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SUMMARY OF THE BASE PROSPECTUS 

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in 

Sections A – E (A.1 – E.7). This Summary contains all the Elements required to be included in a summary for 
the Notes and the Issuer in relation to Notes with a denomination of less than EUR 100,000 (or its equivalent 

in any other currency). Because some Elements are not required to be addressed, there may be gaps in the 

numbering sequence of the Elements. Even though an Element may be required to be inserted in the Summary 
because of the nature of the Notes and the Issuer, it is possible that no relevant information can be given 

regarding the Element. In this case a short description of the Element should be included in the summary with 
the mention of "not applicable". 

Section A - Introduction and warnings 

A.1  This summary must be read as an introduction to this Base Prospectus. Any decision 

to invest in the Notes should be based on a consideration of the Base Prospectus as a 

whole by the investor. Where a claim relating to the information contained in this 

Base Prospectus is brought before a court, the plaintiff investor might, under the 

national legislation of Member States of the European Economic Area, be required 

to bear the costs of translating the Base Prospectus before the legal proceedings are 
initiated. Civil liability attaches only to those persons who have tabled the summary, 

including any translation thereof, but only if the summary is misleading, inaccurate 
or inconsistent when read together with the other parts of this Base Prospectus or it 

does not provide, when read together with the other parts of this Base Prospectus, 

key information in order to aid investors when considering whether to invest in the 

Notes. 

A.2  Issue specific Summary: 

[Not Applicable] 

[Consent: Subject to the conditions set out below, the Issuer consents to the use of 

this Base Prospectus in connection with a Non-exempt Offer of Notes (as defined 

below) by the Dealers, [●], [and] [each financial intermediary whose name is 
published on the Issuer’s website, (www.kbc.com), and identified as an Authorised 

Offeror in respect of the relevant Non-exempt Offer] [and any financial intermediary 
which is authorised to make such offers under the applicable legislation 

implementing Directive 2004/39/EC (“MiFID”) and publishes on its website the 

following statement (with the information in square brackets being completed with 
the relevant information): 

“We, [insert legal name of financial intermediary], refer to the [insert title of relevant 

Notes] (the “Notes”) described in the Final Terms dated [insert date] (the “Final 

Terms”) published by KBC Group NV (the “Issuer”). We hereby accept the offer by 

the Issuer of its consent to our use of the Base Prospectus (as defined in the Final 
Terms) in connection with the offer of the Notes in [insert relevant Non-exempt Offer 

Jurisdiction(s)] (the “Non-exempt Offer”) in accordance with the Authorised 

Offeror Terms and subject to the conditions to such consent, each as specified in the 
Base Prospectus, and we are using the Base Prospectus in connection with the Non-

exempt Offer accordingly.”.] 
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Section A - Introduction and warnings 

A “Non-exempt Offer” of Notes is an offer of Notes (other than pursuant to Article 

3(2) of the Prospectus Directive) in [Belgium,] [Germany] [and] [the Czech 

Republic] (the “Non-exempt Offer Jurisdictions”) during the Offer Period specified 

below. Those persons to whom the Issuer gives its consent in accordance with the 

foregoing provisions are the “Authorised Offerors” for such Non-exempt Offer. 

Offer Period: The Issuer’s consent referred to above is given for Non-exempt Offers 
of Notes during the period from [●] to [●] (the “Offer Period”). 

Conditions to consent: The conditions to the Issuer’s consent [(in addition to the 

conditions referred to above)] are such that the consent (a) is only valid in respect of 
the relevant Tranche of Notes; (b) is only valid during the Offer Period; [and] (c) only 

extends to the use of this Base Prospectus to make Non-exempt Offers of the relevant 

Tranche of Notes in [Belgium,] [Germany] [and] [the Czech Republic] [and (d) [●]]. 

An investor intending to acquire or acquiring any Notes from an Authorised 

Offeror will do so, and offers and sales of such Notes to an investor by such 

Authorised Offeror will be made, in accordance with any terms and other 
arrangements in place between such Authorised Offeror and such investor 

including as to price allocations and settlement arrangements (the “Terms and 

Conditions of the Non-exempt Offer”). The Issuer will not be a party to any such 

arrangements (other than dealers) with investors in connection with the offer or 

sale of Notes and, accordingly, the Base Prospectus and any Final Terms will not 

contain such information. The Terms and Conditions of the Non-exempt Offer 

shall be provided to investors by that Authorised Offeror at the time of the Non-
exempt Offer. Neither the Issuer nor any of the Dealers or other Authorised 
Offerors have any responsibility or liability for such information.] 

 

Section B - Issuer  

B.1  The legal 

and 

commercial 
name of the 

Issuer: 

KBC Group NV 

B.2 The 

domicile 

and legal 

form of the 
Issuer, the 

legislation 

under 
which the 

Issuer 

operates 

and its 
country of 

KBC Group NV is a limited liability company (naamloze vennootschap/société 

anonyme) incorporated under the laws of Belgium, having its registered office at 

Havenlaan 2, 1080 Brussels, Belgium and registered with the Crossroads Bank for 

Enterprises under number 0403.227.515. 
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Section B - Issuer  

incorpora-

tion: 

B.4b A 

description 

of any 

known 
trends 

affecting the 
Issuer and 

the 

industries 
in which it 

operates: 

The latest economic indicators are somewhat weaker than expected. First of all, 

negative US economic growth in Q1 obviously disappointed. In part, this was the 
result of temporary factors such as the weather and the strikes in ports on the West 

Coast. The fact that the US consumer continued to be the largest contributor to 

growth, however, gives KBC some confidence that the underlying US growth 

dynamic remains intact. An important driving force behind the recent economic data 
was the strong and rapid appreciation of the US dollar versus the euro. As a 

consequence, US exports contributed negatively to growth in Q1.  

In the euro area, Q1 quarterly growth further accelerated to 0.4% qoq. Although a 

slightly higher growth rate was expected, its regional composition is nevertheless 
reassuring. At first sight, German growth (+0.3%) was disappointing. Closer 

inspection, however, reveals a strong growth of domestic demand, leading to rising 
demand for imports. That reduced the German growth rate, but it also stimulated 

growth elsewhere in the euro area. This can clearly be seen in France (+0.6%), in 

Spain (+0.9%) and even in Italy (+0.3%) that finally returned to the path of positive 

growth. For the coming months, this paints a favourable picture.  

