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Under the Euro Medium Term Note Programme (the “Programme™) described in this base prospectus (the “Base Prospectus”), Belfius Bank SA/NV (“Belfius Bank” or the
“Issuer”), subject to compliance with all relevant laws, regulations and directives, may from time to time issue Euro Medium Term Notes that rank as senior obligations of the
Issuer (the “Senior Notes”) and Euro Medium Term Notes that rank as subordinated obligations of the Issuer (the “Subordinated Notes” and together with the Senior Notes, the
“Notes”). The aggregate principal amount of Notes outstanding will not at any time exceed Euro 10,000,000,000 (or the equivalent in other currencies).

This Base Prospectus (which expression shall include this Base Prospectus as amended and/or supplemented from time to time and all documents incorporated by reference herein)
has been prepared for the purpose of providing disclosure information with regard to the Issuer and the Notes. This Base Prospectus has been approved as a base prospectus for the
purposes of Article 5.4 of Directive 2003/71/EC, as amended by Directive 2010/73/EU, on 11 May 2015 by the Commission de Surveillance du Secteur Financier (the “CSSF”) in
its capacity as competent authority under the Luxembourg law of 10 July 2005 (as amended by the Luxembourg law of 3 July 2012) relating to prospectuses for securities (the
“Luxembourg Law on Prospectuses”). The CSSF assumes no responsibility as to the economic and financial soundness of the transaction and the quality or solvency of the Issuer
in line with the provisions of article 7(7) of the Luxembourg Law on Prospectuses. The CSSF has neither reviewed nor approved the information contained in this Base Prospectus
in relation to any issuance of any Notes that are not to be listed on the official list of the Luxembourg Stock Exchange and admitted to trading on the regulated market of the
Luxembourg Stock Exchange (the “Market™) and for which a prospectus is not required in accordance with the Prospectus Directive. In relation to any Notes, this Base Prospectus
must be read as a whole and together with the applicable Final Terms (as defined below). Any Notes issued under the Programme on or after the date of this Base Prospectus are
issued subject to the provisions described or incorporated by reference herein. Application has also been made to the Luxembourg Stock Exchange for Notes issued under the
Programme for the period of 12 months from the date of this Base Prospectus to be listed on the official list of the Luxembourg Stock Exchange and admitted to trading on the
Market. References in this Base Prospectus to Notes being “listed” (and all related references), except where the context otherwise requires, shall mean that such Notes have been
listed and admitted to trading on the Market. The Market is a regulated market for the purposes of Directive 2004/39/EC of the European Parliament and of the Council on markets
in financial instruments. No certainty can be given that the application for the listing of any Notes will be granted. Furthermore, admission of the Notes to the official list and trading
on the Market is not an indication of the merits of the Issuer or the Notes. Unlisted Notes may also be issued pursuant to the Programme. The applicable Final Terms in respect of
the issue of any Notes will specify whether or not such Notes will be listed on the official list and admitted to trading on the Market (or any other stock exchange).

The Notes issued will be in dematerialised form in accordance with Articles 468 et seq. of the Belgian Companies Code, and will be represented by a book-entry in the records of
the clearing system operated by the National Bank of Belgium (the “NBB”) or any successor thereto (the “Securities Settlement System”). The Senior Notes may be eligible as
ECB collateral. The Programme has been rated A- in respect of Senior Notes with a maturity of one year or more, A-2 in respect of Senior Notes with a maturity of less than one
year, and BBB- in respect of Subordinated Notes by Standard & Poor’s Credit Market Services France SAS (“Standard & Poor’s”), and Baal in respect of Senior Notes and Ba2 in
respect of Subordinated Notes by Moody’s France SAS (“Moody’s”). Each of Moody’s and Standard & Poor’s is established in the European Union and is included in the updated
list of credit rating agencies registered in accordance with Regulation (EC) No.1060/2009 on credit rating agencies, as amended by Regulation (EU) No 513/2011, as amended (the
“CRA Regulation™) published on the European Securities and Markets Authority (“ESMA”)’s website (http://www.esma.europa.eu) (on or about 7 May 2015). Tranches of Notes
(as defined in “Overview of the Programme”) to be issued under the Programme will be rated or unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be
the same as the ratings assigned to the Programme. Whether or not a rating in relation to any Tranche of Notes will be treated as having been issued by a credit rating agency
established in the European Union and registered under the CRA Regulation will be disclosed in the applicable Final Terms. A security rating is not a recommendation to buy, sell
or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act™), or any U.S. state securities laws and, unless
so registered, may not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons as defined in Regulation S under the Securities Act
(“Regulation S”) except pursuant to an exemption from or in a transaction not subject to the registration requirements of the Securities Act and applicable U.S. state securities laws.

This Base Prospectus shall be valid for a period of one year from its date of approval.
The issue price and amount of the relevant Notes will be determined at the time of the offering of each Tranche based on the then prevailing market conditions.

Prospective investors should have regard to the factors described under the section headed “Risk Factors” in the Base Prospectus. This Base Prospectus does not describe
all of the risks of an investment in the Notes.
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Responsibility Statement

Belfius Bank accepts responsibility for the information contained in this Base Prospectus. To the best of the
knowledge of Belfius Bank (having taken all reasonable care to ensure that such is the case), the information
contained in this Base Prospectus is in accordance with the facts and does not omit anything likely to affect
the import of such information.

General

This Base Prospectus has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each a “Relevant Member
State”) will be made pursuant to an exemption under the Prospectus Directive, as implemented in that
Relevant Member State, from the requirement to publish a prospectus for offers of Notes. Accordingly, any
person making or intending to make an offer in that Relevant Member State of Notes which are the subject of
an offering contemplated in this Base Prospectus as completed by the final terms (“Final Terms”) in relation
to the offer of those Notes may only do so in circumstances in which no obligation arises for Belfius Bank or
any Dealer (as defined in “Overview of the Programme” below) to publish a prospectus pursuant to Article 3
of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in
each case in relation to such offer. Neither Belfius Bank nor any Dealer has authorised, nor do they authorise,
the making of any offer of Notes in circumstances in which an obligation arises for Belfius Bank or any
Dealer to publish or supplement a prospectus for such offer. The expression “Prospectus Directive” means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

This Base Prospectus is to be read in conjunction with all documents which are incorporated herein by
reference (see “Documents Incorporated by Reference”). This Base Prospectus should be read and construed
together with any amendments or supplements hereto and, in relation to any Tranche of Notes, should be read
and construed together with the applicable Final Terms.

No person has been authorised to give any information or to make any representation other than those
contained in this Base Prospectus in connection with the issue or sale of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by Belfius Bank or any of the
Dealers or the Arranger (as defined in “Overview of the Programme”). Neither the delivery of this Base
Prospectus nor any sale made in connection herewith shall, under any circumstances, create any implication
that there has been no change in the affairs of Belfius Bank since the date hereof or the date upon which this
Base Prospectus has been most recently amended or supplemented, or that there has been no adverse change
in the financial position of the Issuer since the date hereof or the date upon which this Base Prospectus has
been most recently amended or supplemented, or that any other information supplied in connection with the
Programme is correct as of any time subsequent to the date on which it is supplied or, if different, the date
indicated in the document containing the same.

In the case of any Notes which are to be admitted to trading on a regulated market within the European
Economic Area or offered to the public in a Member State of the European Economic Area in circumstances
which would otherwise require the publication of a prospectus under the Prospectus Directive (2003/71/EC),
the minimum specified denomination shall be €100,000 (or its equivalent in any other currency as at the date
of issue of the Notes).

The distribution of this Base Prospectus and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Base Prospectus comes are required by Belfius Bank, the
Dealers and the Arranger to inform themselves about and to observe any such restriction. The Notes have not
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been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities
Act”). Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to
U.S. persons. For a description of certain restrictions on offers and sales of Notes and on distribution of this
Base Prospectus, see “Subscription and Sale”.

This Base Prospectus does not constitute an offer of, or an invitation by or on behalf of Belfius Bank, the
Dealers or the Arranger to subscribe for, or purchase, any Notes.

To the fullest extent permitted by law, none of the Dealers or the Arranger accept any responsibility for the
contents of this Base Prospectus or for any other statement made or purported to be made by the Arranger or a
Dealer or on its behalf in connection with Belfius Bank or the issue and offering of the Notes. The Arranger
and each Dealer accordingly disclaim all and any liability whether arising in tort or contract or otherwise
(save as referred to above) which they might otherwise have in respect of this Base Prospectus or any such
statement. Neither this Base Prospectus nor any other financial statements are intended to provide the basis of
any credit or other evaluation and should not be considered as a recommendation by any of Belfius Bank, the
Arranger or the Dealers that any recipient of this Base Prospectus or any other financial statements should
purchase Notes. Each potential purchaser of Notes should determine for itself the relevance of the information
contained in this Base Prospectus and its purchase of Notes should be based upon such investigation as it
deems necessary. None of the Dealers or the Arranger undertakes to review the financial condition or affairs
of Belfius Bank during the life of the arrangements contemplated by this Base Prospectus nor to advise any
investor or potential investor in the Notes of any information coming to the attention of any of the Dealers or
the Arranger.

