vanufacture of machinery for textile, ag s 7 18,332,481.28 0.26%
71.21 Ienfing of cther land transpart equipme 88 314 18,201 607 49 0.28%
27 44 Copper produdtion 38 87 1799383188 0.28%
74.14 3usiness and management consultanc 124 214 17 660,477 24 0.27%
24 66 vianufacture of other chemical produc: 14 28 17,042 651.10 0.26%
51.34 Aholesale of dcoholic and other bever 134 355 16,927 30417 0.26%
71.10 Renfing of atomobiles 28 130 16,890,667 10 0.26%
2051 Manufacture of other products of wood 126 304 16,670,473.41 0.26%
36.13 vanufacture of other kitchen furriture 72 146 16,325,463 67 0.25%
40.11 2roduction of eledricity 26 53 15,960,216 .84 0.25%
92,61 Dperafion of sports arenas and stadiur 90 191 15,686,199.77 0.24%
5540 Jars 239 389 1581961299 0.24%
61.20 nland water transport 36 70 15,797,111.29 0.24%
51.90 Jther wholesale 53 86 1564052319 0.24%
71.40 Renfing of personal and housshold goc 75 187 15,518,554.10 0.24%
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34.20 Vanufacture of bodies (coachwork) for 21 60 15,220,578.58 0.23%
29.11 anufacture of engines and turkines, e 4 6 15,074915849 0.23%
36.14 vanufacture of other furniture 60 130 14,725396 .45 0.23%
65.23 Other financisl intermediaion ne.c. 84 151 14,500,804 22 0.22%
112 Srowing of vegetsbles, hoticuttural spe 64 153 1434947413 0.22%
93.05 Jther service activitiesnec. 158 294 14,284 59215 0.22%
5243 etdl sde of foctwear and leather gooc 109 235 14,156 69239 0.22%
9233 Tair and amusement park activities 29 7 13,671,029.956 0.21%
201 Forestry and logging 62 153 12,505,696 .43 0.19%
35.30 Manufacture of aircratt and spacecrat 6 1" 12,498,773.82 0.19%
93.01 Nashing and dry-cleaning oftextile anc 84 197 12,126,921 .90 0.19%
3663 Jther manufacturing n.e.c. 7 151 1126548056  017%
4532 nsulation work adtiviies 168 377 10,772,620.41 0.17%
15.96 vianufaclure of beer 24 102 10,636,792.73 0.16%
93.03 “uneral and related activities 72 183 10,616,148.50 0.16%
93.02 Haircressing and cther beauty reatmer 223 383 10,214,825.08 0.16%
9231 aigtic and lterary creation and irterpre 106 174 10,191 669.10 0.16%
66.03 Mondife insurance 116 1M 10,151 467 .29 0.16%
5247 etdl sale of books, nevepapersand s 146 254 981883010 0.15%
55.52 Zatering 129 i) 9,508,854.74 0.15%
5222 etal sde of meat and meat produds 88 19 9,456,33257 0.15%
31.10 Vanufacture of electric motors, generat 35 86 9,252,792.89 0.14%
15.84 Manufacure of cocoa, chocolate and o 44 141 9,196,741 .59 0.14%
20.10 Sawmilling and planing of wood, imprer S0 126 8,872,617 44 0.14%
17.25 Dther texdile weanving 39 96 8,430,554 .03 0.13%
51.23 Nholesale of live animals 53 126 B8,149611.73 0.13%
92.34 Jther ertertainment adtivities ne.c. 76 138 813370277 0.13%
55.22 Zamping stes, indudng caravan stes 36 m 8,040,169.84 0.12%
64.20 Telecommunications 78 166 8,001111.72 0.12%
15.91 Manufacture of distilled potable alcohol 5 16 7,907 803.72 0.12%
14.50 Jther mining and quarrying n.e.c. 25 50 7,709,855.33 0.12%
£3.22 Jther supporting wetertransport adtivit 7 9 752663617  012%
24 30 Manufacture of pairts, vamishesands 20 78 7,491 677 66 0.12%
33.10 Wanufacture of medical and surgicalec 51 133 741987538 011%
26 .40 Wanufacture of brick s, tiles andconstn,. 61 136 7,319,10419 0.11%
2222 Printing n.e.c. 47 103 728666217 0.11%
2821 Manufacture of tanks, reservoirsand ot~ 25 80 7,267 42302 011%
17.51 Manufacture of carpets and rugs 42 78 7183751 67 0.11%
15.72 Manufacture of prepared pet foods 28 66 7,156,694 56 0.11%
45 .44 2ainting and glazing 43 80 705171496 0.11%
74 .50 _abour recrutment and provision ofper 75 129 7,001 30388 0.11%
24 20 Wanufacture of pedticides and other ag 8 17 6,967 328.47 011%
21.11 anufacture of pulp 2 47 6,757 633.29 0.10%
27.21 vlanufacture of cast iron tubes 3 4 6,730,372.93 010%
5224 etdl sde of kread, cakes, fourconfec 79 177 672348969  010%
30.01 anufacture of office machinery 5 13 672281877 0.10%
29,32 Manufacture of other agricultural and fc 20 63 650777450  010%
1.23 “arming of swine 18 3 6,248,744 06 0.10%
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51.12 agents involved in the sale of fuels, cre
85.20 veterinary activities
15.82 vanufacture of rusks and biscuits; mar
2211 2ublishing of books
29.53 vanufacture of machinery for food, bey 17

62 605921620  0.09%
126 595088080  0.09%

50 560077484  0.09%
54 549579283  008%
45
a2
83

NB2RK

5,041 93113 0.06%

65.12 Jther monetary intermediation 43 4,864 ,556.00 0.07%
5250 etdl sde of second-hand goodsinste 52 4811127.03 0.07%
31 62 vanufacture of other eledrical equipme 4 10 451260339 0.07%
30.02 anufacture of computers and ather i 20 33 4.371596.75 0.07%
40.30 Steam and hot water supply 36 103 4193 935.06 0.06%
24 13 vanufacture of other inorganic basic ck B 18 4,138,578.38 0.06%
80.42 &dult and other educationne.c. 37 77 412696957 0.06%
31.50 Manufacture of lighting equipment and 34 90 403315136 0.06%
23.20 vianufadure of refined petroleum prod. 9 23 3,967 30257 0.06%
1.24 Farming of poultry 17 32 3,960,795.25 0.06%
60.30 Transport via pipelines 44 96 3,816,889.49 0.06%
74 60 nvestigation and security activities 54 105 3,800,72485 0.06%
1552 vanufacture of ice cream 19 48 3,742869.29 0.06%
28.75 vanufaciure of other fabricated metalp 11 30 3,661,548.42 0.06%
7481 2hotographic adivities 59 107 363653555 0.06%
52.32 etal sale of medical and orthopaedic 75 361121762 0.06%
92.12 Motion picture and video distribuion 6 355364435 0.05%
18.22 vanufaciure of other outerwear 66 3,531 96819 0.05%

15 352221529 0.05%

202 “orestry and logging related service ac
26.11 vanufacture of flat glass

349547426 0.05%

38
4
39
2682 Vanufacture of other non-metallic mine 9
32
16 3,493826.11 0.05%
14

34.10 Wanufacture of motor vetides 348591773  0.05%
15.86 Jrocessing oftea and coffee 3 339475531  0.05%
5212 Other retail sale in ron-specialized stor 29 328547498  0.05%
28561 Manufacture of cutlery 19 328014495  0.05%
2663 Wanufacture of ready-mixed concrete 10 325619967  0.05%
125 Other farming of animals 19 303138626  0.05%

52.71 epair of boots, shoes and other article
52.21 etal sde of fuit and vegetables

40 300589953  0.05%
21

3511 3uilding and repairing of ships 2
25
36

294390174 0.05%
2,859,727 .54 0.04%
2522454.28 0.04%
2,804 694,70 0.04%

2513 Manufacture of other rubber products
8511 Hospital activities

40.21 Manufacture of gas 2 2713274 47 0.04%
51.16 agentsinvolvedin the sale of texiles, ¢ 17 2,605,004 580 0.04%
60.22 Taxi operation 66 1 253413244 0.04%
1.22 Farming of sheep, goats, horses, asse:s 16 2519914 84 0.04%

NP, Ra2gYNEL2EYR R

52.33 Retal sde of cosmetic andtoilet atide 41 249817365 0.04%

64.11 \ational post activities 55 11 248174961  0.04%
9262 ther sporting activities 18 35 243915697  0.04%
52562 Retdl sale via stalls and markets 34 7 238316940  0.04%
85.32 Social work activities without accommo 31 80 237385683  0.04%
15,61 Manufacture of grain mill produds 15 27 237373070  0.04%
2215 Dther publishing 30 74 237162333 0.04%
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18.24 vanufadure of other wearing apparels 19 35 2,320,664.53 0.04%
74.30 Technical testing and analysis 10 35 223861387  0.03%
20.40 vanufacture of wooden cortainers 9 20 2203511 60 0.03%
80.41 Jriving school adivties 28 70 2,168,77817 0.03%
1.21 “arming of cattle, dairy farming 16 37 2,147 949.92 0.03%
55.23 Other provision of lodgings n.e.c. 15 23 211873799 0.03%
27.10 vanufacture of basiciron and steelanc 19 39 2,064 440.26 0.03%
S0 Fishing 9 19 1.958529.22 0.03%
15.20 *rocessing and preserving of fish and 1 7 30 1,684,031.39 0.03%
71.33 Ienfing of office machinery and equipn 8 15 185343854 0.03%
91.11 Ativiies of busiress and employers o 13 36 1,753,568.04 0.03%
2521 Manufacture of plastic plates, sheets, . 14 35 171843418 003%
32.30 vanufacture of television end radiorec 17 37 166010263 0.03%
27 .42 &uminium produdion 8 20 1,645,761.29 0.03%
7485 Secretarial and translation activities 29 46 1,537,267 47 0.02%
5.02 Fish famming 10 24 1,532,154.07 0.02%
91.33 ativiies of other membership organize 11 21 147687186 0.02%
24 51 Manufacture of soap and detergents, ¢l 12 23 1,409,094 30 0.02%
2214 2ublishing of sound recordings 22 38 1,383,247.18 0.02%
19.30 vianufacture of footwear 5 1 1,377 579.60 0.02%
62.10 Scheduled airtransport 12 27 1,261,253.56 0.02%
52.74 Iepairnec. 20 35 1,226682.18 0.02%
26.21 Manufaciure of ceramic household and 9 47 1,183,924 .80 0.02%
92.71 Sambiing and betting activities 5 15 1,135,304 49 0.02%
52.26 etdl sde of tobacco products 1 17 112521112 0.02%
67.11 &dministration of inancial markets 4 10 11131849 0.02%
1711 2reparation and spinning of cattontype 10 24 1103,158.70 0.02%
36.30 vanufacture of musical instruments 5 12 1,089,203.24 0.02%
5223 Retal sde of fish, crugtaceans andmol 11 25 1,063,21815 0.02%
2411 Manufacture of industrial gases 8 23 1,058,009.32 0.02%
51.35 Aholesale of tobacco products 7 13 1,055,347 49 0.02%
26.13 vanufacture of hollowglass 8 20 1,033,746 65 0.02%
17 60 anufacture of knitted and crocheted & 5 ] 1,027 21853 0.02%
70.11 Development and selling of real estate 12 28 1,017166.77 0.02%
32.20 Manufacture of television and radiotrar 17 44 1,011,309.82 0.02%
29.12 vanufacture of pumps and compressor 13 19 101034287 0.02%
90.03 Sanitation, remediation and similar actr 11 19 953,315.36 0.01%
34.30 anufacture of parts and accessories f 9 20 947 747 .37 0.01%
36.22 vanufacture of jeviellery and relatedar 19 29 916,528.53 0.0M%
52.72 Repsir of electrical housshold goods 14 25 89437564 0.01%
66.01 _ife insurance 23 37 86261009 0M%
19.10 Tanning and dressing of leather 5 14 82984235 00M%
27 .51 Zadting otiron 5 9 809,395.94 0.01%
92.20 adio and television adivities 1 16 778,752,086 0.01%
19.20 Manufacture of luggage, handbags anc 9 19 77851618  0.01%
9240 Vews agency adivities 17 23 7362301 0.01%
5261 etdl sale via mail order houses 10 17 7282723 0.01%
91.31 activities of rdigious organizations 7 22 655,076.20 0.01%
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ING £

Portfolio Overview Reporting Date: 3N-Mar-12

=y

27 34 Nire dranning 617,422.49 0.01%

72.21 2ublishing of sotware 15 612,084.32 0.01%
92 .53 Jotanicd and zoological gardens and r 10 599,767 .52 0.01%
12.00 Wining of uranium and thorium ores 1 593,834.00 0M%
73.20 Iesearch and experimental developme 9 544 537 .71 0.01%

35.50 vianufacture of other transport equipme
28.30 Vanufacture of seam generators, exce
35.20 anufacture of railway and tramway loc
18.10 Manufacture of leather dothes

7482 2ackaging activities

29.55 vianufacture of machinery for paper an
63.21 Jther supporting land transport activitie
92.32 Dperation of arts facilities

75.24 2ublic securtty, lawand order adtivities
15.12 2roduction and preserving of poultryme
26.25 vianufaciure of other ceramic produds
18.23 vanufacture of undernesar

33.50 vanufacture of walches and docks
26.30 Manufacture of ceramictiles and flags
16.00 anufacture of tobacco produds

29 60 Wanufacture of weapons and ammuniti
91.32 adivities of political organizations
28.74 Wanufacture of fasteners, screvwmachi
61.10 Sea and coastal water transport

26.81 2roduction of abrasive products

74.86 Zall certre activities

27 54 Zagting of other non-ferrous metals
22.31 Reproduction of sound recordng

20.20 vanufacture of veneer sheets, manu
31.40 ianufaciure of accumuators, primary ¢
80.30 Higher education

80.21 3eneral secondary education

15.41 anufacture of crude oils and fats
24,14 Manufacture of other organic basic che
75.11 Zenerd (overall) public service adtivitie

49919167  0.01%
49396960  0.01%
48869271  001%
48825012  0.01%
46847066  0.01%
7650121 0.01%
37432035  0.01%
33413356  0.01%
28870495  0.00%
27195158  0.00%
24232270  000%
23336470  0.00%
22025912  0.00%
20692350  0.00%
19109580  0.00%
18360788  0.00%
18243863  0.00%
16247291  0.00%
15615023  0.00%
14649721  0.00%
11011847  0.00%
10859467  0.00%
8923637  000%
8909802  000%
4580901  0.00%
2366074  0.00%
2118856  0.00%
1747524  000%
1280471 000%
255549  000%

-

-

- ek = R W W = W W W W N RN B R B B R WK WD W E B Rt = W
-
= M = s WD W KD N W W R B WS DN Nt N B 0NN

TOTAL 34,454 72447  6,498,655,661.51 100.00% 100.00%
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Next Payment Date

Portfolio Overview Reporting Date: 31Mar12
Table 7.C: Distribution by Moodys Industry Category
Current Initial
Mumber of Numberof  Reference Numberof Numberof  Reference
Moodys  Industry Category Reference Reference  OHligation %bY  peference Reference  Obligation by
Code Erfties Oigations Noio?gl Uﬁ?m "mm Ertities  Obligations Notiol('-EaiUAR:;mm “ﬁm
107 CORP - Construdion & Building 8855 19353 185012840682 28.47%
999 CORP -Holdiny, ServicesBusiness 2,343 3760 60185354958  9.26%
125 CORP -Retail 3489 7663 54776585128  8.43%
126 CORP -Services Business 377 6688 47489920418  731%
104 CORP -Beverage,Food & Tobacon 2184 5344 45942262997  7.07%
130 CORP - Transportation: Cargo 1105 3215 42702023669  657%
118 CORP -Healthcare & Pharmaceuticals 2650 4,897 35463652191  546%
102 CORP - futomtive 1332 3269 25150061033  387%
120 CORP -Hotel, Gaming & Leisue 1838 3481 18124022589  279%
105 CORP -Capital E quipment 750 2018 17953652852  276%
106 CORP -Chemicals, Plastics, & Rubber 208 535 13407004754  206%
108 CORP -Consumergoods Durable 977 2161 13269274841  204%
108 CORP -Consumer goods Non-durable 752 1,451 11299262528 1.74%
103 CORP -Banking 22 419 9050659194  139%
124 CORP -Metals & Mining 39 726 8766094083  1.35%
117 CORP -Forest Produds & Paper 328 770 8573081808  1.33%
121 CORP -Media: Advertising, Prirting &1 300 590 7171361889 1.10%
122 CORP -Media: Broadcasting & Subscr 541 920 6598416397  1.02%
119 CORP -High Tech Industries 458 924 6329349579  0.97%
112 CORP -Energy. Oil & Gas 257 549 5547650485  085%
127 CORP -Services Consumer 565 1,127 4941326580  0.76%
115 CORP -FIRE: Insuance 404 799 4181439460  054%
131 CORP - Transportation: Consumer 177 534 40,357,707 34 0.62%
114 CORP -FIRE: Finance 136 237 3543823423 055%
113 CORP -Environmental Industries 73 168 2484499770  0.38%
111 CORP -Energy Electricty % 53 1596021684  025%
135 CORP -Wholesale 53 86 1564052319  024%
101 CORP - Aerospace & Defense 8 15 1288238170  0.20%
129 CORP -Telecommunications 78 166 800111172 012%
110 CORP -Cortainers, Packaging & Glas: 40 82 781837893  012%
128 CORP -Sovereign & PublicFinance 100 205 725333600 011%
134 CORP - Utilties: Water 38 103 419393506  0.06%
133 CORP -Utilties: Ol & Gas a4 95 351688949  0.06%
123 CORP -Media: Diversifed & Production 6 14 117843961  0.02%
108 CORP -High Tech Incustries 19 29 91652853  0.01%
TOTAL 34,454 72,447 6A498,655,661.51 100.00% 100.00%
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Lion SME I

Reference Portfolio Monthly Investor Report

2 = Next Payment Dae
Portfolio Overview Repotting Date: 3-Mar-12
Table 8: Distribution by Currency
Current Initiaf
Numnber of Reference % Number of Reference %
Curency Reference Obligaticn i b:{a’ Reference Obligation i m.g\’w
OHligations Notional Amount m‘“ o Obligations  Notional Amount M‘ s
(EUR) ou (EUR)
EUR 72,447 649865566151  100.00%
TOTAL 72,847 6,498,655,661.51  100.00% 100.00%
Table 9: Distribution by Customer Area
Current initiaf
) Number of Number of Reference o Number of Number of Reterence ”
Metropolitan Name Reference Reference Oigation " m.% Reference Reference Otiigation N oi.g_fd
Entties  Oligations Nofional Amount M‘&n Entties Obligatiocns Notional Amount M‘ e
(EUR) (EUR) 0
Artvierpen 4,821 10317 109811529287  1690%
West-Viaanderen 4191 9167 104922812858  1615%
Oost-Viaanderen 415 8919 986,528,001 .57 1518%
Bruxelles 4932 8,863  738,187,90260  1136%
Viaams Brabant 2,884 6099  £28,893,83869 958%
Limburg 2,380 5258 59154090667 910%
Ligge 3412 7103 472,674,944.56 727%
Hainaut 357 7947 46167334286 710%
Brabant wallon 2,090 4232 21486973299 331%
Namur 1,401 3031 17673075813 272%
Luxemboury 660 151 80,212,211.99 123%
TOTAL 34,454 72447 6,498,655,661.51  100.00% 100.00%
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Belgian Lion SME Il
Reference Portfolio Monthly Investor Report

