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Initial Public Offering of up to 4,667,203 existing Shares

Grizzly Sports NV (the “Selling Shareholder”) is offering up to 4,667,203 existing ordinary shares in the share capital of Club
Brugge (as defined under section 21 “Definitions”) (the “Offer Shares”), which include, unless the context indicates otherwise,
the Over-Allotment Shares (as defined below) and the Offer Shares offered pursuant to the Increase Option (as defined below).
Assuming no exercise of the Over-Allotment Option or the Increase Option (as defined below), the Offer Shares will constitute
not more than 28.3% of the issued ordinary shares in the share capital of Club Brugge (the “Shares”). Assuming the Over-
Allotment Option and the Increase Option are fully exercised, the Offer Shares will constitute not more than 40.7% of the
issued Shares and the number of existing Shares offered will not exceed 4,667,203. See section 13 “The Offering”.

An investment in the Offer Shares involves substantial risks and uncertainties. Prospective investors are advised to
carefully consider the information contained in the Prospectus and, in particular in section 2 “Risk Factors” on page 13 and
following, before investing in the Offer Shares. In such “Risk Factor” section, the most material risk factors have been
presented first within each (sub)category. Several material risks relate to the dependency of the Company’s financial
performance on the sporting success of the Company’s first team, which cannot be guaranteed. In particular, it is
highlighted that underperformance by the Company’s first team may impact (i) the Company’s media rights revenues, as
these depend, to a considerable extent, on the participation and, to a lesser extent, on the performance of the Company’s
first team in European football competitions; (ii) the Company’s ability to identify, attract and develop talented players
and transfer them to other clubs generating a capital gain and thus impact gains on transfers; and (iii) the Company’s
matchday revenues, as an extended period of poor performance by the Company’s first team could have a material adverse
effect on the matchday attendance. In addition, infectious disease outbreaks, such as the ongoing COVID-19 pandemic,
have adversely affected, and may in the future adversely affect, the Company’s financial performance, due to a negative
impact on operating income. Investors should read in their entirety, understand and consider all risk factors before making
an investment decision to invest in the Offer Shares. Every decision to invest in the Offered Shares must be based on all
information provided in this Prospectus. Prospective investors must be able to bear the economic risk of an investment in
the Offer Shares and should be able to sustain a partial or total loss of their investment.

The offering of the Offer Shares (the “Offering”) consists of (i) the initial public offering of Shares to retail and institutional
investors in Belgium (the “Belgian Offering”); (ii) a private placement in the European Economic Area (the EEA) (other than
Belgium) pursuant to applicable exemptions under the Prospectus Regulation, including but not limited to “qualified
investors” within the meaning of article 2(e) of the Prospectus Regulation; (iii) a private placement in the United States to
persons who are reasonably believed to be “qualified institutional buyers” or “QIBs” as defined in, and in reliance on Rule
144A under the United States Securities Act of 1993, as amended from time to time (the “U.S. Securities Act” and
“Rule 144A”); and (iv) private placements to qualified and/or institutional investors under applicable laws of the relevant
jurisdiction in the rest of the world, as described in more detail in section 15 “Selling Restrictions”. The Offering outside the
United States will be made in compliance with Regulation S under the U.S. Securities Act.

THE OFFER SHARES HAVE NOT BEEN REGISTERED WITH OR RECOMMENDED OR APPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY OTHER U.S. FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE IN THE UNITED STATES.

The Offering to investors referred to in (ii), (iii) and (iv) above is herein referred to as the “International Institutional Offering”.
The Offering is made only in those jurisdictions in which, and only to those persons to whom, the Offering may be lawfully




made. Prospective purchasers are hereby notified that the Selling Shareholder and Club Brugge may be relying on the
exemption from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. The Company is not taking any
action to permit a public offering of the Offer Shares in any jurisdiction outside Belgium.

Prior to the Offering, there has been no public market for the Shares. Application has been made to list and admit all of the
Shares to trading under the symbol “CLUB” with international securities identification number (“ISIN”) BE0974381130 on
Euronext Brussels, a regulated market organized by Euronext Brussels NV (“Euronext Brussels”). Subject to acceleration or
extension of the timetable for the Offering, trading on an “as-if-and-when-issued/delivered”-basis in the Shares on Euronext
Brussels is expected to commence on or about 26 March 2021 (the “Listing Date”).

The price of the Offer Shares (the “Offer Price”) is expected to range between €17.50 to €22.50 (inclusive) per Offer Share
(the “Price Range”).

The Offering will take place from 8:00 Central European Time (“CET”) on 17 March 2021 until 10:00 CET on 25 March 2021
for both prospective institutional investors and prospective retail investors (the “Offering Period”), subject to acceleration or
extension of the timetable for the Offering, and subject as set out below to the Preferential Retail Allocation (as defined
below). The Price Range is indicative. The Offer Price and the exact number of Offer Shares offered in the Offering will be
determined by the Selling Shareholder, after consultation with the Joint Global Coordinators (as defined below), after the end
of the Offering Period on the basis of the book building process and taking into account economic and market conditions, a
qualitative and quantitative assessment of demand for the Offer Shares and other factors deemed appropriate. The Offer
Price and the exact number of Offer Shares to be sold will be stated in a pricing statement (the “Pricing Statement”) which
will be published through a press release on or around 25 March 2021 and filed with the Belgian Financial Services and
Markets Authority (the “FSMA”). The Selling Shareholder, after consultation with the Joint Global Coordinators, reserves the
right to increase or decrease the lower limit of the Price Range or to decrease the upper limit of the Price Range. If the Price
Range is modified, the change will be announced by means of a press release. Any changes to narrow the Price Range will
not void purchase orders that have already been submitted. The Offer Price for investors shall not, however, exceed the higher
end of the Price Range. In the event that the lower limit of the Price Range is decreased or the Offer Price is set below the
lower end of the Price Range, this will be published in a supplement to the Prospectus. Any change in the number of Offer
Shares and/or the Price Range will be announced in a press release that will be posted on the Company’s website.

In accordance with Belgian regulations, a minimum of 10% of the Offer Shares must be allocated to retail investors in Belgium,
subject to sufficient retail demand (the “Preferential Retail Allocation”). Subject to acceleration or extension of the timetable
for the Offering, payment (in euro) for, and delivery of, the Offer Shares (the “Closing”) is expected to take place on or about
29 March 2021 (the “Closing Date”). If Closing does not take place on the Closing Date as planned or at all, the Offering may
be withdrawn, in which case all subscriptions for the Offer Shares will be disregarded, any allocations made will be deemed
not to have been made and any subscription payments made will be returned without interest or other compensation and
transactions in the Offer Shares on Euronext Brussels may be annulled. Any transactions in Shares prior to Closing are at the
sole risk of the parties concerned. Club Brugge, the Selling Shareholder, J.P. Morgan AG as listing and paying agent
(the “Listing and Paying Agent”) and the Underwriters (as defined below) do not accept responsibility or liability for any loss
towards any person as a result of the withdrawal of the Offering or the (related) annulment of any transactions in Shares on
Euronext Brussels.

The Selling Shareholder reserves the right to withdraw the Offering or to reduce the maximum number of Offer Shares at any
time prior to the allocation of the Offer Shares, it being understood that the reduction of the maximum number of Offer
Shares will not result in a withdrawal of the Offering. Any withdrawal of the Offering or reduction of the maximum number
of Offer Shares will be announced by means of a Company press release, through electronic information services such as
Reuters or Bloomberg, and in a supplement to the Prospectus. Any changes to the maximum number of Offer Shares or any
extension of the Offering Period will not void purchase orders that have already been submitted.

Credit Suisse Securities (Europe) Limited, J.P. Morgan AG and Joh. Berenberg, Gossler & Co. KG are acting as Joint Global
Coordinators and, together with Belfius Bank NV, as Joint Bookrunners (together with the Joint Global Coordinators,
the “Underwriters”). Belfius Bank NV will act as Retail Coordinator.

The Offer Shares will be delivered in book-entry form through the facilities of Euroclear Belgium.



In the event that the Offer Shares initially offered have been subscribed in full, the aggregate number of Offer Shares sold
may be increased by up to 25% of the aggregate number of Offer Shares initially offered (the “Increase Option”). Any decision
to exercise the Increase Option will be communicated at the latest on the date of announcement of the Offer Price, which is
currently expected to be on or around 25 March 2021.

The Selling Shareholder has granted Credit Suisse Securities (Europe) Limited, as the stabilization manager (the “Stabilization
Manager”), on behalf of itself and the Underwriters, an option, exercisable within 30 calendar days following the Listing Date,
to purchase additional Shares in an aggregate amount equal to up to 15% of the aggregate number of Offer Shares initially
offered (including the Offer Shares sold pursuant to the effective exercise of the Increase Option) that have been effectively
subscribed (the “Over-Allotment Shares”), to cover over-allotments or short positions, if any, at the Offer Price (the “Over-
Allotment Option”).

Each purchaser of Offer Shares, in making a purchase, will be deemed to have made certain acknowledgments,
representations and agreements as set out in section 15 “Selling Restrictions” and section 16 “Transfer Restrictions”.

This Prospectus has been approved by the FSMA, as competent authority under the Prospectus Regulation, on 16 March 2021.
The FSMA only approves this Prospectus as meeting the standards of completeness, comprehensibility and consistency
imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement of the quality of the
securities and of Club Brugge that are subject of this Prospectus. Investors should make their own assessment as to the
suitability of investing in the Offer Shares.

This Prospectus is valid until 15 March 2022 (included). The obligation to supplement this Prospectus in the event of significant
new factors, material mistakes or material inaccuracies does not apply when the Prospectus is no longer valid.

The three Joint Global Coordinators and four Joint Bookrunners have been authorized by Club Brugge to use this Prospectus
for the subsequent resale or final placement of the Shares in the context of the Offering.

Joint Global Coordinators and Joint Bookrunners

Credit Suisse Securities (Europe) Limited J.P. Morgan AG Joh. Berenberg, Gossler & Co. KG

CREDITSUISSE“ J.P.Morgan BEF!E;NBEFIG

PARTNERSHIP SINCE 1590

8 Belfius

This Prospectus is dated 16 March 2021.
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Summary

Section A — Introduction and warnings

This summary should be read as an introduction to this prospectus dated 16 March 2021 (the “Prospectus”) and is provided to
aid investors when considering whether to invest in the shares described hereafter, but is not a substitute for the Prospectus.

The Prospectus relates to the offering (the “Offering”) by the Selling Shareholder of up to 4,667,203 existing ordinary shares
(the “Offer Shares”) in the share capital of Club Brugge, a limited liability company (naamloze vennootschap/société anonyme)
organized and existing under Belgian laws, having its registered office at Herenweg 9, 8300 Knokke-Heist (Westkapelle), Belgium
and registered with the Register of Legal Entities (Ghent, division Bruges) under number 0460.444.251 and with Legal Entity
Identifier (LEI) 9676008V5Q1U1S8JSX89 (phone number +32 50 40 21 21; website ipo.clubbrugge.be). The Prospectus also relates
to the admission to listing and trading of the ordinary shares in the share capital of Club Brugge (the “Shares”) on the regulated
market organized by Euronext Brussels NV (“Euronext Brussels”).

Any decision to invest in the Shares should be based on a consideration of the Prospectus as a whole. An investor could lose all
or part of the capital invested. Where a claim relating to the information contained in the Prospectus is brought before a court,
the plaintiff investor might, under the relevant national legislation, have to bear the costs of translating the Prospectus before
the legal proceedings are initiated. Civil liability attaches only to those persons responsible for the summary, including any
translation hereof, but only where the summary is misleading, inaccurate or inconsistent when read together with the other parts
of the Prospectus or where it does not provide, when read together with the other parts of the Prospectus, key information in
order to aid investors when considering whether to invest in the Shares.

The international securities identification number (“ISIN”) of the Shares is BE0974381130. The Offer Shares are offered by the
Selling Shareholder, i.e., Grizzly Sports NV, a limited liability company (naamloze vennootschap/société anonyme) organized and
existing under Belgian laws, having its registered seat at Hertogsstraat 31, 1000 Brussels, Belgium and registered with the Register
of Legal Entities (Brussels, Dutch-speaking division) under number 0639.868.121.

The competent authority that approved the Prospectus is the Belgian Financial Services and Markets Authority (the “FSMA”),
having its registered office at Congresstraat 12, 1000 Brussels, Belgium and with phone number (+32) 02 220 52 11 and with
website www.fsma.be. The FSMA has approved the Prospectus on 16 March 2021.

Section B — Key information on the issuer

Who is the issuer of the securities?

The issuer of the Shares is Club Brugge (corporate details of which are included in this summary under section 1.A “Introduction
and warnings”). It operates under the laws of Belgium.

Club Brugge, together with its subsidiaries (jointly the “Company”), is one of the most popular and successful football clubs in
Belgium. This leading position is based on the Company’s sporting track record in both Belgian and European competitions and a
business model tailored to maximize revenue and total operating income streams from activities such as the organization of
matches, the sale of media rights and commercial activities, including sponsorships, advertising, merchandising and player trading.

Immediately prior to the Listing Date (as defined below), the Selling Shareholder will be Club Brugge’s reference shareholder,
owning 94.34% of Club Brugge’s share capital and voting rights. All other direct shareholders of Club Brugge individually will own
less than 3.00% of its share capital and voting rights. The indirect shareholders of the Selling Shareholder are, among others, Bart
Verhaeghe (controlling), Vincent Mannaert, Peter Vanhecke and Jan Boone.

Club Brugge’s management committee (the “Management Committee”) consists of Vincent Mannaert (Chief Executive Officer),
Roel Vaeyens (Chief Sports Officer), Bob Madou (Chief Commercial Officer), Veroniek Degrande (Chief Financial Officer and, as of
April 2021, Head of Finance), Jannes Labaere (Chief Information Officer), Thomas Delameillieure (Chief Legal Officer), Arthur
Lesaffre (Chief Compliance Officer), Jan De Winne (Human Resources Manager), Jeroen De Smet (Commercial Director), Nicky
Laukens (Chief Financial Officer, as of April 2021) and Stefaan Van Damme (Operations Manager).

Club Brugge’s statutory auditor is BDO Bedrijfsrevisoren CVBA, having its registered seat at Da Vincilaan 9, 1930 Zaventem,
Belgium and registered with the Register of Legal Entities under number 0431.088.289, represented by Ms. Veerle Catry.

What is the key financial information regarding the issuer?

The summary of the financial information set out below has been derived from, and should be read in conjunction with and is
qualified in its entirety by the financial information included elsewhere in this Prospectus. Investors should not rely on interim
results as being indicative of results the Company may expect for the full year.


http://www.clubbrugge.be/
http://www.fsma.be/

Consolidated statement of profit and loss and other comprehensive income data

Six months ended Year ended 30 June
31 December
2019 2020 2018 2019 2020
(unaudited) (unaudited) (audited) (audited) (audited)

(€ '000 unless otherwise stated)

Total operating income 99,412 50,592 57,438 81,701 119,611
Operating profit/loss 56,391 10,450 327 14,364 35,032
Profit (loss) for the year ........ccccceevecccnnnnennnnee 39,839 7,788 (81) 9,737 24,126

Period-to-period growth total operating

income - (50.89)% 7.31% 42.24% 46.40%
Operating profit margin .........cccccecevvvvenennnnnnes 56.72% 20.66% 0.57% 17.58% 29.29%
Earnings per share (after the Stock Split)* 3.47 0.68 (0.01) 0.85 2.10

Consolidated statement of financial position data

As at 31 December As at 30 June
2020 2018 2019 2020
(unaudited) (audited) (audited) (audited)

(€ '000 unless otherwise stated)

Total assets 135,448 70,239 87,176 129,056
Total equity 54,415 14,287 23,729 46,627
Net financial debt) (2,710) 15,304 14,608 21,691

(1) Net financial debt is defined as current and non-current loans and borrowings less cash and cash equivalents.

Consolidated statement of cashflows data

Six months ended Year ended 30 June
31 December
2019 2020 2018 2019 2020
(unaudited) (unaudited) (audited) (audited) (audited)

(€ '000 unless otherwise stated)

Net cash flows from operating activities......... 18,093 23,550 (2,575) 20,750 11,937
Net cash flows from investing activities.......... (8,558) 1,967 (7,427) (19,032) (13,492)
Net cash flows from financing activities.......... 3,540 (1,543) (2,493) 6,905 1,032

What are the key risks that are specific to the issuer?

The following is a selection of the key risks that relate to the Company’s industry, business, operations and financial condition,
based on the probability of their occurrence and the expected magnitude of their negative impact. In making this selection (as
with the selection further below on key risks specific to the Shares), the Company has considered circumstances such as the
probability of the risk materializing on the basis of the current state of affairs, the potential impact that the materialization of the
risk could have on the Company’s business, financial condition, results of operations and prospects, and the attention that
management of the Company would, on the basis of current expectations, have to devote to these risks if they were to materialize.
Investors should read in their entirety, understand and consider all risk factors that are material before making an investment
decision to invest in the Offer Shares.

. Infectious disease outbreaks, such as the COVID-19 pandemic, have adversely affected, and may in the future adversely
affect, the Company’s financial performance, due to a negative impact on operating income.

1 Earnings per share are in exact euro amount and not presented in thousands of euros.



. The Company’s media rights revenues depend, to a considerable extent, on the participation and, to a lesser extent,
on the performance of its first team (the “First Team”) in European competitions. If the First Team cannot participate
in any European competition, its media rights revenues can be materially adversely impacted. Furthermore, if the First
Team is able to participate in a European competition, UEFA regulations provide for payments, the amount of which
depends on the stage of the relevant championship that the First Team is able to reach, with the amount of such
payments being generally lower in early stages and higher in late or final stages. In addition, the Company’s matchday
revenues may be adversely affected as the First Team will play fewer games in its home stadium if it does not play in
any European competition in a given season.

. The Company’s total operating income is dependent, to a considerable extent, upon its ability to identify, attract and
develop talented players and transfer them to other clubs generating a capital gain.

. The Company’s cash flow and prospects, including in particular its matchday revenues, may be adversely affected in
case of continued underperformance by its First Team and/or a decline in its popularity, particularly in case of a
decrease in matchday attendance.

. Serious injuries to or losses of key players may affect the First Team’s performance and could cause a loss on disposal
of the relevant players’ Player Registration Rights or a write down of the carrying value of such players.

. The Company is subject to development, financing and construction risk in relation to the new stadium that will be
constructed by the Company (the “New Stadium”) and while the Company will incur substantial upfront costs for its
development, the anticipated benefits of the New Stadium may not be realized or at a later date than expected.

. Changes in applicable tax and social security laws may adversely affect the Company’s attractiveness for talented
players and thus the Company’s financial performance, e.g. due to increased salary costs.

. If the Company’s brand or reputation, or that of the football industry as a whole, is damaged, for instance by (regulatory
investigations into) match fixing or money laundering in the football industry, the Company’s ability to maintain or
expand its fan base, sponsors, and commercial partners or to sell its products may be materially impaired.

. Changes in applicable regulations issued by industry bodies or competition formats may adversely affect the Company’s
media rights revenues and sponsorship revenues.

. Acts of third parties and business interruptions due to events outside of the Company’s control, other than infectious
disease outbreaks, may adversely affect the Company’s financial performance, due to a negative impact on operating

income.
Section C — Key information on the securities

What are the main features of the securities?

The Shares are ordinary shares in the issued share capital of Club Brugge. The ISIN of the Shares is BE0974381130. The Shares are
denominated in and will trade in euro. All Shares belong to the same class of securities and are in registered or dematerialized
form. The Offering relates to the offering by the Selling Shareholder of up to 3,246,750 existing Shares, not including any Over-
Allotment Shares (as defined below). The aggregate number of Offer Shares sold may, pursuant to the Increase Option (as defined
below), be increased by up to 25% of the aggregate number of Offer Shares initially offered. Assuming no exercise of the Over-
Allotment Option (as defined below) but a full exercise of the Increase Option, the Offer Shares will not constitute more than
35.4% of the issued Shares. Assuming the Over-Allotment Option and the Increase Option are fully exercised, the Offer Shares
will constitute not more than 40.7% of the issued Shares and the number of existing Shares offered will not exceed 4,667,203.

The Shares carry the right to participate in dividends and other entitlements declared after the Closing Date (as defined below),
in respect of the financial year ending 30 June 2021 and future years, if any. Club Brugge’s dividend policy is to retain any future
profits for the foreseeable future to expand the growth and development of its business, and, therefore, Club Brugge does not
anticipate paying dividends to its shareholders in the foreseeable future. Each Share confers the right to attend Club Brugge’s
shareholders’ meeting (the “Shareholders’ Meeting”) and to cast one vote at such Shareholders’ Meeting, except that each Share
that is fully paid-up and registered to the name of the same shareholder for a continuous period of at least two years shall entitle
such shareholder to cast two votes at a Shareholders’ Meeting. Investors who, after delivery, wish to have their Shares registered,
should request that Club Brugge record the Shares in Club Brugge’s share register. The two-year period shall begin on the date on
which the Shares are registered in Club Brugge’s share register.

Upon future issuance of Shares to be subscribed in cash, convertible bonds and subscription rights, each shareholder in principle
has a preferential subscription right in proportion to its existing Shares. If certain requirements are met, such preferential
subscription rights can be restricted or suppressed by the Shareholders’ Meeting or by Club Brugge’s board of directors, in the
event that the latter is authorized hereto within the framework of Club Brugge’s authorized capital.

A register of registered Shares (which may be held in electronic form) is maintained at Club Brugge’s registered office. It may be
consulted by any holder of Shares. A dematerialized security is represented by an entry on account, in the name of the owner or
holder, at a clearing institution or certified accountholder. Holders of Shares may elect, at any time, to have their registered Shares
converted into dematerialized Shares, and vice versa, at their own expense.



There are no restrictions on the transferability of the Shares, except for the lock-up arrangements imposed on Club Brugge, the
Selling Shareholder and its indirect shareholders. However, the Offering to persons located or resident in, or who are citizens of,
or who have a registered address in countries other than Belgium, and the transfer of Offer Shares into jurisdictions other than
Belgium may be subject to specific regulations or restrictions.

In the event of insolvency, any claims or holders of Shares are subordinated to those of the creditors of Club Brugge. This means
that an investor could potentially lose all or part of his/her invested capital.
Where will the securities be traded?

Application has been made to list all Shares under the symbol “CLUB” on Euronext Brussels. Subject to acceleration or extension
of the timetable for the Offering, trading in the Shares on Euronext Brussels is expected to commence, on an “as-if-when-
issued/delivered” basis, on or about 26 March 2021 (the “Listing Date”). Prior to the Offering, there has been no public market
for the Shares.

What are the key risks that are specific to the securities?

The following is a selection of key risks relating to the Shares.

. The price of the Shares might fluctuate significantly, and prospective investors could lose all or part of their investment.

. There is no existing market for the Shares and it is uncertain if one will develop to provide investors with adequate
liquidity.

. The Selling Shareholder will continue to exert control over the Company and significant corporate decisions.

. Future sales of Shares, or the perception in the public markets that such sales may occur, may depress the stock price.

Section D — Key information on the offer of securities to the public and/or the admission to trading on a regulated
market

Under which conditions and timetable can | invest in this security?

The Offering

The Selling Shareholder is offering in aggregate up to 3,246,750 Offer Shares (equaling 28.3% of all Shares at the Closing Date (as
defined below)), not including the exercise of the Increase Option or the Over-Allotment Option (both as defined below). In case
the Increase Option and the Over-Allotment Option are both exercised in full, a maximum of 4,667,203 Offer Shares will be offered
(equaling 40.7% of all Shares at the Closing Date (as defined below)). No dilution will occur as a consequence of the Offering.

The Offering consists of (i) the initial public offering of Shares to retail and institutional investors in Belgium; (ii) a private
placementinthe EEA (other than Belgium) pursuant to applicable exemptions under the Prospectus Regulation, including but not
limited to “qualified investors” within the meaning of article 2(e) of the Prospectus Regulation; (iii) a private placement in the
United States to persons who are reasonably believed to be “qualified institutional buyers” or “QIBs”, as defined in, and in reliance
on, Rule 144A; and (iv) private placements to qualified and/or institutional investors under applicable laws of the relevant
jurisdiction in the rest of the world. The Offering outside the United States will be made in compliance with Regulation S under
the U.S. Securities Act. The Offering is made only in those jurisdictions in which, and only to those persons to whom, the Offering
may be lawfully made.

Increase Option

In the event that the Offer Shares initially offered have been committed to be subscribed in full, the aggregate number of Offer
Shares sold in the Offering by the Selling Shareholder may be increased by up to 25% of the aggregate number of Offer Shares
initially offered (the “Increase Option”). Any decision to exercise the Increase Option will be communicated at the latest on the
date of announcement of the Offer Price (as defined below), which is currently expected to be on or around 25 March 2021.

Over-Allotment Option

The Selling Shareholder has granted the Stabilization Manager, on behalf of itself and the Underwriters, an option (the “Over-
Allotment Option”), exercisable within 30 calendar days following the Listing Date, even if the Offering has not been subscribed
in full, pursuant to which it may require the Selling Shareholder to sell at the Offer Price (as defined below) up to 15% of the
aggregate number of Offer Shares initially offered (including the Offer Shares sold pursuant to the effective exercise of the
Increase Option) that have been effectively subscribed (the “Over-Allotment Shares”), to cover over-allotments or short
positions, if any, in connection with the Offering.

Offering Period

Prospective investors may subscribe for Offer Shares during the period commencing at 8:00 (CET) on 17 March 2021 and ending
at 10:00 (CET) on 25 March 2021 and prospective Belgian retail investors may subscribe for Offer Shares in the period commencing
at 8:00 (CET) on 17 March 2021 and ending at 10:00 (CET) on 25 March 2021 (the “Offering Period”). The Offering Period may be
extended in certain circumstances. There is no early closing of the Offering Period for retail investors.



Offer Price and number of Offer Shares

The price of the Offer Shares (the “Offer Price”) is expected to range between €17.50 and €22.50 (inclusive) per Offer Share
(the “Price Range”). The Offer Price will be determined on the basis of a book building process in which only institutional investors
can participate. The Offer Price and the maximum number of Offer Shares and Over-Allotment Shares will be stated in a pricing
statement (the “Pricing Statement”), which will be published through a press release that will also be posted on Club Brugge’s
website and filed with the FSMA.

The Price Range may be changed. The maximum number of Offer Shares may be decreased prior to the allocation of the Offer
Shares. The Selling Shareholder reserves the right to increase or decrease the lower limit of the Price Range or to decrease the
upper limit of the Price Range. If the Price Range is modified, the change will be announced by means of a press release. Any
changes to narrow the Price Range will not void purchase orders that have already been submitted. The Offer Price for investors
shall not, however, exceed the higher end of the Price Range. In the event the lower limit of the Price Range is decreased or the
Offer Price is set below the lower end of the Price Range, this will be published in a supplement to the Prospectus. In the event of
publication of a supplement to this Prospectus, investors will have the right to withdraw their orders made prior to the publication
of the supplement. Such withdrawal must be done within the time period set forth in the supplement (which shall not be shorter
than three business days after publication of the supplement).

Allocation

Allocation of the Offer Shares to subscribers is expected to take place at the end of the Offering Period on or about 25 March 2021,
subject to acceleration or extension of the timetable for the Offering. Allocation of Offer Shares will be determined by the Selling
Shareholder, in consultation with Club Brugge and upon recommendation of the Joint Global Coordinators. There is no maximum
or minimum number of Offer Shares for which prospective investors may subscribe and multiple (applications for) subscriptions
are permitted. In the event that the Offering is over-subscribed, investors may receive fewer Offer Shares than they applied for.

Preferential retail allocation and information for retail investors

In accordance with Belgian regulations, a minimum of 10% of the aggregate number of Offer Shares must be allocated to retail
investors in Belgium, subject to sufficient retail demand. The Offering of Shares by the Selling Shareholder to retail investors is
hereinafter referred to as the “Retail Offering”. However, the proportion of Offered Shares allocated to retail investors may be
increased (up to 25% of the aggregate number of Offer Shares) or decreased in an equal manner if subscription orders received
from them exceed or do not reach, respectively, 10% of the Offered Shares effectively allocated. In case of over-subscription of
the Offer Shares reserved for retail investors, the allocation to retail investors will be made on the basis of objective and
guantitative allocation criteria, whereby all retail investors will be treated equally. The criteria used for this purpose are the
preferential treatment of applications submitted by retail investors via the channels of Belfius Bank NV in Belgium. Therefore,
retail investors may receive fewer Offer Shares than they subscribed for, in which case the reduction percentage will be identical,
on the one hand, within the group of retail subscription orders submitted through Belfius Bank and, on the other hand, within the
group of retail subscription orders submitted elsewhere.

Only one application per retail investor will be accepted, as is in line with market practices and to ensure the equal treatment of
retail investors. There is no minimum or maximum amount of Offer Shares that may be purchased in one purchase order. To be
valid, purchase orders must be submitted no later than 10:00 (CET) on 25 March 2021. Orders will be irrevocable after the end of
the Offering Period (even in the case of a reduction in the size of the Offer) and investors are legally bound to purchase the
number of Shares indicated in their purchase order which have been allocated to them at the Offer Price. In principle, share
applications by retail investors may be submitted at no cost to the investor.

Payment

Payment for and delivery of the Offer Shares will take place on or about 29 March 2021 (the “Closing Date”), unless the Offering
Period is extended, in which case the Closing Date will be indicated in a supplement to this Prospectus. The Offer Price must be
paid by the investors in full, in euro. Taxes, expenses and costs charged by financial intermediaries for the submission of
applications, if any, must be borne by the investor. The Offer Price must be paid by investors by authorizing their financial
institutions to debit their bank accounts with such amount for value on the Closing Date, unless the Offering has been withdrawn.

Admission to trading

An application has been made for the listing and admission to trading on Euronext Brussels of all Shares, including the Offer
Shares. The Shares are expected to be listed under the symbol “CLUB” with an ISIN code of BE0974381130. Trading is expected
to commence on the Listing Date and will start at the latest on the Closing Date, when the Offer Shares will be delivered to
investors. As of the Listing Date until the Closing Date and delivery of the Offer Shares, the Shares will be traded on Euronext
Brussels on an “as-if-and-when issued and/or delivered” basis.

Delivery of Shares

The Offer Shares will be delivered in book-entry form only, and will be credited on or around the Closing Date to investors’
securities accounts via Euroclear Belgium, the Belgian central securities depository, with registered office at Koning Albert Il
Laan 1, 1210 Brussels, Belgium. If Closing does not take place on the Closing Date as planned or at all, the Offering may be



withdrawn, in which case all subscriptions for Offer Shares will be disregarded, any allocations made will be deemed not to have
been made and any subscription payments made will be returned without interest or other compensation and transactions in the
Offer Shares on Euronext Brussels may be annulled. Any dealings in Shares prior to Closing are at the sole risk of the parties
concerned.

Lock-up provisions

Club Brugge is expected to agree pursuant to the Underwriting Agreement that, subject to certain exceptions and except if the
Underwriters consent to a deviation from the lock-up arrangements, it will not, and will procure that none of its subsidiaries will,
for a period of 180 days from the Closing Date, enter into certain transactions in relation to the Shares and certain other securities,
including, directly or indirectly, issuing, offering, pledging, selling or otherwise transferring or disposing of any Shares.

In addition, the Selling Shareholder is expected to agree pursuant to the Underwriting Agreement that, subject to certain
exceptions and except if the Underwriters consent to a deviation from the lock-up arrangements, they will not, for a period of
365 days from the Closing Date, enter into certain transactions in relation to the Shares and certain other securities, including,
directly or indirectly, issuing, offering, pledging, selling or otherwise transferring or disposing of any Shares. The restrictions to
which the Selling Shareholder is subject shall not prohibit the Selling Shareholder from, among other things, disposing or lending
of Shares for the purposes of the Offering, including (i) the sale of the Shares under the Underwriting Agreement; and
(i) transferring Shares intra-group or intra-family, provided in the case of (ii) transferees agreeing to be bound by lock-up

restrictions.