An important factor behind the recent more modest economic data has been the rise 

of the oil price. Since its trough in mid-January, the price of a barrel Brent oil has 

risen by almost 50%. Besides its impact on economic activity, the strong surge of oil 

prices since the beginning of the year has also lifted inflation faster than expected out 
of negative territory. In the euro area, for example, inflation rose from -0.6% in 

January to currently 0.3%. The inflationary effect of rising oil prices became even 
more visible in the upward shift of inflation expectations. In the case of the euro area, 

this effect is probably enhanced by the credibility of the ECB’s current Asset 

Purchase Programme. The end of the deflation fear and the unsustainably low levels 
of the German 10 year government bonds (which fell to just 5 basis points) led to a 

sudden and sharp upward correction since mid-April.  

The main risk affecting the scenario for the European economy remains the Greek 

debt problem and the risk of a potential Grexit. At the end of June, it was announced 

that Greece would not make payment due under the loans with the IMF. On 5 July 
2015, the Greek population voted against the restructuring plans proposed by the 

creditors of Greece in a referendum that was organised by the Greek government. At 

the date of this Base Prospectus, it is uncertain whether Greece will be able to make 
any payments under the bonds held by the ECB that will become due in July and 

August 2015. 

The Fed’s expected tightening cycle could again highlight the vulnerable position of 
many emerging markets later in 2015 and particularly in 2016. The expected 

turnaround of Fed interest rate policy may well put additional pressure on emerging 

markets with macroeconomic imbalances, such as unsustainable current account 

deficits. 

B.5 Description 

of the 

The Issuer is a mixed financial holding company whose purpose is the direct or 

indirect ownership and management of shareholdings in other companies, including 
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Section B - Issuer  

Issuer’s 

Group and 
the Issuer’s 

position 

within the 

Group: 

but not limited to credit institutions, insurance companies and other financial 

institutions. The Issuer also aims to provide support services for third parties, as agent 
or otherwise, in particular for companies in which the Issuer, directly or indirectly, 

has an interest.  

A simplified chart of KBC Group’s legal structure is provided below: 

 

B.9 Profit 

forecast or 

estimate: 

Not Applicable. The Issuer has not made any profit forecasts or estimates. 

B.10 Qualificatio

ns in the 

Auditors’ 

report: 

Not Applicable. The auditors have not qualified their audit reports on the historical 

financial information included in the Base Prospectus. 

B.12 Selected 
financial 

information

: 

The tables below each set out a summary of key financial information extracted from 
the Issuer's Financial Reports (audited) for the fiscal years ended on 31 December 

2013, 31 December 2014 and 31 December 2015: 

Consolidated Balance sheet 

ASSETS (in millions of EUR) 
31-12-

2013 
31-12-

2014 
31-12-

2015 

Cash and cash balances with central banks 4 294 5 771 7 038 

Financial assets 222 887 231 421 237 346 

Held for trading 16 885 12 182 10 385 
Designated at fair value through profit or 

loss 16 441 18 163 16 514 

Available for sale 27 307 32 390 35 670 

Loans and receivables 130 153 135 784 141 305 

Held to maturity  31 323 31 799 32 958 

Hedging derivatives  777 1 104 514 

Reinsurers' share in technical provisions  146  194  127 
Fair value adjustments of hedged items in 
portfolio hedge of interest rate risk  120  168  105 

Tax assets 1 723 1 814 2 336 

Current tax assets  242  88  107 

Deferred tax assets 1 481 1 726 2 228 
Non-current assets held for sale and assets 
associated with disposal groups 3 769  18  15 
Investments in associated companies and 
joint ventures  182  204  207 

Investment property  598  568  438 
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Section B - Issuer  

Property and equipment 2 457 2 278 2 299 

Goodwill and other intangible assets 1 277 1 258 959 

Other assets 1 233 1 480 1 487 

TOTAL ASSETS 238 686 245 174 252 356 

        
LIABILITIES AND EQUITY (in 
millions of EUR) 

31-12-
2013 

31-12-
2014 

31-12-
2015 

Financial liabilities 199 421 205 644 213 333 

Held for trading 13 119 8 449 8 334 
Designated at fair value through profit or 

loss 24 931 23 908 24 426 

Measured at amortised cost 159 693 169 796 178 383 

Hedging derivatives 1 678 3 491 2 191 

Technical provisions, before reinsurance 18 701 18 934 19 532 
Fair value adjustments of hedged items in 
portfolio hedge of interest rate risk - 2  189  171 

Tax liabilities  518  697  658 

Current tax liabilities  109  98  109 

Deferred tax liabilies  409  599  549 

Liabilities associated with disposal groups 2 027  0  0 

Provisions for risks and charges  523  560  310 

Other liabilities 2 983 2 629 2 541 

TOTAL LIABILITIES 224 172 228 652 236 545 

Total equity 14 514 16 521 15 811 

Parent shareholders' equity 11 826 13 125 14 411 

Non-voting core-capital securities 2 333 2 000 0 
Additional Tier-1 instruments included 

in equity  0 1 400 1 400 

Minority interests  354 - 3 0 

TOTAL LIABILITIES AND EQUITY 238 686 245 174 252 356 

 

Consolidated Income Statement 

In millions of EUR 2013 2014 2015 

Net interest income   4 077   4 308   4 311 

Interest income   8 343   7 893   7 150 

Interest expense -  4 266 -  3 586 -   2 839 

Non-life insurance before reinsurance    536    512    611 

Earned premiums Non-life   1 259   1 266    1 319 

Technical charges Non-life -   723 -   754 -   708 

Life insurance before reinsurance -   242 -   216 -   201 

Earned premiums Life   1 132   1 247    1 301 

Technical charges Life -  1 373 -  1 463 -   1 502 

Ceded reinsurance result -   5    16 -   29 

Dividend income    47    56    75 
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Section B - Issuer  