) . Next Payment Date
Portfolio Overview Reporting Date: 31.Mar12
Table 10: Distribution by Maturity
Current Initial
Number of Ref_erence % by Number of Rel_arm % by
i Reference Obligation | "W Reference Obigetion Notional
Obligations  Noticnal Amount o800l Obigations  Notional Amourt  Mjotiona)
EUR) (EUR)
2012 19024 27994435413  431%
2013 12509 34738010733  535%
2014 10891 56394628507  868%
2015 9238 71586925670  11.01%
2016 6741 84130487045  12.95%
2017 2781 4270311245  657%
2018 1745 41431926048  538%
2019 1344 28148753028  4.33%
2020 1346 36266676070  558%
2021 1449 45170424169  695%
2022 984 2709240763  417%
2023 761 22716985052  3.50%
2024 586 21446120477  330%
2025 652 24296965394  374%
2026 853 33418659682  514%
2027 426 15802931323  243%
2028 270 1142218427 171%
2029 168 540856310  083%
2030 208 7485336156  1.15%
2031 290 920960095  1.42%
2032 92 2885852107  044%
2033 8 21504136  003%
2034 1 22150000  003%
TOTAL 72447  6,498,655,661.51  100.00% 100.00%
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Belgian Lion SME |l
Reference Portfolio Monthly Investor Report

Mext P ayment Date:
Portfolio Overview Reporting Date: 31-Mer-12
Table 11: Distribution by Interest Rate Type
Current Intial
Number of Reference Number of Reference
Interest Rate Type Reference Obligation Nﬁb::al Reference Obilgation N:i::al
Obligations Notional Amourt Smount Obligations Notional Amount Amount
(EUR) EUR)
Euribor 25630 1,698,818923.91 29.22%
Fix 69,811 456119821497 70.19%
Other 6 3863852263 0.59%
TOTAL 72,447 6,498,655661.51  100.00% 100.00%
Table 12: Distribution by Interest Rate Term
Current intial
Mumber of Reference MNumber of Reference
Interest Rate Reference Ohbligation % by Refererce Obligation % by
Term Obligations  Notional Amount '1‘:“"23:; Obligations  Notional Amourt "mg&l‘f‘d
(EUR) EUR)
1 Morth 8545 £95,459,367 30 13.78%
2-3 Months 4,503 1,039,899,060.84 16.00%
4-6 Months 3172 225,692,327 54 3.47%
7-9 Months 5777 190,383,141.29 293%
10-12 Morths 4 456 136,482,949.36 210%
1.3 Years 261 877.321,709.77 13.50%
=3-5 Years 14 504 1,166,825920.25 17 .95%
»5-7 Years 2,772 430,041 426.80 6.62%
=7-10 Years 2,796 606,276,051.09 9.33%
=10 Years 321 930,243,707 .27 14.31%
TOTAL 72,447 6,498,655,661.51 100.00% 100.00%
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Belgian Lion SME Il
Reference Portfolio Monthly Investor Report

Nest Payment Dete
Portfolio Overview Repotting Date: 31 Mar-12
Table 13: Distribution by Interest Rate
Current initial
MNunber of Reference MNumber of Rekrence
Interest Rate Reference Obigaticn 8 Reference Obligation o
Obligations  Notional Amount s Obigations  Notional Amount  "4otional
(EUR) (EUR)
0.01%- 1.00 72 77 374 22017 119%
101%- 2.00 2518 92001741250 14.16%
201%- 300 12768 110219612955 16.96%
301%- 4.00 23389 1,624,789,598.21 25.00%
4.01%- 500 18012 1,748,387,00054 26.90%
501%- 600 10745 83530717222 1285%
6.01%- 7.00 302 17391134377 268%
7.01%- 8.00 636 9,042,149.99 014%
8.01%- 900 148 78570173 001%
9.01%-10.00 324 269,363.71 0.00%
10.01%-11.00 13 139,088,689 0.00%
11.01%-12.00 16 321177445 0.05%
12.01%-13.00 1 322383972 0.05%
higher 2 866,06 0.00%
TOTAL 72,447 6,498655,661.51 100.00% 100.00%
Page 1119

Prospectus of the Belgian Lion SME II Transaction

163



Belgian Lion SME Il
Reference Portfolio Monthly Investor Report

ING £

) - Next Payment Dete
Portfolio Overview Reporting Date: 31-Mer-12
Table 14: Distribution by Interest Rate Review Date
Current Initial
Munberof  Reference Numberof  Reference
Interest Rate  Interest Interest Reference  Obligation % by Reference  Obligation % by
Type RateYear  Rate Morth Obligaticns ~ Notional Amount “mm Obligations  Notional Amournt m'm
(EUR) (EUR)

Fixed 2012 3 39 9539159  000%

Fixed 2012 4 6355 9161595275  1.41%

Fixed 2012 5 1568 26,687,014 0.41%

Fixed 2012 6 2058 3114553252  045%

Fixed 2012 7 1254 3100437157  045%

Fixed 2012 8 790 440755598  035%

Fixed 2012 g 1026 259297174  035%

Fixed 202 10 1358 025090568  047%

Fixed 2012 1 103 085240123 047%

Fixed 2012 12 3378 12854670738  1.98%

Fixed 2013 12910 37680098614  580%

Fixed 2014 11187 46302477176 TAZ%

Fixed 2015 9269 58264413273 897%

Fixed 2016 6780  631,968,710.71 972%

Fixed 07 2504 276533598564  4.26%

Fixed 2018 1386 29022854955  354%

Fixed 209 889 14334415648  229%

Fixed 2020 891 1BE3ATE0  303%

Fixed 2021 1063 25317199043  390%

Fixed 2022 756 18518575250  285%

Fixed 2023 575 13328759367  213%

Fixed 2024 206 917777384 1.41%

Fixed 2025 341 228111891 1.27%

Fixed 2026 531 16765286547  258%

Fixed 2027 330 10946587052  155%

Fixed 2028 208 7498117088  115%

Fixed 2029 90 559594258  041%

Fixed 2030 100 B44961124  056%

Fixed 2031 167 4515789372  06%%

Fixed 2032 67 222028083  034%

Fixed 2033 5 1,285,872.11 0.02%

Fixed 2034 1 221500000  003%

Floating 2636 193745744654  2981%
TOTAL 72847  6,498,655,661.51  100.00% 100.00%
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Reference Portfolio Monthly Investor Report
Mext P ayment Date:

ING 9

Portfolio Overview Reporting Date: 31-Mar-12
Table 15: Distribution by P ayment Freq V
Current intiat
Number of Reference Number of Reference
Frequency Reference Obligation Mo Reference Obligetion Bl
Obligations  Notional Amount piseispr Obligations Notional Amournt P
(EUR) EUR)
TermlLoan
Mortthly 69582  4,580,070987.14 70.45%
Quertery 1,798 961,531,877 30 14.80%
Semi-Snnualy 260 122,754 677 45 189%
Annualy 470 126,985,974.19 1.95%
Tailor Made 51 30,388,571 11 047%
Roll-Over
Less Than 1 Manth 3 4,871,560.00 0.07%
Mortthly 41 146,179,868.18 225%
BiMonthly 5 10,461,318.94 016%
Quarterly 194 436,148,580.11 6.71%
Every 4 Morths 5 945,904 48 0.01%
Every 5 Months 2 11,000,000.00 017%
Semi-snnualy 25 31,634,228.35 0.49%
Every 11 Months 1 30,000,000.00 0.46%
Annualy 10 5578514.26 0.09%
TOTAL 72,447  6,498,655,661.51  100.00% 100.00%

Table 16: Distribution by Principal Payment Type

Current Intial
) Number of Reference % Mumber of Reference %
Principal P aymert Reference Obligation Nl h:al Refererce Obligation Nt by I
Type Obligations Notional Amount M” i Obligations Notional Amcunt M“"'ﬁd
(E u R] ou (E UR) oul

Arnuity 62,504 2,680,270,628.00 44 32%
Bulet 19 200,906,374.35 3.09%
Linear 9,452 2 666,071,484 .57 41 .33%
Tailor Made 372 73140717459 11.25%

TOTAL 72,447 6,498,655,661.51 100.00% 100.00%
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Reference Portfolio Monthly Investor Report

ING 9

Portfolio Overview Reporting Date: 31-Mar-12

Table 17: Distribution by Principal Payment Frequency

Current Indiaf
Number of Reference Number of Reference
Frequency Reference Obligation Bl Reference Obligation Ny
Obligaions  Notional Amourt  "yoliona) Obligations ~ Notional Amount  hotiona)
(EUR) EUR)
Term Loan
Monthly 89433 443971710566  68.32%
Querterly 1687 79384275069 1222%
Semi-Annualy 245 101,688,681.15 1.5%
Annualy 591 231,0%3,566.07 3.56%
Tailor Made 8 54,483,70027 0.84%
Bulet 19 200,308,374.35 3.09%
Roll-Over

Less Than 1 Morth 3 4,871,560.00 0.07%
Monthly 4 146,179,868.18 225%
BiMonthly 5 10,461,818 94 0.16%
Querterly 194 435,148,580.11 871%
E very 4 Months 5 943,904 48 001%
Every 5 Months 2 11,000,000.00 017%
Semi-gnnualy 25 3163422835 0.49%
Every 11 Months 1 30,000,000.00 0.46%
Annusly 10 567851426 0.09%

TOTAL 72,447 6,498,655661.51  100.00% 100.00%
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Reference Portfolio Monthly Investor Report

ING £

. - . Next Payment Date
Portfolio Overview After Portfolio Check Reporting Date: 31-Mar-12
Table 17bis: Distribution by Margin
Current Initiad
. Number of Reference o% Number of Rekrence %
Margin Reference Obligaticn N mh';\’w Reference Obiigation . oﬁ'W
Ouligations ~ Notional Amount o Obligations Notional Amount nm"m
(ELR) (EUR) ¢
0.01%-0.50% 246 280,283,120.15 431%
051%-1.00% 832 632,766,656 65 9.74%
1.01%-2.00% 1,430 749303,02273 11.53%
201%-3.00% 94 223984,703.17 3.45%
3.01%-4.00% 32 44,696,104.12 0.69%
higher 2 642383972 0.10%
Fised 63511 4,561,198,214.97 7019%
TOTAL 2447 6,49,655661.51  100.00% 100.00%
Table 18: Distribution by Origination Date
Cunent Initial
Numnber of Reference % Number of Rekrence %
Year Reference Obligation i w.g}:d Reference Obligation N w‘gf"ﬁ
OHligations ~ Notional Amournt pbigar Obligations ~ Notional Amourt I
EUR) (EUR)
1953 4 417 54377 0.01%
1994 17 1,320,53961 0.02%
1995 16 150172167 0.02%
19% 30 2,969,383.09 0.05%
1997 62 7,007 64349 0.11%
19% 122 16,699,194.37 0.26%
198 315 41,701 380,69 0.64%
2000 250 37,742,908.29 0.58%
2001 323 65,505,142.05 1.01%
2002 435 68,568,208.45 1.06%
2006 726 122,995,075.31 189%
2004 847 154,769,741.13 238%
2005 1,663 314,270,274.29 484%
2006 2,190 437 86811553 6.74%
2007 5,070 626,710,02.26 9564%
2008 8,685 848,943,978.55 13.06%
2008 9,603 638,929,182.19 9583%
2010 12194 1,030,957 906,66 15.86%
2011 2735 182123508500 28.02%
2012 4,160 258,522,097 .09 3.98%
TOTAL 72447 6,498,655661.51  100.00% 100,00%
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Reference Portfolio Monthly Investor Report

ING £

Nest Payment Date
Portfolio Overview Repotting Date: 31-Mer-12
Table 19: Distribution by Remaining Tenor
Current initial
Number of Reference Number of Rekrence
Remaining Reference Obligaticn %by Referencs Obiigation % by
Teror Ohligations Notional Amount ’mgm Obligations  Notional A&mount ’ﬂgm
(EUR) (EUR)

<01 23,255 366,464,786.10 564%
01-02 11426 363,430,908.36 567%
02-03 10735 621,698,057 48 957%
03-04 8635 765,357,191 20 11.78%
04-05 5886 755,392,269.51 11.64%
05-06 1786 39,105,405 42 610%
06- 07 1733 399,250,770.84 6.14%
07-08 1193 255,799,21255 394%
08-09 1584 407,397 948,29 627%
09-10 1447 423,070,162.21 551%
10-11 844 24570081017 3.78%
11-12 716 225,058,535.59 3.48%
12-13 588 212,258,821.96 327%
13-14 655 255,662,936.18 393%
14-15 860 341,488,015.15 525%
15-16 332 11422351015 1.76%
16-17 237 108,192,370.56 159%
17-18 190 5773179063 089%
18-19 224 &1,959131.72 126%
19-20 280 84,570,26343 130%
20-21 35 12,485,817 41 019%
21-22 6 3326846560 0.05%

TOTAL 72,947 6,498,655,661.51 100.00% 100.00%
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Belgian Lion SME |l
Reference Portfolio Monthly Investor Report

Mext P ayment Date:

Portfolio Overview Reporting Date: 3-Mar-12
Table 20: Distribution by Seasoning
Current Intial
) MNumber of Reference % by Mumber of Reference % by
Seasoning Reference Obligation Na Y ) Refererce Obligation Notl Y i
Obligaions  Notional Amount Am"’“?ﬂ Obligations ~ Motional Amount Am"""gﬂ
(EUR) o (EUR) o
<05 11,233 953,925665.78 14.68%
05-01 14,997 101582241586 15.63%
01-02 13,048 1,095,405,783.22 16.86%
02-03 10,786 712,008,972.40 10.96%
03-04 9,079 823,295,607.59 1267%
04-05 6,252 669,518,273.35 10.30%
05 -06 2,233 426,670,908.71 B.57%
06-07 1,693 295,077 39019 4.54%
07 -08 883 154 386,769,580 2.38%
08-09 693 11587487484 1.78%
09-10 489 77,966,586.46 1.20%
10 -more 1,061 158,702,413.31 2.44%
TOTAL 72,947 6,498,655,661.51 100.00% 100.005:
Table 24: Fully Drawn flag distribution
Current Indial
Number of Reference Number of Reference
2 28 Reference  Obligation %by ~ Amountto Reference  OHligation %by Amount to
Dravn? Oligations Notional Amourt ~ Motional — be Drawn Obiigations MNotional Amourt  Motional  be Drawn
EUR) Amourt (EUR) Amourt
N 297 12018984427  185%  88,751584.59
Y 72150 637846581724 W15% 0.00
TOTAL 72,447 6,498,655661.51 100.00%  88,751,684.59 100.00%
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Belgian Lion SME Il
Reference Portfolio Monthly Investor Report

) - Nest Payment Dete:
Portfolio Overview Repotting Date: 3-Mar-12
Table 22 Distribution by Original Tenor
Current Initial
MNumber of Reference Number of Rekrence
Qg Reference Obligation PRIk Reference Obigation R
eror Obligations Notiorel Amount  Metiona Obligations  Notional Amourt Wtioet
EUR) (EUR)
0 175 4,265,087.71 0.07%
1 12112 194,465,247 68 2.99%
2 1,889 61,578,994.29 0.95%
3 8862 306,911,090 88 4.72%
4 12107 293,095,791 81 451%
5 19428 10931020565  1682%
6 572 144,383,513 64 222%
7 3097 559,281 B62.58 8561%
8 430 19453074333 2.99%
g 182 85341 018.47 131%
10 5241 10163755482  1584%
1 g8 81,652,963.51 1.26%
12 345 100,104,038.36 1.54%
13 103 28,640,297 71 0.44%
14 119 40,220,294 48 062%
15 5506 155306910416  23.90%
16 135 62,090,025.09 0.96%
17 84 23911 64457 0.37%
18 73 19,293,290.88 0.30%
19 33 13,864,961 42 021%
20 2130 613,565,797 43 9.44%
2 19 484536927 0.07%
» 2 2,530,00000 0.04%
25 5 153697277 0.02%
TOTAL 72447 6,498,655,661.51  100.00% 100.00%
Page 1719
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Table 23: Distribution by Set Off Risk

Current
Set O Bruto Set Belgian Number of Number of Reference % by Maximum Bruto Set
Risk Off Risk < Deposit Reference Reference Obligation Notional Set Off Off Risk
100,000 Scheme Entities Obligations  Mctional Amount Amount Risk
(EUR)
Mo Sel Off N Yes 1,856 3,085 5366550415 083% 45871542578 0.00
No Set Off Y Yes 27.942 54,320 3,118,137 683.56 48.00% 472,324,599.48 0.00
No Set Off Y No 32 66 61,853,151.35 0.95% 0.00 0.00
Set Off N Yes 2135 6.468 828141.017.06 12.74% B675175312.03  471.370.999.87
Set Off N No 1.088 3,918 1,252,712 40698 19.28% 991.046176.38 605 480,259 62
Set Off Y No 1,302 4,590 1,183,145 888.11 18.21%  34.202,748.80 32.338,655.16
TOTAL 34,454 72,447  6,498,655,661.51 100.00%  2,631,464,263.47 1,109,189,914.66

Potential set-off amount:
Current Account

Savings and term deposits:

Fresenl value of ING cut of the money derivatives,

Gross Total:

Gross Tetal adjusted for the deposit guarantee scheme:

Net Total:

Adjustment factor to account for volatility and change in status:

Fetential set-off amount:

Prospectus of the Belgian Lion SME II Transaction

1,962 117 624 43
665,690.280.03

3,656,349.00

2,631,464 263 47
2,159,139,663.99
1.109.189,914 66

125%

1.386.487,393.32
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Portfolio Overview

BELGIAN Lion SME Il
Reference Portfolio Monthly Investor Report

Mext P ayment Date:

