PROSPECTUS DATED 14 JUNE 2021
EUROCLEAR INVESTMENTS
Issue of
EUR 350,000,000 Subordinated Resettable Fixed Rate Notes due 2051
The issue price of the EUR 350,000,000 Subordinated Resettable Fixed Rate Notes due 2051 (the “Notes”)
of Euroclear Investments (the “Issuer”) is 100 per cent. of their principal amount.
The Notes will bear interest from and including 16 June 2021 (the “Issue Date”) to but excluding 16 June
2031 (the “First Reset Date”) at a rate of 1.375 per cent. per annum, payable in arrear on 16 June of each
year, commencing on 16 June 2022. Thereafter, unless previously redeemed, the Notes will bear interest
from and including the First Reset Date to but excluding 2051 (the “Maturity Date”) at a rate equal to the
applicable 5-year Euro Mid-Swap Rate annually (reset every five years) plus a margin of 1.301 per cent.,
being the initial credit spread of 1.301 per cent.
Payments of interest on the Notes may, at the option of the Issuer, be deferred, as set out in Condition 4(a)
(Optional Interest Deferral – Deferral of Interest Payments) of the Terms and Conditions of the Notes.
Deferred interest, which shall itself bear interest, may be paid at any time at the option of the Issuer (upon
notice to the holders of the Notes), and must be paid in the circumstances provided in Condition 4(b)
(Optional Interest Deferral – Settlement of Deferred Interest) of the Terms and Conditions of the Notes.
Unless previously repaid, redeemed or repurchased and cancelled in accordance with the Terms and
Conditions of the Notes, the Issuer shall redeem the Notes on the Maturity Date. The Issuer will have the
right to redeem in whole, but not in part, the Notes on any date (i) before the Relevant Period (at their
Make-Whole Redemption Amount plus any Deferred Interest and any other accrued and unpaid interest up
to (but excluding) the redemption date) or (ii) during the Relevant Period or on any Interest Payment Date
thereafter (at their principal amount plus any Deferred Interest and any other accrued and unpaid interest
up to (but excluding) the redemption date). The Issuer may also redeem the Notes upon the occurrence of
a Tax Deductibility Event, a Substantial Repurchase Event, a Rating Methodology Event, an Acquisition
Event or a Withholding Tax Event, and may in certain circumstances vary the terms of, or substitute, the
Notes, all as set out in the Terms and Conditions of the Notes.
This Prospectus has been approved by the Central Bank of Ireland (the “CBI”), as competent authority
under Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017, as
amended (the “Prospectus Regulation”). The CBI only approves this Prospectus as meeting the standards
of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval
should not be considered as an endorsement of the Issuer or as an endorsement of the quality of the Notes
that are the subject of this Prospectus and investors should make their own assessment as to the suitability
of investing in the Notes. Application has been made to the Irish Stock Exchange plc trading as Euronext
Dublin (“Euronext Dublin”) for the Notes to be admitted to its Official List (the “Official List”) and to
trading on the regulated market of the Irish Stock Exchange plc trading as Euronext Dublin (the “Regulated
Market”).
The Notes have not been, and will not be, registered under the United States Securities Act of 1933 (the
“Securities Act”) or under the securities laws of any state or other jurisdiction of the United States of
America (the “United States”). The Notes are being offered outside the United States by the Joint Lead
Managers (as defined in the “Subscription and Sale” section) in accordance with Regulation S under the
Securities Act (“Regulation S”), and may not be offered or sold, directly or indirectly, in or into the United
States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S) except pursuant to
an applicable exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction of the
United States and any other jurisdiction.
The Notes will be issued in the denomination of EUR 100,000 and can be settled in principal amounts equal
to that denomination or integral multiples in excess thereof. The Notes will be in dematerialised form in
accordance with the Belgian companies and associations code (Code des sociétés et des associations /
Wetboek van vennootschappen en verenigingen) dated 23 March 2019, as amended from time to time the
(“Belgian Companies and Associations Code”) and cannot be physically delivered. The Notes will be

represented exclusively by a book-entry in the records of the securities settlement system operated by the
National Bank of Belgium (the “NBB”) or any successor thereto (the “NBB-SSS”). Access to the NBBSSS is available through those of its NBB-SSS participants whose membership extends to securities such
as the Notes. Such NBB-SSS participants include Euroclear Bank SA/NV (“Euroclear Bank”), Euroclear
France S.A (“Euroclear France”), Clearstream Banking Frankfurt (“Clearstream”), SIX SIS AG (“SIX
SIS”), Monte Titoli S.p.A. (“Monte Titoli”), Interbolsa, S.A. (“Interbolsa”) and LuxCSD S.A.
(“LuxCSD”). Accordingly, the Notes will be eligible for clearance through, and will therefore be accepted
by, Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa and LuxCSD.
Investors who are not NBB-SSS participants can hold their Notes within securities accounts in Euroclear
Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa, LuxCSD or the other direct or
indirect participants of the NBB-SSS. The Notes will only be placed with and may be held only by, and
transferred only to, eligible investors referred to in Article 4 of the Belgian Royal Decree of 26 May 1994,
holding their securities in an exempt securities account (“X-Account”) that has been opened with a financial
institution that is a direct or indirect participant in the NBB-SSS. The Notes, and any non-contractual
obligations arising therefrom or in connection therewith, shall be governed by, and construed in accordance
with, English law (except for (i) Condition 1 (Form, Denomination and Title) and, if and when the Redomiciliation has taken effect, Condition 2(b) (Status of the Notes, Subordination and Set-off –
Subordination) and any non-contractual obligations arising therefrom or in connection therewith, which
shall be governed by Belgian law and (ii) prior to any Re-domiciliation having taken effect, Condition 2(b)
(Status of the Notes, Subordination and Set-off – Subordination) and any non-contractual obligations arising
therefrom or in connection therewith, which shall be governed by Luxembourg law).
The Issuer has been rated AA- (stable) by S&P Global Ratings Europe Limited (“S&P”) and AA (stable)
by Fitch Ratings Ireland Limited (“Fitch”). The Notes are expected to be rated on issue A by S&P and A+
by Fitch. Each of S&P and Fitch are established in the European Economic Area (the “EEA”) and registered
under Regulation (EU) No 1060/2009, as amended (the “EU CRA Regulation”), and appear on the latest
update of the list of registered credit rating agencies (as of the date of this Prospectus) on the
European Securities and Markets Authority (“ESMA”) website http://www.esma.europa.eu/supervision/c
redit-rating-agencies/risk. The rating S&P has given to the Issuer and is expected to give to the Notes are
or will be endorsed by S&P Global Ratings UK Limited, which is established in the UK and registered
under Regulation (EU) No 1060/2009, as it forms part of UK domestic law by virtue of the European Union
(Withdrawal) Act 2018 (“EUWA”) (the “UK CRA Regulation”). The rating Fitch has given to the Issuer
and is expected to give to the Notes are or will be endorsed by Fitch Ratings Limited which is also
established in the UK and registered under the UK CRA Regulation. 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. See the “Risk Factors” section for a description of certain
factors which should be considered by potential investors in connection with any investment in the
Notes.
This Prospectus will be valid until the admission of the Notes to trading on the Regulated Market of
Euronext Dublin. The Issuer shall, in the event of any significant new factor, material mistake or material
inaccuracy relating to information included in this Prospectus which is capable of affecting the assessment
of the Notes, prepare a supplement to this Prospectus. The obligation to prepare a supplement to this
Prospectus in the event of any significant new factor, material mistake or material inaccuracy does not apply
when the Notes have been admitted to trading on the Regulated Market of Euronext Dublin.

Sole Global Coordinator and Sole Structuring Agent to the Issuer
J.P. MORGAN
Joint Lead Managers
HSBC
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IMPORTANT INFORMATION
The Issuer accepts responsibility for the information contained in this Prospectus and declares that, to the
best of its knowledge, the information contained or incorporated by reference in this Prospectus is in
accordance with the facts and the Prospectus makes no omission likely to affect its import. The Issuer
confirms that where information in this Prospectus has been sourced from third parties, this information
has been accurately reproduced and that so far as the Issuer is aware, and is able to ascertain from
information published by such source, no facts have been omitted which would render the reproduced
information inaccurate or misleading. The source of third party information is identified where it is used.
This Prospectus is to be read in conjunction with all the documents which are incorporated herein by
reference (see “Documents Incorporated by Reference”). The Prospectus should be read and construed on
the basis that such documents are incorporated in, and form part of, the Prospectus. Other than in relation
to the documents which are deemed to be incorporated by reference (see “Documents Incorporated by
Reference”), the information on the websites to which this Prospectus refers does not form part of this
Prospectus and has not been scrutinised or approved by the CBI.
The Issuer has confirmed to the Joint Lead Managers named under “Subscription and Sale” below (the
“Joint Lead Managers”) that:
(i)

this Prospectus contains all information which is (in the context of the issue, offering and sale of
the Notes) material (including all information required by applicable laws and the information
which, according to the particular nature and circumstances of the Issuer and Euroclear Holding
SA/NV (“Euroclear Holding”) (being the ultimate parent company of the Issuer) and its direct
and indirect subsidiaries taken as a whole, including the Issuer (collectively referred to in this
Prospectus as the “Group” or “Euroclear”) and to the type of the Notes, is necessary to enable
investors to make an informed assessment of (a) the assets and liabilities, financial position, profits
and losses, and prospects of the Issuer and the Group, (b) the rights attaching to the Notes and (c)
the reasons for the issuance and its impact on the Issuer);

(ii)

such information contained in the Prospectus is true and accurate in all material respects and is not
misleading;

(iii)

any opinions, predictions or intentions expressed in this Prospectus are honestly and reasonably
held or made and are not misleading;

(iv)

this Prospectus does not omit to state any material fact necessary to make such information,
opinions, predictions or intentions (in the context of the issue, offering and sale of the Notes) not
misleading; and

(v)

all reasonable enquiries have been made by the Issuer to ascertain or verify the foregoing.

The Issuer has not authorised the making or provision of any representation or information regarding the
Issuer, the Group or the Notes other than as contained in this Prospectus or as approved for such purpose
by the Issuer. Any such representation or information should not be relied upon as having been authorised
by the Issuer or the Joint Lead Managers.
Neither the delivery of this Prospectus nor the offering, sale or delivery of any Note shall in any
circumstances create any implication that there has been no adverse change, or any event reasonably likely
to involve any adverse change, in the condition (financial or otherwise) of the Issuer or the Group since the
date of this Prospectus.
Except for the Issuer, no other party has separately verified or authorised the information or representations
contained or incorporated by reference in this Prospectus in connection with the Issuer or the Group. The
Joint Lead Managers do not have any fiduciary duties to investors and therefore assume no liability or
obligation to investors. None of the Joint Lead Managers makes any representation, express or implied, or
accepts any responsibility or liability, with respect to the sincerity, accuracy or completeness of any of the
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information in this Prospectus in connection with the Issuer or the Group. The Joint Lead Managers
accordingly disclaim all liability, whether arising in tort or in contract or in any other event, in relation to
the information contained or incorporated by reference in this Prospectus or any other information in
connection with the Issuer, the Group or the offering of the Notes. Neither this Prospectus nor any other
information supplied in connection with the offering of the Notes is intended to provide the basis of any
credit or other evaluation and should not be considered as a recommendation by any of the Issuer and/or
the Joint Lead Managers that any recipient of this Prospectus or any other information supplied in
connection with the offering of the Notes should purchase the Notes. Each prospective investor
contemplating purchasing any Notes should make its own independent investigation of the financial
condition and affairs, and its own appraisal of the creditworthiness, of the Issuer. Prospective investors
should also consult their own advisors as to the legal and tax consequences of the purchase, ownership and
disposition of the Notes. None of the Joint Lead Managers undertook or undertakes to review the financial
condition or affairs of the Issuer or the Group during the life of the arrangements contemplated by this
Prospectus nor to advise any investor or potential investor in the Notes of any information coming to the
attention of any of the Joint Lead Managers.
This Prospectus does not constitute an offer of, or an invitation to subscribe for or purchase, any Notes in
circumstances or in any jurisdiction in which such offer or invitation is unlawful.
The distribution of this Prospectus and the offering, sale and delivery of Notes in certain jurisdictions may
be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer and
the Joint Lead Managers to inform themselves about and to observe any such restrictions. For a description
of certain restrictions on offers, sales and deliveries of Notes and on distribution of this Prospectus and
other offering material relating to the Notes, see “Subscription and Sale”.
In this Prospectus, unless otherwise specified, references to a “Member State” are references to a Member
State of the EEA and references to “EUR”, “Euro” or “€” are to the currency introduced at the start of the
third stage of European economic and monetary union, and as defined in Article 2 of Council Regulation
(EC) No 974/98 of 3 May 1998 on the introduction of the Euro, as amended.
STABILISATION
In connection with the issue of the Notes, J.P. Morgan Securities plc (the “Stabilising Manager”) (or
persons acting on behalf of the Stabilising Manager) may over allot Notes or effect transactions with
a view to supporting the price of the Notes at a level higher than that which might otherwise prevail.
However, stabilisation may not occur. Any stabilisation action may begin on or after the date on which
adequate public disclosure of the terms of the offer of the Notes is made and, if begun, may cease at
any time, but it must end no later than the earlier of 30 days after the issue date of the Notes and 60
days after the date of the allotment of the Notes. Any stabilisation action or over-allotment must be
conducted by the Stabilising Manager (or persons acting on behalf of the Stabilising Manager) in
accordance with all applicable laws and rules.
PRIIPS REGULATION / PROHIBITION OF SALES TO EEA RETAIL INVESTORS
The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU, as amended (“MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97
(the “Insurance Distribution Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document required
by Regulation (EU) No 1286/2014, as amended (the “EU PRIIPs Regulation”) for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be
unlawful under the EU PRIIPs Regulation.
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MIFID II PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET
Solely for the purposes of each manufacturer's product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "distributor") should take into consideration
the manufacturer's target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
manufacturer's target market assessment) and determining appropriate distribution channels.
UK PRIIPS REGULATION / PROHIBITION OF SALES TO UK RETAIL INVESTORS
The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes,
a retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article
2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA or (ii) a customer
within the meaning of the provisions of the Financial Services and Markets Act 2000, as amended (the
“FSMA 2000”) and any rules or regulations made under the FSMA 2000 to implement the Insurance
Distribution Directive, where that customer would not qualify as a professional client, as defined in point
(8) of Article 2(1) of UK MiFIR (as defined below). Consequently, no key information document required
by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the
UK has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.
UK MIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET
Solely for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the Financial Conduct Authority (the “FCA”) Handbook Conduct of Business
Sourcebook, and professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of
domestic law by virtue of the EUWA (“UK MiFIR”); and (ii) all channels for distribution of the Notes to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling
or recommending the Notes (a “distributor”) should take into consideration the manufacturer’s target
market assessment; however, a distributor subject to the FCA Handbook Product Intervention and Product
Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is responsible for undertaking its
own target market assessment in respect of the Notes (by either adopting or refining the manufacturer’s
target market assessment) and determining appropriate distribution channels.
RESTRICTIONS OF SALES TO U.S. PERSONS (AS DEFINED IN REGULATION S)
The Notes have not been and will not be registered under the United States Securities Act 1933, as amended
(the “Securities Act”) or under the securities laws of any state or other jurisdiction of the United States.
The Notes are being offered and sold outside the United States in accordance with Regulation S under the
Securities Act (“Regulation S”), and may not be offered or sold, directly or indirectly in or to the United
States, or for the account or benefit of, U.S. persons (as defined in Regulation S), except pursuant to an
applicable exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act and in compliance with any applicable securities laws of any state or other jurisdiction of the United
States or other jurisdiction.
SINGAPORE SFA PRODUCT CLASSIFICATION
In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore (the “SFA”)
and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP
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Regulations 2018”), the Issuer has determined, and hereby notifies all relevant persons (as defined in
Section 309A(1) of the SFA), that the Notes are ‘prescribed capital markets products’ (as defined in the
CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice
on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).
PROHIBITION OF SALES TO CONSUMERS
The Notes are not intended to be offered, sold or otherwise made available to and should not be offered,
sold or otherwise made available to “consumers” (consumenten/consommateurs) within the meaning of the
Belgian Code of Economic Law (Wetboek economisch recht/Code de droit économique) dated 28 February
2013, as amended from time to time (the “Belgian Code of Economic Law”).
LUXEMBOURG SELLING RESTRICTIONS
The Notes may not be directly or indirectly offered or sold to the public in Luxembourg, and neither this
Prospectus nor any other circular, prospectus, form of application, advertisement or other material may be
distributed, or otherwise made available in or from, or published in, Luxembourg except in circumstances
which do not constitute a public offer of securities to the public subject to prospectus requirements in
accordance with the Prospectus Regulation and the Luxembourg act of 16 July 2019 on prospectuses for
securities, as amended.
NOTICE TO INVESTORS IN CANADA
The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Notes must
be made in accordance with an exemption from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this Prospectus (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for particulars of these rights or consult with a legal advisor.
If applicable, pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government
of a non-Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI
33-105), the Joint Lead Managers are not required to comply with the disclosure requirements of NI 33105 regarding underwriter conflicts of interest in connection with this offering.
BENCHMARK REGULATION
Interest payments payable under the Notes from and including the First Reset Date are calculated by
reference to the 5 Year Euro Mid-Swap Rate (which is administered by ICE Benchmark Administration
Limited (“ICE”)) which itself refers to the Euro Interbank Offered Rate (“EURIBOR”) (which is provided
by the European Money Markets Institute (“EMMI”)). As at the date of this Prospectus, EMMI is included
in the register of administrators and benchmarks established and maintained by ESMA (the “ESMA
Register”) pursuant to Article 36 of Regulation (EU) 2016/1011 (the “EU Benchmark Regulation”). ICE
is not included in the ESMA Register.
As far as the Issuer is aware, the transitional provisions of Article 51 of the EU Benchmark Regulation
apply, such that ICE is currently not required to obtain recognition, endorsement or equivalence. As at the
date of this Prospectus, ICE is included in the Financial Conduct Authority’s register of administrators
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under Article 36 of Regulation (EU) No 2016/1011 as it forms part of domestic law by virtue of the EUWA
(the “UK Benchmark Regulation”).
TAXATION
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 Prospectus includes general summaries of certain Luxembourg and Belgian tax
considerations respectively relating to an investment in the Notes issued by the Issuer (see the section
headed “Taxation”). 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 or redemption date of the Notes. The Issuer advises all investors to contact their own advisers for
advice on the tax impact of an investment in the Notes.
FORWARD-LOOKING STATEMENTS
This Prospectus contains certain forward-looking statements which are based on the Issuer’s current
expectations and assumptions and involve known and unknown risks and uncertainties that could cause
actual results, performance or events to differ materially from those expressed or implied in such statements.
These statements include forward-looking statements with respect to the Issuer, the Group and the markets
in which the Group operates. A forward-looking statement is a statement that does not relate to historical
facts and events. They are based on analyses or forecasts of future results and estimates of amounts not yet
determinable or foreseeable and no assurance can be given that such results and estimates will occur,
continue or be achieved. These forward-looking statements are identified by the use of terms and phrases
such as “aim”, “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,
“predict”, “project”, “seeks”, “target”, “will”, “would” and similar terms and phrases, including references
and assumptions. This applies, in particular, to statements in this Prospectus containing information on
future earning capacity, plans and expectations regarding the business and management, growth and
profitability of, and general economic and regulatory conditions and other factors that affect the Issuer and
the Group.
By their nature, forward-looking statements involve unknown risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. Forward-looking statements
are not guarantees of future performance. The actual results of operation, financial condition, prospects,
growth, synergies, strategies and dividend policy of the Issuer and the Group, and the development of the
industry in which the Issuer and the Group operate, are consistent with the forward-looking statements
contained in this Prospectus, however those results or developments may not be indicative of results or
developments in subsequent periods. These forward-looking statements are further qualified by the risk
factors set out in this Prospectus. The business of the Issuer and the Group is also subject to a number of
risks and uncertainties that could cause a forward-looking statement, estimate or prediction in this
Prospectus to become inaccurate.
Furthermore, the outlook and objectives presented in this Prospectus do not constitute forecast data or
estimates of consolidated profit but instead are based on the Issuer’s and the Group’s strategic goals and
action plans. These objectives are based on data, assumptions and estimates that the Issuer and the Group
considers to be reasonable. These data, assumptions and estimates may change over time or be modified
due to uncertainties related to the economic, financial, competitive and regulatory environment as well as
other factors. Moreover, the achievement by the Issuer and the Group of the targets and forecasts presented
in this Prospectus implies the success of the Group’s strategy. In addition, if any of the risks described under
section of this Prospectus entitled “Risk Factors” were to actually occur, they could have an impact on its
businesses, prospects, results of operations, financial condition and/or outlook, and could therefore
jeopardise its ability to achieve the objectives presented in this Prospectus. The Issuer and the Group cannot
give any assurance or guarantee that it will achieve the objectives described in this Prospectus.
Accordingly, prospective investors are cautioned not to rely on forward-looking statements, outlook and
objective presented in this Prospectus when evaluating an investment decision relating to the Notes and are
urged to read the following sections of this Prospectus: “Overview”, “Risk Factors” and “Description of the
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Issuer”. These sections include more detailed descriptions of factors that might have an impact on the
Issuer’s and the Group's business and the markets in which they operate. In light of these risks, uncertainties
and assumptions, future events described in this Prospectus may not occur.
Each forward-looking statement speaks only as of the date of this Prospectus. Except as required by the
rules of Euronext Dublin or by law, the Issuer expressly disclaims any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained in this Prospectus to reflect
any change in the Issuer's expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based. All subsequent written and oral forward-looking
statements attributable to any person involved in the preparation of this Prospectus or to persons acting on
the Issuer's behalf are expressly qualified in their entirety by the cautionary statements referred to above
and contained elsewhere in this Prospectus.
Any forward-looking statement contained in this Prospectus based on past or current trends and/or activities
of the Issuer and the Group should not be taken as a representation that such trends or activities will continue
in the future. No statement in this Prospectus is intended to be a profit forecast or to imply that the earnings
of the Issuer and the Group for the current year or future years will necessarily match or exceed the historical
or published earnings of the Issuer and the Group.
THE NOTES MAY NOT BE SUITABLE INVESTMENT FOR ALL INVESTORS
The Notes may not be a suitable investment for all investors. 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 and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in
this 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 Notes and the impact the Notes will have on its
overall investment portfolio;



have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including where the currency for principal or interest payments is different from the
potential investor's currency or where the currency for principal or interest payments is different
from the currency in which such potential investor’s financial activities are principally
denominated;



understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
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.
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OVERVIEW OF THE NOTES
This overview must be read as an overview of certain of the principal features of the Notes and any decision
to invest in the Notes should be based on a consideration of this Prospectus as a whole, including in the
documents incorporated by reference herein. Capitalised terms which are defined in the “Terms and
Conditions of the Notes” have the same meaning when used in this overview.
Issuer:

Euroclear Investments, a public limited liability company (société
anonyme) incorporated in Luxembourg whose registered office is at 12,
rue Eugène Ruppert, L-2453 Luxembourg and is registered at the
Luxembourg Company Register under number B24839

Legal Entity Identifier
(LEI) of the Issuer:

222100BZL5ZNXNUKWZ69

Sole Global Coordinator
and Sole Structuring Agent
to the Issuer:

J.P. Morgan Securities plc

Joint Lead Managers:

HSBC Continental Europe, J.P. Morgan Securities plc and Morgan
Stanley & Co. International plc

Paying Agent:

Citibank Europe Plc

Fiscal Agent and
Calculation Agent:

Citibank N.A., London Branch

Notes:

EUR 350,000,000 subordinated resettable fixed rate notes

Issue Price:

100 per cent.

Issue Date:

16 June 2021

Maturity Date:

16 June 2051

Use of Proceeds:

The net proceeds of the issue of the Notes will be used to strengthen the
capital base of Euroclear SA/NV (“ESA”) (the principal subsidiary of
the Issuer) in order to fund the acquisition of MFEX Holding AB and its
subsidiaries (the “MFEX Group”) and mitigate the impact that such
acquisition may have on ESA’s consolidated and standalone regulatory
capital adequacy.

Form:

The Notes will be issued in dematerialised form in accordance with the
Belgian Companies and Associations Code via the book-entry system
maintained in the records of the NBB as operator of the NBB-SSS.

Denomination:

EUR 100,000

Status/Ranking:

The Notes constitute direct, unsecured and subordinated obligations of
the Issuer which will at all times rank pari passu without any preference
or priority among themselves (subject to such exceptions as are from
time to time mandatory under Luxembourg law or, if and when the Redomiciliation has taken effect, Belgian law).
In the event of:
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(i)

an order being made, or an effective resolution being passed,
for the Winding-Up of the Issuer (except, in any such case, a
solvent Winding-Up solely for the purposes of a reorganisation,
restructuring,
reconstruction,
merger,
conversion,
amalgamation or the substitution in place of the Issuer of a
Substitute in accordance with Condition 14 (Issuer
Substitution) of the Terms and Conditions of the Notes, the
terms of which reorganisation, restructuring, reconstruction,
merger, conversion, amalgamation or substitution (x) are
authorised or permitted in accordance with the provisions of the
Terms and Conditions of the Notes or have previously been
approved by an Extraordinary Resolution and (y) do not
provide that the Notes shall thereby become redeemable or
repayable in accordance with the Terms and Conditions of the
Notes);

(ii)

an administrator or receiver of the Issuer being appointed and
such administrator or receiver giving notice that it intends to
declare and distribute a dividend or distribution; or

(iii)

any analogous event relating to the Issuer to those described in
(i) and (ii) above under any insolvency, bankruptcy or similar
law applicable to the Issuer,

without prejudice to priorities set out by law, the rights and claims of the
holders of Notes will rank (x) in priority only to the rights and claims
against the Issuer of the holders of Junior Securities; (y) pari passu with
the rights and claims against the Issuer of the holders of any Parity
Securities; and (z) junior to the rights and claims against the Issuer of all
Senior Creditors.
No Set-off:

Subject to applicable law, no holder of Notes may exercise, claim or
plead any right of set-off, compensation or retention in respect of any
amount owed to it by the Issuer in respect of, or arising under or in
connection with the Notes and each holder of Notes shall, by virtue of
its holding of any Notes, be deemed to have waived all such rights of
set-off, compensation or retention.

Interest:

The Notes will bear interest on their principal amount at the following
rates of interest:
(i)

from (and including) the Issue Date to (but excluding) 16 June
2031 (the “First Reset Date”), 1.375 per cent. per annum; and

(ii)

thereafter, up to (but excluding) the Maturity Date, at a rate (to
be reset on the First Reset Date and each fifth anniversary of
such date) equal to the applicable 5 Year Euro Mid-Swap Rate
plus a margin of 1.301 per cent., being the initial credit spread
of 1.301 per cent.

Interest shall be payable (subject to deferral as provided below) annually
in arrear on 16 June of each year, from (and including) 16 June 2022.
If a Benchmark Event occurs in relation to the Original Reference Rate
when any Reset Interest Rate (or any component part thereof) remains
to be determined by reference to such Original Reference Rate, then the
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provisions of Condition 3(i) (Interest Payments - Benchmark
Replacement) of the “Terms and Conditions of the Notes shall apply.
Optional Interest Deferral:

Deferral of Interest Payments
The Issuer may, at any time and at its sole discretion, elect to defer any
Interest Payment in whole, but not in part, which is otherwise scheduled
to be paid on an Interest Payment Date (except on the Maturity Date or
any other Interest Payment Date on which the Notes are to be redeemed)
by giving notice to the holders of the Notes, the Fiscal Agent and the
Paying Agents not less than five Business Days prior to the relevant
Interest Payment Date.
Deferred Interest
Any Interest Payment in respect of the Notes which has not been paid at
the election of the Issuer in accordance with Condition 4(a) (Optional
Interest Deferral – Deferral of Interest Payments) of the Terms and
Conditions of the Notes will be deferred and such deferred Interest
Payment shall itself bear interest at the Interest Rate prevailing from
time to time (which interest shall compound on each Interest Payment
Date) and, for so long as the same remains unpaid, such deferred interest
(including interest accrued thereon) shall constitute “Deferred
Interest”.
No default
If the Issuer makes such an election to defer any Interest Payment, the
Issuer shall have no obligation to make such payment on the relevant
Interest Payment Date and any such non-payment of interest on such
date shall not constitute a default by the Issuer under the Notes or for
any other purpose.