Net result from financial instruments 
at fair value through profit or loss   1 191    227    214 
Net realised result from available-for-
sale assets    252    150    190 

Net fee and commission income   1 469   1 573    1 678 

Fee and commission income   2 268   2 245    2 348 

Fee and commission expense -   798 -   672 -   670 

Net other income    122    94    297 

TOTAL INCOME   7 448   6 720   7 148 

Operating expenses -  3 843 -  3 818 -  3 890 

Staff expenses -  2 312 -  2 248 -   2 245 

General administrative expenses -  1 262 -  1 303 -   1 392 
Depreciation and amortisation of 

fixed assets -   269 -   266 -   253 

Impairment -  1 927 -   506 -   747 

on loans and receivables -  1 714 -   587 -   323 

on available-for-sale assets -   34 -   29 -   45 

on goodwill -   7    0 - 344 

on other -   173    109 -   34 
Share in results of associated 
companies and joint ventures    30    25    24 

RESULT BEFORE TAX   1 708   2 420    2 535 

Income tax expense -   678 -   657 104 
Net post-tax result from discontinued 
operations    0    0    0 

RESULT AFTER TAX   1 029   1 763    2 639 

Attributable to minority interest    14    0    0 
of which relating to discontinued 

operations    0    0    0 
Attributable to equity holders of 

the parent   1 015   1 762    2 639 
of which relating to discontinued 

operations    0    0    0 

Earnings per share (in EUR)       

Basic 1,03 3,32 3,80 

Diluted 1,03 3,32 3,80 
 

There has been no significant change in the financial or trading position of the Issuer 
since 31 December 2015 and no material adverse change in the prospects of the Issuer 

since 31 December 2015. 

B.13 Recent 

material 

events 
particular 

to the 

There are no recent events particular to the Issuer which are to a material extent 

relevant to the evaluation of the Issuer’s solvency 
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Section B - Issuer  

Issuer’s 

solvency: 

B.14  Extent to 

which the 

Issuer is 

dependent 
upon other 

entities 
within the 

Group: 

The position of the Issuer is dependent on the results and financial position of its 

subsidiaries (KBC Bank NV and KBC Insurance NV) and their respective 
subsidiaries and sub-subsidiaries. 

B.15 Principal 

activities of 
the Issuer: 

The Issuer and its subsidiaries (the “Group”) is an integrated bank insurance group, 

catering mainly for retail, private banking, SME and mid-cap clients. Geographically, 
the Group focusses on its core markets of Belgium, the Czech Republic, Slovak 

Republic, Hungary and Bulgaria. Elsewhere in the world, the Group is present in 

Ireland and, to a limited extent, in several other countries to support corporate clients 
from the Group’s core markets.  

The Group's core business is retail and private bank-insurance (including asset 

management), although it is also active in providing services to corporations and 

market activities. Across its home markets, the Group is active in a large number of 

products and activities, ranging from the plain vanilla deposit, credit, asset 
management and life and non-life insurance businesses to specialised activities such 

as, but not exclusively, payments services, dealing room activities (money and debt 

market activities), brokerage and corporate finance, foreign trade finance, 
international cash management, leasing etc. 

B.16  Extent to 

which the 

Issuer is 
directly or 

indirectly 

owned or 

controlled: 

The shareholder structure shown in the table below is based on the most recent 

notifications made under the transparency rules. 

 

Shareholder structure of KBC Group NV (based on notifications) 
Number of shares at 

the time of 
disclosure 

% of the current 
number of shares 

   KBC Ancora (December 2015) 77,516,380 18.5% 

   Cera (December 2015) 11,127,166 2.7% 

   MRBB (December 2015) 47,889,864 11.5% 

   Other core shareholders (December 2015) 31,768,376 7.6% 

Subtotal for core shareholders 168,301,786 40.3% 

Free float 249,785,272 59.7% 

Total 418,087,058 100.0% 

 

A shareholder agreement was concluded between the core shareholders of the Issuer 
(KBC Ancora, Cera and MRBB) in order to support and co-ordinate the general 
policy of the Group and to supervise its implementation (more information in the 
Corporate Governance Charter, available on www.kbc.com). The agreement provides 
for a contractual shareholder syndicate. The shareholder agreement includes 
stipulations on the transfer of securities and the exercise of voting rights within the 
shareholder syndicate. 
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Section B - Issuer  

B.17 Credit 

ratings 

assigned to 

the Issuer 

or its debt 

securities: 

Programme summary: 

The long term rating of the Issuer (as at [14 July 2015]) is as follows: 

 Fitch: [A-]  

 Moody’s: [Baa1]  

 Standard and Poor’s: [BBB+]  

Issue specific summary: 

[The rating of the Notes [is] [is expected to be] [●].] [The Notes are not rated.] 

[The following ratings reflect ratings assigned to Notes of this type issued under the 

Programme generally]: 

[Rating agency]: [●] 

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. 

 

Section C – Securities 

C.1 Type and 

class of the 

Notes: 

Programme summary: 

type of Notes: 

Up to EUR 5,000,000,000 (or its equivalent in any other currencies) aggregate nominal 

amount of Notes outstanding at any one time pursuant to the Euro Medium Term Note 

Programme (the “Programme”) arranged by KBC Bank NV. 

The Dealer is KBC Bank NV. 

The Issuer may from time to time terminate the appointment of any dealer under the 

Programme or appoint additional dealers either in respect of one or more Tranches or 
in respect of the whole Programme. References in this Base Prospectus to “Permanent 

Dealers” are to the persons listed above as Dealers and to such additional persons that 

are appointed as dealers in respect of the whole Programme (and whose appointment 

has not been terminated) and references to “Dealers” are to all Permanent Dealers and 

all persons appointed as a dealer in respect of one or more Tranches. 

The Notes will be issued on a syndicated or non-syndicated basis. The Notes will be 

issued in series (each a “Series”), whether or not issued on the same date, that (except 

in respect of the first payment of interest and their issue price) have identical terms on 
issue and are expressed to have the same series number. A “Tranche” means, in relation 

to a Series, those Notes of that Series that are identical in all respects. The final terms 

and conditions for the Notes (or the relevant provisions thereof) will be completed in 
the final terms (the “Final Terms”). 