Reporting Date: 31-Mar12
Table 24.B: Bomower above 50 bps distribution
Customer description Loans Description
Ranking  Cuslomerid  Segment Rating Current  Colliaterar? Number of Reference Obligation Further
NACE Code PO Mortgage? Refererce  Aotional Amount (EUR)  Drawings?
Region Plecge Cash? Obligations
1 105291173 Corporate cL12 ES 1 67,500,000.00 NO
32990 0.99% NO
Oogt-Visandere NO
2 131306270 Corporate CLDS NO 1 50,000,000,00 NO
68203 0.23% NO
laams Brabant NO
3 143106928 Corporate CcL11 YES 2 4556962026 NO
64200 0.60% NO
Broelles NO
4 118924424 Mid-Com CcL12 YES 3 40,812,500.00 NO
49410 0.99% NO
Limburg NO
Page 18/19
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Belgian Lion SME |l
Reference Portfolio Monthly Investor Report

ING 9

. . Next P ayment Date:
Portfolio Overview Reporting Date: 31-Mer-12
Table 25: Distribution by Facility Type
Facility Committed Number of Reference % by Undrawn Drawable
Type Reference Obligations MNotional Committed Amount
Obligations Notional Amount Amount
(EUR)

Isolated Yes 71,256 573281459583 88.22% 0.00 88,292,088
RevolvingCreditFacility No 827 10415541437 1.60% 0.00 0
RewvolvingCreditFacility Yes 364 66168565131 10.18% 1781286033 459,596

TOTAL 72,447 6,498,655,661.51 100.00% 17,812,860.33 88,751,684.59
Table 26: Distribution Grace Pesiod
Produdct Reference Reference % by
Obligations Obligations Notional
Notional Amount Notional Amount Amourt
(EUR) Grace Period
(EUR)

Business Loan 1,720,091,134 46 2,000,576 68 0.12%

Investment Loan 4101 64105273 44 897 951 42 1.09%

Roll-Over 676,923,474 32 0.00 0.00%

TOTAL 6,498,655,661.51 46,898,528.10 0.72%
Page 1919
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ING 9

BELGIAN Lion SME Il
Reference Portfolio Monthly Investor Report

Mext P ayment Date:

Portfolio Overview Reporting Date: 31-Mer-12
Table 27A&: Cover Distribution
Anwy Caver Number of Mumber of Reference % by Collateral
Rekrence Reference Obligations MNotional Amourt
E niities Obligations  Notional Amount Amount
(EUR)
N 8,960 14,045 375170,974.72 577% 0.00
¥ 25494 58402 6,123,484686.79 94.23% 16,608 47207396
TOTAL 34,454 72,447  6,498,655661.51 100.00% 16,608,472,073.96
Table 278: Cover Distribution: Mortgage
Type of Caver Number of Number of Reference % by Amount Amount Total Mortgage
Reference Reference Obligations MNotional Mortgage Mandate to Covers
Ertities Obligaions MNotional Amourt  Amount Mortgage
(EUR)
Mandate Only 1,980 4668 75764275049 11 66% 000 108481223333 108481223333
Mortgage and Mandate 4,090 11,505 1,892,834 634.36 2913% 684,841 31101 281341259266 349825390367
Mortgage Only 2197 5098 3223314107 4.96% 586,070,184.82 0.00 586,070,184 .82
No MortgageMandate 26,187 51176 352584213559 54.25% 0.00 0.00 0.00
TOTAL 34,454 72,447 6,498,655,661.51 100.00% 1,270,911,495.83 3,898,224825.99 5,169,136,321.82
Table 27C: Cover Distribution: LTI
LTI Bucket Number of Number of Reference % by Amourt % LTI = 80%
Reference Reference Obligations Motional Mortgage All loans with
E rtities Obligations  Motional Amount Amount Mortgage
(EUR)
< 80% 2377 4845 270,73%,710.33 417% 728,411,896.71 12.29%
80% - 100% 450 1141 111,485533.31 1.72% 124,385,787 .50 0.00%
100% - 125% 2 969 97,783,026.26 1.50% 87 650,013.16 0.00%
= 125% 3139 9648 173516150553 26.70% 330,463,795 46 0.00%
No Mortgage 28,167 55,844 4,283 48488608 65.91% 0.00 0.00%
TOTAL 34,454 72,447 6,498,655,661.51 100.00% 1,270,911,495.83
Table 270D: Cover Distribution: Pledged Cash
Pledged Number of Number of Reference % by Cash Amount
Cash Reference Reference Obligations Notional
E rtities Obligations  Motional Amount Amount
(EUR)
N 34165 71,718 6,349,268,174.32 97.70% 000
Y 289 729 14938648719 230% 4363953675
TOTAL 34,454 72,447 6,498,655,661.51 100.00% 43,639,536.75
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BELGIAN Lion SME Il
Reference Portfolio Monthly Investor Report

ING 9

Portfolio Overview Reporting Date: 31-Mar12

Table 28: Performance distribution summarny

Days in Number of Reference % by Notional Principal In Interest In Amear
Arrear Reference Obligation Amourt Arrear (EUR) (EUR)
Obligations  Notional Amount
(EUR)
No Aresrs 72447  £6,498655,661.51 100.00% 000 000
TOTAL 72,447  6/498,655,661.51 100.00% 0.00 0.00

Table 29.A: Performance Summarny

Performance Status # Bal At Allocated  Cover At Realised Loss Recovery
Default Default
Under Work Out
Default (InVWorkout) <6M 0 0.00 0.00 0.00 0.00 000
Default (InVWorkout) ==6M o 0.00 0.00 0.00 000 000
Ligpiclation (n Workout) 0 0.00 0.00 0.00 0.00 000
Total In Default 0 0.00 0.00 000 000 0.00
Cured
Reperforming 0 0.00 0.00 0.00 0.00 0.00
Reperforming [Restructuring) 0 0.00 0.00 0.00 000 00
Reperforming (R epaid) 0 0.00 0.00 0.00 0.00 0.00
Total Reperforming 0 0.00 0.00 000 0.0 0.00
Recovered
Ligudated Without Loss 0 0.00 0.00 0.00 0.00 0.00
LigudatedWith Loss 0 0.00 0.00 0.00 0.00 000
Total Worked Out 0 0.00 0.00 0po 0.0 0.00
GRAND TOTAL 0 0.00 0.00 0.00 0.00 0.00
Cuwre Rate: #umd =Tat. Balance At defaut Reperforming / Grand Tot. Balance At default (Excl. Defaults In'W0 < 6M)
Recovery Rate: 0.00% =Grand Tat . Recovery/Tot. Balance At default Worked Out

Cure and Recovery Rate: #Humd =(Tat. Balance At defaudt Reperforming + Grand Tot. Recovery) / Grand Tot, Balance At default ( Excl.
Defauts In'W0 < 6M)

Page 19¢/19
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ING

BELGIAN Lion SME Il
Reference Portfolio Monthly Investor Report

Next P ayment Date:

Portfolio Overview Reporting Date: 31 Mar-12
Table 29.B: Performance New
Performance Status # BalanceAt Allocated  Cover At Realised Loss Recovery
Default Default
Cured
Reperforming 0 0.00 0.00 0.00 0.00 0.00
Reperforming (R estructuring) 0 0.00 0.00 0.00 0.00 0.00
Reperforming (Repaid) 0 0.00 0.00 0.00 0.00 0.00
SubTotal 0 0.00 0.00 000 0.00 0.00
Recovered
Ligudated Without Loss 0 0.00 0.00 0.00 0.00 0.00
LigudatedWith Loss 0 0.00 0.00 0.00 0.00 0.m
SubTotal 0 0.00 0.00 000 0.00 0.00
TOTAL 0 0.00 0.00 0.00 0.00 0.00
Table 29.C:Performmance Distribution Matrix
Current
Performance Active Active Active Inactive Inactive Inactive Total
Status Reperforming  Restructwing UnderWork  Reperforming ¥ Qut Worked Qut
Out Process (Repaid) Without With Realised
Pr E.\L'.QH Realised Loss Loss
Active Reperforming 000 0.00 0.00 0.00 0.00 0.00 0.00
1] 1] 1} 1] 1] 0 0
Active Reperforming 0.00 0.00 0.00 0.00 0.00 000 0.00
(Restructuring)
0 0 0 0 0 0 0
Active Under Work Out 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Process
0 0 0 0 0 0 0
Inactive  Reperforming (Repaid) 0.00 0.00 0.00 0.00 0.00 0.00 0.00
1] 0 0 0 0 0 0
Inactive  Worked Out Without 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Realised Losses
1] 1] 0 1] 0 0 0
Inactive  Worked Out With 0.00 0.00 0.00 0.00 0.00 0,00 0.00
Realised Losses
1] 1] 0 0 1] 1} 0
Hew Hew 0.00 0.00 0.00 0.00 0.00 000 0.00
0 0 0 0 0 0 0
Total
Page 19d19

Prospectus of the Belgian Lion SME II Transaction

176



17. PAYMENTS

In order to provide for the payment of principal, interest and other amounts (if any) in respect
of the Notes as the same shall become due, the Domiciliary Agent at the direction of the
Administrator shall pay or cause to be paid to the National Bank of Belgium in Euro in same
day funds on each date on which any payment in respect of the Notes becomes due, an amount
sufficient to pay all amounts becoming due in respect of the Notes.

Upon receipt of such payment, the National Bank of Belgium shall cause the amounts due to
the relevant Noteholders to be credited to the accounts of the Clearing System Participants
through which the Noteholders hold their Notes, who shall cause the same amounts to be
credited to the Noteholder’s accounts with such Clearing System Participants.

If the due date for payment of any amount of principal or interest in respect of the Notes is not
a Business Day, payment will be made on the next Business Day, but the Noteholders shall not
be entitled to any further interest or other payment in respect of such delay.

18. SUBSCRIPTION AND SALE

18.1. Subscription and Sale

The Manager will enter into a subscription agreement (the Subscription Agreement) with the
Issuer, the Seller and the Security Agent, pursuant to which the Manager will agree to
subscribe for the Notes at their issue price on the Closing Date.

The Issuer and the Seller have each severally agreed to reimburse the Manager for certain of
its costs and expenses in connection with the issue of the Notes. The Manager is entitled to
terminate the offering of, and refuse receipt of acceptances in respect of, the Notes and be
released and discharged from its obligations from the Subscription Agreement in certain
circumstances at any time prior to or on the Closing Date. Any decision to terminate the
offering early will be communicated promptly to the Issuer, the Seller, the Security Agent and
those that have duly entered an acceptance. As a consequence of such termination, 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 sale of the Notes. The Issuer and the Seller have each agreed to
indemnify the Manager against certain liabilities in connection with the offer and sale of the
Notes.

ING Belgium NV / SA intends to purchase a substantial part of the Notes.
Sales (in any jurisdiction) only permitted to Eligible Holders

The Notes offered by the Issuer may only be subscribed, purchased or held by investors that
are (Eligible Holders):

(a) Institutional Investors that are acting for their own account (See for more detailed
information Section 4.1), and

(b) a holder of an X-Account with the Clearing System operated by the National Bank of
Belgium or (directly or indirectly) with a participant in such system.

In the event that the Issuer becomes aware that particular Notes are held by investors other
than Institutional Investors acting for their own account in breach of the above requirement,
the Issuer will suspend interest payments relating to these Notes until such Notes will have
been transferred to and held by Institutional Investors.
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The Manager has represented and agreed that in respect of the initial distribution, it has not
and will not sell any Notes to parties who are not Institutional Investors.

European Economic Area Standard Selling Restriction

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a Relevant Member State), the Manager has represented and
agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date) it has not
made and will not make an offer of the Notes to the public in that Relevant Member State
prior to the publication of a prospectus in relation to the Notes, which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in
another Relevant Member State and notified to the competent authority in that Relevant
Member State, all in accordance with the Prospectus Directive, except that it may, with effect
from and including the Relevant Implementation Date, make an offer of the Notes to the
public in that Relevant Member State at any time:

(a) to legal entities which are authorised or regulated to operate in the financial markets
or, if not so authorised or regulated, whose corporate purpose is solely to invest in
securities:

(b) to any legal entity which has two or more of (1) an average of at least 250 employees

during the last financial year; (2) a total balance sheet of more than EUR 43,000,000
and (3) an annual net turnover of more than EUR 50,000,000, as shown in its last
annual or consolidated accounts; or

(© in any other circumstances which do not require the publication by the Issuer of a
prospectus pursuant to Article 3 of the Prospectus Directive,

provided always that such offering shall be restricted to Eligible Holders only.

For the purposes of this provision, the expression an “offer of the Notes to the public” in
relation to any Notes in any Relevant Member State means the communication in any form
and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, as the same
may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

18.2. United States of America

The Notes have not been and will not be registered under the U.S. Securities Act and may not
be offered, sold or delivered within the United States or to, or for the account of, a U.S.
person, except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act.

In addition, until 40 days after the later of the commencement of the offering of the Notes and
the Closing Date, an offer or sale of Notes within the United States by any dealer (whether or
not participating in the offering) may violate the registration requirements of the U.S.
Securities Act.

The Notes are or may be registration-required obligations not issued in registered form
(“bearer form™) and are therefore subject to certain U.S. tax law requirements. The Manager
has agreed that it will not offer, sell or deliver a Note in bearer form within the United States
or to U.S. Persons (including, for purposes of this paragraph and of the immediately
succeeding paragraph, persons treated as United States persons under the U.S. tax laws).
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18.3.

18.4.

The Issuer and the Manager agree that, pursuant to section 1.163-5(c)(2)(i)(C) of the U.S.
Treasury Regulations (the “C Rules”), Notes in bearer form must be issued and delivered
outside the United States and its possessions in connection with their original issuance. The
Issuer and the Manager represent and agree severally but not jointly that each of them has not
offered, sold or delivered, and will not offer, sell or deliver, directly or indirectly, any Notes in
bearer form within the United States or its possessions in connection with their original
issuance. Further, in connection with the original issuance of any Notes that are in bearer
form, the Issuer and the Manager represent and agree severally but not jointly that each of
them (i) has not communicated, and will not communicate, directly or indirectly, with a
prospective purchaser if (A) such prospective purchaser is a U.S. Person or (B) any of the
Issuer, the Manager or the prospective purchaser is within the United States or its possessions,
and (i1) has not involved and will not involve a U.S. office of the Issuer or the Manager in the
offer and sale of any Notes in bearer form. Terms used in this paragraph and the immediately
preceding paragraph have the respective meanings given to them by the U.S. Internal Revenue
Code of 1986, as amended, and the U.S. Treasury Regulations issued thereunder, including the
C Rules.

United Kingdom
The Manager represents and agrees that:

(a) it has only communicated or caused to be communicated and it will only communicate
or cause to be communicated an invitation or inducement to engage in investment
activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000 (the FSMA 2000)) received by it in connection with the issue or sale of any
Notes in circumstances in which Section 21(1) of the FSMA 2000 does not apply to
the Issuer; and

(b) it has complied and will comply with all applicable provisions of the FSMA 2000 with
respect to anything done by it in relation to the Notes in, from or otherwise involving
the United Kingdom.

General

The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be
restricted by law; persons into whose possession this Prospectus comes are required by the
Issuer and the Manager to inform themselves about and to observe any such restrictions.

This Prospectus does not constitute, and may not be used for the purpose of, an offer or
solicitation in or from any jurisdiction where such an offer or solicitation is not authorised.
Persons into whose hands this Prospectus comes are required by the Issuer to comply with all
applicable laws and regulations in each country or jurisdiction in or from which they purchase,
offer, sell or deliver the Notes or have in their possession or distribute such offering material
in all cases at their own expense.

No general action has been or will be taken in any country or jurisdiction by the Issuer or the
Manager that would permit a public offering of the Notes or possession or distribution of this
Prospectus or any other offering material relating to the Notes in any country or jurisdiction
where action for that purpose is required.

Accordingly, the Manager has undertaken that it will not, directly or indirectly, offer, sell or
deliver Notes or distribute or publish any preliminary or other Prospectus, advertisement or
other material relating to the Notes in or from any country or jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations.
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19.

20.

20.1.

20.2.

USE OF PROCEEDS

The Issuer will use the proceeds from the issue of the Notes, to pay to the Seller the Initial
Purchase Price for the SME Receivable relating to the SME Loans included in the Initial
Portfolio pursuant to the SRPA (or, in respect of the SME Loans in the Initial Portfolio that
were not fully drawn down by the relevant Borrowers on the relevant Cut-Off Dates, to fund
the Further Drawdown Account with an amount corresponding to the Undrawn Amounts in
relation to such SME Loans). Any rounding difference (as a result of the Note size and the
purchase price of the SME Receivables) will be transferred to the GIC Account and is
available to the Issuer as Replenishment Available Amount. See further Section 12.

MEETINGS OF NOTEHOLDERS

General

The Conditions and the Pledge Agreement contain provisions for convening meetings of the
Noteholders to consider matters affecting the interests of the Noteholders.

Articles 568 to 580 of the Company Code shall only apply to the extent the Conditions, the by-
laws of the Issuer or the Transaction Documents do not contain provisions that differ from the
provisions contained in such articles.

The Transaction Documents contain in particular, but without limitation, the following
provisions that differ from the provisions of the Company Code:

(a) the board of directors or the Auditor will be required to convene a meeting of the
Noteholders at the request of the Security Agent or of Noteholders representing not
less than one-tenth of the aggregate Principal Amount Outstanding of the Notes;

(b) notwithstanding the provisions of article 570 of the Company Code, the notices in
relation to meetings of the Noteholders will be published as set out in Condition 14
(Notice to Noteholders); and

(©) notwithstanding the provisions of article 568 of the Company Code, the meeting of
Noteholders and the Security Agent shall have all the powers given to them in the
Transaction Documents, including, but not limited to, those given to them in the
Conditions.

Below is a summary of the rules concerning meetings of Noteholders set out in the Pledge
Agreement and the Conditions. Save where provided otherwise or required otherwise by the
content, these rules will apply to all meetings of Noteholders, whether meetings of holders of
Class A Notes (Class A Noteholders) or holders of Class B Notes (Class B Noteholders).

Access to Meetings

Save as expressly provided otherwise herein, no person shall be entitled to attend or vote at
any general meeting of the Noteholders unless he produces an appropriate voting certificate or
block voting certificate which has been issued by its custodian.

The Security Agent and the Issuer (through their respective officers, employees, advisers,
agents or other representatives) and their respective financial and legal advisers shall be
entitled to attend and speak at any meeting of the Noteholders. Proxyholders need not be
Noteholders.
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20.3.

20.4.

Quorums and majorities

The Pledge Agreement and Conditions contain provisions for convening meetings of the
Noteholders to consider any matter affecting the interests of Noteholders, including proposals
by Extraordinary Resolution to modify, or to sanction the modification of the Notes or the
provisions of any of the Transaction Documents.

Where the business of a meeting includes a Basic Term Modification (as defined in Condition
13), the quorum at such meeting shall be one or more persons present in person holding Notes
and/or voting certificates and/or being proxies and being or representing in the aggregate the
holders of 75 per cent. or more of the aggregate Principal Amount Outstanding of the relevant
Class of Notes at the time of the meeting. The quorum at any other meeting shall be one or
more persons present in person holding Notes and/or voting certificates and/or being proxies
and being or representing in the aggregate the holders of 50 per cent. or more of the aggregate
Principal Amount Outstanding of the relevant Class of Notes at the time of the meeting.