Settlement of Deferred
Interest:

Optional settlement
Deferred Interest may be paid in whole, but not in part, at any time at
the option of the Issuer upon not less than seven Business Days’ notice
to the holders of the Notes, the Fiscal Agent and the Paying Agents prior
to the date (to be specified in such notice) on which the Issuer will pay
such Deferred Interest.
Mandatory settlement
The Issuer shall pay any Deferred Interest in whole, but not in part, on
the first to occur of the following dates:
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(i)

the 10th Business Day following the date on which a Deferred
Interest Payment Event (as defined below) occurs;

(ii)

any Interest Payment Date after any Deferral Notice in respect
of which the Issuer does not elect to defer all of the interest
accrued in respect of the relevant Interest Period;

(iii)

the date on which the Notes are redeemed or repaid in
accordance with Condition 5 (Redemption) of the Terms and
Conditions of the Notes; and

(iv)

the date on which the Notes become due and payable in
accordance with Condition 10 (Enforcement Events) of the
Terms and Conditions of the Notes.
A “Deferred Interest Payment Event” means any one or more
of the following events:
(a)

declaration or payment of any distribution or dividend
or any other payment made by the Issuer or any
Subsidiary of the Issuer, as the case may be, on any
Junior Securities or any Parity Securities; and/or

(b)

redemption, repurchase, repayment, cancellation,
reduction or other acquisition by the Issuer or any
Subsidiary of the Issuer of any Junior Securities or any
Parity Securities,
save for:

Redemption:
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(1)

in each case, any compulsory distribution,
dividend, other payment, redemption,
repurchase,
repayment,
cancellation,
reduction or other acquisition required by the
terms of such securities or by mandatory
operation of applicable law;

(2)

any redemption, repurchase, repayment,
cancellation, reduction or other acquisition of
Junior Securities executed in connection
with, or for the purpose of any share buyback
programme then in force and duly approved
by the shareholders’ general meeting of the
Issuer or the relevant Subsidiary of the Issuer
(as applicable) or any existing or future stock
option plan or free share allocation plan or
other incentive plan, in all cases, reserved for
directors, officers and/or employees of the
Issuer or the relevant Subsidiary of the Issuer
or any associated hedging transaction; and

(3)

any redemption, repurchase, repayment,
cancellation, reduction or other acquisition of
any Parity Securities executed in whole or in
part in the form of a public tender offer or
public exchange offer at a consideration per
Parity Security below its par value.

Unless previously repaid, redeemed or purchased and cancelled in
accordance with the Terms and Conditions of the Notes, the Notes will
be redeemed on the Maturity Date at their principal amount together
with any Deferred Interest and any other accrued and unpaid interest up
to (but excluding) the Maturity Date.

Redemption at the option
of the Issuer:

The Issuer may, upon not less than 15 nor more than 45 days’ notice to
the Fiscal Agent, the Paying Agent and the holders of the Notes (which
notice shall be irrevocable and shall specify the date fixed for
redemption), redeem in whole, but not in part, the Notes on any date
during the Relevant Period or on any Interest Payment Date thereafter at
their principal amount together with any Deferred Interest any accrued
and unpaid interest up to (but excluding) the redemption date.
The Issuer may, upon not less than 15 nor more than 45 days’ notice to
the Fiscal Agent, the Paying Agent and the holders of the Notes (which
notice shall be irrevocable and shall specify the date fixed for
redemption), redeem in whole, but not in part, the Notes at any time
before the Relevant Period at their Make-Whole Redemption Amount
together with any Deferred Interest and any other accrued and unpaid
interest up to (but excluding) the redemption date.

Redemption upon a Tax
Deductibility Event or a
Rating Methodology
Event:

If a Tax Deductibility Event or a Rating Methodology Event has
occurred and is continuing, the Issuer may, by giving not less than 15
nor more than 45 days’ notice to the Fiscal Agent, the Paying Agents and
the holders of Notes (which notice shall be irrevocable and shall specify
the date fixed for redemption), and subject to the fulfilment of certain
pre-conditions set out in Condition 5(g) (Redemption - Preconditions to
Special Event Redemption) of the Terms and Conditions of the Notes,
redeem in whole, but not in part, the Notes at any time at an amount
equal to:
(i)

101 per cent. of their principal amount, where such redemption
occurs prior to the commencement of the Relevant Period; or

(ii)

100 per cent. of their principal amount, where such redemption
occurs on or after the commencement of the Relevant Period.

Redemption upon a
Withholding Tax Event or
a Special Repurchase
Event:

If a Withholding Tax Event has occurred and is continuing, or if a
Substantial Repurchase Event has occurred, the Issuer may, by giving
not less than 15 nor more than 45 days’ notice to the Fiscal Agent, the
Paying Agent and the Noteholders (which notice shall be irrevocable and
shall specify the date fixed for redemption) and, subject to the fulfilment
of certain pre-conditions set out in Condition 5(g) (Redemption Preconditions to Special Event Redemption) of the Terms and
Conditions of the Notes, redeem in whole, but not in part, the Notes at
any time at their principal amount together with any Deferred Interest
and any other accrued and unpaid interest up to (but excluding) the
redemption date.

Redemption upon an
Acquisition Event:

If an Acquisition Event has occurred, the Issuer may, by giving not less
than 15 nor more than 45 days’ notice to the Fiscal Agent, the Paying
Agent and the Noteholders (which notice shall be irrevocable and shall
specify the date fixed for redemption) and, subject to the fulfilment of
certain pre-conditions set out in Condition 5(g) (Redemption –
Preconditions to Special Event Redemption) of the Terms and
Conditions of the Notes, redeem in whole, but not in part, the Notes at
any time prior to the end of the Acquisition Event Call Period at 101 per
cent. of the principal amount of the Notes together with any Deferred
Interest and any other accrued and unpaid interest up to (but excluding)
the redemption date. The Issuer may waive its right to call the Notes for
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redemption based on an Acquisition Event by giving notice to the
Noteholders.
Exchange or Variation:

If at any time a Tax Deductibility Event, a Rating Methodology Event
or a Withholding Tax Event has occurred on or after the Issue Date and
is continuing, then the Issuer may (at its sole discretion and without any
requirement for the consent or approval of the holders of Notes) and
having given not less than 15 nor more than 45 days’ notice to the Fiscal
Agent, the Paying Agents and the holders of Notes (which notice shall
be irrevocable), at any time either:
(i)

exchange all, but not some only, of the Notes for Qualifying
Notes; or

(ii)

vary the terms of the Notes with the effect that they remain or
become, as the case may be, Qualifying Notes.

No such exchange or variation may occur if it would result in the
occurrence of a further Special Event which had not occurred
immediately prior to such exchange or variation. Prior to the publication
of any such notice, the Issuer shall deliver to the Fiscal Agent a
certificate signed by two authorised signatories of the Issuer stating that
the relevant exchange or variation (as the case may be) will not result in
the occurrence of a further Special Event which had not occurred
immediately prior to such exchange or variation.
Purchase:

The Issuer or any of its Subsidiaries may at any time purchase
beneficially for its account any or all Notes in any manner and at any
price. All Notes purchased by the Issuer or any of its Subsidiaries may,
at the option of the Issuer or such Subsidiary, be held, reissued, resold
or cancelled by the Paying Agent.

Taxation:

All payments of principal, premium and interest (including Deferred
Interest) in respect of the Notes by or on behalf of the Issuer shall be
made free and clear of, and without withholding or deduction for or on
account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or on behalf of a Tax Jurisdiction, unless the
withholding or deduction of such taxes, duties, assessments or
governmental charges is required by law. In that event, the Issuer shall
pay such additional amounts as will result in receipt by the Noteholders
after such withholding or deduction of such amounts as would have been
received by them had no such withholding or deduction been required,
subject to certain exceptions as set out in the Terms and Conditions of
the Notes.
Any amounts to be paid on the Notes by or on behalf of the Issuer will
be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Sections 1471(b) of the U.S.
Internal Revenue Code of 1986, as amended (the “Code”), or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code (or any
regulations thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States and another
jurisdiction facilitating the interpretation thereof. Neither the Issuer nor
any other person will be required to pay additional amounts in respect
of such withholding.
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Issuer Substitution:

The Issuer, or any previously substituted company, may at any time,
without the consent of the holders of the Notes, substitute for itself as
principal debtor under the Notes on a subordinated basis equivalent to
that referred to in Condition 2(b) (Status of the Notes, Subordination and
Set-off - Subordination) of the Terms and Conditions of the Notes such
company in the manner specified in the Agency Agreement, provided
that no payment in respect of the Notes is at the relevant time overdue.
Such substitution shall be made by a deed poll or by execution of such
other documentation as the Issuer determines is appropriate to give
effect to such substitution, and may take place only if the conditions set
out in Condition 14 (Issuer Substitution) of the Terms and Conditions of
the Notes have been met.

Enforcement Events:

There are no events of default in respect of the Notes. There is no cross
default under the Notes. However, each Note shall become immediately
due and payable at its principal amount, together with any accrued
interest thereon to the date of payment, including any Deferred Interest,
on the occurrence of an event described in Condition 2(b) (Status of the
Notes, Subordination and Set-off - Subordination) of the Terms and
Conditions of the Notes. No payments will be made to holders of Junior
Securities before all amounts due, but unpaid, to all Noteholders have
been paid by the Issuer.

Rating:

The Notes are expected to be rated on issue A by S&P and A+ by Fitch.
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.

Governing Law:

Bail-in Power:
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The Notes and any non-contractual obligations arising out of or in
connection with them will be governed by, and construed in accordance
with, the laws of England and Wales, other than:
(i)

the provisions of Condition 1 (Form, Denomination and Title)
of the Terms and Conditions of the Notes and any noncontractual obligations arising out of or in connection with
them which will be governed by, and construed in accordance
with, the laws of Belgium; and

(ii)

the provisions of Condition 2(b) (Status of the Notes,
Subordination and Set-off - Subordination) of the Terms and
Conditions of the Notes and any non-contractual obligations
arising out of or in connection with it, which will be governed
by, and construed in accordance with, the laws of Luxembourg
or, if any when the Re-domiciliation has taken effect, the laws
of Belgium.

Each Noteholder (which includes any current or future holder of a
beneficial interest in the Notes) acknowledges and accepts that any
liability arising under the Notes may be subject to the Bail-in Power by
the Relevant Resolution Authority, and acknowledges and accepts to be
bound by (i) the variation of the Terms and Conditions of the Notes, as
deemed necessary by the Relevant Resolution Authority, to give effect
to the exercise of any Bail-in Power by the Relevant Resolution
Authority and (ii) the effect of the exercise of the Bail-in Power by the
Relevant Resolution Authority.

Listing and Trading:

Application has been made to Euronext Dublin for the Notes to be
admitted to its Official List and trading on the Regulated Market on or
around the Issue Date.

Selling Restrictions:

There are restrictions on the offer, sales and transfer of Notes in the
United States (Reg S, Category 2), the European Economic Area,
Luxembourg, the United Kingdom, Singapore and Hong Kong. The
Notes may furthermore not be offered, sold or otherwise made available
to consumers (consumenten/consommateurs) within the meaning of the
Belgian Code of Economic Law.
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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 Prospectus (including information
incorporated by reference herein) 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 and
the Group’s business, financial condition, results of operations, future prospects and 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.
Factors which the Issuer believes may be material for the purpose of assessing the market risks associated
with the Notes are also described below.
The Issuer believes that the factors described below represent the principal known risks inherent in
investing in the Notes, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with the Notes may occur for other reasons which are not known to the Issuer or which the
Issuer deems immaterial at this time. Additional risks and uncertainties relating to the Issuer and the Group
that are not currently known to the Issuer and the Group, or that they currently deem immaterial, may
individually or cumulatively also have a material adverse effect on the business, prospects, results of
operations and/or financial position of the Issuer and the Group and, if any such risk should occur, the
price of the Notes may decline and investors could lose all or part of their investment. Prospective investors
should carefully consider the risks set forth below and read the detailed information set out elsewhere in
this Prospectus (including any documents deemed to be incorporated in it by reference) and reach their
own views prior to making any investment decision and consult their professional advisers.
Capitalised terms used herein and not otherwise defined shall bear the meaning ascribed to them in the
“Terms and Conditions of the Notes” below or elsewhere in this Prospectus.
Risks relating to the Issuer and the Group
1.

Operational Risk

The Group is exposed to operational risk resulting from a range of factors. Operational risk is the loss
resulting from either inadequate or failing internal processes, people and systems, or from external events.
The Group adopts the Basel II definition of operational risk which views operational risk as an “umbrella
risk”.
This risk includes, but is not limited to, losses arising from an unintentional or negligent failure to meet a
professional obligation owed to specific clients (including fiduciary and suitability requirements), or from
the nature or design of a product, as well as losses from failed transaction processing or process
management from relations with trade counterparties or suppliers (including losses relating to assets held
in custody in the event of a custodian’s (or sub-custodian’s) insolvency, negligence, fraud, poor
administration, or inadequate recordkeeping). Furthermore, the Group faces the risk of losses arising as a
result of acts intended to defraud, misappropriate property or circumvent regulations, the law or company
policy, which involves internal or third parties (including cyber). There is also operational risk posed by
losses arising from loss of, or damage to, physical assets, from natural disasters or other events, whereby
applicable business resilience arrangements prove to be inadequate to ensure continuity in case of business
disruption due to system failure or any other event.
In addition to the above, the Group faces an additional risk of losses that arise as a consequence of decisions
that could be principally based on the output of models due to errors in the development, implementation
or use of such models. The main source of such model risk to the Group comes from Euroclear Bank, given
it is the only central securities depositary (“CSD”) within the Group with a banking licence supported by
capital, collateral valuation and other models.
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The Group faces further risks arising from suppliers and outsourcing providers. Any problems caused by
these suppliers and outsourcing providers (including as a result of their not providing the Group with
services for any reason, their performing services poorly, or their employee misconduct) could adversely
affect the Group’s ability to deliver products and services to customers and participants, and otherwise to
conduct its business. Replacing these suppliers could entail delays and expense.
The Issuer is exposed to the operational risks described above in relation to the activities of other members
of the Group (in addition to its own activities) as a result of other entities of the Group providing various
development and support services in a centralised manner for the benefit of the wider Group. For example,
the Issuer is dependent on its subsidiary, ESA, for operational support through outsourcing arrangements,
under which ESA provides centralised services for the Group in areas including but not limited to
information technology, finance, risk management and human resources.
As exemplified above, ineffective control of any of the above risks - either by the Issuer or other members
of the Group - could result in reputational damage by affecting the efficiency of the Group’s risk
management framework which is a key pillar of Euroclear’s reputation as a systemic financial market
infrastructure provider, as well as lead to substantial losses that could have an adverse effect on the Issuer’s
and the Group’s results, financial conditions and prospects and may affect the Issuer’s ability to fulfil all or
part of its payment obligations under the Notes.
Operational risks pertaining to the Group’s relationships with its key stakeholders (including clients, market
participants, suppliers and employees), could further lead to litigation against the Issuer or the Group, in
addition to reputational damage and/or financial losses.
Finally, the operational risks relating to the Group’s professional obligations, fraudulent actions or the
Group’s cyber policies could lead to regulatory sanctions against the Group (in addition to the consequences
mentioned above) where operations conducted in such cases are deemed to be contrary to applicable law
or regulations.
2.

Credit Risk

Credit risk is the risk to the Issuer’s or the Group’s earnings or capital arising from the failure by obligors
of the Issuer or the Group to perform (due to inability or unwillingness) their financial obligations to the
Issuer or the Group on time and in full. In the scope of its activities, the Issuer’s or the Group’s obligors are
defined as borrowing participants, cash correspondents and settlement banks, treasury counterparts and
issuers of securities in the investment and treasury securities portfolio.
Within the Group, credit risk is borne mainly by Euroclear Bank as a single-purpose settlement bank, which
has operating exposures to participants and counterparties. As further detailed in paragraph 5 (Risk
Management for the Group) of the “Description of the Issuer” section, Euroclear Bank extends short-term
secured uncommitted credit to its participants to facilitate the settlement of securities transactions. When a
buyer does not have sufficient cash in its account to settle a transaction, temporary credit is extended which
allows settlement to take place efficiently. Generally, the duration of this exposure is less than 24 hours
(i.e. intra-day), but the duration varies with the source of exposure. In unforeseen circumstances (primarily
as the result of settlement failures or delayed credits from participants) part of the operating exposure can
become an end-of-day overdraft, retained in the books of Euroclear Bank until the next day. The credit
extended to borrowing participants is secured by high quality and liquid collateral subject also to
concentration rules.
In addition, Euroclear Bank also faces credit risk from financial institutions on its treasury activities
resulting from the intra-day use of its cash correspondent network and from short-term placements (mainly
reverse repos) of participants’ end-of-day cash positions in the market with its counterparties.
The national CSDs within the Group ("Euroclear CSDs") have no direct cash relationship with their clients.
Consequently, they do not extend loans or credit facilities to their clients. However, they are exposed to the
credit risk related to the reinvestment of their cash position (being held for regulatory purposes or not) with
their bank counterparties. The Euroclear CSDs can also face a certain level of credit risk arising from the
non- payment of fees by their clients.
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Consequently, the inability of participants to meet their own commitments due to a systemic failure, a
default by a significant financial counterparty, and/or liquidity problems in the financial services industry
generally could have an adverse effect on the Group’s results and the Issuer may not be able to fulfil all or
part of its payment obligations under the Notes.
Failure to manage these risks could have a negative impact on the Issuer’s and the Group’s reputation, could
have an adverse effect on the Group’s or the Issuer’s results, financial conditions and prospects and may
affect the Issuer’s ability to fulfil all or part of its payment obligations under the Notes.
3.

Liquidity Risk

Liquidity risk is the risk of loss (financial and non-financial) arising from the Group being unable to meet
financial obligations and other payments when they are due or that they can only be met through the raising
of funds at uneconomic rates. As further detailed in paragraph 5 (Risk Management for the Group) of the
“Description of the Issuer” section below, the main source of liquidity risk to the Group comes from
Euroclear Bank as a result of it providing liquidity to offer efficient custody services and to facilitate
settlement on a Delivery Versus Payment basis. This liquidity bridges what is mainly intra-day imbalances
in clients’ cashflows. As a result, any unforeseen inability of participants to fulfil their settlement and
payment obligations may increase demand for Euroclear Bank’s liquidity and create an imbalance such that
Euroclear Bank may consequently lack sufficient liquidity to meet its own daily payment obligations and
facilitate settlement or could incur increased refinancing costs as a result of liquidity bottlenecks. If such
situation arises, this could have an adverse effect on the Issuer’s and the Group’s results, financial
conditions and prospects. In such circumstances, the Issuer may not be able to fulfil all or part of its payment
obligations under the Notes.
Failure to manage these risks could have a negative impact on the Issuer’s and the Group’s reputation, could
have an adverse effect on the Group’s or the Issuer’s results, financial conditions and prospects and may
affect the Issuer’s ability to fulfil all or part of its payment obligations under the Notes.
4.

Legal, Regulatory and Compliance Risk

The Group is subject to extensive legal and regulatory obligations in the various jurisdictions in which it
operates. Broadly, the key legal and regulatory risks to the Group’s business arise from: (i) the application
of any applicable laws, regulations, market rules and prescribed practices in all relevant jurisdictions to the
Group’s business; (ii) new laws being passed, and the changing regulatory environment, to which the Group
is subject; and (iii) the conflict of laws between jurisdictions in which the Group operates.
More specifically, the Group is subject to the risk, inherent in all regulated financial businesses, of having
insufficient capital resources to meet the minimum regulatory capital requirements applicable to it under
(i) Regulation EU 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential
requirements for credit institutions and investment firms as amended from time to time (the “CRR”),
including as amended by Regulation (EU) 2019/876 of the European Parliament and of the Council of 20
May 2019 (the “CRR II”), and (ii) Directive 2013/36/EU of the European Parliament and of the Council
of 26 June 2013 on access to the activity of credit institutions and the prudential supervision of credit
institutions and investment firms as amended from time to time (the “CRD IV”), including as amended by
Directive 2019/878 of the European Parliament and of the Council of 20 May 2019 (the “CRD V”), as well
as the requirement to hold a minimum level of own funds and eligible liabilities (“MREL”) under 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 as amended from time to time (the
“BRRD”), including as amended by Directive (EU) 2019/879 of the European Parliament and of the
Council of 20 May 2019 (the “BRRD II”). In addition, the Group is subject to the risk that any such
regulation or directive to which it is subject may be subsequently amended (including by the
implementation of any ‘CRD VI’) and/or transposed (including in respect of CRD V) in a way which
negatively impacts the Group (including by increasing the capital requirements or by changing the
application or scope of such capital requirements, regulation or directive to other members of the Group,
including the Issuer). For further information as to CRD V, see paragraph 3 (Capital and Liquidity
Requirements) of the “Regulatory Information” section below.
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Such capital and MREL requirements may increase if economic conditions or negative trends in the
financial markets worsen. Any failure of the Group to maintain its minimum regulatory capital ratios could
result in administrative action or sanctions, which, in turn, may have an adverse impact on the Group’s and
the Issuer’s results, financial conditions and prospects. A shortage of available capital or MREL may restrict
the Group’s opportunities for expansion and may affect the Issuer’s ability to fulfil all or part of its payment
obligations under the Notes by limiting distributions and other payments that may be payable to the Issuer
by its subsidiaries (in respect of which, see paragraph 9 (Holding company Risk) below).
Additionally, the Group is subject to various law and regulation arising from the fiscal or other policies and
actions of various governmental and regulatory authorities in Belgium, the European Union, the United
States and elsewhere, including the Central Securities Depositories Regulation (EU) 909/2014 of 23 July
2014 (“CSDR”), which came into force in September 2014 and is the main piece of legislation applicable
to Euroclear Bank and the Euroclear CSDs. ESA and Euroclear Bank are also subject to substantial and
evolving prudential regulations under the auspices of the NBB, under which they are required, amongst
other things, to maintain adequate capital resources and to satisfy specified capital ratios which may
increase over time. While the Issuer is not currently subject to prudential supervision by the NBB, this may
become the case in the future.
The other areas where policy and regulatory changes could have an impact on the Issuer and the Group
include, but are not limited to:


monetary policies, interest rates, crisis management, asset quality review, recovery and resolution
and other policies of central banks and regulatory authorities;



changes in government or regulatory policy that may significantly influence investor decisions in
particular markets in which the Group operates;



increased capital requirements and changes relating to capital treatment;



changes to the application and/or scope of regulatory and capital requirements (including, without
limitation, pursuant to the transposition of CRD V into domestic law);



changes in, and rules on, competition and pricing environments;



developments in the financial reporting environment;



stress-testing exercises to which financial institutions are subject;



implementation of conflicting or incompatible regulatory requirements in different jurisdictions
relating to the same products or transactions;



changes to policies aimed at combating money laundering, bribery and terrorist financing and
enforcing compliance with economic sanctions;



unfavourable developments producing social instability or legal uncertainty; and



regulatory compliance risk arising from a failure or inability to comply fully with the laws,
regulations or codes applicable specifically to the financial services industry.

Laws and regulations of the type described above can significantly affect the way that the Issuer and the
Group undertake business by restricting the scope of their existing businesses, limiting their ability to
expand product and service offerings, limiting their ability to pursue acquisitions, requiring additional
members of the Group to become authorised entities or to comply with capital requirements, increasing
operating costs, and/or making their products and services more expensive for clients, which could all have
an adverse effect on the Issuer’s and the Group’s results, financial conditions and prospects and may affect
the Issuer’s ability to fulfil all or part of its payment obligations under the Notes. In addition, noncompliance could lead to fines, public reprimands, damage to reputation, criminal and civil penalties,
enforced suspension of operations or, in extreme cases, withdrawal of authorisations to operate.
Failure to manage these risks could have a negative impact on the Group’s reputation, could have an adverse
effect on the Group’s results and may affect the Issuer's ability to fulfil all or part of its payment obligations
under the Notes.
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5.

Market Risk

Market risk is the uncertainty of future earnings and of the value of assets and liabilities (on or off balance
sheet) due to changes in interest rates, foreign exchange rates, equity prices or commodity prices. The Issuer
believes that it and the Group faces relatively low levels of market risk as it does not engage in any activity
that is not considered as part of its normal business or a consequence of its clients’ activity and as such it
does not engage in trading activity. Further, the activities and instruments that the Issuer and other members
of the Group can engage in must be in line with its risk averse profile, which is further detailed in paragraph
5 (Risk Management for the Group) of the “Description of the Issuer” section.
Notwithstanding the above, the Group continues to bear a degree of market risk, and the Issuer considers
that this risk in the context of the Group’s business can be categorised into four segments: (i) the effect of
the absolute level of interest rates on income; (ii) the potentially uneven effect of currency movements on
revenues and expenses; (iii) the potential for interest rate movements to reduce the value of the securities
in the liquidity portfolio; and (iv) the interest and currency risk on its treasury activities.
A failure to manage the risks set out in the preceding paragraph could have an adverse effect on the Issuer’s
and the Group’s results, financial conditions and prospects and may affect the Issuer’s ability to fulfil all or
part of its payment obligations under the Notes.
6.

Business Risk

Business risk is the risk of revenues being different from those forecast as a result of the inherent uncertainty
associated with business planning or of unanticipated changes in the nature or level of market activity
serviced by the Group or client activity. The key business risks faced by the Issuer are (i) the loss of a major
client, (ii) changes in the level of cash balances held by participants, and (iii) the risk of a market downturn
resulting in lower demand for the Issuer’s services. Any significant deviation from expectations or any
material failure to anticipate expected revenues on a short-term or long-term basis could have an adverse
effect on the Issuer’s and the Group’s results, financial conditions and prospects and may affect the Issuer’s
ability to fulfil all or part of its payment obligations under the Notes.
7.

Business and general economic conditions

Since the financial crisis, global capital markets have experienced difficult credit and liquidity conditions
and disruptions leading to reduced liquidity and greater volatility (such as volatility in spreads).
Uncertainties remain concerning the outlook and the future economic environment, in particular as a result
of the coronavirus pandemic and Brexit (for further information see, paragraph 8 (Coronavirus) and
paragraph 13 (Brexit’ Risk) below). There can be no assurance that global economic conditions as a whole
will improve significantly or at all. The acute economic risks in the Eurozone are being addressed by ongoing policy initiatives, although uncertainties remain. Investors remain cautious and a continued slowing
or a failing of the economic recovery would likely aggravate the adverse effects of difficult economic and
market conditions on the Group’s clients and on others in the financial services industry. Similarly, the
occurrence of other geopolitical events, and responses to any such event, may create economic and political
uncertainties which could have a negative impact on Belgian and other international economic conditions
in ways that cannot necessarily be predicted. The results of the operations of the Group may therefore be
adversely affected by the activity levels of clients as a consequence of changes in interest rates, exchange
rates, inflation, deflation, investor sentiment, the availability and cost of credit, the liquidity of the global
financial markets and the level and volatility of equity prices which would therefore reduce the demand for
the Group’s products and services as a CSD, and this could have an adverse impact on the Group’s results.
Such a deterioration in business and economic conditions may affect the Issuer's ability to fulfil all or part
of its payment obligations under the Notes.
8.

Coronavirus

A wide-spread global pandemic of severe acute respiratory syndrome coronavirus 2 (commonly known as
“coronavirus”) and the infections disease COVID-19, caused by the coronavirus, is currently taking place.
The pandemic has led governments and local authorities across the world to impose strict countermeasures
to stop the spread of the virus including shutdowns of countries, cities and various business operations as
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well as regional and global travel restrictions. Despite these exceptional circumstances, the Group’s
business performed robustly in 2020, yielding stable financial results and consistent shareholder returns.
However, given the ongoing and dynamic nature of the circumstances, it is difficult to predict the impact
that the COVID-19 pandemic may have on the Group’s business. It is expected that there may be significant
disruption to economic activity and volatility in the markets for some time, which could have a negative
impact on the Group’s trading income. The macroeconomic environment could also have an adverse effect
on other aspects of the Group’s business, operations and financial performance, including decreased client
activity or demand for the Group’s products and services, disruption to the Group’s workforce or operating
systems caused by heightened cyber risks due to extended remote working and possible constraints on
capital and liquidity. Additionally, the COVID-19 pandemic may also result in increased impairments,
defaults and write-offs due to the financial stress caused to the Group’s clients and counterparties. Any of
the above listed effects, as well as effects which may not be currently identifiable, could affect the Group’s
financial performance, capital position, liquidity and profitability. Such a deterioration in business and
economic conditions may affect the Issuer’s ability to fulfil all or part of its payment obligations under the
Notes.
9.