In connection with the issue of any Tranche (as defined in the section “Overview of the Programme — Method
of Issue”) of Notes, the Dealer or Dealers (if any) named as the stabilising manager(s) (the “Stabilising
Manager(s)”) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may
over-allot Notes or effect transactions with a view to supporting the market price of Notes at a level higher
than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or
persons acting on behalf of any Stabilising Manager) will undertake stabilisation action. Any stabilisation
action may begin on or after the date on which adequate public disclosure of the final terms of the offer of the
relevant Tranche is made and, if begun, may be ended at any time, but it must end no later than the earlier of
30 days after the issue date of the relevant Tranche and 60 days after the date of the allotment of the relevant
Tranche. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s)
(or person(s) acting on behalf of any Stabilising Managers) in accordance with all applicable laws and rules.

In this Base Prospectus, unless otherwise specified or the context otherwise requires, references to “U.S.$”
are to the lawful currency of the United States, to “euro”, “EUR” and “€” are to the lawful currency of the
member states of the European Union that have adopted or adopt the single currency in accordance with the
Treaty establishing the European Union, as amended, and to “£” are to Sterling, the lawful currency of the
United Kingdom.

EMEA 99924554 v19 _ 3_



TABLE OF CONTENTS

Page
RISK FACTORS ...ttt bbb bbbt b et b bRt E Rt b e R e b e e e e Rt bt e bt e bt e bt e st e e e n e bbb e ne e 5
OVERVIEW OF THE PROGRAMME ..ottt sn bbb anenne e 28
DOCUMENTS INCORPORATED BY REFERENCE.........cociiiiiaiiitne et 35
PROSPECTUS SUPPLEMENT ... oottt sttt b et ettt et e et e e beannesneas 36
TERMS AND CONDITIONS OF THE NOTES ..ottt 37
CLEARING . ...tttk h ek e ke e bt ekt e e 4Rt e e he e e b e e b £ 2 a b e 2R b e eh b e eh £ e e b e e ek e e ke e s eeeheeeheenaeenbeenbeenns 70
USE OF PROGCEEDS ...ttt ettt st h e bttt et e b e bt e e ke e ebe e beese e s he e ebe e ebe e bt enbeenbenbeenbeen 71
DESCRIPTION OF THE ISSUER ...tttk ettt e sbe bbbt ennee 72
EU DIRECTIVE ON THE TAXATION OF SAVINGS INCOME — EXCHANGE OF INFORMATION.....101
THE PROPOSED EU FINANCIAL TRANSACTION TAX ..ottt 103
BELGIAN TAXATION ON THE NOTES ......ooiiiiie it 104
LUXEMBOURGIAN TAXATION ON THE NOTES ..ottt 109
U.S. WITHHOLDING TAX UNDER FATCA. ...ttt 110
SUBSCRIPTION AND SALE ..ot ettt nnenr s 112
FORM OF FINAL TERMS ...ttt h bbbt bbbt nn e 115
PART A - CONTRACTUAL TERMS ...ttt bbb bt nne 116
PART B - OTHER INFORMATION. ...ttt sn et bt nnennenne s 128
GENERAL INFORMATION ...ttt ettt bbbt ab bbb nnenn s 132

EMEA 99924554 v19 _ 4_



RISK FACTORS

An investment in the Notes involves a degree of risk. Prospective investors should carefully consider the risks
set forth below and the other information contained in this Base Prospectus (including information
incorporated by reference) before making any investment decision in respect of the Notes. The risks described
below are risks which the Issuer believes may have a material adverse effect on the Issuer's financial
condition and the results of its operations, the value of the Notes or the Issuer's ability to fulfil its obligations
under the Notes. All of these factors are contingencies which may or may not occur and the Issuer is not in a
position to express a view on the likelihood of all or any of such contingencies occurring. Additional risk and
uncertainties, including those of which the Issuer is not currently aware or deems immaterial, may also
potentially have an adverse effect on the Issuer's business, results of operations, financial condition or future
prospectus or may result in other events that could cause investors to lose all or part of their investment.

Factors which the Issuer believes may be material for the purpose of assessing the market risks associated
with the Notes issued under the Programme are also described below.

The Issuer believes that the factors described below represent the principal known risks inherent in investing
in Notes issued under the Programme, but the inability of the Issuer to pay interest, principal or other
amounts on or in connection with any Notes may occur for other reasons which are not known to the Issuer or
which the Issuer deems immaterial at this time. Prospective investors should also read the detailed
information set out elsewhere in this Base Prospectus (including any documents deemed to be incorporated in
it by reference) and reach their own views prior to making any investment decision.

Capitalised terms used herein and not otherwise defined shall bear the meaning ascribed to them in the
“Terms and Conditions of the Notes™ below.

Factors that may affect Belfius Bank’s ability to fulfil its obligations under the Notes.

Like other banks, Belfius Bank faces financial risk in the conduct of its business, such as credit risk,
operational risk and market risk (including liquidity risk).

Risks related to the business of banks in general, including Belfius Bank

1. Credit risk

General credit risks are inherent in a wide range of Belfius Bank’s businesses. These include risks
arising from changes in the credit quality of its borrowers and counterparties and the inability to
recover loans and any amounts due. Belfius Bank is subject to the credit risk that third parties such as
trading counterparties, counterparties under swaps and credit and other derivative contracts, borrowers
of loans made available by Belfius Bank, the issuers of securities which Belfius Bank holds,
customers, clearing agents and clearing houses, exchanges, guarantors, (re-)insurers and other financial
intermediaries owing Belfius Bank money, securities or other assets do not pay, deliver or perform
under their obligations. Bankruptcy, lack of liquidity, downturns in the economy or real estate values,
operational failure or other reasons may cause them to default on their obligations towards Belfius
Bank.

Being a universal commercial credit institution, Belfius Bank is financing clients from the public and
social sector and corporates through its Public and Wholesale Banking business unit as well as
households, self-employed persons and small businesses through its Retail and Commercial Banking
business unit.
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Credit risk measurements rely principally on internal rating systems put in place by Belfius Bank
under Basel Il. The risk approach of Belfius Bank is based on its decision to apply the IRBA Il
Advanced method. This choice has been acknowledged by the regulators. Each counterparty is rated
by analysts in charge of credit risk or by dedicated scoring systems. This rating corresponds to a
valuation of the counterparty’s level of default risk, expressed on an internal rating scale, and is a key
element in the loan granting process by the credit committee or by automated granting systems.
Ratings are reviewed at least annually according to regulatory constraints, and this allows a proactive
identification of counterparties requiring regular monitoring by the “watchlist” committee.

In order to control the general credit risk profile and to limit risk concentrations, credit risk limits are
defined for each counterparty, fixing the maximum exposure to credit risk deemed acceptable for a
given counterparty. Limits may also be imposed per economic sector and per product. The risk
management department proactively monitors these limits, in relation to the evolution of the
perception of risks run by Belfius Bank. In order to take more recent events into consideration, specific
limits may be frozen at any time by the risk management department. Nonetheless, no assurance can
be given that the strategy and framework to control the general credit risk profile and to limit risk
concentrations will be effective and will not have an adverse effect on Belfius Bank’s results of
operations, financial conditions or prospects.

2. Market risk

The businesses and earnings of Belfius Bank and of its individual business segments are affected by
market conditions. Market risks are all the risks linked to the fluctuations of market prices, including,
principally, exposure to loss arising from adverse movements in interest rates, and, to a lesser extent,
foreign exchange rates and equity prices, stemming from Belfius Bank’s activities. Due to the nature of
its activity, Belfius Bank is prevented from assuming significant exposure to market risk. Market risks
generated by the capital markets activities stem mainly from short-term cash management and a
portfolio of derivative products with customers that is managed on a market value basis. Market risks
generated by the commercial businesses are generally hedged and residual risks are handled by the
asset and liability management function.

3. Operational risk

Belfius Bank defines “operational risk” as the risk of financial or non-financial impact resulting from
inadequate or failed internal processes, people and systems, or from external events. The definition
includes legal, reputational and strategic risk but excludes expenses from commercial decisions.