In addition, Bart Verhaeghe, Vincent Mannaert, Peter Vanhecke and Jan Boone, in their capacity of indirect shareholders of the
Selling Shareholder, are expected to agree pursuant to a separate lock-up agreement to be entered into with the Underwriters,
that, subject to certain exceptions and except if the Underwriters consent to a deviation from the lock-up arrangements, they will
not, for a period of 365 days from the Closing Date, enter into certain transactions in relation to the Shares and certain other
securities, including directly or indirectly, issuing, offering, pledging, selling, or otherwise transferring or disposing of any Shares.
The restrictions to which these indirect shareholders of the Selling Shareholder are subject shall not prohibit them from, among
other things, disposing or lending of Shares for the purposes of the Offering, including (i) the sale of the Shares under the
Underwriting Agreement; and (ii) transferring Shares intra-group or intra-family, provided in the case of (ii) transferees agreeing
to be bound by lock-up restrictions.

Underwriters

Credit Suisse Securities (Europe) Limited, J.P. Morgan AG and Joh. Berenberg, Gossler & Co. KG are acting as joint global
coordinators (the “Joint Global Coordinators”) and, together with Belfius Bank NV, as joint bookrunners (the “Joint
Bookrunners”). The Joint Global Coordinators and the Joint Bookrunners are acting as underwriters (the “Underwriters”).

Listing and Paying Agent
J.P. Morgan AG is the listing and paying agent (the “Listing and Paying Agent”) with respect to the Shares on Euronext Brussels.

Retail Coordinator

Belfius Bank NV is the retail coordinator (the “Retail Coordinator”) with respect to the Shares on Euronext Brussels.

Stabilization Manager

Credit Suisse Securities (Europe) Limited is the stabilization manager (the “Stabilization Manager”) with respect to the Shares on
Euronext Brussels.

Timetable

Certain key dates in connection with the Offering are summarized in the following table. These are all anticipated dates, which
are subject to any unforeseen circumstances.

Date Event
17 March 2021 (8:00 (CET)) Expected date of publication of the Prospectus
17 March 2021 (8:00 (CET)) Expected start of Offering Period (including Retail Offering)

25 March 2021 (10:00 (CET)) Expected end of Retail Offering
25 March 2021 (10:00 (CET)) Expected end of Offering Period

25 March 2021 Pricing and allocation

25 March 2021 Publication of Offer Price and results of the Offering
26 March 2021 Expected Listing Date

29 March 2021 Expected Closing Date

Estimated expenses

The estimated fees, expenses, commissions related to the Offering borne by Club Brugge amount to approximately €2.2 million..
The underwriting fees, discretionary fees and expenses will be borne by the Selling Shareholder. No expenses have been or will
be charged to the investors by Club Brugge or the Selling Shareholder in relation to the Offering. Assuming placement of the
maximum number of Offer Shares (including the full exercise of the Increase Option), that the Offer Price is at the mid-point of
the Price Range and that the Over-Allotment Option is exercised in full, the underwriting fees and expenses will be approximately
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€5.0 million. The Selling Shareholder may additionally pay the Underwriters a discretionary fee calculated on the gross proceeds
of the Offering, at their full discretion.

Who is the offeror and/or person asking for admission to trading?

The Offer Shares are offered by the Selling Shareholder, i.e., Grizzly Sports NV (corporate details of which are included in this
summary under section 1.A “Introduction and warnings”). Immediately prior to Closing, the Selling Shareholder will control the
Company and this will remain the case following Closing, in particular taking into account that the Shares held by the Selling
Shareholder will have double voting rights.

Why is the prospectus being produced?

Reasons for the Offering and use of proceeds

The Offering is expected to further raise Club Brugge’s profile as a commercially run business within the football industry, to
create a new long-term shareholder base for Club Brugge, to enable direct ownership by its fans and to provide liquidity for the
Selling Shareholder. Club Brugge believes that the Offering will provide it with better access to the capital markets which, in the
future, may help to fund additional growth and to further strengthen its operations and financial position. The Offering will also
allow Club Brugge to incentivize existing and future management and senior staff. However, at the date of this Prospectus, there
are no specific plans to set up any management share incentive schemes. Club Brugge will not receive proceeds from the Offering.
Assuming a full placement of the Offer Shares (including the full exercise of the Increase Option and the Over-Allotment Option),
and assuming further that the Offer Price is at the mid-point of the Price Range, the Selling Shareholder will receive aggregate
proceeds from the Offering of a gross amount of approximately €93.34 million and of a net amount of approximately
€88.34 million.

Underwriting Agreement

Club Brugge, the Selling Shareholder and the Underwriters expect to enter into an underwriting agreement on or about
25 March 2021 (the “Underwriting Agreement”) with respect to the Offering. Entering into the Underwriting Agreement may
depend on various factors, including, but not limited to, market conditions and the result of the book building process. Subject to
certain conditions set forth in the Underwriting Agreement, the Selling Shareholder will agree to sell the Shares and the
Underwriters will severally agree to purchase, with a view to immediate placement with investors, the following percentage of
the total number of the Offer Shares:

Underwriters Percentage of Offer Shares to be sold (rounded)
Credit Suisse Securities (Europe) Limited 36.36%

J.P. Morgan AG 36.36%

Joh. Berenberg, Gossler & Co. KG 13.64%

Belfius Bank NV 13.64%

Total percentage of Offer Shares to be sold 100%

The Underwriters will be under no obligation to purchase any Offer Shares prior to the execution of the Underwriting Agreement
(and then only on the terms and subject to the conditions set out therein). The Underwriting Agreement is expected to provide
that if an Underwriter defaults, in certain circumstances, the purchase commitments of the non-defaulting Underwriters may be
increased or the Underwriting Agreement may be terminated.

The Underwriting Agreement is expected to provide that the Joint Global Coordinators will, on behalf of the Underwriters, have
the right to terminate, on behalf of the Underwriters, collectively but not individually, the Underwriting Agreement and their
obligation thereunder to purchase and deliver the Offer Shares (i) upon the occurrence of certain customary events, including,
but not limited to, if Club Brugge or the Selling Shareholder fails to comply with any of their respective material obligations,
contained in the Underwriting Agreement; if there is a material adverse change in the financial markets in Belgium, the United
Kingdom, the United States or any other member of the European Union; or if admission to listing of the Shares on Euronext
Brussels is suspended or withdrawn; and (ii) if the conditions contained in the Underwriting Agreement, such as the delivery of
certificates from Club Brugge and the Selling Shareholder and legal opinions, are not satisfied or waived. After publication of the
supplement, the subscriptions for the Offer Shares will automatically be cancelled and withdrawn, and subscribers will not have
any claim to delivery of the Offer Shares or to any compensation.

Most material conflicts of interest

Certain of the Underwriters and/or their respective affiliates have engaged or may in the future, from time to time, engage in
commercial banking (including loans and credit facilities), investment banking and financial advisory and ancillary activities in the
ordinary course of their business with Club Brugge or any parties related to it, in respect of which they have received or may in
the future receive customary fees and commissions.

The most material conflicts of interest of the Company include (i) several credit agreements entered into between the Company
and Belfius Bank NV, among which a loan agreement entered into with Belfius Bank NV regarding the financing of Belfius
Basecamp for a principal amount of €15.0 million; (ii) a sponsorship agreement, as amended from time to time, pursuant to which
Belfius Bank NV is a premium partner of the Company for a duration of five seasons, ending 30 June 2023, and for a fixed
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consideration of €1.250 million and a variable bonus of maximum €0.25 million per season (as from the 2020/2021 season), which
includes the option to transfer certain rights and obligations thereunder to Candriam NV; (iii) a collaboration agreement pursuant
to which Belfius Bank NV will order (video) content from Club Media House for a duration of three seasons, ending 30 June 2023,
and for a consideration of minimum €50,000 per season; (iv) Belfius Verzekeringen NV being the sole supplier of group insurances
taken up by the Company for the benefit of its players and staff; and (v) Belfius Bank NV enjoying exclusivity in the financial sector
(i.e., banking, insurance, asset management, investment and leasing activities) (with the exception of the existing partnership
with insurance broker D'Hondt Insurance) and being the preferred supplier of products from the financial sector (with a right for
Belfius Bank NV to give a quote and to meet a third party’s quote).
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2.1

Risk Factors

An investment in the Shares involves a high degree of risk as described in more detail in the below risk
factors. The trading price of the Shares could decline due to any of these risks materializing, and investors
could lose all or part of their investment.

The most material risk factor is presented first in each category. In selecting and ordering these risk
factors, the Company has considered circumstances such as the probability of the risk materializing on
the basis of the current state of affairs, the potential impact which the materialization of the risk could
have on the Company’s business, financial condition, results of operations and prospects, and the
attention that management of the Company would, on the basis of current expectations, have to devote
to these risks if they were to materialize. The order in which the subsequent risk factors are presented
is not necessarily an indication of the aforementioned circumstances.

Furthermore, although the Company believes that the risks and uncertainties described below are the
material risks and uncertainties concerning the Company’s business and the Shares, they are not the
only risks and uncertainties relating thereto. Other risks, facts or circumstances not presently known to
the Company, or that the Company currently deems to be immaterial, could, individually or cumulatively,
prove to be important and could have a material adverse effect on the Company’s business, financial
condition, results of operations and prospects.

Risks relating to the Company’s business and industry

2.1.1 Risks relating to the Company’s business

(i) The Company’s media rights revenues depend, to a considerable extent, on the
participation and, to a lesser extent, on the performance of its First Team in European
Competitions.

The Company’s media rights revenues may be materially impacted by the participation and, to
a lesser extent, the performance of the First Team in the Champions League and/or the Europa
League. See also section 7.3.4 “Media rights revenues” for a detailed description on how
European media rights revenues are generated.

In the financial years ended 30 June 2018, 2019 and 2020 the total media rights revenues from
all competitions in which the First Team participated amounted to €9.0 million, €39.5 million
and €36.4 million, respectively (or 15.7%, 48.3% and 30.4% of the Company’s Total Operating
Income, respectively). In the six months ended 31 December 2019 and 2020, the total media
rights revenues from all competitions in which the First Team participated amounted to
€32.7 million and €38.7 million, respectively (or 32.9%, and 76.5% of the Company’s Total
Operating Income, respectively). While the First Team participated in the Champions League in
the 2018/2019, 2019/2020 and 2020/2021 seasons, it played only in the third qualifying round
of the Champions League and the play-off round (qualification) of the Europa League in the
2017/2018 season and was not able to play in the group stage of the Champions League nor of
the Europa League in that season. In the 2018/2019, 2019/2020 and 2020/2021 seasons, the
First Team played in the group stage of the Champions League and in the round of 32 of the
Europa League. As a result, the Company’s European media rights revenues amounted to
€1.7 million, €32.2 million and €28.3 million in the 2017/2018, 2018/2019 and 2019/2020
seasons, respectively (or 18.9%, 81.5% and 77.7% of the Company’s total media rights revenues,
respectively, or 3.0%, 39.4% and 23.7% of the Company’s Total Operating Income, respectively).
If the First Team cannot participate in the group stage level of either European Competition, as
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was the case in the 2017/2018 season, the Company’s media rights revenues can be materially
adversely impacted. In that season, the Company’s European media rights revenues were
€30.5 million less than in the following season. In the six months ended 31 December 2019 and
2020, the Company’s European media rights revenues amounted to €28.7 million and
€34.5 million, respectively (or 87.8% and 89.1% of the Company’s total media rights revenues,
respectively, or 28.9% and 68.2% of the Company’s Total Operating Income, respectively).

Qualification for the Champions League and/or the Europa League is dependent upon the
performance of the First Team in the Jupiler Pro League 1A and the Belgian Cup and, in certain
circumstances, upon its performance in the Champions League and the Europa League in the
previous season(s). It cannot be guaranteed that the First Team will be able to qualify for either
European Competition, it being understood that for the 2021/2022 season, at the date of this
Prospectus, the First Team is already certain of qualification for the Champions League, the
Europa League or the Conference League.

Furthermore, the participation of the First Team in the Champions League or the Europa League
may in the mid to long term be influenced by factors beyond the Company’s control. For
example, the number of places in each European Competition available to the clubs of each
national football association in Europe can vary from year to year based on a ranking system
(the UEFA country coefficient ranking) which is determined on a rolling average basis over the
last five seasons. Belgium is currently ranked ninth, with 36,500 points, Austria is ranked tenth
with 35,825 points and Scotland is ranked eleventh with 33,375 points. Belgium has consistently
been ranked in the top ten for the past seven years, resulting in a direct qualification spot for
the Champions League group stage for the national league champion, plus a place for the third
qualifying round for that league’s runner up. However, if the performance of Belgian clubs in
Europe materially and consistently declines for consecutive seasons, causing Belgium to drop
two places in the UEFA country coefficient ranking, the number of places in each European
Competition available to Belgian clubs may decline and it may be more difficult for the First
Team to qualify for each of the European Competitions in future seasons. For the Champions
League, this drop would entail that the winner of the Jupiler Pro League 1A would no longer
receive a direct qualification spot for the Champions League group stage. Rather, it would only
secure a place for the play-off qualification round of the Champions League in which it would
play against the champion of a lower ranked country. The runner up of the Jupiler Pro League
1A would, however, still secure a place for the third qualifying round of the Champions League.
For Belgium to drop two places in the UEFA country coefficient ranking, it would need to be
overtaken by two other countries. The number of places in each European Competition
available to the clubs of each national football association can also be revised at the occasion
of changes to the existing competition formats or the introduction of new competition formats.
For instance, it is expected that the launch of the Conference League in the 2021/2022 season
will result in Belgium being granted only one place for the Europa League (via the qualification
rounds), instead of three as is currently the case. The two teams that will no longer qualify for
the Europa League will then participate in the qualification rounds of the Conference League
instead.

If the First Team does not qualify to play for the Champions League in a particular season, it may
still qualify to play in the Europa League. However, participating in the Europa League generates
significantly less revenues than participating in the Champions League, as shown in section 7.3.4
“Media rights revenues” (e.g. a minimum fee of €2.7 million per win in the Champions League,
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compared to a fee of €570,000 per win in the Europa League). In addition, there can be no
guarantee that the First Team will qualify to play in the Europa League in any season.

While failure to participate in any European Competition in a given season would result in a
decrease of expenses and players’ wages and bonuses, it would also result in a material
decrease in the Company’s total media rights revenues for such season, which cannot be offset
in full by a decrease in operating costs. In addition, the Company’s matchday revenues may be
adversely affected as the First Team will play fewer games in its home stadium if it does not play
in any European Competition in a given season, as was the case in the 2017/2018 season. In
that season, the Company’s matchday revenues were €4.1 million less than in the following
season.

Furthermore, if the First Team is able to participate in either European Competition, UEFA
regulations provide for payments, the amount of which depends on the stage of the relevant
European Competition that the First Team is able to reach, with the amount of such payments
being generally lower in early stages and higher in late or final stages, as further described in
section 7.3.4 “Media rights revenues” and section 8.2.3(i)(b) “Belgian football”. Even if the First
Team is able to qualify to play in any European Competition, there can be no guarantee that it
will be able to advance in the competition and obtain the relevant higher fees set by UEFA.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.2 “The First Team’s performance, fan base
and number of home games”, section 7.3.4 “Media rights revenues”, section 8.2 “Commercial
aspects of domestic European leagues and European Competitions”, section 8.4 “Format of
Belgian and European competitions” and section 9.1.4 “Key business drivers”.

(ii) The Company’s Total Operating Income is dependent, to a considerable extent, upon
its ability to identify, attract and develop talented players and transfer them to other
clubs generating a capital gain.

The Company may not be able to attract talented players early in their careers and to develop
such players with a view to boost their individual performance and transfer them to other
football clubs generating a capital gain. As the capital gain on transfers comprises an important
part of the Company’s Total Operating Income (i.e., 36.8%, 13.7% and 41.1% of Total Operating
Income in the financial years ended 30 June 2018, 2019 and 2020, respectively), this strategy is
crucial to the Company’s business model and differs from that of many other top tier
international football clubs operating with a net spend (as opposed to profit) on player transfers.

The Company’s ability to implement its business strategy and identify talented players early in
their careers depends on the quality and success of its recruiting, as well as the quality of its
proprietary sporting data and analytics tools. Furthermore, once a talented player is identified,
the Company needs to be successful in attracting the player by offering a compelling
proposition, such as, among others, the prospect of playing in the Jupiler Pro League 1A and in
the Champions League and Europa League, and the prospect of subsequently being transferred
to other top clubs, including clubs in the Big 5 Leagues or other major European or other
leagues. It is uncertain what the impact of Brexit will be on transfers to and from football clubs
in the United Kingdom, but to date the Company has not experienced any negative impact in
this respect nor does it foresee any such impact in the future.

If the Company is not able to source a considerable number of players for the First Team through
its own attract-and-develop strategy or through its own youth academy, Club NXT, at a relatively
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low cost or none at all, and has to source in more experienced players at higher transfer prices,
future gains on transfers could be reduced or negatively impacted. Sourcing in players at higher
transfer prices would also increase the fixed cost base of the Company, which may render it
more difficult to offset potential revenue losses in the future by decreasing operating costs.

In addition, in light of the prestige associated with participating in the European Competitions,
primarily the Champions League, a failure to regularly qualify for a European Competition could
negatively affect the Company’s ability to attract and retain players or command higher values
in the transfer market.

In order to achieve a boost in sporting performance of an individual player, player development
strategies, such as individualized training programs and close monitoring of a player’s sporting
and mental performance, need to prove successful both for externally attracted players and
homegrown youth players. Any failure to boost sporting performance of an individual player
may cause the Company to record a loss on a disposal of Player Registration Rights by selling
such Player Registration Rights below their net book value.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: the risk factor 2.1.1(vii) in relation to the counterparty
credit risk the Company is exposed to in case of outgoing transfers; section 7.3.3 “Gains or losses
on disposal of Player Registration Rights”, section 7.3.4 “Media rights revenues”, section 7.3.5
“Commercial revenues”, section 8.2 “Commercial aspects of domestic European leagues and
European Competitions”, section 8.4 “Format of Belgian and European competitions” and
section 9.1.4 “Key business drivers”.

(iii) The Company’s cash flow and prospects, including in particular its matchday
revenues, may be adversely affected in case of continued underperformance by its
First Team and/or a decline in its popularity, particularly in case of a decrease in
matchday attendance.

The First Team has played in the top football league in Belgium (i.e., the Jupiler Pro League 1A)
since 1959 and has consistently achieved a top position (ranked first or second) in the Jupiler
Pro League 1A for the last six seasons as well as for the current season, with the First Team, as
at the date of this Prospectus, being ranked first with a nineteen point lead to the second ranked
team. The First Team has further been able to participate in the Champions League and/or
Europa League in five of the last six seasons. However, the continued sporting success of the
First Team cannot be guaranteed. In particular, the participation of the First Team in the
Champions League or Europa League may in the mid to long term be influenced by factors
beyond the Company’s control, such as Belgium’s ranking in the UEFA country coefficient
ranking (see section 8.1.4(i) “The Jupiler Pro League 1A is a rising league in global football”).

A significant amount of the Company’s Total Operating Income derives from matchday revenues
in respect of home games of the First Team at the Jan Breydel Stadium. The Company’s
matchday revenues in the financial years ended 30 June 2018, 2019 and 2020 amounted to
€13.6 million, €17.7 million and €18.0 million, respectively, corresponding to 23.7%, 21.7% and
15.1%, respectively, of the Company’s Total Operating Income. In the six months ended
31 December 2019 and 2020, the Company’s matchday revenues amounted to €12.6 million
and €2.9 million, respectively, corresponding to 12.7% and 5.7%, respectively, of the Company’s
Total Operating Income. Revenues generated from matchday events, in particular revenues
generated by matchday ticket sales and food and beverage sales, are highly dependent on the
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continued attendance at matches by the Company’s fans as well as on the number of home
games the First Team plays each season.

Prior to the onset of the COVID-19 pandemic, matchday attendance has historically been very
high, irrespective of the sporting performance of the First Team, due to the Company’s loyal fan
base. The average attendance rate for matches in the Jan Breydel Stadium for the last three
seasons was over 95%?2. However, all home games in both domestic competitions and European
Competitions that have been played in the 2020/2021 season up until the date of this
Prospectus have been played without or with a limited number (up to approximately 30% of the
stadium capacity) of spectators as further set out in risk factor 2.1.2(i) on the impact of public
health crises, including the COVID-19 pandemic. Consequently, matchday revenues in the
2020/2021 season have been adversely affected and will be lower than historically has been the
case.

A further potential impact on matchday revenues would be an extended period of poor
performance by the First Team for a multiple number of seasons which could have a material
adverse effect on the Company’s popularity, brand and fan base, which could in turn affect the
Company’s matchday revenues.

Furthermore, in case of poor performance of the First Team, particularly in consecutive seasons,
the following key revenue and income streams of the Company may be adversely impacted:

. sponsorship and advertising revenue (e.g. under certain high value sponsorship
contracts, sponsorship payments could for example be reduced or terminated if the
First Team would be relegated from the Jupiler Pro League 1A; something that has not
occurred since 1959);

° media rights revenues; and
. income from gains on disposal of Player Registration Rights.

As a result of the specific adverse effects identified above, a general and continued decline in
the sporting success and/or the popularity of the First Team would materially adversely affect
the Company’s business and thus its cash flow and prospects.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: see risk factor 2.1.2(i) on the impact of public health
crises, including the COVID-19 pandemic, section 7.3.2 “The First Team’s performance, fan base
and number of home games”, section 7.3.4 “Media rights revenues”, section 7.3.5 “Commercial
revenues”, section 8.2 “Commercial aspects of domestic European leagues and European
Competitions”, section 8.4 “Format of Belgian and European competitions” and section 9.1.4
“Key business drivers”.

(iv) Serious injuries to or losses of key players may affect the First Team’s performance
and could cause a loss on disposal of the relevant players’ Player Registration Rights
or a write down of the carrying value of such players.

Despite the Company’s insurance coverage, injuries to key players, particularly if career-
threatening or career-ending, could have a material adverse effect on the Company’s business.
These injuries could have a negative effect upon the performance of the First Team and may
also result in a loss of the income that would otherwise have resulted from a transfer of that

2 Excluding visitor seats and prior to the COVID-19 pandemic.
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player's Player Registration Rights. In addition, depending on the circumstances, the Company
may be required to write down the carrying value of a player on its balance sheet and record an
impairment charge in its operating expenses to reflect any losses resulting from career
threatening or career ending injuries to that player.

The First Team is often required to travel to play matches in domestic competitions and
European Competitions. Travel is typically done by bus (domestic competition) or by plane
(European Competitions). It cannot be excluded that accidents, including bus or plane crashes,
would occur, which could result in the serious injury or even death of one or multiple players in
the First Team, rendering it difficult or impossible for the First Team to compete effectively in
any competition, which could result in the loss of associated income such as media rights
revenues and income from a transfer of that player's Player Registration Rights.

The examples of injuries and death of players mentioned in this risk factor are not exhaustive.

A player of the First Team can also test positive for the COVID-19 virus, in which case he would
be subject to quarantine measures until testing negative again. This would render him unable
to participate in competitive games for Club Brugge until such quarantine would be over.
Furthermore, despite the Company’s compliance with the Pro League’s formal testing protocol
and other specific measures taken by the Company to reduce the risk of an outbreak of the
COVID-19 virus within the First Team, including weekly testing, players who have been infected
may also infect other players. For example, five players on the First Team tested positive for the
COVID-19 virus prior to the Europa League game against Dinamo Kiev on 18 February 2021 and
were therefore unable to participate in this Europa League game (which resulted in a draw).
Depending on the importance and the number of the players testing positive, this could
potentially impact the competitiveness of the First Team in the weeks that these players are
unable to play. Under certain circumstances, both domestic competition and European
Competition games can be postponed in the event that a significant number of players is unable
to participate.

Any write down of or loss on disposal of Player Registration Rights could have a material adverse
effect on the Company’s Total Operating Income, including in particular gains on disposal of
Player Registration Rights.

The Company’s insurance only covers some, but not all, of the aforementioned events. For
instance, the Company is typically insured for fixed amounts (based on the market or book value
of the player) in the event of death of a player as a consequence of an accident (e.g. following
a bus or plane crash) and by natural cause(s), but not for permanent (total) disablement of the
players. In case of a disablement of a player caused by an occupational accident or a non-
occupational illness or accident, the Company would continue to pay certain predetermined
amounts (based, among other things, on the player’s salary) into the player’s pension fund for
a pre-determined amount of time (up to one year in the event of an occupational accident),
following which the player will depend solely on payments under his health or occupational
accident insurance. Even for events that are covered by insurance, pay-outs under such
insurance may not be sufficient to compensate the Company fully for losses or damages that
may occur as a result of such events. For instance, the Company is not insured for indirect
income loss (such as a loss of matchday revenues) as a consequence of a player’s injury, as this
type of coverage is typically not available in the insurance market.
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As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.2 “The First Team’s performance, fan base
and number of home games”, section 7.3.3 “Gains or losses on disposal of Player Registration
Rights”, section 7.3.6 “Player wages and amortization and write-downs of Player Registration
Rights”, section 8.2 “Commercial aspects of domestic European leagues and European
Competitions” and section 9.1.4 “Key business drivers”.

(v) Negotiation of key media contracts is handled by industry bodies representing the
interests of various football clubs and is partly outside the Company’s control, and
failure to secure media contracts beneficial to the Company may adversely affect the
Company'’s Total Operating Income.

A substantial part of the Company’s Total Operating Income is generated from the sale of media
rights (15.7%, 48.3% and 30.4% of Total Operating Income for the financial years ending
30 June 2018, 2019 and 2020, respectively, and 32.9% and 76.5% of Total Operating Income for
the six months ended 31 December 2019 and 2020). Contracts for these media rights (both
domestic and international) are negotiated by industry associations such as the Pro League and
UEFA. The Company is not a direct party to the media contracts negotiated by such bodies with
media companies and does not participate directly in the contract negotiations. The Company
can only indirectly influence the decision-making process by means of a weighted voting system
in the relevant association, particularly in the Pro League. As a result, the Company may be
subject to media rights contracts with media distributors with whom the Company may not
otherwise contract or media rights contracts that provide less favorable terms than what the
Company would be able to negotiate individually with media distributors.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.4 “Media rights revenues”, section 8.2
“Commercial aspects of domestic European leagues and European Competitions” and
section 9.1.4 “Key business drivers”.

(vi) The Company is subject to development, financing and construction risk in relation to
the New Stadium and while the Company will incur substantial upfront costs for its
development, the anticipated benefits of the New Stadium may not be realized or
may only be realized at a later date than originally expected.

A New Stadium is being developed by the Company, which, contrary to the Jan Breydel Stadium,
which is used by the Company, but owned by the City of Bruges, is envisaged to be owned by
the Company itself. The construction of the New Stadium is planned to start in the first half of
2022 and is envisaged to be completed at the start of the 2023/2024 season, subject to
obtaining a building permit (omgevingsvergunning/permis de construction). On 8 March 2021,
the Company submitted the building permit application for the New Stadium. Until completion,
the First Team will continue to play its matches in the Jan Breydel Stadium. It cannot be
guaranteed that the New Stadium will be completed on time or on budget, or when the First
Team could play its first match in the New Stadium. Any delay in the development and/or
building phase can occur without any fault attributable to any party and therefore it is not
possible to assess the probability of any delays in the development and construction of the New
Stadium. Furthermore, in the development and construction phase, the Company will incur only
costs, and the associated revenues are expected to be generated only following completion.
During development and construction of the New Stadium, events beyond the Company’s
control may occur that (temporarily) delay or obstruct the finalization and delivery of the New
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Stadium, including third parties lodging complaints or appeals in respect of the Company’s
building permit (omgevingsvergunning/permis de construction), both in the application phase
and after the building permit for the New Stadium is obtained by the Company. Such events,
and in particular challenges in respect of such building permit, could cause the anticipated
benefits of the New Stadium (if any) not to be realized or to be realized at a later date than
expected.

In this respect, it is noted that in contrast to the Jan Breydel Stadium, which has been home to
both the Company and a second Bruges based football club, Cercle Brugge, the New Stadium is
expected to be solely used by the Company as soon as a new stadium has been built for Cercle
Brugge. Initially, it was envisaged that Cercle Brugge would move to another new stadium,
located outside the city center of Bruges. However, in October 2020, the Council of State (Raad
van State/Conseil d’Etat) annulled the regional land-use plan (gewestelijk ruimtelijk
uitvoeringsplan/plan d’éxecution spatial regional) that allowed for a football stadium to be built
on the contemplated site. Even though the Flemish government approved a remediated
regional land-use plan in which the complaints of the Council of State are accommodated in
November 2020 (against which appeals can be lodged until mid-April 2021), the construction of
Cercle Brugge’s new stadium may be delayed as a result hereof. The Company has committed
to let Cercle Brugge play in the New Stadium during a transitional period, if needed.
Consequently, the environmental impact assessment prepared by the Company takes into
account the impact of Cercle Brugge playing in the New Stadium during such transitional period.

The Company will further be required to seek funding that may take the form of bank debt or
debt instruments to construct the New Stadium. The form of such funding will depend on the
situation of the debt market at the time funding is sought. The terms of any debt financing may
entail restrictions on the business, dividend payments or cash flow planning of the Company
and may, notwithstanding the current low level of financial debt of the Company, limit the
Company’s ability to incur additional indebtedness, make investments or incur liens. In such
case, the Company may also be subject to stringent financial covenants.

In addition, anticipated increases in revenues linked to the completion of the New Stadium,
such as increased matchday revenues through increased sales of matchday and season tickets
reflecting the larger capacity of the New Stadium for seating (i.e., a planned increase of seating
capacity from 28,415 to approximately 40,000 general seats, with an increase in season ticket
holder seats from 24,300 to approximately 36,000 seats®, including an increase in VIP/B2B
sponsor seats from 2,038 to 5,000 seats) and hospitality packages and increased sponsorship
revenues through stadium naming rights, may not materialize. The Company may not be able
to consistently sell all (or a substantial part of) matchday or season tickets in the New Stadium
due to the increased ticket availability which may exceed demand, and the demand for naming
right partnerships may not be as high as expected.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.7 “The Company’s New Stadium”, section 8.2
“Commercial aspects of domestic European leagues and European Competitions”, and
section 9.1.3 “Infrastructure and facilities”.

3 The 36,000 season tickets in the New Stadium would include 31,000 B2C tickets and 5,000 VIP/B2B sponsor tickets, as compared to the
2,038 VIP/B2B sponsor tickets that are included in the 24,300 season tickets that are available in the Jan Breydel Stadium.
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(vii) The Company is exposed to the risk of losses in the event of non-performance by
counterparties under the Company’s media contracts, sponsorship agreements and
other commercial agreements such as transfer agreements.

The Company derives a substantial part of its Total Operating Income from media contracts
negotiated by Belgian and international football associations with a limited number of media
distributors (i.e., 15.7%, 48.3% and 30.4% of Total Operating Income in the financial years ended
30 June 2018, 2019 and 2020, respectively, and 32.9% and 76.5% of Total Operating Income for
the six months ended 31 December 2019 and 2020). While payments under media contracts
are typically made in advance installments and financial guarantees are provided by the relevant
domestic and European media rights holders, the Company is (through the Belgian and
international football associations) exposed to the credit risk of these media distributors. No
(unremedied) non-performance by counterparties to these media contracts has occurred in the
past five financial years.

Similarly, the Company’s sponsorship revenues are derived from partnership contracts with
corporate sponsors in various industries, pursuant to which the Company is exposed to the
credit risk of such sponsors. For the financial years ended 30 June 2018, 2019 and 2020, 49.8%,
52.4% and 55.8%, respectively, of the Company’s sponsorship revenues is derived from
contracts with the top five sponsors. The Company typically requires advance payments of
sponsorship moneys. No (unremedied) non-performance by counterparties to the Company’s
sponsor contracts has occurred in the past five financial years.