The Notes will be issued in dematerialised form in accordance with Article 468 et seq. 

of the Belgian Companies Code (Wetboek van Vennootschappen/Code des Sociétés). 
The Notes will be represented exclusively by book entry in the records of the clearing 

system operated by the National Bank of Belgium ("NBB") or any successor thereto 

(the "Securities Settlement System"). 
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Section C – Securities 

The Notes may be Fixed Rate Notes, Fixed Rate Reset Notes or Floating Rate Notes 

or a combination of two or more of the foregoing. 

Issue specific summary: 

Series Number: [•] 

Tranche Number:  [•] 

Aggregate Nominal Amount:  

(i) Series: [•] 

(ii) Tranche: [•] 

Specified Denomination: [•] 

Form of the Notes: dematerialised 

ISIN Code: [•] 

Common Code: [•] 

Relevant clearing system(s): [The Notes will settle through the Securities 

Clearing System.][•] 
 

C.2 Currency: Programme summary: 

Subject to compliance with all relevant laws, regulations and directives, Notes may 

be issued in any currency agreed between the Issuer and the relevant Dealers. 

Issue specific summary: 

The Specified Currency of the Notes is: [●] 

C.5 A 
description 

of any 

restrictions 
on the free 

transfera-
bility of the 

Notes: 

Programme summary: 

In order to comply with applicable laws, the primary offering of any Notes will be 
subject to offer restrictions in the United States, under the Prospectus Directive, United 

Kingdom, Japan, Czech Republic and to any applicable offer restrictions in any other 
jurisdiction in which such Notes are offered. 

With respect to the United States, the Issuer is Category 2 for the purposes of 

Regulation S under the Securities Act, as amended. 

Title to the Notes will pass by account transfer in accordance with the procedures and 

regulations of the Securities Settlement System. 

Subject thereto, the Notes will be freely transferable. 

Issue specific summary: 

The United States, the Non-exempt Offer Selling Restriction under the 

Prospectus Directive, the United Kingdom, Czech Republic, Japan. 

US Selling Restrictions 

(Categories of potential 
investors to which the Notes 

are offered): 

Reg. S Compliance Category 2; TEFRA not 

applicable 

 

C.8 Description 

of the rights 

Issue Price: 

Notes may be issued at their nominal amount or at a discount or premium to their 

nominal amount.  
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attached to 

the Notes: 

[The Issue Price of the Notes is [•].] 

Status: 

[The Notes are [Senior Notes] [Subordinated Tier 2 Notes].  

[Senior Notes constitute direct, unconditional, unsubordinated and unsecured 
obligations of the Issuer and shall at all times rank pari passu without any preference 

among themselves. The payment obligations of the Issuer under the Notes shall, save 

for such exceptions as may be provided by applicable legislation, at all times rank at 

least equally with all its other present and future unsecured and unsubordinated 

obligations.] 

[Subordinated Tier 2 Notes constitute direct, unconditional and unsecured obligations 
of the Issuer and rank pari passu without any preference among themselves. The rights 

and claims of the Noteholders in respect of the Subordinated Tier 2 Notes are 

subordinated in the manner as set out below. 

In the event of an order being made, or an effective resolution being passed, for the 

liquidation, dissolution or winding-up of the Issuer by reason of bankruptcy 
(faillissement/faillite) or otherwise (except, in any such case, a solvent liquidation, 

dissolution or winding-up solely for the purposes of a reorganisation, reconstruction or 

amalgamation of the Issuer or the substitution in place of the Issuer of a successor in 
business of the Issuer), the rights and claims of the holders of the Subordinated Tier 2 

Notes against the Issuer in respect of or arising under (including any damages awarded 
for breach of any obligation under) the Subordinated Tier 2 Notes shall, subject to any 

obligations which are mandatorily preferred by law, rank (a) junior to the claims of all 

Senior Creditors of the Issuer, (b) at least pari passu with the claims of holders of all 

obligations of the Issuer which constitute, or would but for any applicable limitation 

on the amount of such capital constitute, Tier 2 Capital of the Issuer and (c) senior to 
(1) the claims of holders of all share capital of the Issuer, (2) the claims of holders of 

all obligations of the Issuer which constitute Tier 1 Capital of the Issuer and (3) the 
claims of holders of all obligations of the Issuer which are or are expressed to be 

subordinated to the Subordinated Tier 2 Notes.  

“Senior Creditors” means creditors of the Issuer whose claims are in respect of 
obligations which are unsubordinated (including, for the avoidance of doubt, holders 

of Senior Notes) or which otherwise rank, or are expressed to rank, senior to obligations 

which constitute Tier 1 Capital or Tier 2 Capital of the Issuer (including any holders of 
Subordinated Tier 2 Notes).  

“Tier 1 Capital” and “Tier 2 Capital” have the respective meanings given to such 

terms in the Applicable Banking Regulations from time to time. 

“Applicable Banking Regulations” means, at any time, the laws, regulations, rules, 
guidelines and policies of the Relevant Regulator, or of the European Parliament and 

Council then in effect in Belgium, relating to capital adequacy and applicable to the 

Issuer at such time (and, for the avoidance of doubt, including as at the Issue Date the 

rules contained in, or implementing, CRD IV). 

“CRD IV” means Directive 2013/36/EU of 26 June 2013 on access to the activity of 

credit institutions and the prudential supervision of credit institutions and investment 

firms and Regulation (EU) n° 575/2013 of 26 June 2013 on prudential requirements 

for credit institutions and investment firms.] 

Withholding tax: 
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Section C – Securities 

All payments of principal and interest in respect of the Notes will be made free and 

clear of withholding taxes of the Kingdom of Belgium, unless the withholding is 

required by law. In such event, the Issuer shall, subject to customary exceptions, pay 

such additional amounts as shall result in receipt by the Noteholders of such amounts 

as would have been received by them had no such withholding been required. 

Meeting of Bondholders:  

The terms and conditions of the Notes will contain provisions for calling meetings of 

holders of such Notes to consider matters relating to the Notes. These provisions permit 

defined majorities to bind all holders, including holders who did not attend and vote at 
the relevant meeting and holders who voted in a manner contrary to the majority. 