At any adjourned meeting, other than a meeting convened at the request of the Noteholders,
the presence quorum for:

(a) approving a Basic Term Modification at the general meeting shall be one or more
persons present in person holding Notes and/or voting certificates and/or being proxies
and being or representing in the aggregate the holders of not less than twenty-five (25)
per cent. of the aggregate Principal Amount Outstanding of the relevant Class of
Notes; and

(b) approving any other resolution shall be one or more persons present in person holding
Notes and/or voting certificates and/or being proxies.

At any meeting (a) on a show of hands every Noteholder (being an individual) who is present
in person and produces a declaration of a Clearing System Participant of its Notes being
blocked until that date of the meeting (blocking certificate) or is a proxy shall have one vote in
respect of each Note and (b) on a poll every person who is so present shall have one vote in
respect of each EUR 10,000 of Principal Amount Outstanding of Notes referred to on the
blocking certificate or in respect of which that person is a proxy.

Binding resolutions

Any resolution passed at a meeting of the Noteholders of a particular Class duly convened and
held in accordance with the Conditions shall be binding upon all the Noteholders of such Class
whether present or not present at such meeting and whether or not voting, provided that:

(a) no Basic Term Modification (as defined in Condition 13.7 (Basic Term Modification))
shall be effective unless the modification is approved by a resolution with a majority
consisting of not less than 75 per cent. of the votes cast of the Notes thereat, whether
by show of hand or a poll (an Extraordinary Resolution) passed at a general meeting
of the Noteholders duly convened and held in accordance with the rules set out in
Schedule 4 of the Pledge Agreement for approving a Basic Term Modification;

(b) no Extraordinary Resolution of the Class B Noteholders shall be effective unless (a)
the Security Agent is of the opinion that it will not be materially prejudicial to the
interests of the Class A Noteholders; (b) it is sanctioned by an Extraordinary
Resolution of the Class A Noteholders; or (¢) none of the Class A Notes remain
outstanding;

(©) any resolution passed at a meeting of the Class A Noteholders duly convened and held
as aforesaid shall also be binding upon all the Class B Noteholders irrespective of its
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effect upon such persons, except an Extraordinary Resolution to sanction a Basic
Terms Modification, which shall not take effect unless it shall have been sanctioned
by an Extraordinary Resolution of the Class B Noteholders.

A resolution in writing signed by or on behalf of all Noteholders who for the time being are
entitled to receive notice of a general meeting in accordance with the provisions contained in
the conditions shall for all purposes be as valid and effectual as an Extraordinary Resolution
passed at a meeting of the Noteholders duly convened and held in accordance with the
provisions contained in the Conditions.

20.5. Powers of the Meeting

The meeting shall have all the powers expressly given to it in the Conditions, the by-laws of
the Issuer, the Pledge Agreement or any other Transaction Document. The following powers
may only be exercised by way of an Extraordinary Resolution:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

@

power to sanction any proposal by the Issuer for any alteration, abrogation, variation
or compromise of, or arrangement in respect of, the rights of the Noteholders against
the Issuer, whether such rights shall arise under the Conditions, the Notes or
otherwise;

power to sanction the exchange or substitution of the Notes or the conversion of the
Notes into shares, stock, convertible Notes, or other obligations or securities of the
Issuer or any other body corporate formed or to be formed,

power to assent to any alteration of the provisions contained in these Conditions, the
Notes, the Pledge Agreement or any of the Transaction Documents or which shall be
proposed by the Issuer and/or the Security Agent;

power to authorise the Security Agent to concur in and execute and do all such
documents, acts and things as may be necessary to carry out and give effect to any
Extraordinary Resolution;

power to discharge or exonerate the Security Agent from any liability in respect of any
act or omission for which the Security Agent may have become responsible under or
in relation to these Conditions, the Notes, the Pledge Agreement or any of the
Transaction Documents;

power to give any authority, direction or sanction, which under the provisions of the
Conditions or the Notes is required to be given by Extraordinary Resolution;

power to appoint any persons (whether Noteholders or not) as a committee or
committees to represent the interests of the Noteholders and to confer upon such
committee or committees any powers or discretions which the Noteholders could
themselves exercise by Extraordinary Resolution;

power to sanction the release of the Issuer or of the whole or any part of the Collateral
from all or any part of the principal moneys and interest owing in respect of the Notes;
and

power to authorise the Security Agent or any receiver appointed by it where it or he
shall have entered into possession of the Collateral or otherwise enforced the Security
in relation thereto to discontinue enforcement of any security constituted by the Pledge
Agreement either unconditionally or upon any Conditions.
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20.6.

20.7.

21.

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

Compliance

The Issuer may with the consent of the Security Agent and without the consent of the
Noteholders prescribe such other or further regulations regarding the holding of meetings of
Noteholders and attendance and voting thereat as are necessary to comply with Belgian law.

Conflict of interest

In order to avoid any potential conflict of interest, if and as long as any Notes are held by ING
or any of its affiliates (/NG Related Noteholders ), all quorums and voting majorities set out
above required to pass a Noteholders’ resolution, will have to be met in respect of the group
consisting of ING Related Noteholders, on the one hand, and the group of all other
Noteholders (excluding the ING Related Noteholders), on the other hand.

GENERAL INFORMATION

The issue of the Notes has been authorised by a resolution of the board of directors of the
Issuer adopted on or about 7 August 2012.

The Notes have been accepted for clearance through the X/N clearing system operated by the
National Bank of Belgium and by the Clearing System Participants with the following ISIN
and Common Codes:

(a) the ISIN Code for the Class A1 Notes is BE0002417898 and the Common Code is
080644787,

(b) the ISIN Code for the Class A2 Notes is BE0002418904 and the Common Code is
080644817; and

(©) the ISIN Code for the Class B Notes is BE6241015351 and the Common Code is
080644833.

The Issuing Company and Issuer are not involved in any legal or arbitration proceedings
which may have, or have had, since the date of its incorporation, a significant effect on their
financial position nor are the Issuing Company or Issuer aware that any such proceedings are
pending or threatened against them.

To date only the first four Compartments have effectively started their activities (the Belgian
Lion RMBS I Securitisation as far as Compartment Belgian Lion RMBS 1 is concerned, the
Belgian Lion SME I Securitisation as far as Compartment Belgian Lion SME I is concerned
(this transaction will be unwound), the Belgian Lion RMBS II Securitisation as far as
Compartment Belgian Lion RMBS 11 is concerned, and the transaction described in the current
Prospectus as far as Compartment Belgian Lion SME II is concerned).

Since the date of its incorporation, the Issuing Company has not entered into any material
contract other than a contract entered into in its ordinary course of business (including the
transaction documents under the Belgian Lion RMBS I Securitisation, the Belgian Lion SME I
Securitisation, the Belgian Lion RMBS II Securitisation, and the unwinding of the Belgian
Lion SME I).

Since 10 December 2008 (being the date of incorporation of the Issuing Company), there has
been:

(a) no material adverse change in the financial position or prospects of the Issuing
Company; and

(b) other than the Belgian Lion RMBS 1 Securitisation, the Belgian Lion SME I
Securitisation, Belgian Lion RMBS II Securitisation and the unwinding of the Belgian
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21.7.

21.8.

21.9.

21.10.

Lion SME I Transaction and the Transaction, no significant change in the trading or
financial position of the Issuing Company.

The Issuing Company has no outstanding loan capital, borrowings, indebtedness or contingent
liabilities, and the Issuing Company has not created any mortgages, charges or given any
guarantees other than under the Belgian Lion RMBS I Securitisation, the Belgian Lion SME I
Securitisation, the Belgian Lion RMBS II Securitisation and the transaction described in this
Prospectus.

The Issuer shall publish the following accounts and reports and shall make available to the
public as a whole on:

http://www.ing.be/about/showdoc.jsp?docid=166151 en&menopt=pub|cps|blr&menopt=pub|c
ps|blr

the Investor reports to be prepared by the Administrator pursuant to the Administration
Agreement.

In addition, the Issuer is required to make available certain other information in particular
information in respect of important facts that are not known to the public and that, due to their
impact on the assets, financial situation or general state of the Issuer, could influence the price
of the relevant Notes (privileged information as defined in the law of 2 August 2002 on the
supervision of the financial sector and financial services) and mandatory information such as
described in the royal decree of 14 November 2007 on the obligations of issuers of financial
instruments which are admitted to trading on a Belgian regulated market (including
information as to modifications to the conditions, rights or guarantees attached to the Notes).

The audited annual financial statements of the Issuing Company prepared annually will be
made available, free of charge, at the specified offices of the Domiciliary Agent and on

http://www.ing.be/about/showdoc.jsp?docid=166151 en&menopt=pub|cps|blr&menopt=publc
ps|blr

A copy of the Issuing Company’s articles of association is available, free of charge, at the
office of the Issuer and at the offices of the Domiciliary Agent and on

http://www.ing.be/about/showdoc.jsp?docid=166151 en&menopt=pub|cps|blr&menopt=pub|c
ps|blr

Copies of the following documents may be inspected during usual business hours on any
weekday (excluding Saturdays, Sundays and public holidays) at the registered office of the
Issuer and at the specified offices of the Domiciliary Agent at any time after the Closing Date:

(a) GIC Provider Agreement;

(b) Administration Agreement;

(c) Corporate Services Agreement;
(d) Clearing Agreement

(e) Domiciliary Agency Agreement;
® Parallel Debt Agreement

(2) Master Definitions Agreement;
(h) SRPA;

@) Pledge Agreement;

) Servicing Agreement;
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22,

22.1.

22.2.

(k)

Swap Agreement;

1)) Subordinated Loan Agreement

(m) the most recent balance sheet of the Issuer and the auditor’s report thereon.

RELATED PARTY TRANSACTIONS - MATERIAL CONTRACTS

Seller

22.1.1 Name and Status
The SME Loans have been originated by the Seller.
For a description of the Seller, see Section 14 above.

22.1.2 SME Receivables Purchase Agreement
Under the SRPA, the Issuer will on the Closing Date and on any Business Day
thereafter up to the Mandatory Amortisation Date, purchase and accept the transfer by
way of assignment of legal title to the SME Receivables relating to the SME Loans
and Loan Security.
For a description of the SME Receivables Purchase Agreement, see above in Section
12.

Servicer

22.2.1 Name and Status
The Seller has been appointed as Servicer.
For a description of the Seller, see Sections 22.1 and 14 above.

22.2.2 Servicing Agreement
Pursuant to the Servicing Agreement the Seller has been appointed as Servicer and, in
this capacity as Servicer, will agree to provide loan administration and collection
services and the other services as agreed in the Servicing Agreement in relation to the
SME Loans.
Under the Servicing Agreement the Servicer will be entitled to delegate the
performance of its obligations thereunder to a sub-contractor, agent or delegate. The
Servicer shall thereby however not be released or discharged from any liability under
the Servicing Agreement and shall remain responsible for the performance of the
obligations of the Servicer thereunder and the performance or non-performance or the
manner of performance of any sub-contractor, agent or delegate of any of the Services
shall not affect the Servicer’s obligations thereunder.
For a description of the Servicer Agreement, see above in Section 15.

22.2.3 Remuneration

In consideration of the Servicer’s agreement to carry out certain services as agreed in
the Servicing Agreement, the Issuer shall pay quarterly in arrears on each Quarterly
Payment Date to the Servicer a servicing fee of five (5) bps per annum calculated over
the aggregate Current Balance of all SME Loans as determined at the beginning of the
relevant Collection Period (or, in respect of the first Quarterly Payment Date, the Cut-
Off Date).
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22.3.

22.4.

22.2.4

22.2.5

Termination

In certain circumstances, the Security Agent or the Issuer (with the prior consent of the
Security Agent) may terminate the appointment of the Servicer.

Conflict of Interest

The Servicer may have a conflict of interest resulting from its responsibilities as
Servicer for the Issuer pursuant to the Servicing Agreement, on the one hand, and its
concern to preserve its commercial relations with the Borrowers, on the other hand.
This conflict of interest risk is mitigated by the terms of the Servicing Agreement. The
Servicing Agreement provides, among other things, that the Servicer must at all times
act in such a manner as would be reasonable to expect from a reasonably prudent
professional of high standing in providing services similar to the services provided by
the Servicer. In addition, the Servicing Agreement contains certain specific
undertakings to protect the interests of the Issuer.

Security Agent

22.3.1

22.3.2

22.3.3

Name and Status

Stichting Security Agent Belgian Lion is a foundation (stichting) incorporated under
the laws of the Netherlands on 31 December 2008, with its registered office at
Olympic Plaza, Fred Roeskestraat 123, 1076 EE Amsterdam, the Netherlands has been
appointed as representative of the Noteholders and as agent of the Secured Parties on
terms and subject to the conditions set out in the Security Agent Agreement.

Remuneration

The Issuer shall pay to the Security Agent for the performance of the Security Agent
Services as described in the Pledge Agreement a pro rata share of an annual fee of
Euro 5,000 (exclusive of VAT (if any), to be increased annually with a percentage
equal to the Consumer Price Index (“Geharmoniseerd indexcijfer der
consumptieprijzen”’) and charged by the Security Agent for any security agent services
it provides to the active compartments of the Issuer).

Replacement

See Conditions 12.6 (Replacement of the Security Agent).

Administrator and Corporate Services Provider

22.4.1

22.4.2

Name and Status
ING Bank has been appointed as Administrator.

The Seller has been appointed as Corporate Services Provider and as Accounting
Services Provider.

Administration Agreement and Corporate Services Agreement

Under the Administration Agreement, the Administrator will agree to provide certain
administration, calculation and cash management services for the Issuer and the
Accounting Services Provider will agree to provide certain accounting and
bookkeeping services for the Issuer.

Under the Corporate Services Agreement, the Corporate Services Provider will agree
to provide general corporate services to support the Issuer in terms of the corporate
and bookkeeping management of the Issuer.
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22.5.

22.4.3

22.4.4

Remuneration

The Issuer shall pay to the Administrator an annual fee of EUR 30,000.00 per annum,
exclusive of VAT (if any) which shall be paid quarterly in arrears on each Quarterly
Payment Date starting on the first Quarterly Payment Date falling in November 2012.

The Issuer shall pay to the Corporate Services Provider an annual fee of EUR 10,000
per annum, exclusive of VAT (if any) which shall be paid annually in advance on the
first Quarterly Payment Date of each calendar year (except for the calendar year 2012,
for which a pro rated fee shall be payable on the Quarterly Payment Date falling in
November 2012).

The Issuer shall pay to the Accounting Services Provider an annual fee of EUR 15,000
per annum, exclusive of VAT (if any) which shall be paid quarterly in arrears on each
Quarterly Payment Date starting on the first Quarterly Payments Date falling in
November 2012.

In addition, the Issuer will reimburse to the Administrator, the Corporate Services
Provider and the Accounting Services Provider all reasonable out-of pocket costs,
expenses and charges properly incurred by the Administrator, the Corporate Services
Provider or the Accounting Services Provider in connection with the services and the
preparation, execution, delivery, administration, modification or amendment in respect
of its rights, obligations and responsibilities under the Administration Agreement and
the Corporate Services Agreement.

Replacement

In certain circumstances, the Security Agent or the Issuer (with the prior consent of the
Security Agent) may terminate the appointment of the Administrator, the Corporate
Services Provider and/or the Accounting Services Provider.

GIC Provider

22.5.1

22.5.2

Name and Status

Pursuant to the GIC Agreement the Seller has been appointed as the GIC Provider to
hold the Issuer Accounts.

For a description of the Seller, see Sections 22.1 and 14 above.
Replacement

The Issuer may at any time (but, if prior to the date on which the Notes are redeemed
or written off in full, only with the prior written consent of the Security Agent), by
written notice terminate the appointment of the GIC Provider with immediate effect
upon the occurrence of certain events.

If at any time the ratings of the GIC Provider fall below the Minimum Ratings (or
such ratings are withdrawn) or ceases to be authorised to conduct business in Belgium,
then the GIC Provider will immediately inform the Issuer and the Administrator
thereof and the GIC Provider and the Issuer will within thirty (30) calendar days
respectively as from the rating downgrade of the GIC Provider or the withdrawal of
the relevant authorisation(s) procure the transfer of each of the Issuer Accounts to
another bank or banks approved in writing by the Security Agent in respect of which
the Minimum Ratings is satisfied and which are credit institutions authorised to
conduct business in Belgium. If at the time when a transfer of the Issuer Accounts
would otherwise have to be made under the GIC Provider Agreement there is no other
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22.6.

22.7.

22.8.

bank which is authorised to conduct business in Belgium which meets the Minimum
Ratings and which is willing to be the GIC Provider on behalf of the Issuer, then:

(a) if the Security Agent so agrees, the Issuer Accounts need not then be
transferred but shall, as soon as practicable following the identification of a
bank or banks which meet(s) the Minimum Ratings and are authorised to
conduct business in Belgium, be transferred to that bank or banks; or

(b) the Issuer Accounts may be transferred to such other bank or banks as the
Security Agent may approve in writing.

Swap Counterparty

22.6.1

22.6.2

Name and Status
The Issuer will enter into the Swap Agreement with the Seller.
For a description of the Seller, see Sections 22.1 and 14 above.
Swap Agreement

For a description of the Swap Agreement, the termination thereof and the hedging of
interest rates, see Section 5.8 above.

Subordinated Loan Provider

22.7.1

22.7.2

Name and Status
The Issuer will enter into the Subordinated Loan Agreement with ING.
Subordinated Loan Agreement

In accordance with the terms of the Subordinated Loan Agreement, the Subordinated
Loan Provider shall make a Subordinated Loan in the amount of EUR 197,625,000.00
available to the Issuer on the Closing Date, the proceeds of which will be applied for
funding the Reserve Account.

Interest accrued on the Subordinated Loan shall be payable quarterly in arrears on
each Quarterly Payment Date, equal to an amount which is the lower of (i) the amount
of interest accrued on the Reserve Account during the Collection Period immediately
preceding such Quarterly Payment Date and (ii) the Interest Available Amount
remaining on such Quarterly Payment Date after payment of items (i) to (viii)
(inclusive) in accordance with the Interest Priority of Payment.

The amount of principal outstanding under the Subordinated Loan shall be repaid on
each Quarterly Payment Date as soon as and to the extent that Interest Available
Amount is available for such purpose in accordance with the Interest Priority of
Payments.

Domiciliary Agent, Listing Agent and Calculation Agent

22.8.1

Name and Status
The Seller has been appointed as Domiciliary Agent and Listing Agent.
For a description of the Seller, see Sections 22.1 and 14 above.

ING Bank has been appointed as Calculation Agent.
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22.9.

22.10.

22.11.