Holding company Risk

The Issuer is an intermediate holding company of the Group (although Euroclear Holding is the ultimate
holding company of the Group). The principal assets of the Issuer are the equity interests it directly or
indirectly holds in its operating subsidiaries and loan balances receivable from other Group entities. As a
result, the Issuer is largely dependent on loans, interest, dividends and other payments from its subsidiaries
to generate the funds necessary to meet its financial obligations, including the payment of interest and
principal to its creditors, including the holders of the Notes. The ability of the Issuer’s subsidiaries to make
such distributions and other payments depends on their profitability, their financial condition, applicable
laws and regulations and the evolution of their capital adequacy position and may also be subject to statutory
or contractual restrictions. For example, the ability of the Issuer’s subsidiaries to make such distributions
or payments may be restricted or adversely impacted by the exercise by the Relevant Resolution Authority
of any bail-in resolution tools provided for under the BRRD against the Relevant Group Entities (as defined
below) – for more information see paragraph 2 (The Bank Recovery and Resolution Directive) within the
“Regulatory Information” section. Consequently, if amounts that the Issuer receives from its subsidiaries
are not sufficient, the Issuer may not be able to service its obligations under the Notes.
In addition, the ability of the Issuer and its subsidiaries to make distributions and the Issuer's ability to
receive such distributions and other payments from its investments in other entities is subject to applicable
local laws and other restrictions, including such subsidiaries' respective regulatory, capital and leverage
requirements, statutory reserves, financial and operating performance and applicable tax laws.
Such rules and regulations may potentially limit the payment of dividends, distributions and other payments
to the Issuer by its subsidiaries, which could restrict the Issuer's available funding for meeting its
obligations. These factors could, in turn, restrict the Issuer's ability to make interest payments on the Notes.
As an equity investor in its subsidiaries, the Issuer’s right to receive assets on any liquidation or
reorganisation would be effectively subordinated to the claims of creditors of the Issuer’s subsidiaries
(including, without limitation, creditors under external financing arrangements entered into by its
subsidiaries and the holders of any debt securities and regulatory capital securities issued by its subsidiaries
to third party investors). To the extent that the Issuer is also recognised as a creditor of its subsidiaries, the
Issuer’s claims may still be subordinated to any security interest in or other lien on their assets and to any
of their debt or other obligations that rank senior to the Issuer’s claims.
10.

Competition Risk

The Group is subject to competition in the global and local markets in which it operates, both at the level
of Euroclear Bank and the CSDs. Competition is expected to intensify since, due to multiple new
regulations, there is the increasing requirement for commoditisation of the settlement function, allowing
clients to rationalise the number of CSD relationships, and the likelihood of further consolidation of CSDs.
One such risk comes from the possible arrival of new entrants in the market, for example Fintech
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companies, which may be able to leverage new technology in order to gain competitive advantage. This
creates a risk of disruption to the Group’s current business model, which could have a negative effect.
Further, the Group’s competitors may be better positioned to take advantage of rationalisation and
consolidation in the industry and may thereby gain a competitive advantage or increase an existing
competitive advantage over the Group.
The Group is investing in initiatives to ensure that it carries out adequate levels of monitoring of the market
so as to assess and address the materiality of this risk. Irrespective of this, if there was an increase in the
number of new entrants in the market, or a rapid deployment of new technology in competition with the
activities of the Group, this could have an adverse effect on the Group’s results and may affect the Issuer's
ability to fulfil all or part of its payment obligations under the Notes.
11.

Conduct and Culture Risk

Risks arise from the Group’s corporate and risk culture, governance arrangements, conduct and dealings
with stakeholders and shareholders, and the Group’s corporate responsibility as an international financial
organisation. Stakeholders include, without limitation, clients, participants, suppliers, regulators,
competitors and other financial market infrastructures.
Such risks arise, primarily, when activities of the Group are not conducted in accordance with Group risk
culture principles, which in turn form an integral part of day-to-day operations, enabling employees to make
informed decisions in the context of the wider risks faced by the Group. The principles are monitored and
fostered through a combination of formal and informal measures, including control functions observations,
recommendations and reporting of inappropriate risk behaviours and incidents.
Given its position as a provider of financial market infrastructure, failure to manage conduct and culture
risks could give rise to inadequate or insufficient risk mitigation attitude and/or awareness which could
increase the likelihood of the risks mentioned elsewhere in this section materialising. This could therefore
have in the end a negative impact on the Group’s reputation, could have an adverse effect on the Issuer’s
and the Group’s results, financial conditions and prospects and may affect the Issuer’s ability to fulfil all or
part of its payment obligations under the Notes.
12.

Strategic Risk

Strategic risk is the risk of the Issuer’s or the Group’s business model not being able to deliver its corporate
objectives as a result of its inability to implement internal changes or external changes in the environment
in which the Group operates, or the inherent uncertainty associated with business planning over a medium
to long-term horizon.
Such risks include, but are not limited to, risks to the Group’s business disintermediation in the post-trade
value chain by competitors proposing more technologically sophisticated post-trade services, and, more
broadly, the risk of the Group’s offering of competitive services deteriorating, resulting in transfers of assets
under custody by clients or participants to its competitors.
In addition, there is the wider risk of integration failure of operations acquired or developed by the Group
as well as impairments on acquired or developed financial or intangible assets. See paragraph 14
(Acquisition Risk) below for a description of the risks associated with the integration of the MFEX Group.
Any such failure within the Group to manage such risks could have an adverse effect on the Issuer’s and
the Group’s results, financial conditions and prospects and may affect the Issuer’s ability to fulfil all or part
of its payment obligations under the Notes.
13.

'Brexit' Risk

On 31 January 2020, the UK ceased to be a member of the EU and the EEA. By virtue of the EUWA and
the European Union (Withdrawal Agreement) Act 2020 (codifying the UK-EU withdrawal agreement into
UK law), EU law and EU-derived domestic legislation continued to apply to and in the UK during a
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transition period lasting until 31 December 2020. During the transition period, the UK continued to be
treated as a member state under EU law unless otherwise specified. On 24 December 2020, an agreement
in principle was reached in relation to the EU-UK Trade and Cooperation Agreement to govern the future
relations between the EU and the UK following the end of the transition period. On 1 May 2021, the EUUK Trade and Cooperation Agreement formally entered into force after being ratified by both the UK
Parliament and the European Parliament on 30 December 2020 and 28 April 2021, respectively. Uncertainty
remains concerning the economic consequences of the withdrawal of the UK from the European Union,
commonly referred to as “Brexit”. The continuing effects of Brexit are difficult to predict and there remains
both short-term and long-term political and economic uncertainty around the departure that may have a
negative impact on the UK economy, affecting its growth. Accordingly, no assurance can be given that
Brexit will not adversely affect the Group’s business, financial condition and results of operations. Due to
a lack of precedent on withdrawals from the EU, Brexit could have unpredictable consequences for credit
markets, the EU single market and other important financial and trade relationships, which could adversely
affect the Group’s business, results of operations and financial performance.
The Group has sought to prepare for the changes resulting from the UK’s departure from the EU. As the
UK operator of the CSD for Irish corporate securities, the Group has focused on ensuring continuity of Irish
settlement services for all market participants. Until 2020, the service for Irish corporate securities was
provided by Euroclear UK & Ireland (“EUI”) from London. However, the UK’s departure from the EU
affected EUI’s ability to provide this service. In March 2021, having been granted temporary equivalence
by the European Commission and ESMA, the Group completed the migration of all Irish corporate
securities to its international CSD, Euroclear Bank, which already acts as issuer CSD for Irish government
securities.
However, notwithstanding the above, if the Group does not adapt in a timely and appropriate manner to
changes resulting from the uncertain macroeconomic environment and industry conditions, or to difficulties
in the financial market, or if it is unable to continue to access the capital markets, the Issuer’s ability to
fulfil its obligations under the Notes may be affected.
14.

Acquisition Risk

On 26 March 2021, the Group announced that it had reached agreement to acquire the MFEX Group (the
“MFEX Acquisition”), as further described in the “Description of the Issuer” section. However, the MFEX
Acquisition remains subject to approval by several relevant regulatory authorities before it can be
completed. At this stage, there can be no assurance that the MFEX Acquisition will be completed as
currently anticipated or on the current scheduled timeline. If the MFEX Acquisition is not completed, this
may have an adverse effect on the Group's business, operational results and financial condition. In addition,
in certain circumstances the Issuer has the ability to redeem the Notes if such MFEX Acquisition is not
completed – for more information see paragraph 6 “The Issuer may redeem the Notes in certain
circumstances” of the “Risks Relating to the Notes” section.
If the MFEX Acquisition is completed, the Group may not realise any or all of the synergies relating to the
acquisition that it had anticipated. In addition, the costs of funding the process necessary to achieve these
synergies may exceed expectations. There can be no assurance that, if completed, the MFEX Acquisition
will prove to be successful. The Group is therefore exposed to the risk of unexpectedly increased integration
costs or of an unsuccessful acquisition, which could have a negative effect on the Group's financial position.
The MFEX Acquisition and any uncertainty regarding the effect of the acquisition could cause disruption
to the business of the Group. These uncertainties may materially and adversely affect the Group’s business
and its operations and could cause customers, business partners and other parties that have business
relationships with the Group to defer other transactions or decisions concerning the Group's business, or to
seek to change existing business relationships with the Group. Any such issues may adversely affect the
Group’s results and may affect the Issuer’s ability to fulfil all or part of its payment obligations under the
Notes.
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15.

Litigation Risk

The Group and the Issuer are subject to a comprehensive range of legal obligations in all countries in which
they operate and in connection with the various activities which they undertake. As a result, the Group and
the Issuer are exposed to the risk that legal proceedings are brought against them. Such risk may vary
between different Group entities on account of their different roles and activities within the Group. The
Issuer might, for example, face legal proceedings by securities holders as a result of any disputes arising
out of or in connection with securities previously issued by the Issuer. The Group’s Operating Entities (as
defined below) may face legal proceedings by clients in their capacity as service providers (such as when
providing asset servicing or collateral management services), or by counterparties when entering into
financial transactions (such as Euroclear Bank in the context of its treasury activity). In connection with
legal and regulatory obligations that may result in criminal and civil penalties, see paragraph 4 (Risks
relating to the Issuer and the Group - Legal, Regulatory and Compliance Risk) above. Regardless of
whether such claims have merit, the outcome of legal proceedings is inherently uncertain and could result
in financial loss. Defending legal proceedings can be expensive and time-consuming and there is no
guarantee that all costs incurred will be recovered even if the Group or the Issuer is successful. Failure to
manage these risks could have a negative impact on the Issuer’s and the Group’s reputation, could have an
adverse effect on the Group’s or the Issuer’s results, financial conditions and prospects and may affect the
Issuer’s ability to fulfil all or part of its payment obligations under the Notes.
16.

Re-domiciliation Risk

The Issuer and the wider Group may in the future consider the possibility of relocating the Issuer’s corporate
seat from Luxembourg to Belgium (the “Re-domiciliation”), as further discussed in the “Description of
the Issuer” section. If carried out, the Issuer would be re-domiciled as a Belgium company under the Belgian
Companies and Associations Code. Currently, no assurance can be given as to whether or not the Redomiciliation will be carried out as it remains subject to further consideration and approval, including by
the board of directors of the Issuer.
If the Re-domiciliation is completed, the Group may not realise any or all of the benefits and cost savings
that it had anticipated in relation to the Re-domiciliation. In addition, the costs of the Re-domiciliation
process may exceed expectations. The Group is therefore potentially exposed to the risk of unexpectedly
increased transaction costs which could have a negative effect on the Group's financial position.
Furthermore, any potential investor should consult their professional advisers as to the regulatory and tax
consequences (including the imposition of any capital gain tax) in their respective jurisdictions of their
acquiring, holding and disposing of Notes in light of the possibility of the Issuer’s Re-domiciliation from
Luxembourg to Belgium and change of tax residency from Luxembourg to Belgium.
17.

Systemic Risk

The Group could be negatively affected by the weakness and/or perceived weakness of financial
institutions, which could result in significant systemic liquidity problems, losses or defaults by financial
institutions and counterparties. Financial institutions that deal with each other are interrelated as a result of
trading, investment, clearing, counterparty and other relationships. This risk is sometimes referred to as
“systemic risk” and may adversely affect financial intermediaries, such as clearing agencies, clearing
houses, banks, securities firms and exchanges. This could have an adverse effect on the Group’s results and
may affect the Issuer's ability to fulfil all or part of its payment obligations under the Notes.
18.

Terrorist acts, other acts of war or hostility, civil unrest, geopolitical, pandemic or other such
events

Terrorist acts, other acts of war or hostility, civil unrest, geopolitical, pandemic (including the Coronavirus
pandemic) or other such events and responses to those acts or events may create economic and political
uncertainties, which could have a negative impact on Belgian and other international economic conditions
generally, and more specifically on the business and results of the Group in ways that cannot necessarily be
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predicted. This could have an adverse effect on the Group’s results and may affect the Issuer's ability to
fulfil all or part of its payment obligations under the Notes.
Risks relating to the terms of the Notes
1.

Regulatory action against the Issuer or any Relevant Group Entity could materially and
adversely affect the value of the Notes and lead to their bail-in

Given the entry into force of the bail-in regime, holders of the 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 authorities designated as such by Article 3 of the BRRD (the “Resolution Authorities”) of the
“bail-in” resolution tool.
The relevant national Resolution Authority for Luxembourg is the Commission de Surveillance du Secteur
Financier (“CSSF”) and, if and when the Re-domiciliation has taken effect, the relevant national Resolution
Authority for Belgium is the National Bank of Belgium (the “NBB”) which, in each case, together with the
Single Resolution Board (and including the Council of the European Union and the European Commission
when acting pursuant to Article 18 of the Single Resolution Mechanism Regulation) (together, in each case,
the “Relevant Resolution Authority”) and subject to certain conditions being met, have the power to bailin (i.e. write down or convert) debt (the “Bail-in Powers”), including the Notes, of the Issuer. In addition,
the NBB (as the Relevant Resolution Authority in Belgium) has Bail-in Powers in respect of ESA, as the
resolution entity of the Group, and in respect of Euroclear Bank (the “Relevant Group Entities”). See
paragraph 2 (The Bank Recovery and Resolution Directive) of the “Regulatory Information” section for
further information in respect of the Bail-in Powers and various other resolution tools exercisable by the
Relevant Resolution Authority against the Issuer and the Relevant Group Entities, and the circumstances
as to when they may be exercised.
The Bail-in Powers enable the Relevant Resolution Authority to recapitalise a failed institution by allocating
losses to its shareholders and unsecured creditors in a manner which is consistent with the hierarchy of
claims in an insolvency of a relevant financial institution. In the Terms and Conditions of the Notes, each
Noteholder acknowledges and accepts that, if the Relevant Resolution Authority were to exercise the Bailin Powers, the Notes could (i) be written down, (ii) be converted into equity, other securities or other
obligations of the Issuer or another person, (iii) be cancelled and/or (iv) have their terms amended, modified
or varied, including to alter the maturity of the Notes and/or the amount of interest payable.
Accordingly, the Bail-in Powers may be exercised in such a manner as to result in Noteholders losing all
or a part of the value of their investment in the Notes or receiving a different security from the Notes, which
may be worth significantly less than the Notes and which may have significantly fewer protections than
those typically afforded to debt securities. Moreover, the Relevant Resolution Authority may exercise these
Bail-in Powers without providing any advance notice to, or requiring the consent of, the Noteholders. In
addition, under the Terms and Conditions of the Notes, the exercise of the Bail-in Powers by the Relevant
Resolution Authority with respect to the Notes is not an event of default or a default for any purpose. The
Relevant Resolution Authority also has broader powers to implement other resolution measures, which may
include (without limitation) the replacement or substitution of the Issuer as obligor in respect of the Notes
and discontinuing the listing and admission to trading of the Notes. The ability of the Issuer to receive
distributions and other payments that may be payable to it by its subsidiaries may also be affected by the
exercise of any Bail-in Powers against the Relevant Group Entities (in respect of which, see paragraph 9
(Holding company Risk) in the “Risks relating to the Issuer and the Group” section above).
To the extent the Notes are bailed-in (i.e. written down or converted) pursuant to the BRRD or otherwise
(see above and paragraph 2 (The Bank Recovery and Resolution Directive) of the “Regulatory Information”
section for further information), the Issuer does not expect any securities issued upon 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
which the Noteholders will receive upon the exercise of the Bail-in Powers 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
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business, operations or financial statements of the Issuer at the time any securities are issued upon
conversion of the 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 Bail-in Powers and/or other resolution measures.
As a result, there may not be an active market for any securities Noteholders may hold after the exercise of
the Bail-in Powers.
2.

The Notes are subordinated obligations; accordingly, claims in respect of the Notes would rank
junior to claims in respect of unsubordinated obligations of the Issuer in the event of liquidation
or bankruptcy of the Issuer

The Notes are direct, unsecured and subordinated obligations of the Issuer, ranking behind claims of all
Senior Creditors (as defined in the Terms and Conditions of the Notes), pari passu without any preference
among themselves and with any present and future outstanding Parity Securities of the Issuer (as defined
in the Terms and Conditions of the Notes) and in priority to payments to holders of Junior Securities (as
defined in the Terms and Conditions of the Notes) in their capacity as such holders.
In the event of (i) an order being made, or an effective resolution being passed, for the Winding-Up of the
Issuer (except, in any such case, a solvent Winding-Up solely for the purposes of a reorganisation,
restructuring, reconstruction, merger, conversion, amalgamation or the substitution of the Issuer, as more
fully set out in Condition 2(b) (Status of the Notes, Subordination and Set-off - Subordination) of the Terms
and Conditions of the Notes), or (ii) an administrator or receiver of the Issuer being appointed and such
administrator or receiver giving notice that it intends to declare and distribute a dividend or distribution, or
(iii) any analogous event relating to the Issuer to those described in (i) and (ii) above under any insolvency,
bankruptcy or similar law applicable to the Issuer, holders of Notes will only be eligible to recover any
amounts in respect of their Notes if all claims in respect of more senior-ranking obligations of the Issuer
(whether secured or unsecured) have first been paid in full. If, in such circumstances, the assets of the Issuer
are insufficient to repay the claims of all senior-ranking creditors in full, the Holders will lose their entire
investment in the Notes. If there are sufficient assets to repay the claims of senior-ranking creditors in full
but insufficient assets to enable it to pay claims in respect of the Notes and all other obligations of the Issuer
ranking pari passu with the Notes, holders of the Notes will lose some or substantially all of their investment
in the Notes. The holders of the Notes may therefore face a higher recovery risk than holders of
unsubordinated obligations of the Issuer (or other subordinated obligations of the Issuer ranking prior to
claims relating to the Notes and Parity Securities).
Potential investors should take into consideration that liabilities ranking senior to the Notes may also arise
out of events that are not reflected on the Issuer's balance sheet, including, without limitation, the issuance
of guarantees or other payment undertakings. Claims of beneficiaries under such guarantees or other
payment undertakings will, in liquidation or insolvency proceedings of the Issuer, become unsubordinated
or subordinated liabilities and will therefore be paid in full before payments are made to the holders of the
Notes.
Furthermore, subject to applicable law, no holder of Notes may exercise, claim or plead any right of setoff, compensation or retention in respect of any amount owed to it by the Issuer in respect of, or arising
under or in connection with, the Notes and each holder of Notes shall, by virtue of their holding, be deemed
to have waived all such rights of set-off, compensation or retention.
In addition, if the financial condition of the Issuer deteriorates such that a liquidation or insolvency may be
anticipated, the market price of the Notes can be expected to fall, and such fall may be significant. A holder
of Notes that sells them in such an event may lose some or substantially all of its initial investment in the
Notes (whether or not the liquidation or insolvency subsequently occurs).
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3.

The Notes are long-term securities and therefore an investment in Notes constitutes a financial
risk for a long period

Unless previously repaid, redeemed or purchased and cancelled in accordance with the Terms and
Conditions of the Notes, the Notes will be redeemed on 16 June 2051. The Issuer is under no obligation to
redeem the Notes at any time before this date and holders of the Notes have no right to call for redemption
of the Notes.
Therefore, prospective investors should be aware that they may be required to bear the financial risks of an
investment in the Notes for a long period of time and may not recover their investment before the end of
this period.
4.

The Issuer may defer interest payments

The Issuer may, at any time and in its sole discretion (except on the Maturity Date or any other Interest
Payment Date on which the Notes are to be redeemed), elect to defer payment of all (but not some only) of
the interest which would otherwise be scheduled to be paid on any Interest Payment Date, and the Issuer
shall not have any obligation to make such payment on such Interest Payment Date and any failure to pay
shall not constitute a default by the Issuer under the Notes for any purpose.
Any interest not paid on an applicable Interest Payment Date and deferred shall constitute Deferred Interest
and shall be paid in whole, but not in part, at any time, at the option of the Issuer or on the occurrence of a
Deferred Interest Payment Event, as defined in the Terms and Conditions of the Notes.
Any deferral of interest payments will be likely to have an adverse effect on the market price of the Notes.
In addition, as a result of such interest deferral provisions of the Notes, the market price of the Notes may
be more volatile than the market prices of other debt securities on which interest accrues that are not subject
to such deferrals and may be more sensitive generally to adverse changes in the Issuer’s financial condition.
5.

There are no events of default or cross-default under the Notes

The Terms and Conditions of the Notes do not provide for events of default allowing acceleration of
payments of interest or principal under the Notes if certain events occur. In particular, there is no crossdefault in the Terms and Conditions of the Notes. Accordingly, if the Issuer fails to meet any obligations
under the Notes, including the payment of interest, investors will not have the right to require the early
redemption of principal. Upon a payment default, the sole remedy available to holders of the Notes for
recovery of amounts owing in respect of any payment of principal, premium or interest on the Notes will
be the institution of proceedings to enforce such payment. Any claims will be subordinated as provided in
paragraph 2 (The Notes are subordinated obligations; accordingly, claims in respect of the Notes would
rank junior to claims in respect of unsubordinated obligations of the Issuer in the event of liquidation or
bankruptcy of the Issuer) of this section above.
Accordingly, the holders’ rights of enforcement in respect of payments under the Notes are very limited.
6.

The Issuer may redeem the Notes in certain circumstances

The Issuer may redeem the Notes in whole, but not in part, on any date before or during the Relevant Period
(as defined in the Terms and Conditions of the Notes) or on any Interest Payment Date thereafter at their
principal amount (or, in the case of Notes redeemed before the Relevant Period, at their Make-Whole
Redemption Amount (as defined in the Terms and Conditions of the Notes)) together with any Deferred
Interest and any other accrued and unpaid interest up to (but excluding) the redemption date, as provided
in Conditions 5(b) (Redemption - Issuer's Call Option) and 5(c) (Redemption - Redemption at the Option
of the Issuer at the Make-Whole Redemption Amount) of the Terms and Conditions of the Notes.
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The Issuer may also, at its option, redeem the Notes in whole, but not in part, upon the occurrence of a Tax
Deductibility Event, a Rating Methodology Event, a Withholding Tax Event, a Substantial Repurchase
Event or an Acquisition Event (each as defined in the Terms and Conditions of the Notes) with respect to
the Notes, as further described in the Terms and Conditions of the Notes. For more information on the
potential redemption upon the occurrence of an Acquisition Event, see paragraph 14 (Acquisition Risk) of
the “Risks Relating to the Issuer and the Group” section above.
In the case of a Tax Deductibility Event or a Rating Methodology Event, such redemption will be at the
Early Redemption Price. In the case of a Withholding Tax Event or a Substantial Repurchase Event, such
redemption will be at 100 per cent. of the principal amount of the Notes, together with any Deferred Interest
and any other accrued and unpaid interest up to (but excluding) the redemption date. In the case of an
Acquisition Event, such redemption will be at 101 per cent. of the principal amount of the Notes, together
with any Deferred Interest and any other accrued and unpaid interest up to (but excluding) the redemption
date. The Issuer may waive its right to call the Notes for redemption based on an Acquisition Event.
During any period when the Issuer may elect to redeem the Notes, the market value of the Notes generally
will not rise substantially above the price at which they can be redeemed.
The Issuer might redeem the Notes when its cost of borrowing is lower than the interest rate on the Notes.
There can be no assurance that, at the relevant time, holders of the Notes will be able to reinvest the amounts
received upon redemption at a rate that will provide the same return as their investment in the Notes.
Potential investors should consider reinvestment risk in light of other investments available at that time.
7.

Exchange or variation of the Notes

There is a risk that, after the issue of the Notes, a Tax Deductibility Event, a Rating Methodology Event or
a Withholding Tax Event may occur which would entitle the Issuer, without any requirement for the consent
or approval of the holders of the Notes, to exchange the Notes for, or vary the terms of the Notes so that
they become or remain, Qualifying Notes (as defined in the Terms and Conditions of the Notes). No such
exchange or variation may occur if it would result in the occurrence of a further Special Event which had
not occurred immediately prior to such exchange or variation.
Whilst Qualifying Notes are required to have terms which are not materially less favourable to holders of
the Notes than the terms of the Notes (as reasonably determined by the Issuer in consultation with an
independent investment bank, independent financial adviser or legal counsel of international standing),
there can be no assurance that the Qualifying Notes will not have a significant adverse impact on the price
of, and/or the market for, the Notes, nor that there will not be any adverse tax consequences for any holders
of the Notes arising from such exchange or variation.
8.

No limitation on issuing or guaranteeing debt ranking senior to or pari passu with the Notes

There is no restriction in the Terms and Conditions of the Notes on the amount of debt which the Issuer
may issue or guarantee. The Issuer and its subsidiaries and affiliates may, at any time before or after the
Issue Date, incur additional indebtedness or grant guarantees in respect of indebtedness or guarantees of
third parties, including indebtedness that ranks pari passu with or senior to the Notes. The issue of any such
securities or the incurrence of any such other liabilities may reduce the amount (if any) recoverable by
holders of the Notes in the event of the Issuer's insolvency or bankruptcy and/or may increase the likelihood
of a deferral of interest payments under the Notes.
9.

The holders of the Notes are exposed to risks relating to fixed interest rate notes

The Notes will bear interest at a fixed rate, which is then reset on each Reset Date at the 5 Year Euro MidSwap Rate (as defined in the Terms and Conditions of the Notes) for the relevant Reset Period plus the
Margin. A holder of a security with a fixed interest rate is exposed to the risk that the price of such security
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falls as a result of changes in the current interest rate on the capital markets (the "Market Interest Rate").
While the nominal interest rate of a security with a fixed interest rate is fixed during the life of such security
or during a certain period of time, the Market Interest Rate typically changes on a daily basis. A change of
the Market Interest Rate may cause the price of such security to change. If the Market Interest Rate
increases, the price of such security typically falls. If the Market Interest Rate falls, the price of a security
with a fixed interest rate typically increases. Potential investors should be aware that movements of the
Market Interest Rate can adversely affect the price of the Notes and can lead to losses for the holders if they
sell such Notes.
10.

The holders of the Notes are exposed to risks relating to the reset of interest rates linked to the
5 Year Euro Mid-Swap Rate

From and including the First Reset Date to but excluding the Maturity Date or, if applicable, the date on
which the Issuer redeems the Notes in whole pursuant to Condition 5 (Redemption) of the Terms and
Conditions of the Notes, the Notes bear interest at a rate which will be determined on each Reset Date at
the 5 Year Euro Mid-Swap Rate for the relevant Reset Period plus the Margin. Potential investors should
be aware that the performance of the 5 Year Euro Mid-Swap Rate and the interest income on the Notes
cannot be anticipated. Due to varying interest income, potential investors are not able to determine a definite
yield of the Notes at the time they purchase them, therefore their return on investment cannot be compared
with that of investments having longer or solely fixed interest periods. In addition, after interest payment
dates, holders of the Notes are exposed to reinvestment risk if Market Interest Rates decline. That is, holders
of the Notes may reinvest the interest income paid to them only at the relevant lower Market Interest Rates
then prevailing.
11.

Issuer Substitution

The Issuer may at any time, without the consent of the Noteholders, substitute for itself as the principal
debtor under the Notes such substitute company, provided that certain preconditions set out under Condition
14 (Issuer Substitution) of the Terms and Conditions of the Notes are fulfilled. Notwithstanding each of
these preconditions being satisfied prior to any such substitution, there can be no guarantee that any such
substitution will not have an adverse effect on the price of the Notes and subsequently lead to losses for the
Noteholders if they sell the Notes.
12.

Modification and waiver

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. 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.
The Terms and Conditions of the Notes also provide that if a Benchmark Event has occurred and a Successor
Rate or Alternative Rate for the Original Reference Rate is determined, the Issuer may vary the Terms and
Conditions of the Notes as necessary to ensure the proper operation of such Successor Rate or Alternative
Rate, without any requirement for consent or approval of the holders of such Notes. Please see paragraph
2 (Future unavailability of benchmarks and/or the Mid-Swap Page and fallback arrangements in the event
that a Benchmark Event occurs) of the “Risks relating to Benchmark Reforms” section below.
13.

Change of law

The Terms and Conditions of the Notes are governed by the laws of England and Wales, other than (i) the
provisions relating to the form, denomination and title of the Notes in Condition 1 (Form, Denomination
and Title) and, following any Re-domiciliation, the provisions of Condition 2(b) (Status of the Notes,
Subordination and Set-off - Subordination) of the Terms and Conditions of the Notes which are governed
by the laws of Belgium and (ii) the provisions of Condition 2(b) (Status of the Notes, Subordination and
Set-off - Subordination) of the Terms and Conditions of the Notes which, prior to any Re-domiciliation, are
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governed by the laws of Luxembourg, in effect as at the date of this Prospectus or as at the date of the Redomiciliation (as applicable). No assurance can be given as to the impact of any possible judicial decision
or change to such laws or administrative practice or the official application or interpretation of such laws
after the date of this Prospectus. Furthermore, the Issuer is resident in Luxembourg (or, if the Redomiciliation takes place, will be resident in Belgium) and the Group operates in a heavily regulated
environment and has to comply with extensive regulations. No assurance can be given as to the impact of
any possible judicial decision or change to laws or administrative practices or the official application or
interpretation of such laws, including any changes to Luxembourg or Belgium tax law, as the case may be,
after the date of this Prospectus or after the date of the Re-domiciliation (as applicable).
Notwithstanding the occurrence of any Re-domiciliation after the date of this Prospectus, the rights and
obligations of the Issuer under the Notes shall continue in full force and effect, subject only to the change
of laws mentioned in this paragraph and elsewhere in this Prospectus.
14.