To a certain extent, the Company is also exposed to the credit risk of other football clubs within
Belgium and globally for the payment of transfer fees in respect of players, given that,
depending on the transaction, some of these fees are paid to the Company in installments,
and/or are subject to the relevant player’s performance in future sporting seasons. Income from
gains on the disposal of Player Registration Rights has represented on average 30.5% of Total
Operating Income in the past three financial years, with about 85.0%, 88.3% and 80.2% of such
income being generated by the top three transfers for the financial year ended 30 June 2018,
2019 and 2020, respectively. Given the considerable amount per transfer, any non-payment of
a major transfer sum could have a material impact for the Company. While football clubs are
incentivized to pay transfer fees on time, as any default on such payment could, among other
things, cause a club to lose its license to play in domestic competitions and/or European
Competitions under UEFA and FIFA regulations, there can be no guarantees that each of the
clubs with whom the Company transacts, will always pay such fees timely when due. No
(unremedied) non-performance has occurred by football clubs with whom the Company has
concluded transfer agreements in the past five financial years.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.3 “Gains or losses on disposal of Player
Registration Rights”, section 7.3.4 “Media rights revenues”, section 7.3.5 “Commercial
revenues”, section 8.2 “Commercial aspects of domestic European leagues and European
Competitions” and section 9.1.4 “Key business drivers”.

(viii) It may not be possible to renew or replace key sponsorship agreements on similar or
better terms.

The Company’s revenues derived from contracts with sponsors in the financial years ended
30 June 2018, 2019 and 2020 represented 13.9%, 10.8% and 8.5% of the Company’s Total
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Operating Income, respectively, with 49.8%, 52.4% and 55.8% of the sponsorship revenues for
the financial year ended on 30 June 2018, 2019 and 2020, respectively, being generated by the
top five sponsors. Sponsors include major national and international companies active in
various industries. The sponsorship agreements have fixed terms, typically spanning a number
of seasons (with the average tenure of the current sponsors being four seasons). While demand
for sponsorship opportunities is viewed as high by the Company, when these contracts expire,
or if they are terminated earlier, the Company may not always be able to renew or replace them
with contracts on similar or better terms.

Furthermore, sponsorship contracts typically include sector exclusivity provisions limiting the
Company’s ability to attract new sponsors in certain lines of industry that coincide with the
industry of existing sponsors. In addition, new regulations in respect of advertisement for
gambling at sporting events, under development at the time of this Prospectus, may limit the
Company'’s ability to continue sponsorship arrangements with existing sponsors or attract new
sponsors active in the gambling industry.

If the Company fails to renew or replace sponsorship agreements on similar or better terms, it
could experience a material decrease in sponsorship revenue.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.5 “Commercial revenues”, section 8.2
“Commercial aspects of domestic European leagues and European Competitions” and
section 9.1.4 “Key business drivers”.

(ix) The Company is exposed to risks in relation to the aging Jan Breydel Stadium, at least
until completion of the New Stadium.

The Jan Breydel Stadium is owned by the City of Bruges and the Company and Cercle Brugge, a
second Bruges based football club, have been granted a right to use and manage the Jan Breydel
Stadium and the practice fields next to it for free. Until completion of the New Stadium, the
Company will continue to use the Jan Breydel Stadium, together with Cercle Brugge (see also
section 9.1.3(i) “Jan Breydel Stadium”). While the City of Bruges is responsible for all costs and
investments relating to the structure and/or stability of the building, the building shell and
major infrastructure works, the Company, together with Cercle Brugge, are responsible for the
daily maintenance and any normal or non-structural repairs and renovations of the Jan Breydel
Stadium, including the main football field and the practice fields. In certain circumstances, part
of the cost for maintenance and improvements works is borne by the Company and Cercle
Brugge as users. By way of example, during the 2019/2020 season the City of Bruges carried out
works to address shortcomings in the electricity works of the Jan Breydel Stadium up to a
capped investment amount, with the balance of the investment amount borne by the Company
and Cercle Brugge in equal parts.

The Company will therefore need to make capital expenditures to maintain the Jan Breydel
Stadium in operating condition. Such capital expenditures amounted to €1.4 million,
€0.4 million and €0.7 million in the financial years ended 30 June 2018, 2019 and 2020,
respectively. Given the age of the Jan Breydel Stadium (built in 1975), structural construction
improvements may be required to maintain it in operating condition and to avoid damage to
persons or property.

While the structural safety of the Jan Breydel Stadium is closely monitored, it cannot be
excluded that, notwithstanding maintenance and improvement works, structural aging of the
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Jan Breydel Stadium could cause harm to persons or property. While the responsibility for
maintaining the structural safety and stability of the Jan Breydel Stadium principally lies with
the City of Bruges (see section 9.1.3 “Infrastructure and facilities”), if the Company were held
liable for any damage caused by the structural ageing of the stadium, it could be required to
indemnify such damage, which could, in turn, adversely affect the Company’s financial
performance.

The Company’s insurance only covers some, but not all, of the events that could cause such
damage, and even for those events that are covered, it may not be sufficient to compensate the
Company fully for losses or damages that may occur as a result of such events. Typically, the
insurance policies provide for general exclusions. Each damage case implies an ad hoc analysis
by the insurance provider.

No damage to persons or property has been caused by the use of, defects in or aging of the Jan
Breydel Stadium in the past ten financial years, other than minor events. As further background
to the risk described above, reference is made, without limitation, to the following section(s) of
this Prospectus: section 7.3.7 “The Company’s New Stadium”, section 8.2 “Commercial aspects
of domestic European leagues and European Competitions”, section 9.1.3 “Infrastructure and
facilities”.

(x) The Company’s business is dependent upon its ability to attract and retain key
management and coaching staff, the departure of which could adversely affect the
performance of the First Team.

The Company seeks to attract and retain highly qualified management and coaching staff.
Competition for talented staff, like for talented players, is, and will continue to be, intense. The
Company’s ability to attract and retain the highest quality management and coaching staff is
key to the success of the First Team in competitions and, consequently, critical to the Company’s
financial performance. Compared to other football clubs, the quality of the management and
coaching staff are of greater importance to the Company’s strategy. Such strategy is successful
if talented players that are recruited, can be developed to players that are ready to thrive in
other competitions, while new talented players continue to be attracted through the Company’s
scouting network and its youth academy, Club NXT. Any successor staff may not be as successful
as the Company’s current staff. While the Company enters into employment or service contracts
with each of its key personnel with the aim of securing their services for the term of the
contract, the retention of their services for the full term of the contract cannot be guaranteed
due to possible contract disputes or approaches by other clubs. Replacing any key staff member
will further require management time and resources.

In recruiting management and coaching staff, the Company faces competition from other
football clubs in Belgium and internationally. As a result, the Company is required to pay salaries
generally comparable to its main competitors in Belgium and abroad. Despite the adoption of
the UEFA Club Licensing and Financial Fair Play Regulations and similar regulations issued by the
Royal Belgian Football Association, football clubs are spending substantial sums on salaries and
certain clubs may have more sources of funds than the Company. The increase in competition
for qualified staff, and the consequent increase in salaries, could adversely affect the Company’s
ability to attract and maintain key staff (such as highly qualified coaches and sporting staff) if it
were unable to match salaries offered by other clubs. Consequently, the performance of the
First Team could be affected, which in turn could adversely affect the Company’s business,
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2.1.2

results of operations, financial condition, cash flow and prospects, including media rights
revenues and matchday revenues.

Risks relating to the Company’s industry

(i) Infectious disease outbreaks, such as the ongoing COVID-19 pandemic, have
adversely affected, and may in the future adversely affect, the Company'’s financial
performance, due to a negative impact on operating income.

The outbreak of the COVID-19 pandemic has caused public life worldwide to be severely
disrupted. Government imposed measures and fear for infection has caused the public to be
unable or unwilling to attend major public events, such as football matches. In Belgium, the
Belgian government implemented a number of measures to reduce the spread of the COVID-19
pandemic, including a nationwide lockdown and social distancing measures. All major sporting
events were suspended on 12 March 2020, and the Pro League’s board of directors officially
ended the Pro League season on 15 May 2020 after 29 games were played (as compared to the
usual 30 games and 10 play-off matches). In the 2020/2021 season, during the first two home
games organized by each football team, no spectators were allowed in the stadium. From
12 September 2020 until 23 October 2020, football games were allowed to be played with
partial attendance, at levels determined on a stadium-by-stadium basis. In the Jan Breydel
Stadium, matchday attendance was capped at approximately 30% of the stadium capacity.
Therefore, from 12 September 2020 to 23 October 2020, the First Team’s home games could be
played with up to 9,200 spectators attending, it being understood that no away game spectators
(constituting 5% of the Jan Breydel Stadium capacity) were allowed. As from 23 October 2020
until at least the date of this Prospectus, the Belgian government decided again that no
spectators are allowed in the stadiums, due to an upturn of the COVID-19 pandemic. With
respect to European Competitions, UEFA has stated that attendance rates must be in line with
local regulations. There is a high degree of uncertainty on the evolution of the COVID-19
pandemic and any measures adopted by governmental authorities. It is therefore unclear
whether any of the existing measures will be revoked, mitigated or strengthened in the future.

Any continued or reinstated government prohibition on attendance of fans during football
matches (be it a full or a partial prohibition), as well as the fear of infection causing large
numbers of fans not to attend football matches, and the potential cancellation of football
matches and/or competitions, may have an adverse effect on:

. matchday revenues: due to lower matchday ticket, food and beverage, and corporate

hospitality revenues, lower revenues from the sale of merchandise at matches, and
season ticket holders (potentially) reclaiming (part of) their season ticket price, as the
case may be, by requesting the 5% season ticket rebate on the price of a season ticket
offered by the Company at the request of season ticket holders for each Jupiler Pro
League 1A home game that they are unable to attend due to restrictions imposed in
the context of the COVID-19 pandemic (see section 7.3.1(ii)(c) “Matchday revenues”).
The Company has estimated that lost revenues due to the COVID-19 pandemic
amounted to €8.1 million for the six month period ended 31 December 2020;

. commercial revenues: due to sponsors reclaiming (part of) the payments made under

their sponsorship agreements (it being understood that the Company, to the extent
possible, has compensated partners and sponsors for missed hospitality with non-cash
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compensation measures such as additional promotional exposure through, for
example, digital content);

. media rights revenues: due to (ad hoc) decreases of media rights payments as a

consequence of (potential) (i) decisions by the relevant industry bodies (Pro League and
UEFA), such as the decision by UEFA to lower the fixed starting fees for teams entering
the Champions League in the group stage, which resulted in a €1.1 million reduction in
the Company’s European media rights revenues for the 2020/2021 season; and/or
(ii) underlying contractual arrangements with the relevant media rights partners, with
respect to the cancellation of football matches and/or competitions (see
section 7.3.1(ii)(a) “Domestic and European media rights revenues”); and

. gains on disposal of Player Registration Rights: due to the impact of the COVID-19

pandemic on other football clubs’ spending capabilities and risk appetite, and
consequently lower transfer volumes and prices.

Furthermore, if several key members of the First Team or staff were infected by the COVID-19
virus or were subject to quarantine measures or travel restrictions, making them unable to
perform their day-to-day tasks for prolonged periods, the Company’s sporting performance
could be adversely affected, which, in turn, could affect the Company’s financial performance
(see risk factors 2.1.1(i) and 2.1.1(iii) regarding the impact of decreased sporting performance
on the Company’s financial performance). For example, five players on the First Team tested
positive for the COVID-19 virus prior to the Europa League game against Dinamo Kiev on
18 February 2021 and were therefore unable to participate in this Europa League game (which
resulted in a draw).

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.1 “Impact of the COVID-19 pandemic”.

(ii) Changes in applicable tax and social security laws may adversely affect the
Company’s attractiveness for talented players and thus the Company’s financial
performance, e.g. due to increased salary costs.

The Company’s overall profitability may be impacted in case of a change in tax and social
security laws applicable to it and/or certain of its players. Like many professional sporting clubs
in Belgium, the Company benefits from a tax exemption scheme pursuant to which the salary
cost of its players is reduced as a result of an 80% salary tax exemption. This may provide a
financial competitive advantage for the Company compared to non-Belgian football clubs when
attracting talented players as it could allow the Company to pay higher net salaries. The tax
exemption is subject to certain conditions, including, for some players, the reinvestment of 50%
of the tax benefit into youth development. Furthermore, the Company also benefits from a cap
on social security contributions due on the wages of the players.

However, it is expected that changes will be made to these tax and social security regimes. In
the Belgian federal government statement dated 30 September 2020, it was announced that
these regimes will be reformed by the current federal government. As a result of those changes,
the Company’s player salary costs could increase and, consequently, it may become more
difficult for the Company to attract or retain top players, which could adversely impact the
Company’s sporting performance, which, in turn, would have a material adverse effect on the
Company’s business, results of operations, financial condition, cash flow and prospects (see risk
factors 2.1.1(i) and 2.1.1(iii) regarding the impact of decreased sporting performance on the
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Company’s financial performance). Player wages and technical staff costs amounted to
€19.8 million, €19.6 million and €27.6 million in the financial years ended 30 June 2018, 2019
and 2020, respectively, representing 34.7%, 29.1% and 32.6% of total operating costs in said
financial years. In the six months ended 31 December 2019 and 2020, player wages and
technical staff costs amounted to €15.1 million and €15.1 million, respectively, representing
35.1% and 37.7% of total operating costs in said six-month periods.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 9.13 “Regulatory environment”.

(iii) If the brand or reputation of the Company or of the football industry as a whole is
damaged, for instance by (regulatory investigations into) match fixing or money
laundering in the football industry, the Company’s ability to maintain or expand its
fan base, sponsors, and commercial partners or to sell its products may be materially
impaired.

The success of the Company’s business depends to a great extent on the value and strength of
the “Club Brugge” brand and, more generally, on the reputation of the football industry as a
whole.

The Company has in the past received, and is likely to continue to receive, a high degree of
media coverage. Unfavorable publicity regarding the behavior of members of the First Team on
or off the field, or the behavior of members of the Company’s staff, Board of Directors and/or
management, or, more generally, the behavior of other football clubs, could negatively affect
the Company’s brand and reputation. In addition, any failure to respond effectively to negative
publicity could erode the Company’s brand and reputation.

Historically, there have been a number of high-profile match fixing and other gambling and
corruption scandals in European and Belgian football. More specifically, a large-scale
investigation is currently being conducted by the Belgian judicial authorities into money
laundering, membership of criminal organizations, bribery and match fixing in Belgian football
competitions extending to almost all football clubs in Belgium, including the Company and other
major Pro League clubs. The investigation was first made public in October 2018 and is presently
still ongoing. In the framework of this investigation, the Company commissioned a group-wide
forensic audit by an international accounting and law firm to identify whether the Company had
participated in any of the alleged improper activities; no relevant activities were found. While
management believes there are no reasons to assume that the Company can be charged with
any wrongdoing in connection with this investigation, and parallel investigations by the Royal
Belgian Football Association have not resulted in any official match fixing or similar charges
against the Company or its players, staff, directors or managers, it cannot be excluded that the
Company or any current or former members of its personnel may be subject to civil, criminal or
tax investigations and procedures in the future.

As a result of the aforementioned investigation, more stringent rules and transparency
requirements are being imposed on Belgian football clubs, such as a new set of regulations on
football intermediaries and compulsory registrations for such intermediaries with the Flemish
government. In addition, a “clearing department” has been incorporated within the Royal
Belgian Football Association, verifying all contracts and payments between players, clubs and
intermediaries. If irregularities were detected, a club could, among other things, as the case
may be cumulatively, undergo a ban on player transfers, have league points deducted, could be
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ordered to pay a fine amounting to €2,500 up to €50,000 or, in case of recidivism, a percentage
of up to 10% of the domestic media rights received by such club, while a broker or agent could
risk his or her license and a player could risk suspension. In the Belgian federal government
statement dated 30 September 2020, more stringent controls on sports brokers are announced.

Further, pursuant to the Belgian Law of 20 July 2020, professional football clubs, sports agents
in the football sector and the Royal Belgian Football Association will be subject to the Anti-
Money Laundering Law with effect from 1 July 2021. As such, professional football clubs will
have to fulfil three main obligations, i.e., an obligation of vigilance, a reporting obligation to the
Belgian  Financial Intelligence  Processing Unit (CFl, Cel voor financiéle
informatieverwerking/CTIF, la Cellule de traitement des informations financieres) and an
obligation to preserve collected data. Non-compliance may result in (i) a public statement
announcing the identity of the professional football club and the nature of the infringement;
(ii) a revocation or suspension of the license of the football club; or (iii) a temporary prohibition
for any person with management responsibilities within the breaching entity or for the person
considered responsible for the infringement to carry out tasks of management within the
breaching entity. In addition, administrative and criminal penalties can be imposed. See also
section 11.15 “Prevention of money laundering and terrorist financing”.

Lastly, new regulations in respect of advertisement for gambling at sporting events, under
development at the time of this Prospectus, may limit the Company’s ability to continue
sponsorship arrangements with existing sponsors or attract new sponsors active in the gambling
industry.

If any or more of the Company’s players, staff members, directors, managers and/or agents who
represent the Company were found to be involved in match fixing, money laundering, gambling,
corruption or similar scandals, the Company, its players, staff, directors and managers could be
subject to material sanctions, including, without limitation, fines, exclusion from competitions
and civil and criminal sanctions. Additionally, certain sponsorship contracts, in particular high
value sponsorship contracts include express termination provisions linked to behavior of the
Company that could cause reputational damage to its sponsors, such as match fixing. For
example, Belfius Bank can terminate its commercial relation with Club Brugge (including the
premium partnership agreement — see also section 14.5 “Other relationships with the
Underwriters”) in case Club Brugge fails to adhere to socially accepted principles of ethics and
corporate social responsibility (such as principles of financial and commercial ethics, anti-
corruption, money laundering, match fixing, discrimination and doping) or damages its
reputation. If any such termination provisions were invoked, this could materially adversely
affect both the Company’s revenues from such sponsorship contract as well as any other
commercial arrangement with Belfius Bank. Such termination could also cause the need for the
Company to seek other financing sources at potentially less beneficial terms.

Another key risk to the brand of football as a whole is the issue of doping. While the Company
has no reason to believe this would be the case, if any of the players of the Company’s teams,
in particular of the First Team, were found to be using performance enhancing drugs, the brand
and reputation of the Company could be severely damaged.

As a result of brand damaging events, the size, engagement, and loyalty of the Company’s fan
base and the demand for its products, including ticket sales, may decline. Damage to the
Company’s brand or reputation or loss of fan commitment could require additional resources
to rebuild its brand and reputation, and impair the Company’s ability to expand its fan base,
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sponsors and commercial partners or the Company’s ability to sell its products, which would
result in a decrease in the Company’s key revenue and income streams.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.2 “The First Team’s performance, fan base
and number of home games” and section 9.1.4 “Key business drivers”.

(iv) The Company is subject to various regulations, and failure to comply with such
regulations may lead to sanctions imposed on the Company which may adversely
affect the Company’s financial performance.

The Company is subject to complex regulations issued by industry bodies such as the Royal
Belgian Football Association, the Pro League, UEFA and FIFA which regulate the activity of
football clubs in the various national and international competitions. Compliance may be
burdensome and any breaches may result in, among other things, withholding of championship
money, transfer bans and ultimately disqualification from competitions.

For example, clubs competing to participate in the Champions League and Europa League
competitions are subject to the UEFA Club Licensing and Financial Fair Play Regulations.
Breaches of the UEFA Club Licensing and Financial Fair Play Regulations have recently resulted
in clubs being punished by way of significant fines and even exclusion from UEFA competitions.
Recent examples include (i) the exclusion of a Kazakh football club from participating in any
UEFA club competition for which it would otherwise qualify in the 2020/2021 and 2021/2022
seasons as well as a fine of €100,000; (ii) a fine of €10 million imposed on Manchester City with
respect to dishonest concealment of equity funding*; and (iii) fines of €75,000 and €50,000,
respectively, imposed on a Slovenian and Serbian football club, for failing to satisfy overdue
payable requirements by regulated deadlines®. While management believes this would not be
the case, the Company could, similarly to any other European club, be found to be out of
compliance with the UEFA Club Licensing and Financial Fair Play Regulations or other applicable
regulations issued by UEFA, in which case sporting, operational and financial penalties could be
applied, which could adversely affect the Company’s ability to field a competitive team in the
Europa League or Champions League during those seasons and therefore affect its financial
performance. If the Company is subject to UEFA sanctions, it could furthermore restrict the
Company'’s ability to enter into new sponsorship contracts, or could cause current sponsors to
terminate their contracts.

The Company is also subject to the regulations issued by the Royal Belgian Football Association
and the Pro League entailing, among other things, rules with respect to financial fair play, license
criteria, transfers and transfer periods and levies on entrance fees for the benefit of the Royal
Belgian Football Association. If the Company were in breach of any of these regulations, it could
be prevented from playing in the Jupiler Pro League 1A and/or the Belgian Cup, which would
have a significant adverse effect on its matchday revenues and ability to attract and retain
players, as well as on its sponsorship and media rights revenues.

In particular, each year, the Company must apply for licenses to participate in competitions in
which it intends to play. For instance, the Company must apply for a license with the licensing
commission of the Royal Belgian Football Association in order to play in the Jupiler Pro

4 Source: https://www.tas-cas.org/fileadmin/user_upload/CAS Media Release 6785 Decision.pdf.
5 Source: https://www.uefa.com/insideuefa/about-uefa/news/0258-0f8e7332f58c-3b8db5f6698a-1000--three-clubs-sanctioned-for-
breach-of-ffp-regulations/?referrer=%2Finsideuefa%2Fnews%2Fnewsid%3D2637436.
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League 1A and Belgian Cup. An application file must be submitted with such body and stringent
conditions set forth in the regulations issued by the Royal Belgian Football Association, including
conditions in relation to the stadium infrastructure of a club, must be complied with in order
for the Company to be granted a license. Similarly, the Company must also apply for an annual
license with the licensing commission of the Royal Belgian Football Association to compete in
European Competitions and must comply with conditions imposed pursuant to the UEFA and
Belgian financial fair play regulations to be granted such license. At the date of this Prospectus,
the current procedure pursuant to which licenses are granted by the Royal Belgian Football
Association to Belgian football clubs is under review and is expected to be thoroughly
reformed.® While the Company has never in its history failed to obtain any of the
aforementioned licenses, it cannot be excluded that the Company may fail to renew or obtain
any such annual license. If the Company is not able to renew or obtain any such license, this
would prevent the Company’s teams from playing in the relevant competition, which could
cause the Company to lose associated revenues and income, including media rights revenues,
matchday revenue and sponsorship revenues, comprising a very substantial part of the
Company’s Total Operating Income. If the First Team would be prevented from playing in the
Jupiler Pro League 1A, almost all revenue streams of the Company would decline steeply.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 8.2 “Commercial aspects of domestic European
leagues and European Competitions”, section 8.4 “Format of Belgian and European
competitions” and section 9.13 “Regulatory environment”.

(v) Changes in applicable regulations issued by industry bodies or competition formats
may adversely affect the Company’s media rights revenues and sponsorship
revenues.

Future changes to regulations issued by industry bodies such as the Royal Belgian Football
Association, the Pro League, FIFA and UEFA may adversely affect the Company’s business,
results of operations, financial condition, cash flow and prospects. These regulations could
cover various aspects of the Company’s business, such as the format of competitions, the
eligibility of players, the operation of the transfer market and the distribution of media rights

revenues.

For example, the European Club Association, an association representing the interests of
football clubs playing in European competitions, has announced it is investigating options to
reform the European football competition landscape. The reforms could lead to a new type of
European competition format where selected football clubs would exclusively participate in this
new pan-European competition (and no longer in national competitions or other European
Competitions). FIFA and the six football confederations, including UEFA, have explicitly stated
that such a pan-European competition would not be recognized by either FIFA or the respective
confederation and that any club or player involved in such a pan-European competition would
as a consequence not be allowed to participate in any such pan-European competition
organized by FIFA or the respective confederation (including the European Competitions). In
response to the pan-European competition format initiative, UEFA is reportedly negotiating an
updated version of the Champions League.

6 Source: https://www.rbfa.be/nl/nieuws/kbvb-voert-grondige-hervorming-door-van-het-licentiesysteem-voor-het-profvoetbal.
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Furthermore, the launch of the Conference League in the 2021/2022 season is expected to have
an impact on the number of places granted to Belgium in the Europa League.

It is uncertain how the European competition landscape will evolve in the future and what the
role and participation level of the Company and its teams will be in such a rearranged landscape.
If the First Team were unable to participate in any such pan-European competition, as opposed
to other top European football clubs, or if it would play the Conference League instead of the
Europa League, its media rights revenues and sponsorship revenues, among other things, could
be adversely impacted due to a reduced interest of broadcasters and sponsors for competitions
other than the new pan-European competition.

In addition, discussions are ongoing between five Belgian football clubs (i.e., AA Gent, Club
Brugge, KRC Genk, RSC Anderlecht and Standard Liege) and six Dutch football clubs (i.e., Ajax
Amsterdam, AZ Alkmaar, FC Utrecht, Feyenoord Rotterdam, PSV Eindhoven and Vitesse) on the
opportunity to set up a cross-border competition, the so-called “BeNeliga”, with an aim to rank
closely behind the Big 5 Leagues. On the date of this Prospectus, it is, however, uncertain
whether this BeNeLiga will be formed and if so, what the potential timing of its realization will
be.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 8.2 “Commercial aspects of domestic European
leagues and European Competitions” and section 8.4 “Format of Belgian and European
competitions”.

(vi) The Company'’s cash flow, business reputation and brand may be adversely affected
if it fails to adequately protect personal data it collects.

The Company collects and processes personal data (including, name, address, age, bank details
and other personal data) from fans, suppliers, business contacts and employees, including
players, as part of its operations, including through membership subscriptions and data
collection through the Company’s mobile application and web shop. With respect to players,
such data also includes medical data, given the Company’s data-driven approach to player
development. Therefore, the Company must comply with applicable data protection and privacy
laws in Belgium and in other jurisdictions, including GDPR. Those laws and regulations impose
certain requirements in respect of the collection, use and processing of personal information.

The Company is exposed to the risk that the personal data gathered could be wrongfully
accessed and/or used, whether internally or externally by third parties, or otherwise lost or
disclosed or processed in breach of data protection regulations. If the Company or any of the
third party service providers on which the Company relies, fails to process personal data in a
lawful or secure manner or if any theft or loss of personal data were to occur, the Company
could face liability under data protection laws, including civil or criminal sanctions. Each of these
factors could also harm the Company’s business reputation and its brand (see also
section 2.1.2(iii) “Risks relating to the Company’s industry”). Although the Company puts in
place customary safeguards against unlawful access to personal data, it has become clear that
the value of personal data has increased in recent times and exposes the Company to
ransomware or other means of unlawful access to personal data. Hence, the Company considers
this to be a genuine risk.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 9.13 “Regulatory environment”.
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(vii) The football market and other connected markets in which the Company operates are
highly competitive and increased competition could cause the Company’s sporting
results to lag behind those of football clubs with greater access to finance and could
cause profitability to decline.

The Company faces competition from other football clubs. While the financial results of the
Company have been better than those of comparable clubs in Belgium and similar clubs across
Europe in recent years, some European competitors with a similar sporting strategy are bigger
and may have more resources and means of access to finance, including investment by wealthy
private individuals, giving them a financial competitive advantage to acquire talented players
and coaching staff within the boundaries of UEFA Club Licensing and Financial Fair Play
Regulations. This could result in improved performance from those teams in domestic
competitions and European Competitions, making it more difficult for the Company to
effectively compete against such teams and reach its sporting goals (including participation in
European Competitions).

From a commercial perspective, the Company also actively competes across other connected
markets. The primary areas of competition, nationally and internationally, include, but are not
limited to:

. other businesses seeking corporate sponsorships such as other sports teams,
entertainment events and television and digital media outlets;

. broadcast and digital content providers seeking consumer attention and leisure time,
advertiser income and consumer e-commerce activity; and

. alternative forms of corporate hospitality and live entertainment such as other live
sports events, concerts, festivals, theater, cinemas and similar events.

Increased competition in any of the above areas could cause associated revenues and/or profits
to decline.

It has become clear that the Company’s revenue model is an example for other clubs, both in
Belgium and abroad, and therefore, due to the high visibility of the club, the risk increases that
other clubs intensify their attempts to work at par with the Company and adhere to similar
strategies and means.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 8.2 “Commercial aspects of domestic European
leagues and European Competitions”.

(viiij)  Certain regulations applicable to the Company impose restrictions on its
shareholders, including a shareholder's ability to invest in more than one football
club, and a failure to comply with such restrictions could adversely affect the
Company’s ability to be granted or to maintain its licenses, which, in turn, could
adversely affect the Company’s financial performance.

In accordance with the regulations issued by the Royal Belgian Football Association, a football
club is only allowed to compete in the Jupiler Pro League 1A if it has obtained a license granted
annually by the Royal Belgian Football Association. Such license is not granted to a football club
if an “associated legal entity” thereof is also associated with another professional football club
active in the Jupiler Pro League 1A or the Pro League 1B. “Associated legal entity” is a concept
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which is broadly defined and includes, among other things, entities that directly or indirectly
own 10% or more of the voting rights in a club, entities who can influence the appointment of
the members of the executive management or the representatives of the club at the Pro League,
and directors and certain other senior persons within the club. If in the future, any such
“associated legal entity”, including existing or future shareholders qualifying under such
definition, would be deemed associated with another professional Belgian football club, the
Company may not be granted its annual license, and the Company may not be able to
participate in the Jupiler Pro League 1A. While this risk cannot be excluded, particularly in
respect of future shareholders who may purchase the Company’s publicly traded shares, it is
deemed unlikely to materialize. The consequences of such risk would, however, be material as
the Company could lose all associated revenues in respect of the relevant competition if any
license were withdrawn, suspended or not awarded.

Furthermore, a license may also be withheld if any of the aforementioned “affiliated legal
entities” would, among other things, (i) be condemned for certain criminal offences or match-
fixing; (ii) be suspended or excluded by certain sports or professional organizations; or
(iii) conduct activities as an intermediary. In addition, the license may also be withheld if a club
does not comply with a written request of the Pro League to dismiss any “affiliated legal entity”
of the club that (i) participates in certain betting activities with respect to football games; or
(ii) directly or indirectly holds 10% or more of the shares in a betting company. A detailed list of
the situations pursuant to which an “affiliated legal entity” may cause a license to be withheld
is included in the relevant regulations and is reiterated in the Articles of Associations. The
Company is confident that within the shareholder base prior to the Offering, there is currently
no genuine risk that a license would not be obtained due to the abovementioned rules.
However, as a listed company with a free float of maximum 40.7% (not taking into account any
sale of Shares by the Other Shareholders), it cannot be excluded that another shareholder could
be in breach of these rules and thus put the Company’s license at risk.

If a Shareholder qualifies as an “associated legal entity” as defined in the regulations issued by
the Royal Belgian Football Association and such Shareholder would be in any of the situations
referred to above, he/she/it will be required to promptly inform the Board of Directors pursuant
to the Articles of Association. The Articles of Association of Club Brugge, as will be in force
following Closing, will include a right for the Board of Directors to suspend all voting rights of
such Shareholder or take any other appropriate measures to avoid any impact on the Company’s
license.

In addition, in order to obtain a European license, the Company must not only comply with the
criteria of the national license, but also with the relevant UEFA criteria (included in the UEFA
Club Licensing and Financial Fair Play Regulations). In this context, certain information
obligations in respect of parties that directly or indirectly hold 10% or more of its Shares or
voting rights must be complied with. Following Closing and despite the requirement imposed
on the Shareholders in the Articles of Association to provide the Company with the requested
information, this information may not always be available to the Company in respect of its
publicly held shares, and this could affect the Company’s ability to obtain or maintain its
European license, precluding the First Team from participation in the European Competitions.

If, as a consequence of its shareholding structure, the Company no longer complies with
requirements to obtain or maintain its domestic and/or European annual license, it may not be
able to renew or maintain such license(s) and could be precluded from participation in domestic
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competitions and/or European Competitions, and this would cause the Company to lose a major
part of its revenue streams, including media rights revenues and matchday revenues.

As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 9.13 “Regulatory environment”.

(ix) Acts of third parties and business interruptions due to events outside of the
Company'’s control, other than infectious disease outbreaks, may adversely affect, the
Company'’s financial performance, due to a negative impact on operating income.