The framework on the management of operational risk at Belfius Bank is in place and is based on the
principles mentioned in the “principles for the sound management of operational risk” (Bank for
International Settlements, June 2011).

The governance structure is based on a first line responsibility by the business management and a
second line responsibility by the operational risk management department, who defines the
methodological principles. There is a clear separation of duties between both lines.

The operational risk management includes the collection of operational events (loss data), the
organisation of yearly risk and control self-assessments, as well as the performance of scenario
analysis, the collection of insurance claims and the yearly review of the insurance policies, advice on
operational risk topics, co-ordination of the fraud management at Belfius Bank, the development and
testing of business continuity plans and performance of business impact analysis, a crisis
management programme, the management of information risk. All activities of Belfius Bank are
covered by the current framework.
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4. Liquidity risk
The liquidity risk at Belfius Bank is mainly affected by the following factors:

e the amounts of commercial funding collected from retail and private customers, small,
medium-sized and large companies, public and similar customers and the way these funds are
allocated to customers through commercial loans;

e the volatility of the collateral that is frozen with counterparties as part of the framework of
derivative and repo transactions (so called cash & securities collateral);

e the value of the liquid reserves by virtue of which Belfius Bank can collect funding on the
repo market and/or from the European Central Bank;

e the capacity to obtain interbank and institutional funding.

Liquidity and Capital Management (LCM) within the Finance department of Belfius Bank is the front-
line manager for the liquidity and capital requirements of Belfius Bank. It identifies, analyses, and
reports, on current and future liquidity positions and risk, and then defines and coordinates the action
needed to keep them in the right direction, under the operational responsibility of the Chief Financial
Officer (CFO) and under the general responsibility of the Management Board. The CFO also bears
final operational responsibility for managing the interest rate risk contained in the balance sheet via the
Asset and Liability Management direction and the Asset and Liability Committee, meaning that total
balance sheet management comes under its operational responsibility.

LCM holds committee meetings each week attended by the CFO, the Risk Department, the Treasury
department and the Retail and Commercial Business and Public and Wholesale Business lines. This
committee implements the decisions taken by LCM in relation to obtaining short-term and long-term
funding on the institutional market and in the commercial franchise.

LCM also monitors the funding plan to guarantee that Belfius Bank complies with its internal and
regulatory liquidity ratios.

LCM reports on a daily and weekly basis to the Management Board about Belfius Bank’s liquidity
situation.

Second-line controls for monitoring the liquidity risk are performed by the Risk department, which
ensures that the reports published are accurate, challenges the retained hypothesis and models, realises
simulation over stress situations and oversees compliance with limits, as laid down in the Liquidity
Guideline.

5. Competition

Belfius Bank faces strong competition across all its markets from local and international financial
institutions including banks, life insurance companies and mutual insurance organisations. While
Belfius Bank believes it is positioned to compete effectively with these competitors, there can be no
assurance that increased competition will not adversely affect Belfius Bank’s pricing policy and lead to
losing market share in one or more markets in which it operates.

Competition is also affected by other factors such as changes in consumer demand and regulatory
actions. Moreover competition can increase as a result of internet and mobile technologies changing
customer behaviour, the rise of mobile banking and the threat of banking business being developed by
non-financial companies, all of which may reduce the profits of the credit institution.
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6. Increased and changing regulation of the financial services industry could have an adverse effect
on Belfius Bank’s operations

As is the case for all credit institutions, Belfius Bank’s business activities are subject to substantial
regulation and regulatory oversight in the jurisdictions in which it operates, mainly in Belgium.

Recent developments in the global markets have led to an increased involvement of various
governmental and regulatory authorities in the financial sector and in the operations of financial
institutions. In particular, governmental and regulatory authorities in France, the United Kingdom, the
United States, Belgium, Luxembourg and elsewhere have, as a result, provided additional capital and
funding requirements and have introduced and may, in the future, be introducing a significantly more
restrictive regulatory environment, including new accounting and capital adequacy rules, restrictions
on termination payments for key personnel and new regulation of derivative instruments. Current
regulation, together with future regulatory developments, could have an adverse effect on how Belfius
Bank conducts its business and on the results of its operations.

The recent global economic downturn has resulted in significant changes to regulatory regimes. There
have been significant regulatory developments in response to the global crisis, including the stress test
exercise co-ordinated by the Committee of European Banking Supervisors in co-operation with the
European Central Bank (the “ECB”), liquidity risk assessments and the adoption of a new regulatory
framework. The most relevant areas of regulation include the following:

e The requirements under Basel 11l have been implemented in the European Union through the
adoption of (i) Directive 2013/36/EU of the European Parliament and of the Council of 26
June 2013 on access to the activity of credit institutions on prudential requirements for credit
institutions and investment firms (“CRD”) and (ii) Regulation (EU) No. 575/2013 of the
European Parliament and of the Council of 26 June 2013 on prudential requirements for credit
institutions and investment firms (“CRR” and together with CRD, “CRD IV”).

e The European Parliament and the Council of the European Union adopted on respectively 15
April 2014 and 6 May 2014 Directive 2014/59/EU of the European Parliament and of the
Council of 15 May 2014 establishing a framework for the recovery and resolution of credit
institutions and investment firms and amending Council Directive 82/891/EEC, and
Directives 2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU,
2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010 and (EU) No 648/2012, of
the European Parliament and of the Council (the “Bank Recovery and Resolution
Directive” or “BRRD”). The aim of the BRRD is to provide supervisory and resolution
authorities, including the resolution college of the NBB within the meaning of Article 21ter of
the Law of 22 February 1998 establishing the organic statute of the National Bank of
Belgium, or any successor body or authority of the resolution college (including the SRB (as
defined below)) (the “National Resolution Authority” and, together with the national
resolution authorities of other participating Member States, the “NRAs” ), with common tools
and powers to address banking crises pre-emptively in order to safeguard financial stability
and minimise taxpayers' exposure to losses. Regulation (EU) No 806/2014 of the European
Parliament and of the Council of 15 July 2014 establishing uniform rules and a uniform
procedure for the resolution of credit institutions and certain investment firms in the
framework of a Single Resolution Mechanism and a Single Resolution Fund entered into
force on 19 August 2014. From that moment, a centralised power of resolution has been
established and entrusted to the Single Resolution Board (the “SRB”). Once operational, the
SRB will work in close cooperation with the NRAs.
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e As part of the so-called banking union, the “Single Supervision Mechanism” or “SSM” was
adopted by Council Regulation (EU) No 1024/2013 of 15 October 2013 conferring specific
tasks on the European Central Bank concerning policies relating to the prudential supervision
of credit institutions. Under the SSM, the European Central Bank (ECB) will assume certain
supervisory responsibilities in relation to Belfius Bank, which were previously handled by the
NBB. The ECB may interpret the applicable banking regulations, or exercise discretions
given to the regulator under the applicable banking regulations, in a different manner than the
NBB.

e On 25 April 2014, a new law on the status and supervision of credit institutions was adopted
in Belgium (i.e. Wet op het statuut van en het toezicht op kredietinstellingen / Loi relative au
statut et au controle des établissements de crédit) (the “Belgian Banking Law™). The Belgian
Banking Law entered, subject to certain exceptions (including in respect of its resolution
regime), into force on 7 May 2014.

Belfius Bank’s business and earnings are also affected by fiscal and other policies that are adopted by
the various regulatory authorities of the European Union, foreign governments and international
agencies. The nature and impact of future changes to such policies are not predictable and are beyond
Belfius Bank’s control.

Belfius Bank conducts its business subject to on-going regulation and associated regulatory risks,
including the effects of changes in the laws, regulations, policies and interpretations mainly in Belgium
but also in the other regions in which Belfius Bank does business. Changes in supervision and
regulation, in particular in Belgium, could materially affect Belfius Bank’s business, the products and
services offered by it or the value of its assets.

7. Belgian banking law

The Belgian Banking Law is based on the existing regulatory framework and implements into Belgian
law (i) the CRD, as defined and explained in paragraph 8 (Effective capital management and capital
adequacy and liquidity requirements) below, and (ii) the BRRD, as defined and explained in paragraph
9 (European Resolution Regime) below, other than insofar as it relates to the bail-in regime (which is
scheduled to enter into force on 1 January 2016, subject to adoption of the relevant implementing
rules).

The Belgian Banking Law will have an impact that goes beyond the mere transposition of the
aforementioned CRD and BRRD. This is, in particular, but not solely, due to (i) the increased
regulatory attention to, and regulation of, corporate governance (including executive compensation),
(ii) the need for strategic decisions to be pre-approved by the regulator, and (iii) the prohibition
(subject to limited exceptions) of proprietary trading. In respect of the last point, Belfius Bank does not
expect such prohibition to have a material impact on its business as it is currently being conducted.