Taxation

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or
documentary charges or duties in accordance with the laws and practices of the jurisdiction where the Notes
are transferred or other jurisdictions. In some jurisdictions, no official statements of the tax authorities or
court decisions may be available for financial instruments such as the Notes. Further, a Noteholder’s
effective yield on the Notes may be diminished by the tax impact on that Noteholder of its investment in
the Notes.
Potential investors are advised not to rely upon the tax summary contained in this Prospectus but to ask for
their own tax adviser’s advice on their individual taxation with respect to the subscription, acquisition,
holding, transfer and redemption of the Notes, including in the event of the Issuer’s possible Redomiciliation from Luxembourg to Belgium (in respect of which see paragraph 16 (Re-domiciliation Risk)
of the “Risks Relating to the Issuer and the Group” section). Only these advisers are in a position to duly
consider the specific situation of each potential investor. This investment consideration has to be read in
connection with the taxation sections of this Prospectus.
15.

No tax gross-up protection for Non-Eligible Investors

Potential investors should be aware that the Terms and Conditions of the Notes do not require the Issuer to
gross-up the net payments received by a Noteholder in relation to the Notes with the amounts withheld or
deducted for Belgian tax purposes if the Noteholder (i) was not, at the time of its acquisition of the Notes,
an eligible investor within the meaning of Article 4 of the Royal Decree of 26 May 1994 regarding the
perception and the bonification of the withholding tax in accordance with Chapter 1 of the law of 6 August
1993 (an “Eligible Investor”), (ii) was, at the time of its acquisition of the Notes, an Eligible Investor, but,
for reasons within the relevant Noteholder’s control, ceased to be an Eligible Investor or (iii) at any relevant
time on or after the issue of the Notes, otherwise failed to meet any other condition for the exemption of
Belgian withholding tax pursuant to the law of 6 August 1993 regarding transactions on certain securities
and the Royal Decree of 26 May 1994 (each a “Non-Eligible Investor”).
If the Issuer, the NBB, the Paying Agent or any other person is required to make any withholding or
deduction for, or on account of, any present or future taxes, duties or charges of whatever nature in respect
of any payment in respect of Notes held by Non-Eligible Investors, the Issuer, the NBB, the Paying Agent
or that other person shall make such payment after such withholding or deduction has been made and will
account to the relevant authorities for the amount so required to be withheld or deducted.
16.

The Fiscal Agent and the Paying Agent are not required to segregate amounts received by them
in respect of Notes cleared through the NBB-SSS

The Agency Agreement (as defined in the Terms and Conditions of the Notes) provides that the Issuer shall
transfer to the Fiscal Agent for the account of the Paying Agent such amount as may be required for the
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purposes of payments to the Noteholders and the Paying Agent shall use such funds to make payment to
the Noteholders.
The Agency Agreement also provides that the Paying Agent will, upon receipt by it of the relevant amounts,
pay to the Noteholders, directly or through the NBB, any amounts due in respect of the Notes. However,
the Fiscal Agent and the Paying Agent are not required to segregate any such amounts received by it in
respect of the Notes, and in the event that such Fiscal Agent or Paying Agent were subject to insolvency
proceedings at any time when it held any such amounts, Noteholders would be required to claim such
amounts from such Fiscal Agent or Paying Agent in accordance with applicable insolvency laws.
17.

Luxembourg Insolvency Law

As at the date of this Prospectus, the Issuer is incorporated in Luxembourg. Accordingly, insolvency
proceedings with respect to the Issuer may proceed under, and be governed by, Luxembourg insolvency
laws. The insolvency laws of Luxembourg may not be as favourable to investors’ interests as those of other
jurisdictions with which investors may be familiar and may limit the ability of Noteholders to enforce the
terms of the Notes. Insolvency proceedings may have an adverse effect on the Issuer’s business and assets
and its obligations under the Notes.
18.

Belgian Insolvency Law

Were the Re-domiciliation to be carried out, the Issuer would be re-domiciled as a Belgian company with
the effect that insolvency proceedings with respect to the Issuer may proceed under, and be governed by,
Belgian insolvency laws. In such an event, the insolvency laws of Belgium may not be as favourable to
investors’ interests as those of other jurisdictions with which investors may be familiar and may limit the
ability of Noteholders to enforce the terms of the Notes. Insolvency proceedings may have an adverse effect
on the Issuer’s business and assets and its obligations under the Notes.
19.

Risks related to the Common Reporting Standard

The common reporting standard framework was first released by the Organisation for Economic Cooperation and Development ("OECD") in February 2014 as a result of the G20 members endorsing a global
model of automatic exchange of information in order to increase international tax transparency. On 21 July
2014, the Standard for Automatic Exchange of Financial Account Information in Tax Matters was published
by the OECD, including the Common Reporting Standard ("CRS"). As of 12 May 2016 and per the status
issued by the OECD on 19 August 2016, 84 jurisdictions, including Luxembourg, signed the multilateral
competent authority agreement, which is a multilateral framework agreement to automatically exchange
financial and personal information, with the subsequent bilateral exchanges coming into effect between
those signatories that file the subsequent notifications. More than 40 jurisdictions, including Luxembourg,
have committed to a specific and ambitious timetable leading to the first automatic exchanges in 2017 (early
adopters). Under CRS, financial institutions resident in a CRS country would be required to report,
according to a due diligence standard, account balance or value, income from certain insurance products,
sales proceeds from financial assets and other income generated with respect to assets held in the account
or payments made with respect to the account. Reportable accounts include accounts held by individuals
and entities (which include trusts and foundations) with tax residency in another CRS country. CRS includes
a requirement to look through passive entities to report on the relevant controlling persons.
As of 1 January 2016, CRS and EU Council Directive 2014/107/EU have been implemented in Luxembourg
law (by the Luxembourg law dated 18 December 2015 on the Common Reporting Standard (loi relative à
l'échange automatique de renseignements relatifs aux comptes financiers en matière fiscale)). As a result,
the Issuer is required to comply with identification obligations starting in 2016, with reporting having begun
in 2017. Holders of Notes may be required to provide additional information to the Issuer to enable it to
satisfy its identification obligations under the Luxembourg implementation of the CRS. Prospective
investors are advised to seek their own professional advice in relation to the CRS and EU Council Directive
2014/107/EU. Not complying with the CRS rules may be sanctioned by fines imposed upon the Issuer.
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Furthermore, it cannot be ruled out that as a sanction against failure to comply with the CRS rules, a
withholding tax will be introduced similar to the withholding tax imposed for non-compliance with the
Foreign Account Tax Compliance Act (“FATCA”) regulations.
20.

The transfer of the Notes, any payments made in respect of the Notes and all communications
with the Issuer will occur through the NBB-SSS

A Noteholder must rely on the procedures of the NBB-SSS, Euroclear Bank, Euroclear France, Clearstream,
SIX SIS, Monte Titoli, Interbolsa, LuxCSD or such other participant in the NBB-SSS, to receive payments
under the Notes or communications from the Issuer. The Issuer, the Fiscal Agent and the Paying Agent will
have no responsibility or liability for the records relating to, or payments made in respect of, the Notes
within, or any other improper functioning of, the NBB-SSS and Noteholders should in such case make a
claim against the NBB-SSS.
Transfer of title in the Notes will similarly be effected through account transfers in the NBB-SSS in
accordance with its rules and operating procedures. Transfers between Noteholders will be effected in
accordance with the respective rules and operating procedures of the participants in the NBB-SSS through
which the relevant Noteholders hold or will hold, in the case of prospective investors, their Notes. None of
the Issuer, the Fiscal Agent or the Paying Agent will have any responsibility for the proper performance by
the NBB-SSS or the NBB-SSS participants of their obligations under their respective rules and operating
procedures.
Any such risk may adversely affect the rights and/or return on investment of a Noteholder.
Risks relating to Benchmark Reforms
1.

Reform and Regulation of benchmarks

Interest rates, referenced swap rates and other indices which are deemed "benchmarks" (each a
"Benchmark" and together, the "Benchmarks") have become the subject of regulatory scrutiny and recent
national and international regulatory guidance and proposals for reform. One such benchmark is
EURIBOR, a component in the calculation of the 5 Year Euro Mid-Swap Rate to which interest payments
under the Notes are linked from and including the First Reset Date. Some of these reforms are already
effective while others are still to be implemented. These reforms may cause the relevant benchmarks
(including EURIBOR) to perform differently than in the past, to disappear entirely, or have other
consequences which cannot be predicted. Any such consequence may have a material adverse effect on the
value of and the amount payable under the Notes while linked to or referencing such “benchmark”.
Regulation (EU) No. 2016/1011 (the “EU Benchmarks Regulation”) applies, subject to certain transitional
provisions, to the provision of Benchmarks, the contribution of input data to a Benchmark and the use of a
Benchmark within the EU. Among other things, it (i) requires benchmark administrators to be authorised
or registered (or, if non-EU based, to be subject to an equivalent regime or otherwise recognised or
endorsed) and (ii) prevents certain uses by EU supervised entities of benchmarks of administrators that are
not authorised or registered (or, if non-EU based, deemed equivalent or recognised or endorsed). Regulation
(EU) No. 2016/1011 as it forms part of UK domestic law by virtue of the EUWA (the “UK Benchmarks
Regulation”) among other things, applies to the provision of Benchmarks and the use of a Benchmark in
the UK. Similarly, it prohibits the use in the UK by UK-supervised entities of Benchmarks of administrators
that are not authorised by the Financial Conduct Authority (the “FCA”) or registered on the FCA register
(or, if non-UK based, not deemed equivalent or recognised or endorsed), subject to certain transitional
provisions. In addition to the EU Benchmarks Regulation and the UK Benchmarks Regulation, there are
numerous other proposals, initiatives and investigations which may impact Benchmarks.
The EU Benchmarks Regulation could have a material impact on the Notes if the methodology or other
terms of the “benchmark” are changed in order to comply with the requirements of the EU Benchmarks
Regulation. Such changes could, among other things, have the effect of reducing, increasing or otherwise
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affecting the volatility of the published rate or level of the “benchmark”. More broadly, the EU Benchmarks
Regulation and UK Benchmarks Regulation, general increased regulatory scrutiny of “benchmarks” or any
other initiatives, could increase the costs and risks of administering or otherwise participating in the setting
of a Benchmark and complying with any such regulations or requirements. Such factors may have the effect
of discouraging market participants from continuing to administer or participate in certain Benchmarks,
trigger changes in the rules or methodologies used in certain Benchmarks or lead to the disappearance of
certain Benchmarks.
Although it is uncertain whether or to what extent any of the abovementioned changes and/or any further
changes in the administration or method of determining a Benchmark could have an effect on the value of
the Notes, investors should be aware that they face the risk that any changes to the relevant Benchmark
may have a material adverse effect on the liquidity, value of and the amount payable under the Notes. More
broadly, any of the international or national reforms or the general increased regulatory scrutiny of
Benchmarks, could increase the costs and risks of administering or otherwise participating in the setting of
a Benchmark and complying with any such regulations or requirements. Investors should consult their own
independent advisers and make their own assessment about the potential risks imposed by the Benchmarks
Regulation reforms, investigations and licensing issues in making any investment decision with respect to
the Notes linked to a Benchmark.
2.

Future unavailability of benchmarks and/or the Mid-Swap Page and fallback arrangements in
the event that a Benchmark Event occurs

Before the occurrence of a Benchmark Event (as defined in the Terms and Conditions of the Notes) or if a
Benchmark Event has occurred and no Successor Rate or Alternative Rate (as defined in the Terms and
Conditions of the Notes) has been determined in accordance with the Terms and Conditions of the Notes,
where the 5 Year Euro Mid-Swap Rate determined by reference to the Mid-Swap Page (as defined in the
Terms and Conditions of the Notes) is not available (or the relevant rate does not appear on the Mid-Swap
Page), the Terms and Conditions of the Notes provide for the 5 Year Euro Mid-Swap Rate to be determined
by the Calculation Agent by reference to quotations from the Reset Reference Banks (as defined in the
Terms and Conditions of the Notes), and if fewer than two rates are quoted by the Reset Reference Banks
(as may be the case if the relevant banks are not submitting rates for the determination of such 5 Year Euro
Mid-Swap Rate), the interest rate in respect of such Notes may ultimately revert to the 5 Year Euro MidSwap Rate determined for the previous Reset Period or, in the case of the first Reset Interest Determination
Date, the Initial Interest Rate. Such circumstances may persist on subsequent Reset Interest Determination
Dates, resulting in such Notes bearing a fixed interest rate unless and until the Reset Interest Rate can again
be determined by reference to the Mid-Swap Page or quotations from the Reset Reference Banks.
Uncertainty as to the continuation of the Original Reference Rate (as defined in the Terms and Conditions
of the Notes), the availability of quotes from reference banks, and the rate that would be applicable if the
Original Reference Rate is discontinued may adversely affect the value of, and return on, the Notes.
The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
Benchmark Event occurs, including the possibility that the Reset Interest Rate could be set by reference to
a Successor Rate or an Alternative Rate and that such Successor Rate or Alternative Rate may be adjusted
(if required) as determined by an Independent Adviser appointed by the Issuer or, if the Issuer is unable to
appoint an Independent Adviser, the Issuer. The operation of these fallback arrangements could result in a
different return for holders of the Notes (which may include payment of a lower Reset Interest Rate) than
they might receive under other similar securities which contain different or no fallback arrangements
(including which they may otherwise receive in the event that legislative measures or other initiatives (if
any) are introduced to transition from any given Benchmark to an alternative rate) or if the Original
Reference Rate were to continue to apply in its current form. In addition, the market (if any) for Notes
linked to any such Successor Rate or Alternative Rate may be less liquid than the market for Notes linked
to the Original Reference Rate.
Furthermore, if a Successor Rate or Alternative Rate for the Original Reference Rate is determined by the
Independent Adviser or the Issuer (as the case may be), the Issuer may vary the Terms and Conditions of
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the Notes as necessary to ensure the proper operation of such Successor Rate or Alternative Rate, without
any requirement for consent or approval of the holders of such Notes.
If a Successor Rate or Alternative Rate is determined by the Independent Adviser or the Issuer (as the case
may be), the Terms and Conditions of the Notes also provide that an Adjustment Spread will be determined
by the Issuer, following consultation with the Independent Adviser, and applied to such Successor Rate or
Alternative Rate. The Independent Adviser or the Issuer (as the case may be) may not be able to determine
a Successor Rate or Alternative Rate in accordance with the Terms and Conditions of the Notes. It also may
not be possible to determine or apply an Adjustment Spread and even if an Adjustment Spread is applied,
such Adjustment Spread may not reduce or eliminate economic prejudice to holders. If no Adjustment
Spread can be determined, a Successor Rate or Alternative Rate may nonetheless be used to determine the
Reset Interest Rate. The use of any Successor Rate or Alternative Rate (including with the application of
an Adjustment Spread) will still result in the Notes performing differently (which may include payment of
a lower Reset Interest Rate) than they would if the Original Reference Rate were to continue to apply in its
current form.
Where the Independent Adviser or the Issuer (as applicable) is unable to determine a Successor Rate or
Alternative Rate, the Notes may ultimately revert to the 5 Year Euro Mid-Swap Rate determined for the
previous Reset Period or, in the case of the first Reset Interest Determination Date, the Initial Interest Rate.
This could result in the Notes effectively becoming fixed rate Notes and may adversely affect the value of,
and return on the Notes.
Risks relating to Notes generally
1.

An active trading market for the Notes may never be established or may be illiquid

The Notes are new securities which may not be widely distributed and for which there is currently no active
trading market. 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 and the Group. Although application has been made for
the Notes to be admitted to listing on the Regulated Market, there is no assurance that such application will
be accepted or that an active trading market will develop. If a market does develop, it may not be very
liquid. Accordingly, there is no assurance as to the development or liquidity of any trading market for the
Notes.
2.

The trading market for the Notes may be volatile and may be adversely impacted by many events

The market for debt securities issued by the Issuer 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 industrialised countries. There can be no assurance that events in Luxembourg,
Belgium, 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.
Accordingly, the price at which a holder will be able to sell its Notes may be at a discount which could be
substantial, from the issue price or purchase price paid by such holder.
3.

Market value of the Notes

The value of the Notes depends on a number of interrelated factors, including economic, financial and
political events in Luxembourg, Belgium and elsewhere, including factors affecting capital markets
generally and the stock exchange on which the Notes are traded. The price at which a holder of Notes will
be able to sell the Notes prior to maturity may be at a discount, which could be substantial, from the issue
price or the purchase price paid by such purchaser. The value of the Notes will also depend on the
creditworthiness of the Issuer and the Group. If the creditworthiness of the Issuer or the Group deteriorates,
the value of the Notes may decrease and investors may lose all or part of their investment.
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4.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in Euro. This presents certain risks relating to
currency conversions if an investor’s financial activities are denominated principally in a currency or
currency unit (the "Investor’s Currency") other than Euro. These include the risk that exchange rates may
change significantly (including changes due to devaluation of the Euro or revaluation of the Investor’s
Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or modify
exchange controls. An appreciation in the value of the Investor’s Currency relative to the Euro would
decrease (i) the Investor’s Currency-equivalent yield on the Notes, (ii) the Investor’s Currency-equivalent
value of the principal payable on the Notes and (iii) the Investor’s Currency-equivalent market value of the
Notes.
Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
principal than expected, or no interest or principal.
5.

Credit Rating of the Notes and the Issuer

The Notes are expected to be rated on issue A by S&P and A+ by Fitch and the Issuer is rated AA- (stable)
by S&P and AA (stable) by Fitch. The ratings assigned by S&P and by Fitch to the Notes and the Issuer
may not reflect the potential impact of all risks related to structure, market, additional factors discussed
above, and other factors that may affect the value of the Notes. A credit 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. Such rating may be withdrawn entirely by a rating agency, or may be lowered, if,
in that credit rating agency’s judgement, circumstances relating to the basis of the rating so warrant. Any
adverse change in an applicable credit rating or the assignment of an unfavourable rating by another rating
agency in respect of the Notes or the Issuer could adversely affect the trading price for the Notes.
In general, investors in the EEA are restricted under the EU CRA Regulation from using credit ratings for
regulatory purposes, unless such ratings are issued by a credit rating agency established in the EEA and
registered under the EU CRA Regulation (and such registration has not been withdrawn or suspended,
subject to transitional provisions that apply in certain circumstances). Such general restriction will also
apply in the case of credit ratings issued by non-EEA credit rating agencies, unless the relevant credit ratings
are endorsed by an EEA-registered credit rating agency or the relevant third country rating agency is
certified in accordance with the EU CRA Regulation (and such endorsement action or certification, as the
case may be, has not been withdrawn or suspended, subject to transitional provisions that apply in certain
circumstances). Investors regulated in the UK are subject to similar restrictions by virtue of the
incorporation of the EU CRA Regulation into UK domestic law under the EUWA (the “UK CRA
Regulation”). As such, UK regulated investors are required to use, for UK regulatory purposes, ratings
issued by a credit rating agency established in the UK and registered under the UK CRA Regulation.
If the status of the rating agency rating the Notes changes for the purposes of the EU CRA Regulation or
the UK CRA Regulation, as applicable, EEA or UK regulated investors may no longer be able to use the
rating for regulatory purposes in the EEA or the UK, as applicable, and the Notes may have a different
regulatory treatment. This may result in the relevant investors selling the Notes which may impact the
value of the Notes and any secondary market.
The lists of registered and certified rating agencies published by ESMA and the FCA on their respective
websites in accordance with the EU CRA Regulation or UK CRA Regulation (as applicable) are not
conclusive evidence of the status of the relevant rating agency included in such lists, as there may be delays
between certain supervisory measures being taken against a relevant rating agency and the publication of
the updated ESMA or FCA list.
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6.

A Noteholder’s actual yield on the Notes may be reduced from the stated yield by several 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). 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.
7.

The Notes may not be a suitable investment for all investors

The Notes are complex financial instruments. Each potential investor in the Notes must determine the
suitability of that investment in light of such investor’s own circumstances and its own objectives and
experience and any other factors which may be relevant to it in connection with such investment, either
alone or with the help of a financial advisor.
8.

Potential conflict of interest

Potential investors should be aware that the Issuer is involved in a general business relationship and/or in
specific transactions with the Joint Lead Managers, the Fiscal Agent, the Paying Agent or the Calculation
Agent (or any of their respective affiliates). Certain of the Joint Lead Managers and, as the case may be,
the Fiscal Agent, the Paying Agent or the Calculation Agent and their respective affiliates have engaged,
and may in the future engage, in investment banking, commercial banking or other transactions with, and
may perform services for, the Issuer and its affiliates in the ordinary course of business.
In addition, in the ordinary course of their business activities, the Joint Lead Managers and their affiliates
may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers. Such investments and securities activities may include or involve securities
and/or instruments of the Issuer or the Issuer’s affiliates. Any of the Joint Lead Managers, the Fiscal Agent,
the Paying Agent or the Calculation Agent (or any of their respective affiliates) may also make investment
recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions
in such securities and instruments. Additionally, certain Joint Lead Managers or affiliates of the Joint Lead
Managers are also shareholders in Euroclear Holding, as further described in paragraph 6 (History of the
Group) of the “Description of the Issuer” section.
As a result, the Joint Lead Managers, the Fiscal Agent, the Paying Agent or the Calculation Agent might
have conflicts of interest that could have an adverse effect on the interests of the Noteholders.
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ALTERNATIVE PERFORMANCE MEASURES (“APMs”)
This Prospectus includes certain financial metrics which the Issuer considers to constitute APMs and which
are provided in addition to the conventional financial performance measures under IFRS. The Issuer
believes that APMs provide investors with meaningful, additional insight as to underlying performance of
the Issuer and/or the Group. An investor should not consider such APMs as alternatives to measures
reflected in the Issuer’s or the Group’s financial information, which has been prepared in accordance with
IFRS. In particular, an investor should not consider such measures as alternatives to profit after tax,
operating profit or other performance measures derived in accordance with IFRS or as an alternative to cash
flow from operating activities as a measure of the Issuer’s or Group’s activity. The Issuer’s and the Group’s
non-IFRS financial measures presented below may not be comparable with similarly titled financial
measures reported by other companies. For the purpose of these definitions, the “Financial Statements”
means any of the consolidated financial statements of Euroclear Holding SA/NV, the Issuer or Euroclear
SA/NV (as applicable) which are incorporated into this Prospectus by reference (see the “Documents
incorporated by reference” section).
Adjusted net asset value

means the net asset value for 2020 adjusted to account
for the 2019 dividend which was declared but not yet
paid as at 31 December 2020

Administrative expenses year end
growth rate

means the administrative expenses at any year end less
the administrative expenses at the previous year end
divided by the administrative expenses at the previous
year end

Average shareholders’ equity of the
year

means the average of the shareholders’ equity (as
reported in the Financial Statements) at the previous
year end and the shareholders’ equity (as reported in the
Financial Statements) for that year end

Average value of securities held

means the average of the value of securities held at the
previous year end and the value of securities held for at
that year end

Business income

means the net fee and commission income (as reported
in the Financial Statements) excluding Euroclear Bank
SA/NV’s committed emergency liquidity lines costs
considered as non-business related items

Business income margin

means business income excluding administrative
expenses compared to business income, as reported in
the Financial Statements

Business income year end growth rate

means the business income at any year end less the
business income at the previous year end divided by
the business income at the previous year end

EBITDA

means operating profit before impairment and taxation
(as reported in the Financial Statements) excluding
dividend income, share of the profits of investments
accounted for using equity method, depreciation and
amortisation, provisions for liabilities and charges (in
each case, as reported in the Financial Statements) and
interest expenses on debt instruments issued by
Euroclear Investments SA (see Note XX “Debt
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securities issued and Funds borrowed” of the Financial
Statements)
EBITDA margin

means EBITDA divided by operating income (as
reported in the Financial Statements)

Effective tax rate

means taxation divided by operating profit before
taxation

Net asset value per share

means total shareholders’ equity divided by the number
of shares at year-end

Net earnings per share

means profit for the year (as reported in the Financial
Statements) divided by the weighted average number of
shares of the year

Operating margin

means operating profit compared to operating income
(as reported in the Financial Statements)

Operating leverage

means the business income year end growth rate less
the administrative expenses year end growth rate

Return on equity

means profit for the year compared to average
shareholders’ equity of the year

Unit cost ratio

means Administrative expenses compared to the
average value of securities held

Weighted average number of shares of
the year

means the average of number of shares reported at
month end for that year.
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DOCUMENTS INCORPORATED BY REFERENCE
This Prospectus should be read and construed in conjunction with the documents set out below, which shall
be deemed to be incorporated in, and to form part of, this Prospectus:
(i)

the consolidated financial statements of Euroclear Holding and its subsidiaries, the notes thereto and the
Auditors’ reports as of and for the financial year ended 31 December 2020 (the “Euroclear Holding 2020
Annual Financial Statements”) (https://www.euroclear.com/content/dam/euroclear/investorrelations/annualreports/2020/Documents/IR4307_EN_EHolding_Consolidated_Financial_Statements_2020.pdf);

(ii)

the consolidated financial statements of Euroclear Holding and its subsidiaries, the notes thereto and the
Auditors’ reports as of and for the financial year ended 31 December 2019 (the “Euroclear Holding 2019
Annual Financial Statements”) (https://www.euroclear.com/content/dam/euroclear/investorrelations/annualreports/2019/IR4292_1_Euroclear_Holding_Consolidated_financial_statements_2019.pdf);

(iii)

the consolidated financial statements of the Issuer and its subsidiaries, the notes thereto and the Auditors’
reports as of and for the financial year ended 31 December 2020 (the “Issuer’s 2020 Annual Financial
Statements”) (https://www.euroclear.com/content/dam/euroclear/investor-relations/annualreports/2020/Documents/IR4305_Euroclear_%20Investments_Consolidated_2020.pdf);

(iv)

the consolidated financial statements of the Issuer and its subsidiaries, the notes thereto and the Report of the
Réviseur d’Entreprises Agréé as of and for the financial year ended 31 December 2019 (the “Issuer’s 2019
Annual Financial Statements”) (https://www.euroclear.com/content/dam/euroclear/investorrelations/annual-reports/2019/IR4295_EINV-Annual%20Report%202019%20Conso-Standalone.pdf);

(v)

the consolidated financial statements of ESA and its subsidiaries, the notes thereto and the Report of the
Réviseur d’Entreprises Agréé as of and for the financial year ended 31 December 2020 (the “ESA 2020
Annual Financial Statements”) (https://www.euroclear.com/content/dam/euroclear/investorrelations/annual-reports/2020/Documents/IR4303_ESA_Consolidated_Financial_Statements_2020.pdf);
and

(vi)

the consolidated financial statements of ESA and its subsidiaries, the notes thereto and the Auditors’ reports
as of and for the financial year ended 31 December 2019 (the “ESA 2019 Annual Financial Statements”)
(https://www.euroclear.com/content/dam/euroclear/investor-relations/annualreports/2019/IR4294_Euroclear_SA_Consolidated_Financial_Statements_2019.pdf).