22.8.2 Domiciliary Agency Agreement

Under the Domiciliary Agency Agreement, the Domiciliary Agent will undertake to
ensure the payment of the sums due on the Notes and perform all other obligations and
duties imposed on it by the Conditions and the Domiciliary Agency Agreement.

The Domiciliary Agent will also perform the tasks described in the Clearing
Agreement, which comprise inter alia providing the Clearing System Operator with
information relating to the issue of Notes, the Prospectus and other documents
required by law.

The Listing Agent will cause an application to be made to Euronext Brussels NV / SA
for the admission to trading of the Notes.

The Calculation Agent shall determine rates of interest and perform other duties in
respect of the Notes as set out in the Conditions and the Domiciliary Agency
Agreement.

22.8.3 Replacement

The Issuer and each of these agents may at any time, subject to prior written notice,
terminate the appointment of a relevant agent. In certain events, the Issuer may
terminate the appointment of an agent forthwith, subject to the prior approval of the
Security Agent.

The termination of the appointment of an agent (whether by the Issuer or by the
resignation of the agent) shall not be effective unless upon the expiry of the relevant
notice a suitable replacement has been appointed.

Rating Agencies

The following rating agencies have been requested to rate the Notes:
(a) DBRS; and

(b) Moody’s.

Clearing System Operator

Pursuant to the Clearing Agreement, the Clearing System Operator will provide clearing
services to the Issuer.

General — Disruption of services performed by Transaction Parties

If, due to an operational or technical failure (Disruption) (for the avoidance of doubt, such
failure not relating to the financial position of such party), the Issuer, the Security Agent, the
Servicer, the Administrator, the Stand-By and Back-Up Servicer, the Domiciliary Agent, the
GIC Provider, the Swap Counterparty and/or any other transaction party (such a party an
Affected Party) cannot properly perform its obligations as agreed under the relevant
Transaction Documents if and when due, such Affected Party shall use its best efforts to
perform such obligations as soon as possible after the occurrence of such Disruption.

If a Disruption has occurred and no information is available to calculate the exact amount due
on the Notes, the Administrator shall in good faith and in a commercially reasonable manner,
having regard to all relevant information at the Administrator's disposal (which for the
avoidance of doubt may, but need not, include information in relation to previous Collection
Periods and Quarterly Payment Dates) (a) make an estimate of the amount due on the Notes on
the immediately succeeding Quarterly Payment Date, (b) determine the amount available to it
to satisfy such amount (estimated to be) due and payable, and (c) pay such amount estimated
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23.1.

23.2.

23.3.

23.4.

23.5.

due and payable up to the amount available to it at the relevant Quarterly Payment Date. Any
amount overpaid at such time (the Disruption Overpaid Amount) shall be withheld from the
payments to be made on the following Quarterly Payment Date. Any amount underpaid at
such time (the Disruption Underpaid Amount) shall be paid on the next succeeding Quarterly
Payment Date.

MAIN TRANSACTION EXPENSES

General Income and Expenses

In addition to the expenses relating specifically to the Issuer (see below), the Issuer will need
to pay the expenses relating to its operations generally (including its possible liquidation). The
expenses of the transaction payable in respect of the Closing of the transaction will be paid by
the Seller in consideration of the Deferred Purchase Price. All other expenses shall be paid by
the Issuer.

Administrator, Corporate Services Provider and Accounting Services Provider

(a) Administrator: an annual fee of EUR 30,000 (exclusive of VAT (if any)) payable
quarterly in arrears on each Quarterly Payment Date (starting on the first Quarterly
Payment Date falling in November 2012).

(b) Corporate Services Provider: an annual fee of EUR 10,000 per annum, exclusive of
VAT (if any) (see Section 22.4.3 above).

(c) Accounting Services Provider: an annual fee of EUR 15,000 per annum, exclusive of
VAT (if any) payable quarterly in arrears on each Quarterly Payment Date (starting on
the first Quarterly Payment Date falling in November 2012).

See Section 22.4.3 above.
Security Agent

A pro-rata share of an annual fee of Euro 5,000 (indexed),- exclusive of VAT (if any) (see
Section 22.3 above).

Servicer

A servicing fee of five (5) bps per annum payable quarterly in arrears on each Quarterly
Payment Date and calculated over the aggregate Current Balance of all as determined at the
beginning of the relevant Collection Period (or, in respect of the first Quarterly Payment Date,
the Cut-Off Date). (see Section 22.2 above)

Other expenses payable by the Issuer

The Issuer shall, in addition, also expenses to the following parties:
(a) the Domiciliary Agent and the Calculation Agent;

(b) the Issuer directors;

(c) the Auditor;

(d) the Rating Agencies;

(e) the National Bank of Belgium;

6] to the Manager;

(2) Euronext Brussels.

Prospectus of the Belgian Lion SME II Transaction 190



The total amount of expenses related to the admission to trading are such as described in
Euronext “The Book: Listing Fees”.
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ANNEX 1: TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions (the Conditions, and each a Condition) of the Notes. They
will be incorporated by reference into the Notes. Except where the context otherwise requires, each of
the Conditions will apply to each Class of the Notes and any reference herein to the Notes means the
Notes of that Class.

The Notes are obligations solely of the Issuer and are not obligations of, or guaranteed by, any of the
other parties to the Transaction Documents. In particular, the Notes will not be the obligations or
responsibilities of the Seller and the Seller will not be under any obligation whatsoever to provide
additional funds to the Issuer.

The Issuer is organised in separate Compartments. On the date of the issuance of the Notes, seven
Compartments have been created, Compartment Belgian Lion RMBS I, Compartment Belgian Lion
SME I, Compartment Belgian Lion SME II, Compartment Belgian Lion RMBS II, Compartment
Belgian Lion V, Compartment Belgian Lion VI and Compartment Belgian Lion VII, each for the
purpose of collective investment of funds collected in accordance with the articles of association of the
Issuer in a portfolio of selected receivables. Further Compartments may be created. To date only
Compartment Belgian Lion RMBS I, Compartment Belgian Lion SME I, Compartment Belgian Lion
RMBS II and Compartment Belgian Lion SME II have effectively started their activities by entering
respectively into the Belgian Lion RMBS I Securitisation, the Belgian Lion SME I Securitisation, the
unwinding of the Belgian Lion SME I Securitisation, the Belgian Lion RMBS II Securitisation, the
unwinding of the Belgian Lion SME I Securitisation and the Transaction. As long as the other
compartments have not yet been activated, their names and purpose remains subject to change.
Obligations of the Issuer to the Noteholders and all other Secured Parties are allocated exclusively to
Compartment Belgian Lion SME II and the recourse for such obligations is limited so that only the
assets of Compartment Belgian Lion SME II subject to the relevant Security will be available to meet
the claims of the Noteholders and the other Secured Parties.

By subscribing or otherwise acquiring the Notes, the Noteholders (i) shall be deemed to have
acknowledged receipt of, accept and be bound by the Conditions, (ii) acknowledge and accept that the
Notes are allocated to Compartment Belgian Lion SME II and (iii) acknowledge that they are Eligible
Holders and that they can only transfer their Notes to Eligible Holders.

Except as expressly provided otherwise, all Conditions apply exclusively to the Notes as allocated to
Compartment Belgian Lion SME II of the Issuing Company and all appointments, rights, title,
assignments, covenants, representations, assets and liabilities generally in relation to this transaction
are exclusively allocated to, or binding on, Compartment Belgian Lion SME II and will not be
recoverable against any other compartments of the Issuing Company or any assets of the Issuing
Company other than those allocated to Compartment Belgian Lion SME II.

Unless otherwise stated, defined terms used in these Conditions shall have the meaning given to them
in the Master Definitions Agreement.
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1.1.

1.2.

1.3.

1.4.

1.5.

PART A
DESCRIPTION OF THE NOTES

The issue of EUR 2.286.500.000,00 Class A1 SME Asset-Backed Floating Rate Notes due
2039 (the Class A1 Notes), the EUR 2,489,500,000.00 Class A2 SME Asset-Backed Floating
Rate Notes due 2039 (the Class A2 Notes and together with the Class A1 Notes, the Class A
Notes), the EUR 1,811,500,000.00 Class B SME Asset-Backed Floating Rate Notes due 2039
(the Class B Notes and together with the Class A Notes, the Notes), has been authorised by a
resolution of the board of directors of Belgian Lion NV / SA, an institutionele VBS naar
Belgisch recht / SIC institutionnelle de droit belge (an institutional company for investment in
receivables under Belgian law), acting through its Compartment Belgian Lion SME II (the
Issuer) adopted on or about 7 August 2012.

The Notes will be issued on or about 14 August 2012, in accordance with the provisions of a
domiciliary agency agreement to be entered into on or before the Closing Date (the
Domiciliary Agency Agreement) between the Issuer, ING Belgium NV / SA., (the
Domiciliary Agent and the Calculation Agent) and Stichting Security Agent Belgian Lion (the
Security Agent) as security agent for, inter alios, the holders for the time being of the Notes
(the Noteholders).

Pursuant to the Domiciliary Agency Agreement, provision is made for the payment of
principal and interest in respect of the Notes and for the determination of the rate of interest
payable on the Notes.

The Notes are secured by the security created pursuant to, and on the terms set out in, an
agreement for the creation of a parallel debt (the Parallel Debt Agreement) and a Belgian law
pledge agreement establishing security over certain assets of the Issuer (the Pledge
Agreement) to be entered into on or before the Closing Date between, inter alios, the Issuer,
the Security Agent, the Seller and the Servicer.

The statements in these Conditions include summaries of, and are subject to, the detailed
provisions of:

(a) the Domiciliary Agency Agreement;
(b) the Parallel Debt Agreement;
(©) the Pledge Agreement;

(d) the administration agreement (the Administration Agreement) to be entered into on or
before the Closing Date between the Issuer, the Security Agent and ING Bank (ING
Bank) in its capacity as administrator (the Administrator) and ING Belgium
N.V./S.A. (ING) in its capacity as accounting services provider (the Accounting
Services Provider);

(e) the corporate services agreement (the Corporate Services Agreement) entered into on
12 January 2009 between the Issuer, the Security Agent and ING in its capacity as
corporate services provider (the Corporate Services Provider) and to be supplemented
on or before the Closing Date;

® the GIC agreement (the GIC Agreement) to be entered into on or before the Closing
Date between, inter alios, the Issuer, the Security Agent and ING in its capacity as the
GIC provider (the GIC Provider);
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(2) the servicing agreement (the Servicing Agreement) to be entered into on or before the
Closing Date between the Issuer, the Security Agent and ING in its capacity as the
servicer (the Servicer);

(h) the SME Receivables Purchase Agreement (the SME Receivables Purchase
Agreement or the SRPA) to be entered into on or before the Closing Date between
ING in its capacity as seller (the Seller), the Security Agent and the Issuer;

(1) the clearing agreement (the Clearing Agreement) to be entered into on or before the
Closing Date between the Issuer, the Domiciliary Agent and the Clearing System
Operator;

) the master definitions agreement (the Master Definitions Agreement) to be entered
into on or before the Closing Date between, inter alios, the Issuer, the Seller and the
Security Agent;

k) the swap agreement (the Swap Agreement) to be entered into on or before the Closing
Date between the Issuer, the Security Agent and ING in its capacity as the swap
counterparty (the Swap Counterparty);

Q) the subordinated loan agreement (the Subordinated Loan Agreement) to be entered
into on or before the Closing Date between the Issuer and ING, in its capacity as
subordinated loan provider (the Subordinated Loan Provider);

(m) the issuer management agreements (the Issuer Management Agreements) entered into
on 12 January 2009 between the Issuer, the Security Agent and each of the Issuer
Directors;

(n) the Stichting Holding Belgian Lion management agreements (the Stichting Holding
Belgian Lion Management Agreements) entered into on 12 January 2009 between
Stichting Holding Belgian Lion, the Security Agent and each of the Stichting Holding
Directors; and

(0) the Security Agent management agreement (the Security Agent Management
Agreement) entered into on 12 January 2009 between the Security Agent and the
Security Agent Director.

1.6.  Pursuant to the SRPA, any and all rights (SME Receivables) of the Seller in respect of a
portfolio of Belgian loans granted to small and medium sized enterprises and corporate
enterprises (the SME Loans) will be sold by the Seller to the Issuer acting through its
Compartment Belgian Lion SME II on the Closing Date.

1.7.  The Issuer, the Seller and the Manager will enter into a subscription agreement on or before
the Closing Date (the Subscription Agreement).

1.8.  The SRPA, the GIC Agreement, the Administration Agreement, the Corporate Services
Agreement, the Domiciliary Agency Agreement, the Servicing Agreement, the Parallel Debt
Agreement, the Pledge Agreement, the Subscription Agreement, the Swap Agreement, the
Clearing Agreement, the Master Definitions Agreement, the Subordinated Loan Agreement,
the Issuer Management Agreements, the Stichting Holding Belgian Lion Management
Agreements, the Security Agent Management Agreement and all other agreements, forms and
documents executed pursuant to or in relation to such documents collectively, will be referred
to as the Transaction Documents.

1.9.  Any reference in these Conditions to any Transaction Document, is to such document, as may
be from time to time amended, varied or novated in accordance with its provisions and
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includes any deed or other document expressed to be supplemental to it, as from time to time
so amended.

1.10. References to the Transaction Parties shall, where the context permits, include references to its
successors, transferees and permitted assigns.

1.11.  The Issuer has been incorporated subject to the provisions of the Act of 20 July 2004 on
certain forms of collective management of investment portfolios (Wet betreffende bepaalde
vormen van collectief beheer van beleggingsportefeuilles / Loi relative a certaines formes de
gestion collective de portefeuilles d’investissement), as amended from time to time (the
UCITS Act).

1.12.  Copies of the Transaction Documents are available for inspection at the specified offices of
the Domiciliary Agent as of the Closing Date. By subscribing for, or otherwise acquiring the
Notes, the Noteholders and all persons claiming through them or under the Notes will be
deemed to have notice of, accept and be bound by all the provisions of the Conditions, the
Pledge Agreement, the Parallel Debt Agreement, the Domiciliary Agency Agreement, the
Servicing Agreement, the GIC Agreement, the Administration Agreement, the Corporate
Services Agreement, the Subscription Agreement, the Clearing Agreement, the SRPA, the
Swap Agreement, the Subordinated Loan Agreement, the Issuer Management Agreements, the
Stichting Holding Belgian Lion Management Agreements and all the other Transaction
Documents.
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1.1.

1.2.

1.3.

1.4.

PART B
TERMS AND CONDITIONS OF THE NOTES

FORM, DENOMINATION, TITLE AND SELLING RESTRICTIONS - ELIGIBLE
HOLDERS

Form

1.1.1

The Notes are issued in dematerialised form under the Company Code as amended
from time to time. The Notes are accepted for clearance through the clearing system
operated by the National Bank of Belgium or any successor thereto (the Clearing
System), and are accordingly subject to the applicable clearing regulations of the
National Bank of Belgium. The Notes may be cleared through the X/N accounts
system organised within the Clearing System in accordance with the Act of 6 August
1993 on transactions in certain securities (loi relative aux opérations sur certaines
valeurs mobiliéres / wet betreffende de transacties met bepaalde effecten) and the
corresponding royal decrees of 26 May 1994 and 14 June 1994. The Noteholders will
not be entitled to the exchange of the Notes into bearer or registered notes.

If at any time the Notes are transferred to another clearing system, not operated or not
exclusively operated by the National Bank of Belgium, these provisions shall apply
mutatis mutandis to such successor clearing system and successor clearing system
operator or any additional clearing system and additional clearing system operator
(any such clearing system, an Alternative Clearing System).

Denomination

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

Selling, Holding and Transfer Restrictions - Only Eligible Holders

1.3.1

1.3.2

The Notes may only be acquired, by subscription, transfer or otherwise and may only
be held by Eligible Holders. Eligible Holders are holders who qualify both as:

a institutional or professional investor for the purpose of the UCITS Act
p purp
(Institutional Investors), acting for their own account; and

(b) holders of an exempt securities account (X-Account) with the Clearing System
operated by the National Bank of Belgium or (directly or indirectly) with a
participant in such system.

In the event that the Issuer becomes aware that any Notes are held by investors other
than Institutional Investors acting for their own account in breach of the above
requirement, the Issuer will suspend interest payments relating to these Notes until
such Notes have been transferred to, and are held by Institutional Investors acting for
their own account.

Excluded holders

1.4.1

1.4.2

Notes may not be acquired by a Belgian or 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 common Belgian tax regime applicable to interest income (within the
meaning of Articles 54 and 198, 11° of the Belgian Income Tax Code 1992).

Furthermore, no Notes may be acquired by a Belgian or foreign transferee that
qualifies as an “affiliated company” (within the meaning of Article 11 of the Belgian
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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.

2. STATUS, SECURITY AND PRIORITY

2.1.  Status and Priority

2.1.1

2.14

2.1.5

The Class Al Notes constitute direct, secured and unconditional obligations of the
Issuer and rank (subject to the provisions of Condition 10 (Subordination)) pari passu
without preference or priority amongst themselves. The rights of the Class Al Notes,
in respect of priority of payment and security are set out in Conditions 2 and 10.

The Class A2 Notes constitute direct, secured and unconditional obligations of the
Issuer and rank (subject to the provisions of Condition 10 (Subordination)) pari passu
without preference or priority amongst themselves. The rights of the Class A2 Notes,
in respect of priority of payment and security are set out in Conditions 2 and 10.

The Class B Notes constitute direct and unconditional obligations and are equally
secured by the Security as the Class A Notes. The Class B Notes rank pari passu,
without preference or priority amongst themselves. The Class B Notes are
subordinated to the Class A Notes in the event of the Security being enforced as well
as prior to such event, as set out in Conditions 2 (Status, Security and Priority) and 10
(Subordination).

The Notes are obligations solely of the Issuer and are not obligations of, or guaranteed
by, any of the other parties to the Transaction Documents.

The Notes are allocated exclusively to Compartment Belgian Lion SME II.

2.2.  Security

2.2.1

222

As Security for the obligations of the Issuer under the Notes and the Transactions
Documents, the Issuer will pursuant to the Pledge Agreement, create a first ranking
commercial pledge in favour of the Secured Parties, including the Security Agent
acting in its own name, as creditor of the Parallel Debt, and as representative of the
Noteholders over:

(a) all right and title of the Issuer to and under or in connection with all the SME
Receivables, all Loan Security and all the Additional Security;

(b) all right and title of the Issuer to and under all the Transaction Documents and
all other documents to which the Issuer is a party;

(©) the Issuer’s right and title in and to the Issuer Accounts and any amounts
standing to the credit thereof from time to time; and

(d) all other assets of the Issuer (including, without limitation, the Loan
Documents, the Contract Records and any other documents).