[Senior Notes – Events of Default 

If any of the following events (each, an “Event of Default”) occurs and is continuing: 

(i) the Issuer fails to pay any principal or interest due in respect of the Senior Notes 

when due and such failure continues for a period of 30 Business Days; or 

(ii) the Issuer does not perform or comply with any one or more of its other obligations 
under the Conditions and the Senior Notes or the Agency Agreement which default 

is incapable of remedy, or, if capable of remedy is not remedied within 90 Business 
Days after notice of such Event of Default shall have been given by any Noteholder 

to the Issuer or the Agent at its specified office; or 

(iii) (a) proceedings are commenced against the Issuer, or the Issuer commences 

proceedings itself for bankruptcy or other insolvency proceedings of the Issuer 

falling under the applicable Belgian or foreign bankruptcy, insolvency or other 

similar law now or hereafter in effect (including the Belgian Law of 8 August 1997 

on bankruptcy (faillite/faillissement) and the Belgian Law of 31 January 2009 on 

the continuity of enterprises), unless the Issuer defends itself in good faith against 
such proceedings and such a defence is successful, and a judgment in first instance 

(eerste aanleg/première instance) has rejected the petition within the framework 
of the proceedings within three months following the commencement of such 

proceedings, or (b) the Issuer is unable to pay its debts as they fall due (staking 

van betaling/cessation de paiements) under applicable law, or (c) the Issuer is 

announced bankrupt by an authorised court; or 

(iv) an order is made or an effective resolution passed for the winding-up or dissolution 

or administration of the Issuer, except for the purpose of and followed by a 

reconstruction, amalgamation, reorganisation, merger or consolidation, following 

which the surviving entity assumes all rights and obligations of the Issuer 
(including the Issuer’s rights and obligations under the Senior Notes); or 

(v) an enforceable judgment (uitvoerend beslag/saisie exécutoire), attachment or 

similar proceeding is enforced against all or a substantial part of the assets of the 

Issuer and is not discharged, stayed or paid within 60 Business Days, unless the 

Issuer defends itself in good faith against such proceedings, 

then any Senior Note may, by notice in writing given to the Issuer at its address of 

correspondence by the holder with a copy to the Agent at its specified office, be 
declared immediately due and payable whereupon it shall become immediately due and 

payable at its principal amount together with accrued interest (if any) without further 
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Section C – Securities 

formality unless such Event of Default shall have been remedied prior to the receipt of 

such notice by the Agent.] 

[Subordinated Tier 2 Notes – enforcement 

If default is made in the payment of any principal or interest due in respect of the 
Subordinated Tier 2 Notes or any of them and such default continues for a period of 30 

days or more after the due date any holder may, without further notice, institute 

proceedings for the dissolution or liquidation of the Issuer in Belgium. 

In the event of the dissolution or liquidation (other than on a solvent basis) of the Issuer 
(including, without limiting the generality of the foregoing, bankruptcy 

(faillissement/faillite), and judicial or voluntary liquidation (liquidation volontaire ou 

forcée/vrijwillige of gedwongen vereffening), under the laws of Belgium), any holder 

may give notice to the Issuer that the Subordinated Tier 2 Note is, and it shall 
accordingly forthwith become, immediately due and repayable at its principal amount, 

together with interest accrued to the date of repayment. 

No remedy against the Issuer other than as referred to above, shall be available to the 

holders of Subordinated Tier 2 Notes, whether for recovery of amounts owing in 

respect of the Subordinated Tier 2 Notes or in respect of any breach by the Issuer of 

any of its obligations under or in respect of the Subordinated Tier 2 Notes. 

For the avoidance of doubt, the holders of Subordinated Tier 2 Notes waive, to the 
fullest extent permitted by law and to the extent applicable, all their rights whatsoever 

in respect of the Subordinated Tier 2 Notes pursuant to Article 487 of the Belgian 
Companies Code.] 

Governing law: 

the Notes (except Conditions 1 (Form, Denomination and Title), 2 (Status of the Notes) 

and 10 (Meeting of Noteholders and modifications)) and any non-contractual 
obligations arising out of or in connection with them are governed by, and shall be 

construed in accordance with, English law. Conditions 1 (Form, Denomination and 
Title), 2 (Status of the Notes) and 10 (Meeting of Noteholders and modifications) and 

any non-contractual obligations arising out of or in connection with them shall be 

governed by, and construed in accordance with, Belgian law. 

C.9 Interest, 

maturity 
and 

redemption 

provisions, 

yield and 

representa-
tive of the 

Noteholders
: 

Interest rates and interest periods 

Notes will either bear interest payable at a fixed rate or a floating rate or a combination 

thereof. Interest will be payable on such date or dates as may be specified below. 

[Fixed Rate Notes: 

The Notes are Fixed Rate Notes and will be payable in arrear at the Rate(s) of Interest 
and on the Interest Payment Date(s). 

Rate(s) of Interest: [•] per cent. per annum payable in arrear [on each Interest Payment 

Date] 

Interest Payment Date(s): [[•] [and [•]] in each year [from and including [•]][until and 
excluding [•]]] 

Day Count Fraction: [Actual/365] [Actual/Actual] [Actual/Actual (ISDA)] 

[Actual/365 (fixed)] [Actual/360] [30/360] [360/360] [Bond Basis] [30E/360] 
[Eurobond Basis] [30E/360 (ISDA)] [Actual/Actual ICMA]] 
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[Fixed Rate Reset Notes: 

The Notes are Fixed Rate Reset Notes and will be payable in arrear: 

(i) from and including the Interest Commencement Date up to but excluding the First 

Reset Date at the Initial Rate of Interest; 

(ii) in the First Reset Period, at the First Reset Rate of Interest; and 

(iii) for each Subsequent Reset Period thereafter (if any), at the relevant Subsequent 

Reset Rate of Interest, 

on the Interest Payment Date(s). 