There has been a significant increase in terrorist attacks in Europe over the past years,
particularly in large venues such as stadiums and concert halls. Any terrorist attack in or near
the Jan Breydel Stadium or the New Stadium or in a similar location, even if not directly linked
to the Company, could result in immediate losses to the Company and reduce the number of
fans willing to attend matches in person. This would, among other things, have an adverse effect
on matchday revenues such as ticket sales. In addition, any prolonged business interruption at
the Company’s match or training facilities could adversely affect the performance of the First
Team.

Hooliganism, particularly if attributable to the fan base of the Company, could adversely impact
the Company’s brand, reputation and operations. Current football regulations further provide
that individual football clubs may be held (strictly) liable for certain acts committed by their
fans, such as vandalism, the use of pyrotechnics, match stoppage or racist chants. Clubs may be
fined or may be subject to other sporting sanctions, including being required to play a certain
number of matches without fans present or even disqualification from competitions, any of
which, were they to occur, would have an adverse effect on matchday revenues and on-pitch
performance. It cannot be guaranteed that events outside of the Company’s control will not
cause the imposition of such sanctions. A recent example is the conviction of the Company by
the Belgian Arbitral Court for Sport in respect of derisive chants by a number of fans during a
match. A fine of €1,000 was imposed on the Company. In case of repeated or more far-reaching
acts of hooliganism, more severe sanctions can be imposed on the Company.

The Company’s operations may further be adversely impacted by other events beyond the
Company’s control, such as earthquakes, fires, power failures, telecommunication losses or acts
of war. Such events, whether natural or manmade, could cause severe interruption to the
Company’s operations, and as a result, the Company’s business could suffer serious harm. In
addition, in case of poor general economic conditions in Belgium, the personal disposable
income of individual fans and the corporate marketing and hospitality budgets of corporate fans
could be adversely affected, which in turn could adversely affect the Company’s matchday
revenues. Matchday tickets sales in any given season may be impacted more immediately by
any of the foregoing events, as season tickets are sold upfront for the entire season.

The Company has taken out several insurance policies covering some, but not all, of the
aforementioned business interruption events, and even for those events that are covered, it
may not be sufficient to compensate the Company fully for losses or damages that may occur
as a result of such events. For example, the Company’s real estate is covered against, amongst
others, earthquakes, fires and natural disasters for an amount of up to €12,500,000 per building.
The Company is also covered against any damages caused by terrorism in accordance with the
Belgian Law of 1 April 2007 relating to the insurance against damages caused by terrorism.
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As further background to the risk described above, reference is made, without limitation, to the
following section(s) of this Prospectus: section 7.3.2 “The First Team’s performance, fan base
and number of home games”, section 7.3.4 “Media rights revenues”, section 7.3.5 “Commercial
revenues”, section 8.2, “Commercial aspects of domestic European leagues and European
Competitions” and section 9.1.4 “Key business drivers”.

2.2 Risks related to the IPO and the Shares

(i) The price of the Shares might fluctuate significantly, and prospective investors could
lose all or part of their investment.

Volatility in the market price of the Shares may prevent prospective investors from being able
to sell acquired Offer Shares at or above the price paid for such Offer Shares in the context of
this Offering. The trading price of the Shares may be volatile and subject to wide price
fluctuations in response to various factors, including:

. performance of the Company in the transfer periods;

o performance of the First Team in domestic competitions and/or European
Competitions;

. changes in the Company’s key personnel; and

. investor perceptions of the Company and the football industry (e.g. due to the COVID-
19 pandemic).

These and other factors might cause the market price of the Shares to fluctuate substantially,
which might limit or prevent investors from readily selling their Shares and may otherwise
negatively affect the liquidity of the Shares.

In addition, Euronext Brussels may experience significant price and volume fluctuations as a
whole. This volatility has had a significant impact on the market price of securities issued by
many companies across many industries. The changes frequently appear to occur without
regard to the operating performance of the affected companies. Accordingly, the price of the
Shares could fluctuate based upon factors that have little or nothing to do with the Company,
and these fluctuations could materially reduce the share price for the Shares.

(ii) There is no existing market for the Shares and it is uncertain if one will develop to
provide investors with adequate liquidity.

Prior to this Offering, there has been no public market for the Shares. It cannot be predicted to
which extent investor interest in the Company will lead to the development of an active trading
market on Euronext Brussels or how liquid that market might become. If an active trading
market does not develop, investors may have difficulty selling any Shares they may have
acquired, and the value of such Shares might be materially impaired. Other football clubs have
seen illiquid aftermarkets due to the propensity of fans or investors to hold onto positions.

The initial offer price for the Shares will be determined by the Selling Shareholder in
consultation with the Joint Global Coordinators and will be influenced by general investor
interest prior to the Offering. The offer price may not be indicative of prices that will prevail in
the open market following this Offering. Consequently, prospective investors may not be able
to sell Shares they acquired at prices equal to or greater than their own acquisition price in the
context of this Offering.

34



(iii) The Selling Shareholder will continue to exert control over the Company and
significant corporate decisions.

Immediately prior to Closing, the Selling Shareholder will control 94.34% of Club Brugge’s
Shares, representing 94.34% of the voting power of all outstanding Shares. Upon Closing, the
Shares owned by the Selling Shareholder are expected to represent 67.4% of the voting power
of all outstanding Shares, taking into account the double voting rights attached to the Shares
which will (following liquidation of Ourson Sports) be held by Grizzly Sports (and assuming the
full exercise of the Increase Option and the Over-Allotment Option) (see section 12.2 “Holdings
immediately prior to and after Closing”). The Selling Shareholder reserves the right to reduce
the maximum number of Offer Shares at any time prior to the allocation of the Offer Shares, it
being understood that the reduction of the maximum number of Offer Shares will not result in
a withdrawal of the Offering.

As a result, Grizzly Sports will have the ability to determine the outcome of a vast majority of
matters submitted to the shareholders of Club Brugge for approval, including the election and
removal of directors and any merger, consolidation, or sale of all or substantially all of the
Company’s assets. The interests of Grizzly Sports might not coincide with the interests of the
other holders of Shares and Grizzly Sports may delay, defer or potentially prevent a change in
control of Club Brugge or any other corporate transaction. No voting arrangements are made
or are envisaged to be made at the time of this Prospectus between the Shareholders of Club
Brugge immediately prior to the Offering. In addition, Grizzly Sports is represented by four out
of seven members in Club Brugge’s Board of Directors.

(iv) Future sales of Shares, or the perception in the public markets that such sales may
occur, may depress the stock price.

Sales of substantial amounts of Shares in the public market after this Offering by the Selling
Shareholder or any other holder of Shares, or the perception that these sales could occur, could
adversely affect the price of the Shares and could impair the Company’s ability to raise capital
through the sale of additional securities.

Club Brugge, the Selling Shareholder and the Indirect Shareholders are expected to agree
pursuant to the Underwriting Agreement that, subject to certain exceptions and except if the
Underwriters consent to a deviation from the lock-up arrangements, they will not, for a
minimum period of 180 days (Club Brugge) c.q. 365 days (the Selling Shareholder and the
Indirect Shareholders) from the Closing Date, enter into certain transactions in relation to the
Shares and certain other securities, including, directly or indirectly, issuing, offering, pledging,
selling or otherwise transferring or disposing of any Shares (see section 12.2 “Holdings
immediately prior to and after Closing” and section 14.2 “Lock-up arrangements”).

At the time of this Prospectus, no block sales are envisaged to occur by the Selling Shareholder,
but the Company cannot guarantee that other Shareholders would not initiate a block sale after
the Offering.

(v) The Company’s ability to pay dividends is subject to its results of operations,
distributable reserves and solvency requirements and the Shares have no guaranteed
dividends.

Club Brugge intends to retain any future profits for the foreseeable future to expand growth
and development of its business and, therefore, does not anticipate paying dividends to its
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Shareholders in the foreseeable future. No dividends have been paid out by Club Brugge in the
past ten financial years. Future dividend payments, if any, would need to follow a change in
dividend policy, decided by the Board of Directors, and would require sufficient distributable
reserves (see also section 11.8.3 “Dividend rights”). Any decision to pay dividends in the future
will be at the discretion of the Shareholders’ Meeting and will depend upon Club Brugge’s
results of operations, financial condition, distributable reserves, contractual restrictions (none
of which exist at the time of this Prospectus), restrictions imposed by applicable law and other
factors deemed relevant by the Shareholders’ Meeting and the Board of Directors from time to
time. Furthermore, the Shares by nature have no guaranteed dividends and holders of the
Shares may therefore not have recourse if dividends are not declared. Club Brugge’s ability to
pay dividends may be further restricted by the terms of any future debt or debt instrument the
Company may take out or issue (see risk factor 2.1.1(vi) regarding the financing of the New
Stadium). Consequently, the ability of prospective investors to achieve a return on their
investment may depend primarily on appreciation in the price of the Shares and not on dividend
returns.

(vi) Certain Shareholders may not be able to exercise pre-emptive rights and as a result
may experience dilution upon future issuances of Shares.

In order to raise funding in the future, Club Brugge may issue additional Shares. Club Brugge's
Shareholders generally have a pre-emptive right to subscribe to any new Shares that Club
Brugge proposes to issue. Nonetheless, Shareholders located in certain jurisdictions may not be
able to exercise their pre-emptive rights unless applicable securities law requirements have
been complied with or an exemption from such requirements is available. In particular,
Shareholders located in the United States may not be entitled to exercise these rights unless
either the Shares and any other securities issued by Club Brugge that are offered and sold are
registered under the U.S. Securities Act, or the Shares and such other securities are offered
pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the U.S. Securities Act. This is particularly relevant for investors from the United States as the
Offering will also extend to certain investors in the United States. Club Brugge may be unable or
unwilling to file any such registration statement or to qualify under an exemption from the
registration requirements of the U.S. Securities Act. In the event such Shareholders may not be
able to exercise their pre-emptive rights in connection with any future issuance of Shares by
Club Brugge, their shareholding may be diluted.

(vii) The Shares will be listed and traded on Euronext Brussels on an “as-if-and-when-
issued and/or delivered” basis from the Listing Date until the Closing Date. Euronext
Brussels may annul all transactions effected in the Shares if they are not delivered on
the Closing Date.

Application has been made to list the Shares on Euronext Brussels under the symbol “CLUB”. In
accordance with the provisions of the Underwriting Agreement, Club Brugge expects that the
Shares will be admitted to listing and that trading in the Shares will commence prior to the
Closing Date on the Listing Date on an “as-if-and-when-issued/delivered” basis. The Closing
Date is expected to occur within three calendar days following the Listing Date. Closing may not
take place on the Closing Date or at all, if certain conditions of events referred to in the
Underwriting Agreement are not satisfied or waived or occur on or prior to such date (for
example, upon the occurrence of certain customary events including, but not limited to, if Club
Brugge or the Selling Shareholder fails to comply with any material obligation contained in the
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Underwriting Agreement; if there is a material adverse change in the financial markets in the
United States, Belgium or the EEA; or if admission to listing of the Shares on Euronext Brussels
is withdrawn; see section 14 “Plan of Distribution”). Trading in the Shares before Closing will
take place subject to the condition that, if Closing does not take place, the Offering will be
withdrawn, all applications for the Shares will be disregarded, any allocations made will be
deemed not to have been made, any application payments made will be returned without
interest or other compensation and transactions on Euronext Brussels will be annulled. All
dealings in the Shares prior to settlement and delivery are at the sole risk of the parties

concerned.
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3.2

Important Information

General

The content of this Prospectus is not to be considered or interpreted as legal, financial or tax advice.
Prior to making any decision whether to purchase the Offer Shares, prospective investors should read
this Prospectus. Investors should ensure that they read the whole of this Prospectus and not just rely on
key information or information summarized within it. Each prospective investor should consult his or
her own stockbroker, bank manager, lawyer, auditor or other financial, legal or tax advisors before
making any investment decision with regard to the Offer Shares, among other things to consider such
investment decision in light of his or her personal circumstances and in order to determine whether or
not such prospective investor is eligible to subscribe for the Offer Shares. In making an investment
decision, prospective investors must rely on their own examination and analysis of the Company, the
Shares and the terms of the Offering, including the merits and risks involved.

Prospective investors should rely only on the information contained in this Prospectus, the Pricing
Statement and any supplement to this Prospectus within the meaning of article 23 of the Prospectus
Regulation. Club Brugge does not undertake to update this Prospectus, unless required pursuant to
article 23 of the Prospectus Regulation, and therefore potential investors should not assume that the
information in this Prospectus is accurate as of any date other than the date of this Prospectus. The
delivery of this Prospectus at any time after the date hereof will not, under any circumstances, create
any implication that there has been no change in the Company’s affairs since the date hereof or that the
information set forth in this Prospectus is correct as of any time since its date.

No representation or warranty, express or implied, is made or given by the Listing and Paying Agent, the
Underwriters, or any of their affiliates or any of their respective directors, personally liable partners (as
the case may be), officers or employees or any other person, as to the accuracy, completeness or fairness
of the information or opinions contained in this Prospectus, or incorporated by reference herein, and
nothing in this Prospectus, or incorporated by reference herein, is, or shall be relied upon as, a promise
or representation by the Listing and Paying Agent and/or the Underwriters or any of their respective
affiliates or representatives as to the past or future. None of the Listing and Paying Agent and the
Underwriters accepts any responsibility whatsoever for the contents of this Prospectus or for any other
statements made or purported to be made by either itself or on its behalf in connection with the
Company, the Selling Shareholder, the Offering or the Shares. Accordingly, the Listing and Paying Agent
and the Underwriters disclaim, to the fullest extent permitted by applicable law, all and any liability,
whether arising in tort or contract or which they might otherwise be found to have in respect of this
Prospectus and/or any such statement.

Although the Underwriters are party to various agreements pertaining to the Offering and each of the
Underwriters has entered or might enter into a financing arrangement with Club Brugge and/or the
Selling Shareholder or any of their affiliates, this should not be considered as a recommendation by any
of them to invest in the Offer Shares.

Responsibility statement

This Prospectus is made available by Club Brugge. Club Brugge accepts responsibility for the information
contained in this Prospectus. Section 12 “Selling Shareholder and Related Party Transactions” has been
drafted on the basis of information provided by the Selling Shareholder. The Selling Shareholder also
assumes responsibility for this (and only this) section of the Prospectus.
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Each of Club Brugge (for the entirety of this Prospectus) and the Selling Shareholder (only with respect
to the section for which they assume responsibility) declares that to the best of its knowledge, the
information contained in this Prospectus is in accordance with the facts and contains no omission likely
to affect its import.

None of the Underwriters makes any representation or warranty, express or implied, as to, or assume
any responsibility for, the accuracy or completeness or verification of the information in this Prospectus,
and nothing in this Prospectus is, or shall be relied upon as, a promise or representation by the
Underwriters, whether as to the past or the future. Accordingly, the Underwriters disclaim, to the fullest
extent permitted by applicable law, any and all liability, whether arising in tort, contract or otherwise, in
respect of this Prospectus or any such statement.

Approval and validity of the Prospectus

This Prospectus has been approved by the FSMA, as competent authority under the Prospectus
Regulation. The FSMA only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be
considered as an endorsement of the quality of the securities and of Club Brugge that are subject of this
Prospectus. Investors should make their own assessment as to the suitability of investing in the Offer
Shares.

This Prospectus shall be valid for use only by Club Brugge for a period of up to 12 months after its
approval by the FSMA and shall thus expire on 15 March 2022, at the latest. The obligation to
supplement this Prospectus (which does not prevent Club Brugge from voluntarily supplementing this
Prospectus), in the event of significant new factors, material mistakes or material inaccuracies (see
section 3.6 “Supplements” and section 13.8 “Right to withdraw order”) shall cease to apply upon the
earlier of (i) the Closing Date; or (ii) the expiry of the validity period of this Prospectus.

Without prejudice to the responsibility of Club Brugge for inconsistencies between the different
language versions of the Prospectus or the summary of the Prospectus, the FSMA approved the English
version of this Prospectus on 16 March 2021. This Prospectus has been prepared in English and
translated into Dutch. The summary of the Prospectus has also been translated into French. Club Brugge
is responsible for the consistency between (i) the English and Dutch versions of the Prospectus; and
(ii) the Dutch, French and English versions of the summary of the Prospectus. In case of discrepancies
between the different versions of this Prospectus, the English version will prevail. However, the
translations may be referred to by investors in transactions with Club Brugge.

Industry and market data

The Prospectus includes market share, economic and industry data and industry forecasts, which were
obtained by Club Brugge from industry publications and surveys, industry reports prepared by
consultants, internal surveys and customer feedback. Where third-party information has been sourced
in this Prospectus, the source of such information has been identified. Third-party reports or
presentations referenced in the Prospectus include reports, presentations or data books of Deloitte (e.g.
“Socio-economic impact study of the Pro League on the Belgian economy”, June 2020), PwC (“Sports
Survey 2019”), FIFA (“Global transfer market report 2019”) and UEFA (“UEFA Club Competition
Landscape, Benchmarking the clubs qualified and licensed to compete in the UEFA competition season
2019/20”).

The reports, presentations or data books represent research opinions or viewpoints and are not a
representation of fact. Each report, presentation or data book speaks as of its original publication date
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3.5

or as of the date it was presented. The representative contents of the reports, presentations or data
books presentations contained in the reports or presentations may reflect an opinion or a quantitative
and qualitative snapshot that is refreshed on a regular basis and are subject to change without notice.

The third-party sources Club Brugge has used generally state that the information they contain has been
obtained from sources believed to be reliable. These third-party sources also state, however, that the
accuracy and completeness of such information is not guaranteed and that the projections they contain
are based on significant assumptions.

As Club Brugge does not have access to the facts and assumptions underlying such market data, or
statistical information and economic indicators contained in these third-party sources, Club Brugge is
unable to verify such information. Thus, while the information has been accurately reproduced with no
omissions that would render it misleading, and Club Brugge believesit to be reliable, Club Brugge cannot
guarantee its overall accuracy or completeness.

In addition, certain information in this Prospectus is not based on published data obtained from
independent third parties or extrapolations therefrom, but is rather based upon Club Brugge’s best
estimates, which are in turn based upon information obtained from trade and business organizations
and associations, consultants and other contacts within the industry in which Club Brugge operates,
information published by competitors, and Club Brugge’s own experience and knowledge of conditions
and trends in the markets in which Club Brugge operates.

Club Brugge cannot assure that any of the assumptions that it has made while compiling this data from
third-party sources are accurate or correctly reflect Club Brugge’s position in the industry and none of
Club Brugge’s internal estimates have been verified by any independent sources. None of Club Brugge,
the Selling Shareholder or the Underwriters makes any representation and/or warranty as to the
accuracy or completeness of this information. None of Club Brugge, the Selling Shareholder or the
Underwriters have independently verified this information and, while Club Brugge believes it to be
reliable, none of Club Brugge, the Selling Shareholder or the Underwriters can guarantee its accuracy.
Club Brugge confirms that all third-party data contained in this Prospectus has been accurately
reproduced and, so far as Club Brugge is aware and able to ascertain from information published by that
third-party, no facts have been omitted that would render the reproduced information inaccurate or
misleading.

Notices to investors

In making an investment decision, investors must rely on their own assessment, examination, analysis
and enquiry of the Company, the terms of the Offering and the contents of this Prospectus, including
the merits and risks involved. Any purchase of the Offer Shares should be based on the assessments that
an investor may deem necessary, including the legal basis and consequences of the Offering, and
including possible tax consequences that may apply, before deciding whether or not to invest in the
Offer Shares. In addition to their own assessment of the Company and the terms of the Offering,
investors should rely only on the information contained in this Prospectus, including the risk factors
described herein.

Investors must also acknowledge that: (i) they have not relied on the Underwriters or any person
affiliated with the Underwriters in connection with any investigation of the accuracy of any information
contained in this Prospectus; and (ii) they have relied only on the information contained in this
Prospectus, and that no person has been authorized to give any information or to make any
representation concerning the Company, the Shares or the Offering (other than as contained in this
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Prospectus) and, if given or made, any such other information or representation should not be relied
upon as having been authorized by the Company, the Selling Shareholder or the Underwriters.

None of the Company, the Selling Shareholder or the Underwriters, or any of their respective
representatives, is making any representation to any offeree or purchaser of the Offer Shares regarding
the legality of an investment in the Offer Shares by such offeree or purchaser under the laws applicable
to such offeree or purchaser. Each investor should consult with his or her own advisors as to the legal,
tax, business, financial and related aspects of a purchase of the Offer Shares.

The Underwriters are acting exclusively for Club Brugge and the Selling Shareholder and no one else in
connection with the Offering. They will not regard any other person (whether or not a recipient of this
document) as their respective clients in relation to the Offering and will not be responsible to anyone
other than Club Brugge and the Selling Shareholder for providing the protections afforded to their
respective clients nor for giving advice in relation to the Offering or any transaction or arrangement
referred to herein.

The distribution of this Prospectus and the offer, acceptance, delivery, transfer, exercise, purchase of,
subscription for, or trade in the Offer Shares may, in certain jurisdictions, be restricted by law, and this
Prospectus may not be used for the purpose of, or in connection with, any offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such offer or solicitation. This Prospectus does not constitute an offer to sell, or an
invitation of an offer to purchase, any Offer Shares in any jurisdiction in which such offer or invitation
would be unlawful. Neither the Prospectus nor any related materials may be distributed or transmitted
to, or published in any jurisdiction except under the circumstances that will result in compliance with
any applicable laws or regulations. Club Brugge, the Selling Shareholder and the Underwriters require
persons into whose possession this Prospectus comes to inform themselves of and observe all such
restrictions. Any failure to comply with such restrictions may constitute a violation of the securities laws
of any such jurisdiction. None of Club Brugge, the Selling Shareholder or the Underwriters or any of their
respective affiliates or representatives accepts any legal responsibility for any violation by any person,
whether or not a prospective purchaser of Shares, of any such restrictions. Club Brugge, the Selling
Shareholder and the Underwriters reserve the right in their own absolute discretion to reject any offer
to purchase Offer Shares that Club Brugge, the Selling Shareholder, the Underwriters or their respective
agents believe may give rise to a breach or violation of any laws, rules or regulations.

Notice to prospective investors in the United States

The Offer Shares have not been and will not be registered under the U.S. Securities Act or with any
securities regulatory authority of any state of the United States for offer or sale as part of their
distribution and may not be offered or sold, directly or indirectly, within the United States, unless an
exemption from the registration requirements of the U.S. Securities Act is available. The Offer Shares
are being offered and sold: (i) in the United States only to persons who are reasonably believed to be
Qualified Institutional Buyers as defined in, and in reliance on, Rule 144A; and (ii) outside the United
States in compliance with Regulation S and in accordance with applicable law. Prospective investors are
hereby notified that sellers of the Offer Shares may be relying on the exemption from the registration
requirements of Section 5 of the U.S. Securities Act provided by Rule 144A. The distribution of this
Prospectus and the offer and sale of the Offer Shares in certain jurisdictions may be restricted by law.
For certain restrictions on the transfer of the Offer Shares, see section 15 “Selling Restrictions” and
section 16 “Transfer Restrictions.”
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THE OFFER SHARES HAVE NOT BEEN REGISTERED WITH OR RECOMMENDED OR APPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER U.S. FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE IN THE UNITED STATES.

In the United States, this Prospectus is being furnished on a confidential basis solely for the purpose of
enabling a prospective investor to consider purchasing the particular securities described herein. The
information contained in this Prospectus has been provided by Club Brugge and other sources identified
herein. Distribution of this Prospectus to any person other than the offeree specified by the
Underwriters or their representatives, and those persons, if any, retained to advise such offeree with
respect thereto, is unauthorized, and any disclosure of its contents, without Club Brugge’s prior written
consent, is prohibited. Any reproduction or distribution of this Prospectus in the United States, in whole
orin part, and any disclosure of its contents to any other person is prohibited. This Prospectus is personal
to each offeree and does not constitute an offer to any other person or to the public generally to
subscribe for, or otherwise acquire, the Offer Shares.

Notice to investors in the European Economic Area

An offer to the public of any Offer Shares may not be made in any EEA Member State (each a “Relevant
State”) other than an offer to the public in Belgium unless the Prospectus has been (i) passported or
approved by the competent authority in such Relevant State and (ii) published in accordance with the
Prospectus Regulation. This Prospectus has been prepared on the basis that all offers of Offer Shares in
any Relevant State, other than the offers contemplated in Belgium, will be made pursuant to an
exemption under the Prospectus Regulation from the requirement to produce a prospectus for offers of
Offer Shares. Accordingly, any person making or intending to make any offer within the EEA of Offer
Shares which are the subject of the placement contemplated in this Prospectus should only do so in
circumstances in which no obligation arises for Club Brugge, the Selling Shareholder or the Underwriters
to produce a prospectus for such offer. Neither Club Brugge, the Selling Shareholder nor the
Underwriters have authorized, nor do Club Brugge, the Selling Shareholder or the Underwriters
authorize, the making of any offer of Offer Shares through any financial intermediary, other than offers
made by the Underwriters which constitute the final placement of Offer Shares contemplated in this
Prospectus.

The Offer Shares have not been, and will not be, offered to the public in any Relevant State, except for
Belgium. Notwithstanding the foregoing, an offering of the Offer Shares may be made in a Relevant
State:

. to any legal entity which is a qualified investor as defined in the Prospectus Regulation; and/or

. to fewer than 150 private or legal persons (other than qualified investors as defined in the
Prospectus Regulation) per Relevant State, subject to obtaining the prior consent of the
Underwriters; and/or

. in any other circumstances falling under the scope of article 1(4) of the Prospectus Regulation;

provided that no such offer of Offer Shares shall require Club Brugge, the Selling Shareholder or any
Underwriters to publish a prospectus pursuant to article 3 of the Prospectus Regulation or supplement
a prospectus pursuant to article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to any Offer Shares
in any Relevant State means the communication in any form and by any means of sufficient information
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on the terms of the Offering and any Offer Shares to be offered so as to enable an investor to decide to
purchase any Offer Shares.

Notice to investors in the United Kingdom

This Prospectus (and any other offering or publicity materials or application form(s) relating to the Offer
Shares) is for distribution only to persons who (i) are outside the United Kingdom, or (ii) are persons
(a) falling within article 49(2)(a) to (d) (“High Net Worth Companies, Unincorporated Associations, etc.”)
of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended)
(the “Order”), (b) have professional experience in matters relating to investments falling within
Article 19(5) of the Order, or (c) are persons to whom an invitation or inducement to engage in
investment activity (within the meaning of section 21 of the United Kingdom Financial Services and
Markets Act 2000, as amended (the "UKFSMA")) in connection with the issue or sale of any securities
may otherwise lawfully be communicated or caused to be communicated (all such persons together
being referred to as “Relevant Persons”). This Prospectus is directed only at Relevant Persons and must
not be distributed to, acted on or relied on by persons who are not Relevant Persons. Any investment or
investment activity to which this Prospectus relates is available only to Relevant Persons and will be
engaged in only with Relevant Persons.

No Offer Shares have been offered or will be offered pursuant to the Offering to the public in the United
Kingdom prior to the publication of a prospectus in relation to the Offer Shares has been approved by
the Financial Conduct Authority, except that the Offer Shares may be offered to the public in the United
Kingdom at any time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the UK Prospectus
Regulation;
(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under

Article 2 of the UK Prospectus Regulation), subject to obtaining the prior consent of the Joint
Global Coordinators for any such offer; or

(c) in any other circumstances falling within Section 86 of the UKFSMA,

provided that no such offer of the Offer Shares shall require the Company, the Selling Shareholder, or
any Underwriter to publish a prospectus pursuant to Section 85 of the UKFSMA or supplement a
prospectus pursuant to Article 23 of the UK Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to the Offer Shares
in the United Kingdom means the communication in any form and by any means of sufficient information
on the terms of the offer and any Offer Shares to be offered so as to enable an investor to decide to
purchase or subscribe for any Offer Shares and the expression “UK Prospectus Regulation” means
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018.

Supplements

Every significant new factor, material mistake or material inaccuracy relating to the information included
in this Prospectus which may affect the assessment of the Offer Shares and which arises or is noted
between the date of this Prospectus and the later of (i) the closing of the Offering Period and (ii) the
start of trading of the Offer Shares on Euronext Brussels, shall be mentioned in a supplement to this
Prospectus without undue delay.
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3.8

Such a supplement shall be approved by the FSMA in accordance with article 23 of the Prospectus
Regulation and published in accordance with article 21 under the Prospectus Regulation. The summary,
and any translations thereof, shall also be supplemented, where necessary, to take into account the new
information included in the supplement. In case a significant new factor, material mistake or material
inaccuracy relating to the information included in this Prospectus which may affect the assessment of
the Offer Shares arises after the later of (i) the closing of the Offering Period and (ii) the start of trading
of the Offer Shares on Euronext Brussels, Club Brugge will not supplement this Prospectus, unless it
intends to make use of this Prospectus for an offering or listing other than the Offering.

Investors who have already agreed to purchase or subscribe for the Offer Shares before the supplement
is published shall have the right, exercisable within three business days after the publication of the
supplement, to withdraw their acceptances, provided that the significant new factor, material mistake
or material inaccuracy arose or was noted before the earlier of (i) the closing of the Offering Period and
(ii) the delivery of the Offer Shares. This period may be extended by Club Brugge or the Selling
Shareholder. The final date of withdrawal shall be stated in the supplement in accordance with the
relevant provisions under the Prospectus Regulation. Investors are not allowed to withdraw their
acceptance in any other circumstances.

Statements contained in any such supplement (or contained in any document incorporated by reference
therein) shall, to the extent applicable, be deemed to modify or supersede statements contained in this
Prospectus or in a document which is incorporated by reference in this Prospectus. Any statement so
modified or superseded shall, except as so modified or superseded, no longer constitute a part of this
Prospectus. For the avoidance of doubt, the Pricing Statement will not be considered as a supplement
to the Prospectus.

Availability of the Prospectus

This Prospectus is available to retail investors in Belgium in English and Dutch. The summary of the
Prospectus will be made available in French. A copy of the Prospectus will be made available to investors
on a durable medium at no cost, and can be obtained by potential investors at Belfius Bank upon request
by phone: +32 (0)2 222 12 02 (NL) or +32 (0)2 222 12 01 (FR), or on its website
(www.belfius.be/clubbrugge).

Subject to selling and transfer restrictions, the Prospectus is also available to investors in Belgium in
English and Dutch, and the summary of the Prospectus is available in French, on the following websites:
Club Brugge’s website (ipo.clubbrugge.be) and the websites of Euronext Brussels and Belfius Bank

(www.belfius.be/clubbrugge).

The posting of the Prospectus on the internet does not constitute an offer to sell or a solicitation of an
offer to buy any of the Offer Shares to or from any person in any jurisdiction in which it is unlawful to
make such offer or solicitation to such person. The electronic version may not be copied, made available
or printed for distribution. Information on Club Brugge’s website (ipo.clubbrugge.be) or any other

website, including any websites accessible from hyperlinks on Club Brugge’s website, does not form part
of and is not incorporated by reference in this Prospectus.

Presentation of financial and other information

3.8.1 IFRS information and financial information

This Prospectus contains consolidated financial information of the Company as at and for the
financial years ended 30 June 2018, 2019 and 2020.
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3.8.2

The Consolidated Financial Statements of the Company as of and for the financial years ended
30 June 2018, 2019 and 2020 have all been prepared in accordance with the International
Financial Reporting Standards as adopted by the European Union (“IFRS”) and have been
audited by the Statutory Auditor, as indicated in its report included in this Prospectus.

This Prospectus also contains interim financial information of the Company as of and for the six
month-periods ended 31 December 2019 and 2020.

The Interim Financial Information of the Company as of and for the six month-periods ended
31 December 2019 and 2020 have all been prepared in accordance with IFRS and have not been
audited, but have been subject to a review by the Statutory Auditor, as indicated in its report
included in this Prospectus.

Financial information published by the Company after Closing in furtherance of its on-going
disclosure obligations will include consolidated financial statements of the Company in
accordance with IFRS.

No facts have been omitted from the aforementioned information which would render the
reproduced information inaccurate or misleading.