The security created by the Issuer (in favour of all the Secured Parties) pursuant to the
Pledge Agreement is collectively referred to herein as the Security. The assets over
which the Security is created are referred to herein as the Collateral. The Collateral
will, amongst other things, provide security for the Issuer’s obligation to pay amounts
due to the Secured Parties under the Transaction Documents, including amounts
payable to:

(a) the Noteholders;
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2.3.

223

224

(b) the Security Agent under the Parallel Debt Agreement and Pledge Agreement;
(© the Servicer under the Servicing Agreement;

(d) the Administrator and the Accounting Services Provider under the
Administration Agreement and the Corporate Services Provider under the
Corporate Services Agreement;

(e) the Seller under the SRPA;
® the GIC Provider under the GIC Agreement;

(2) the Domiciliary Agent and the Calculation Agent under the Domiciliary
Agency Agreement;

(h) the Swap Counterparty under the Swap Agreement;
@) the Subordinated Loan Provider under the Subordinated Loan Agreement;
) the Listing Agent; and

&) Sterling Consult BVBA and Stichting Holding Belgian Lion in their capacity
as Issuer Directors under the Issuer Management Agreements,

(all such beneficiaries of such security referred to as the Secured Parties), in
accordance with the applicable Priority of Payments, but only to the extent that such
amounts have been properly and specifically allocated to Compartment Belgian Lion
SME II.

The Noteholders will be entitled to the benefit of the Pledge Agreement and the
Parallel Debt Agreement and by subscribing for or otherwise acquiring the Notes, the
Noteholders shall be deemed to have knowledge of, accept and be bound by, the terms
and conditions set out therein, including the appointment of the Security Agent to hold
the Security and to exercise the rights arising under the Pledge Agreement for the
benefit of the Noteholders and the other Secured Parties.

The Pledge Agreement also contains provisions regulating the priority of the
application of amounts forming part of the Security among the persons entitled
thereto.

Pre-enforcement Interest Priority of Payments

23.1

232

On each Quarterly Calculation Date, the Administrator shall calculate the amount of
interest funds which will be available to the Issuer in the Transaction Account on the
following Quarterly Payment Date.

The interest funds available shall be calculated by reference to the interest receipts
received in respect of any relevant Quarterly Payment Date, as from the period from
(and including) the first (1%) calendar day of the month in which the immediately
preceding Quarterly Payment Date fell to (but excluding) the first (1*') calendar day of
the month in which such relevant Quarterly Payment Date falls shall be the Collection
Period, except for the first Collection Period which shall be, in relation to interest
receipts, the period from (and including) the Closing Date to (but excluding) 1
October 2012 and, in relation to principal receipts, the period from (and including) 1
April 2012 to (but excluding) 1 October 2012. Such interest funds (the Interest
Available Amount) shall be the sum of the following:

(a) any interest on the SME Receivables and any Prepayment Penalties and
default interest under the SME Receivables received by the Issuer;
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(b)

(c)

(d)

(e)

®

(@

(h)

@

@

(k)

minus,

any interest accrued on sums standing to the credit of the Transaction
Account, the Reserve Account, the Further Drawdown Account and the
Expenses Account;

the aggregate amount of the net proceeds of Foreclosure Procedures (other
than amounts mentioned at item (f) below) in respect of any SME Loan (Net
Proceeds) to the extent such proceeds do not relate to principal;

any amounts to be received from the Swap Counterparty under the Swap
Agreement on the immediately following Quarterly Payment Date (other than
any Excess Swap Collateral or any Swap Replacement Premium which will be
paid directly and only to the Swap Counterparty under the terms of the Swap
Agreement);

the aggregate amount of any amounts received:
)] in respect of a repurchase by the Seller under the SRPA; and

(i1) in respect of any other amounts received by the Issuer under the SRPA
in connection with the SME Receivables;

in each case, to the extent such amounts do not relate to principal amounts;
and

any amounts received in respect of Foreclosed Loans (the Recoveries) to the
extent such amount relate to interest;

any amounts to be drawn from the Reserve Account on the immediately
succeeding Quarterly Payment Date;

on the Final Redemption Date or, if earlier, the Quarterly Payment Date on
which the Notes are redeemed in full and any other obligations have been paid
in full, the remaining balance standing to the credit of the Transaction Account
(if any) which is not included in items (a) up to and including (g) on such
Quarterly Payment Date;

the Reserve Account Excess;

any amounts (as indemnity for losses of scheduled interest in respect of the
SME Receivables as a result of Set-Off Risk) to be applied from the Risk
Mitigation Deposit Account on the immediately succeeding Quarterly
Payment Date; and

any amounts (as indemnity for losses of scheduled interest on the SME Loans
as a result of Commingling Risk) to be received from the Commingling
Reserve Amount in accordance with clause 6.10 of the SRPA, which are to be
transferred from the Commingling Reserve Account to the Transaction
Account,

funds deducted from the Transaction Account during the applicable Collection Period
in accordance with Condition 2.8.

2.3.3 On each Quarterly Payment Date prior to the issuance of an Enforcement Notice, the
Administrator, on behalf of the Issuer, shall apply the Interest Available Amount in
making the following payments or provisions, in the following order of priority (in
each case, only if, and to the extent that the Transaction Account would not be
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overdrawn, and to the extent that payments or provisions of a higher order or priority
have been made in full, and to the extent that such liabilities are due by and
recoverable against the Issuer) (the Interest Priority of Payments):

@
(i)
(A)

(B)
©)

(D)

(iii)

(A)

(B)
©)
(D)

(E)
(F)
(&)
(H)
@

)

(iv)

™)

(vi)

(vii)

first, in or towards satisfaction of all amounts due and payable to the Security
Agent;

second, in or towards satisfaction of, pari passu and pro rata:
all amounts due and payable to the Administrator (or Back-up Administrator);
all amounts due and payable to the Servicer (or Back-up Servicer);

all amounts due and payable to the Corporate Services Provider and the
Accounting Services Provider; and

all amounts due and payable to the directors of the Issuer, if any;

third, in or towards satisfaction of, pari passu and pro rata (and, as far as
Third Party Expenses are concerned, to the extent not yet paid out of the
Expenses Account):

all amounts due and payable to the National Bank of Belgium in relation to the
use of X/N Clearing System;

all amounts due and payable to the FSMA;
all amounts due and payable to Euronext Brussels;

all amounts due and payable to the CFI (Controledienst voor Financiéle
Informatie/Service de Controle de I’Information Financieére);

all amounts due and payable to the Auditor;

all amounts due and payable to the Rating Agencies;
all amounts due and payable to the GIC Provider;

all amounts due and payable to the Domiciliary Agent;

all other amounts due and payable to third parties for any payment of the
Issuer’s liability, if any, for taxes; and

all amounts that the Administrator certifies are due and payable by the Issuer
to third parties (other than any Secured Parties) that are not yet included in
items (A) to (I) above in the normal course of its business conducted in
accordance with its by-laws and the Transaction Documents;

in or towards satisfaction of any amount to be deposited on the Expenses
Account to replenish the Expenses Account up to the amount of the Expenses
Account Target Level;

fifth, in or towards satisfaction of all amounts due and payable to the Swap
Counterparty (other than Subordinated Swap Amounts);

sixth, in or towards satisfaction of, pari passu and pro rata, (a) all amounts of
Accrued Interest due in respect of the Class Al Notes; and (b) all amounts of
Accrued Interest due in respect of the Class A2 Notes;

seventh, in or towards satisfaction of all amounts debited to the Class A
Principal Deficiency Ledger, until any debit balance on the Class A Principal
Deficiency Ledger is reduced to zero;
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24.

2.5.

(viii)  eighth, in or towards satisfaction of any amount to be deposited on the
Reserve Account to replenish the Reserve Account up to the amount of the
Reserve Account Target Level;

(ix)  ninth, in or towards satisfaction of all amounts of interest accrued and unpaid
in respect of the Subordinated Loan;

x) tenth, in or towards satisfaction of all amounts of principal due in respect of
the Subordinated Loan;

(xi)  eleventh, in or towards satisfaction of, pari passu and pro rata, all amounts of
Accrued Interest in respect of the Class B Notes

(xii)  twelfth, in or towards satisfaction of all amounts debited to the Class B Interest
Deficiency Ledger, until any debit balance on the Class B Interest Deficiency
Ledger is reduced to zero;

(xiii)  thirteenth, in or towards satisfaction of all amounts debited to the Class B
Principal Deficiency Ledger, until any debit balance on the Class B Principal
Deficiency Ledger is reduced to zero;

(xiv)  fourteenth, in or towards satisfaction of all Subordinated Swap Amounts due
or overdue to the Swap Counterparty; and

(xv)  fifteenth, in or towards satisfaction of the Deferred Purchase Price then due
and payable to the Seller.

Payments During Any Interest Period

Provided no Enforcement Notice has been given, amounts due and payable by the Issuer in
respect of’

(a) obligations incurred under the Issuer’s business to third parties (other than to the
Secured Parties as provided for in the Transactions Documents)(the Third Party
Expenses); and

(b) payments to the Servicer of any amount previously credited to the Issuer Accounts in
error;

may be paid by the Issuer on a date that is not a Quarterly Payment Date provided:

@) as far as the Third Party Expenses are concerned, there are sufficient funds available
in, firstly, the Expenses Account, or (if no more funds are available in the Expenses
Account) in, secondly, the Transaction Account; and

(i1) as far as the payments under (b) are concerned, there are sufficient funds available in
the Transaction Account.

Pre-enforcement Principal Priority of Payments

2.5.1 On each Quarterly Calculation Date, the Administrator will calculate the amount of
the principal funds which will be available to the Issuer in the Transaction Account on
the following Quarterly Payment Date to satisfy its obligations under the Notes. The
principal funds available shall be calculated by reference to the principal receipts
received in the relevant Collection Period (or, in respect of the first Quarterly
Calculation Date, by reference to the first Collection Period which for these purposes
only will be deemed to have started, as far as the Business Loans are concerned, on 1
April 2012 (inclusive), as far as the Recurring Business Loans are concerned, on 1
April 2012 (inclusive), as far as the Investment Credits are concerned, on 1 April 2012
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(inclusive) and as far as the Roll Over Term Loans are concerned, on 1 April 2012).
Such principal funds (the Principal Available Amount) shall be the sum of the
following:

(c)

(d)

(e)

¢

(2
(h)

@

@

(k)

minus,

the aggregate amount of any repayment and prepayment of principal amounts
under the SME Receivables from any person, whether by set-off or otherwise
(but excluding Prepayment Penalties, if any), including, in relation to any Roll
Over Term Loan, the aggregate principal amount of all advances under such
Roll Over Term Loan for which a roll-over date occurred during the relevant
Collection Period expired (regardless of whether such advances were extended
by way of a roll-over on such roll-over date);

the aggregate amount of any Net Proceeds in respect of any SME Receivables,
to the extent such proceeds relate to principal amounts;

the aggregate of any amounts received:

(1) in respect of a repurchase of SME Receivable by the Seller under the
SRPA; and

(i1) in respect of any other amounts received by the Issuer under the SRPA
in connection with the SME Receivables;

in each case, to the extent such amounts relate to principal amounts;

any amounts to be credited to the Principal Deficiency Ledgers on the
immediately following Quarterly Payment Date pursuant to items (vii) and
(xiii) of the Interest Priority of Payments

any Recoveries, to the extent they relate to principal amounts,

any amounts received from the Further Drawdown Account on the
Transaction Account which have not been applied towards satisfaction of the
items set forth in the Principal Priority of Payments on the immediately
preceding Quarterly Payment Date;

any amounts (as indemnity for losses of scheduled principal payments in
respect of the SME Receivables as a result of Set-Off Risk) to be applied from
the Risk Mitigation Deposit Account on the immediately succeeding Quarterly
Payment Date;

any amounts (as indemnity for losses of scheduled principal payments on the
SME Loans as a result of Commingling Risk) to be received from the
Commingling Reserve Amount in accordance with clause 6.10 of the SRPA,
which are to be transferred from the Commingling Reserve Account to the
Transaction Account; and

any other Principal Available Amount calculated on the immediately
preceding Quarterly Calculation Date which has not been applied towards
satisfaction of the items set forth in the Principal Priority of Payments on the
immediately preceding Quarterly Payment Date;

in relation to any Roll Over Term Loan, the aggregate principal amount of all
advaces resulting from extension of such advances by way of a roll-over that
occurred during the relevant Collection Period; and
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) on each Quarterly Calculation Date related to a Quarterly Payment Date prior
to the Mandatory Amortisation Date, an amount equal to the part of the
Replenishment Available Amount applied by the Issuer to the purchase of
New SME Receivables on the immediately succeeding Quarterly Payment
Date or which the Issuer decides to keep on the Transaction Account with a
view to purchase New SME Receivables after that Quarterly Payment Date.

2.5.2  On each Quarterly Payment Date prior to the Mandatory Amortisation Date (and
provided (i) no Enforcement Notice has been issued and (ii) no Notification Event has
occurred), the Issuer may (but is not obliged to), apply the Principal Available Amount
(if any) to redeem the Notes (save, in case the Replenishment Available Amount held
in the Transaction Account on such date exceeds EUR 350 million, the Issuer shall
have the obligation to apply part of the Replenishment Available Amount in excess of
EUR 350 million to redeem the Notes). On each Quarterly Payment Date falling (A)(i)
on or after the Mandatory Amortisation Date or (ii) after the occurrence of a
Notification Event and (B) prior to the issuance of an Enforcement Notice, the Issuer
shall however be obliged to apply the Principal Available Amount (if any) to redeem
the Notes. If applied, the Principal Available Amount shall be applied in making the
following payments or provisions in the following order of priority (in each case, only
if, and to the extent that the Transaction Account would not be overdrawn, and to the
extent that payments or provisions of a higher order or priority have been made in full,
and to the extent that such liabilities are due by and recoverable against the Issuer) (the
Principal Priority of Payments):

(a) first, in redeeming, pari passu and pro rata, all principal amounts outstanding
in respect of the Class Al Notes until all of the Class Al Notes have been
redeemed in full;

(b) second, in redeeming, pari passu and pro rata, all principal amounts
outstanding in respect of the Class A2 Notes until all of the Class A2 Notes
have been redeemed in full; and

(©) third, in redeeming, pari passu and pro rata, all principal amounts outstanding
in respect of the Class B Notes until all of the Class B Notes have been
redeemed in full.

2.6.  Post-enforcement Priority of Payments

Following the issue of an Enforcement Notice, all monies standing to the credit of the Issuer
Accounts received by the Issuer (or the Security Agent or the Administrator) will be applied in
the following priority (the Post-enforcement Priority of Payments and, together with the
Interest Priority of Payments and the Principal Priority of Payments, the Priority of Payments)
(if, and to the extent that payments or provisions of a higher order have been made and to the
extent that such liabilities are due by and recoverable against the Issuer):

@) first, in or towards satisfaction of all amounts due and payable to any receiver or agent
appointed by the Security Agent for the enforcement of the security and any costs,
charges, liabilities and expenses incurred by such receiver or agent together with
interest as provided in the Pledge Agreement;

(i1) second, in or towards satisfaction of all amounts due and payable to the Security
Agent, together with interest thereon as provided in the Pledge Agreement;

(iii)  third, in or towards satisfaction of pari passu and pro rata:
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(A) all amounts due and payable to the Administrator (or Back-up Administrator);
(B) all amounts due and payable to the Servicer (or Back-up Servicer);

© all amounts due and payable to the Corporate Services Provider and the
Accounting Services Provider; and

(D) all amounts due and payable to the directors of the Issuer, if any;
(iv)  fourth, in or towards satisfaction of pari passu and pro rata:

(A) all amounts due and payable to the National Bank of Belgium in relation to the
use of X/N Clearing System;

(B) all amounts due and payable to the FSMA;
©) all amounts due and payable to Euronext Brussels;

(D) all amounts due and payable to the CFI (Controledienst voor Financiéle
Informatie/Service de Controle de I’Information Financiére);

(E) all amounts due and payable to the Auditor;

(F) all amounts due and payable to the Rating Agencies;

(G) all amounts due and payable to the GIC Provider;

(H) all amounts due and payable to the Domiciliary Agent; and

) all other amounts due and payable to third parties for any payment of the
Issuer’s liability, if any, for taxes;

%) fifth, in or towards satisfaction of, all amounts due or overdue to the Swap
Counterparty (other than the Subordinated Swap Amounts);

(vi) sixth, in or towards satisfaction of, pari passu and pro rata, (a) all amounts of interest
due or overdue in respect of the Class A1 Notes; and (b) all amounts of interest due or
overdue in respect of the Class A2 Notes;

(vil)  seventh, in or towards redemption of, pari passu and pro rata, (a) all amounts of
principal outstanding in respect of the Class A1 Notes until redeemed in full; and (b)
all amounts of principal outstanding in respect of the Class A2 Notes until redeemed
in full;

(viii)  eighth, in or towards satisfaction of all amounts of interest due or overdue and
principal outstanding in respect of the Subordinated Loan;

(ix) ninth, in or towards satisfaction of, pari passu and pro rata, all amounts of interest due
or overdue in respect of the Class B Notes;

x) tenth, in or towards redemption of, pari passu and pro rata, all amounts of principal
outstanding in respect of the Class B Notes until redeemed in full;

(xi)  eleventh, in or towards satisfaction of all Subordinated Swap Amounts due or overdue
to the Swap Counterparty; and

(xii)  twelfth, in or towards satisfaction of the Deferred Purchase Price then due and payable
to the Seller,

it being understood that:

(a) amounts resulting from collateral standing to the credit of the Swap Collateral
Account shall only be applied in accordance with the Post-enforcement Priority of
Payments to the extent such amounts cover the Swap Counterparty's liability to the
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3.1.

(b)

(c)

Issuer under a Swap Agreement as at the date of termination of the transaction under
the Swap Agreement, the remainder of the amount standing to the credit of the Swap
Collateral Account shall be released directly to the Swap Counterparty,

amounts standing to the credit of the Commingling Reserve Account shall only be
applied in accordance with the Post-enforcement Priority of Payments to the extent
such amounts cover for losses incurred by the Issuer of scheduled interest or principal
on the SME Loans as a result of Commingling Risk, the remainder of the amount
standing to the credit of the Commingling Reserve Account shall be released directly
to the Seller, and

amounts standing to the credit of the Deposit Account shall only be applied in
accordance with the Post-enforcement Priority of Payments to the extent such amounts
cover for Set-Off Risk, the remainder of the amount standing to the credit of the
Deposit Account shall be released directly to the Seller.