Initial Rate of Interest: [•] per cent. per annum payable in arrear [on each Interest 

Payment Date] 

Interest Payment Date(s): [•] [and [•]] in each year [from and including [•]][until and 
excluding [•]] 

First Reset Date: [•] 

Second Reset Date: [[•]/Not Applicable] 

Subsequent Reset Date(s): [[•] [and[•]]/Not Applicable] 

Reset Determination Dates: [•] 

Mid-Swap Rate: [semi-annual] [annualised] 

Swap Rate Period: [[•]] 

Margin(s): [+/–][•] per cent. per annum 

Day Count Fraction: [Actual/365] [Actual/Actual] [Actual/Actual (ISDA)] 
[Actual/365 (fixed)] [Actual/360] [30/360] [360/360] [Bond Basis] [30E/360] 

[Eurobond Basis] [30E/360 (ISDA)] [Actual/Actual ICMA]] 

[Floating Rate Notes: 

The Notes are Floating Rate Notes and will bear interest determined separately for each 

Series [on the same basis as the floating rate under a notional interest rate swap 

transaction in the relevant Specified Currency governed by an agreement incorporating 
the [2006] ISDA Definitions, as published by the International Swaps and Derivatives 

Association, Inc.][by reference to [LIBOR/EURIBOR/CMS] as adjusted for any 
applicable margin]. 

Interest Period(s): [[•][, subject to adjustment in accordance with the Business Day 

Convention set out below/, not subject to any adjustment[, as the Business Day 
Convention below is specified to be Not Applicable]]] 

Specified Interest Payment Dates: [•][from and including [•]][up to and 

[including/excluding] [•]][, subject to adjustment in accordance with the Business Day 

Convention set out below, not subject to any adjustment[, as the Business Day 

Convention below is specified to be Not Applicable]] [Not Applicable] 

First Interest Payment Date: [•] 

Business Day Convention: [•] [Not Applicable] 

Interest Period(s) and Specified Interest Payment Dates: [Following Business Day 
Convention/Preceding Business Day Convention] [Not Applicable] 

Interest Period End Date: [Floating Rate Convention/Following Business Day 

Convention/Modified Following Business Day Convention/Preceding Business Day 

Convention] [Not Applicable]  
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Margin(s): [+/–][•] per cent. per annum [in respect of [•]] 

Minimum Rate of Interest: [•] per cent. per annum [in respect of [•]] [Not Applicable] 

Maximum Rate of Interest: [•] per cent. per annum [in respect of [•]] [Not Applicable] 

Day Count Fraction: [Actual/365] [Actual/Actual] [Actual/Actual (ISDA)] 

[Actual/365 (fixed)] [Actual/360] [30/360] [360/360] [Bond Basis] [30E/360] 
[Eurobond Basis] [30E/360 (ISDA)] [Actual/Actual ICMA]]  

Maturities:  

Subject to compliance with all relevant laws (including the Applicable Banking 

Regulations), regulations and directives and unless previously redeemed or purchased 
and cancelled, each Note will mature and become due and payable at its Final 

Redemption Amount on [•].  

[Unless otherwise permitted by the Applicable Banking Regulations, Subordinated Tier 
2 Notes constituting Tier 2 Capital will have a minimum maturity of five years.] 

Redemption: 

The relevant Final Terms will specify the basis for calculating the redemption amounts 

payable. 

Final Redemption Amount: [[•] per Calculation Amount/[•]] 

Redemption upon the occurrence of a Tax Event: 

The Notes may be redeemed at the option of the Issuer in whole, but not in part, if (i) 

the Issuer has or will become obliged to pay additional amounts or (ii) any payments 

by the Issuer ceases to be deductible or such deductibility is reduced as a result of any 
(proposed) changes or (proposed) amendments to the laws or regulations of Belgium.  

Early Redemption Amount(s): [[•] per Calculation Amount /[•]] 

[Redemption of Subordinated Tier 2 Notes following the occurrence of a Capital 

Disqualification Event: 

The Subordinated Tier 2 Notes may be redeemed at the option of the Issuer in whole, 

but not in part, if the Subordinated Tier 2 Notes (would), in whole or in part, cease to 

be included in the Tier 2 Capital of the Issuer as a result of a (prospective) change to 
the regulatory classification of the relevant Series of Subordinated Tier 2 Notes. 

Early Redemption Amount(s): [[•] per Calculation Amount /[•]]] 

[Redemption at the Option of the Issuer: 

The Final Terms issued in respect of each issue of Notes will state whether such Notes 

may be redeemed prior to their stated maturity at the option of the Issuer (either in 
whole or in part), and if so the terms applicable to such redemption. 

Optional Redemption Date(s): [•] 

Optional Redemption Amount(s): [[•] per Calculation Amount/Early Redemption 

Amount]] 

[Indication of Yield: 

[(For Fixed Rate Notes) The yield for the Notes will be [●] per cent per annum 
(calculated on the Issue Date on the basis of the Issue Price, fixed rate of interest, Final 

Redemption Amount and original tenor of the Notes). This is not an indication of future 
yield unless the Notes are held until maturity. 

Yield is not an indication of future price.] 
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[(For Floating Rate Notes) The maximum yield for the Notes will be [●] per cent. per 

annum (calculated at the Issue Date) based on the Issue Price, maximum floating rate[s] 

of interest, Final Redemption Amount and original tenor of the Notes.] 

[(For Floating Rate Notes) The minimum yield for the Notes will be [●] per cent. per 
annum (calculated at the Issue Date) based on the Issue Price, minimum floating rate[s] 

of interest, Final Redemption Amount and original tenor of the Notes.]] 

Representative of the holders 

Not Applicable. There will be no representative of Noteholders. Noteholders may 
consider matters affecting their interest in a meeting of Noteholders. 

C.1

0 

Derivative 

component 

in interest 

payments: 

Not Applicable. Notes issued under the Programme do not contain any derivative 

components. 

C.1

1 

Listing and 

Admission 

to Trading: 

Programme summary: 

Application has been made to Euronext Brussels for Notes issued under the Programme 
to be listed and to be admitted to trading on the regulated market of Euronext Brussels. 

As specified in the relevant Final Terms, a Series of Notes may be unlisted. 