In addition, the Lead Regulator (as defined in the Conditions) will need to pre-approve any strategic
decision of any Belgian financial institution subject to the Belgian Banking Law (including the Issuer,
and regardless of it being systemically important or not). For these purposes, strategic decisions
include decisions having significance relating to each investment, disinvestment, participation or
strategic cooperation agreement of the financial institution, including decisions regarding the
acquisition of another institution, the establishment of another institution, the incorporation of a joint
venture, the establishment in another country, the conclusion of cooperation agreement, the
contribution of or the acquisition of a branch of activities, a merger or a demerger. The Lead Regulator
will have the benefit of extensive discretionary power in this area.
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It should be noted that (i) certain elements of the Belgian Banking Law require further detailed
measures to be taken by other authorities, in particular the National Bank of Belgium, (ii) certain
elements of the Belgian Banking Law will be influenced by further regulations (including through
technical standards) taken or to be taken at European level, and (iii) the application of the Belgian
Banking Law may be influenced by the recent assumption by the European Central Bank of certain
supervisory responsibilities which were previously handled by the National Bank of Belgium and, in
general, by the allocation of responsibilities between the European Central Bank and the National
Bank of Belgium.

Finally, it should be noted that certain of the European initiatives (in particular the prohibition on
proprietary trading) to be transposed into Belgian law pursuant to the Belgian Banking Law are still in
draft form, or subject to political discussion, at the European level. Whilst the Belgian Banking Law
contains powers to allow the government to conform the Belgian Banking Law to developments at a
European level in certain areas through a royal decree, it cannot be ruled out that there will be
differences between the regulatory regime promulgated by the relevant European directives and the
regulatory regime of the Belgian Banking Law.

8. Effective capital management and capital adequacy and liquidity requirements

Effective management of Belfius Bank’s capital is critical to its ability to operate its businesses and to
grow organically. Belfius Bank is required by regulators in Belgium and other jurisdictions in which it
undertakes regulated activities to maintain adequate capital resources. The maintenance of adequate
capital is also necessary for Belfius Bank’s financial flexibility in the face of continuing turbulence and
uncertainty in the global economy. Accordingly, the purpose of the issuance of the Notes is, amongst
others, to allow Belfius Bank to strengthen its capital position.

In December 2010, the Basel Committee on Banking Supervision (the “Basel Committee™) reached
agreement on comprehensive changes to the capital adequacy framework, known as Basel IlIl. A
revised version of Basel 111 was published in June 2011. The purpose was to raise the resilience of the
banking sector by increasing both the quality and quantity of the regulatory capital base and enhancing
the risk coverage of the capital framework. Among other things, Basel Il introduced new eligibility
criteria for common equity Tier 1, Additional Tier 1 and Tier 2 capital instruments with a view to
raising the quality of regulatory capital, and increased the amount of regulatory capital that institutions
are required to hold. Basel 111 also requires institutions to maintain a capital conservation buffer above
the minimum capital ratios which, if not maintained, results in certain capital distribution constraints
being imposed on Belfius Bank. The capital conservation buffer, to be comprised of common equity
Tier 1 capital, would result in an effective common equity Tier 1 capital requirement of 7 per cent. of
risk-weighted assets (i.e., its assets adjusted for their associated risks). In addition, Basel Il directs
national regulators to require certain institutions to maintain a counter-cyclical capital buffer during
periods of excessive credit growth. Basel Il further introduced a leverage ratio for institutions as a
backstop measure, to be applied from 2018 alongside current risk-based regulatory capital
requirements. The changes in Basel 11l are contemplated to be phased in gradually between January
2013 and January 2022. Basel 111 has been introduced in the European Union through CRD IV.

CRD IV (consisting of CRD and CRR) applies since 1 January 2014 and imposes a series of new
requirements, many of which are being phased in over a number of years. Certain portions of CRD
have been transposed into Belgian law through the Belgian Banking Law and, although CRR applies
directly in each Member State, CRR leaves a number of important interpretational issues to be
resolved through binding technical standards, and leaves certain other matters to the discretion of
national regulators. In addition, the European Central Bank may, following the assumption of certain
supervisory responsibilities, interpret CRD 1V, or exercise discretion accorded to the regulator under
CRD 1V (including options with respect to the treatment of assets of other affiliates) in a different
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manner than the National Bank of Belgium. To the extent that Belfius Bank has estimated the
indicative impact that CRD IV may have on the calculation of its risk-weighted assets and capital
ratios, such estimates are preliminary and subject to uncertainties and change.

Basel 111 and CRD IV change the capital adequacy and liquidity requirements in Belgium and in other
jurisdictions. The application of increasingly stringent stress case scenarios by the regulators may
require Belfius Bank to raise additional capital resources (including common equity Tier 1, additional
Tier 1 capital and Tier 2 capital) by way of further issuances of securities, and may result in existing
Tier 1 and Tier 2 securities issued by Belfius Bank ceasing to count towards Belfius Bank’s regulatory
capital, either at the same level as present or at all. The requirement to raise additional Tier 1 and Tier
2 capital could have a number of negative consequences for Belfius Bank. If Belfius Bank is unable to
raise the requisite capital, it may be required to further reduce the amount of its weighted risks.

Any change that limits Belfius Bank’s ability to manage effectively its balance sheet and capital
resources going forward (including, for example, reductions in profits and retained earnings as a result
of impairments and increases in weighted risks) or to access funding sources could have a material
adverse impact on its financial condition and regulatory capital position or result in a loss of value in
the Notes.

9. European resolution regime

The BRRD grants powers to resolution authorities that include (but are not limited to) the introduction
of a statutory “write-down and conversion power” in relation to Tier 1 capital instruments and Tier 2
capital instruments (including the Subordinated Notes) and a “bail-in” power in relation to eligible
liabilities (as defined in BRRD) (including the Senior Notes). These powers allow the Lead Regulator
to cancel all or a portion of the principal amount of, or interest on, certain unsecured liabilities (which
could include the Notes) of a failing financial institution and/or to convert certain debt claims (which
could be the Notes) into another security, including ordinary shares of Belfius Bank or any other
surviving group entity, if any. The “write down and conversion” and “bail-in” powers are part of a
broader set of resolution powers provided to the resolution authorities under the BRRD in relation to
distressed credit institutions and investment firms. These resolution powers include the ability for the
resolution authorities to force, in certain circumstance of distress, the sale of credit institution’s
business or its critical functions, the separation of assets, the replacement or substitution of the credit
institution as obligor in respect of debt instruments, modifications to the terms of debt instruments
(including amending the maturity date, any interest payment date or the amount of interest payable
and/or imposing a temporary suspension of payments) and/or discontinue the listing and admission to
trading of debt instruments.

10.  Belgian bank recovery and resolution regime

BRRD had been transposed into Belgian law as from 3 March 2015. Under the Belgian bank recovery
and resolution regime, the supervisory and resolution authorities, which includes the National
Resolution Authority, are able to take a number of measures in respect of any credit institution it
supervises if deficiencies in such credit institution's operations are not remedied. Such measures
include: the appointment of a special commissioner whose consent is required for all or some of the
decisions taken by all the institution's corporate bodies; the imposition of additional requirements in
terms of solvency, liquidity, risk concentration and the imposition of other limitations; requesting
limitations on variable remuneration; the complete or partial suspension or prohibition of the
institution's activities; the requirement to transfer all or part of the institution's participations in other
companies; replacing the institution's directors or managers; and revocation of the institution's licence,
the right to impose the reservation of distributable profits, or the suspension of dividend distributions
or interest payments to holders of Additional Tier 1 capital instruments.

EMEA 99924554 v19 - ll_



Furthermore, the Lead Regulator can impose specific measures on an important financial institution
(including the Issuer, and whether systemic or not) when the Lead Regulator is of the opinion that (a)
such financial institution has an unsuitable risk profile or (b) the policy of the financial institution can
have a negative impact on the stability of the financial system.

The Belgian Banking Law allows the National Resolution Authority to take resolution actions (in
which respect please see paragraph 9 (European Resolution Regime) above). Such powers include the
power to (i) direct the sale of the relevant financial institution or the whole or part of its business on
commercial terms without requiring the consent of the shareholders or complying with procedural
requirements that would otherwise apply, (ii) transfer all or part of the business of the relevant
financial institution to a “bridge institution” (an entity created for that purpose which is wholly or
partially in public control) and (iii) separate assets by transferring impaired or problem assets to a
bridge institution or one or more asset management vehicles to allow them to be managed with a view
to maximising their value through eventual sale or orderly wind-down.