COVENANTS

Save with the prior written consent of the Security Agent or as otherwise provided in, or
envisaged by the Transaction Documents, the Issuing Company undertakes to the Secured
Parties, that so long as any Note remains outstanding, it shall not:

(a)

(b)

(c)

(d)

engage in or carry on any business or activity other than the business of purchasing
receivables from a third party by using different compartments and to finance such
acquisitions by issuing securities or by attracting other forms of funding through such
compartments and the related activities described therein and in respect of that
business;

in relation to Compartment Belgian Lion SME II and the Transaction, engage in any
activity or do anything whatsoever except:

(1) own and exercise its rights in respect of the Collateral and its interests therein
and perform its obligations in respect of the Collateral;

(i1) preserve and/or exercise and/or enforce any of its rights and perform and
observe its obligations under the Transaction Documents;

(iii))  to the extent permitted by the terms of any of the Transaction Documents, pay
dividends or make other distributions in the manner permitted by applicable
law;

(iv)  use, invest or dispose of any of its property or assets in the manner provided in
or contemplated by the Transaction Documents; and

V) perform any act incidental to or necessary in connection with (i), (ii), (iii) or
(iv) above;

in relation to Compartment Belgian Lion SME II and the Transaction, save as
permitted by the Transaction Documents, create, incur or suffer to exist any
indebtedness in respect of borrowed money whatsoever or give any guarantee or
indemnity in respect of any indebtedness;

in relation to Compartment Belgian Lion SME II and the Transaction, create or agree
to create or permit to exist (or consent to cause or permit in the future upon the
occurrence of a contingency or otherwise) any mortgage, charge, pledge, lien or other
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(e)

¢

(2

(h)

(@)

)

(k)

M

(m)
(n)
(0)

(p)

(@

(r)

security interest whatsoever over any of its assets other than as expressly contemplated
by the Transaction Documents;

sell, transfer, exchange or otherwise dispose of any part of its property or assets or
undertaking, present or future (including any Collateral) in relation to Compartment
Belgian Lion SME II other than as expressly contemplated by the Transaction
Documents;

consolidate or merge with or into any other person or convey or transfer its property or
assets substantially or as an entirety to any person, other than as contemplated by the
Transaction Documents;

in relation to Compartment Belgian Lion SME II and the Transaction, permit the
validity or effectiveness of the Pledge Agreement or any other Transaction Document
or the priority of the Security to be amended, terminated postponed or discharged, or
permit any person whose obligations form part of the Collateral to be released from
such obligations;

amend, supplement or otherwise modify its by-laws (statuten/statuts) or any
provisions of these covenants save to the extent that such modifications are required
by law or relate only to other securitisation transactions that do not adversely affect
the assets and liabilities of Compartment Belgian Lion SME II;

have any employees or premises or own shares in or otherwise form or cause to be
formed any subsidiary or any company allowing the Issuer to exercise a significant
influence on the Administrator;

in relation to Compartment Belgian Lion SME II and the Transaction, have an interest
in any bank account, other than the Issuer Accounts, unless such account or interest is
pledged or charged to the Secured Parties on terms acceptable to the Security Agent;

in relation to Compartment Belgian Lion SME II and the Transaction, issue any
further Notes or any other type of security;

reallocate any assets from Compartment Belgian Lion SME II to any other
Compartment that it may set up in the future;

have an established place of business in any other jurisdiction than Belgium;
enter into transactions which are not at arm’s length;

sell, exchange or transfer any property or assets of Compartment Belgian Lion SME II
to any third party except in accordance with the Transaction Documents;

amend or procure that the Servicer does not amend, any terms of the SME Loans other
than in accordance with the provisions or variations as set out in the Pledge
Agreement;

waive or alter any rights it may have with respect to the Transaction Documents or
take any action, or fail to take any action, if such action or failure to take action may
interfere with the validity, effectiveness or enforcement of any rights under the
Transaction Documents with respect to the rights, benefits or obligations of the
Security Agent; and

fail to pay any tax which it is required to pay, or fail to defend any action, if such
failure to pay or defend may adversely affect the priority or enforceability of the
security created by or pursuant to the Pledge Agreement or which would have the
direct or indirect effect of causing any amount to be deducted or withheld from any
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3.2

3.3.

3.4.

payment in relation to the Notes or the Transaction Documents to which it is a party
on account of tax.

In giving any consent to any of the foregoing, the Security Agent may require the Issuer to
make such modifications or additions to the provisions of any of the Transaction Documents
or may impose such other conditions or requirements as the Security Agent may deem
necessary (in its absolute discretion) in the interest of the Noteholders.

In determining whether or not to give any proposed consent, the Security Agent shall be able
to rely on, and act on any advice or opinion of or any certificate obtained from a valuer,
accountant, banker, broker, securities company or other company or adviser (other than the
Rating Agencies) whether obtained by itself or the Issuer and it shall not be liable for any loss
occasioned by such action, save where such loss is due to its gross negligence, being
negligence of such a serious nature that no other prudent security agent would have acted
similarly (Gross Negligence), wilful misconduct or fraud.

The Issuer further covenants with the Secured Parties as follows:

(a) at all times to carry on and conduct its affairs in a proper, prudent and efficient manner
in accordance with Belgian law;

(b) to give to, and procure that is given to, the Security Agent such information and
evidence (and in such form) as the Security Agent shall reasonably require for the
purpose of the discharge of the duties, powers, authorities and discretions vested in it
under or pursuant to Condition 12 (The Security Agent) and the Pledge Agreement;

(©) to cause to be prepared and certified by its Auditor, in respect of each financial year,
accounts in such forms as will comply with the requirements for the time being of
Belgian laws and regulations;

(d) at all times to keep proper books of accounts separate from any other person or entity
and allow the Security Agent and any person appointed by the Security Agent free
access to such books of account at all reasonable times during normal business hours;

(e) forthwith after becoming aware thereof and without waiting for the Security Agent to
take any action, to give notice in writing to the Security Agent of the occurrence of
any Event of Default or any condition, event or act which with the giving of notice
and/or the lapse of time and/or the issue of a certificate would constitute an Event of

Default;

6] at all times to execute all such further documents and do all such acts and things as
may be necessary or appropriate at any time or times to give effect to the Transaction
Documents;

(2) at all times to comply with and perform all its obligations under or pursuant to the

Transaction Documents and to use its best endeavours to procure, so far as it is
lawfully able to do so, that the other parties thereto, comply with and perform all their
respective obligations thereunder and pursuant thereto and not to terminate any of the
Transaction Documents or any right or obligation arising pursuant thereto or make any
amendment or modification thereto or agree to waive or authorise any material breach
thereof;

(h) at all times to comply with any reasonable direction given by the Security Agent in
relation to the Security in accordance with the Pledge Agreement;
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upon occurrence of a termination event under the GIC Agreement, subject to the terms
of the GIC Agreement, to use its best endeavours to appoint a substitute GIC provider
within thirty (30) calendar days;

upon resignation of the Domiciliary Agent or upon the revocation of its appointment
of the Domiciliary Agent to use its best endeavours (thereby assisted by the
domiciliary Agent) to appoint a substitute domiciliary agent within twenty (20)
Business Days, in accordance with the provisions of the Domiciliary Agency
Agreement;

subject to the terms of the Swap Agreement, to promptly exercise and enforce its
rights and discretions in relation to the Swap Agreement and in particular those rights
to require a transfer, collateralisation, an indemnity or a guarantee in the event of a
downgrading of the Swap Counterparty;

at no time to pledge, change or encumber the assets allocated to Compartment Belgian
Lion SME II otherwise than pursuant to the Pledge Agreement;

at all times to keep bank accounts and financial statements allocated to Compartment
Belgian Lion SME II separate from the other Compartments of the Issuing Company;

at all times to keep separate stationery and to use separate invoices and cheques for
Compartment Belgian Lion SME II;

at all times pay the liabilities allocated to Compartment Belgian Lion SME II with the
funds of such Compartment;

at all times to have adequate corporate capital to run its business in accordance with
the corporate purpose as set out in its by-laws;

at all times not to commingle its own assets allocated to Compartment Belgian Lion
SME II with the assets of another Compartment of the Issuing Company or the assets
of any third parties ;

to observe at all times all applicable corporate formalities set out in its by-laws, the
UCITS Act, the Company Code and any other applicable legislation, including any
requirement applicable as a consequence of admission of the Notes to Euronext;

to comply in all respects with the specific statutory and regulatory provisions
applicable to an institutionele VBS naar Belgisch recht / SIC institutionnelle de droit
belge and to refrain from all acts which could prejudice the continuation of such status
at any time;

it will procure that at all times, in respect of the shares of the Issuing Company:

(1) the shares of the Issuing Company will be registered shares;

(i1) the by-laws of the Issuing Company contain transfer restrictions stating that its
shares can only be transferred to Institutional Investors acting for their own
account;

(iii))  the by-laws of the Issuing Company provide that the Issuing Company will
refuse the registration (in its share register) of the prospective purchase of
shares, if it becomes aware that the prospective purchaser is not an
Institutional Investor acting for its own account; and

(iv)  the by-laws of the Issuing Company provide that the Issuing Company will
suspend the payment of dividends in relation to its shares of which it becomes
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aware that these are held by a person who is not an Institutional Investor
acting for its own account;

(w) it will procure that, in respect of the Notes:

) the Notes will have the selling and holding restrictions described in Section 18
- Subscription and Sale of the Prospectus;

(i1) the Manager will undertake pursuant to the Subscription Agreement to sell the
Notes in the primary sales only to Institutional Investors acting for their own
account;

(iii)  the Notes are issued in dematerialised form and are cleared through the X/N
clearing system operated by the National Bank of Belgium;

(iv) the nominal value of each individual Note is EUR 250,000 on the Closing
Date;

%) in the event that the Issuer becomes aware that Notes are held by investors
other than Eligible Holders in breach of the above requirement, the Issuer will
suspend interest payments relating to these Notes until such Notes will have
been transferred to and are held by Institutional Investors acting for their own
account;

(vi)  the Conditions of the Notes, the by-laws of the Issuing Company, the
Prospectus and any other document issued by the Issuer in relation to the issue
and initial placing of the Notes will state that the Notes can only be acquired,
held by and transferred to Institutional Investors acting for their own account;

(vii)  all notices, notifications or other documents issued by the Issuer (or a person
acting on its account) and relating to transactions with the Notes or the trading
of the Notes on Euronext Brussels will state that the Notes can only be
acquired, held by and transferred to Institutional Investors acting for their own
account; and

(viii)  the Conditions provide that the Notes may only be held by persons that are
holders of an X-Account with the Clearing System operated by the National
Bank of Belgium or (directly or indirectly) with a participant in such system;
and

W) to conduct at all times its business in its own name; for the avoidance of doubt, this
requirement does not prejudice those provisions under the Transaction Documents
which provide that certain transaction parties (including the Administrator, the
Servicer and the GIC Provider) shall for certain purposes act on behalf of the Issuer;

(w) if it becomes aware of any event which is or may become (with the lapse of time
and/or the giving of notice and/or the making of any determination) a Notification
Event or an Event of Default under this Agreement, it will without delay inform the
Security Agent of such event; and

(x) if it has been informed that a substantial change has occurred in the development of
the SME Receivables, the SME Loans or the cash flows generated by the SME Loans
or that any particular event has occurred which may materially change the ratings of
the Notes, the expected financial results of the Transaction or the expected cash flows,
it will without delay inform the Security Agent of such change or event.
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3.5. As long as any of the Notes remains outstanding, the Issuer will procure that there will at all
times be a provider of administration services and a servicer for the SME Loans, the relating
SME Loan Security and the Additional Security. The appointment of the Security Agent, the
Administrator, the Calculation Agent, the Domiciliary Agent, the Corporate Servicer Provider,
the Servicer, the Accounting Services Provider, the Listing Agent, the GIC Provider, the
Clearing System Operator the Subordinated Loan Provider or the Swap Counterparty may be
terminated only as provided in the Transaction Documents.

4. INTEREST

4.1. Period of Accrual

4.1.1

Each Note bears interest on its Principal Amount Outstanding from (and including) the
Closing Date. Interest on each Class of Notes will accrue at an annual rate equal to the
Interest Rate (as defined in Condition 4.3 (Interest Rate)) in respect of the Principal
Amount Outstanding on the first day of the applicable Interest Period and payable in
each case on the Quarterly Payment Date at the end of an Interest Period. Interest shall
cease to accrue on any part of the Principal Amount Outstanding of a Note as from
(and including) the due date for redemption of such part unless, payment of the
relevant amount of principal is improperly withheld or refused. In such event, interest
will continue to accrue thereon in accordance with this Condition (as well after as
before any judgment) up to (but excluding) the date on which all sums due in respect
of such Note up to that day are received by or on behalf of the relevant Noteholder, or
(if earlier) the seventh (7th) calendar day after notice is duly given by the Domiciliary
Agent to the relevant Noteholder (in accordance with Condition 14 (Notice to
Noteholders)) that it has received all sums due in respect of such Note (except to the
extent that there is any subsequent default in payment).

Whenever it is necessary to compute an amount of interest in respect of any Note for
any period (including any Interest Period (as defined in Condition 4.2 (Quarterly
Payment Dates and Interest Periods))), such interest shall be calculated on the basis of
the actual number of days elapsed in the relevant period and a 360 day year.

4.2.  Quarterly Payment Dates and Interest Periods

4.2.1

422

423

Interest on a Note is payable quarterly in arrears in Euro in respect of its Principal
Amount Outstanding on each day which is the tenth (10™) calendar day of February,
May, August and November in every year (or, if such day is not a Business Day, the
immediately succeeding Business Day, unless such day would fall in the next calendar
month, in which case the Quarterly Payment Date will fall on the immediately
preceding Business Day) (each a Quarterly Payment Date), the first Quarterly
Payment Date, being 12 November 2012. The period from (and including) a Quarterly
Payment Date (or the Closing Date in respect of the first Interest Period) to (but
excluding) the immediately succeeding (or first) Quarterly Payment Date is called an
Interest Period in these Conditions.

Business Day means a day on which banks are open for business in Brussels and on
which the Trans-European Automated Real-Time Gross Settlement Express Transfer
Systems (TARGET System) or any successor to the TARGET System is operating
credit or transfer instructions in respect of payments in Euros.

The first Interest Period will commence on (and include) the Closing Date and will
end on (but exclude) the first Quarterly Payment Date.
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4.3. Interest Rate

The rate of interest payable from time to time in respect of each Class of Notes (each an
Interest Rate) and the relevant Interest Amount (as defined in Condition 4.5 (Calculation of
Interest Amounts by the Administrator) below) will be determined on the basis of the
provisions set out below:

4.3.1 Interest on the Notes
Interest applicable to the Notes will accrue at an annual rate equal to the sum of:

) Euro Reference Rate determined in accordance with Condition 4.3.2
(Determination of the Euro Reference Rate); plus

(i1) a margin (the Margin) on the Notes which will be:
(A) in respect of the Class A1 Notes: 1.450% per annum;
(B) in respect of the Class A2 Notes: 1.750% per annum; and
©) in respect of the Class B Notes: 2.50% per annum.
4.3.2 Determination of the Euro Reference Rate

The Calculation Agent shall calculate the Euro Reference Rate for each Interest Period
and the Euro Reference Rate shall mean EURIBOR as determined in accordance with
the following:

(A) EURIBOR shall mean for any Interest Period the rate per annum equal to the
European Interbank Offered Rate for three (3) months euro deposits (except in
the case of the first Interest Period in which case it shall be the rate equal to
the linear interpolation between the European Interbank Offered Rate for the
relevant periods euro deposits) as determined by the Calculation Agent in
accordance with this Condition 4.3 (Interest Rate).

(B) Two (2) Business Days prior to the Closing Date (in respect of the first
Interest Period) and two (2) Business Days prior to each Quarterly Payment
Date in respect of the subsequent Interest Periods (each of these days an
Interest Determination Date), the Calculation Agent shall determine
EURIBOR by using the EURIBOR rate determined and published jointly by
the European Banking Federation and ACI — The Financial Market
Association and which appears for information purposes on the Reuters pages
248-249 (or, if not available, any other display page on any screen service
maintained by any registered information vendor (including, without
limitation, the Reuter Monitor Money Rate Service, the Dow Jones Telerate
Service and the Bloomberg Service)) for the display of the EURIBOR rate and
which shall be selected by the Calculation Agent as at or about 11.00 am (CET
time).

©) If, on the relevant Interest Determination Date, the EURIBOR rate in
paragraph (ii) above, is not determined and published jointly by the European
Banking Association and ACI — The Financial Market Association, or if it is
not otherwise reasonably practicable to calculate the rate under paragraph (B)
above, the Calculation Agent will:

) request the principal euro-zone office of each of four (4) major banks
in the euro-zone interbank market (each a Euro-Reference Bank and
together the Euro-Reference Banks) to provide a quotation for the
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44.

4.3.3

rate at which three (3) months euro deposits (except in the case of the
first Interest Period in which case it shall be the rate equal to the linear
interpolation between the relevant periods euro deposits) offered by it
in the euro-zone interbank market at approximately 11.00 am (CET
time) on the relevant Interest Determination Date to prime banks in
the Euro-zone interbank market in an amount that is representative for
a single transaction at that time;

(D if at least two (2) quotations are provided, determine the arithmetic
mean (rounded, if necessary, to the fifth (5th) decimal place with
0.000005 being rounded upwards) of such quotations as provided; and

(III)  if fewer than two (2) such quotations are provided as requested, the
Calculation Agent will determine the arithmetic mean (rounded, if
necessary to the fifth (5th) decimal place with 0.000005 being rounded
upwards) of the rates quoted by major banks, of which there shall be
at least two (2) in number, in the euro-zone, selected by the
Calculation Agent, at approximately 11.00 am (CET time) on the
relevant Interest Determination Date for three months euro deposits
(except in the case of the first Interest Period in which case it shall be
the rate equal to the linear interpolation between the relevant periods
euro deposits) to leading euro-zone banks in an amount that is
representative for a single transaction in that market at that time.

(D) If the Calculation Agent is unable to determine EURIBOR in accordance with
this Condition 4.3 (Interest Rate) in relation to any Interest Period, EURIBOR
applicable to the Notes during such Interest Period will be EURIBOR last
determined in relation thereto.

No maximum or minimum Interest Rate

There shall be no maximum or minimum Interest Rate in respect of any Class of
Notes, the Interest Rate never being in any event less than the Margin on each Note
respectively.

Determination and notification of Interest Rates

4.4.1

442

The Calculation Agent shall, as soon as practicable after 11.00 a.m. (CET) on each
Interest Determination Date, determine and notify the Domiciliary Agent and the
Administrator of the Interest Rate applicable to the Interest Period beginning on and
including the first succeeding Quarterly Payment Date in respect of the Notes of each
Class of Notes.

If the Calculation Agent does not at any time for any reason determine the Interest
Rate for the Notes in accordance with the foregoing paragraphs, the Calculation Agent
shall forthwith notify the Administrator, the GIC Provider and the Security Agent
thereof and the Administrator shall, after consultation with the Security Agent,
determine the Interest Rate at such rate as, in its reasonable opinion (having such
regard as it shall think fit to the procedure described above), it shall deem fair and
reasonable in all circumstances and any such determination and/or calculation shall be
deemed to have been made by the Calculation Agent.
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4.5.

4.6.

4.7.