Issue specific summary: 

[Application has been made]/[Application is expected to be made] by the Issuer (or on 

its behalf) for the Notes to be listed and admitted to trading on [●] with effect from 

[●]]/[The Notes are not intended to be listed or admitted to trading.] 

 

Section D - Summary Risk Factors 

D.2 Key 

information 
on the key 

risks that are 
specific to the 

Issuer: 

The Issuer believes that the factors described below represent the principal risks, 

each of which may affect the Group’s business or financial condition, and therefore 

the Issuer’s ability to fulfil its obligations under Notes issued under the Programme. 

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 may not be considered 

significant risks by the Issuer based on the information currently available to it or 

which it may not currently be able to anticipate. The sequence in which the risk 
factors are listed is not an indication of their likelihood to occur or of the extent of 

their consequences. 

These factors include amongst others, the following risks: 

(1) The Group is subject to economic and market conditions which may pose 
significant challenges and adversely affect its results, due to, among others, 

the highly competitive market in which the Group operates, liquidity and 
funding risk, counterparty risk (including in respect of Belgian, Greece and 

other European sovereigns), interest rate risk, foreign exchange risk and 

general market risks. General business and economic conditions that could 

affect the Group include the level and volatility of interest and foreign 

exchange rates, inflation, employment levels, bankruptcies, household 
income, consumer spending, fluctuations in both debt and equity capital 
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markets, liquidity of the global financial markets, the availability and cost of 

funding, investor confidence, credit spreads (e.g., corporate, sovereign), and 
the strength of the economies in which the Group operates. In addition, the 

Group’s business activities are dependent on the level of banking, finance, 
financial and insurance services required by its customers. The Group’s 

principal credit risk exposure is to retail and corporate customers, including 

in its mortgage and real estate portfolio, as well as towards other financial 

institutions and sovereigns. 

(2) Increased regulation of the financial services industry and changes thereto 

could adversely affect the Group; there is an increased risk of regulatory or 
compliance breaches, uncertainty in respect of the Group’s ability to (timely) 

meet new regulatory capital requirements and, for its insurance business, 

upcoming solvency requirements. Although the Group works closely with its 
regulators and continually monitors regulatory developments, there can be no 

assurance that additional regulatory or capital requirements will not have an 
adverse impact on the Group, its business, financial condition or results of 

operations.  

(3) A downgrade in the credit rating of the Group or its subsidiaries may limit 

access to certain markets and counterparties and may necessitate the posting 

of additional collateral to counterparties or exchanges. 

(4) The Group’s risk management procedures and processes may not capture all 
possible risks, or may not quantify such risks correctly. In addition, 

operational risks remain inherent to its business, such as the possibility of 
inadequate or failed internal or external processes or systems, human error, 

regulatory breaches, the loss of key personnel, employee misconduct or 

external events such as fraud or cyber crime. 

(5) Litigation or other proceedings may adversely affect the Group’s business or 
financial condition, as it is difficult to predict the outcome thereof or the time 

when such liability risk may materialise. As a result, there can be no assurance 
that provisions will be sufficient to cover resulting losses. 

(6) The acceptance of government support by the Group included the acceptance 

of related risks and obligations. The Group’s ability to successfully execute 

its strategic plan is not assured. 

D.3 Key risks 

regarding the 

Notes: 

The Issuer believes that the factors described below represent the principal risks in 

relation to the Notes, which are material for the purpose of assessing the risks 

associated with the Notes. The sequence in which the risk factors are listed is not an 

indication of their likelihood to occur or of the extent of their consequences. 

These factors include, without limitation, the following risks: 

(1) The Notes may not be a suitable investment for all investors and each 

potential investor in the Notes must determine the suitability of that 

investment in light of its own circumstances. In particular, each potential 
investor should have sufficient knowledge, experience and appropriate 

analytical tools to make a meaningful evaluation of the Notes, have sufficient 
financial resources and liquidity to bear all of the risks of an investment in 
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the Notes and understand thoroughly the terms of the Notes and the behaviour 

of financial markets. 

(2) Noteholders may be required to absorb losses in the event the Issuer becomes 
non-viable or were to fail. The powers granted to resolution authorities under 

the relevant legislation include a “write-down and conversion power” and a 

“bail-in” power, which would give such authorities the power to write down 

or convert the claims of holders of regulatory capital instruments (including 

Subordinated Tier 2 Notes) and to write down or “bail-in” the claims of 
certain unsecured creditors of a failing institution  (including Senior Notes). 

These so-called “bail-in” powers are part of a broader set of resolution tools 
provided to the resolution authorities in relation to distressed credit 

institutions and investment firms. These include the ability for the resolution 

authorities to force, in certain circumstances of distress, the sale of a credit 
institution’s business or its critical functions, the separation of assets, the 

replacement or substitution of the bank as obligor in respect of debt 
instruments, modifications to the terms of debt instruments (including 

altering the maturity and/or the amount of interest payable and/or imposing a 

temporary suspension on payments) and discontinuing the listing and 
admission to trading of financial instruments. 

(3) As the Issuer is a holding company, the holders of Notes are structurally 

subordinated to other creditors who hold debt instruments at the level of one 

or more of the operating subsidiaries of the Issuer. If the assets of the Issuer’s 

subsidiaries were to be realised, it is possible that, after such realisation, 

insufficient assets would remain available for distribution to the Issuer in 
order to enable it to fulfil any payment obligations under the Notes. 

(4) The Notes are unsecured, are not covered by any government compensation 

or insurance scheme and do not have the benefit of any government 

guarantee. 

(5) The Notes may, subject to certain conditions, be repaid by the Issuer prior to 
maturity, including, [at its sole discretion [in whole/in part] at the Optional 

Redemption Amount on the Optional Redemption Date] [and] upon the 

occurrence of a Tax Event. 

(6) Notes may have no established trading market when issued, and one may 
never develop. If a market does develop, it may not be liquid. Therefore, 

investors may not be able to sell their Notes easily or at prices that will 

provide them with a yield comparable to similar investments that have a 
developed secondary market. 