Non-IFRS financial measures

This Prospectus contains two non-IFRS measures, i.e., EBITDA and net financial debt, which are
not required by IFRS. The EBITDA measure is calculated as follows: ‘Profit (loss) for the year’+
‘Income taxes’ + ‘Financial result’ + ‘Amortization and write-downs of player registration rights’
+ ‘Amortization of other intangible assets and depreciation of property, plant and equipment’ +
‘Depreciation of right-of-use assets’. Net financial debt is defined as current and non-current
loans and borrowings less cash and cash equivalents.

The Company presents these non-IFRS measures because it believes that these are widely used
by certain investors, securities analysts and other interested parties as a supplemental measure
of performance. These non-IFRS measures may not be comparable to similarly titled measures
of other companies and have limitations as an analytical tool and should not be considered in
isolation or as a substitute for analysis of the Company’s operating results as reported under
IFRS. Non-IFRS measures such as EBITDA and net financial debt are not measurements of
performance or liquidity under IFRS or any other generally accepted accounting principles. In
particular, these non-IFRS measures should not be considered as an alternative to: (i) revenue,
Total Operating Income, operating profit or profit for the period (as determined in accordance
with IFRS) as a measure of the Company’s operating performance; or (ii) any other measures of
performance under generally accepted accounting principles. Some of the limitations of non-
IFRS measures are that:

. they do not reflect the Company’s cash expenditures or future requirements for capital
expenditure or contractual commitments;

. they do not reflect changes in, or cash requirements for, the Company’s working capital
needs; and
. they do not reflect the interest expense, or the cash requirements necessary, to service

interest or principal payments on the Company’s debts.
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Rounding and negative figures

Certain figures in this Prospectus, including financial data, have been rounded. Accordingly,
figures shown for the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an exact arithmetic aggregation of the figures which
precede them.

In preparing the Financial Statements, most numerical figures are presented in thousands of
euros. For the convenience of the reader of this Prospectus, certain numerical figures in this
Prospectus are rounded to the nearest hundred thousand. As a result of this rounding, certain
numerical figures presented herein may vary slightly from the corresponding numerical figures
presented in the Financial Statements.

The percentages (as a percentage of revenues or costs and period-on-period percentage
changes) presented in the textual financial disclosure in this Prospectus are derived directly
from the financial information contained in the Financial Statements. Such percentages may be
computed using the numerical figures expressed in thousands of euros in the Financial
Statements. Therefore, such percentages are not calculated on the basis of the financial
information in the textual disclosure that has been subjected to rounding adjustments in this
Prospectus.

In tables, negative amounts are shown between brackets. Alternatively, negative amounts may

“n

also be shown by “-” or “negative” before the amount.
Exchange rates

The table below sets forth, for the periods indicated, the period-end, average and high and low
rates determined by the European Central Bank for Euro/US Dollar. The Euro/US Dollar
exchange rate determined by the European Central Bank on 15 March 2021 was €0.8389 to
$1.00. The rate may differ from the actual rates used in the preparation of the Financial
Statements and other financial information appearing in this Prospectus.

Euro per USS 1.00

Period High Low Average() Period end?
February 2021 0.8345 0.8180 0.8266 0.8250
January 2021 0.8289 0.8105 0.8217 0.8240
2020 0.9340 0.8143 0.8768 0.8149
2019 0.9184 0.8669 0.8934 0.8902
2018 0.8004 0.8880 0.8467 0.8734

(1) For each of the years 2018, 2019 and 2020, this represents the yearly averages of the monthly averages of the
EUR/USS exchange rates determined by the European Central Bank for the relevant period, which monthly
averages were computed by calculating the average of the daily EUR/USS exchange rates on the business days of
each month during the relevant period. For the months (or periods) of 2021, this represents the monthly (or
period) averages of the EUR/USS exchange rates determined by the European Central Bank for such month (or
period), which averages were computed in the same manner described above.

(2) Represents the EUR/USS exchange rates for the purchase of U.S. Dollars determined by the European Central
Bank on the last working day of the relevant period.

Fluctuations in the exchange rates between the Euro and U.S. Dollar in the past are not necessarily

indicative of fluctuations that may occur in the future. No representation is made that the Euro amounts

referred to in this Prospectus could have been or could be converted into U.S. Dollars at the above

exchange rates or at any other rate.
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Enforcement of civil liabilities

Club Brugge is a public limited liability company incorporated under the laws of Belgium. Most directors
and all members of its Management Committee live outside the United States and all Club Brugge’s
assets and of the assets of these individuals are located outside the United States. As a result, it may not
be possible for investors to effect service of process within the United States upon these individuals or
Club Brugge or to enforce against them judgments obtained in the United States based on the civil
liability provisions of the U.S. securities laws or any state or territory within the United States. There is
uncertainty as to the enforceability in Belgium of original actions or actions for enforcement of
judgments of United States courts of civil liabilities predicated solely upon the federal securities laws of
the United States.

In addition, Club Brugge’s corporate affairs and the rights afforded to its Shareholders are governed by
its Articles of Association and by the Belgian Companies’ and Associations’ Code, as amended and
restated from time to time. These rights differ in certain respects from the rights of shareholders in other
jurisdictions. In particular, rights afforded to shareholders under Belgian law differ in certain respects
from the rights of shareholders in companies incorporated in the United States, a difference that is
particularly relevant for investors from the United States, as the Offering will also extend to certain
investors in the United States. For example, Belgian law currently limits significantly the circumstances
under which the shareholders of Belgian companies may bring derivative actions. Under Belgian law, in
most cases, only Club Brugge may be the proper plaintiff for the purposes of maintaining proceedings in
respect of wrongful acts committed against Club Brugge and, generally, neither an individual
shareholder, nor any group of shareholders, has any direct right of action against third parties in such
circumstances. In addition, Belgian law does not afford appraisal rights to dissenting shareholders in the
form typically available to shareholders in a company incorporated in the United States.

Forward-looking statements

This Prospectus contains “forward-looking statements” within the meaning of the securities laws of

” u ” u

certain jurisdictions, including statements under the captions “Summary,” “Risk Factors,” “Operating

» u

and Financial Information,” “Football Industry,

” u

Business” and in other sections. In some cases, these
forward-looking statements can be identified by the use of forward-looking terminology, including the

”u ”u

estimates,” “anticipates,

III “
’

”u ” o ”u ” u

expects,” “intends,” “may,” “wil

» u ”u

plans,” “continue,” “on-

|n “«
’

words “believes,

going,
other variations or comparable terminology or by discussions of strategies, plans, objectives, targets,

” u ” o« ” u ” u
’

potential,” “predict,” “project,” “target,” “seek” or “should” or, in each case, their negative or
goals, future events or intentions. These forward-looking statements appear in a number of places
throughout this Prospectus. Forward-looking statements include statements regarding intentions,
beliefs or current expectations concerning, among other things, results of operations, prospects, growth,
strategies and dividend policy and the industry in which Club Brugge operates. In particular, certain

statements are made in this Prospectus regarding management’s estimates of future growth.

By their nature, forward-looking statements involve known and unknown risks and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not guarantees of future performance. No undue reliance should be
placed on these forward-looking statements. Any forward-looking statements are made only as of the
date of this Prospectus, and Club Brugge does not intend, and does not assume any obligation, to update
forward-looking statements set forth in this Prospectus.
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3.11

3.12

Many factors may cause Club Brugge’s results of operations, financial condition, liquidity and the
development of the industries in which Club Brugge competes to differ materially from those expressed
or implied by the forward-looking statements contained in this Prospectus.

Available information

Club Brugge has agreed that, for so long as any Offer Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the U.S. Securities Act, it will, during any period in which it is neither
subject to Section 13 or 15(d) of the U.S. Exchange Act nor exempt from reporting pursuant to Rule 12g3-
2(b) thereunder, provide to any holder or beneficial owner of such restricted securities or to any
prospective purchaser of such restricted securities designated by such holder or beneficial owner, upon
the request of such holder, beneficial owner or prospective purchaser, the information required to be
provided by Rule 144A(d)(4) under the U.S. Securities Act.

Documents incorporated by reference

The Articles of Association are incorporated in this Prospectus by reference and, as such, form part of
this Prospectus. The Articles of Association (or copies thereof) may be obtained in electronic form free
of charge from Club Brugge’s website at ipo.clubbrugge.be. Any documents themselves incorporated by

reference in the documents incorporated by reference in this Prospectus shall not form part of this
Prospectus.
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4.1

4.2

Reasons for the Offering and Use of Proceeds

Reasons for the Offering

The Offering is expected to further raise Club Brugge’s profile as a commercially run business within the
football industry, to create a new long-term shareholder base for Club Brugge, to enable direct
ownership by its fans and to provide liquidity for the Selling Shareholder. Club Brugge believes that the
Offering will provide it with better access to the capital markets which, in the future, may help to fund
additional growth and to further strengthen its operations and financial position. The Offering will also
allow Club Brugge to incentivize existing and future management and senior staff. However, at the date
of this Prospectus, there are no specific plans to set up any management share incentive schemes.

Use of proceeds

Club Brugge will not receive proceeds from the Offering. Assuming a full placement of the Offer Shares
(including the full exercise of the Increase Option and the Over-Allotment Option), and assuming further
that the Offer Price is at the mid-point of the Price Range, the Selling Shareholder will receive aggregate
proceeds from the Offering of a gross amount of approximately €93.34 million and a net amount of
approximately €88.34 million. The total fees and expenses related to the Offering are estimated to
amount to €7.2 million out of which €2.2 million will be borne by Club Brugge and the balance by the
Selling Shareholder. See also section 13.14 “Interest of natural and legal persons involved in the

Offering”.

49



5.1

5.2

Dividend Policy

Dividend policy

Club Brugge intends to retain any future profits for the foreseeable future to expand growth and
development of its business and, therefore, does not anticipate paying dividends to its Shareholders in
the foreseeable future.

Future dividend payments, if any, would need to follow a change in dividend policy, decided by the Board
of Directors, and would require sufficient distributable reserves. See section 11.8.3 “Rights attached to
voting rights — Dividend rights”.

Dividend history (covering the period of the historical financials)

Club Brugge has not declared or distributed dividends to its Shareholders over the financial years ending
30 June 2018, 2019 and 2020.

50



6.1

6.2

Working Capital, Capitalization and Indebtedness

Working capital statement

In Club Brugge’s opinion, the working capital available to Club Brugge is sufficient for its present
requirements and for at least 12 months following the date of this Prospectus.

Capitalization and indebtedness

The following table sets forth the Company’s consolidated capitalization and net financial indebtedness
as of 31 December 2020 on an actual basis.

This table should be read in conjunction with section 7 “Operating and Financial Review”, the Financial
Statements and related notes included elsewhere in the Prospectus. There have been no material
changes to the Company’s consolidated capitalization and net financial indebtedness since
31 December 2020, except for the fees and expenses related to the Offering that will be borne by Club
Brugge as set out in section 4.2 “Use of proceeds”.

Statement of capitalization

As at 31 December 2020

(unaudited)

(€ '000) unless otherwise

stated

Total current debt (including portion of non-current debt) 4,030
Guaranteed.......occuuveeeieiiniiiiieeee e -
SECUMEd ..o 623
Unguaranteed / Unsecured ..........ccccvveeennnenen. 3,407
Total non-current debt (excluding portion of non-current debt) 29,879
Guaranteed.......cceeeeeeieeieeeeeeeeeeeeeeeeeeeeeee -
Secured ..o 13,919
Unguaranteed / Unsecured ..........cccovveeennnenen. 15,960
Shareholders equity 54,415
Share capital ..... 15,247
Legal reserves ... 1,525
Other reserves.....cccceeeeeeeeeeeeeeeeeeeeeeeeeeeeee, 37,643
B e <=1 DRt 88,324

Statement of financial indebtedness
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As at 31 December 2020

(unaudited)
(€ '000) unless otherwise
stated

32,252



(unaudited)
(€ '000) unless otherwise
stated
Other current financial assets...........cccceeeueee. -
Liquidity 32,252
Current financial debt (including debt instruments, but excluding current portion of 3,321
non-current financial debt).........ccocveeeninenn.
Current portion of non-current financial debt 709
Current financial indebtedness 4,030
Net current financial indebtedness (28,222)
Non-current financial debt (excluding current portion and debt instruments) 29,879
Debt instruments ........ccuvveeeeeeiiiiiieeeeeennnine -
Non-current trade and other payables........... 5,967
Non-current financial indebtedness 35,846
Total financial indebtedness......................... 7,624
. There is a mortgage mandate of €9.0 million on the Belfius Basecamp facilities.
. The financial debts per 31 December 2020 include non-current leasing debts of €0.96 million

and current leasing debts of €3.4 million.
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7.1

Operating and Financial Review

The following discussion and analysis of the Company’s financial condition and results of operations
should be read in conjunction with the Company’s Financial Statements included in this Prospectus, as
well as with section 3.8 “Presentation of financial and other information” and section 7.1 “Selected
Financial Information”.

The following discussion and analysis contain forward-looking statements that involve risks and
uncertainties. The Company’s actual results may differ materially from those discussed in these forward-
looking statements as a result of various factors, including, without limitation, those set forth in
section 3.10 “Forward-looking statements” and section 2 “Risk Factors”.

Selected Financial Information

Investors should read and analyze the information below in conjunction with the Financial Statements
and related notes included elsewhere in the Prospectus as well as with the information presented under
section 3.8 “Presentation of financial and other information and elsewhere in this section 7 “Operating
and Financial Review”.

The summary Financial Statements set out below has been derived from, and should be read in
conjunction with and is qualified in its entirety by the Financial Statements included elsewhere in this
Prospectus.

7.1.1 Consolidated statements of profit and loss and other comprehensive income

Six months ended Financial year ended 30 June
31 December
2019 2020 2018 2019 2020

(unaudited)  (unaudited) (audited) (audited) (audited)

(€ '000) unless otherwise stated

Matchday revenues........ccccceuvvvennnnn. 12,555 2,851 13,584 17,731 17,997
Media rights revenues...........ccccccuuuee. 32,717 38,666 8,953 39,498 36,410
- Domestic............................ 3,995 4,185 7,273 7,307 8,604
- European.............ccceeeuuueenn.. 28,722 34,481 1,680 32,191 28,346
Commercial revenues..........cccceueneee.. 7,256 6,715 11,042 11,643 13,455
Otherrevenues .......cccceeeeeeevevvvvnieeeenns 1,162 961 2,279 1,448 2,502
Gains on disposal of Player
Registration Rights........ccoecvvvveeerennn. 45,666 1,288 21,072 11,157 49,061
Other operating income...........cc........ 56 111 508 224 186
Total operating income.........ccceeeuunuee 99,412 50,592 57,438 81,701 119,611

Purchase of materials, supplies and

other consumables..........ccccvveereenn. (878) (722) (1,331) (1,165) (1,521)
Other operating expenses.................. (12,115) (9,442) (14,347) (20,473) (21,843)
Player wages and technical staff costs (15,093) (15,143) (19,782) (19,636) (27,622)
Other personnel......ccccccceeevcieeencinenn. (2,532) (2,405) (4,346) (4,432) (5,557)
Losses on disposal of Player

Registration Rights..........cccccvvvereernnn. (16) (416) (2,333) (3,306) (1,111)
Amortization and write-downs of

Player Registration Rights .................. (9,081) (9,591) (11,466) (15,424) (19,187)

Amortization of other intangible
assets and depreciation of property,
plant and equipment .........cccccceeeeenne. (1,440) (1,507) (1,722) (1,632) (2,891)
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Depreciation of right-of-use assets.....
Other non-cash expenses...................

Total operating Costs........ceeerrercuerene

Operating profit.......ccccceeeecccrcneeennnns

EBITDA.....coiereeerereercceereceeeeee

Financial income........ccccceeevcuninnnnnnnnn.
Financial expenses........cccceeeevvvvennnnn.

Financial result..........ccceeevvuueeiiiniinnnee
Income (loss) before taxes.................

CUrrent taxesS...oovvvveevvvriieneeeeeeviiiine s
Deferred taxes

Total income taxes........cceeeererrrccnnnnnns

Profit (loss) for the period.................

Attributable to the shareholders of
Club Brugge NV

Remeasurement of defined benefit
obligation

Actuarial gains/losses arising during
the period

Income tax effect

Total other comprehensive income
(loss)

Total comprehensive income (loss)
for the period

Earnings per share
Basic earnings per share
Diluted earnings per share

Six months ended
31 December

Financial year ended 30 June

2019 2020 2018 2019 2020
(unaudited)  (unaudited) (audited) (audited) (audited)
(€ '000) unless otherwise stated
(1,786) (916) (1,560) (872) (4,228)
(80) 0 (224) (397) (619)
(43,021) (40,142) (57,111) (67,337) (84,579)
56,391 10,450 327 14,364 35,032
68,698 22,465 15,075 32,292 61,338
1,700 637 128 96 452
(385) (360) (177) (191) (620)
1,315 277 (49) (95) (168)
57,706 10,727 278 14,269 34,864
(17,997) (2,634) (517) (3,558) (11,007)
130 (305) 158 (974) 269
(17,867) (2,939) (359) (4,532) (10,738)
39,839 7,788 (81) 9,737 24,126
39,839 7,788 (81) 9,737 24,126
0 0 (50) (295) 54
0 0 (64) (444) 110
0 0 14 149 (56)
0 0 (50) (295) 54
39,839 7,788 (131) 9,442 24,180
12,61 2,55 (0.02) 2.99 7.76
12,61 2,55 (0.02) 2.99 7.76
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7.1.2 Consolidated statement of financial position

ASSETS

Non-current assets

Player Registration Rights, net............ccc........
Other intangible assets ..........cccccveeeeeccnvnnnenn.
Property, plant & equipment.............cccuvee...
Right-of-use assets.......cccevvveriinieriinieeeenee,
Receivables on sale of Player Registration
Rights

Other non-current assets ........cccovcvveeervveennnns

Total non-current assets.......cccccevvieiinneennnnnans

Current assets
INVENTOMIES covveieeiieiiiiiiiie e
Trade and other receivables
Receivables on sale of Player Registration
Rights

Cash and cash equivalents.........ccccccevvvvvvennnnns
Assets held for sale

Total current assets........ccceeeererrrerrsrssssssssnnnns
Total asSets ....cccccrrriiiiiiniinininssssssssssssssssssnnnes
EQUITY AND LIABILITIES

Shareholders’ Equity

Share capital........ccvvvuvviiiiiiiiiins
Share premium ...........eeeeeeeeieieeeie..
Retained earnings........ccccceeeeeieiiiiiniiinnneee,
Remeasurement reserve for pensions ...........

Shareholders' equity total.........cccceeeevrnnnnnnee

Non-current liabilities
Loans and borrowings
Lease liabilities........ceevvveeeiiieiiiiiiiiiieccee,
Payables on purchase of Player Registration
Rights

Deferred tax liabilities .........ccccoovveiirineinnnnee.
Pension obligations.......c.ccoeecvvveereeiiniiiinnnenn.

Total non-current liabilities ...........ccccuuuu.....

Current liabilities

Loans and borrowings.........cccccceveeeiiccninennnn.
Lease liabilities........ceerveeeeinieiiiiiieeeieeeeee,
Trade and other payables.......cc.cccoeccvvveenenn.
Payables on purchase of Player Registration
Rights

As at As at 30 June
31 December

2020 2018 2019 2020
(unaudited) (audited) (audited)  (audited)

(€ '000) unless otherwise stated
50,757 43,979 40,501 49,922
430 431 451 285
22,500 6,598 19,910 21,835
4,847 1,543 1,424 2,328
6,698 4,405 1,865 17,774
7 3 7 4
85,239 56,959 64,158 92,148
875 212 340 432
2,858 2,706 4,003 3,596
14,224 10,271 9,958 24,285
32,252 91 8,717 8,195
0 0 0 400
50,209 13,280 23,018 36,908
135,448 70,239 87,176 129,056
15,247 4,039 4,039 15,247
0 11,208 11,208 0
39,534 (835) 8,902 31,746
(366) (125) (420) (366)
54,415 14,287 23,729 46,627
28,919 14,210 22,888 29,232
960 1,178 1,095 1,009
5,967 6,828 4,983 2,951
1,276 364 1,189 971
406 123 530 407
37,528 22,703 30,685 34,570
623 1,185 437 654
3,407 375 341 1,337
8,297 5,753 10,384 9,521
9,825 18,794 14,155 20,986
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As at As at 30 June
31 December

2020 2018 2019 2020
(unaudited) (audited) (audited)  (audited)
(€ '000) unless otherwise stated
Current tax liabilities.......cccevveeiiiiieiiniiieeene 7,649 452 50 5,016
Contract liabilities 12,254 6,690 7,394 9,929
Other current liabilities 1,450 0 1 416
Total current liabilities ..........ccccveerereerecernene. 43,505 33,249 32,762 47,859
Total liabilities........ceeceeerrerererrrerenerereennnens 135,448 70,239 87,176 129,056
7.1.3 Consolidated statement of cash flows
As at and for the six As at and for the financial year
months ended ended 30 June

31 December

2019 2020 2018 2019 2020

(unaudited)  (unaudited)  (audited) (audited)  (audited)
(€ '000) unless otherwise stated

Cash flows from operating activities
Profit (loss) for the period ............cccuuee. 39,839 7,788 (81) 9,737 24,126

Adjustments for:
- Depreciations, amortizations and

impairment l0SsSes...........cccceeeeeeeeeenenennn. 12,387 12,015 14,972 18,326 26,925
- Gains on disposal of Player Registration
Rights (45,666) (1,288) (21,072) (11,157) (49,061)
- Losses on disposal of Player
Registration Rights 16 416 2,333 3,306 1,111
- Pension obligations..........ccc.ccoeeuvnneen.. 0 0 (38) (35) (16)
- Net finance costsS .......cccvvvvereeeerecnnnnnnnn.. (1,315) (277) 162 143 168
- 1INCOME TAXES cevvnivvieeeeiieeeeiie e 17,867 2,939 359 4,532 10,738
23,128 21,593 (3,365) 24,852 13,991
Changes in:
- INVENLOTIES .. (509) (443) (131) (205) (412)
- Trade and other receivables................. (1,066) 738 (1,035) (1,297) 363
- Other assets....coocveeeeeeccvveeeeeeeeecirveenn. 3 (1) (1) (5) 3
- Trade and other payables..................... 1,156 (1,456) 1,818 684 1,588
- Contract liabilities (921) 2,325 289 704 2,535
- Other liabilities .........cccovvveeeeeeeecrrnnnn. 609 1,033 (58) 1 415
Cash generated from operating
ACHIVItIES.cverererereerrreeseetrreseestssesesesessenes 22,400 23,789 (2,483) 24,734 18,483
Interest Paid.......ccccvveeeeeiiiciiieee e (307) (239) (27) (24) (506)
Income taxes Paid......cccceeeeeveveereeerninnnns (4,000) 0 (65) (3,960) (6,041)
Net cash from / (used in) operating
ACHIVItIES.cceeercceerriceenscseenscseresscsnneeeens 18,093 23,550 (2,575) 20,750 11,937
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As at and for the six As at and for the financial year
months ended ended 30 June
31 December

2019 2020 2018 2019 2020

(unaudited)  (unaudited)  (audited) (audited)  (audited)

(€ '000) unless otherwise stated

Cash flows from investing activities
Proceeds from sale of Player

Registration Rights 27,006 20,021 13,253 17,735 31,854
Acquisition of Player Registration Rights. (30,172) (16,004) (18,513) (25,450) (38,005)
Acquisition of other intangible assets ..... (50) (223) (106) (102) (213)
Acquisition of property, plant and

EQUIPMENT ... (5,356) (1,864) (2,066) (11,232) (7,145)
Interest received........cccceeeevviieeeeeeeecinnns 14 37 5 17 17
Net cash from / (used in) investing

ACHIVILIES. euureerrrscrreersesensesesseessessssesssens (8,558) 1,967 (7,472)  (19,032)  (13,492)
Cash flows from financing activities

Proceeds from loans and borrowings...... 6,023 0 147 8,829 6,023
Repayment of borrowings............ccccuuee (248) (344) (1,084) (1,038) (437)
Payment of lease liabilities..................... (1,850) (1,415) (1,556) (871) (4,220)
Payment of treasury shares ................... (309) 0 0 0 (309)
ORI ettt (76) 216 0 (15) (25)
Net cash from / (used in) financing

ACHVItIES..vvvvrvenrresessesseessanesasssesssaressens 3,540 (1,543) (2,493) 6,905 1,032
Net increase / (decrease) in cash and

Cash eqUIVAIENTS ......c.eveveereeeeeeeeeereereennn. 13,075 23,974  (12,495) 8,626 (522)
Cash and cash equivalents at the

beginning of the period......................... 8,717 8,195 12,586 91 8,717
Impact of exchange rate fluctuations 458 83 - - -
Cash and cash equivalents............coeuu... 22,250 32,252 91 8,717 8,195

7.1.4 Non-IFRS Financial Information

The Company uses EBITDA and net financial debt as non-IFRS measures. For an explanation of the
respective definitions, methods of calculation and the rationales for the utilization of these metrics and
their inclusion in this Prospectus, see section 3.8.2 “Non-IFRS financial measure.”

The following table sets forth non-IFRS financial information for the Company as at and for the periods
indicated:

Six months ended Financial year ended
31 December 30 June
2019 2020 2018 2019 2020
(unaudited) (unaudited) (audited) (audited) (audited)

(€ ‘000, unless otherwise stated)

EBITDA. ..o, 68,698 22,465 15,075 32,292 61,338
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Net financial debt........coeeeeeeeeeennn.

As at

31 December As at 30 June
2020 2018 2019 2020
(unaudited) (audited) (audited) (audited)
(€ '000 unless otherwise stated)
(2,710) 15,304 14,608 21,691

The following table reconciles EBITDA to profit (loss) for the period, which is the closest IFRS financial

measure to this non-IFRS measure, for the periods indicated.

Six months ended
31 December

Financial year ended 30 June

Profit (loss) for the period..............

Add back

Income taxes ......ccoeeeeeeiiiiiiiiiennnnnn.
Financial result.........ccccccevvviinneeee.
Amortization and write-downs of
Player Registration Rights...............
Amortization of other intangible
assets and depreciation of
property, plant and equipment ......
Depreciation of right-of-use assets.

EBITDA ...

2019 2020 2018 2019 2020
(unaudited) (unaudited) (audited) (audited)  (audited)
(€ '000) unless otherwise stated
39,839 7,788 (81) 9,737 24,126
17,867 2,939 359 4,532 10,738
(1,315) (277) 49 95 168

9,081 9,591 11,466 15,424 19,187
1,440 1,507 1,722 1,632 2,891
1,786 916 1,560 872 4,228
68,698 22,465 15,075 32,292 61,338

The following table reconciles net financial debt to current and non-current loans and borrowings, which

are the closest IFRS financial measures to this non-IFRS measure as at the dates indicated.

Loans and borrowings (Current)...............
Loans and borrowing (Non-Current).........

Less
Cash and cash equivalents..........c..cocuuee.

Net financial debt.............ccccecrnnnnnnnnne.
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As at As at 30 June
31 December
2020 2018 2019 2020
(unaudited) (audited) (audited) (audited)
(€ '000 unless otherwise stated)

623 1,185 437 654
28,919 14,210 22,888 29,232
32,252 91 8,717 8,195
(2,710) 15,304 14,608 21,691



7.2

7.3

Overview of the Company

An overview of the Company is provided under section 11.16 “Group structure”.

Key factors affecting the results of the operations and financial conditions of the Company

7.3.1

Impact of the COVID-19 pandemic

(i)

2019/2020 season

Similar to other governments worldwide, the Belgian government implemented a
number of measures to reduce the spread of the COVID-19 pandemic, including a
nationwide lockdown and social distancing measures. All major sporting events were
suspended on 12 March 2020, and the board of directors of the Pro League officially
ended the Pro League season on 15 May 2020 after 29 games were played (as
compared to the usual 30 games and 10 Play-Off matches). The final round of fixtures
in the Jupiler Pro League 1A was played on 7 March 2020, at which date the First Team
was 15 points clear of the second placed team in the Jupiler Pro League 1A and the Pro
League therefore crowned the First Team as the champions of the Jupiler Pro League
1A for the 2019/2020 season. The Belgian Cup final for the 2019/2020 season was
played between the First Team and Royal Antwerp FC on 1 August 2020 at the King
Baudouin Stadium in Brussels without any spectators attending.

(a) Domestic and European media rights revenues

The domestic media rights contract between the Pro League and MP & Silva,
which expired at the end of the 2019/2020 season, did not contain any
contractual obligations for potential rebates in case of the cancellation of games.
Accordingly, there was no impact on domestic media rights revenues for the
financial year ended 30 June 2020.

Similarly, European media rights revenues were not impacted, as the First
Team's participation in the Champions League and Europa League games ended
before the COVID-19 pandemic impacted the European Competitions.

(b) Commercial revenues

Despite the cancellation of the Play-Offs of the Jupiler Pro League 1A (see also
section 8.4.2(i) “The Jupiler Pro League 1A”), which are key fixtures in the
Belgian football calendar, no commercial partner or sponsor requested a refund
in respect of the 2019/2020 season.

(c) Matchday revenues

Matchday revenues were impacted due to the cancellation of five home games
in the 2019/2020 season, including the Play-Offs of the Jupiler Pro League 1A
(see also section 8.4.2(i) “The Jupiler Pro League 1A”), which are major
contributors to the Company's matchday revenues. This resulted in a reduction
of the Company's matchday revenues associated with those matches, including
matchday tickets, food and beverage, and corporate hospitality revenues, as
well as commercial revenues from the sale of merchandise at matches. The
Company has estimated that lost revenues amounted to €1.4 million, partially
offset by a reduction in the end-of-season discretionary bonuses for players and
staff for the financial year ended 30 June 2020 and savings of the operating costs
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(ii)

associated with holding home matches, with an estimated negative impact to
net profit of approximately €0.3 million.

(d) Gains on disposal of Player Registration Rights

There was no impact from the COVID-19 pandemic on gains on disposal of Player
Registration Rights in the 2019/2020 season.

(e) Discretionary measures to limit the impact of the COVID-19 pandemic

The Company also initiated a number of discretionary measures to compensate
the fans for the cancellation of games. These measures included: (i) offering
every existing season ticket holder the opportunity to purchase season tickets
at a discounted price by extending the usual ‘early bird’ purchase arrangements
for the 2020/2021 season; (ii) as the only football club in the Jupiler Pro League
1A, providing each season ticket holder with an Eleven Sports TV subscription to
watch the Jupiler Pro League 1A games; (iii) where existing season ticket holders
chose to extend their season tickets, crediting every existing season ticket
holder's ClubID with €25 extra spending money; (iv) extending existing credit on
Blue Cards to 30 September 2020 instead of 15 June 2020 (if not spent by such
date, it would usually have been cancelled on the Blue Card and instead been
recognized as revenue as at 30 June 2020); and (v) waiving fees payable by
hospitality and VIP clients in relation to Champions League group phase matches
in the 2020/2021 season, had any such fees been payable.

In order to compensate for the loss in revenues and the compensation to fans,
the Company took measures to reduce internal costs. These included a
reduction of the end-of-season discretionary bonuses for players (otherwise
linked to performance in the Play-Off games which had been cancelled); and
reducing bonuses for other staff, which provided for an estimated net impact of
€1.6 million. There were no reductions to base salaries and no redundancies
with regards to players or staff.

2020/2021 season

After a two-week delay, the Jupiler Pro League 2020/2021 season started on
8 August 2020. Except for three home games played in the Jupiler Pro League 1A
between 12 September 2020 and 23 October 2020 where up to 9,200 spectators were
allowed in the Jan Breydel Stadium, representing a utilization rate of approximately
30% of the stadium capacity, all other 18 home games, including 14 home games in the
domestic competitions and four home games in European Competitions, up until the
date of this Prospectus were played without any spectators being allowed in the
stadiums. The Company is operating under the assumption that the government
imposed measures prohibiting matchday attendance will remain in place for the
remainder of the 2020/2021 season. Hence, the impact of the COVID-19 pandemic on
the financial results for the remainder of the season is expected to be similar to the
impact on the financial results for the six months period ended 31 December 2020.