The above documents have been previously published or are published simultaneously with this Prospectus.
The above documents shall be incorporated in, and form part of, this Prospectus, save that any statement
contained in a document which is incorporated by reference herein shall be modified or superseded for the
purpose of this Prospectus to the extent that a statement contained herein modifies or supersedes such earlier
statement (whether expressly, by implication or otherwise). Any statement so modified or superseded shall
not, except as so modified or superseded, constitute a part of this Prospectus.
Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus shall not form part of this Prospectus.
Save for the information that has been expressly incorporated by reference into this Prospectus above, the
information on any website mentioned in this Prospectus or any website directly or indirectly linked to
these websites has not been verified and is not incorporated by reference into this Prospectus.
Copies of the documents incorporated by reference in this Prospectus may be obtained (without charge)
from the specified office of the Fiscal Agent for the time being and at the following website:
https://www.euroclear.com/investorrelations/en/annual-reports.html.
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TERMS AND CONDITIONS OF THE NOTES
The following, except for paragraphs in italics, is the text of the Terms and Conditions of the Notes.
The issue of EUR 350,000,000 Subordinated Resettable Fixed Rate Notes due 2051 (the “Notes”, which
expression includes any further notes issued pursuant to Condition 15 (Further Issues) and forming a single
series therewith) by Euroclear Investments (the “Issuer”) has been authorised by a decision of the board of
directors of the Issuer dated 28 May 2021. The Notes are the subject of (i) a fiscal agency agreement dated
14 June 2021 (as amended or supplemented from time to time, the “Agency Agreement”) between the
Issuer, Citibank, N.A., London Branch as fiscal agent (the “Fiscal Agent”, which expression includes any
successor fiscal agent appointed under the Agency Agreement from time to time in connection with the
Notes), the paying agents named therein (together with the Fiscal Agent, the “Paying Agents” which
expression includes any successor or additional paying agents appointed under the Agency Agreement from
time to time in connection with the Notes) and Citibank, N.A., London Branch as calculation agent (the
“Calculation Agent” which expression includes any successor calculation agent appointed from time to
time in connection with the Notes) and (ii) a service contract for the issuance of fixed income securities
dated on or about 16 June 2021 (as amended or supplemented from time to time, the “Clearing Services
Agreement”) between the Issuer, Citibank Europe plc as paying agent and the National Bank of Belgium
(the “NBB”).
Certain provisions of these Conditions are summaries of the Agency Agreement and the Clearing Services
Agreement and subject to their detailed provisions. In these Conditions, “Noteholder” and “holder” means
in respect of a Note, the person evidenced as holding the Note by the book-entry system maintained in the
records of the NBB from time to time. The Noteholders are bound by, and are deemed to have notice of, all
the provisions of the Agency Agreement and the Clearing Services Agreement applicable to them.
Copies of the Agency Agreement and the Clearing Services Agreement are available for inspection by
Noteholders during normal business hours at the Specified Offices (as defined in the Agency Agreement)
of each of the Paying Agents, the initial Specified Offices of which are set out below, provided that if any
Paying Agent is not able to make available for inspection at its specified office the Agency Agreement and
the Clearing Services Agreement, because of an event beyond its reasonable control, such Paying Agent
may provide such documents for inspection to any Noteholder electronically, upon request by any such
Noteholder, and upon the provision of evidence satisfactory to such Paying Agent of such Noteholder’s
holding in such Note with the relevant clearing system.
All capitalised terms used in these Conditions will, unless otherwise stated, have the meanings given to
them in Condition 20 (Definitions).
1

Form, Denomination and Title
Form and Denomination

(a)

The Notes are issued in dematerialised form in accordance with the Belgian Companies
and Associations Code in the denomination of €100,000. The Notes may be held and
transferred, and will be offered and sold, in the principal amount of €100,000 and can be
settled in principal amounts equal to that denomination or integral multiples in excess
thereof.
The Notes are issued in dematerialised form and cannot be physically delivered. The
Notes will be represented exclusively by book entries in the records of the securities
settlement system operated by the NBB or any successor thereto (the “NBB-SSS”). The
Notes can be held by their holders through participants in the NBB-SSS, including
Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa and
LuxCSD and through other financial intermediaries which in turn hold the Notes through
Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa,
LuxCSD or other participants in the NBB-SSS.
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The Notes are accepted for settlement through the NBB-SSS and are accordingly subject
to the applicable settlement regulations, including the Belgian law of 6 August 1993 on
transactions in certain securities, its implementing Belgian Royal Decrees of 26 May
1994 and 14 June 1994 and the Terms and Conditions governing the participation in the
NBB-SSS and its annexes, as issued or modified by the NBB from time to time (the laws,
decrees and rules being referred to herein as the “NBB-SSS Regulations”).
Beneficial interests in the Notes will be shown on, and transfers thereof will be effected
through, records maintained in a book-entry form by the NBB-SSS, participants in the
NBB-SSS and their respective participants. Any transfers will be made and settled in
accordance with the rules and operating procedures of the NBB-SSS and the participants
in the NBB-SSS. The NBB-SSS is accessible through those of its participants whose
membership extends to securities such as the Notes. The Notes may not be exchanged for
bonds in bearer form.
Title

(b)

The persons shown in the records of the NBB-SSS, or of participants in the NBB-SSS,
and of their respective sub-participants, as holders of a particular principal amount of the
Notes (in which regard any certificate or other document issued by the NBB-SSS or by
the relevant direct or indirect participant with whom the relevant Noteholder holds its
Notes shall be conclusive and binding for all purposes, save in the event of manifest error)
shall for all purposes be treated as the holders of such principal amount of Notes for the
purpose of any quorum, voting, the right to demand a poll or for any other associative
rights (as defined in the Belgian Companies and Associations Code (Wetboek van
Vennootschappen en Verenigingen/Code des Sociétés et des Associations), as amended).
Payments under the Notes will be made in accordance with Condition 8 (Payments).
Payments of principal, premium and interest owing under the Notes shall be made through
the Paying Agent and the NBB-SSS in accordance with the NBB-SSS Regulations and
the payment obligations of the Issuer under the Notes will be discharged once the NBB
has debited the account of the Paying Agent with the NBB with respect of each amount
so paid.
2

Status of the Notes, Subordination and Set-off
Status

(a)

The Notes constitute direct, unsecured and subordinated obligations of the Issuer which
will at all times rank pari passu without any preference or priority among themselves
(subject to such exceptions as are from time to time mandatory under Luxembourg law
or, if and when the Re-domiciliation has taken effect, Belgian law).
Subordination

(b)

In the event of:
(i)
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an order being made, or an effective resolution being passed, for the WindingUp of the Issuer (except, in any such case, a solvent Winding-Up solely for the
purposes of a reorganisation, restructuring, reconstruction, merger, conversion,
amalgamation or the substitution in place of the Issuer of a Substitute in
accordance with Condition 14 (Issuer Substitution), the terms of which
reorganisation, restructuring, reconstruction, merger, conversion, amalgamation
or substitution (x) are authorised or permitted in accordance with the provisions
of these Conditions or have previously been approved by an Extraordinary
Resolution and (y) do not provide that the Notes shall thereby become
redeemable or repayable in accordance with these Conditions);

(ii)

an administrator or receiver of the Issuer being appointed and such administrator
or receiver giving notice that it intends to declare and distribute a dividend or
distribution; or

(iii)

any analogous event relating to the Issuer to those described in (i) and (ii) above
under any insolvency, bankruptcy or similar law applicable to the Issuer,

without prejudice to priorities set out by law, the rights and claims of the Noteholders will
rank (x) in priority only to the rights and claims against the Issuer of the holders of Junior
Securities; (y) pari passu with the rights and claims against the Issuer of the holders of
any Parity Securities; and (z) junior to the rights and claims against the Issuer of all Senior
Creditors.
Set-off

(c)

Subject to applicable law, no Noteholder may exercise, claim or plead any right of setoff, compensation or retention in respect of any amount owed to it by the Issuer in respect
of, or arising under or in connection with the Notes and each Noteholder shall, by virtue
of its holding of any Notes, be deemed to have waived all such rights of set-off,
compensation or retention.
3

Interest Payments
Interest Payment Dates

(a)

The Notes bear interest on their principal amount at the applicable Interest Rate from (and
including) 16 June 2021 (the “Issue Date”) up to (but excluding) the Maturity Date in
accordance with the provisions of this Condition 3 (Interest Payments).
Subject to Condition 4 (Optional Interest Deferral), interest shall be payable on the Notes
annually in arrear on 16 June in each year (each an “Interest Payment Date”) from (and
including) 16 June 2022.
Interest Accrual

(b)

The Notes (and any unpaid amounts thereon) will cease to bear interest from (and
including) the date of redemption thereof pursuant to the relevant paragraph of Condition
5 (Redemption) or the date of substitution or variation thereof pursuant to Condition 6
(Exchange or Variation), as the case may be, unless payment of all unpaid amounts in
respect of the Notes is not made, in which event interest shall continue to accrue in respect
of the principal amount of, and any other unpaid amounts on, the Notes, both before and
after judgment, and shall be payable as provided in these Conditions up to (but excluding)
the Relevant Date.
When interest is required to be calculated in respect of a period other than a full year,
such interest shall be calculated on the basis of the Day-Count Fraction (as defined in
Condition 20 (Definitions)).
Interest shall be calculated on the aggregate outstanding principal amount of the Notes.
The amount of interest calculated in respect of any Note for any period shall be equal to
the product of the relevant Interest Rate, the outstanding principal amount of the Note and
the Day-Count Fraction for the relevant period and rounding the resulting figure to the
nearest cent (half a cent being rounded upwards).
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Initial Interest Rate

(c)

The Interest Rate in respect of each Interest Period commencing prior to the First Reset
Date is 1.375 per cent. per annum (the “Initial Interest Rate”).
The Interest Payment in respect of each such Interest Period will amount to EUR 1,375
per Calculation Amount (and any such Interest Payment may be deferred in accordance
with Condition 4 (Optional Interest Deferral)).
Reset Interest Rates

(d)

The Interest Rate in respect of each Interest Period falling in a Reset Period shall be the
aggregate of the Margin and the relevant 5 Year Euro Mid-Swap Rate for such Reset
Period, all as determined by the Calculation Agent (each a “Reset Interest Rate”).
Determination of Reset Interest Rates and Calculation of Interest Amounts

(e)

The Calculation Agent shall, at or as soon as practicable after 11.00 a.m. (Central
European Time (“CET”)) on each Reset Interest Determination Date, determine the Reset
Interest Rate in respect of the Reset Period commencing immediately following such
Reset Interest Determination Date and shall calculate the amount of interest which will
(subject to deferral in accordance with Condition 4 (Optional Interest Deferral)) be
payable per Calculation Amount in respect of each such Interest Period (the “Interest
Amount”).
Publication of Reset Interest Rates and Interest Amounts

(f)

Unless the Notes are to be redeemed, the Issuer shall cause notice of each Reset Interest
Rate and the related Interest Amount to be given to the Fiscal Agent, the Paying Agents,
any stock exchange on which the Notes are for the time being listed or admitted to trading
and, in accordance with Condition 16 (Notices), the Noteholders, in each case as soon as
practicable after its determination but in any event not later than the first Business Day of
the relevant Reset Period.
Calculation Agent

(g)

The Issuer may from time to time replace the Calculation Agent with another independent
financial institution. If the Calculation Agent is unable or unwilling to continue to act as
the Calculation Agent or fails to determine a Reset Interest Rate or calculate the related
Interest Amount or effect the required publication thereof (in each case as required
pursuant to these Conditions), the Issuer shall forthwith appoint another independent
financial institution to act as such in its place. The Calculation Agent may not resign its
duties or be removed without a successor having been appointed as aforesaid. If the Issuer
fails to appoint a successor Calculation Agent in a timely manner, then the Calculation
Agent shall be entitled to appoint as its successor a reputable financial institution of good
standing (with the prior written approval of the Issuer).
Determinations of Calculation Agent Binding

(h)

All notifications, opinions, determinations, certificates, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of this Condition 3 (Interest
Payments) by the Calculation Agent shall (in the absence of wilful default, bad faith or
manifest error) be binding on the Issuer, the Calculation Agent, the Paying Agents and all
Noteholders and (in the absence of wilful default, bad faith and manifest error) no liability
to the Noteholders or the Issuer shall attach to the Calculation Agent in connection with
the exercise or non-exercise by it of any of its powers, duties and discretions.
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Benchmark Replacement

(i)

Notwithstanding the provisions above in this Condition 3 (Interest Payments), if a
Benchmark Event occurs in relation to the Original Reference Rate when any Reset
Interest Rate (or any component part thereof) remains to be determined by reference to
such Original Reference Rate, then the following provisions of this Condition 3(i)
(Interest Payments– Benchmark Replacement) shall apply.
(A)

Independent Adviser
The Issuer shall use its reasonable endeavours to appoint an Independent Adviser,
as soon as reasonably practicable, to advise (in good faith and in a commercially
reasonable manner) the Issuer in determining a Successor Rate or, if unable to
determine a Successor Rate, an Alternative Rate (in accordance with Condition
3(i)(B) (Interest Payments – Benchmark Replacement – Successor Rate or
Alternative Rate)) and, in either case, an Adjustment Spread and any Benchmark
Amendments (in accordance with Condition 3(i)(D) (Interest Payments –
Benchmark Replacement – Benchmark Amendments)) for the purposes of
determining the Reset Interest Rate applicable to the Notes for future Interest
Periods (subject to the subsequent operation of this Condition 3(i) (Interest
Payments– Benchmark Replacement) during any other future Interest Periods). If
the Issuer is unable to appoint an Independent Adviser, the Issuer may determine
a Successor Rate, failing which an Alternative Rate and, in either case, an
Adjustment Spread (if any) and any Benchmark Amendments in accordance with
the provisions of this Condition 3(i) (Interest Payments – Benchmark
Replacement).
In making such determination, the Issuer or the Independent Adviser appointed
pursuant to this Condition 3(i) (Interest Payments– Benchmark Replacement) shall
act in good faith and in a commercially reasonable manner as an expert and (in the
absence of bad faith or fraud) the Issuer and Independent Adviser shall have no
liability whatsoever to the Issuer, the Fiscal Agent, the Paying Agents or the
Noteholders for any determination made by it or for any advice given to the Issuer
in connection with any determination made by the Issuer, pursuant to this
Condition 3(i) (Interest Payments– Benchmark Replacement).

(B)

Successor Rate or Alternative Rate
If the Issuer, following consultation with the Independent Adviser, determines that:
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(i)

there is a Successor Rate, then such Successor Rate and the applicable
Adjustment Spread shall subsequently be used in place of the Original
Reference Rate to determine the Reset Interest Rate (or the relevant
component part thereof) for all future payments of interest on the Notes
(subject to the operation of this Condition 3(i) (Interest Payments–
Benchmark Replacement)); or

(ii)

there is no Successor Rate but that there is an Alternative Rate, then such
Alternative Rate and the applicable Adjustment Spread shall
subsequently be used in place of the Original Reference Rate to determine
the Reset Interest Rate (or the relevant component part thereof) for all
future payments of interest on the Notes (subject to the operation of this
Condition 3(i) (Interest Payments– Benchmark Replacement)).

(C)

Adjustment Spread
The Issuer, following consultation with the Independent Adviser, will determine
the Adjustment Spread (or the formula or methodology for determining the
Adjustment Spread) which shall be applied to the Successor Rate or the Alternative
Rate (as the case may be).

(D)

Benchmark Amendments
If any Successor Rate or Alternative Rate and, in either case, the applicable
Adjustment Spread is determined in accordance with this Condition 3(i) (Interest
Payments– Benchmark Replacement), and the Issuer, following consultation with
the Independent Adviser, determines (i) that amendments to these Conditions are
necessary to follow market practice or to ensure the proper operation of such
Successor Rate or Alternative Rate and/or (in either case) the applicable
Adjustment Spread (such amendments, the “Benchmark Amendments”) and (ii)
the terms of the Benchmark Amendments, then the Issuer shall, subject to giving
notice thereof in accordance with Condition 3(i)(E) (Interest Payments–
Benchmark Replacement – Notices, etc.), without any requirement for the consent
or approval of Noteholders, vary these Conditions to give effect to such
Benchmark Amendments with effect from the date specified in such notice. For
the avoidance of doubt, the Fiscal Agent, the Paying Agents and any other agents
party to the Agency Agreement shall, at the direction and expense of the Issuer,
effect such consequential amendments to these Conditions as may be required in
order to give effect to the application of this Condition 3(i)(D) (Interest Payments
– Benchmark Replacement – Benchmark Amendments).
In connection with any such variation in accordance with this Condition 3(i)(D)
(Interest Payments – Benchmark Replacement – Benchmark Amendments), the
Issuer shall comply with the rules of any stock exchange on which the Notes are
for the time being listed or admitted to trading.

(E)

Notices, etc.
Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms
of any Benchmark Amendments determined under these Conditions will be
notified promptly by the Issuer to the Calculation Agent, the Fiscal Agent, the
Paying Agents and, in accordance with Condition 16 (Notices), the Noteholders.
Such notice shall be irrevocable and shall specify the effective date of the
Benchmark Amendments, if any. The Successor Rate or Alternative Rate and the
Adjustment Spread and the Benchmark Amendments (if any) specified in such
notice will (in the absence of manifest error or bad faith in the determination of
the Successor Rate or Alternative Rate and the Adjustment Spread and the
Benchmark Amendments (if any)) be binding on the Issuer, the Calculation Agent,
the Fiscal Agent, the Paying Agents and the Noteholders.

(F)

Survival of Original Reference Rate
Without prejudice to the obligations of the Issuer under this Condition 3(i)
(Interest Payments – Benchmark Replacement), the Original Reference Rate and
the fallback provisions provided for in the definition of 5 Year Euro Mid-Swap
Rate will continue to apply unless and until the Calculation Agent has been
notified of the Successor Rate or the Alternative Rate (as the case may be) and the
Adjustment Spread and Benchmark Amendments (if any) determined in
accordance with this Condition 3(i) (Interest Payments – Benchmark
Replacement), in each case in accordance with Condition 3(i)(E) (Interest
Payments– Benchmark Replacement – Notices, etc.).
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(G)

No Successor Rate, etc. if Reduction in Equity Credit
Notwithstanding any other provision of this Condition 3(i) (Interest Payments –
Benchmark Replacement), no Successor Rate or Alternative Rate will be adopted,
nor will any Adjustment Spread be applied, nor will any Benchmark Amendments
be made, if and to the extent that, in the determination of the Issuer (in consultation
with the Independent Adviser), the same could reasonably be expected to (i) result
in a reduction of the amount of equity credit assigned to the Notes by any Rating
Agency when compared to the equity credit assigned to the Notes immediately
prior to the occurrence of the relevant Benchmark Event from such Rating Agency
or (ii) otherwise prejudice the eligibility of the Notes for equity credit from any
Rating Agency.

4

Optional Interest Deferral
Deferral of Interest Payments

(a)

The Issuer may, at any time and at its sole discretion, elect to defer any Interest Payment
in whole, but not in part, which is otherwise scheduled to be paid on an Interest Payment
Date (except on the Maturity Date or any other Interest Payment Date on which the Notes
are to be redeemed) by giving notice (a “Deferral Notice”) of such election to the
Noteholders in accordance with Condition 16 (Notices), the Fiscal Agent and the Paying
Agents not less than five Business Days prior to the relevant Interest Payment Date.
Any Interest Payment so deferred pursuant to this Condition 4(a) (Optional Interest
Deferral - Deferral of Interest Payments) shall, from (and including) the Interest Payment
Date on which such Interest Payment would (but for its deferral) have been payable to
(but excluding) the date on which it is paid in full, itself bear interest at the Interest Rate
prevailing from time to time (which interest shall compound on each Interest Payment
Date) and, for so long as the same remains unpaid, such deferred interest (together with
the interest accrued thereon) shall constitute “Deferred Interest”.
The deferral of an Interest Payment in accordance with this Condition 4(a) (Optional
Interest Deferral – Deferral of Interest Payments) shall not constitute a default by the
Issuer under the Notes or for any other purpose.
Settlement of Deferred Interest

(b)

Optional Settlement
Deferred Interest may be paid in whole, but not in part, at any time at the option of the
Issuer following delivery of a notice to such effect given by the Issuer to the Noteholders
in accordance with Condition 16 (Notices), the Fiscal Agent and the Paying Agents not
less than seven Business Days prior to the date (to be specified in such notice) on which
the Issuer will pay such Deferred Interest.
Mandatory settlement
The Issuer shall pay any Deferred Interest in whole, but not in part, on the first to occur
of the following dates:
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(i)

the 10th Business Day following the date on which a Deferred Interest Payment
Event occurs;

(ii)

any Interest Payment Date after any Deferral Notice in respect of which the
Issuer does not elect to defer all of the interest accrued in respect of the relevant
Interest Period;

(iii)

the date on which the Notes are redeemed or repaid in accordance with Condition
5 (Redemption); and

(iv)

the date on which the Notes become due and payable in accordance with
Condition 10 (Enforcement Events).

Notice of any Deferred Interest Payment Event shall be given by the Issuer to the
Noteholders in accordance with Condition 16 (Notices), the Fiscal Agent and the Paying
Agents within three Business Days of such event.
5

Redemption
Redemption at Maturity

(a)

Unless previously repaid, redeemed or purchased and cancelled as provided in these
Conditions, the Notes will be redeemed on the Maturity Date at their principal amount
together with any Deferred Interest and any other accrued and unpaid interest up to (but
excluding) the Maturity Date.
Issuer’s Call Option

(b)

The Issuer may, by giving not less than 15 nor more than 45 days’ notice to the Fiscal
Agent, the Paying Agents and, in accordance with Condition 16 (Notices), the
Noteholders (which notice shall be irrevocable and shall specify the date fixed for
redemption), redeem in whole, but not in part, the Notes on any date during the Relevant
Period or on any Interest Payment Date thereafter at their principal amount together with
any Deferred Interest and any other accrued and unpaid interest up to (but excluding) the
redemption date.
Upon the expiry of such notice, the Issuer shall redeem the Notes.
Redemption at the Option of the Issuer at the Make-Whole Redemption Amount

(c)

The Issuer may, by giving not less than 15 nor more than 45 days’ notice to the Fiscal
Agent, the Paying Agents and, in accordance with Condition 16 (Notices), the
Noteholders (which notice shall be irrevocable and shall specify the date fixed for
redemption), redeem in whole, but not in part, the Notes at any time before the Relevant
Period at their Make-Whole Redemption Amount together with any Deferred Interest and
any other accrued and unpaid interest up to (but excluding) the redemption date.
Upon the expiry of such notice, the Issuer shall redeem the Notes.
Redemption upon a Tax Deductibility Event or a Rating Methodology Event

(d)

If a Tax Deductibility Event or a Rating Methodology Event has occurred and is
continuing, the Issuer may, by giving not less than 15 nor more than 45 days’ notice to
the Fiscal Agent, the Paying Agents and, in accordance with Condition 16 (Notices), the
Noteholders (which notice shall be irrevocable and shall specify the date fixed for
redemption) and subject to Condition 5(g) (Redemption – Preconditions to Special Event
Redemption), redeem in whole, but not in part, the Notes at any time at the Early
Redemption Price.
Upon the expiry of such notice, the Issuer shall redeem the Notes.
Redemption upon a Withholding Tax Event or a Substantial Repurchase Event

(e)

If a Withholding Tax Event has occurred and is continuing, or if a Substantial Repurchase
Event has occurred, the Issuer may, by giving not less than 15 nor more than 45 days’
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notice to the Fiscal Agent, the Paying Agents and, in accordance with Condition 16
(Notices), the Noteholders (which notice shall be irrevocable and shall specify the date
fixed for redemption) and subject to Condition 5(g) (Redemption – Preconditions to
Special Event Redemption), redeem in whole, but not in part, the Notes at any time at
their principal amount together with any Deferred Interest and any other accrued and
unpaid interest up to (but excluding) the redemption date.
Upon the expiry of such notice, the Issuer shall redeem the Notes.
Redemption upon an Acquisition Event

(f)

If an Acquisition Event has occurred, the Issuer may, by giving not less than 15 nor more
than 45 days’ notice to the Fiscal Agent, the Paying Agents and, in accordance with
Condition 16 (Notices), the Noteholders (which notice shall be irrevocable and shall
specify the date fixed for redemption) and subject to Condition 5(g) (Redemption –
Preconditions to Special Event Redemption), redeem in whole, but not in part, the Notes
at any time prior to the end of the Acquisition Event Call Period at 101 per cent. of the
principal amount of the Notes together with any Deferred Interest and any other accrued
and unpaid interest up to (but excluding) the redemption date.
Upon the expiry of such notice, the Issuer shall redeem the Notes.
The Issuer may waive its right to call the Notes for redemption based on an Acquisition
Event by giving notice to the Noteholders in accordance with Condition 16 (Notices).
Preconditions to Special Event Redemption

(g)

Prior to the publication of any notice in the case of a Special Event, the Issuer shall deliver
to the Fiscal Agent:
(i)

a certificate signed by two authorised signatories of the Issuer stating that the
relevant requirement or circumstance giving rise to the right to redeem the Notes
is satisfied;

(ii)

in the case of a Withholding Tax Event, a certificate signed by two authorised
signatories of the Issuer stating that the Issuer is unable to avoid paying
additional amounts by taking measures reasonably available to it; and

(iii)

in the case of a Withholding Tax Event or a Tax Deductibility Event, an opinion
of an independent legal or other tax adviser to the effect that the relevant
requirement or circumstance giving rise to the right to redeem is satisfied (save,
in the case of a Withholding Tax Event, as to whether reasonable measures to
avoid paying additional amounts are available to the Issuer).

Such certificate and, if applicable, opinion shall be conclusive and binding on the
Noteholders. Any redemption of the Notes in accordance with Condition 5 (Redemption)
shall be conditional on all Deferred Interest being paid in full in accordance with the
provisions of Condition 4(b)(iii) (Optional Interest Deferral – Settlement of Deferred
Interest – Mandatory Settlement).
6

Exchange or Variation
If at any time a Tax Deductibility Event, a Rating Methodology Event or a Withholding Tax Event
has occurred on or after the Issue Date and is continuing, then the Issuer may (at its sole discretion
and without any requirement for the consent or approval of the Noteholders) and having given not
less than 15 nor more than 45 days’ notice to the Fiscal Agent, the Paying Agents and, in
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accordance with Condition 16 (Notices), the Noteholders (which notice shall be irrevocable), at
any time either:
(a)

exchange all, but not some only, of the Notes for Qualifying Notes; or

(b)

vary the terms of the Notes with the effect that they remain or become, as the case may
be, Qualifying Notes.

No such exchange or variation may occur if it would result in the occurrence of a further Special
Event which had not occurred immediately prior to such exchange or variation. Prior to the
publication of any such notice, the Issuer shall deliver to the Fiscal Agent a certificate signed by
two authorised signatories of the Issuer stating that the relevant exchange or variation (as the case
may be) will not result in the occurrence of a further Special Event which had not occurred
immediately prior to such exchange or variation.
Upon expiry of such notice, the Issuer shall either vary the terms of or, as the case may be,
exchange the Notes in accordance with this Condition 6 (Exchange or Variation).
In connection with any exchange or variation in accordance with this Condition 6 (Exchange or
Variation), the Issuer shall comply with the rules of any stock exchange on which the Notes are
for the time being listed or admitted to trading.
7

Purchases and Cancellation
Purchases

(a)

Each of the Issuer and any of its Subsidiaries may at any time purchase beneficially for
its account any or all Notes in any manner and at any price.
All Notes purchased by the Issuer or any of its Subsidiaries may, at the option of the Issuer
or such Subsidiary, be held, reissued, resold or cancelled by a Paying Agent.
Cancellation

(b)

All Notes redeemed or substituted by the Issuer pursuant to Condition 5 (Redemption) or
Condition 6 (Exchange or Variation), as the case may be, and all Notes purchased and
provided for cancellation by the Paying Agent pursuant to Condition 7(a) (Purchases and
Cancellation – Purchases), will forthwith be cancelled.
Notes held by the Issuer and/or any of its Subsidiaries and/or any company of which the
Issuer is a Subsidiary shall not entitle the Noteholder to vote at any meeting of
Noteholders and shall be deemed not to be outstanding for the purposes of calculating
quorums at meetings of Noteholders or for any other purpose specified in Condition 13
(Meetings of Noteholders, Modification and Waiver).
8

Payments
Principal, Premium and Interest

(a)

Payments of principal, premium and interest owing under the Notes shall be made through
the Paying Agent and the NBB-SSS in accordance with the NBB-SSS Regulations.
Unless instructed otherwise by the Paying Agent, the NBB will debit the account of the
Paying Agent with the NBB for payments due by the Issuer to the Noteholders in
accordance with the NBB-SSS Regulations and will be responsible for ensuring that
payments are credited to the accounts of the relevant participants in the NBB-SSS. The
payment obligations of the Issuer under the Notes will be discharged once the NBB has
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debited the account of the Paying Agent with the NBB with respect of each amount so
paid.
The persons shown in the records of the NBB, of participants in the NBB-SSS and of
their respective sub-participants as the holders of a particular principal amount of the
Notes must look solely to the NBB, participants in the NBB-SSS or their sub-participants,
as the case may be, for their share of each payment so made by the Issuer.
Payments subject to fiscal laws

(b)

All payments in respect of the Notes are subject in all cases to any applicable fiscal or
other laws and regulations in the place of payment (whether by operation of law or
agreement of the Issuer or its agents) and the Issuer will not be liable for any taxes or
duties of whatever nature imposed or levied by such laws, regulations, directives or
agreements, but without prejudice to the provisions of Condition 9 (Taxation). No
commissions or expenses shall be charged to the Noteholders in respect of such payments.
Payments on business days

(c)

If the due date for payment of any amount in respect of any Note is not a business day,
the holder shall not be entitled to payment of the amount due until the next succeeding
business day and shall not be entitled to any further interest or other payment in respect
of any such delay. In this paragraph, “business day” means (i) any day (other than a
Saturday or Sunday) on which the NBB-SSS is operating and commercial banks and
foreign exchange markets are open for business in Brussels and London and (ii) in the
case of payment by transfer to a Euro account, any day (other than a Saturday or Sunday)
on which the TARGET System is open.
Interpretation of principal, premium and interest

(d)

References in these Conditions to principal, premium, Interest Payments, Deferred
Interest and/or any other amount in respect of interest shall be deemed to include any
additional amounts which may become payable pursuant to Condition 9 (Taxation).
9

Taxation
All payments of principal, premium and interest (including Deferred Interest) in respect of the
Notes by or on behalf of the Issuer shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future taxes, duties, assessments or governmental
charges (“Taxes”) of whatever nature imposed, levied, collected, withheld or assessed by or on
behalf of a Tax Jurisdiction, unless the withholding or deduction of such Taxes is required by law.
In that event, the Issuer shall pay such additional amounts as will result in receipt by the
Noteholders after such withholding or deduction of such amounts as would have been received by
them had no such withholding or deduction been required, except that no such additional amounts
shall be payable in respect of any Note:
(a)

to, or to a person or entity on behalf of, a holder which is liable for Taxes in respect of
such Note by reason of its having some connection with such Tax Jurisdiction other than
the mere holding of the Note; or

(b)

to a Noteholder who, at the time of its acquisition of the Notes, was not an eligible investor
within the meaning of Article 4 of the Belgian Royal Decree of 26 May 1994 regarding
the perception and the bonification of the withholding tax in accordance with Chapter 1
of the Law of 6 August 1993 or to a Noteholder who was such an eligible investor at the
time of its acquisition of the Notes but, for reasons within the Noteholder’s control, either
ceased to be an eligible investor or, at any relevant time on or after its acquisition of the
Notes, otherwise failed to meet any other condition for the exemption of Belgian
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withholding tax pursuant to the law of 6 August 1993 regarding transactions on certain
securities and the Royal Decree of 26 May 1994; or
to a Noteholder who is liable to such withholding or deduction because the Notes were
converted into registered Notes upon his/her request and could no longer be cleared
through the NBB-SSS.