In addition, the Belgian Banking Law grants a “bail in” power to the National Resolution Authority as
set out in paragraph 9 (European Resolution Regime) above). These bail-in powers will, at the earliest,
enter into force on 1 January 2016.

Subject to certain exceptions, as soon as any of these proposed proceedings have been initiated by the
National Resolution Authority, the relevant counterparties of such credit institution would not be
entitled to invoke events of default or set off their claims against the credit institution. The Belgian
Banking Law confirms that the new law will not affect the financial collateral arrangements (including
close-out netting and repo-transactions) subject to the Belgian law of 14 December 2004 on financial
collateral (transposing Directive 2002/47/EC in Belgian law), although the mere fact that a recovery or
resolution measure is taken by the National Resolution Authority may not cause an event of default,
give rise to any close-out or enforcement of security to the extent that the essential provisions of the
agreement remain respected. Note that the protection of financial collateral arrangements provided for
by the Belgian Banking Law is slightly broader than the regime set out in the BRRD (with the latter
containing certain exceptions to the protection of such arrangements to the extent deposits that may be
repayable by a deposit guarantee scheme are part of such arrangements) and that, as a consequence the
Belgian Banking Law may need to be amended to provide for the same exceptions.

As indicated above, under the Belgian Banking Law, the powers of the supervisory and resolution
authorities are significantly expanded. Implementation by the supervisory and/or resolution authorities
of any of their powers of intervention could have an adverse effect on the interests of the Noteholders.

Investment considerations relating to the business of Belfius Bank

1. Business conditions and the general economy

The Issuer’s profitability could be adversely affected by a worsening of general economic conditions
domestically, globally or in certain individual markets such as Belgium. Factors such as interest rates,
inflation, investor sentiment, the availability and cost of credit, the liquidity of the global financial
markets and the level and volatility of equity prices could significantly affect the activity level of
customers. For example:

. An economic downturn or significantly higher interest rates could adversely affect the credit
quality of Belfius Bank’s on-balance sheet and off-balance sheet assets by increasing the risk
that a greater number of Belfius Bank’s customers would be unable to meet their obligations;

. A continued market downturn or further worsening of the economy could cause Belfius Bank to
incur mark-to-market losses in some of its portfolios; and
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. A continued market downturn would be likely to lead to a decline in the volume of transactions
that Belfius Bank executes for its customers and, therefore, lead to a decline in the income it
receives from fees and commissions and interest.

All of the above could in turn affect Belfius Bank’s ability to meet its payments under the Notes.
2. Current market conditions and recent developments

Sustained actions by the monetary authorities in both the United States and the Eurozone have created
the conditions necessary to achieve stability in the financial system and to permit the start of an
economic recovery. By injecting money into the economy and by creating proper financing systems,
substitutes for the interbank market have been created and confidence within the banking system is
being restored. The creation of a banking union in the European Union and the subsequent
requirements imposed upon financial institutions by that banking union is expected to further
strengthen the confidence in the stability of the financial systems. However, financial institutions can
still be forced to seek additional capital, merge with larger and stronger institutions and, in some cases,
be resolved in an organised manner.

The capital and credit markets have experienced a reduction in the volatility and disruption it has
experienced over past years. In some cases, this has resulted in upward pressure on stock prices and
bonds, and has also resulted in increased business and consumer confidence. Subsequently, the
economy has left a period of distress and entered a phase of low economic growth and low interest
rates. However, should the economy fall back into recession then it cannot be excluded that a lack of
confidence, increased volatility in the financial markets and reduced business activity may materially
and adversely affect the Issuer’s business, financial condition and operational results, which could in
turn affect the Issuer’s ability to meet its payments under the Notes.

3. Uncertain economic conditions

Belfius Bank’s business activities are dependent on the level of banking, finance and financial services
required by its customers. In particular, levels of borrowing are heavily dependent on customer
confidence, the state of the economies Belfius Bank does business in, market interest rates and other
factors that affect the economy. Also, the market for debt securities issued by banks is influenced by
economic and market conditions and, to varying degrees, market conditions, interest rates, currency
exchange rates and inflation rates in other European and other countries. There can be no assurance
that current events in Europe or elsewhere will not cause market volatility or that such volatility will
not adversely affect the price of the Notes or that economic and market conditions will not have any
other adverse effect. The profitability of Belfius Bank’s businesses could, therefore, be adversely
affected by a worsening of general economic conditions in its markets, as well as by foreign and
domestic trading market conditions and/or related factors, including governmental policies and
initiatives. An economic downturn or significantly higher interest rates could increase the risk that a
greater number of Belfius Bank’s customers would default on their loans or other obligations to
Belfius Bank, or would refrain from seeking additional borrowing. As Belfius Bank currently conducts
the majority of its business in Belgium, its performance is influenced by the level and cyclical nature
of business activity in this country, which is in turn affected by both domestic and international
economic and political events. There can be no assurance that a lasting weakening in the Belgian
economy will not have a material adverse effect on Belfius Bank’s future results.

4, A downgrade in the credit rating

The rating agencies, Standard & Poor’s, Moody’s and Fitch Ratings, use ratings to assess whether a
potential borrower will be able in the future to meet its credit commitments as agreed. A major element
in the rating for this purpose is an appraisal of the company’s net assets, financial position and earnings
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performance. In addition, Belfius Bank is wholly owned by the Belgian federal state through the
Federal Holding and Investment Company, and it is possible that, if the ratings assigned to the Belgian
federal state were to be downgraded, that could result in the ratings assigned to Belfius Bank being
negatively affected. Moreover, as the ownership of a bank is one of the factors taken into in
determining a bank’s rating, a change of ownership of Belfius Bank could have a potential impact on
the ratings assigned to Belfius Bank. A bank’s rating is an important comparative element in its
competition with other banks. It also has a significant influence on the individual ratings of the most
important subsidiaries. A downgrading or the mere possibility of a downgrading of the rating of
Belfius Bank or one of its subsidiaries might have adverse effects on the relationship with customers
and on the sales of the products and services of the company in question. In this way, new business
could suffer, Belfius Bank’s competitiveness in the market might be reduced, and its funding costs
would increase substantially. A downgrading of the rating would also have adverse effects on the costs
to Belfius Bank of raising equity and borrowed funds and might lead to new liabilities arising or to
existing liabilities being called that are dependent upon a given rating being maintained. It could also
happen that, after a downgrading, Belfius Bank would have to provide additional collateral for
derivative transactions in connection with rating-based collateral arrangements. If the rating of Belfius
Bank were to fall within reach of the non-investment grade category, it would suffer considerably. In
turn, this would have an adverse effect on Belfius Bank’s ability to be active in certain business areas.

5. Catastrophic events, terrorist attacks and other acts of war

Catastrophic events, terrorist attacks, other acts of war or hostility, and responses to those acts may
create economic and political uncertainties, which could have a negative impact on economic
conditions in the regions in which Belfius Bank operates and, more specifically, on the business and
results of operations of Belfius Bank in ways that cannot be predicted.

6. The proposed financial transactions tax (“FTT”)

On 14 February 2013, the European Commission published a proposal (the “Commission’s
Proposal”) for a Directive for a common financial transactions tax (the “FTT”) in Belgium, Germany,
Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the “participating
Member States”).

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in
Notes (including secondary market transactions) in certain circumstances. The issuance and
subscription of Notes should, however, be exempt.

Under the Commission’s Proposal the FTT could apply in certain circumstances to persons both within
and outside of the participating Member States. Generally, it would apply to certain dealings in Notes
where at least one party is a financial institution, and at least one party is established in a participating
Member State. A financial institution may be, or be deemed to be, “established” in a participating
Member State in a broad range of circumstances, including (a) by transacting with a person established
in a participating Member State or (b) where the financial instrument which is subject to the dealings is
issued in a participating Member State. The Issuer is a financial institution incorporated in Belgium
and therefore financial institutions worldwide would be subject to the FTT when dealing in the Notes.

A joint statement issued in May 2014 by ten of the eleven participating Member States indicated an
intention to implement the FTT progressively, such that it would initially apply to shares and certain
derivatives, with this initial implementation occurring by 1 January 2016. The FTT, as initially
implemented on this basis, may not apply to dealings in the Notes.

However, the FTT proposal remains subject to negotiation between the participating Member States
and the scope of any such taxation is uncertain. Additional EU Member States may decide to
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participate. Given the lack of certainty surrounding the proposals and their implementation, it is not
possible to predict what effect the proposed FTT might have on the business of Belfius Bank; it could
materially adversely affect the business of Belfius Bank.