(a) European and domestic media rights revenues

As regards the European media rights revenues, UEFA has requested the
lowering of the €15.3 million fixed starting fees for teams entering the
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Champions League in the group stage. The deductions vary by size of any given
national league, and Belgium has agreed to a €5.5 million deduction in European
media rights revenues. This €5.5 million deduction will be spread over the
coming five years, and as a result, the Company will have a €1.1 million
reduction of its European media rights revenues for the 2020/2021 season.

In addition, due to the premature termination of the Jupiler Pro League 1A in
the 2019/2020 season, the participating clubs in the Jupiler Pro League 1A
agreed that the winner of the 2019/2020 season, i.e., the Company, should
redistribute a part of its domestic media rights (see also section 7.3.4 “Media
rights revenues”) with the other clubs in the Jupiler Pro League 1A by way of a
one-off “exceptional solidarity compensation” payment. This payment reduced
the Company's media rights revenue for the six months ended 31 December
2020 by €0.8 million, and will amount to €1,7 million for the financial year
ending on 30 June 2021.

The Eleven Sports Media Rights Agreement is independent of matchday
attendance, but does contain a force majeure clause dealing with the impact of
the COVID-19 pandemic (and other force majeure events) on the domestic
media rights payments thereunder. There would be no financial impact from the
COVID-19 pandemic on the domestic media rights revenues attributable to Club
Brugge unless a significant number of matches were to be cancelled completely
and not played or played behind closed doors during a prolonged and
continuous period. In such case, (part of the) payments under the Eleven Sports
Media Rights Agreement could be suspended or reduced. As of the date of this
Prospectus, all the matches in the Jupiler Pro League 1A scheduled thus far have
been played, with less than 25% of the matches remaining to be played.

Commercial revenues

The number of sponsors has increased to 30 (as at 31 December 2020) and a
number of sponsors have upgraded their sponsorship levels, resulting in an
increased value of €1.8 million as compared to the season 2019/2020. As a
result, commercial revenues for the financial year ended 30 June 2021 are
expected to be broadly in line with the financial year ended 30 June 2020,
despite a limited amount of €0.6 million being refunded to commercial partners
and sponsors, specifically relating to corporate hospitality. Most of the
Company’s sponsorship agreements concluded since the COVID-19 pandemic
entitle the sponsors to rebates in case of matches being cancelled or played
without any spectators attending due to the COVID-19 pandemic, but typically
only to the extent that no other non-cash compensation measures (e.g.
additional VIP seats during future home games or additional promotional
exposure through, for example, digital content and activation) are possible.

Matchday revenues

For the 2020/2021 season, the Company has sold all of the available 24,300
season tickets, including all of the available 2,400 corporate hospitality tickets.
However, matchday revenues have been impacted by the COVID-19 pandemic

given that no or only a reduced number of spectators have been allowed in the
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Jan Breydel Stadium in any given match of the current season to date. Also, no
single matchday tickets have been sold and no fans of visiting teams
(constituting 5% of the total stadium capacity) have been allowed in the Jan
Breydel Stadium since the beginning of the 2020/2021 season up until the date
of this Prospectus.

For the 2020/2021 season, as of the date of this Prospectus, the Company has
played all home games (both in domestic competitions and European
Competitions) without spectators, except for three home games in the Jupiler
Pro League 1A played between 12 September 2020 and 23 October 2020 that
were played with a limited capacity of approximately 9,200 spectators in the Jan
Breydel Stadium.

Season ticket holders, whether private individuals or corporate sponsors, have
been granted the option to request, on a game-by-game basis, a 5% season
ticket price rebate on the price of their season ticket for each Jupiler Pro
League 1A home game that they are unable to attend due to restrictions
imposed in the context of the COVID-19 pandemic. Approximately 6,000 of the
Company's 24,300 season ticket holders have voluntarily relinquished their
option to receive a rebate for the entirety of the 2020/2021 season, regardless
of the number of home games that they are unable to attend. Furthermore, for
the first 15 home games for which season ticket holders could request the 5%
rebate, approximately 50% of the season ticket holders (also including those
season ticket holders who have attended one or more home games) have not
requested this rebate.

Where matches have taken place with no or a limited number of spectators,
matchday revenues will further be adversely impacted due to reduced
consumption of food and beverages at the Jan Breydel Stadium, including the
lack of provision of corporate hospitality.

Overall, the Company has estimated that lost revenues due to the COVID-
19 pandemic amounted to €8.1 million for the six month period ended
31 December 2020.

Gains on disposal of Player Registration Rights

Due to the COVID-19 pandemic, transfer volumes in the summer transfer
window in the 2020/2021 season were significantly lower as compared to
previous seasons. However, the transfer price for comparable players generally
remained at the same level as prior to the COVID-19 pandemic. As the
Company’s financial position did not require it to transfer players, it decided to
wait for conditions to normalize in order to realize the full value potential of its
players and to not transfer any players in this summer transfer window.

The winter transfer window in the 2020/2021 season also showed a significant
drop in transfer volumes compared to the winter transfer windows in previous
seasons, as well as a significant concentration of sales, with the global top
20 transfers representing over 50% of the total transfer volume. The Company
decided to transfer Krépin Diatta to AS Monaco for an amount of €16.7 million
(excluding potential milestone payments of €3.3 million and a 10% sell-on
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payment). Overall, in this winter transfer window, the Company generated a
total of €21.2 million of gross proceeds (i.e., €13.3 million of net gains) resulting
from the disposal of Player Registration Rights, to be received over time and to
be recorded in the financials for the financial year ending 30 June 2021.

The First Team’s performance, fan base and number of home games

Most of the Company's key revenue streams are directly and indirectly impacted by the
performance of the First Team and the ability to maintain and develop its fan base, which
currently constitutes the biggest fan base in Belgium with the highest average stadium visitors
in Belgium since the 2012/2013 season (according to Transfermarkt.be). In the medium-to-long
term, sporting performance can have an impact on day and season ticket sales, media rights
revenues and commercial revenues. If the First Team performs well, more fans attend matches
and being associated with the First Team becomes more valuable for sponsors, enabling the
Company to charge higher sponsorship fees. In addition, the First Team’s successful
performance in the Jupiler Pro League 1A is critical in order to qualify for European
Competitions, which results in significant additional revenue for the Company. Good
performance in the Belgian competitions and European Competitions is also helpful in
maintaining and developing further the Company's fan base. Conversely, an extended period of
poor performance by the First Team for a multiple number of seasons could have a material
adverse effect on the Company's popularity, brand and fan base, which could in turn affect the
Company's allocated portion of media rights and its ability to attract sponsors. Most
importantly, extended poor sports performance could have an adverse impact on the monetary
value of the Company's players and negatively affect the Company's ability to sell such players’
Player Registration Rights above their net book value or at all, as well as to attract and develop
new talented players in the future.

The table below sets forth the Company's sporting results for the seasons indicated, as at the
date of the Prospectus:

Position
achieved
Season 2020/2021(1  2019/2020 2018/2019 2017/2018 2016/2017 2015/2016
. 1st place
Jupiler Pro . 1st place 2ndplace 1st place 2nd place Istplace
(ongoing)
League 1A
Belgian . . Round of o Round of .
Cup Quarter final Final 32 Semi final 32 Final
Champions Group Group 3.rd. Group
League Group stage qualifying -
stage stage stage
round
Europa Round of 32 Round of Round of Play-off i Group
League 32 32 round stage

(1) At the date of this Prospectus, the 2020/2021 season is still ongoing, with the First Team ranking first
in the Jupiler Pro League 1A with a nineteen point lead. With regard to the European Competition, the
First Team participated in the group stage of the Champions League and finished in third place (behind
Borussia Dortmund and Lazio Roma), with eight points, only one goal away from reaching the round of
16, which is its best performance ever in the Champions League. It subsequently played in the round of
32 fixtures in the Europa League.

In addition, the number of home games played by the Company in each season has an impact
on its results of operations. A higher number of home games results in higher matchday and
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commercial revenue, including revenue from merchandising, food and beverage and hospitality,
and vice versa. The revenue generated from corporate hospitality and VIP services represents a
significant proportion of matchday revenue. If a home game is cancelled and/or attendance to
such home game is lower, the Company may lose all or a portion of the expected matchday and
commercial revenue. The Company must reserve a number of tickets for its home games for
visitors from the opposing team. In particular, the Group must reserve between 700 to 1,500
tickets (depending on the opposing team) for every Belgian competition home game, and 5% of
the stadium capacity for every European Competition home game. These tickets cannot always
be fully sold due to selling restrictions or low attendance of visiting fans from the opposing
teams. Due to the measures taken in the context of the COVID-19 pandemic, no visitors from
the opposing team have been allowed to attend home games during the 2020/2021 season and,
except for a limited number of home fans who were allowed to attend three home games
between 12 September and 23 October 2020, home fans have not been permitted to attend
either.

The table below sets forth a detailed breakdown of home games and away games played by the
Company in both domestic and international competitions, for the periods indicated:

Six months ended Financial year ended 30 June
No. of games played 31 December

2019 2020 2018 2019 2020
Jupiler Pro League 1A()
Home games 11 10 20 20 15
Away games 9 9 20 20 14
Belgian Cup and Belgian
Super Cup(?
Home games 0 0 2 0 1
Away games 1 3 3 1
European
Competitions(®
Home games 5 3 2 4 6
Away games 5 3 2 4
Total games played
Total home games 16 13 24 24 22
Total away games 17 13 25 25 24
Total games played 33 26 49 49 46

(1) The reduced number of matches played for the six-month period ended 31 December 2020
compared to 31 December 2019 was due to the delayed start of the 2020/2021 season.

(2) Inthe 2019/2020 season, the Belgian Cup final was only held on 1 August 2020.

(3) Including qualifying rounds. The Company directly qualified into the group stages of the Champions
League for the 2019/2020 season, but played qualifying matches for the 2018/2019 season. As a
result, the Company played less matches during the six-month period ended 31 December 2020 as
compared to the six-month period ended 31 December 2019.

As set out under section 8.4.2 “Overview of Belgian competitions”, the format of the Jupiler Pro
League 1A has changed for the 2020/2021 and 2021/2022 seasons. In these seasons, the
number of teams participating in the Jupiler Pro League 1A has been increased from 16 to 18
teams. After the regular competition, a shortened version of Play-Offs will be organized, with
the four highest ranked teams participating in Play-Off 1 and the four clubs that finish fifth to
eighth in the regular competition participating in Play-Off 2. As a result, if the Company obtains
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a place in one of the Play-Off rounds after the regular competition, 40 games, of which 20 will
be home games, will be played.

Gains or losses on disposal of Player Registration Rights

One of the key elements of the Company's business model and strategy is sourcing, attracting
and developing high quality talent, with a view to monetizing players by transferring them to
football clubs in other top tier leagues around the world. If the Company is successful in
implementing its strategy, and is able to sell the Player Registration Rights of players it
developed internally, or to sell the Player Registration Rights of players that it acquired
externally, above their net book value, the Company is able to generate significant profits which
it records as ‘Gains on disposal of Player Registration Rights’.

The ability of the Company to sell a player’s Player Registration Rights at a premium is
correlated, to a high degree, with its First Team’s sporting performance and, in particular, with
the Company's ability to qualify for European Competitions, which typically results in an
increase in the value of players. However, the Company may be able to sell the Player
Registration Rights of very talented players at high premiums despite the First Team’s
performance in football competitions. The majority of the income from the transfer of players,
recorded in the profit and loss statement as ‘Gains on disposal of Player Registration Rights’, is
usually generated during the summer transfer window or “summer mercato” which typically
runs from 15 June to 31 August. Due to the COVID-19 pandemic, in the 2020/2021 season, the
Belgian “summer mercato” ran from 7 July to 31 August and an additional registration period
was permitted from 8 September to 5 October. Gains or losses on transfers are recorded in the
fiscal year in which it occurs (i.e., gains or losses on transfers occurring after 30 June will be
recorded in the results of operations for the period commencing 1 July). To a lesser extent,
players may also be transferred during the winter transfer window or “winter mercato” which
typically runs for the month of January of each year.

In the 2017/2018, 2018/2019 and 2019/2020 seasons, the Company transferred a total of nine
players to clubs in the Big 5 Leagues (and other leagues in the same top football countries) and
16 players to clubs in other leagues. Accordingly, for the financial years ended 30 June 2018,
2019 and 2020, the Company generated gains on disposal of Player Registration Rights of
€21.1 million, €11.2 million and €49.1 million, respectively, which represented 36.8%, 13.7%
and 41.1% of the Company's Total Operating Income in the same periods. In the six month
period ended 31 December 2020, the Company's player transfers generated gains on disposal
of Player Registration Rights of €1.3 million, representing 2.6% of Total Operating Income for
the period. In the six month period ended 31 December 2019, gains on disposal of Player
Registration Rights were €45.7 million, representing 46.0% of Total Operating Income for the
period. See also section 7.7.1(v) “Gains on disposal of Player Registration Rights”.

Media rights revenues

The Company generates media revenues from both domestic and international broadcasting
agreements negotiated between the Pro League and one or more selected media broadcasters,
and between UEFA and its main sponsors and media broadcasting providers, respectively. Under
these agreements, media broadcasters pay media rights to the Pro League and UEFA which, in
turn, pay the relevant media rights portion to the Company directly, based on a separately
defined division key. The Company refers to revenues generated from domestic agreements
with the Pro League and from international agreements with UEFA as ‘domestic media
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revenues’ and ‘European media revenues’, respectively. Domestic and European media
revenues are recorded cumulatively under ‘media rights revenues’.

A significant portion of media revenues is derived from the Pro League’s allocation of the global
broadcasting rights for broadcasts of Belgian competitions, including the Jupiler Pro League 1A
matches. The broadcasting rights relating to these domestic competitions for the 2018/2019,
and 2019/2020 seasons were sold to broadcaster MP & Silva for an aggregate amount of
approximately €81.0 million per annum, split among member-clubs in accordance with an
agreed division key. From the 2020/2021 season onwards, the Belgian competition’s
broadcasting rights for five seasons have been sold by the Pro League to broadcaster Eleven
Sports, for an overall amount of approximately €101 million per annum pursuant to the Eleven
Sports Media Rights Agreement. The revenues are split between the teams playing in the
domestic leagues on the basis of a division key including various parameters approved by the
Pro League. The largest share of such overall amount will be distributed to the football clubs
based on trailing five-year historical sporting performance combined with the sportive success
inthe latest season as well with commercial success. Other relevant parameters include, among
others, the number of TV appearances, the number of Belgian trained players and the quality
of the youth academy. Subject to the First Team’s performance in the Jupiler Pro League 1A, the
Company’s share of such overall amount is expected to be from approximately 10.0% to 12.0%
per annum, representing the largest share of domestic media rights revenues received by all
Pro League clubs because of the Company’s historical sporting performance combined with its
commercial success. The potential uplift from the previous media rights agreement to the
Eleven Sports Agreement is expected to represent an increase of domestic media rights
revenues received by the Company of approximately 30% per annum. In addition, the domestic
media rights revenues with respect to the Belgian Cup are distributed on a game-by-game basis
and vary from €10,000 to €75,000 per game.

The Company generated domestic media revenues of €7.3 million, €7.3 million and €8.1 million
for each of the financial years ended 30 June 2018, 2019 and 2020, respectively, which
constituted 12.7%, 8.9% and 6.8%, respectively, of the Company's Total Operating Income. In
the financial year ended 30 June 2020, there were no rebates of domestic media rights
revenues due to the cancellation of the Jupiler Pro League 1A play-off games. See also
sections 7.3.1(i)(a) “Domestic and European media rights” and section 7.3.1(ii)(a) “European
and domestic media rights”. The Company generated domestic media revenues of €4.0 million
and €4.2 million for the six months ended 31 December 2019 and 2020, respectively, which
constituted 4.0% and 8.3%, respectively, of the Company's Total Operating Income.

The revenues from domestic media rights are distributed to clubs participating in the Jupiler Pro
League 1A on the basis of a division key including various parameters approved by the Pro
League. According to the applicable parameters, the four highest ranked teams in the regular
competition of the Jupiler Pro League 1A must together donate an amount of €1.8 million out
of the media rights payments received in the relevant season to certain other clubs that
participated in the Jupiler Pro League 1A (a so-called “solidarity payment”). The team that
qualifies for the group phase of the Champions League must pay 70% of the total amount, with
the second team paying 15% and the other teams respectively 7.5%. The fees generated by the
qualification to the Champions League more than offset this “solidarity payment”. In the
2017/2018, 2018/2019 and 2019/2020 seasons, the Company obtained the first or second place
in the Jupiler Pro League 1A and, as a result, had to pay its portion of the “solidarity payment”.
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In addition, due to the premature termination of the Jupiler Pro League 1A in the
2019/2020 season, the participating clubs in the Jupiler Pro League 1A agreed that the winner
of the 2019/2020 season, i.e., the Company, must redistribute a part of its domestic media
rights revenues (as further described below) with the other clubs in the Jupiler Pro League 1A
by way of a one-off “exceptional solidarity compensation” payment. The impact of such
payment on the Company's media rights revenue for the six months ended 31 December 2020
was €0.8 million and will be €1.7 million for the full financial year.

As for the European media rights revenues, for the 2020/2021 season of the Champions League,
clubs eliminated in the qualification round will receive a €5.0 million fee. Each club participating
in the group stage will receive income through the following pillars: (i) a starting fee,
(ii) performance-related fixed fees per game played dependent on the outcome, (iii) a fee based
on the club coefficient ranking, and (iv) a share of the market pool. The starting fee of the
Champions League group stage is €15.3 million and an additional fee is paid amounting to
€2.7 million per win and €0.9 million per draw. A club will receive another €9.5 million when
qualifying for the round of 16. The fee based on club coefficient ranking is based on
performances over a ten-year period. A total amount of €585.0 million has been divided into
‘coefficient shares’, with each share worth €1.1 million. The lowest-ranked team will receive one
share (€1.1 million), adding one share to every rank so the highest-ranked team will receive 32
shares (€35.5 million). The estimated available amount for the market pool of €292 million will
be distributed in accordance with the proportional value of each TV market represented by
clubs taking part in the group stage, provided that, if more than one team from the same
association participates in the Champions League, this amount is split among them as per
predetermined rules (source: UEFA, 2020/2021 UEFA club competitions revenue distribution
system).

As a result of the COVID-19 pandemic, however, UEFA has requested the lowering of the
€15.3 million fixed starting fees for teams entering the Champions League in the group stage.
The deductions vary by size of any given domestic national league, and Belgium has agreed to
a €5.5 million deduction in European media rights revenues. This €5.5 million deduction will be
spread over the coming five seasons, and, as a result, the Company will have a €1.1 million
reduction in its European media rights revenues for the 2020/2021 season. See also
section 8.2.3 “Analysis of sources of revenue” for further information.

For a medium sized club such as the Company, participating in the group stage of the Champions
League, revenues are expected to exceed €25.0 million. This includes the group stage allocation
of €15.3 million, decreased with the €1.1 million reduction due to the COVID-19 pandemic, and
assumes ten UEFA coefficient shares and an estimated payment of €2.0 million of the total
market pool of €292 million for the 2020/2021 season (source: UEFA, 2020/2021 UEFA club
competitions revenue distribution system).

For the Europa League, the same pillars of income apply, however, the amounts per pillar differ.
The starting fee is €2.9 million and bonus fees are paid of €570,000 per win (depending on how
many draws there were at the group stage) and €190,000 per draw. Additional fees are paid
when advancing through the stages, increasing from €500,000 when qualifying as runner-up for
the round of 32 and €4.5 million when playing in the final. A total amount of €84.0 million has
been divided into ‘coefficient shares’, with each coefficient share in the Europa League worth
€71,430, while the total market pool is €168.0 million (source: UEFA, 2020/2021 UEFA club
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competitions revenue distribution system). See also section 8.2.3 “Analysis of sources of
revenue” for further information.

The Company played in the group stage of the Champions League in the 2018/2019, and
2019/2020 seasons and in the round of 32 of the Europa League in the 2018/2019 and
2019/2020 seasons, but only played in the third qualifying round and play-offs of the European
Competitions in the 2017/2018 season. As a result, the Company recognized European media
revenues of €1.7 million, €32.2 million and €28.3 million for the financial years ended
30 June 2018, 2019 and 2020, respectively, which constituted 3.0%, 39.4% and 23.7%,
respectively, of the Company's Total Operating Income. The Company played in the group stage
of the Champions League in the 2019/2020 season and the 2020/2021 season and therefore
generated European media revenues of €28.7 million and €34.5 million for the six months
ended 31 December 2019 and 2020, respectively, which constituted 28.9% and 68.2%,
respectively, of the Company's Total Operating Income in those periods. For an illustration of
the Company's sporting results in each season in both domestic and international competitions,
please see the relevant table under section 7.3.2 “The First Team’s performance and fan base”
above.

Commercial revenues

Commercial revenues consist of revenues generated from the exploitation of the brand “Club
Brugge” through sponsorship and other commercial agreements and events, Club Brugge
branded merchandise and distribution and sales of such goods.

The Company generates sponsorship revenues from certain sponsorship, advertising and
licensing contracts with leading international and domestic companies. As at
31 December 2020, the Company had a broad base of 30 sponsors. These relationships are the
primary method by which the Company monetizes the value of the Company's brand and its
community of supporters by providing its sponsors with media and content creation, hospitality,
stadium visibility and partnership activation, and therefore have a significant impact on the
Company's Total Operating Income. The average tenure of the Company's sponsors is four years,
such as the Company's current contract with the sportswear company Macron, which started in
the 2019/2020 season through to the 2023/2024 season. These sponsorship relationships
generate revenue with relatively low fixed costs. In addition, the Company's New Stadium and
the relevant naming rights are expected to become significant drivers for the Company's
revenues from sponsorship from the start of the 2023/2024 season onwards. The Company also
generates revenue from advertising, e.g. led boarding at the stadium, as well as from
merchandising of branded goods which, historically, have been sold primarily through the
physical store at the Jan Breydel Stadium, and now are also being sold increasingly through the
Company's web shop. In addition, in the summer of 2021, a new physical store is expected to
be opened in a prime location in the City of Bruges. The Company's online presence, through
social media platforms, website, mobile application and the Company's own in-house media
content house, with increased advertising opportunities, is expected to be a driving force in
further commercial revenue growth.

The Company generated €11.0 million, €11.6 million and €13.5 million of commercial revenues
for each of the financial years ended 30 June 2018, 2019 and 2020, respectively, which
represented 19.2%, 14.2% and 11.3% of the Company's Total Operating Income, respectively.
The Company generated €7.3 million and €6.7 million of commercial revenue for the six months
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ended 31 December 2019 and 2020, respectively, which represented 7.3% and 13.2% of the
Company's Total Operating Income, respectively.

Player wages and amortization and write-downs of Player Registration Rights

Player wages and the amortization and write-downs of Player Registration Rights represent the
Company's major expenses.

Wages for all players under contract with the Company and its technical staff are accounted for
under ‘Players wages and technical staff costs’ while wages for other staff are recorded under
‘Other personnel’. As of 1 February 2021, players under contract comprise 58 players of which
33 players are in the First Team and technical staff comprises six members. Players' wages are,
for the most part, comprised of a fixed part (including base salary, sign-on fee and royalty fee)
and a variable part (bonuses) which is usually correlated to the First Team’s and/or the relevant
player’s performance in the Belgian competitions and European Competitions. Bonuses for the
performance in the domestic league are specified in the contract of each player. Bonuses for
the qualification to European Competitions and the performance in those competitions are
generally awarded to the First Team by the management and divided amongst the players by
the players themselves. The fixed part of player's wages usually remains steady irrespective of
the First Team's performance.

When a Belgian professional football club loans in a player from another domestic club, the
player remains on the payroll of his mother club, and the mother club is responsible for the
payment of the salary. The match premiums, however, are born by the club to which the player
is (temporarily) transferred. The two clubs can agree that the lending club pays a transfer fee to
the mother club that covers the salary of the player. In that case, the player is qualified to play
for the lending club in games against the mother club. However, parties can also agree
otherwise and, for example, agree on a fee that is less than the salary of the loaned player. In
that case, the player is not qualified to play against the mother club (no other agreement
between clubs on this matter is allowed). When a Belgian professional football club loans a
player from a foreign club, the player is removed from the payroll of the mother club for the
duration of the loan following the suspension of his employment agreement with the mother
club. The lending club enters into a new employment contract with the player (for the duration
of the loan) and is responsible for the payment of the loaned player’s salary. It is possible that
an additional transfer fee for the temporary transfer of the player is agreed upon between the
two clubs. A similar process is followed when a Belgian professional football club loans out
(temporary transfer) its players to foreign clubs.

The Company incurred €19.8 million, €19.6 million and €27.6 million of player wages and
technical staff costs for each of the financial years ended 30 June 2018, 2019 and 2020,
respectively, which represented 34.7%, 29.1% and 32.6% of the Company's total operating
costs, respectively. The Company incurred €15.1 million and €15.1 million of players wages and
technical staff costs for the six months ended 31 December 2019 and 2020, respectively, which
represented 35.1% and 37.7% of the Company's total operating costs, respectively.

When the Company purchases a player's Player Registration Rights it records the transfer fee
paid as an intangible asset on the balance sheet at the date on which control is transferred to
the Company (i.e., upon signing of a binding agreement, and fulfilment of the relevant
conditions precedent), which is then amortized over the length of the player's contract. One-off
and unconditional agency fees are also capitalized together with the relevant transfer fees,
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whereas recurring agency fees are recorded under other costs. For the financial years ended
30 June 2018, 2019 and 2020, the Company incurred costs for amortization and write-downs of
Player Registration Rights of €11.5 million, €15.4 million and €19.2 million, respectively,
representing 20.1%, 22.9% and 22.7% of the Company's total operating costs. As at
30 June 2018, 2019 and 2020, Player Registration Rights, net were €44.0 million, €40.5 million
and €49.9 million, respectively, representing 62.6%, 46.4% and 38.7% of the Company's total
assets, respectively.

For the six months ended 31 December 2019 and 2020, the Company incurred costs for
amortizations and write-downs of Player Registration Rights of €9.1 million and €9.6 million,
respectively, representing 21.2% and 23.9% of the Company's total operating costs, respectively.
As at 31 December 2020, Player Registration Rights, net were €50.8 million, representing 37.5%
of the Company's total assets.

The Company's New Stadium

The Company's New Stadium, which will be owned by the Company itself and the construction
of which is planned to start in the first half of 2022, is due for completion at the start of the
2023/2024 season. The New Stadium is expected to play a significant role in the overall
customer experience for the Company's fans, and to have a material change on the Company's
results of operations and financial performance following completion. The New Stadium will
also have significantly increased seating capacity, from 28,415 to approximately 40,000 general
seats, with an increase in season ticket holder seats from approximately 24,300 (capped at 85%
of the total stadium capacity) to approximately 36,000 seats (i.e., capped at 90% of the total
stadium capacity), comprising of 31,000 regular seats and 5,000 VIP/sponsor seats (as compared
to 2,038 VIP/sponsor seats in the Jan Breydel Stadium). An uplift in both regular and VIP ticket
and membership pricing, are expected to have a significant impact on the Company's Total
Operating Income. Revenues from sponsors and advertising are also set to benefit from new
sponsorship opportunities linked to the naming rights of the New Stadium and its four main
stands. In addition, the various improvements contemplated to the overall commercial
infrastructure of the New Stadium, include an increase in the number of food, beverage and
merchandising points-of-sale, combined with the newest techniques to optimize food and
beverages servicing to reduce waiting times and create better buying opportunities for an
increasing number of customers, as well as initiatives to attract fans earlier and keep them
longer in the New Stadium, which are expected to have a positive impact on the level of the
Company's matchday and commercial revenues. Further, a new flagship merchandising store as
well as a museum and a restaurant will be opened in the New Stadium and stadium tours and
e-sports games will be organized, creating monetizing opportunities on non-matchdays. In
deference to the community and to simplify the construction process, no concerts will be
organized in the New Stadium. The New Stadium will allow the Company to move out of the Jan
Breydel Stadium, which is 45 years old and requires significant ongoing maintenance, with
respect to which the Company is partly liable (see risk factor 2.1.1(ix) on the risks in relation to
the aging Jan Breydel Stadium).

The Company estimates that the overall construction cost of the New Stadium will be
approximately €100 million. The construction cost is expected to be spread over four years (and
is estimated to amount to approximately €3.0 million, €20.0 million, €55.0 million and
€22.0 million in the financial years ending 30 June 2021, 2022, 2023 and 2024, respectively),
treated as capital expenditures and capitalized on the balance sheet. The cost of the building
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7.4

will then be depreciated over an estimated life of 30 years. The New Stadium will be fully
financed by way of debt finance. On 10 January 2020, the Company reached an in principle
agreement with the City of Bruges for a long-term lease agreement of 50 years for the land on
which the New Stadium will be built, with the possibility of an extension of 49 additional years
at the Company's request. The annual lease will amount to approximately €50,000 (indexed
annually on the basis of the health index). The in principle agreement was issued by the city of
Bruges in the format of a decision of the College of Mayor and Aldermen and was made public.
On 24 July 2020, the Company selected a design and build consortium, based on a design and
build competition. A design and build agreement with this winning consortium is currently being
negotiated.

On 21 August 2020, the Company held its first public consultation on the New Stadium and
presented the New Stadium's design to the public. The New Stadium’s design provides for a
neighborhood friendly stadium with less noise and external lighting compared to the Jan
Breydel Stadium and the inclusion of a large newly renovated park area, maintained at the
expense of the City of Bruges. In the New Stadium’s design, attention is also paid to energy
efficiency. On top of the applicable mandatory environmental requirements with regard to
heating and ventilation, rainwater will be neutralized and recuperated for sanitation and field
irrigation purposes. On 8 March 2021, the Company submitted the building permit application
for the New Stadium. In the current envisaged timetable, which may be impacted by factors
beyond the Company’s control, including actions by third parties, the building permit for the
New Stadium is expected to be issued in the second half of 2021, with construction to
commence in the first half of 2022 (provided that no appeals are lodged), so that completion is
expected at the start of the 2023/2024 season. At 30 June 2020, the Company has incurred
€0.8 million in capital expenditures associated with developing the New Stadium and at 31
December 2020, a further €0.7 million .

Seasonality and timing of contractual payments

The Company experiences seasonality in its revenue and cash flow, limiting the overall comparability of
interim financial periods, particularly first half-year results vis-a-vis second half-year results. In any given
interim period, the Company's Total Operating Income may vary based on the number of games played
in that period, which affects the amount of day ticket sales and media rights revenues recognized.
Similarly, certain of the Company's costs derive from hosting games at its stadium, and these costs will
also vary based on the number of home games played in the period.

In the past three financial years, all season tickets were sold out, with the majority of season tickets for
domestic competitions being pre-purchased prior to the beginning of each season, and recorded on the
balance sheet as contract liabilities. The substantial majority of season tickets are sold prior to 30 June
in each year (representing about 40% of the matchday revenues), thereby providing (i) significant
visibility over matchday revenues for the following financial year; and (ii) positive working capital carry.
The relevant revenues are then recognized in the profit and loss statement based on the number of
home games played in any given fiscal period. Domestic and European media rights revenues are both
earned and paid within each financial year. Typically, revenue generated by the First Team's participation
in the Champions League and the Europa League, which represent the majority of European media
revenues (to the extent the Company is able to qualify for either competition), is generated in the first
half of the financial year in respect of the Champions League and in the second half of the financial year
in respect of the Europa League. In addition, if the First Team performs well in the Champions League
and were to participate in the round of 16, the Company would generate significant additional
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7.5

broadcasting and matchday revenues in the second half of those years also. The base revenues
generated from the Eleven Sports Media Rights Agreement are predictable at the start of each financial
year for the duration of the agreement. If the First Team secures a higher position in the Jupiler Pro
League 1A (if possible), the Company can generate additional revenues from the Eleven Sports Media
Rights Agreement for that financial year. See also section 7.3.4 “Media rights revenues”.