(c)

Notwithstanding any other provision of these Conditions, any amounts to be paid on the Notes by
or on behalf of the Issuer will be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Sections 1471(b) of the U.S. Internal Revenue Code of
1986, as amended (“Code”), or otherwise imposed pursuant to Sections 1471 through 1474 of the
Code (or any regulations thereunder or official interpretations thereof) or an intergovernmental
agreement between the United States and another jurisdiction facilitating the implementation
thereof (or any fiscal or regulatory legislation, rules or practices implementing such an
intergovernmental agreement) (any such withholding or deduction, a “FATCA Withholding”).
Neither the Issuer nor any other person will be required to pay additional amounts in respect of
FATCA Withholding.
10

Enforcement Events
There are no events of default in respect of the Notes. There is no cross default under the Notes.
However, each Note shall become immediately due and payable at its principal amount, together
with any accrued interest thereon to the date of payment, including any Deferred Interest, on the
occurrence of an event described in Condition 2(b) (Status of the Notes, Subordination and Set-off
– Subordination). No payments will be made to holders of Junior Securities of the Issuer before
all amounts due, but unpaid, to all Noteholders have been paid by the Issuer.

11

Prescription
Claims against the Issuer in respect of the Notes will become void unless presented for payment
or made, as the case may be, within a period of 10 years (in respect of claims relating to principal
and premium) or five years (in respect of claims relating to interest, including Deferred Interest)
from the Relevant Date relating thereto.

12

Paying Agents
In acting under the Agency Agreement and in connection with the Notes, the Paying Agents act
solely as agents of the Issuer and do not assume any obligations towards or relationship of agency
or trust for or with any of the Noteholders.
The initial Paying Agents and their initial Specified Offices are listed below. The Issuer reserves
the right at any time to vary or terminate the appointment of any Paying Agent and to appoint a
successor fiscal agent and additional or successor paying agents; provided, however, that (a) so
long as the Notes are listed on any stock exchange, there will at all times be a Paying Agent (which
may be the Fiscal Agent) having a specified office in such place as may be required by the rules
and regulations of the relevant stock exchange (or any other relevant authority) and (b) the Issuer
shall at all times maintain a Paying Agent which is a participant in the NBB-SSS.
Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be
given to the Noteholders in accordance with Condition 16 (Notices).
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13

Meetings of Noteholders, Modification and Waiver
Meeting of Noteholders

(a)

The Agency Agreement contains provisions for convening meetings of Noteholders to
consider matters relating to the Notes, including the modification of any provision of
these Conditions. Any such modification may be made if approved by the Issuer and
sanctioned by an Extraordinary Resolution. Such a meeting may be convened by the
Issuer and shall be convened by it upon the request in writing of Noteholders holding not
less than one-tenth of the aggregate principal amount of the outstanding Notes. The
quorum at any meeting convened to vote on an Extraordinary Resolution will be one or
more persons holding or representing one more than half of the aggregate principal
amount of the outstanding Notes or, at any adjourned meeting, one or more persons being
or representing Noteholders whatever the principal amount of the Notes held or
represented; provided, however, that certain proposals (including, inter alia, any proposal
to change the provisions regarding subordination referred to in Condition 2(b) (Status of
the Notes, Subordination and Set-off – Subordination) and any proposal to change any
date fixed for payment of interest in respect of the Notes, to reduce the amount of
principal, premium or interest payable on any date in respect of the Notes, to alter the
method of calculating the amount of any payment in respect of the Notes or the date for
any such payment, to change the currency of payments under the Notes or to change the
quorum requirements relating to meetings or the majority required to pass an
Extraordinary Resolution (each, a “Reserved Matter”)) may only be sanctioned by an
Extraordinary Resolution passed at a meeting of Noteholders at which one or more
persons holding or representing not less than three-quarters or, at any adjourned meeting,
one-quarter of the aggregate principal amount of the outstanding Notes form a quorum.
Any Extraordinary Resolution duly passed at any such meeting shall be binding on all the
Noteholders, whether present or not.
In addition, a resolution in writing signed by or on behalf of all Noteholders who for the
time being are entitled to receive notice of a meeting of Noteholders will take effect as if
it were an Extraordinary Resolution. Such a resolution in writing may be contained in one
document or several documents in the same form, each signed by or on behalf of one or
more Noteholders.
Modification

(b)

The Notes and these Conditions may be amended by the Issuer without the consent of the
Noteholders to correct a manifest error. In addition, the parties to the Agency Agreement
may agree to modify any provision thereof, but the Issuer shall not agree, without the
consent of the Noteholders, to any such modification unless it is of a formal, minor or
technical nature, it is made to correct a manifest error or it is, in the opinion of such
parties, not materially prejudicial to the interests of the Noteholders.
The agreement or approval of the Noteholders shall not be required in the case of any
variation of these Conditions required to be made in the circumstances described in
Condition 6 (Exchange and Variation) in connection with the exchange or variation of
the terms of the Notes so that they remain or become Qualifying Notes.
14

Issuer Substitution
The Issuer, or any previously substituted company, may at any time, without the consent of the
Noteholders, substitute for itself as principal debtor under the Notes on a subordinated basis
equivalent to that referred to in Condition 2(b) (Status of the Notes, Subordination and Set-off –
Subordination) such company (the “Substitute”) in the manner specified in the Agency
Agreement, provided that no payment in respect of the Notes is at the relevant time overdue. Such
substitution shall be made by a deed poll or by execution of such other documentation as the Issuer
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determines is appropriate to give effect to such substitution (the “Deed Poll”), to be substantially
in the form exhibited to the Agency Agreement, and may take place only if:
(i)

the Substitute shall, by means of the Deed Poll, agree to indemnify each Noteholder
against any Taxes which are imposed on it by (or by any authority in or of) the jurisdiction
of the country of the Substitute’s residence for tax purposes and/or, if different, of its
incorporation with respect to any Note and which would not have been so imposed had
the substitution not been made;

(ii)

the substitution of the Issuer by the Substitute will not, of itself, give rise to a Special
Event;

(iii)

upon such substitution becoming effective, the Noteholders are not in a materially less
favourable position than they were immediately prior to the substitution (as reasonably
determined by the Issuer in consultation with an independent investment bank,
independent financial adviser or legal counsel of international standing);

(iv)

in the event that all or substantially all of the assets and liabilities of the Issuer are not
assumed by the Substitute, each Rating Agency has confirmed that upon the replacement
of the Issuer by the Substitute becoming effective the Notes will either have the same or
a better credit rating as immediately prior to the substitution or the credit rating will not
be adversely affected;

(v)

in the event that all or substantially all of the assets and liabilities of the Issuer are not
assumed by the Substitute, the obligations of the Substitute under the Deed Poll and the
Notes shall be unconditionally and irrevocably guaranteed by the Issuer on the same
subordinated basis as the Notes under Condition 2(b) (Status of the Notes, Subordination
and Set-off – Subordination) by means of the Deed Poll;

(vi)

all action, conditions and things required to be taken, fulfilled and done (including the
obtaining of any necessary consents) to ensure that the Deed Poll and the Notes represent
valid, legally binding and enforceable obligations of the Substitute and, if applicable, of
the Issuer have been taken, fulfilled and done and are in full force and effect;

(vii)

the Substitute shall have become party to the Agency Agreement with any necessary
consequential amendments, as if it had been an original party to them;

(viii)

each stock exchange which has the Notes listed thereon shall have confirmed that,
following the proposed substitution of the Substitute, the Notes would continue to be
listed on such stock exchange;

(ix)

a certificate signed by two authorised signatories of the Issuer as to the fulfilment of the
preceding conditions of this Condition 14 (Issuer Substitution) shall be delivered to the
Noteholders (care of the Fiscal Agent);

(x)

legal opinions addressed to the Noteholders shall have been delivered to them (care of the
Fiscal Agent) from a lawyer or firm of lawyers with a leading securities practice in the
jurisdictions referred to in paragraph (i) above and/or in England covering between them
(to the extent that the opinions are provided by more than one firm), opinions (a) as to the
due incorporation of the Substitute, (b) as to the legal capacity of the Substitute,
(c) confirming that the Deed Poll is legal, valid and binding, (d) confirming that all
necessary corporate actions to authorise the execution and delivery of the Deed Poll by
the Substitute have been taken and (e) confirming that any necessary regulatory, judicial
or governmental consents, approvals and authorisations have been obtained in connection
with the substitution of the Issuer by the Substitute; and
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the Issuer shall have given at least 14 days’ prior notice of such substitution to the
Noteholders, stating that copies, or, pending execution, the agreed text, of all documents
in relation to the substitution which are referred to above will be available for inspection
at the Specified Office of each of the Paying Agents.

(xi)

15

Further Issues
The Issuer may from time to time, without the consent of the Noteholders, create and issue further
notes (“Further Notes”) having the same terms and conditions as the Notes in all respects (or in
all respects except for the amount and date of the first payment of interest on such Further Notes)
and so that such Further Notes shall be consolidated and form a single series with the outstanding
Notes.

16

Notices
Notices to the Noteholders shall be validly given (i) if delivered by or on behalf of the Issuer to
the NBB-SSS for communication by it to the participants in the NBB-SSS and (ii) if and for so
long as the Notes are listed on Euronext Dublin (and the rules of that exchange so require), when
filed with the Companies Announcements Office of Euronext Dublin. The Issuer shall also ensure
that notices are duly published in a manner which complies with the rules and regulations of any
other stock exchange (or any other relevant authority) on which the Notes are for the time being
listed. Any such notice will be deemed to have been given on the date of the first publication or,
where required to be published in more than one manner, on the date of the first publication in
each such manner or when published in such manners on different dates, the last date of such first
publication.

17

Acknowledgement of and consent to the Bail-in Power
Each Noteholder (which includes any current or future holder of a beneficial interest in the Notes)
acknowledges and accepts that any liability arising under the Notes may be subject to the Bail-in
Power by the Relevant Resolution Authority and acknowledges and accepts to be bound by (i) the
variation of the terms and conditions of the Notes, as deemed necessary by the Relevant Resolution
Authority, to give effect to the exercise of any Bail-in Power by the Relevant Resolution Authority,
and (ii) the effect of the exercise of the Bail-in Power by the Relevant Resolution Authority. Such
exercise may, among others, include and result in any of the following, or a combination thereof:
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(a)

all or part of the Notes or the Relevant Amounts in respect of the Notes being reduced or
cancelled;

(b)

all or part of the Relevant Amounts in respect of the Notes being converted into shares,
other securities or other obligations of the Issuer or another person and such shares,
securities or obligations being issued to or conferred on the Noteholder, including by
means of a variation, modification or amendment of the terms and conditions of the Notes;

(c)

the cancellation of the Relevant Amounts in respect of the Notes; and

(d)

the maturity of the Notes, the amount of interest payable on the Notes or the date on which
interest becomes payable being amended or altered, including by suspending payment for
a temporary period being amended.

Rights of Third Parties
No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999.
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Governing Law and Jurisdiction
Governing law

(a)

The Notes and any non-contractual obligations arising out of or in connection with them
are governed by, and shall be construed in accordance with, the laws of England and
Wales, other than (i) the provisions relating to the form, denomination and title of the
Notes in Condition 1 (Form, Denomination and Title) and any non-contractual obligations
arising out of or in connection with them which are governed by, and shall be construed
in accordance with, the laws of Belgium and (ii) the provisions of Condition 2(b) (Status
of the Notes, Subordination and Set-off – Subordination) and any non-contractual
obligations arising out of or in connection with them which are governed by, and shall be
construed in accordance with, the laws of Luxembourg or, if and when the Redomiciliation has taken effect, the laws of Belgium. For the avoidance of doubt, (i) the
provisions of articles 470-1 to 470-19 of the Luxembourg law of 10 August 1915 on
commercial companies, as amended, and (ii) the Luxembourg law of 6 April 2013 on
dematerialised securities, as amended, do not apply to the Notes.
Jurisdiction

(b)

The courts of England are to have jurisdiction to settle any disputes (a “Dispute”) that
may arise out of or in connection with any Notes including any legal action or proceedings
relating to any non-contractual obligations arising therefrom and accordingly any legal
action or proceedings arising out of or in connection with any Notes including any
disputes relating to any non-contractual obligations arising therefrom (“Proceedings”)
may be brought in such courts. The Issuer irrevocably submits to the jurisdiction of the
courts of England and waives any objection to Proceedings in such courts on the ground
of venue or on the ground that the Proceedings have been brought in an inconvenient
forum. These submissions are made for the benefit of each of the holders of the Notes and
shall not affect the right of any of them to take Proceedings in any other court of
competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not).
Appropriate forum

(c)

The Issuer agrees that the courts of England are the most appropriate and convenient
courts to settle any Dispute and, accordingly, that it will not argue to the contrary.
Service of Process

(d)

The Issuer agrees that the documents which start any Proceedings and any other
documents required to be served in relation to those Proceedings may be served on it by
being delivered to Jennifer Parker (Company Secretary of Euroclear UK & Ireland
Limited) at Euroclear UK & Ireland Limited, Watling House, 33 Cannon St, London
EC4M 5SB, United Kingdom, or to such other person with an address in England or
Wales and/or at such other address in England or Wales as the Issuer may specify by
notice in writing to the Noteholders. Nothing in this Condition 19(d) (Governing Law and
Jurisdiction – Service of Process) shall affect the right of any Noteholder to serve process
in any other manner permitted by law. This Condition 19(d) (Governing Law and
Jurisdiction – Service of Process) applies to Proceedings in England and to Proceedings
elsewhere.
20

Definitions
In these Conditions:
“5 Year Euro Mid-Swap Rate” means, with respect to a Reset Period:
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(a)

the mid swap rate for Euro swap transactions with a maturity of 5 years (“5 Year Euro
Mid-Swap”), as published on Reuters screen “EURSFIXA” (or such other page or
service as may replace it for the purposes of displaying European swap rates of leading
reference banks for swaps in Euro) (the “Mid-Swap Page”), as at approximately 11.00
a.m. (CET) on the Reset Interest Determination Date applicable to such Reset Period; or

(b)

if, on the Reset Interest Determination Date applicable to such Reset Period, no rate is
calculated and published on the Mid-Swap Page, the arithmetic mean (rounded if
necessary, to the nearest second decimal place, with 0.005 being rounded upwards) of the
quotations offered by the Reset Reference Banks at approximately 11.00 a.m. (CET) on
such Reset Interest Determination Date to prime banks in the European market for 5 Year
Euro Mid-Swap in an amount that is representative for a single transaction in the relevant
market at the relevant time with an acknowledged dealer of good credit in the relevant
swap market; provided that if fewer than two rates are so quoted, the 5 Year Euro MidSwap Rate shall be the 5 Year Euro Mid-Swap Rate determined by the Calculation Agent
for the previous Reset Period or, in the case of the first Reset Interest Determination Date,
0.074 per cent.;

an “Acquisition Event” shall occur if (x) the Issuer or any Subsidiary has not completed and
closed the acquisition of MFEX Holding AB and its subsidiaries and (y) has publicly stated that it
no longer intends to pursue such acquisition, and the Issuer has given notice to the Noteholders in
accordance with Condition 16 (Notices) of such Acquisition Event prior to the giving of the notice
in accordance with Condition 5(f) (Redemption – Redemption upon an Acquisition Event);
“Acquisition Event Call Period” means the period from (and including) the Issue Date to (and
including) the first anniversary of the Issue Date;
“Adjustment Spread” means either (x) a spread (which may be positive, negative or zero) or (y)
a formula or methodology for calculating a spread which, in each case, is to be applied to the
Successor Rate or the Alternative Rate (as the case may be) and is the spread, formula or
methodology which:
(a)

in the case of a Successor Rate, is formally recommended in relation to the replacement
of the Original Reference Rate with the Successor Rate by any Relevant Nominating
Body; or

(b)

in the case of a Successor Rate for which no such recommendation has been made, or in
the case of an Alternative Rate, the Issuer, following consultation with the Independent
Adviser, determines is customarily applied to the relevant Successor Rate or the
Alternative Rate (as the case may be) in international debt capital markets transactions to
produce an industry-accepted replacement rate for the Original Reference Rate; or

(c)

if the Issuer determines that no such spread, formula or methodology is customarily
applied, the Issuer, following consultation with the Independent Adviser, determines is
recognised or acknowledged as being the industry standard for over-the-counter
derivative transactions which reference the Original Reference Rate, where such rate has
been replaced by the Successor Rate or the Alternative Rate (as the case may be); or

(d)

the Issuer, following consultation with the Independent Adviser (if any), determines to be
appropriate;

“Agency Agreement” has the meaning given to it in the preamble to these Conditions;
“Alternative Rate” means an alternative benchmark or screen rate which the Issuer, following
consultation with the Independent Adviser, determines in accordance with Condition 3(i)(B)
(Interest Payments – Benchmark Replacement – Successor Rate or Alternative Rate) is customarily
applied in international debt capital markets transactions for the purposes of determining rates of
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interest (or the relevant component part thereof) in the same currency as the Notes and of a
comparable duration to the relevant Reset Period, or, if the Issuer determines that there is no such
rate, such other rate as the Issuer determines in its discretion is most comparable to the Original
Reference Rate;
“Bail-in Power” means any statutory write-down and/or conversion power existing from time to
time under any laws, regulations (including delegated or implementing measures such as
regulatory technical standards), requirements, guidelines, rules, standards and policies relating to
the resolution of credit institutions, investment firms and their parent undertakings, and minimum
requirements for own funds and eligible liabilities and/or loss absorbing capacity instruments of:
(a)

prior to the Re-domiciliation, Luxembourg law, the CSSF (or any successor or
replacement entity having primary responsibility for the prudential oversight and
supervision of the Issuer), the Relevant Resolution Authority, the Financial Stability
Board and/or of the European Parliament or of the Council of the European Union then
in effect in Luxembourg; or

(b)

if and when the Re-domiciliation has taken effect, the Kingdom of Belgium, the NBB (or
any successor or replacement entity having primary responsibility for the prudential
oversight and supervision of the Issuer), the Relevant Resolution Authority, the Financial
Stability Board and/or of the European Parliament or of the Council of the European
Union then in effect in the Kingdom of Belgium,

pursuant to which obligations of the Issuer can be cancelled, written down and/ or converted into
shares, securities or obligations of the Issuer or any other person;
“Benchmark Amendments” has the meaning given to it in Condition 3(i)(D) (Interest Payments
– Benchmark Replacement – Benchmark Amendments);
“Benchmark Event” means:
(a)

the Original Reference Rate ceasing to be published for a period of at least 5 Business
Days or ceasing to exist; or

(b)

the making of a public statement by the administrator of the Original Reference Rate that
it has ceased or that it will cease publishing the Original Reference Rate permanently or
indefinitely (in circumstances where no successor administrator has been appointed that
will continue publication of the Original Reference Rate); or

(c)

the making of a public statement by the supervisor of the administrator of the Original
Reference Rate that the Original Reference Rate has been or will be permanently or
indefinitely discontinued; or

(d)

the making of a public statement by the supervisor of the administrator of the Original
Reference Rate that means the Original Reference Rate will be prohibited from being
used either generally or in respect of the Notes or that its use will be subject to restrictions
or adverse consequences; or

(e)

the making of an official announcement by the supervisor of the administrator of the
Original Reference Rate, with effect from a date after 31 December 2021, that the Original
Reference Rate is no longer representative of its relevant underlying market; or

(f)

it has become unlawful for any Paying Agent, the Fiscal Agent, the Calculation Agent or
the Issuer to calculate any payments due to be made to any Noteholder using the Original
Reference Rate,
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provided that in the case of sub-paragraphs (b), (c) and (d) above, the Benchmark Event shall occur
on the date of the cessation of publication of the Original Reference Rate, the discontinuation of
the Original Reference Rate, or the prohibition of use of the Original Reference Rate, as the case
may be, and not the date of the relevant public statement;
“Business Day” means any day on which the TARGET System is open;
“Calculation Agent” means Citibank, N.A., London Branch, or any successor appointed in
accordance with the Agency Agreement;
“Calculation Amount” means EUR 100,000;
“CSSF” means the Commission de Surveillance du Secteur Financier;
“Clearing Services Agreement” has the meaning given in the preamble to these Conditions;
“Clearstream” means Clearstream Banking Frankfurt;
“Conditions” means these terms and conditions of the Notes, as amended from time to time;
“Day-Count Fraction” means, in respect of any period, the number of days in the relevant period,
from (and including) the first day in such period to (but excluding) the last day in such period,
divided by the number of days in the Regular Period in which the relevant period falls;
“Deferral Notice” has the meaning given in Condition 4(a) (Optional Interest Deferral – Deferral
of Interest Payments);
“Deferred Interest” has the meaning given in Condition 4(a) (Optional Interest Deferral –
Deferral of Interest Payments);
a “Deferred Interest Payment Event” means any one or more of the following events:
(a)

declaration or payment of any distribution or dividend or any other payment made by the
Issuer or any Subsidiary of the Issuer, as the case may be, on any Junior Securities or any
Parity Securities; and/or

(b)

redemption, repurchase, repayment, cancellation, reduction or other acquisition by the
Issuer or any Subsidiary of the Issuer of any Junior Securities or any Parity Securities,
save for:
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(i)

in each case, any compulsory distribution, dividend, other payment, redemption,
repurchase, repayment, cancellation, reduction or other acquisition required by
the terms of such securities or by mandatory operation of applicable law;

(ii)

any redemption, repurchase, repayment, cancellation, reduction or other
acquisition of Junior Securities executed in connection with, or for the purpose
of any share buyback programme then in force and duly approved by the
shareholders’ general meeting of the Issuer or the relevant Subsidiary of the
Issuer (as applicable) or any existing or future stock option plan or free share
allocation plan or other incentive plan, in all cases, reserved for directors,
officers and/or employees of the Issuer or the relevant Subsidiary of the Issuer
or any associated hedging transaction; and

(iii)

any redemption, repurchase, repayment, cancellation, reduction or other
acquisition of any Parity Securities executed in whole or in part in the form of a

public tender offer or public exchange offer at a consideration per Parity Security
below its par value;
“Early Redemption Price” means an amount equal to:
(a)

101 per cent. of the principal amount of the Notes, where the redemption occurs prior to
the commencement of the Relevant Period; or

(b)

100 per cent. of the principal amount of the Notes, where the redemption occurs on or
after the commencement of the Relevant Period,
together, in each case, with any Deferred Interest and any other accrued and unpaid
interest up to (but excluding) the redemption date.

“EUR” or “Euro” or “€” means the lawful currency introduced at the start of the third stage of
European Economic and Monetary Union pursuant to the Treaty on the Functioning of the
European Union, as amended;
“Euroclear Bank” means Euroclear Bank SA/NV;
“Euroclear France” means Euroclear France S.A.;
“First Reset Date” means 16 June 2031;
“Fiscal Agent” has the meaning given to it in the preamble to these Conditions;
“Further Notes” has the meaning given in Condition 15 (Further Issues);
“IFRS” means the International Financial Reporting Standards or any other accounting standards
that may replace IFRS for the purposes of preparing the annual or semi-annual audited
consolidated financial statements of the Issuer;
“Independent Adviser” means an independent financial institution of international repute or an
independent financial adviser with appropriate expertise appointed by the Issuer under Condition
3(i)(A) (Interest Payments – Benchmark Replacement – Independent Adviser);
“Initial Interest Rate” has the meaning given in Condition 3(c) (Interest Payments – Initial
Interest Rate);
“Interbolsa” means Interbolsa, S.A.;
“Interest Amount” has the meaning given in Condition 3(e) (Interest Payments – Determination
of Reset Interest Rates and Calculation of Interest Amounts);
“Interest Payment” means, in respect of the payment of interest on an Interest Payment Date, the
amount of interest payable for the relevant Interest Period in accordance with Condition 3 (Interest
Payments);
“Interest Payment Date” has the meaning given in Condition 3(a) (Interest Payments – Interest
Payment Dates);
“Interest Period” means the period from (and including) the Issue Date to (but excluding) the first
Interest Payment Date and each successive period from (and including) an Interest Payment Date
to (but excluding) the next succeeding Interest Payment Date;
“Interest Rate” means the Initial Interest Rate or the relevant Reset Interest Rate, as the case may
be;
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“Issue Date” has the meaning given in Condition 3(a) (Interest Payments – Interest Payment
Dates);
“Issuer” has the meaning given to it in the preamble to the Conditions, subject to Condition 14
(Issuer Substitution);
“Junior Securities” means (i) Ordinary Shares, (ii) any other shares of any class of the Issuer (if
any) ranking pari passu among themselves and pari passu with Ordinary Shares and (iii) any other
securities or other instruments either (x) issued directly by the Issuer and which rank or are
expressed to rank junior to the Issuer’s obligations under the Notes or (y) issued by any Subsidiary
of the Issuer and where such securities or other instruments benefit from a guarantee or support
agreement entered into by the Issuer which ranks or is expressed to rank junior to the Issuer’s
obligations under the Notes;
“LuxCSD” means LuxCSD S.A.;
“Make-Whole Redemption Amount” means an amount calculated by, at the election of the
Issuer, the Calculation Agent or an independent financial adviser appointed by the Issuer for the
purposes of calculating such amount, equal to the higher of:
(a)

100 per cent. of the principal amount of the Notes to be redeemed; and

(b)

the sum of the then present values of the principal amount of the Notes to be redeemed
and the aggregate amount of scheduled payment(s) of interest on such Notes for the
Remaining Term (exclusive of interest accrued to the redemption date and any
outstanding Deferred Interest) discounted to the relevant redemption date on an annual
basis (based on the actual number of days elapsed divided by 365 (in the case of a leap
year, 366)) at a rate equal to the sum of: (x) the Reference Bond Rate and (y) the MakeWhole Redemption Margin;

“Make-Whole Redemption Margin” means 0.25 per cent.;
“Margin” means 1.301 per cent., being the initial credit spread of 1.301 per cent.;
“Maturity Date” means 16 June 2051;
“Monte Titoli” means Monte Titoli S.p.A.;
“NBB” has the meaning given in the preamble to these Conditions;
“NBB-SSS” has the meaning given in Condition 1(a) (Form, Denomination and Title – Form and
Denomination);
“NBB-SSS Regulations” has the meaning given in Condition 1(a) (Form, Denomination and Title
– Form and Denomination);
“Noteholder” has the meaning given in the preamble to these Conditions;
“Notes” has the meaning given in the preamble to these Conditions;
“Ordinary Shares” means ordinary shares in the capital of the Issuer;
“Original Reference Rate” means the 5 Year Euro Mid-Swap Rate (or any component part
thereof) (provided that if, following one or more Benchmark Events, the 5 Year Euro Mid-Swap
Rate (or any Successor Rate or Alternative Rate which has replaced it) has been replaced by a (or
a further) Successor Rate or Alternative Rate, the term “Original Reference Rate” shall include
any such Successor Rate or Alternative Rate (or any component part thereof));
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“Parity Securities” means any obligations of:
(a)

the Issuer, issued directly or indirectly by it, which rank, or are expressed to rank, pari
passu with the Notes, including, for the avoidance of doubt, the EUR 400,000,000
Subordinated Resettable Fixed Rate Notes due 2048 issued by the Issuer with ISIN
XS1797663967; and