Calculation of Interest Amounts by the Administrator

The Administrator shall calculate the Euro amount of interest payable on each of relevant
Class of Notes for the relevant Interest Period (the Interest Amount) and shall notify the
Interest Amount and the Principal Amount Outstanding in respect of each Note to the
Domiciliary Agent by no later than 11:00 am (CET) on the Quarterly Calculation Date.

Calculation of Interest Amounts

4.6.1 The Interest Amount for the Class A1 Notes will be equal to the Accrued Interest for
the Class A1 Notes.

4.6.2 The Interest Amount for the Class A2 Notes will be equal to the Accrued Interest for
the Class A2 Notes.

4.6.3 The Interest Amount for the Class B Notes will be equal to the Accrued Interest for
the Class B Notes plus (A) the Class B Interest Surplus and (B) minus the Class B
Interest Deficiency, in accordance with Condition 4.12 (Class B Interest Roll-Over).

4.6.4  With respect to the payment of Interest Amounts on the Notes, for rounding purposes
only, the Interest Amounts due and payable to any Class of Notes will be calculated:

(A) for the purpose of providing the Clearing System with the necessary funds for
the payment of the Interest Amounts on a Quarterly Payment Date to the
Noteholders, by multiplying the Interest Amount for a Note of a particular
Class of Notes by the aggregate number of all Notes of such Class of Notes
and rounding the resultant figure to the nearest Euro cent (half a Euro cent
being rounded upwards); and

(B) in the event of the payment of the Interest Amounts on a Quarterly Payment
Date by the Clearing System, by multiplying the Interest Amount for a Note of
a particular Class of Notes by the aggregate number of all Notes of such Class
of Notes and rounding the resultant figure down to the lower Euro cent.

4.6.5 Accrued Interest means, in respect of any Quarterly Calculation Date and in respect of
any Class of the Notes then outstanding, the amount obtained by applying the relevant
Interest Rate to the Principal Amount Outstanding of the relevant Class of the Notes
(minus the amount standing to the Principal Definciency ledger for the relevant Class
whereby, in respect of the Class A Notes, the amounts on the Class A Principal
Deficiency Ledger will be allocated on a prorated basis to the Class A1 Notes and the
Class A2 Notes) on the first (1¥) day of the relevant Interest Period, multiplied by the
actual number of days elapsed in the then current Interest Period (or such other period)
divided by 360.

Publication of Interest Rate, Interest Amount and other Notices

As soon as practicable after receiving notification thereof and in any event by 11:00 a.m.
(CET) on the Quarterly Calculation Date, the Administrator will cause the Interest Rate and
the Interest Amount applicable to each Class of Notes for each Interest Period and the
Quarterly Payment Date falling at the end of such Interest Period to be notified to the Clearing
System Operator, the Issuer, the Administrator, the Servicer, the Security Agent, the Swap
Counterparty, the Domiciliary Agent and will cause notice thereof to be given to the relevant
Class of Noteholders. The Interest Rate, the Interest Amount and the Quarterly Payment Date
so notified may subsequently be amended (or appropriate alternative arrangements made by
way of adjustment) without notice in the event of any extension or shortening of the Interest
Period or of a manifest error.
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4.8.

4.9.

4.10.

4.11.

4.12.

Notifications to be final

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of this Condition, whether by the Euro-
Reference Banks (or any of them), the Calculation Agent, the Administrator or the Security
Agent shall (in the absence of wilful misconduct, bad faith or manifest error) be binding on the
Issuer, the Euro-Reference Banks, the Calculation Agent, the Security Agent and all
Noteholders and (in such absence as aforesaid) no liability to the Noteholders shall attach to
the Issuer, the Euro-Reference Banks, the Calculation Agent, the Swap Counterparty, the
Administrator or the Security Agent in connection with the exercise or non-exercise by them
or any of them of their powers, duties and discretions hereunder.

Reference Banks and Calculation Agent

The Issuer will procure that, as long as any of Notes remain outstanding, there will at all times
be four (4) Euro-Reference Banks and a Calculation Agent. The Issuer has, subject to prior
written consent of the Security Agent, the right to terminate the appointment of the Calculation
Agent or of any Euro-Reference Bank by giving at least ninety (90) calendar days’ notice in
writing to that effect. Notice of any such termination will be given to the holders of the Notes
in accordance with Condition 14 (Notice to Noteholders). If any person shall be unable or
unwilling to continue to act as a Euro-Reference Bank, or the Calculation Agent (as the case
may be) or if the appointment of any Euro-Reference Bank or the Calculation Agent shall be
terminated, the Issuer will, with the prior written consent of the Security Agent, appoint a
successor Euro-Reference Bank or Calculation Agent (as the case may be) to act in its place,
provided that neither the resignation nor removal of the Calculation Agent shall take effect
until a successor approved in writing by the Security Agent has been appointed.

Payments subject to Priority of Payments

All payments of interest and principal in respect of the Notes are subject to the applicable
Priority of Payments and all other fiscal laws and regulations applicable in the place of
payment.

Class A Interest Shortfall

Subject to Condition 9 (Events of Default), it shall be an Event of Default under the Class Al
Notes and the Class A2 Notes if on any Quarterly Payment Date, the Interest Amounts then
due and payable under and in respect of the Class A1 Notes or the Class A2 Notes have not
been paid in full.

Class B Interest Roll-Over

To the extent that on any Quarterly Payment Date, the amount of Interest Available Amount is
not sufficient to pay the Accrued Interest in respect of all Class B Notes, the amount of such
shortfall (the Class B Interest Deficiency) shall be recorded in the Class B interest deficiency
ledger (the Class B Interest Deficiency Ledger). The balance of the Class B Interest
Deficiency Ledger existing on any Quarterly Calculation Date (the Class B Interest
Deficiency Balance) shall be aggregated with the Accrued Interest otherwise due on the Class
B Notes on the next succeeding Quarterly Payment Date (in accordance with Condition 4.6
(Calculation of Interest Amounts)) to the extent sufficient Interest Available Amount is
available on such date (the amount of Interest Available Amount, if any, which is available on
the next succeeding Quarterly Payment Date after payment of the Accrued Interest on the
Class B Notes, in accordance with the Interest Priority of Payments, to reduce the balance of
the Class B Interest Deficiency Ledger, the Class B Interest Surplus) and such Class B
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5.1.

5.2.

Interest Surplus will be paid under the Class B Notes and recorded on the Class B Interest
Deficiency Ledger to reduce any debit balance on it (if any).

REDEMPTION AND CANCELLATION

Final Redemption

5.1.1

Unless previously redeemed or cancelled as provided in this Condition and subject
always to Condition 10 (Subordination) the Issuer shall redeem the Notes at their
Principal Amount Outstanding together with the accrued interest thereon on the
Quarterly Payment Date falling in November 2039 (the Final Redemption Date).

The Issuer may not redeem Notes in whole or in part prior to the Final Redemption
Date except as provided in this Condition 5 (Redemption and Cancellation), but
without prejudice to Condition 9 (Events of Default).

Mandatory pro rata and pari passu Redemption in whole or in part

5.2.1

522

Subject to and in accordance with the Principal Priority of Payments, the Issuer will be
obliged to apply the Principal Available Amount on the Quarterly Payment Date
falling in February 2015 (the Mandatory Amortisation Date) and on each Quarterly
Payment Date thereafter as set out in this Condition prior to enforcement.

(A) The Class Al Notes shall be subject to mandatory pari passu and pro rata
redemption in whole or in part on each Quarterly Payment Date, if, on the
Quarterly Calculation Date relating thereto there is any Principal Available
Amount.

(B) If there are no Class A1 Notes outstanding the Class A2 Notes shall be subject
to mandatory pari passu and pro rata redemption in part on each Quarterly
Payment Date (including the Quarterly Payment Date on which the Class Al
Notes are redeemed in full) if on the Quarterly Calculation Date relating
thereto there is any Principal Available Amount (after providing for all
payments to be made in respect of the redemption of the Class A1 Notes).

©) If there are no Class A2 Notes outstanding the Class B Notes shall be subject
to mandatory pari passu and pro rata redemption in part on each Quarterly
Payment Date (including the Quarterly Payment Date on which the Class A2
Notes are redeemed in full) if on the Quarterly Calculation Date relating
thereto there is any Principal Available Amount (after providing for all
payments to be made in respect of the redemption of the Class A2 Notes).

(D) The principal amount so redeemable in respect of a Note on any Quarterly
Payment Date shall be (i) the amount (if any) of Principal Available Amount
that can be applied in redemption of Notes of the relevant Class subject to the
appropriate priority of payments on the applicable Quarterly Calculation Date
(rounded down to the nearest Euro cent), divided by (ii) the number of Notes
of that Class then outstanding.

On any Quarterly Payment Date prior to the Mandatory Amortisation Date, the Issuer
will under the circumstances as set out in Condition 2.5.2 be obliged to redeem the
Notes in accordance with the priority set out in this Condition 5.2.1.

Following the making of a payment of a principal amount in respect of a Note, the
Principal Amount Outstanding of the relevant Note shall be reduced accordingly.
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5.3.

5.4.

5.5.

Reserve Account

On the Quarterly Payment Date on which the Class A Notes have been redeemed in full, the
Reserve Account Target Level becomes zero and the remaining balance standing to the credit
of the Reserve Account will be transferred to the Transaction Account as Reserve Account
Excess and form part of the Interest Available Amount on such date.

Reserve Account Excess

54.1

54.2

If and to the extent that the Interest Available Amount on any Quarterly Payment Date
exceeds the aggregate amount applied in satisfaction of items (i) up to and including
(xii) in the Interest Priority of Payments, such amount will be credited to the Reserve
Account until the balance standing to the credit thereof equals the Reserve Account
Target Level. If and to the extent that the Interest Available Amount exceeds the
amount required to deposit in, or replenish, the Reserve Account up to the Reserve
Account Target Level, such excess amount will be used as part of the Interest
Available Amount towards satisfaction of items (ix) up to and including (xv) of the
Interest Priority of Payments.

The Reserve Account Target Level means an amount equal to:
EUR 197.625.000; or

an amount between EUR 197,625,000 and EUR 164,687,500, if the following
conditions are cumulatively met:

(a)
(b)

(c)

(1)

(i)

(iii)

(iv)

the law on miscellaneous measures to ease the mobilisation of
receivables in the financial sector (wet betreffende diverse
maatregelen ter vergemakkelijking van de mobilisering van
schuldvorderingen in de financiéle sector / loi relative a des mesures
diverses pour faciliter la mobilisation de créances dans le secteur
financier), which was approved by the Belgian Chamber of
Representatives (Belgische Kamer van volksvertegenwoordigers /
Chambre des représentants de Belgique) on 18 July 2012 and by the
Belgian Senate (Belgische Senaat / Sénat de Belgique) on 19 July
2012 (the Mobilisation Law) has entered into effect; and

the Administrator has given prior written notice of the fact that the
Mobilisation Law has entered into force, including a legal opinion, to
Moody’s and DBRS; and

the Administrator has given prior written notice to Moody’s and
DBRS of the proposed reduced amount of the Reserve Account Target
Level to be incorporated in the Transaction structure; and

Moody’s has confirmed that the then assigned rating to the Class A
Notes will not be adversely affected as a result of such new reduced
Reserve Account Target Level; or

zero, upon redemption in full of the Class A Notes.

Calculation of payments of principal

5.5.1

On each Quarterly Calculation Date, the Administrator shall determine (a) the amount
(if any) of any principal amounts due in respect of each Note of each Class on the next
Quarterly Payment Date and (b) the Principal Amount Outstanding of each Note of
each Class on the next Quarterly Payment Date (after taking account of the amount in
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(a) and (c) the fraction expressed as a decimal to the twelfth point (the Note Factor),
of which the numerator is the Principal Amount Outstanding of a Note of each Class
of Notes (as referred to in (b) above) and the denominator is the Principal Amount
Outstanding of a Note of such Class of Notes on the Closing Date). Each
determination by or on behalf of the Issuer of any payment of principal, and the
Principal Amount Outstanding of each Note of each Class of Notes shall in each case
(in the absence of wilful misconduct, bad faith or manifest error) be final and binding
on all persons.

The Administrator on behalf of the Issuer will determine the payment of principal in
respect of each Class of Notes, the Note Factor and the Principal Amount Outstanding
and shall notify forthwith the Security Agent, the Issuer, the Domiciliary Agent, the
Servicer, the Calculation Agent, the Swap Counterparty and (for so long as the Notes
are listed on one or more stock exchanges) the relevant stock exchanges, of each
determination of the payment of principal, the Note Factor and the Principal Amounts
Outstanding in respect of each Class of Notes in accordance with Condition 14 (Notice
to Noteholders) by no later than 11:00 a.m. (CET time) on that Quarterly Calculation
Date.

If the Issuer does not at any time for any reason determine (or cause the Administrator
to determine) a payment of principal or the Principal Amount Outstanding in respect
of any Class of Notes in accordance with the preceding provisions of this paragraph,
such payment of principal and Principal Amount Outstanding may be determined by
the Security Agent in accordance with this paragraph and each such determination or
calculation shall be deemed to have been made by the Issuer. Any such determination
shall be binding on the Issuer, the Servicer, the Administrator, the Domiciliary Agent
and the Calculation Agent.

5.6.  Optional Redemption Call and Clean-Up Call

5.6.1

5.6.2

5.6.3

Optional Redemption Call

Upon giving not more than sixty (60) calendar days’ notice nor less than thirty (30)
calendar days’ notice in accordance with Condition 14 (Notice to Noteholders), the
Issuer shall have the right (but not the obligation) to redeem all (but not some only) of
the Notes at their Principal Amount Outstanding (/ess, in case of the Class B Notes,
the Principal Shortfall) on the Quarterly Payment Date falling in February 2015 (the
First Optional Redemption Date), or on any Quarterly Payment Date thereafter (each
such date, an Optional Redemption Date).

Clean-Up Call

Upon giving not more than sixty (60) calendar days’ notice nor less than thirty (30)
calendar days’ notice in accordance with Condition 14 (Notice to Noteholders), the
Issuer shall have the right (but not the obligation) to redeem all (but not some only) of
the Notes at their Principal Amount Outstanding (/ess, in case of the Class B Notes,
the Principal Shortfall) on each Quarterly Payment Date if on the Quarterly
Calculation Date immediately preceding such Quarterly 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.

Exercise of Optional Redemption Call or Clean-Up Call

(A) The Optional Redemption Call or Clean-Up Call may be exercised provided in
each case that:
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(D)

(a) prior to giving any such notice, no Enforcement Notice has been
served by the Security Agent in respect of any of the Notes;

(b) prior to giving any such notice, the Issuer shall have provided to the
Security Agent a certificate signed by two directors of the Issuer to the
effect that it will have the funds, not subject to the interest of any other
person, required to discharge all its liabilities in respect of the Notes
and any amounts required under the Pledge Agreement to be paid in
priority to or pari passu with the Notes in accordance with these
Conditions.

The amount of principal and accrued interest payable by the Issuer to the
Noteholders upon such redemption pursuant to an Optional Redemption Call
or a Clean-Up Call will be equal to the Optional Redemption Amount.

Optional Redemption Amount shall, in all cases of early redemption in full of
the Notes, be equal to:

(a) in respect of the Class A Notes, the aggregate Principal Amount
Outstanding of the Class A Notes, plus all accrued and unpaid interest
thereon up to, but excluding, the date of the redemption; and

(b) In respect of the Class B Notes, the aggregate Principal Amount
Outstanding of the Class A Notes, plus all accrued and unpaid interest
thereon up to, but excluding, the date of the redemption, less the
Principal Shortfall.

Principal Shortfall means, in respect of any Quarterly Payment Date, an
amount equal to the quotient of (i) the sum of the balance of the Class B
Principal Deficiency Ledger and the Reserve Account Deficiency Amount (ii)
divided by the number of the Class B Notes outstanding on such Quarterly
Payment Date.

The amounts payable by the Issuer upon such redemption will be calculated
by the Administrator. For these purposes, interest will accrue on the Notes up
to, but excluding, the date of redemption.

5.7.  Optional Redemption for Tax Reasons

5.7.1

The Issuer shall have the right (but not the obligation) to redeem all (but not some
only) of the Notes, on any Quarterly Payment Date, on the occurrence of one or more
of the following circumstances:

(a)

if, on the next Quarterly Payment Date, the Issuer, the Clearing System
Operator or the Domiciliary Agent is or would become 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 thereof or therein) from any payment of
principal or interest in respect of Notes of any Class held by or on behalf of
any Noteholder who would, but for any amendment to, or change in, the tax
laws or regulations of the Kingdom of Belgium (or any sub-division thereof or
therein) or of any authority therein or thereof 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, have been an Eligible
Investor; or
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(b) if, on the next Quarterly Payment Date, the Issuer or the Swap Counterparty
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 the Kingdom of Belgium (or any sub-division thereof or
therein), or any other sovereign authority having the power to tax, any
payment under the Swap Agreement; or

(©) if, the total amount payable in respect of a Collection Period as interest on any
of the SME Loans ceases to be receivable by the Issuer during such Collection
Period 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

(d) if, after the Closing Date, the Belgian tax regulations introducing income tax
and VAT concessions for Belgian companies for investment in receivables
(including the Issuer) (the IIR Tax Regulations) are changed (or their
application is changed in a materially adverse way to the Issuer or in the event
that the [IR Tax Regulations would no longer be applicable to the Issuer),

by giving not more than sixty (60) calendar days’ nor less than thirty (30) calendar
days’ notice in accordance with Condition 14 (Notice to Noteholders)provided that:

(a) prior to giving any such notice, no Enforcement Notice has been served by the
Security Agent in respect of any of the Notes;

(b) prior to giving such notice, the Administrator shall have provided to the
Security Agent a certificate signed by two directors of the Issuer to the effect
that it will have the funds in the Issuer Accounts, not subject to the interest of
any other person, required to discharge all its liabilities in respect of the Notes
as provided in the Conditions;

(© the Security Agent is satisfied in its reasonable opinion, following such
certification, that the Issuer is able to discharge such liabilities as provided in
the Conditions;

(d) all payments that are due and payable in priority to such Notes have been
made; and

(e) no Class of Notes may be redeemed under such circumstances unless the
higher ranking Classes of Notes (or such of them as are then outstanding) are
also redeemed in full at the same time.

The amounts payable by the Issuer upon such redemption will be calculated by the
Administrator and, for these purposes interest will accrue on the Notes up to but
excluding the date of redemption. The amounts payable to the Noteholders shall be
equal to the Optional Redemption Amount (as defined in Condition 5.6.3(C)).

5.8.  Optional Redemption in case of Change of Law

5.8.1

In addition, on each Quarterly Payment Date, the Issuer may at its option (but shall not
be under any obligation to do so) redeem all (but not some only) of the Notes, if there
is a change in, or any amendment to the laws, regulations, decrees or guidelines of 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 