The majority of the Company's income from player sales, recorded in the profit and loss statement as
‘Gains on disposal of Player Registration Rights’, is typically generated during the summer transfer
window (the “summer mercato”) which typically runs from 15 June to 31 August. Due to the COVID-19
pandemic, in the 2020/2021 season, the Belgian “summer mercato” ran from 7 July to 31 August and an
additional registration period was permitted from 8 September to 5 October. Gains or losses on transfers
are recorded in the fiscal year in which it occurs (i.e., gains or losses on transfers occurring after 30 June
will be recorded in the results of operations for the period commencing 1 July). Unless the transfer
occurs before the end of June, the relevant gains or losses are recorded in the first half of each financial
year. To a lesser extent, players may also be transferred during the winter transfer window which
typically runs during the month of January of each year (the “winter mercato”).

The Company has a strong predictability over its cash flow originating from sponsorship agreements due
to the timing of the specific payments under such sponsorship agreements. The Company recognizes
the relevant revenue season by season on the dates of invoicing specified in each sponsorship
agreement, in line with the performance obligations included within the contract and based on the
sponsorship rights enjoyed by the individual sponsor. In instances where the sponsorship rights remain
the same over the duration of the contract, revenue is recognized as performance obligations are
satisfied evenly over time (i.e., on a straight-line basis). With respect to sponsorship contracts with
multiple performance obligations, the Company allocates the total consideration receivable to one
performance obligation, and then recognizes the allocated revenue evenly over time as performance
obligations are satisfied (i.e., on a straight-line basis). Upon presentation of financial statements, the
relevant revenue is divided over the number of home games played during the period. Payment timing
under the Company's sponsorship may vary from sponsor to sponsor. Typically, the Company can control
the timing of the payments under the majority of its contracts, including the contracts governing the
distribution of the Belgian competition broadcasting rights revenues, and players' transfer contracts. The
receipt of payments for transfers of players to other football clubs is guaranteed by article 49 of the
UEFA Club Licensing and Financial Fair Play Regulations, which provides that each license applicant must
prove that as at 31 March preceding the license season it has no overdue payables towards other football
clubs for transfer undertaken prior to the previous 31 December. In the event the license applicant fails
to prove it has no overdue payables, it may lose its license to participate in domestic competitions and
European Competitions.

Explanation of key income statement items

7.5.1 Total operating income

Operating income consists of revenues and profits generated from the Company's operations,
including revenues from matchday, media rights, and commercial activities, and gains on
disposal of Player Registration Rights.

(i) Matchday revenues

Matchday revenues consist mainly of revenues from season and matchday tickets for
home games in the Jupiler Pro League 1A, matchday tickets for home games in
European Competitions, the Company’s share of gate receipts from domestic Belgian
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7.5.2

(ii)

(iif)

(iv)

(v)

(vi)

Cup matches, the sale of memberships, revenues from food and beverage, as well as
some VIP and corporate hospitality.

Medlia rights revenues

Media rights revenues consist mainly of revenues deriving from media contracts for the
participation in Belgian competitions and the qualification to and participation in
European Competitions. The Company refers to revenues generated from domestic
agreements negotiated by the Pro League and from international agreements
negotiated by UEFA as ‘domestic media revenues’ and ‘European media revenues’,
respectively.

Commercial revenues

Commercial revenues consist of revenues generated from the commercialization of the
brand “Club Brugge” through sponsorship and other commercial agreements and
events, “Club Brugge” branded merchandise and distribution and sales of such goods
as well as the corporate hospitality included in contracts with the Company’s largest
sponsors.

Other revenues

Other revenues are mainly comprised of rental payments paid by Cercle Brugge for its
use of the Jan Breydel Stadium, amounts received for players loaned to other clubs and
compensation received for players playing international matches for their national
teams.

Gains on disposal of Player Registration Rights

Gain on disposal of Player Registration Rights consists of profits from the transfer of
players’ Player Registration Rights to other clubs. The gains on disposal are the
difference between the sale proceeds and the net book value (at time of sale), net of
agent fees, sell-on fees due to previous clubs and solidarity payments, if applicable.

Other operating income

Other operating income comprises mainly of membership fees of (youth and women)
players, donations and various other income.

Total operating costs

Operating costs consist of expenses and losses incurred by the Company's operations, including

costs for purchase of materials, suppliers and other consumables, costs for player wages and

technical staff, other personnel, losses on disposal of Player Registration Rights, and

amortization and write-downs of Player Registration Rights.

(i)

(ii)

Purchase of materials, supplies and other consumables

Purchase of materials, supplies and other consumables consists mainly of the
inventories purchased for the sale of merchandise.

Other operating expenses

Other operating expenses include amongst others, administration costs, organizational
costs, travel and accommodation, maintenance, insurance (not related to labor
agreements), and costs for service providers including agents. Other operating
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(iif)

(iv)

(v)

(vi)

(vii)

(viii)

expenses also include contributions paid to the Royal Belgian Football Association on
all season and ticket revenues for domestic matches played at home.

Player wages and technical staff costs

Player wages and technical staff costs consist mainly of expenses for salaries of players
under contract with the Company, as well as salaries of the key technical staff, including
social security expenses, and performance bonuses. Player wages also include the
cashback received by the Company as discount on the insurance policies for its players
as well as the reduction on personnel taxes. The Company receives back 80% of the
taxes paid for players under 26 years and 80% for players above 26 under certain
conditions (investment obligations). See also section 9.13 “Regulatory environment”
for further details on reduction in personnel taxes.

Other personnel

Other personnel consists of the salaries (and the relevant social security expenses and
bonuses) for all other personnel, including all personnel of the commercial, sports and
corporate functions departments (see section 9.1.2 “Company’s organization and
business units”).

Loss on disposal of Player Registration Rights

Loss on disposal of Player Registration Rights consists of losses arising either from the
transfer of players to other clubs or upon the early termination of contracts. The losses
on disposal arise when the sale proceeds, net of agent fees, sell-on fees due to previous
clubs and solidarity payments, if applicable, are lower than the net book value at the
time of sale. In addition, where a contract is terminated, the net book value will be
written down to zero.

Amortization and write-downs of Player Registration Rights

Amortization of Player Registration Rights are incurred over the length of the player's
contract. One-off or unconditional agency fees are also capitalized together with
players' purchase costs and amortized. Write-downs can occur when a player sustains
such serious injuries that he will be permanently barred from playing football at a
professional level going forward. The Company has insurance policies in place in order
to mitigate the Company’s losses due to such permanent injuries to its players.

Amortization of other intangible assets and depreciation of property, plant and
equipment

Amortization of other intangible assets and depreciation of property, plant and
equipment is mainly comprised of depreciations of property, plant and equipment,
including depreciation of the renovated parts of the Jan Breydel Stadium as well as its
pitch and surrounding training grounds.

Starting from 1 July 2019, amortization of other intangible assets and depreciation of
property, plant and equipment also includes depreciation of the Belfius Basecamp.

Depreciation of right-of-use-assets

Depreciation of right-of-use-assets mainly consists of depreciation amounts related to
(i) incoming player rental agreements; and (ii) the land on which the Belfius Basecamp
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7.6

7.5.3

7.5.4

7.5.5

is situated. The relevant lease contract (erfpachtovereenkomst/contrat d'emphytéose)
has a term of 50 years and ends on April 2068. At the end of the contract, the Company
has the right to extend the lease for an additional 49 years.

(ix) Other non-cash expenses

Other non-cash expenses include amortizations of other intangible assets and
provisions for inventory.

Financial income/(expenses)

Financial income/(expenses) consists primarily of income and expenses generated from interest
income for outstanding receivables, and interest payable under the Company's loan agreements
with Club Brugge Foundation and Belfius Bank (for the Belfius Basecamp).

Current taxes

Current taxes comprise the expected tax payable on the taxable income for the period and any
adjustment to the tax payable in respect of previous periods.

Deferred taxes

Deferred taxes are recognized with regards to temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the carrying amounts used
for taxation purposes. Deferred tax assets are recognized for unused tax losses, unused tax
credits and deductible temporary differences to the extent that it is probable that future taxable
profits will be available against which they can be used. See also note 3.19.2 of the Financial
Statements.

Recent developments

7.6.1

7.6.2

Winter transfer window for the 2020/2021 season

The winter transfer window for the 2020/2021 season was open from 1 January 2021 through
1 February 2021. During this transfer window, the Company generated a total of €21.2 million
in gross proceeds (i.e., €13.3 million of net gains), resulting from the disposal of Player
Registration Rights, to be received over time.

The key outgoing transfers included that of Krépin Diatta to AS Monaco for an amount of
€16.7 million (excluding potential milestone payments of €3.3 million and a 10% sell-on
payment), Luan Peres to Santos FC for an amount of €2.8 million and Siebe Schrijvers to Oud-
Heverlee Leuven for an amount of €1.7 million. The key acquisitions included that of Bas Dost
from Eintracht Frankfurt for an amount of €4.0 million.

Schiervelde Stadium

On the date of this Prospectus, the Company is negotiating a 30-year lease agreement with the
city of Roeselare for the use of the Schiervelde Stadium for its Club NXT U23 Team. The Club
NXT U23 Team intends to use the Schiervelde Stadium, which in the past has been used by the
former professional football club KSV Roeselare and has a seating capacity of approximately
8,400 seats, to play home games in the Pro League 1B. The Company intends to convert the
main stadium stand (including the stand’s office facilities) into a junior basecamp training center
for the U13-U16 teams of Club NXT, who will also use nearby training pitches. This
redevelopment is expected to entail approximately €0.5 million of capital expenditures in each
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of the 2020/2021 and 2021/2022 seasons and is expected to be depreciated over ten years. See
also section 9.1.3(iii) “Schiervelde Stadium and Watertoren site”.

7.7 Results of operations

The following table sets forth the Company's consolidated statement of profit and loss for the six months
ended 31 December 2019 and 2020, and the financial years ended 30 June 2018, 2019 and 2020:

Six months ended Financial year ended 30 June
31 December
2019 2020 2018 2019 2020

(unaudited)  (unaudited) (audited) (audited) (audited)

(€ '000) unless otherwise stated

Matchday revenues..........ccceeevveeennns 12,555 2,851 13,584 17,731 17,997
Media rights revenues 32,717 38,666 8,953 39,498 36,410
- Domestic....... 3,995 4,185 7,273 7,307 8,064
- European....... 28,722 34,481 1,680 32,191 28,346
Commercial revenues 7,256 6,715 11,042 11,643 13,455
Other revenues .......cccceeeeeeeeeevvveceeenns 1,162 961 2,279 1,448 2,502
Gains on disposal of Player
Registration Rights........cceeveviriineennns 45,666 1,288 21,072 11,157 49,061
Other operating income...........cc........ 56 111 508 224 186
Total operating income...................... 99,412 50,592 57,438 81,701 119,611
Purchase of materials, supplies and
other consumables..........cccccvvveeeeenn. (878) (722) (1,331) (1,165) (1,521)
Other operating expenses.................. (12,115) (9,442) (14,347) (20,473) (21,843)
Player wages and technical staff costs (15,093) (15,143) (19,782) (19,636) (27,622)
Other personnel .......cccceeeeevevvveeeeeennn. (2,532) (2,405) (4,346) (4,432) (5,557)
Losses on disposal of Player
Registration Rights...........cccevvvveeeeennn. (16) (416) (2,333) (3,306) (1,111)
Amortization and write-downs of
Player Registration Rights .................. (9,081) (9,591) (11,466) (15,424) (19,187)
Amortization of other intangible
assets and depreciation of property,
plant and equipment ........ccccceecvveeenns (1,440) (1,507) (1,722) (1,632) (2,891)
Depreciation of right-of-use assets..... (1,786) (916) (1,560) (872) (4,228)
Other non-cash expenses................... (80) 0 (224) (397) (619)
Total operating costs........cccevrierurnraene (43,021) (40,142) (57,111) (67,337) (84,579)
Operating profit.......ccccceeeriiiineennnnnnn. 56,391 10,450 327 14,364 35,032
EBITDAW......ccceeeeeerceeseneeseneeseneesnens 68,698 22,465 15,075 32,292 61,338
Financial income.......ccccoeeeeiiivivinenenns 1,700 637 128 96 452
Financial expenses........cccccceeercvveennns (385) (360) (177) (191) (620)
Financial result.........cccceeevveeeeeeeeennnnne 1,315 277 (49) (95) (168)
Income/(loss) before taxes ............... 57,706 10,727 278 14,269 34,864
Current taxes.......ccceeeeeeeeeeeeeeeeeeeeeee, (17,997) (2,634) (517) (3,558) (12,007)
Deferred taxes.......cccoeeeevcnnnnnnnnnnnnnn. 130 (305) 158 (974) 269
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Six months ended Financial year ended 30 June
31 December
2019 2020 2018 2019 2020

(unaudited)  (unaudited) (audited) (audited) (audited)

(€ '000) unless otherwise stated

Total income taxes.......ccceeveerrrenennnne (17,867) (2,939) (359) (4,532) (10,738)

Profit (loss) for the period................. 39,839 7,788 (81) 9,737 24,126

1

7.7.1

For a reconciliation of EBITDA to Profit (loss) for the period, please refer to section 7.1 “Selected Financial Information”

of this Prospectus.

Six months ended 31 December 2020 compared to six months ended 31 December 2019

(i)

(ii)

Matchday revenues

Matchday revenues decreased by €9.7 million, or 77.0%, to €2.9 million for the six
months ended 31 December 2020 from €12.6 million for the six months ended
31 December 2019, primarily as a result of the COVID-19 pandemic. As a result of
government restrictions, three home games played were limited to 9,200 spectators
allowed in the stadium and all other 18 home games (14 home games in domestic
competitions and four home games in European Competitions) were played without
spectators being allowed to attend the matches. These limitations reduced the
Company's matchday revenues associated with those matches, including matchday
tickets, food and beverage, and corporate hospitality revenues. Season ticket holders
(both private individuals and corporate sponsors) have been granted the option to
request, on a game-by-game basis, a 5% rebate on the price of their season ticket for
each home game that they are unable to attend due to restrictions imposed in the
context of the COVID-19 pandemic. Approximately 6,000 of the Company's 24,300
season ticket holders have voluntarily relinquished their option to receive a rebate for
the entirety of the 2020/2021 season, regardless of the number of home games that
they are unable to attend. Overall, for the first 15 home games for which season ticket
holders could request the 5% rebate, approximately 50% of the season ticket holders
(also including those season ticket holders who have attended one or more home
games as well as the season ticket holders who have voluntarily relinquished their
option to receive a rebate for the entire season) have not requested this rebate. See
also section 7.3.1(ii)(c) “Matchday revenues”.

Media rights revenues

The following table sets forth the breakdown of the Company's domestic and European
media rights revenue for the six months ended 31 December 2020 and 2019:

For the six months ended 31 December
2019 2020

(unaudited) (unaudited)
(€ '000 unless otherwise stated)

Domestic media rights revenues 3,995 4,185
European media rights revenues 28,722 34,481
Total media rights revenue 32,717 38,666
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(iif)

(iv)

(v)

Media rights revenues increased by €6.0 million, or 18.3%, to €38.7 million for the six
months ended 31 December 2020 from €32.7 million for the six months ended
31 December 2019. The increase in European media rights revenue primarily reflected
the Company's improved performance in the Champions League group stage in the
2020/2021 season, where it won eight points compared to three points won in the
2019/2020 season. The increase in domestic media rights revenue was primarily a
result of the new domestic media rights agreement between the Pro League and Eleven
Sports and the Company maintaining the first place in the Jupiler Pro League 1A. This
increase was partially offset by a one-off COVID-19 related “exceptional solidarity
compensation” payment of €0.8 million by the Company in the six month period ended
31 December 2020. See also section 7.3.1(ii)(c) “Matchday revenues” and section 7.3.4
“Media rights revenues”.

Commercial revenues

Commercial revenues decreased by €0.6 million, or 8.2%, to €6.7 million for the six
months ended 31 December 2020 from €7.3 million for the six months ended
31 December 2019, primarily as a result of the COVID-19 pandemic. As most home
games (15 of 18) were played without stadium spectators, and the balance with only a
limited number of spectators, less commercial revenues were recognized during the six
months ended 31 December 2020. In addition, a limited amount of refunds was
provided to commercial partners and sponsors, specifically relating to parts of the
corporate hospitality envisaged in the sponsorship agreements. There was also a
decrease in merchandising from the in-house merchandise shop at the Jan Breydel
Stadium which was only partially compensated by the increase in online sales of the
merchandise through the Company’s web shop. See also section 7.3.5 “Commercial

revenues”.
Other revenues

Other revenues decreased by €0.2 million, or 16.7%, to €1.0 million for the six months
ended 31 December 2020 from €1.2 million for the six months ended
31 December 2019, primarily as a result of the cancelation and/or postponement of
international games; and consequently, a reduction in compensation received for
players that participated in international matches for their national teams.

Gains on disposal of Player Registration Rights

Gains on disposal of Player Registration Rights decreased by €44.4 million, or 97.2%, to
€1.3 million for the six months ended 31 December 2020 from €45.7 million for the six
months ended 31 December 2019, primarily due to the First Team not transferring as
many of its higher valued players during the six months ended 31 December 2020
compared to the six months ended 31 December 2019. In the six-month period ended
31 December 2019, eight players were transferred compared to one player for the six-
month period ended 31 December 2020.

This was also impacted by the higher losses on disposal of Player Registration Rights
from €16,162 for the six month period ended 31 December 2019 to €0.4 million for the
six month period ended 31 December 2020.
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(vi)

(vii)

(viii)

(ix)

(x)

(i)

(xii)

The Company transferred several players during the winter mercato in January 2021,
the impact of which will be reflected in the financial statements for the financial year
ended 30 June 2021. See section 7.6 “Recent developments”.

Other operating income

Other operating income increased by €55,679, or 98.2%, to €0.1 million for the six
months ended 31 December 2020 from €56,149 for the six months ended
31 December 2019, primarily as a result of fluctuations in insurance received.

Total operating income

As a result of the foregoing, the Company's Total Operating Income decreased by
€48.8 million, or 49.1%, to €50.6 million for the six months ended 31 December 2020
from €99.4 million for the six months ended 31 December 2019, primarily as a result of
the COVID-19 pandemic which lead to a significant reduction in (i) matchday revenues,
(i) gains on the disposal of Player Registration Rights and (iii) commercial revenues.

Purchase of materials, supplies and other consumables

Purchase of materials, supplies and other consumables decreased by €0.2 million, or
22.2%, to €0.7 million for the six months ended 31 December 2020 from €0.9 million
for the six months ended 31 December 2019, primarily as a result of a decrease in
spectator attendance at the Jan Breydel Stadium and the in-house merchandise shop
located in the Jan Breydel Stadium due to the restrictions imposed due to the COVID-
19 pandemic.

Other personnel

Other personnel decreased by €0.1 million, or 4.0%, to €2.4 million for the six months
ended 31 December 2020 from €2.5million for the six months ended
31 December 2019.

Losses on disposal of Player Registration Rights

Losses on disposal of Player Registration Rights increased by €0.4 million to €0.4 million
for the six months ended 31 December 2020 from €16,162 for the six months ended
31 December 2019, primarily as a result of transfers of Player Registration Rights below
their net book value.

Amortization of and write-downs of Player Registration Rights

Amortization of Player Registration Rights increased by €0.5 million, or 5.5%, to
€9.6 million for the six months ended 31 December 2020 from €9.1 million for the six
months ended 31 December 2019, primarily reflecting the higher book value of the
Company's players during the period.

Amortization of other intangible assets and depreciation of property, plant and
equipment

Amortization of other intangible assets and depreciation of property, plant and
equipment increased by €0.1 million, or 4.8%, to €1.5 million for the six months ended
31 December 2020 from €1.4 million for the six months ended 31 December 2019.
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7.7.2

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Depreciation of right-of-use assets

Depreciation of right-of-use assets decreased by €0.9 million, or 50.0%, to €0.9 million
for the six months ended 31 December 2020 from €1.8 million for the six months
ended 31 December 2019, primarily as a result of reduced depreciation associated with
player rentals.

Total operating costs

As a result of the foregoing, the Company's total operating costs decreased by
€2.9 million, or 6.7%, to €40.1million for the six-month period ended
31 December 2020 from €43.0 million for the six-month period ended
31 December 2019. This is primarily as a result of (i) the significant decrease in other
operating expenses to €9.4 million for the six-month period ended 31 December 2020
from €12.1 million for the six-month period ended 31 December 2019; (ii) no non-cash
expenses for the six-month period ended 31 December 2020, compared to the €80,477
for the six-month period ended 31 December 2019; and (iii) the lower depreciation of
right-of-use assets to €0.9 million for the six-month period ended 31 December 2020
compared to €1.8 million for the six-month period ended 31 December 2019.

Financial income/(expenses), net

Financial income/(expenses), net decreased by €1.0 million, or 76.9%, to €0.3 million
for the six months ended 31 December 2020 from €1.3 million for the six months
ended 31 December 2019. This is as a result of non-realized exchange gains on GBP for
the six-month period ended 31 December 2020.

Current taxes

Current taxes decreased by €15.4 million, or 85.6%, to €2.6 million for the six months
ended 31 December 2020 from €18.0 million for the six months ended
31 December 2019. The decrease in current taxes from the six-month period ended
31 December 2019 to the six-month period ended 31 December 2020 primarily
reflected the decrease in operating profits.

Deferred taxes

Deferred taxes increased by €0.4 million to €0.3 million for the six months ended
31 December 2020 from €(0.1 million) for the six months ended 31 December 2019,
primarily as a result of primarily as a result of the recognition of temporary differences
between the IFRS accounting value and the tax value.

Financial year ended 30 June 2020 compared to the financial year ended 30 June 2019 and
the financial year ended 30 June 2018

(i)

Matchday revenues

Matchday revenue increased by €0.3 million, or 1.7% to €18.0 million for the financial
year ended 30 June 2020 from €17.7 million for the financial year ended 30 June 2019,
which was an increase of €4.1 million, or 30.1% from €13.6 million for the financial year
ended 30 June 2018.

Prior to the COVID-19 pandemic, matchday revenue was highly correlated with the
number of home games played in any given fiscal period. For a detailed breakdown of
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the games played by the Company in both domestic competitions and European
Competitions in the periods under review, please refer to the table included in
section 7.3.2 “The First Team’s performance and fan base” above.

The increase in revenues from the financial year ended 30 June 2019 to the financial
year ended 30 June 2020 and from the financial year ended 30 June 2018 to the
financial year ended 30June 2019 were primarily driven by the Company's
performance and participation in European Competitions which led to a higher number
of home games being played.

While the Company has consistently achieved a top-two position in the Jupiler Pro
League 1A in the financial years ended 30 June 2018 (2017/2018 season), 30 June 2019
(2018/2019 season) and 30 June 2020 (2019/2020 season), its performance in the
European Competitions varied between the three seasons. In the Jupiler Pro League
1A, the Company obtained first place in the 2017/2018 and 2019/2020 seasons and the
second place in the 2018/2019 season. These positive results led to all 24,300 season
tickets being sold out in all three seasons, with additional day ticket sales, resulting in
strong food and beverage sales and high levels of revenues from VIP and corporate
hospitality. For every Belgian competition home game, a number of tickets, ranging
from 700 to 1,500 depending on the opponent, must be reserved for visitors from the
opposing team. For every European Competition game 5% of the stadium capacity must
be reserved for visitors from the opposing team. These tickets cannot always be fully
sold due to selling restrictions. Conversely, while the Company qualified for the
Champions League in the 2018/2019 season and for the Europa League in the
2018/2019 season, in the 2017/2018 season it only played in the European
Competitions qualification rounds but was not able to qualify for any European
Competitions, which resulted in lower revenues in the financial year ended
30 June 2018. Furthermore, in the two Champions League qualification rounds in the
2017/2018 season, the season ticket holders entered these two home games for free
further to a decision taken by the Company for the benefit of its fan base.

Higher matchday revenues in the financial year ended 30 June 2020 as compared to
the financial year ended 30 June 2019 were driven by the Company's performance in
the Champions League and the Europa League in the 2019/2020 season when the First
Team played a higher number of games (one additional home game) as compared to
those played in the 2018/2019 season. Matchday revenues were adversely impacted
due to the cancellation of five home matches in the Jupiler Pro League 1A play-offs in
the 2019/2020 season, which are usually key contributors to the Company's matchday
revenue. This resulted in a reduction of the Company's matchday revenues associated
with those matches, including tickets, food and beverage, and corporate hospitality
revenues, as well as commercial revenues from the sale of merchandise at matches.
The Company has estimated that lost revenues amounted to €1.4 million, partially
offset by savings of the operating costs associated with holding home matches, with an
estimated impact to net profit of approximately €0.3 million.

Media rights revenues

The following table sets forth the breakdown of the Company's domestic and European
media rights revenue years ended 30 June 2018, 2019 and 2020:
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For the financial year ended 30 June
2018 2019 2020
(audited) (audited) (audited)
(€ '000 unless otherwise stated)

Domestic media rights

revenues 7,273 7,307 8,064
European media rights

revenues 1,680 32,191 28,346
Total media rights

revenue 8,953 39,498 36,410

Media rights revenues decreased by €3.1 million, or 7.8% to €36.4 million for the
financial year ended 30 June 2020 from €39.5 million for the financial year ended
30 June 2019. The amount for the financial year ended 30 June 2019 was an increase
of €30.5 million, or 338.9%, from €9.0 million for the financial year ended
30 June 2018.

The decrease from the financial year ended 30 June 2019 to the financial year ended
30 June 2020 was driven by the decrease in European media revenues by €3.9 million,
or 12.1%, to €28.3 million for the financial year ended 30 June 2020 from €32.2 million
for the financial year ended 30 June 2019. The decrease in European media revenues
from the financial year ended 30 June 2019 to the financial year ended 30 June 2020
was a result of collecting fewer points in the Champions League group stage and
receiving a lower share of the market pool due to the participation of two Belgian
football clubs in the Champions League in the financial year ended 30 June 2020 as
compared to the financial year ended 30 June 2019.

The increase from the financial year ended 30 June 2018 to 30 June 2019 was driven
by the increase in European media revenues of €30.5 million. This increase in European
media revenues reflected the First Team’s participation in both the Champions League
and the Europa League in the 2018/2019 season, while it only played in the European
Competitions qualification rounds and did not qualify for any European Competition in
the 2017/2018 season.

Domestic media revenues increased to €8.1 million for the financial year ended
30 June 2020 from €7.3 million for the financial year ended 30 June 2019, which was in
line with the €7.3 million for the financial year ended 30 June 2018. The increase from
the financial year ended 30 June 2019 to the financial year ended 30 June 2020 was
mainly the result of better positioning and achieving the first place in the Jupiler Pro
League 1A. Further, there was also an increase in the aggregate amount divided
between the Pro League clubs of 2.0% compared to the financial year ended
30 June 2019 and 2.7% compared to the financial year ended 30 June 2018.

Commercial revenues

Commercial revenues increased by €1.9 million, or 16.4% to €13.5 million from
€11.6 million for the financial year ended 30 June 2019 which was an increase of
€0.6 million, or 5.5%, from €11.0 million for the financial year ended 30 June 2018.

The increase from the financial year ended 30 June 2019 to the financial year ended
30 June 2020 was primarily due to an increase in sponsorship revenues from its
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enhanced shirt sponsorship deal with Unibet. Unibet was the Company's shirt-sleeve
sponsor for the 2018/2019 season. For the 2019/2020 season, this sponsorship amount
was substantially higher as the contract provided that Unibet would become the
Company’s main shirt sponsor.

The increase from the financial year ended 30 June 2018 to the financial year ended
30 June 2019 was primarily due to the increase in sponsorship revenue reflecting the
addition of Unibet as a shirt sponsor.

Other revenues

Other revenuesincreased by €1.1 million, or 78.6% to €2.5 million for the financial year
ended 30 June 2020 from €1.4 million for the financial year ended 30 June 2019 which
was a decrease of €0.9 million, or 39.1% from €2.3 million for the financial year ended
30 June 2018.

The increase from the financial year ended 30 June 2019 to the financial year ended
30 June 2020 was primarily due to an increase in the amounts received for players on
loan to other domestic clubs.

The decrease in other revenues from the financial year ended 30 June 2018 to the
financial year ended 30 June 2019 was primarily due to less players on loan to other
clubs in the ordinary course of business.

Gains on disposal of Player Registration Rights

Gains on disposal of Player Registration Rights increased by €37.9 million, or 338.4% to
€49.1 million for the financial year ended 30 June 2020 from €11.2 million for the
financial year ended 30 June 2019, which was a decrease of €9.9 million, or 46.9%,
from €21.1 million for the financial year ended 30 June 2018.

The increase in gains on disposal of Player Registration Rights from the financial year
ended 30 June 2019 to the financial year ended 30 June 2020 was primarily due to a
higher number of outgoing player transfers, one of which was the Company’s most
valuable outgoing transfer ever.

The decrease in gain on disposal of Player Registration Rights from the financial year
ended 30 June 2018 to the financial year ended 30 June 2019 was primarily due to a
lower number of outgoing player transfers.

Total operating income

As a result of the factors discussed above, the Company's Total Operating Income
increased by €37.9 million, or 46.4%, to €119.6 million for the financial year ended
30 June 2020 from €81.7 million for the financial year ended 30 June 2019, which was
an increase of €24.3 million, or 42.3%, from €57.4 million for the financial year ended
30 June 2018.

The increase from the financial year ended 30 June 2019 to the financial year ended
30 June 2020 was a combination of increases in matchday revenues, commercial
revenues and other revenues and, particularly, gains on disposal of Player Registration
Rights.
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The increase from the financial year ended 30 June 2018 to the financial year ended
30 June 2019 was due mainly to (i) the increase of €30.5 million in the Company's total
media rights revenues from €9.0 million to €39.5 million, and (ii) the increase of
€4.1 million in matchday revenues from €13.6 million in the financial year ended
30 June 2018 to €17.7 million in the financial year ended 30 June 2019, mainly driven
by the Company’s participation in the Champions League, which more than offset the
decrease of €9.9 million in gains on disposal of Player's Registration Rights from
€21.1 million in the financial year ended 30 June 2018 to €11.2 million in the financial
year ended 30 June 2019.

Other operating expenses

The following table sets forth the breakdown of the Company's other operating
expenses for the financial years ended 30 June 2018, 2019 and 2020:

For the financial year ended 30 June
2018 2019 2020

(audited) (audited) (audited)
(€ '000 unless otherwise stated)

General administration 1,879 4,339 5,040
Rent and other services 1,216 1,425 1,487
Organization, equipment

and security 3,679 4,162 5,465
Travelling expenses 1,671 1,858 2,027
Utilities, maintenance and

repair 1,310 1,530 2,422
Hotel, restaurant and

reception 846 1,079 695
Consulting and other

advisory expenses 3,115 5,267 3,832
Interim 42 50 87
Other taxes 589 763 788
Total 14,347 20,473 21,843

Other operating expenses increased by €1.3 million, or 6.3%, to €21.8 million for the
financial year ended 30 June 2020 from €20.5 million for the financial year ended
30 June 2019, which was an increase of €6.2 million from €14.3 million for the financial
year ended 30 June 2018.

The increase in other operating expenses from the financial year ended 30 June 2019
to the financial year ended 30 June 2020 primarily reflected (i) higher expenses for
general administration which grew from €4.3 million in the financial year ended
30 June 2019 to €5.0 million in the financial year ended 30 June 2020; (ii) higher
expenses for organization, equipment and security which increased from €4.2 million
in the financial year ended 30 June 2019 to €5.5 million in the financial year ended
30 June 2020; and (iii) higher travelling expenses which grew from €1.9 million for the
financial year ended 30 June 2019 to €2.0 million for the financial year ended
30 June 2020. The increase in other operating expenses was partially offset by lower
consulting and other advisory expenses which decreased from €5.3 million in the
financial year ended 30 June 2019 to €3.8 million in the financial year ended 30 June
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2020. These increases mainly reflected the Company's non-domestic champion route
to participating in both the Champions League and the Europa League for the
2019/2020 season. The Company incurred €1.1 million in consulting and other advisory
expenses related to the Offering in the financial year ended 30 June 2020.