(b)

any Subsidiary of the Issuer having the benefit of a guarantee or support agreement from
the Issuer which ranks or is expressed to rank pari passu with the Notes;

“Paying Agents” has the meaning given to it in the preamble to these Conditions;
“Qualifying Notes” means securities that contain terms not materially less favourable to
Noteholders than the terms of the Notes (as reasonably determined by the Issuer in consultation
with an independent investment bank, independent financial adviser or legal counsel of
international standing) and provided that a certificate to such effect (and confirming that the
conditions set out in (a) to (h) below have been satisfied) of two authorised signatories of the Issuer
shall have been delivered to the Fiscal Agent prior to the exchange or variation of the Notes,
provided that:
(a)

they shall be issued by the Issuer or by any wholly-owned direct or indirect finance
Subsidiary of the Issuer with a guarantee of the Issuer; and

(b)

they (and/or, as appropriate, the guarantee as aforesaid) shall rank pari passu on the
occurrence of an event described in Condition 2(b) (Status of the Notes, Subordination
and Set-off – Subordination) with the ranking of the Notes; and

(c)

they shall contain terms which provide for the same interest rate from time to time
applying to the Notes and preserve the same Interest Payment Dates; and

(d)

they shall preserve the obligations (including the obligations arising from the exercise of
any right) of the Issuer as to redemption of the Notes, including (without limitation) as to
timing of, and amounts payable upon, such redemption; and

(e)

they shall preserve any existing rights under the Notes to any accrued interest, any
Deferred Interest and any other amounts payable under the Notes which, in each case, has
accrued to Noteholders and not been paid; and

(f)

they shall not contain terms providing for the mandatory deferral of interest and shall not
contain terms providing for loss absorption through principal write-down or conversion
to ordinary shares; and

(g)

they shall, immediately after such exchange or variation, be assigned at least the same
credit rating(s) by the same Rating Agencies as may have been assigned to the Notes on
a solicited basis immediately prior to such exchange or variation (if any); and

(h)

they shall otherwise contain substantially identical terms (as reasonably determined by
the Issuer) to the Notes, save where any modifications to such terms are required
(provided that no such modification contravenes the provisions of paragraphs (a) to (g)
above) to be made to avoid the occurrence or effect of a Tax Deductibility Event, a Rating
Methodology Event or a Withholding Tax Event; and

(i)

they shall be (A) listed on the Regulated Market of Euronext Dublin or (B) admitted to
trading on any other regulated market for the purposes of Directive 2014/65/EU, as
amended, as selected by the Issuer on, or as soon as reasonably practicable after issue;

63

“Rating Agency” means Fitch, Standard and Poor’s and any other rating agency of equivalent
international standing requested by the Issuer to grant a corporate credit rating to the Issuer and,
in each case, their successors or affiliates;
a “Rating Methodology Event” shall be deemed to occur if the Issuer has received confirmation
from any Rating Agency either directly or via a publication by such Rating Agency, that an
amendment, clarification or change has occurred in the equity credit criteria of such Rating Agency
(or the application thereof) which has occurred or become effective after the Issue Date (or
effective after the date when the equity credit is assigned for the first time, as applicable) and this
has resulted, or would result in, (a) lower equity credit, or such other nomenclature that the relevant
Rating Agency may then use to describe the degree to which an instrument exhibits the
characteristics of an ordinary share, for the Notes than the equity credit assigned on the Issue Date,
or if equity credit is not assigned on the Issue Date, at the date when the equity credit is assigned
for the first time (or if the Notes have been partially or fully refinanced since the Issue Date and
are no longer eligible for equity credit from such Rating Agency in part or in full as a result, the
Notes would be assigned a level of equity credit that is lower than the level or equivalent level of
equity credit as a result of such amendment, clarification or change in the equity credit criteria (or
the application thereof) had they not been refinanced) or (b) the period of time during which such
Rating Agency assigns to the Notes a particular level of equity credit being shortened as compared
to the period of time for which such Rating Agency assigned to the Notes that level of equity credit
on the Issue Date, or if equity credit is not assigned on the Issue Date, at the date when the equity
credit is assigned for the first time;
“Re-domiciliation” means the possible re-domiciliation of the Issuer from Luxembourg to
Belgium which, if approved and elected to be implemented by the Issuer (in its sole discretion), is
intended to be effected by way of a cross-border conversion (grensoverschrijdende
omzetting/transformation transfrontalière) within the meaning of Articles 14:15 and following of
the Belgian Companies and Associations Code (Wetboek van Vennootschappen en
Verenigingen/Code des Sociétés et des Associations), as amended;
“Reference Bond” means DBR 0% 02/31 or, if such security is no longer outstanding, shall be a
government security or securities selected by, at the election of the Issuer, the Calculation Agent
or an independent financial adviser appointed by the Issuer for such purpose, as having an actual
or interpolated maturity comparable with the Remaining Term that would be utilised, at the time
of selection and in accordance with customary financial practice, in pricing new issues of corporate
debt securities denominated in euro and of a comparable maturity to the Remaining Term;
“Reference Bond Price” means, with respect to the relevant redemption date, the amount
displayed on the Reference Screen Page or, if the Reference Screen Page is not available, (a) the
arithmetic average of the Reference Government Bond Dealer Quotations for such date of
redemption, after excluding the highest and lowest such Reference Government Bond Dealer
Quotations or (b) if the Calculation Agent or an independent financial adviser appointed by the
Issuer for such purpose is provided with fewer than four such Reference Government Bond Dealer
Quotations, the arithmetic average of all such quotations;
“Reference Bond Rate” means, with respect to the relevant redemption date, the rate per annum
equal to the annual yield (as the case may be) to maturity or interpolated yield to maturity (on the
relevant day count basis) of the Reference Bond, assuming a price for the Reference Bond
(expressed as a percentage of its nominal amount) equal to the Reference Bond Price for such
redemption date;
“Reference Date” will be set out in the relevant notice of redemption;
“Reference Government Bond Dealer” means each of five banks selected by the Issuer, or their
affiliates, which are (a) primary government securities dealers, and their respective successors or
(b) market makers in pricing corporate bond issues;
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“Reference Government Bond Dealer Quotations” means, with respect to each Reference
Government Bond Dealer and the relevant redemption date, the arithmetic average, as determined
by the Calculation Agent or an independent financial adviser appointed by the Issuer for such
purpose, of the bid and offered prices for the Reference Bond (expressed in each case as a
percentage of its nominal amount) at 11:00 a.m. (CET) on the Reference Date quoted in writing to
the Calculation Agent or such independent financial adviser by such Reference Government Bond
Dealer;
“Reference Screen Page” means Bloomberg screen page “PGXE” for the Reference Bond (or any
successor or replacement page, section or other part of the information service), or such other page,
section or other part as may replace it on the information service or such other information service,
in each case, as may be nominated by the person providing or sponsoring the information
appearing there for the purpose of displaying the mid-market yield to maturity for the Reference
Bond;
“Regular Period” means each period from (and including) the Issue Date or any Interest Payment
Date to (but excluding) the next Interest Payment Date;
“Relevant Amounts” means the principal amount of, and/or interest on, the Notes. These amounts
include amounts that have become due and payable but which have prior to the exercise of the
Bail-in Power by the Relevant Resolution Authority not yet been paid;
“Relevant Date” means the date on which such payment first becomes due and payable but, if the
full amount of the moneys payable on such date has not been duly received by the NBB for the
benefit of the Noteholders on or prior to such date, the Relevant Date means the date on which
such moneys shall have been so received and notice to that effect shall have been given to the
Noteholders by or on behalf of the Issuer in accordance with Condition 16 (Notices);
“Relevant Nominating Body” means, in respect of a benchmark or screen rate (as applicable):
(a)

the central bank for the currency to which the benchmark or screen rate (as applicable)
relates, or any central bank or other supervisory authority which is responsible for
supervising the administrator of the benchmark or screen rate (as applicable); or

(b)

any working group or committee established, approved or sponsored by, chaired or cochaired by or constituted at the request of (1) the central bank for the currency to which
the benchmark or screen rate (as applicable) relates, (2) any central bank or other
supervisory authority which is responsible for supervising the administrator of the
benchmark or screen rate (as applicable), (3) a group of the aforementioned central banks
or other supervisory authorities or (4) the Financial Stability Board or any part thereof;

“Relevant Period” means the period commencing on (and including) 16 March 2031 and ending
on (and including) the First Reset Date;
“Relevant Resolution Authority” means, prior to the Re-domiciliation, the CSSF and, if and
when the Re-domiciliation takes effect, the NBB and/or (in either case) the Single Resolution
Board established by Regulation (EU) No 806/2014 of the European Parliament and of the Council
of 15 July 2014 and/or any other authority entitled to exercise or participate in the exercise of the
Bail-in Power from time to time (including the Council of the European Union and the European
Commission when acting pursuant to Article 18 of the Single Resolution Mechanism Regulation);
“Remaining Term” means, with respect to any Note, the period from (and including) the
redemption date to (but excluding) 16 March 2031;
“Reset Date” means the First Reset Date and each fifth anniversary thereafter;
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“Reset Interest Determination Date” means, with respect to a Reset Period, the day falling two
Business Days prior to the Reset Date on which such Reset Period commences;
“Reset Interest Rate” has the meaning given in Condition 3(d) (Interest Payments – Reset Interest
Rates);
“Reset Period” means each period from (and including) a Reset Date to (but excluding) the next
succeeding Reset Date thereafter;
“Reset Reference Banks” means four major banks in the European inter-bank market selected by
the Issuer or the Calculation Agent (in consultation with the Issuer);
“Senior Creditors” means all creditors of the Issuer other than creditors whose claims are in
respect of the Notes, Parity Securities or Junior Securities;
“SIX SIS” means SIX SIS AG;
“Special Event” means a Tax Deductibility Event, a Substantial Repurchase Event, a Rating
Methodology Event, a Withholding Tax Event, an Acquisition Event, or any combination of the
foregoing;
“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006
and “Subsidiaries” shall be construed accordingly;
a “Substantial Repurchase Event” shall be deemed to occur if the Issuer and/or any of its
Subsidiaries repurchases and cancels or has at any time repurchased and cancelled, a principal
amount of Notes equal to or greater than 75 per cent. of the aggregate principal amount of the
Notes initially issued (which shall include, for these purposes, any Further Notes);
“Successor Rate” means a successor to or replacement of the Original Reference Rate which is
formally recommended by any Relevant Nominating Body;
“TARGET2” means the Trans-European Automated Real-time Gross Settlement Express Transfer
Payment system which utilises a single shared platform and which was launched on 19 November
2007 or any successor thereto;
“TARGET System” means the TARGET2 system;
“Taxes” has the meaning given in Condition 9 (Taxation);
“Tax Deductibility Event” means the receipt by the Issuer of an opinion of counsel in
Luxembourg or, if and when the Re-domiciliation has taken effect, Belgium (experienced in such
matters) to the effect that, as a result of a Tax Law Change, any part of the interest payable by the
Issuer in respect of the Notes that was tax-deductible by the Issuer for Luxembourg tax purposes
or, if and when the Re-domiciliation has taken effect, Belgian tax purposes is materially reduced
and such Tax Law Change was not reasonably foreseeable as at the Issue Date (in the case of
Luxembourg tax matters) or, if and when the Re-domiciliation has taken effect, the date on which
the Re-domiciliation occurs (in the case of Belgian tax matters);
“Tax Jurisdiction” means Luxembourg (or any political subdivision or any authority thereof or
therein having power to tax) and/or any other jurisdiction (or any political subdivision or any
authority thereof or therein having power to tax) in which the Issuer is tax resident from time to
time and any other jurisdiction (or any political subdivision or any authority thereof or therein
having power to tax) to which payments made by the Issuer of principal, premium and interest on
the Notes become generally subject;
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“Tax Law Change” means (a) any amendment to, clarification of, or change in, the laws or treaties
(or any regulations thereunder) of Luxembourg or, if and when the Re-domiciliation has taken
effect, Belgium, or, in each case, any political subdivision or any authority thereof or therein
having the power to tax, affecting taxation, (b) any governmental action, or (c) any amendment to,
clarification of, or change in the official position or the interpretation of such law, treaty (or
regulations thereunder) or governmental action or any interpretation, decision or pronouncement
that provides for a position with respect to such law, treaty (or regulations thereunder) or
governmental action that differs from the theretofore generally accepted position, in each case, by
any legislative body, court, governmental authority or regulatory body in Luxembourg or, if and
when the Re-domiciliation has taken effect, Belgium, irrespective of the manner in which such
amendment, clarification, change, action, pronouncement, interpretation or decision is made
known, which amendment, clarification or change is effective or such governmental action,
pronouncement, interpretation or decision is announced on or after the Issue Date (in respect of
Luxembourg tax matters) or, if and when the Re-domiciliation has taken effect, the date on which
the Re-domiciliation occurs (in respect of Belgian tax matters);
“Winding-Up” means any concursus creditorum (samenloop van schuldeisers/concours de
créanciers) on all or substantially all of the assets of the Issuer, including (i) prior to the Redomiciliation, bankruptcy (faillite), general settlement with creditors (concordat préventif de la
faillite), moratorium (sursis de paiement), controlled management (gestion contrôlée), judicial
liquidation (liquidation judiciaire), voluntary liquidation (liquidation volontaire) and any other
process or proceedings affecting the rights of creditors generally or (ii) if and when the Redomiciliation has taken effect, bankruptcy (faillissement/faillite), judicial or voluntary dissolution
and liquidation (gerechtelijke of vrijwillige ontbinding en vereffening/dissolution et liquidation
judiciaire ou volontaire) and any other process or proceedings affecting the rights of creditors
generally; and
a “Withholding Tax Event” shall be deemed to occur if, as a result of any Tax Law Change, in
making any payments on the Notes, the Issuer has paid or will or would on the next Interest
Payment Date be required to pay additional amounts on the Notes pursuant to Condition 9
(Taxation) and the Issuer cannot avoid the foregoing by taking reasonable measures available to
it.
The following text in italics does not form part of the Conditions:
The Issuer intends (without thereby assuming a legal obligation) that if it redeems or repurchases
any Notes (or any part thereof), it will so redeem or repurchase the relevant Notes (or any part
thereof) only to the extent that such part of the aggregate principal amount of the Notes (or any
part thereof) to be redeemed or repurchased as was categorised as equity by S&P at the time of its
issuance (“equity credit”) does not exceed such part of the net proceeds received by the Issuer or
any Subsidiary of the Issuer on or prior to the date of such redemption or repurchase from the sale
or issuance by the Issuer or such Subsidiary to third party purchasers (other than group entities
of the Issuer) of securities which are assigned by S&P an aggregate “equity credit” (or such
similar nomenclature used by S&P from time to time) that is equal to or greater than the “equity
credit” assigned to the relevant Notes (or any part thereof) to be redeemed or repurchased at the
time of their issuance (but taking into account any changes in hybrid capital methodology or the
interpretation thereof since the issuance of the relevant Notes), unless:
the long-term corporate rating (or such similar nomenclature then used by S&P) assigned
by S&P to the Issuer is at least the same as or higher than the long-term corporate credit
rating assigned to the Issuer on the date of the last additional hybrid issuance (excluding
any refinancing transaction of the hybrid securities which were assigned a similar “equity
credit” by S&P (or such similar nomenclature then used by S&P)) and the Issuer is of the
view that such rating would not fall below this level as a result of such redemption or
repurchase; or

(a)
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(b)

in the case of a repurchase, such repurchase is of less than (i) 10 per cent. of the aggregate
hybrid capital outstanding in any period of 12 consecutive months or (ii) 25 per cent. of
the hybrid capital outstanding in any period of 10 consecutive years; or

(c)

the relevant Notes are redeemed pursuant to a Rating Methodology Event, a Withholding
Tax Event, a Tax Deductibility Event, a Substantial Repurchase Event or an Acquisition
Event; or

(d)

the relevant Notes are not assigned an “equity credit” by S&P (or such similar
nomenclature then used by S&P) at the time of such redemption or repurchase; or

(e)

in the case of a repurchase, such repurchase relates to an aggregate principal amount of
Notes which is less than or equal to the excess (if any) above the maximum aggregate
principal amount of the Issuer’s hybrid capital to which S&P then assigns equity content
under its prevailing methodology.
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CLEARING
The Notes will be in dematerialised form in accordance with the Belgian Companies and Associations
Code. The Notes will be represented exclusively by a book entry in the records of the securities settlement
system operated by the National Bank of Belgium (the “NBB”) or any successor thereto (the “NBB-SSS”).
There are no bearer certificates, whether in global or definitive form. The owners of such dematerialised
securities can request at any time that their securities are converted into registered securities, at their
expense.
The Notes can be held by their holders through participants in the NBB-SSS, including Euroclear Bank,
Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa and LuxCSD and through other financial
intermediaries which in turn hold the Notes through Euroclear Bank, Euroclear France, Clearstream, SIX
SIS, Monte Titoli, Interbolsa, LuxCSD or other participants in the NBB-SSS. Title to the Notes will pass
by account transfer. The Notes are accepted for settlement through the NBB-SSS, and are accordingly
subject to the applicable clearing regulations of the NBB. The Notes will be settled through the X/N
accounts system organised within the NBB-SSS in accordance with the law of 6 August 1993 on
transactions in certain securities (loi relative aux opérations sur certaines valeurs mobilières/wet
betreffende de transacties met bepaalde effecten), its implementing Belgian royal decrees of 26 May 1994
and 14 June 1994 and the Terms and Conditions of the NBB-SSS and its annexes, as issued or modified by
the NBB from time to time (the laws, decrees and rules mentioned in this section being referred to herein
as the “NBB-SSS Regulations”). Any partial redemption of the Notes is expected to be effected by the
NBB-SSS on a pro rata basis.
Payment of principal, interest and other sums due in respect of Notes will be made through the Paying
Agent and the NBB-SSS in accordance with the NBB-SSS Regulations, and any payment made by the
Issuer to the NBB-SSS will constitute good discharge for the Issuer. Upon receipt of any payment in respect
of the Notes, the NBB-SSS, Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli,
Interbolsa, LuxCSD and any other NBB-SSS participant shall immediately credit the accounts of the
relevant account holders with the payment. Noteholders are entitled to exercise their voting rights and other
associative rights (as defined for the purposes of the Belgian Companies and Associations Code) against
the Issuer upon submission of an affidavit drawn up by the NBB, Euroclear Bank, Euroclear France,
Clearstream, SIX SIS, Monte Titoli, Interbolsa, LuxCSD or another participant duly licensed in Belgium
to keep dematerialised securities accounts showing their position in the Notes (or the position held by the
financial institution through which their Notes are held with the NBB, Euroclear Bank, Euroclear France,
Clearstream, SIX SIS, Monte Titoli, Interbolsa, LuxCSD or such other participant, in which case an
affidavit drawn up by that financial institution will also be required).
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USE OF PROCEEDS
The net proceeds of the issue of the Notes will be used to strengthen the capital base of Euroclear SA/NV
(“ESA”) (the principal subsidiary of the Issuer) in order to fund the MFEX Acquisition and mitigate the
impact that such acquisition may have on ESA’s consolidated and standalone regulatory capital adequacy.
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DESCRIPTION OF THE ISSUER
1.

Description of the Issuer

The Issuer was incorporated as a société anonyme under the laws of Luxembourg on 16 September 1986.
It has its corporate seat in Luxembourg and is registered at the Luxembourg Company Register under
number B 24 839.
The registered office of the Issuer is 12, rue Eugène Ruppert, L-2453 Luxembourg and its telephone number
is +352 27 48 50 84.
The Issuer is an indirect subsidiary of Euroclear Holding, which replaced Euroclear plc as the new ultimate
holding company of the Group following a restructuring in 2018. The Issuer is an indirect wholly-owned
subsidiary of Euroclear Holding through which Euroclear Holding holds its investments in the various
operating entities of the Group. It provides various management and administrative services, such as,
among others, providing real estate management for the benefit of the Group. As an intermediate holding
company of the Group, the Issuer is largely dependent on the performance of its operating subsidiaries and
the payment of dividends by them.
The rights of Euroclear AG as sole shareholder of the Issuer are contained in the articles of association of
the Issuer and the Luxembourg law of 10 August 1915 on commercial companies, as amended (the
"Luxembourg Company Law") and the Issuer will be managed in accordance with those articles and with
the provisions of the Luxembourg Company Law.
In 2020, the Issuer sold its participation in Calar Belgium. The main asset of Calar Belgium is a 51%
ownership right on the Euroclear headquarters building located in Brussels.
The Issuer may in the future consider the possibility of relocating its corporate seat from Luxembourg to
Belgium (the “Re-domiciliation”). If the Re-domiciliation were to be carried out, the Issuer would be redomiciled as a Belgium company under the Belgian Companies and Associations Code. As at the date of
this Prospectus, no assurance can be given as to whether or not the Re-domiciliation will be carried out as
it remains subject to further consideration and final approval by the Board of Directors of the Issuer. When
considering any possible Re-domiciliation, the Board of Directors will have regard to, among other things,
the inherent costs involved and risks posed to the Issuer associated with the Re-domiciliation, and it is not
currently intended that the Issuer will proceed with the Re-domiciliation if it would result in material costs
to the Issuer.
2.

Principal Activities of the Group

The Group is one of the world's largest providers of settlement and related services for cross-border
transactions in domestic and international bonds, equities and investment funds. Euroclear's main strategic
objective is to be one of the world's pre-eminent providers of post-trade services through reliability,
innovation and leadership by (i) building long-term partnerships with clients and (ii) supporting the stability
and development of the markets, locally and globally.
The Group has a multi-channel approach with a choice of platforms and channels for clients to access the
Group’s different products and services. The financial infrastructure companies within the Group have a
fundamental role in providing specialised services to market participants, thus supporting stability in
existing markets and further developing local and global markets. In doing so, the Group works closely
with clients and key market entities.
Euroclear operates a Group-wide enterprise risk management (“ERM”) framework, supported by a sound
risk culture and transparent Board and Senior Management risk governance arrangements, to help manage
the risks involved in the operation of both domestic and international settlement, custody and collateral
services, and other settlement-related activities. The Group operates under a strong market infrastructure
regulatory framework.
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Euroclear Bank – the Group's CSD with a banking licence
Euroclear Bank serves major financial institutions located across more than 120 countries, offering a single
access point to international and domestic securities. It connects over 2,000 financial market participants
around the world and provides the following services and sub-services:


securities settlement (equities and debt);



funds order processing;



asset servicing, including full custody and tax services; and



asset optimisation through securities lending and borrowing, money transfer and integrated
collateral management services.

Euroclear Bank services over 1.5 million securities on its platform, covering almost all markets in the
Eurozone and other selected key markets around the world. It settles securities transactions free of or against
payment in 50 eligible settlement currencies. Securities held in custody increased in both volume and value
by 4.5% to €32.8 trillion between 2019 and 2020, increasing again in the first quarter of 2021 by an
additional 16% to €34.1 trillion.
Euroclear Bank provides settlement, custody, collateral management and related services. It is also a
limited-purpose bank for settlement-related purposes only. It provides intra-day credit to facilitate
settlement to increase settlement efficiency.
(A)

Settlement and asset servicing

Euroclear Bank's services focus on the settlement and asset servicing of domestic and international
transactions. In 2020, 276 million securities transactions settled via Euroclear Bank, having an aggregate
value of €897 trillion, with the volume of transactions further increasing by 6% year-on-year in the first
quarter of 2021.
Clients can settle transactions in Euroclear Bank either against payment or free of payment. Euroclear Bank
operates a Delivery Versus Payment ("DVP") settlement system (BIS-DVP model 1), i.e. simultaneous
settlement of securities and assisted cash transfers with immediate settlement finality for internal and bridge
instructions for internationally traded securities. For cross-border instructions, local rules apply. The full
range of internationally traded securities eligible for transfer and settlement includes government bonds,
bills, and notes, exchange traded interest rates, bond and currency futures and also equities, warrants,
investment funds and depository receipts.
Euroclear Bank provides clients with the following asset servicing solutions:


intra-day corporate action notification and real-time processing and reporting of related corporate
action instructions;



income and redemption processing and reporting;



proactive withholding tax assistance;



streamlined proxy voting procedures; and



efficient market claims management.

At Euroclear Bank, the principal aim is to provide the client with the full range of settlement and additional
services for multiple asset classes in multiple markets.
(B)

Safekeeping

Euroclear Bank accepts a range of national and international securities for safekeeping, including:
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international bonds, i.e. Eurobonds, foreign bonds and global bonds;



domestic debt;



convertibles;



warrants;



equities;



depository receipts;



investment funds; and



exchange-traded funds.

Securities deposited in the Euroclear system may be in either physical or dematerialised form. Securities in
the Euroclear System are held on a fungible basis. Each client is entitled to a portion, represented by:


the amounts credited to its "Securities Clearance and Transit Account"; and



book entries on the books of Euroclear Bank.

New issues
Euroclear Bank also offers assistance with new issuances to issuers, lead managers and issuing agents
through a broad range of services for an expanding range of international and domestic securities by:


helping to identify the optimal structure for a new issue to guarantee efficient asset servicing;



allocating a code for the issue: Euroclear Bank is a numbering agency for international securities
deposited in a CSD which holds a banking licence;



securing the funds raised, offering simultaneous exchange of cash and securities (DVP);



issuance; and



taking over several administrative tasks related to a new issue.

(C)

Collateral management services

Clients of Euroclear Bank can benefit from Euroclear's expertise in the provision of collateral management
services in support of their bilateral repurchase agreements, securities loans, secured loan facilities,
derivative transactions and margining for central counterparties. This, together with the securities lending
facilities, can help clients to optimise returns on their assets and manage their risks effectively.
Euroclear's Collateral Highway, an open architecture global infrastructure for collateral management,
provides clients of Euroclear Bank with a neutral, inter-operable, venue-agnostic utility to source and
mobilise collateral across geographical borders and time zones.
Euroclear entered into a joint venture with the Depository Trust & Clearing Corporation (“DTCC”) in
September 2014 which builds on Euroclear’s position as one of the leaders in collateral management. In
2016, Euroclear began to rollout Collateral Management Utility under its DTCC-Euroclear
GlobalCollateral Ltd ("GlobalCollateral") joint venture as a step to support clients in complying with new
over-the-counter derivatives regulations, enabling high levels of operating efficiencies to market
participants and improving the stability and soundness of financial markets. In March 2020, Euroclear
became the sole owner of the GlobalCollateral entity, having taken over the 50% previously owned by the
DTCC.
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(D)

Intra-day credit services

Time-critical payments will be made on a client's behalf should they experience any short-term liquidity
shortfalls in their cross-border transactions.
Euroclear Bank also offers specialist products:


EquityReach – a dedicated equities service, offering easy and direct access to multiple equity
markets.



FundSettle – a dedicated platform for automated fund transaction processing.

Clients have access to 50 markets with a network management department overlooking CSD links and
depositary links. This department is dedicated to maintaining and monitoring the network of sub-custodians
with day-to-day contacts with all of Euroclear Bank's sub-custodians.
The Euroclear CSDs
The Euroclear CSDs cover Belgium, Finland, France, Ireland, the Netherlands, Sweden and the United
Kingdom and serve local clients for local transactions. Each Euroclear CSD provides settlement, custody,
collateral management and issuer services tailored to meet the needs of their clients and particular market
environment.


Euroclear Settlement of Euronext-zone Securities (“ESES”) – Euroclear Belgium SA/NV
(“Euroclear Belgium”), Euroclear France and Euroclear Nederland are the only group of CSDs
in the world operating with a single settlement platform and harmonised rules and practices. The
ESES platform makes cross-border settlement as low-cost and straightforward as domestic
transactions. The ESES CSDs also provide certain services to issuers.



Euroclear UK & Ireland (“EUI”) – the CSD of the UK, Jersey, Guernsey and the Isle of Man
which operates the CREST settlement system. It also operates the EMX Message System, Europe's
leading investment fund messaging platform. In addition to a wide range of domestic securities,
EUI provides automated settlement and related services for UK fund transactions, significantly
reducing the costs and risks associated with manual processing. As from 15 March 2021, Euroclear
Bank has taken over the role of issuer CSD for Irish corporate securities from Euroclear UK &
Ireland.



Euroclear Finland and Euroclear Sweden – core to the Finnish and Swedish capital markets,
these CSDs keep the register of almost all local shares and debt securities. Comprehensive
settlement, custody and issuer services are fundamental to their markets. Euroclear Finland and
Euroclear Sweden also provide certain services to issuers.

3.

Strategic Developments

The Group’s business strategy builds on its position, as a systemically-important infrastructure, at the centre
of the global financial market ecosystem.
Its open-architecture approach has enabled the Group to build an unparalleled network of issuers,
intermediaries and investors around the world. By bringing together this network, the Group aims to
facilitate financing in capital markets by reducing risk, increasing process efficiency in post-trade activities,
and optimising collateral mobility and access to liquidity.
In realising this vision, the Group is focused on delivering three strategic objectives (each of which is
discussed in greater detail below):


strengthening its network in Eurobonds, European securities and investment fund asset classes;



growing its network by expanding internationally and by connecting global collateral pools; and
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reshaping its network by exploring innovative value-add solutions that ensure long-term relevance
to clients.