(7) Where the Issuer acts as Calculation Agent or the Calculation Agent is an 

affiliate of the Issuer, potential conflicts of interest may exist between the 

Calculation Agent and Noteholders, including with respect to certain 
determinations and judgements that the Calculation Agent may make 

pursuant to the Conditions that may influence the amount receivable under 
the Notes. The Agent, some of the Dealers and their affiliates have engaged 
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in, and may in the future engage in, investment banking and other commercial 

dealings in the ordinary course of business with the Issuer or its affiliates.  

(8) In certain instances, the Noteholders may be bound by certain amendments 
to the Notes to which they did not consent. 

(9) [Subordinated Tier 2 Notes are in particular subject to the following risks:  

(i) The Subordinated Tier 2 Notes are subordinated obligations and do not 
provide for events of default allowing acceleration of payment other 

than in a dissolution or liquidation scenario. 

(ii) The Subordinated Tier 2 Notes will be written down or converted into 

equity in the event that the Issuer becomes non-viable or were to fail. In 
such case, the holders may lose their entire investment. 

(iii) The Subordinated Tier 2 Notes may trade significantly below their value 
in circumstances of financial distress or when there is an indication that 

the Issuer’s securities could be required to absorb losses. The trading 

behaviour of the Notes may in such circumstances be more aligned with 

the trading behaviour of shares or other tier 1 or tier 2 instruments issued 

by the Issuer instead of with other notes. Investors may not be able to 
sell their Subordinated Tier 2 Notes or only at prices comparable to the 

prices of more conventional investments. 

(iv) The Notes may be subject to increased illiquidity, which may have a 

severely adverse effect on the market value of Subordinated Tier 2 

Notes. 

(v) The Subordinated Tier 2 Notes are issued in order to raise tier 2 capital, 

which enhances the loss absorption of the Issuer. If at any time the Issuer 

would face problems with regard to its regulatory capital, the Issuer and 
KBC Bank NV as Dealer and Agent will act in their own best interest 

and will not be obliged to protect the interest of the Noteholders. 

(vi) The Subordinated Tier 2 Notes may, subject to certain conditions and 

without the consent of the Noteholders, be redeemed before maturity 
[upon the occurrence of a Capital Disqualification Event] [and] after 5 

years. In such case, Noteholders will not receive a make-whole amount 
or any other compensation.] 

(10) Further risks associated with investing in the Notes include, without 

limitation, [(i)] [the conversion from a fixed rate to a floating rate] [,] [(ii)] 

minimum [and][/][or] maximum limits are imposed on the interest rates] [;] 
[(iii)] [subsequent changes in market interest rate which may adversely affect 

the value of the Notes] [;] [(iv)] [the application of more than one Interest 

Basis] [;] [(v)] [higher price volatility when issued at a substantial discount 

or premium] [;][(vi)] [reset of the interest rate]. 
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Section E - Offer: 

E.2

b 

Reasons for 

the offer and 

use of 

proceeds: 

Programme summary: 

The net proceeds from the Notes to be issued under the Programme will be used for 
general corporate purposes of the Group.  

The net proceeds of the Subordinated Tier 2 Notes will strengthen the Issuer’s capital 

base under a fully loaded CRD IV approach and are part of the Issuer’s long-term 
funding, which the Issuer uses to fund and manage its activities and which it may on-

lend to its subsidiaries. The Issuer may on-lend the proceeds of the Subordinated Tier 

2 Notes to KBC Bank NV under a framework agreement which will also qualify at 
the level of KBC Bank NV as Tier 2 capital for regulatory capital purposes.  

If in respect of any particular issue, there is a particular identified use of proceeds, 

this will be stated in the applicable Final Terms. 

Issue specific summary: 

Reasons for the offer and use of proceeds: [●] 

E.3 Terms and 

Conditions of 

the Offer: 

Programme summary: 

The terms and conditions of each offer of Notes will be determined by agreement 

between the Issuer and the relevant Dealers at the time of issue and specified in the 
applicable Final Terms. An investor intending to acquire or acquiring any Notes in a 

Non-exempt Offer from an offeror other than the Issuer will do so, and offers and 

sales of such Notes to an investor by such offeror will be made, in accordance with 

any terms and other arrangements in place between such offeror and such investor 
including as to price, allocations, expenses and settlement arrangements. The 

investor must look to the relevant Authorised Offeror for the provision of such 

information and the Authorised Offeror will be responsible for such information. The 
Issuer has no responsibility or liability to an investor in respect of such information. 

Issue specific summary: 

[Item 9 of Part B of these Final Terms specifies the terms and conditions of the offer 

applicable to the Notes.] 

E.4 Interests of 

natural and 

legal persons 

involved in 
the issue of 

the Notes: 

Programme summary: 

The relevant Dealer(s) may be paid fees in relation to any issue of Notes under the 

Programme. Any such Dealer and its affiliates may also have engaged, and may in 
the future engage, in investment banking and/or commercial banking transactions 

with, and may perform other services for, the Issuer and its respective affiliates in 

the ordinary course of business. The Issuer is the parent company of KBC Bank NV 

and consequently the interests of KBC Bank NV may conflict with the interests of 

the holders of Notes. Moreover, the holders of Notes should be aware that KBC Bank 
NV, acting in whatever capacity, will not have any obligations vis-à-vis the holders 

of any Notes and, in particular, it will not obliged to protect the interests of the 
holders of any Notes. 

Issue specific summary: 

[Save for [●], so far as the Issuer is aware, no person involved in the issue of the 

Notes has an interest material to the offer, including conflicting interests.] 

E.7 Estimated 

expenses 
Issue specific summary: 
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charged to the 

investor by 
the Issuer or 

the offeror: 

[There are no expenses charged to the investor by the Issuer.] [The following 

expenses are to be charged to the investor by the [Issuer]: [●].] 

[Expenses may be chargeable to Investors by an Authorised Offeror in accordance 

with any contractual arrangements agreed between the Investor and an Authorised 

Offeror at the time of the relevant offer; these are beyond the control of the Issuer 
and are not set by the Issuer. Investors are invited to inform themselves on the costs 

and fees that will be charged by the relevant Authorised Offeror in relation to the 
subscription of Notes.] 

 
 