Prospective Noteholders are strongly advised to seek their own professional advice in relation to the
FTT.

7. A substantial part of Belfius Bank’s assets are encumbered

Like every credit institution, a non-negligible part of the Issuer’s assets are collateralised (by means of
an outright pledge, repo transaction or otherwise). The amount of assets pledged is linked to the
funding granted by external parties who demand collateral to mitigate the potential risk on the Issuer.

Belfius Bank established in November 2012 a Belgian Mortgage Pandbrieven Programme and in
October 2014 a Belgian Public Pandbrieven Programme. Both programmes are licensed by the NBB
and each can issue Belgian pandbrieven for a maximum amount of EUR 10,000,000,000. In
accordance with the law of 3 August 2012 establishing a legal regime for Belgian covered bonds, the
investors of pandbrieven benefit from a dual recourse, being an unsecured claim against the general
estate of Belfius Bank and an exclusive claim against the relevant special estate of Belfius Bank: one
special estate for the mortgage pandbrieven and another special estate for the public pandbrieven. With
respect to the assets of the general estate of Belfius Bank, the holders of Senior Notes, as unsecured
and unsubordinated creditors of Belfius Bank, will rank pari passu with the investors of pandbrieven
and any other unsecured and unsubordinated creditors of Belfius Bank. However the Noteholders may
not exercise any rights against or attach any assets of the special estates as they are reserved for the
holders of pandbrieven. A credit institution cannot issue any further Belgian covered bonds if the
amount of cover assets exceeds 8 per cent. of the issuing credit institution’s total assets.

The special estate in relation to the Belgian Mortgage Pandbrieven Programme is mainly composed of
residential mortgage loans and the special estate in relation to the Belgian Public Pandbrieven
Programme is mainly composed of loans to Belgian public sector entities. The value of the assets,
contained in the relevant special estate, need to be in proportion with the nominal amount of issued
pandbrieven under such programme (in accordance with applicable law and issue conditions). Only
pandbrieven investors and other creditors, which can be identified based on the pandbrieven issue
conditions, have a claim on the relevant special estate.

Finally, it should be noted that the Belgian Banking Law introduced (i) a general lien on movable
assets (““algemeen voorrecht op roerende goederen”/”’privilege général sur biens meubles™) for the
benefit of the deposit guarantee fund (“‘garantiefonds voor financiéle diensten”/”’fonds de garantie
pour les services financiers™) as well as (ii) a general lien on moveable assets for the benefit of natural
persons and SMEs for deposits exceeding EUR 100,000. These general liens entered into force on 3
March 2015. Such general liens could have an impact on the recourse that any Noteholder would have
on the general estate of Belfius Bank in the case of an insolvency as the claims which benefit from
such general liens will rank (i) pari passu with the claims of the holders of Senior Notes and (ii) ahead
of the claims of the holders of Subordinated Notes.

Factors which are material for the purpose of assessing the market risks associated with the
Notes

Each of the factors described above may also have an impact on the risks associated with the Notes.
Prospective investors should carefully read the information set out below in conjunction with the risk factors
related to the businesses of the Issuer.
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The following does not describe all the risks of an investment in the Notes. Prospective investors should
consult their own financial and legal advisers about risks associated with investment in the Notes and the
suitability of investing in the Notes in light of their particular circumstances.

1. Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its
own circumstances.

The investment activities of certain investors are subject to investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent the Notes are legal investments for it.

In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the relevant
Notes, the merits and risks of investing in the relevant Notes and the information contained or
incorporated by reference in this Base Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Notes and the impact such
investment will have on its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Notes, including where principal or interest is payable in one or more currencies, or
where the currency for principal or interest payments is different from the potential investor’s
currency;

. understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments and such instruments may be purchased as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to the overall
portfolios. A potential investor should not invest in Notes which are complex financial instruments
unless it has the expertise (either alone or with the help of a financial adviser) to evaluate how the
Notes will perform under changing conditions, the resulting effects on the value of such Notes and the
impact this investment will have on the potential investor’s overall investment portfolio.

2. Holders of Subordinated Notes will be required to absorb losses in the event the Issuer becomes
non-viable or if the conditions for the exercise of resolution powers are met

Holders of Subordinated Notes will lose some or all of their investment as a result of a statutory write-
down or conversion of the Subordinated Notes if the Issuer fails or is likely to fail, becomes non-
viable, requires extraordinary public support or if otherwise the conditions for the exercise of
resolution powers are met.

Under the BRRD and the Belgian Banking Law, the National Resolution Authority may decide to
write-down the Subordinated Notes or to convert the Subordinated Notes into common equity tier 1
capital of the Issuer if one or more of the following circumstances apply:
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(a) the National Resolution Authority determines that Belfius Bank meets the conditions for
resolution specified in Article 244, 81 of the Belgian Banking Law; i.e., if the National
Resolution Authority considers that all of the following conditions are met:

(i) the determination that Belfius Bank is failing or is likely to fail has been made by the Lead
Regulator or the National Resolution Authority (in each case, after consulting each other),
which means that one or more of the following circumstances are present:

(i)

(A)

(B)

(©)

&)

Belfius Bank infringes or there are objective elements to support a determination
that Belfius Bank will, in the near future, infringe the requirements for continuing
authorisation in a way that would justify the withdrawal of the authorisation by the
competent authority, including but not limited to because Belfius Bank has incurred
or is likely to incur losses that will deplete all or a significant amount of its own
funds;

the assets of Belfius Bank are or there are objective elements to support a
determination that the assets of Belfius Bank will, in the near future, be less than its
liabilities;

Belfius Bank is or there are objective elements to support a determination that

Belfius Bank will, in the near future, be unable to pay its debts or other liabilities as
they fall due;

Belfius Bank requests extraordinary public financial support.

having regard to timing and other relevant circumstances, there is no reasonable prospect
that any alternative private sector measures or supervisory action taken in respect of Belfius
Bank would prevent its failure within a reasonable timeframe; and

(iii) a resolution action is necessary in the public interest. A resolution action will be deemed
necessary in the public interest if it is necessary to meet one or more objectives referred to
in Article 243, 81 of the Belgian Banking Law and a liquidation of the credit institution
would not allow such objectives to be met in the same measure,

in which case the National Resolution Authority shall, in any event, exercise its write-down and
conversion powers before taking any resolution action (including the use of the bail-in tool);

(b) the National Resolution Authority determines that unless the write-down or conversion power is
exercised in relation to the Subordinated Notes, Belfius Bank will no longer be viable; or

(c) Belfius Bank requests extraordinary public financial support.

The purpose of the statutory write-down and conversion powers is to ensure that the Tier 2 capital
instruments of the Issuer (including the Subordinated Notes) fully absorb losses if one or more of the
above circumstances apply and before any resolution action (including the use of the bail-in tool) is
taken.

The exercise by the National Resolution Authority of its write down or conversion powers in relation
to the Subordinated Notes, or the (perceived) prospect of such exercise, could have a material adverse
effect on the value of the Subordinated Notes and could lead to the holders of Subordinated Notes
losing some or all of their investment in the Subordinated Notes.
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3. Bail-in of senior debt and other eligible liabilities, including the Senior Notes

Following the entry into force of the bail-in regime, holders of Senior Notes may lose some or all of
their investment (including outstanding principal and accrued but unpaid interest) as a result of the
exercise by the National Resolution Authority of the “bail-in” resolution tool.

The bail-in regime is expected to enter into force in Belgium on 1 January 2016, subject to adoption of
the relevant implementing rules. Accordingly, it is not yet possible to assess the full scope and impact
of the bail-in regime.

However, based on BRRD, the National Resolution Authority is expected (as from the entry into force
of the bail-in regime) to have the power to bail-in (i.e. write down or convert) more senior
subordinated debt, if any, (such as the claims of Eligible Creditors of the Issuer) and senior debt (such
as the Senior Notes), after having written down or converted Tier 1 capital instruments and Tier 2
capital instruments (such as the Subordinated Notes). The bail-in power will enable the National
Resolution Authority to recapitalise a failed institution by allocating losses to its shareholders and
unsecured creditors (including holders of Senior Notes) in a manner which is consistent with the
hierarchy of claims in an insolvency of a relevant financial institution. The bail-in power includes the
power to cancel a liability or modify the terms of contracts for the purposes of deferring the liabilities
of the relevant financial institution and the power to convert a liability from one form to another.