The increase in other operating expenses from the financial year ended 30 June 2018
to the financial year ended 30 June 2019 primarily reflected (i) higher expenses for
general administration which grew from €1.9 million in the financial year ended
30 June 2018 to €4.3 million in the financial year ended 30 June 2019; (ii) higher
expenses for organization, equipment and security which increased from €3.7 million
in the financial year ended 30 June 2018 to €4.2 million in the financial year ended
30 June 2019; and (iii) higher consulting and other advisory expenses which increased
from €3.1 million in the financial year ended 30 June 2018 to €5.3 million in the
financial year ended 30 June 2019. Both increases mainly reflected the Company's
participation in both the Champions League and the Europa League in the 2018/2019
season.

The increase in consulting and other advisory expenses from the financial year ended
30 June 2018 to the financial year ended 30 June 2019 was due to higher expenses for
agents and advisors, including €0.5 million of legal services, out of which €0.3 million
was incurred in connection with regulatory matters, as well as a one-off retroactive
payment of €1.9 million relating to historical expenses incurred by the Company in
financial years prior to the financial year ended 30 June 2019. These expenses were
originally born by the shareholders who were reimbursed by the Company during the
course of the financial year ended 30 June 2019. These historical expenses relate to
travel, representation and consultancy work undertaken for the Company since the
acquisition of the football activities of the Club Brugge Foundation by Club Brugge.

Player wages and technical staff costs

The following table sets forth the breakdown of the Company's player wages and
technical staff costs for the financial years ended 30 June 2018, 2019 and 2020:

For the financial year ended 30 June
2018 2019 2020

(audited) (audited) (audited)
(€ '000 unless otherwise stated)

Player and technical staff

wages 24,041 24,849 34,543
Social security charges 674 625 925
Defined benefit cost 3,900 3,622 4,732
Other expenses 62 97 374
Reduction on personnel

taxes (8,895) (9,557) (12,952)
Total 19,782 19,636 27,622

Total player wages and technical staff costs increased by €8.0 million, or 40.8% to
€27.6 million for the financial year ended 30 June 2020 from €19.6 million for the
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financial year ended 30 June 2019, which was a slight decrease of €0.2 million, or 1.0%
from €19.8 million for the financial year ended 30 June 2018.

The increase in player wages and technical staff costs from the financial year ended
30 June 2019 to the financial year ended 30 June 2020 was primarily due to a double
bonus pay-out relating to the First Team (i) winning the Jupiler Pro League 1A in the
2019/2020 season; and (ii) qualifying for the Champions League group stage in the
2019/2020 season from a second place in the Jupiler Pro League 1A in the 2018/2019
season, triggering a bonus equal to winning the Jupiler Pro League 1A. Additionally,
there were success fees paid to players transferred to other clubs, and there have been
some salary increases in the framework of contract renewals with key players and
technical staff. These increases were partially offset by a reduction in the end-of-season
discretionary bonuses for players and staff for the financial year ended 30 June 2020 as
a part of the Company's response to the COVID-19 pandemic.

Player wages and technical staff costs for the financial years ended 30 June 2018 and
30 June 2019 remained stable. During the financial year ended 30 June 2019, there was
an increase in fixed salaries of players originating from contract renewals and bonuses
paid out linked to the First Team’s performance in the Champions League and Europa
League for the 2018/2019 season. This increase in costs was almost fully offset by the
absence of the championship player bonuses in the 2018/2019 season since the First
Team ended second in the Jupiler Pro League 1A.

Other personnel

Other personnel increased by €1.2 million, or 27.3% to €5.6 million for the financial
year ended 30 June 2020 from €4.4 million for the financial year ended 30 June 2019,
which was a slight increase of €0.1 million, or 2.3% from €4.3 million for the financial
year ended 30 June 2018.

The increase in other personnel from the financial year ended 30 June 2019 to the
financial year ended 30 June 2020 was primarily due to an increase in FTEs.

Other personnel remained relatively stable for the financial years ended 30 June 2018
and 30 June 2019.

Losses on disposal of Player Registration Rights

Losses on disposal of Player Registration Rights decreased by €2.2 million, or 66.7%
compared to €1.1 million for the financial year ended 30 June 2020 from €3.3 million
for the financial year ended 30 June 2019, which was an increase of €1.0 million, or
43.5% from €2.3 million for the financial year ended 30 June 2018.

The decrease in losses on disposal for Player Registration Rights from the financial year
ended 30 June 2019 to the financial year ended 30 June 2020 was primarily due to the
lower number of outgoing transfers of Player Registration Rights below their net book
value compared to the financial year ended 30 June 2019.

The increase in losses on disposal of Player Registration Rights from the financial year
ended 30 June 2018 to the financial year ended 30 June 2019 primarily relates to the
higher number of outgoing transfers of Player Registration Rights below their net book
value compared to the financial year ended 30 June 2018.
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The Company sometimes makes the strategic decision to transfer a player’s Player
Registration Rights below their net book value when such player is no longer playing in
and contributing to the Company’s teams in order to reduce the salary base of the
Company.

Amortization of and write-downs of Player Registration Rights

Amortization and write-downs of Player Registration Rights increased by €3.8 million,
or 24.7% to €19.2 million for the financial year ended 30 June 2020 from €15.4 million
for the financial year ended 30 June 2019, which was an increase of €3.9 million, or
33.9% from €11.5 million for the financial year ended 30 June 2018.

The increase in amortization and write-downs for Player Registration Rights from the
financial year ended 30June 2019 to the financial year ended 30 June 2020 was
primarily due to the purchase of new and highly talented players during the financial
year ended 30 June 2020, increasing the total value of Player Registration Rights on the
balance sheet of the Company while transferring Player Registration Rights with a lower
book value as they depreciated during the contract period of the relevant player with
the Company.

The increase in amortization and write-downs of Player Registration Rights from the
financial year ended 30 June 2018 to the financial year ended 30 June 2019 was
primarily due to the purchase of new and highly talented players during the financial
year ended 30 June 2019, increasing the total value of Player Registration Rights on the
balance sheet of the Company while transferring Player Registration Rights with a lower
book value as they depreciated during the contract period of the relevant player at the
Company.

Amortization of other intangible assets and depreciation of property, plant and
equipment

Amortization of other intangible assets and depreciation of property, plant and
equipment increased by €1.3 million, or 81.3% to €2.9 million for the financial year
ended 30 June 2020 from €1.6 million for the financial year ended 30 June 2019, which
was a decrease of €0.1 million, or 5.9%, from €1.7 million for the financial year ended
30 June 2018.

The increase in amortization of other intangible assets and depreciation of property,
plant and equipment from the financial year ended 30 June 2019 to the financial year
ended 30 June 2020 was primarily due to the first year of depreciation on the newly
constructed Belfius Basecamp facilities.

Amortization of other intangible assets and depreciation of property, plant and
equipment from the financial year ended 30 June 2018 to the financial year ended
30 June 2019 was stable.

Depreciation of right-of-use assets

Depreciation of right-of-use assets increased by €3.3 million, or 366.7% to €4.2 million
for the financial year ended 30 June 2020 from €0.9 million for the financial year ended
30 June 2019, which was a decrease of €0.7 million, or 43.8% from €1.6 million for the

financial year ended 30 June 2018.
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The increase in depreciation of right-of-use assets from the financial year ended
30 June 2019 to the financial year ended 30 June 2020 was primarily due to (i) player
rental agreements during the 2019/2020 season, while the Company had no player
rental agreements during the 2018/2019 season and (ii) the first year of depreciation
of €29,000 during the financial year ended 30 June 2020 on the land on which the
Belfius Basecamp facilities are constructed.

The decrease in depreciation of right-of-use assets from the financial year ended
30 June 2018 to the financial year ended 30 June 2019 was primarily due to no player
rental agreements during the 2018/2019 season, while the Company had player rental
agreements in the 2017/2018 season.

Total operating costs

As a result of the factors discussed above, the Company's total operating costs
increased by €17.3 million, or 25.7% to €84.6 million for the financial year ended
30 June 2020 from €67.3 million for the financial year ended 30 June 2019, which was
an increase of €10.2 million, or 17.9% from €57.1 million for the financial year ended
30 June 2018.

The increase in total operating costs from the financial year ended 30 June 2019 to the
financial year ended 30 June 2020 was primarily due to (i) the increase of €8.0 million
in player wages and technical staff costs from €19.6 million in the financial year ended
30 June 2019 to €27.6 million in the financial year ended 30 June 2020; (ii) the increase
of €3.8 million in amortization and write-downs of Player Registration Rights from
€15.4 million in the financial year ended 30 June 2019 to €19.2 million in the financial
year ended 30 June 2020; and (iii) the increase of €3.3 million in the depreciation of
right-of-use assets from €0.9 million in the financial year ended 30 June 2019 to
€4.2 million in the financial year ended 30 June 2020.

The increase from the financial year ended 30 June 2018 to the financial year ended
30 June 2019 was due mainly to (i) the increase of €6.2 million in other operating
expenses from €14.3 million in the financial year ended 30 June 2018 to €20.5 million
in the financial year ended 30 June 2019; and (ii) the increase of €3.9 million in
amortization and write-downs of Player Registration Rights from €11.5 million in the
financial year ended 30June 2018 to €15.4 million in the financial year ended
30 June 2019.

Current taxes

Current taxes increased by €7.4 million, or 205.6% to €11.0 million for the financial year
ended 30 June 2020 from €3.6 million for the financial year ended 30 June 2019, which
is an increase of €3.1 million, or 620.0% from €0.5 million for the financial year ended
30 June 2018.

The increase in current taxes from the financial year ended 30 June 2019 to the
financial year ended 30 June 2020 primarily reflected the increase in operating profits.

The increase in current taxes from 2018 to 2019 primarily reflected the increase in
operating profit.
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(xvi) Deferred taxes

Deferred taxes decreased by €1.3 million to €(0.3) million for the financial year ended
30 June 2020 from €1.0 million for the financial year ended 30 June 2019, which was
an increase of €1.2 million from €(0.2) million for the financial year ended
30 June 2018.

The decrease in deferred taxes from the financial year ended 30 June 2019 to the
financial year ended 30 June 2020 was primarily due to the reversal of temporary
differences related to Player Registration Rights coming from the different accounting
treatment under IFRS as compared to Belgian GAAP.

The increase in deferred taxes from 2018 to 2019 was primarily due to the increase in
the Company's income subject to tax.

Liquidity and capital resources

The Company's principal sources of liquidity are:
. cash generated from operating activities; and
. external loans outstanding.

Club Brugge has a subordinated loan from Club Brugge Foundation amounting to €15.0 million, and
bearing yearly fixed interest of 1%. This loan relates back to the original acquisition of football activities
by Club Brugge from Club Brugge Foundation (former Club Brugge VZW) in 2012 and has been
restructured in the context of the redemption of 200 Shares previously held by Club Brugge Foundation
as described in section 11.3 “History of share capital”. According to the terms of the agreement, the loan
is repayable in 2052. The interest on the loan was historically capitalized. Starting from the financial year
ending 30 June 2020, interest is paid annually, with the principal amount only due on maturity. Please
see note 16 of the Financial Statements for additional detail. The loan can be extended at Club Brugge’s
option for an additional period of 30 years on the same conditions.

During the financial year ended 30 June 2018, the Company entered into an arrangement to build the
Belfius Basecamp training facilities, in Knokke-Heist, Belgium. Club Brugge Development acted as project
coordinator to build the facilities. In April 2018, Club Brugge Development entered into a short-term
financing facility for 12 months for a total amount of €12.5 million to construct the facilities. In
June 2019, the short-term financing facility was increased by €2.5 million to cover costs for the furniture
and fittings. The short-term financing facility totaled €15 million and was extended for one year. In
March 2020, the short-term financing facility was repaid in full by selling the Belfius Basecamp to Club
Brugge Oefencentrum. To finance the purchase and acquire full ownership of the Belfius Basecamp
facilities, Club Brugge Oefencentrum entered into two long-term credit facilities with Belfius, each for a
duration of 20 years. The first long-term credit facility was for €12.5 million to cover the original short-
term financing facility and the second long-term credit facility was for €2.5 million to cover the costs for
the furniture and fittings. Both long-term loans together total €15 million at a blended fixed interest rate
of 2.06% per year. Both long-term credit facilities will be repaid periodically at each quarter end over a
20-year period, through 2040. As at 31 December 2020, the outstanding amounts under the long-term
credit facilities with Belfius Bank amount in aggregate to €13.9 million (non-current) and €0.6 million
(current), respectively.
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7.8.1 Cash flow

The table below summarizes the Company's consolidated cash flow for the six months ended
31 December 2019 and 2020, and the financial years ended 30 June 2018, 2019 and 2020.

Six months ended
31 December Financial year ended 30 June

2019 2020 2018 2019 2020

(unaudited)  (unaudited) (audited) (audited) (audited)
(€ '000 unless otherwise stated)

Cash and cash equivalents at

beginning of period............... 8,717 8,195 12,586 91 8,717
Impact of exchange rate

fluctuations 458 83 - - -
Net increase/(decrease) in

cash and cash equivalents..... 13,075 23,974 (12,495) 8,626 (522)
Cash and cash equivalents at

end of period.........coeurrernrnnns 22,250 32,252 91 8,717 8,195

Net cash from/(used in)

operating activities................ 18,093 23,550 (2,575) 20,750 11,937
Net cash from/(used in)
investing activities................. (8,558) 1,967 (7,427) (19,032) (13,492)
Net cash from/(used in)
financing activities ................ 3,540 (1,543) (2,493) 6,905 1,032

7.8.2 Six months ended 31 December 2020 compared to six months ended 31 December 2019

(i)

(ii)

Net cash from/(used in) operating activities

Net cash generated from operating activities increased by €5.5 million to an inflow of
€23.6 million for the six months ended 31 December 2020, from an inflow of
€18.1 million for the six months ended 31 December 2019. The increase was primarily
attributable to the reduction of income taxes paid to €0 for the six-month period ended
31 December 2020 compared to €4.0 million for the six-month period ended
31 December 2019 as there was no advance tax paid during the six-month period
ended 31 December 2020.

Net cash from/(used in) investing activities

Net cash used in investing activities increased by €10.6 million to an inflow of
€2.0 million for the six months ended 31 December 2020, from an outflow of
€8.6 million for the six months ended 31 December 2019. The increase was primarily
attributable to the lower costs on the acquisition of players from €30.2 million for the
six-month period ended 31 December 2019 to €16.0 million for the six-month period
ended 31 December 2020. There were lower costs on the acquisition of property, plant
and equipment from €5.4 million for the six-month period ended 31 December 2019 to
€1.9 million for the six-month period ended 31 December 2020.
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Net cash from/(used in) financing activities

Net cash generated from financing activities decreased by €5.0 million to an outflow of
€1.5 million for the sixmonths ended 31 December 2020, from an inflow of €3.5 million
for the six months ended 31 December 2019. The decrease was primarily attributable
to a decrease in proceeds from loans and borrowings to €0 for the six-month period
ended 31 December 2020 compared to €6.0 million for the six-month period ended
31 December 2019.

7.8.3  Financial year ended 30 June 2020 compared to the financial year ended 30 June 2019 and
the financial year ended 30 June 2018

(i)

(ii)

Net cash from/(used in) operating activities

Net cash generated from operating activities decreased by €8.9 million, or 42.8%, to an
inflow of €11.9 million for the financial year ended 30 June 2020 from an inflow of
€20.8 million for the financial year ended 30 June 2019, which was an increase of
€23.4 million from an outflow of €2.6 million for the financial year ended 30 June 2018.

The decrease in net cash from operating activities from the financial year ended
30 June 2019 to the financial year ended 30 June 2020 was primarily attributable to the
€8.0 million increase in player wages and technical staff costs (combination of bonuses
and contract renewals).

The increase in net cash from operating activities from the financial year ended
30 June 2018 to the financial year ended 30 June 2019 was primarily attributable to
(i) the €30.5 million increase in European media rights revenues; (ii) the €4.1 million
increase in matchday revenues, which was mostly driven by the participation in the
European Competitions; and (iii) partly offset by the €6.2 million increase in other
operating expenses, which was also driven by the participation in the European
Competitions.

Net cash from/(used in) investing activities

Net cash used in investing activities decreased by €5.5 million, or 28.9%, to an outflow
of €13.5 million for the financial year ended 30 June 2020 from an outflow of
€19.0 million for the financial year ended 30 June 2019, which was an increase of
€11.6 million, or 156.8%, from an outflow of €7.4 million for the financial year ended
30 June 2018.

The decrease in net cash used in investing activities from the financial year ended
30 June 2019 to the financial year ended 30 June 2020 was primarily attributable to a
decrease in outflows from acquisition of property, plant and equipment from
€11.2 million in the financial year ended 30 June 2019 to €7.1 million in the financial
year ended 30 June 2020, which was attributable to the completion of the construction
of Belfius Basecamp, resulting in €4.1 million less cash outflows. Additionally, the delta
between incoming and outgoing cash flows related to Player Registration Rights in the
2019/2020 season was €1.6 million less negative as compared to the 2018/2019 season
due to significant disposals of Player Registration Rights.

The increased cash outflow from investing activities from the financial year ended
30 June 2018 to the financial year ended 30 June 2019 results from the increased
spending that was mainly related to the Belfius Basecamp. Additionally, the delta
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between incoming and outgoing cash flows related to Player Registration Rights in the
2018/2019 season was €2.5 million more negative as compared to season 2017/2018,
meaning, due to an increase in acquisitions of Player Registration Rights, more cash was
paid than received in the 2018/2019 season relating to transfers of Playing Registration
Rights than in the 2017/2018 season.

(iii) Net cash from/(used in) financing activities

Net cash generated from financing activities decreased by €5.9 million, or 85.5% to an
inflow of €1.0 million for the financial year ended 30 June 2020 from an inflow of
€6.9 million for the financial year ended 30 June 2019, which was an increase of
€9.4 million from an outflow of €2.5 million for the financial year ended 30 June 2018.

The decrease from the financial year ended 30 June 2019 to the financial year ended
30 June 2020 was primarily attributable to (i) a decrease in proceeds from loans and
borrowings which went from €8.8 million in the financial year ended 30 June 2019 to
€6.0 million in the financial year ended 30 June 2020; and (ii) increased outflows from
payments of lease liabilities which went from €0.9 million in the financial year ended
30 June 2019 to €4.2 million in the financial year ended 30 June 2020 due to an
increase in players on loan from other clubs.

The increase from the financial year ended 30 June 2018 to the financial year ended
30 June 2019 was primarily attributable to the increase in proceeds from loans and
borrowings which went from €0.1 million in the financial year ended 30 June 2018 to
€.8.8 million in the financial year ended 30 June 2019 resulting primarily from the loan
for the construction of the Belfius Basecamp.

Capital expenditure and investments

Historically, a portion of the Company's capital expenditure has been used to build and further
develop the playing fields at the Jan Breydel Stadium, to refurbish the Jan Breydel Stadium and
the Belfius Basecamp, which is now fully established. Going forward the Company estimates
that while there may be further renewals of the pitches, it will primarily require maintenance
expenditures for the upkeep of the fields, particularly those at the Belfius Basecamp. Starting
in the second half of the financial year ended 30 June 2020, the Company has also incurred
capital expenditures in connection with construction of the New Stadium. These amounts are
expected to continue through completion of the New Stadium, in time for the start of the
2023/2024 season. In the financial year ended 30 June 2019, led-boarding required capital
expenditure for upgrading, and the sound system of the Jan Breydel Stadium was also upgraded
in the same year. Further capital expenditures in respect of furniture and fixtures for the Belfius
Basecamp amounted to €0.4 million.

The Company defines capital expenditure as “any investment that is durable for the Company
and has an expected lifetime of more than one year”. The following table shows the Company's
capital expenditures for the six months ended 31 December 2019 and 2020, and the financial
years ended 30 June 2018, 2019 and 2020.

92



7.8.5

Six months ended

31 December Financial year ended 30 June
2019 2020 2018 2019 2020
(unaudited) (unaudited) (audited) (audited) (audited)

(€ '000 unless otherwise stated)

Acquisition cost of other

intangible assets(?............. 50 223 107 102 213
Acquisition cost of

property, plant and

equipment@........cccoeeineee. 3,433 2,096 2,457 15,187 4,694

Total capital expenditure 3,483 2,319 2,564 15,289 4,907
(1) The acquisition of intangible assets is related to software investments by the Company for ClubLab and

administrative purposes.

(2) The increase in acquisition of property, plant and equipment is related to the Belfius Basecamp
construction.

Off-balance sheet arrangements, contractual arrangements and other arrangements
(i) Off-balance sheet arrangements

The Company's off-balance sheet arrangements primarily relate to pledges made in
connection with certain external loans, and commitments made by the Company to
clubs as part of the purchase of Player Registration Rights, that primarily corresponds
to contingent transfer fees to be paid in the future. These fees are typically contingent
on the player remaining with the club and specific sporting performance objectives
being achieved. Existing transfer agreements that provide for a fixed retrocession fee
are disclosed as off-balance-sheet commitments at the financial year-end. However, if
this amount is calculated as a percentage of the final transfer fee or the capital gain
realized, then no calculation can be made. This is for both incoming and outgoing

transfers.

The Company's off-balance sheet commitments as at 31 December 2020 mainly

included:

. A pledge (mortgage mandate) for a total amount of €9.0 million related to an
external loan for Belfius Basecamp;

. €4.6 million of contingent assets related to the sale of Player Registration Rights
and consisting of commitments made by other football clubs to the Company as
part of transfer contracts providing for payments to the Company of fees
contingent on the player's achievement of specified sporting objectives; and

. €5.7 million of commitments made by the Company to other football clubs in
connection with the purchase of Player Registration Rights as part of transfer
contracts providing for the payment of fees to other football clubs contingent
on the achievement of specified sporting objectives.

93



(i)

(iif)

(iv)

The amounts mentioned above only include fixed fees, and do not include success fees
based on a percentage of the subsequent sale of the player, since no reliable estimate
can be made for these transactions.

Special features of certain transfer agreements

Certain of the Company's transfer agreements may provide for retrocession of part of
the proceeds of a future transfer. Such retrocession fees may be paid to the transferred
player, his agent or the player's original club. If the retrocession fees are paid to the
player at the time of the transfer, they are recorded as personnel expenses; conversely,
if they are paid to the player's agent or its football club they are offset against the
proceeds from the sale of Player Registration Rights.

Defined contribution plans

The Company contributes to the following post-employment defined contribution
plans in Belgium:

. The defined contribution plan for general white-collar employees (excluding
coaches and training personnel). This plan provides a retirement lump sum, a
death-in-service coverage and a waiver of premium coverage to all employees
except the (youth) coaches and blue collar workers. The employer’s premium is
expressed as a percentage of a reference salary (6.5% of the minimum between
the reference salary and a ceiling, plus 8.5% of the part of the reference salary
exceeding the ceiling).

. The defined contribution plan for professional players. This plan provides a
retirement lump sum and a death-in-service coverage to all professional football
players. The employer’s premium depends upon the player’s reference salary.

. The defined contribution plan for principal coaches and training personnel. This
plan provides a retirement lump sum and a death-in-service coverage to the
principal football coach. The yearly employer’s premium is a fixed amount.

There are also several other plans which are closed to new entrants and for which no
contribution is paid anymore.

For all plans, no employees' contribution is applicable. The retirement lump sum is
determined as the capitalization of all premiums affected to the retirement coverage.

See note 29 of the Financial Statements for additional information related to any
statutory regulated employee benefit plans, social insurance contributions and health
insurance contributions.

Contractual obligations

The following table summarizes the payments that the Company is obliged to make
under its financial indebtedness and leases as at 30June 2020 as well as other
contractual liabilities. The information presented in the table below reflects
management's estimates of interest and the contractual maturities of the Company's
obligations. These estimates may differ significantly from the actual maturity of these
obligations.
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(v)

(vi)

Contract liabilities relate to advance payments of matchday and commercial revenues,

such as prepaid season tickets. These revenues are recognized when the relevant

performance obligations are satisfied.

Payments due by period as at

30 June 2020
Less than Between
1 Year 1-5Years Over 5 Years Total
(€ '000 unless otherwise stated)
Loans and borrowings.. 1,105 4,268 32,574 37,947
Lease liabilities ............ 1,337 189 820 2,346
Contract liabilities 9,929 0 0 9,929
B o] 7 | 12,371 4,457 33,394 50,222

Payables

Trade payables were €5.9 million at 30 June 2020. These relate primarily to outstanding

invoices for the completion of the Belfius Basecamp training center, and are all due

within one year. ‘Payroll related payables’, which was €3.6 million as at 30 June 2020,

include accruals for holiday pay and year-end bonuses for employees. The unpaid group

insurance premium payables correlate with the number of players at year end, but also

depend on the other variable parameters that only crystallize just before 30 June of

each period, such as final placement in the Jupiler Pro League 1A, number of points

earned, number of goals per player and total number of matches played.

Payables on purchase of Player Registration Rights are related to the incoming transfers

in the current and prior years; outstanding payables due in more than one year are

classified as non-current liabilities.

Financial year ended 30 June

2018 2019 2020
(audited) (audited) (audited)
(€ '000 unless otherwise stated)

Trade payables................ 2,017 8,712 5,931

VAT payables .......c.ce..... 636 0 0

Payroll related payables. 3,077 1,646 3,568

Accrued expenses........... 23 26 22
Trade and other

payables.......cceverreriennen. 5,753 10,384 9,521

Receivables

Trade and other receivables were €3.6 million as at 30 June 2020.
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7.8.6

Financial year ended 30 June

2018 2019 2020
(audited) (audited) (audited)
(€ '000 unless otherwise stated)

Trade receivables............ 1,208 2,822 2,545
Allowances for doubtful
debtors.....oeeevenecennnn (173) (173) (25)
Prepaid
EXPENSES..crverreenrerrennens 1,508 1,209 723
Other receivables ........... 163 145 353
Trade and other
receivables.........cocerernen. 2,706 4,003 3,596

Receivables on the sale of Player Registration Rights are related to the outgoing transfer
in the current and prior years. Outstanding receivables due in more than one year are
classified as non-current assets.

Receivables on sale of Player

Registration Rights 30 June 2018 30 June 2019 30 June 2020
in €'000

To be received in the year 2023/2024 3,236
To be received in the year 2022/2023 3,226
To be received in the year 2021/2022 182 11,312
To be received in the year 2020/2021 1,683 24,285
To be received in the year 2019/2020 4,405 9,958

To be received in the year 2018/2019 10,271

Receivables on sale of Player

Registration Rights 14,676 11,823 42,059
Non-Current 4,405 1,865 17,774
Current 10,271 9,958 24,285
Receivables on sale of Player

Registration Rights 14,676 11,823 42,059

Foreign exchange rate exposure

Payments and receipts relating to the transfer of Player Registration Rights may give rise to
foreign exchange exposures. Due to the nature of the transfer of Player Registration Rights, the
Group may not always be able to predict such cash flows until the transfer has taken place.
Where possible and depending on the payment profile of fees relating to the transfer of Player
Registration Rights payable and receivable, the Group will consider measures to limit the
exposure to foreign exchange risks.

Based on the exchange rates existing as of 30 June 2020, a 10% appreciation of the GBP
compared to the EUR would have resulted in an increase of €2.1 million in receivables on sale
of Player Registration Rights and an increase of €0.6 million in payables on purchase of player
registration rights. Conversely, a 10% decrease of the GBP compared to the EUR would have
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resulted in a decrease of €1.7 million in receivables on sale of Player Registration Rights and a
decrease of €0.4 million in payables on purchase of Player Registration Rights.

7.9 Critical accounting estimates and significant judgments

(d)

(e)

7.9.1

7.9.2

Interim Financial Information

In preparing the Interim Financial Information for the six-month periods ended
31 December 2019 and 2020, the Company's management has made judgments and estimates
that affect the application of the Company’s accounting policies and the reported amounts of
assets, liabilities, income and expenses. Actual results may differ from these estimates.

The significant judgements made by the Company's management in applying the Company’s
accounting policies and the key sources of estimation uncertainty were the same as those
described in the last annual financial statements.

Financial Statements

In preparing the Financial Statements, the Company’s management has made judgments and
estimates that affect the application of the Company's accounting policies and the reported
amounts of assets, liabilities, income and expenses. Actual results may differ from these
estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognized prospectively.

Information about critical judgments in applying accounting policies that have the most
significant effect on the amounts recognized in the Financial Statements includes the following:

Recognition of domestic media rights revenues

Domestic media rights revenues represent revenues from the Belgian broadcasting contract
negotiated centrally by the Pro League, i.e., the Eleven Sports Media Rights Agreement.
Revenue from this contract is linked to performance in the national competition. The Pro League
decides on the distribution of the total media rights revenues available between the
participating clubs. The largest share will be distributed based on the trailing five-year historical
sporting performance combined with the sportive success in the latest season, together with
commercial success. Other relevant parameters include the number of TV appearances, the
number of Belgian trained players and the quality of the youth academy. As the Jupiler Pro
League 1A ends before the end of the financial year, all of the criteria for recognition of media
rights revenues are known and taken into account for revenue recognition within any given
financial year. During the year, domestic media rights revenues are recognized over time based
on the number of home matches played and the estimated ranking at the end of the season.
However, domestic media rights revenues need to be estimated during interim financial periods
as these revenues depend on the final ranking of the First Team in the Jupiler Pro League 1A.
The Company estimates the variable consideration in its interim financial statements on the
assumption that it will finish the season ranked second.

Player Registration Rights

Player Registration Rights are initially recognized at cost at the moment that control has been
transferred to the Company, which is the moment when a binding agreement is signed and the
critical conditions of the purchase agreement have been fulfilled. The costs include all directly
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7.9.3

attributable expenses to the transfer, and the costs are discounted to take into account
payments spread over more than one year. Directly attributable costs may consist of transfer
fees for players, termination agreements for incoming staff, key staff compensation fees and the
related agents’ fees. Variable transfer fees are only recognized as an intangible asset at the
moment that the obligating event occurs.

Player Registration Rights are fully amortized, taking into account no residual value, on a
straight-line basis over the period covered by the player’s contract. Where a contract is
extended at a later date, any costs (mainly agent fees) associated with securing the extension
are added to the carrying value of the Player Registration Rights and then amortized over the
new contract life. The appropriateness of the useful life is reviewed at the end of each reporting
period and adjusted if needed. The initial contract lifetime of the Player Registration Rights
varies between one and five years.

Upon disposal, Player Registration Rights are derecognized from the balance sheet. The date of
disposal is the date that control transfers to the acquiring club, which is at the moment a binding
agreement is signed and the critical conditions of the sale contract have been fulfilled. Gains or
losses on disposals compared to the book value at that time are presented as ‘Gains on disposal
of Player Registration Rights’ or ‘Losses on disposal of Player Registration Rights’, respectively.

When the Company acts as a lessor (for players rented out to other clubs), it determines at lease
inception whether the lease is a finance or an operating lease. The Company makes an overall
assessment of whether the lease transfers substantially all of the risks and rewards incidental
to ownership of the underlying asset. If this is the case, then the lease is a finance lease; if not,
then it is an operating lease. As part of this assessment, the Company considers certain
indicators such as whether the lease is for the major part of the economic life of the asset.

When selling Player Registration Rights, the Company derecognizes the rights initially
recognized and amortized as an intangible asset from its statement of financial position, with
effect from the date that control transfers. This is the time at which a binding agreement is
signed and the critical conditions of the agreement are fulfilled. Player Registration Rights of
players acquired are recognized as of the moment that there is a binding agreement between
all parties (selling club, Club Brugge and player) and all critical conditions are fulfilled.

Incremental costs directly linked to the disposal of Player Registration Rights, such as agent fees,
are deducted from the gains (or losses) on disposal of Player Registration Rights. Earn-outs and
other contingent fees in connection with disposal of Player Registration Rights are recognized
when it is highly probable that a significant reversal of the amount of cumulative revenues
recognized will not occur when the uncertainty associated with the variable consideration is
resolved. Until such time, earn-outs and other contingent fees are recognized as off-balance
sheet items.

Right-of-use-assets

In respect of its leased property, the Company recognizes a right-of-use asset and a lease liability
at the lease commencement date. Leases within the Company mainly relate to land, vehicles
and IT-equipment. Player incoming rental agreements (fees paid to clubs for players on loan)
are also treated as leases under IFRS 16, as the contract conveys 