In summary (and subject to the implementing rules), it is expected that the National Resolution
Authority will be able to exercise its bail-in powers if the following (cumulative) conditions are met:

(a) the determination that Belfius Bank is failing or is likely to fail has been made by the relevant
regulator, which means that one or more of the following circumstances are present:

(i) Belfius Bank infringes or there are objective elements to support a determination that
Belfius Bank will, in the near future, infringe the requirements for continuing authorisation
in a way that would justify the withdrawal of the authorisation by the competent authority,
including but not limited to because Belfius Bank has incurred or is likely to incur losses
that will deplete all or a significant amount of its own funds;

(ii) the assets of Belfius Bank are or there are objective elements to support a determination that
the assets of Belfius Bank will, in the near future, be less than its liabilities;

(iii) Belfius Bank is or there are objective elements to support a determination that Belfius Bank
will, in the near future, be unable to pay its debts or other liabilities as they fall due;

(iv) Belfius Bank requests extraordinary public financial support,

(b) having regard to timing and other relevant circumstances, there is no reasonable prospect that any
alternative private sector measures or supervisory action taken in respect of Belfius Bank would
prevent the failure of Belfius Bank within a reasonable timeframe; and

(c) aresolution action is necessary in the public interest.

The BRRD specifies that governments will only be entitled to use public money to rescue credit
institutions if a minimum of 8% of the own funds and total liabilities have been written down,
converted or bailed in or, by way of derogation, if the contribution to loss absorption and
recapitalisation is equal to an amount not less than 20% of risk-weighted assets and certain additional
conditions are met.
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4. Impact of conversion and bail-in powers on listings

To the extent the Subordinated Notes are converted or the Senior Notes are converted or bailed-in
pursuant to the BRRD or otherwise, the Issuer does not expect any securities issued upon conversion
or bail-in of the Notes to meet the listing requirements of any securities exchange, and the Issuer
expects outstanding listed securities to be delisted from the securities exchanges on which they are
listed. It is likely that any securities the Noteholders will receive upon the exercise of the conversion or
bail-in power will not be listed for at least an extended period of time, if at all. Additionally, there may
be limited, if any, disclosure with respect to the business, operations or financial statements of the
Issuer at the time any securities are issued upon conversion of the Subordinated Notes, or the
disclosure may not be current to reflect changes in the business, operations or financial statements as a
result of the exercise of the conversion or bail-in power. As a result, there may not be an active market
for any securities Noteholders may hold after the exercise of the conversion or bail-in powers.

5. The Notes may be redeemed prior to maturity in certain circumstances

Subject to certain conditions being met, the Notes may be redeemed prior to their maturity date, in
whole but not in part, at the Tax Event Redemption Amount together with accrued interest, at the
option of the Issuer, upon the occurrence of a Tax Event (see Condition 3(f) (Redemption upon
occurrence of a Tax Event)).

If Condition 3(e) (Redemption upon Capital Disqualification Event) is specified as being applicable in
the applicable Final Terms, subject to certain conditions being met, the Subordinated Notes may be
redeemed prior to their maturity date, in whole but not in part, at the Capital Disqualification Event
Early Redemption Price together with accrued interest, at the option of the Issuer, upon the occurrence
of a Capital Disqualification Event.

In addition, if Condition 3(g) (Redemption upon Target Early Redemption Event) is specified as being
applicable in the applicable Final Terms, Senior Notes may be redeemed if the cumulative amount of
interest paid exceeds a predetermined level set out in the applicable Final Terms.

The redemption of the Notes upon the occurrence of a Tax Event, the redemption of the Senior Notes
upon the occurrence of a Target Early Redemption Event, the redemption of the Subordinated Notes
upon the occurrence of a Capital Disqualification Event, or the (perceived) prospect of such
redemption, could have a material adverse effect on the value of the Senior Notes or the Subordinated
Notes (as the case may be).

If the Issuer redeems the Notes in any of the circumstances mentioned above, there is a risk that the
Notes may be redeemed at times when the redemption proceeds are less than the current market value
of the Notes or when prevailing interest rates may be relatively low, in which case Noteholders may
only be able to reinvest the redemption proceeds in securities with a lower yield. Potential investors
should consider the reinvestment risk in light of other investments available at that time.

6. The Issuer’s obligations under the Subordinated Notes will be subordinated

As more fully described in the Terms and Conditions of the Notes, the Issuer’s obligations under the
Subordinated Notes will be unsecured and subordinated and will rank:

(a) (subject to any obligations which are mandatorily preferred by law) junior to the claims of (1)
depositors and all other unsubordinated creditors and (2) Eligible Creditors of the Issuer (i.e.
creditors holding claims that, in accordance with their terms, rank or are expressed to rank senior
to the Subordinated Notes);
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(b) pari passu without any preference among themselves and pari passu with any other obligations or
instruments of the Issuer that rank or are expressed to rank equally with the Subordinated Notes;
and

(c) senior and in priority to (1) the claims of holders of all classes of share or other equity capital
(including preference shares) of the Issuer, (2) the claims of holders of all obligations or
instruments of the Issuer which, upon issue, constitute or constituted Tier 1 capital of the Issuer,
and (3) the claims of holders of any other obligations or instruments that rank or are expressed to
rank junior to the Subordinated Notes.

The Subordinated Notes will generally pay a higher rate of interest than comparable securities that are
not subordinated. However, there is an increased risk that an investor in the Subordinated Notes will
lose all or some of his investment should the Issuer become insolvent.

7. The Issuer is not prohibited from issuing further debt, which may rank pari passu with or senior to
the Notes

There is no restriction on the amount of debt that the Issuer may issue that ranks senior to, or pari
passu with, the Notes. The issue of any such debt or securities may reduce the amount recoverable by
investors upon the Issuer's insolvency. If the Issuer's financial condition were to deteriorate, the
Noteholders could suffer direct and materially adverse consequences, including reduction of interest
and principal and, if the Issuer were to be liquidated (whether voluntarily or involuntarily), the
Noteholders could suffer loss of their entire investment.

8. There are no events of defaults (other than in the event of a dissolution or liquidation of the Issuer)
allowing acceleration of the Subordinated Notes if certain events occur

The Terms and Conditions of the Notes in relation to the Subordinated Notes do not provide for events
of default (other than in the event of a dissolution or liquidation of the Issuer as provided in Condition
11 — (A) (Events of Default — Subordinated Notes)) allowing acceleration of the Subordinated Notes if
certain events occur. Accordingly, if the Issuer fails to meet any obligations under the Subordinated
Notes, including the payment of any interest, investors will not have the right of acceleration of
principal. Upon a payment default, the sole remedy available to Noteholders for recovery of amounts
owing in respect of any payment of principal or interest on the Subordinated Notes will be the
institution of proceedings for the dissolution or liquidation of the Issuer in Belgium.

9. Substitution and variation relating to Subordinated Notes

If specified as being applicable in the relevant Final Terms, then following a Capital Disqualification
Event (as defined in the Conditions of the Notes), the Issuer may, at its sole discretion and without the
consent of the Noteholders, either substitute the relevant Subordinated Notes or vary their terms, so
that they become or remain Qualifying Securities (see Condition 6(c) (Subordinated Notes:
Substitution and Variation)). If the Issuer has not opted to substitute or vary the Subordinated Notes in
accordance with the Conditions following a Capital Disqualification Event (if specified as being
applicable in the relevant Final Terms), the relevant Subordinated Notes may be redeemed early (in
whole but not in part) at the Issuer’s sole option.

The exercise of these rights by the Issuer may have an adverse effect on the position of holders of the
Subordinated Notes, but Qualifying Securities will be securities issued by the Issuer that have terms
not materially less favourable than the terms of the Subordinated Notes (provided that the Issuer shall
have delivered to the Agent a certificate to that effect signed by two directors of the Issuer). While the
substitution or variation of the Subordinated Notes, if any, will be the same for all holders of
Subordinated Notes, some holders may be more impacted than others. In addition, the tax and stamp
duty consequences of holding any such substituted notes could be different for some categories of
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Noteholders from the tax and stamp duty consequences for them of holding Subordinated Notes prior
to such substitution.

10.  Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when
the Issuer may elect to redeem Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This may also be true prior to any
redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate
on the Notes. Investors that choose to reinvest moneys they receive through an optional early
redemption may be able to do so only in securities with a lower yield than the redeemed Notes.
Potential investors should consider reinvestment risk in light of other investments available at that
time.

11.  Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or other
similar related features, their market values may be even more volatile than those for securities that do
not include such features.

Moreover, the reference rate could be zero or even negative. Even if the relevant reference rate
becomes negative, it will still remain the basis for the calculation of the interest rate, and a margin, if
applicable, will be added to such negative interest rate.

12.  Investors will not be able to calculate in advance their rate of return on Floating Rate Notes, CMS-
Linked Interest Notes or Range Accrual Notes

A key difference between Floating Rate Notes, CMS-Linked Interest Notes or Range Accrual Notes,
on the one hand, and Fixed Rate Notes, on the other, is that interest income on Floating Rate Notes,
CMS-Linked Interest Notes or Range Accrual Notes cannot be anticipated. Due to varying interest
income, investors are not able to determine a definite yield of Floating Rate Notes, CMS-Linked
Interest Notes or Range Accrual Notes at the time they purchase them, so that their return on
investment cannot be compared with that of investments having fixed interest periods. If the Terms and
Conditions of the Notes provide for frequent interest payment dates, investors are exposed to the
reinvestment risk if market interest rates decline, because investors may reinvest the interest income
paid to them only at the relevant lower interest rates then prevailing.

13.  Zero Coupon Notes are subject to higher price fluctuations than non-discounted notes

Changes in market interest rates have a substantially stronger impact on the prices of Zero Coupon
Notes than on the prices of ordinary notes because the discounted issue prices are substantially below
par. If market interest rates increase, Zero Coupon Notes can suffer higher price losses than other notes
having the same maturity and credit rating. Due to their leverage effect, Zero Coupon Notes are a type
of investment associated with a particularly high price risk.

14.  Risks relating to Range Accrual Notes

Range Accrual Notes provide that the amount of interest that an investor receives on Range Accrual
Notes is linked to the performance of the Reference Rate specified in the applicable Final Terms and
on how many actual days during the relevant Interest Period the level or value of the Reference Rate
remains within a certain range, (the upper barrier and lower barrier of which is specified in the
applicable Final Terms). If the level or value of the Reference Rate is below the lower barrier or higher
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than the upper barrier on some or all of the days in an Interest Period, the investor may receive low or
even zero interest payments, respectively, for the relevant Interest Period. Noteholders should note
that no interest accrues on days when the level or value of the Reference Rate is outside of the range
specified. Interest payable on the Range Accrual Notes is therefore also linked to the volatility of the
level or value of the Reference Rate. Range Accrual Notes may not be suitable for investors who
require regular income payments.

15.  Risks relating to Fixed to Floating Rate Notes or Floating to Fixed Rate Notes

Notes which are “Fixed to Floating Rate Notes” or “Floating to Fixed Rate Notes” may bear interest at
a rate that the Issuer may elect to convert from a fixed rate to a floating rate, or from a floating rate to a
fixed rate. The Issuer's ability to convert the interest rate will affect the secondary market and the
market value of such Notes, since the Issuer may be expected to convert the rate when it is likely to
produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating rate, the
spread on the Fixed to Floating Rate Notes may be less favourable than the prevailing spreads on
comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at
any time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to a
fixed rate, the fixed rate may be lower than the then prevailing rates on its Notes.

16.  Risks relating to Resettable Notes

In the case of any Series of Resettable Notes, the rate of interest on such Resettable Notes will be reset
by reference to the then prevailing Mid-Swap Rate, as adjusted for any applicable margin, on the reset
dates specified in the applicable Final Terms. This is more particularly described in Condition 2(b)
(Interest on Resettable Notes). The reset of the rate of interest in accordance with such provisions may
affect the secondary market for and the market value of such Resettable Notes. Following any such
reset of the rate of interest applicable to the Notes, the First Reset Rate of Interest or the Subsequent
Reset Rate of Interest on the relevant Resettable Notes may be lower than the Initial Rate of Interest,
the First Reset Rate of Interest and/or any previous Subsequent Reset Rate of Interest.

17.  Notes issued at a substantial discount or premium

The market values of Notes issued at a substantial discount or premium to their nominal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the securities, the greater the
price volatility as compared to conventional interest-bearing securities with comparable maturities.

18.  Foreign currency Notes expose investors to foreign-exchange risk as well as to Issuer risk

As purchasers of foreign currency Notes, investors are exposed to the risk of changing foreign
exchange rates. This risk is in addition to any performance risk that relates to the Issuer or the type of
Note being issued.

19. A Noteholder’s actual yield on the Notes may be reduced from the stated yield by transaction costs

When Notes are purchased or sold, several types of incidental costs (including transaction fees and
commissions) are incurred in addition to the current price of the security. These incidental costs may
significantly reduce or even exclude the profit potential of the Notes. For instance, credit institutions as
a rule charge their clients for own commissions which are either fixed minimum commissions or pro-
rata commissions depending on the order value. To the extent that additional - domestic or foreign -
parties are involved in the execution of an order, including, but not limited to, domestic dealers or
brokers in foreign markets, Noteholders must take into account that they may also be charged for the
brokerage fees, commissions and other fees and expenses of such parties (third party costs).
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In addition to such costs directly related to the purchase of securities (direct costs), Noteholders must
also take into account any follow-up costs (such as custody fees). Investors should inform themselves
about any additional costs incurred in connection with the purchase, custody or sale of the Notes
before investing in the Notes.

20. A Noteholder’s effective yield on the Notes may be diminished by the tax impact on that Noteholder
of its investment in the Notes

Payments of interest on the Notes, or profits realised by the Noteholder upon the sale or repayment of
the Notes, may be subject to taxation in its home jurisdiction and/or in other jurisdictions in which it is
required to pay taxes. This Base Prospectus includes general summaries of certain Belgian tax
considerations relating to an investment in the Notes issued by the Issuer (see the section headed
“Belgian Taxation on the Notes™). Such summaries may not apply to a particular holder of Notes or to
a particular issue and do not cover all possible tax considerations. In addition, the tax treatment may
change before the maturity, redemption or termination date of Notes. The Issuer advises all investors to
contact their own tax advisers for advice on the tax impact of an investment in the Notes.

21.  There is no active trading market for the Notes

Any Series of Notes will be new securities which may not be widely distributed and for which there is
currently no active trading market (even where, in the case of any particular Tranche, such Tranche is
to be consolidated with and form a single series with a Tranche of Notes which is already issued). If
the Notes are traded after their initial issuance, they may trade at a discount to their initial offering
price, depending upon prevailing interest rates, the market for similar securities, general economic
conditions and the financial condition of the Issuer. Although application may be made for Notes
issued under the Programme to be admitted to the Official List of the Luxembourg Stock Exchange
and to trading on the regulated market of the CSSF, there is no assurance that such application will be
accepted, that any particular Tranche of Notes will be so admitted, that an active trading market will
develop or that any listing or admission to trading will be maintained. Notes may also be issued on an
unlisted basis. Accordingly, there is no assurance as to the development or liquidity of any trading
market for any particular Tranche of Notes, nor that such application for any listing or admission to
trading will be maintained in respect of every Tranche of Notes.

22. Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to
consider matters affecting their interests generally, including modifications to the Terms and
Conditions and/or a programme document and/or the substitution of the Issuer. These provisions
permit defined majorities to bind all Noteholders, including Noteholders who did not attend and vote at
the relevant meeting and Noteholders who voted in a manner contrary to the majority.

23.  EU Savings Directive — Common Reporting Standard

The EC Council Directive 2003/48/EC of 3 June 2003 on taxation of savings income in the form of
interest payments (the “EU Savings Directive™) requires each Member State as from 1 July 2005 to
provide to the tax authorities of another Member State details of payments of interest and other similar
income (within the meaning of the EU Savings Directive) made by a paying agent (within the meaning
of the EU Savings Directive) within its jurisdiction to, or collected by such paying agent for, an
individual resident or certain types of entity (as defined in the article 4.2 of the EU Savings Directive)
established in that other Member State. However, for a transitional period, Austria may instead (unless
during that period they elect otherwise) operate a withholding system in relation to such payments
subject to a procedure whereby, on meeting certain conditions, the beneficial owner of the interest or
other income may request that no tax be withheld (the ending of such transitional period being
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dependent upon the conclusion of certain other agreements relating to information exchange with
certain other countries). A number of non-EU countries and territories, including Switzerland, have
adopted similar measures (a withholding system in the case of Switzerland).

According to the Luxembourg law dated 25 November 2014, the Luxembourg government has
abolished the withholding tax system with effect from 1 January 2015 in favour of automatic
information exchange under the EU Savings Directive. Furthermore, in October 2014, Austria
reportedly agreed to a proposal amending Directive 2011/16/EU which aims at reinforcing the current
EU legislation in the field of automatic exchange of information and which may ultimately lead to
Austria abolishing the withholding system provided for in the EU Savings Directive. This proposal
was finally adopted on 9 December 2014 as Directive 2014/107/EU on administrative cooperation in
direct taxation which is further described in the section “EU Directive on the taxation of savings
income — Exchange of information” hereinafter.

If a payment 