Strengthening Euroclear’s European network
Euroclear provides significant coverage of the Eurobond market with approximately 63% of Eurobonds
and a further 54% of all European capital market securities held in Euroclear Bank as at 31 December 2020.
Euroclear also provides significant coverage of the European funds industry, with access to over 1,400 fund
administrators and 145,000 funds. Euroclear’s core European network generated approximately 75% of the
Group’s total business income in the year ended 31 December 2020, with 64% of Group revenue being
generated by Euroclear Bank, 21% by EUI, 13% by Euroclear France, Euroclear Nederland and Euroclear
Belgium, and 1% by Euroclear Finland and Euroclear Sweden.
(A)

Adapting to regulatory changes in Europe

Participants and authorities increasingly expect infrastructure providers, such as the Group, to contribute
actively to developing safer, more efficient and more transparent financial markets. A new regulatory
landscape has been established in line with this intent, shaped by new and incoming pan-European
legislation including MIFID II, Regulation (EU) No 648/2012 of the European Parliament and of the
Council of 4 July 2012 (“EMIR”) (as amended, including by Regulation (EU) 2019/834 of the European
Parliament and of the Council of 20 May 2019 (the “EMIR Refit Regulation”)), the CSDR, Shareholder
Rights Directive, banking regulations such as the BRRD and Anti-Money Laundering (“AML”) regulation.
Euroclear has invested extensively in its own regulatory compliance as it adapts to these new requirements,
while playing an active role in meeting new industry needs that arise as clients adapt to the new regulatory
requirements.
CSDR is a regulation that directly applies to Euroclear Bank. As a single, pan-European rulebook for CSDs,
CSDR aims to improve the safety and efficiency of settlement systems and processes. The changes required
by CSDR further reinforce the Euroclear Bank’s role as a provider of safe and efficient financial market
infrastructure, while also cementing independent responsibility and accountability within Euroclear Bank.
In the fourth quarter of 2020, EUI received its CSDR licence from its competent authority, which means
that every Euroclear CSD is fully licenced under CSDR.
(B)

Preparing for the new European landscape

Over a number of years, Europe has been moving towards a more harmonised financial marketplace in line
with the European Commission’s plans for a Capital Markets Union. This is reflected in a number of the
new pan-European regulations described previously.
Since the referendum result in 2016, Euroclear has prepared for the changes resulting from the United
Kingdom’s decision to leave the European Union.
In anticipation of potential risk that may arise from Brexit, Euroclear moved the legal seat of the Group’s
ultimate holding company from the UK to Belgium. This guarantees that Euroclear’s seat remains located
inside the European Union. The Issuer, and more globally the Group, remain firmly committed to the UK,
including though the operation of its domestic CSD, and there was no business impact on day-to-day
operations or jobs as a result of the reorganisation.
(C)

Investing in relevant, efficient and safe CSDs

The Group continually invests in providing robust and relevant market infrastructure services for the
markets it serves.
One of the most important developments in post-trade industry in recent years was the set-up of the
European Central Bank’s TARGET2-Securities (“T2S”) platform, which established a single settlement
platform for Eurozone securities. Since autumn 2016, Euroclear Bank has been connected to T2S through
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the ESES CSDs. It is currently assessing the possibility of offering clients the choice between euro
settlement in both commercial bank and central bank money by directly connecting to the T2S platform.
T2S provides potential opportunities for investors who wish to have a single gateway to Eurozone securities
and for issuers that can attract a broader investor community more easily. Euroclear has been working to
support global custodian clients in maximising the opportunities of having a single CSD access to T2S,
which becomes increasingly attractive as the platform continues to gain volumes.
Having increased interoperability between ESES and the Issuer, international clients can now choose to
access European liquidity in central bank money or commercial bank money, while benefiting from a range
of value-add services. During 2018, Euroclear successfully launched the single CSD service with a first
client, a major global custodian, and anticipates growth in the model in the years to come.
The Group continues to invest in connectivity and communications products that benefit clients’ experience
and increase operational efficiency. EasyWay is Euroclear’s web-based interface that offers clients the
ability to have a clear overview of settlement, collateral management and corporate actions activity. With
accurate, real-time data at their fingertips, EasyWay helps users work efficiently and make fast, effective
decisions to manage operational risks. Euroclear continues to see increasing usage of the EasyWay platform
with over 1,100 active clients active on the platform, four times more than in 2019.
Underpinning its proposition is the Group’s capacity to deliver operationally stable platforms and the Group
continuously invests to enhance its delivery against this customer promise. The Group has a number of
programmes underway to enhance its systems resilience and reduce further operational risk.
A major focus of the Group’s investments is reinforcing its cyber security capabilities to counteract the
evolving threat posed by cyber criminals, who are showing increasing levels of sophistication and a
propensity to target this sector in recent years. As well as enhancing systems and controls, Euroclear has
invested in increasing the maturity of its cyber security risk culture and has collaborated in efforts to
heighten cyber resilience in the financial industry.
Growing Euroclear’s network globally
As an open financial market infrastructure provider, Euroclear supports the evolving requirements of
participants as they look to benefit from the opportunities created by globalisation and an increasingly
interconnected global economy.
(D)

Providing global collateral management solutions

Through the Collateral Highway, Euroclear supports the financial market’s requirement for a neutral,
interoperable utility to source, mobilise and segregate collateral. It provides a comprehensive solution for
managing collateral, offering clients a complete view of exposures across the full spectrum of their asset
classes.
In addition to more traditional collateral management activities (typically repos, securities lending,
derivatives and access to central bank liquidity), Euroclear’s range of collateral management solutions
includes dedicated services for corporate treasurers, and a specialised equities collateral management
service.
Through the Collateral Highway, Euroclear supports the financial market's requirement for a neutral,
interoperable utility to source, mobilise and segregate collateral. It provides a comprehensive solution for
managing collateral, offering clients a complete view of exposures across the full spectrum of their asset
classes and enabling collateral optimisation opportunities. For the year ended 31 December 2020, the
average daily collateralised transactions outstanding on the Collateral Highway reached €1.5 trillion at
Group level, up 17% year-on-year, with growth across business lines. In the first quarter of 2021, this further
increased by 12% year-on-year to €1.7 trillion.
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The demand for collateral management services is expected to continue to accelerate, driven by the end of
quantitative easing and the impact of new global regulations which require clients to post margin across
transactions to reduce counterparty and systemic risk. One area of regulatory change is the regime for
margin requirements for non-cleared derivatives, and Euroclear has been accompanying clients in their
transition since 2016.
Euroclear’s Collateral Margin Utility aims to support the industry’s need to manage collateral movements
across borders. In March 2020, Euroclear became the sole owner of the GlobalCollateral entity, having
taken over the 50% previously owned by DTCC. In early 2021, the Group took steps to extend the global
Collateral Highway by signing a Memorandum of Understanding with the TMX Group to build a new
collateral management service for Canada’s capital markets.
(E)

Global and emerging markets

Across the globe, growth economies are seeking to attract foreign investors to help fund long-term
development needs. At the same time, international investors are seeking opportunities to diversify and
increase the profitability of their investments around the world, particularly during a period of historically
low yields in Europe and North America.
Through the Euroclear Global Reach initiative, Euroclear connects domestic capital markets to a global
investor base, with the aim of bringing more efficient capital flows and providing stability to these financial
markets.
The attractiveness to both foreign investors and local issuers of a country connecting to Euroclear is
illustrated by Chile. As noted in the white paper “Impact of Euroclearability” published in April 2019
following a study carried out by PwC UK and Strategy&, the proportion of Chilean government bonds
funded by foreign investors rose from 5% in 2017 to more than 20% in their first issuance after becoming
Euroclearable. Furthermore, borrowing costs related to issuing local currency denominated bonds declined
compared to their previous practice of issuing Global Depository Notes.
Today, the global and emerging markets business line comprises links to 30 financial markets outside of
Europe, representing a total of approximately €1 trillion of assets, establishing Euroclear as a global
international network. The Group continues to assist local market authorities in a number of emerging
markets around the world as they consider adapting legal frameworks to be in line with international
standards, which is a pre-requisite for becoming ‘Euroclearable’.
(F)

Enhancing access to Funds

The objective of asset managers as funds promoters is similar to that of debt management offices: to enable
broad and efficient access to their investment fund issuance. The Group supports their distribution strategies
by developing its range of funds-specific post-trade services, known together as Euroclear FundsPlace. The
Group’s platform includes account opening, order routing, settlement, transparency, data minding,
underlying optimisation and asset servicing. It also provides access to a network of over 1,400 fund
administrators who entrust Euroclear with 2.6 trillion of assets under custody, up 8% compared to 2019.
The Group continues to deliver a more flexible service while allowing clients to leverage its full automation
to reduce cost, risks and complexity associated with processing fund trades.
The fund industry is embarking on a period of significant evolution. New innovative business models are
being created to meet the expectations of an increasingly global and technologically-savvy customer base
and pressures to increase transparency and efficiency throughout the investment chain. Euroclear is working
closely with the industry to meet these challenges.
A major trend in the fund management industry in recent years has been the rise of passive management.
Euroclear has been at the centre of innovation in the Exchange-Traded Fund (“ETF”) market by developing
the international ETF structure.
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With its simplified issuance structure, the international model is attractive to both ETF issuers and the
international investor community. The Group estimates that today approximately 40% of the European ETF
industry is in the international form. Innovation in the ETF space continues, and the Group has begun to
see traction in using the asset class for collateral management purposes.
Reshaping the network
Euroclear’s strategy extends to exploring opportunities to support its clients’ evolving needs in new areas
that reflect its ambitions to increase safety, efficiency and global liquidity optimisation in the capital
markets. By combining new technology with a new business model, the Group believes that there could be
opportunities to reshape its network and deliver long-term sustainable business growth. Within this area,
Euroclear aims to:
(i)

Enhance connections within the financial market ecosystem and exploring new technologies Euroclear continues to invest in connectivity and communications products that enhance clients’
experience and increase efficiency.

(ii)

Harness insights through data - Euroclear manages a vast amount of financial transactions data,
and is looking to extend its role in bringing greater transparency and liquidity in global capital
markets by harnessing this untapped data.

(iii)

Support ESG initiatives - Euroclear is actively partnering with the financial industry to support
growth of the ESG finance agenda. Such opportunities extend to supporting market standardisation
of ESG indicators that enable issuers to provide their credentials and for investors to efficiently
screen their investments.

4.

Financial Performance of the Group in the first quarter of 2021

The Group has seen a strong financial start to 2021, demonstrating both the ongoing resilience and
robustness of the Group’s business model as well as the continuation of very high levels of activity across
Euroclear’s core markets and segments.
The Group’s operating income for the first quarter of 2021 was €382 million, compared with €383 million
for the first quarter of 2020. Of this, income generated from business activities equalled €358 million (an
increase of 11.7% against €321 million as at 31 March 2020) with interest, banking & other income
equalling €24 million (a decrease of 61% against €62 million as at 31 March 2020). Operating expenses
increased against the first quarter of 2020, increasing to €218 million (2020: €213 million) giving a total
operating profit before impairment of €164 million for the first quarter of 2021 (2020: €169 million), pretax profit of €164 million (2020: €169 million) and net profit of €123 million (2020: €127 million).
Earnings per share were €39 per share, down slightly from €40.4 per share in the first quarter of 2020, with
the EBITDA margin similarly reducing from 50.3% to 49.1%. The business income margin, being the key
measure of strategic delivery and efficiency within the Group, increased to 39.2% in the first quarter of
2021 (31 December 2020: 32.7%, 31 December 2019: 28.4%, 31 December 2018: 24.5%), reflecting a
year-on-year increase against the first quarter of 2020 of 5.7% (first quarter 2020: 39.2%), considerably
above the Group’s target range of 30-35%.
The Group’s operating leverage equalled 9.6% as at 31 March 2021, an increase of 2.9% as against 31
December 2020 (which equalled 6.7%, however increased to 8.8% when replacing the business income
year end growth rate with the net fee income and commissions year end growth rate in the calculation of
operating leverage), and a further increase on the 31 December 2019 and 31 December 2018 ratios (being
5% and 3% respectively). This was ahead of the Group’s long-term objective of 4%, continuing the very
positive trend initiated in 2020 that was driven by strong market activity and business income growth, and
reinforced by prudent cost management.
Operating profit before impairment and taxation decreased 3% year-on-year in the first quarter of 2021 to
€164 million (first quarter of 2020: €169 million) despite further compression of net interest earnings by
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€39 million against the first quarter of 2020, demonstrating the reducing dependency of the Group on net
interest earnings.
5.

Risk Management for the Group

Euroclear operates within a highly regulated market infrastructure regime, and intends to maintain its strong
reputation in the financial industry for its safety and resilience, and for the quality of its products and posttrade services.
In this context, the Group considers that a comprehensive and effective risk governance framework,
underpinned by a sound risk culture, is critical to the overall effectiveness of the risk management
arrangements. In line with best in class market practice, Euroclear has adopted a three lines of defence
model, which facilitates the effective operation of the ERM framework.
The Group has established an independent second line control function (“Risk Management” and
“Compliance & Ethics”), which offers its risk management services to all entities in the Group and is
headed by the Chief Risk Officer.
The Risk Management function has developed a comprehensive ERM framework which applies to all
entities in the Group, taking into account relevant market and regulatory standards. The ERM framework
structures the way the Group manages its risk, whilst pursuing its strategy and corporate objectives.
Euroclear's ERM framework:


establishes clear and robust risk governance arrangements;



ensures open and transparent identification, analysis, management, monitoring and reporting of
risks – including root causes, potential impacts and incidents – from across the organisation;



embeds risk appetite in senior management decision-making through Euroclear's Risk Appetite
Framework (“RAF”), thereby ensuring an appropriate balance between risk and reward is
maintained. Risk appetite helps senior management understand how much risk the Euroclear board
is willing to accept in the pursuit of Euroclear's key goals; and



helps foster a healthy risk culture including, amongst others, Euroclear’s attitude towards risk and
opportunity, Euroclear’s level of risk awareness, how it takes decisions and how responsibility and
accountability are defined. Risk culture is thus the embedding of risk management in Euroclear’s
day-to-day activities.

The three lines of defence model operated within Euroclear facilitates the effective operation of the ERM
framework. Each line plays a distinct role providing senior management and the board with assurance on
Euroclear's likely achievement of its key goals through the effective management of risks.
(A) First line of defence: everyone in the Group
The first line is responsible for taking acceptable risks in line with Euroclear's risk appetite. Management
uses the ERM framework to help them identify, assess and control/mitigate risks that might impact the
achievement of Euroclear's key goals or are outside of Euroclear's risk appetite.
This first line of defence:


provides the board with information on current risk profile, as well as key and developing risks;



demonstrates to the board that risk controls are both adequate and effective; and



advises whether key goals (objectives) are likely to be achieved.
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(B) Second line of defence: Control Functions
The Second Line includes all control functions except Internal Audit. These are Compliance & Ethics and
Risk Management, but also other functions such as Finance that are primarily 1st line functions, yet they
also fulfil specific 2nd line roles in line with their remit.
In particular, the Risk Management function provides robust independent oversight of management risktaking through a combination of continuous risk monitoring and independent risk assessments.
In doing so, Risk Management:


establishes, maintains, facilitates and assesses the effective operation of Euroclear's ERM
framework;



constructively challenges management and advises the board on the identification, assessment,
mitigation and reporting of risks;



provides the board and Risk Committee with an independent view of:



o

risk capacity, appetite and profile;

o

key and emerging risks, both at Group and entity level; and

o

likely achievement of key goals; and

acts as an independent risk 'sounding board' (providing advice) for senior management and the
board.

The Compliance and Ethics (“C&E”) function is responsible for assisting the Board of Directors and senior
management of the Group in managing compliance risks effectively by monitoring the Group’s compliance
with applicable laws, regulations and regulatory standards that fall within the scope of its competent
authorities, including providing assurance on the first line’s identification, assessment and management of
compliance risks.
(C) Third line of defence: Internal Audit
Internal Audit provides comprehensive assurance based on the highest levels of independence and
objectivity within the organisation, in order to support the board and senior management in reaching their
objectives. Internal Audit's scope is unrestricted, and provides assurance on the adequacy and effectiveness
of Euroclear's governance, risk management and internal controls.
Euroclear faces a range of risks in pursuit of its key goals. The principle risks facing the organisation are
reflected in Euroclear's nine top level risk categories: Conduct & Culture; Operational; Legal &
Compliance; Credit; Liquidity; Market; Strategic & Business; Change; and Systemic risks.
Euroclear has developed the RAF that takes the board approved risk appetite statement in the Corporate
Risk Management Board Policy and allocates it to each of Euroclear's principle risks. The RAF sets
meaningful measures and limits for the amount of risk the board is willing to accept in relation to each of
its principle risks in pursuit of its key goals.
Evidence of effective control operation is monitored and reported through Euroclear's quarterly Positive
Assurance Reporting (“PAR”) and annual Internal Control System (“ICS”) reporting processes. The PAR
provides management's view on the likely achievement of business objectives by entity or division and
evidences the robustness of the risk and control environment in that area. The ICS provides an annual
summary of Euroclear's risk and control environment and draws heavily from information captured through
the PAR process.
Management performs an annual Risk & Control Self-Assessment (“RCSA”) facilitated by the Risk
Management division. The RCSA process is an annual management assessment of the adequacy and
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effectiveness of Euroclear's risk and control framework. The RCSA process also seeks to identify any new
or emerging risks that need to be addressed. The RCSA and the complementary Horizontal Self-Assessment
are key components of the ERM framework.
An annual, externally audited International Standard on Assurance Engagements (“ISAE”) 3402,
Assurance Reports on Controls at a Service Organization is produced for each Euroclear CSD providing
assurance on relevant internal controls.
In its role as providing independent oversight of management risk-taking, Risk Management:


performs continuous risk monitoring and analysis using a number of techniques, supplemented by
independent risk assessments and horizon scanning to form its independent opinion of Euroclear's
key and emerging risks. The results of Risk Management's assessments are shared with senior
management as appropriate and key information summarised and reported to the Management
Committee and Board Risk Committee in the quarterly Corporate Risk Report (“CR Report”);



reports its assessment of Euroclear's risk profile and any areas of concern through the Risk Appetite
Framework dashboard incorporated into the quarterly CR Report; and



escalates to the appropriate level material risk issues when, in its opinion, either a new risk emerges
or mitigating actions for an existing risk have been insufficient in scope and/or time.

Credit Risk
The credit risk framework sets limits based on Euroclear Bank's credit risk appetite and addresses, among
other things, the size and conditions of credit facilities for borrowing participants and market facilities to
support treasury activity, concentrations and collateral quality. Furthermore operational processes are
designed and reassessed on a regular basis to actively monitor and minimise credit risks.
All credit granted to borrowing participants is based on a detailed credit assessment, is uncommitted, and
must be secured by proprietary collateral, for which strict collateralization quality and concentration rules
apply. In this regard, nearly all credit to clients is extended on a very short term and secured basis, is granted
to investment grade clients and is backed by high quality, liquid collateral (the majority of which is
investment grade). Additionally, these uncommitted credit lines may be withdrawn at Euroclear Bank’s
discretion at any time, and Euroclear Bank undertakes continuous market and portfolio monitoring to
further mitigate its counterparty credit risk. Unsecured exposure on borrowing participants is only permitted
when allowed under CSDR (e.g. exempted entities).
Credit risk is mainly taken on borrowing participants. To date, Euroclear Bank has not experienced any
credit losses, not even during periods of market turmoil. This is largely due to the very short duration
(mostly intra-day) and predominantly secured nature of its credit exposures.
Euroclear Bank also has treasury exposures when performing day-to-day balance sheet management
activities, in particular re-depositing clients' end-of-day cash positions and investing of its own equity and
the proceeds of the debt securities issued. Treasury exposures are usually placed in the market with highquality counterparties (nearly all of which are investment grade and predominantly rated A- or better) for a
short duration, preferably by using reverse repurchase agreements or invested in very high quality securities
(AA/AAA government or supranational mainly EUR-denominated and ECB eligible securities) with
relatively short-term maturities. Unsecured treasury credit exposure is allowed but kept limited.
Market Risk
The majority of market risk in the Group is concentrated at Euroclear Bank, however it is considered a low
level risk, as Euroclear Bank is not exposed to risks linked to equity or commodities and, as such, the market
risk to which Euroclear Bank is susceptible is limited to that resulting from changes in interest rates and
foreign exchange rates. As part of the Financial Risk Policy Handbook, a risk framework has been put in
place to measure, monitor and control the interest rate risks arising from the investment of Euroclear Bank’s
capital and debt and foreign exchange risk arising from the unpredictability of future earnings generated by
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Euroclear Bank, which includes a hedging strategy to mitigate such risk. A Value-at-Risk ("VaR")
methodology is used to measure interest rate and currency risk.
In line with policy, Euroclear Bank's core equity (shareholders' equity plus retained earnings) is invested in
debt instruments rated AA- or higher. The duration of these assets is limited to five years and is currently
below one year.
Liquidity Risk
Euroclear Bank provides liquidity to offer efficient settlement and custody services. It ensures timely crossborder settlement with domestic markets, supports new issues and custody activities, and enables clients to
transfer sales and income proceeds in a timely manner. Euroclear Bank's liquidity risk is largely intra-day
and transactional.
Euroclear Bank's overnight settlement process, enabling clients to settle transactions in a wide range of
currencies within a single timeframe, efficiently recycles and minimises liquidity needs, as clients only
have to fund the resulting net debit position.
Euroclear Bank may end up with residual cash positions at the end of the day. On a daily basis, Euroclear
Bank is typically long cash, which it invests mostly on a very short term basis to match the volatility of
clients' settlement and money transfer activities.
Euroclear Bank's liquidity risk appetite is very low, given how critical intra-day liquidity is for the efficient
delivery of its settlement and custody services. Euroclear Bank has, therefore, adopted a strong risk
management framework to anticipate, monitor and manage the intra-day liquidity flows to ensure the
quality of its services. Liquidity risk is further mitigated by Euroclear Bank's strict client admission policy
and the continuous monitoring of its clients and liquidity stress in the market, by the fact that credit is
secured, short-term and only extended to participants in line with the available liquidity throughout the day.
To minimize liquidity risk in the event of a borrowing participant default, Euroclear Bank maintains a
portfolio of assets that can generate same day liquidity.
Euroclear Bank has implemented a “liquidity access waterfall”. Under the liquidity access waterfall, were
Euroclear Bank to experience an unexpected liquidity shortfall in one or more currencies, Euroclear Bank
is entitled to cover such shortfall with client cash positions in the impacted currency or currencies (as
applicable). In entering into settlement arrangements, clients agree that in this kind of distressed situation,
their cash positions can be used to cover a funding shortfall before fulfilling any other instructions they
may have sent to Euroclear Bank.
Funding
Euroclear Bank's settlement system allows for an efficient recycling of liquidity. Although Euroclear Bank
settles transactions amounting to over €2,200 billion each day (2020 average), it only extends
approximately 3% of the settled transactions in secured intra-day credit to its clients (due to netted backto-back transactions and to an efficient securities lending and borrowing programme). Since Euroclear
Bank's daily payment receipts typically match its payment obligations, additional liquidity is only needed
to smoothen or accelerate the payment process and to ensure the timely execution of time critical payments
throughout the day.
To support its daily payment activity, Euroclear Bank relies on a large network of highly rated cash
correspondents and has direct access to the TARGET2 system for euro payments. In order to raise liquidity,
Euroclear Bank can also use its investment book, funded by equity and retained earnings. The investment
book must be invested with the objective of capital and liquidity preservation, meaning in eurodenominated sovereign, supranational or agency debt instruments rated AA- or above and European
System of Central Banks-eligible with short term maturities. Total financial assets held by Euroclear Bank
equalled €8,245 million as of December 2020 (comprised of €5,035 million of government securities
eligible for refinancing at the European Central Bank and €3,210 million of bonds and other fixed income
securities. Of these bonds and other fixed income securities: (i) 80% had a residual term of over one year
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(an increase on the 14% held at December 2019), with the remaining 20% a residual term of less than one
year; (ii) 87% were issued by foreign issuers (46% being public issuers and 41% being non-public issuers);
and (iii) 13% were Belgian issuers (9% being public issuers and 4% being non-public issuers). Euroclear
Bank can also raise liquidity by investing in liquid securities using the proceeds of any debt issued as part
of its funding strategy. Furthermore, Euroclear Bank has a broad access to the inter-bank market and has
contingency liquidity sources in place for the major currencies.
Over the past two years, Euroclear Bank has established a €5 billion Euro Medium Term Note programme
and €20 billion Certificate of Deposits multi-currency programme, with an aggregate outstanding amount
of €4.3 billion at the end of 2020. This has increased the robustness of its liquidity capacity as per the
CSDR (including increased commitment liquidity facilities) and has enabled Euroclear Bank to put
funding arrangements in place to cover for situations of duress.
The adequacy of Euroclear Bank's liquidity capacity is assessed and reported daily and approved monthly
by the Credit and Assets and Liabilities Committee ("CALCO"). It also monitors the trend of liquidity risks
that Euroclear Bank faces through liquidity key risk indicators.
Liquidity stress testing
Euroclear Bank regularly performs idiosyncratic and market-wide liquidity stress tests to assess potential
liquidity strains and to ensure adequate access to enough liquidity sources to fund any shortfalls.
Contingency funding plan
Euroclear Bank has a contingency funding plan in place that contains various different courses of action
that can be executed by management in order to manage a liquidity stress event. The process for selecting
which course of action is best suited for the circumstances encompasses a review of its potential liquidity
value, the time and ease in which it can be executed and the impact on Euroclear Bank’s role as a CSD, as
well as other market, legal, operational, tax, capital and regulatory considerations. Management may use
their expertise and judgement in order to prioritise any actions required to develop a tailored response based
on the nature, severity, location and expected duration of the liquidity stress event. On top of its own capital
and access to regular market funding, Euroclear Bank has negotiated committed liquidity lines and
committed FX swap facilities. The contingency plan and the availability of contingency liquidity are
regularly tested and subject to stress testing. Finally, to cover its short-term liquidity needs resulting from
the default of a client, Euroclear Bank has agreements in place allowing Euroclear Bank to appropriate the
client pledged collateral (immediate transfer of ownership). In order to generate liquidity, this appropriated
collateral is then re-used through committed repo arrangements with liquidity providers or pledged with
the NBB, pending full liquidation.
In addition to other requirements, Euroclear complies with the requirements detailed in the Principles for
Sound Liquidity Management and Supervision published by the Basel Committee on Banking Supervision
and with principle 7 of Committee on Payment and Market Infrastructures-International Organization of
Securities Commissions.
Operational Risk
Euroclear Bank has recently reviewed its risk management framework and, in particular, has enhanced
the robustness of its Operational Risk Management Framework, following recent regulat ory
developments (such as CSDR). This includes the revision of the Group Operational Risk Board Policy
(“ORBP”), which defines the key principles for operational risk and is developed and maintained in
accordance with market practices and regulatory guidelines for risk management.
The primary goal of this policy is to define the operational risk management framework that ensures that
Euroclear takes the necessary steps to effectively identify, assess, monitor and manage operational risk at
all levels. The Operational Risk Management Framework also describes the roles and responsibilities for
managing these risks, all relevant risk processes and the information needed to make sound management
decisions.
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The principles set in the ORBP are then detailed in the ORBP Handbook and in other board-approved
policies for specific types of operational risks.
The Operational Risk Policy Handbook details how Euroclear identifies, measures, monitors, reports on
and mitigates its operational risk. It also oversees what is considered as "operational risk", the sources to
which they are related, and the different categories where they belong.
Operational risk is monitored and managed with the help of a number of tools:


Euroclear has set up a database of potential risks and control weaknesses and carefully records
incidents. Euroclear's database now has more than ten years of historical data on operational losses.
Internal data is complemented by external loss data, as Euroclear is among the banks that provide
information to the ORX database. The Operational Riskdata eXchange Association ("ORX") was
founded in 2002 with the primary objective of creating a platform for the secure exchange of
(anonymous) high-quality operational risk loss data. In benchmarking exercises conducted among
the banks that contribute to the ORX database, losses related to operational risks (expressed
relative to gross income), appeared to be significantly lower for Euroclear, compared to the other
contributors to the database;



each of the departments within the Group participates in annual risk and control self-assessments.
Through workshops, the business owners revalidate both the high level and level two control
objectives and identify weaknesses;



standard operating procedures, written by each department in which they are to be used, help
employees to execute their tasks appropriately and reduce the risk of errors; and



in recent years, Euroclear has developed control maps or equivalent tools that map key processes
and key controls against stated control objectives as a continuous controls effectiveness monitoring
tool.

Through the above measures, the Group is able to regulate its operational risk exposures and maintain them
at very low levels. At 31 December 2020, operational losses represented just 0.711% of total RWAs held
for operational risk by the Group (€5,248 million), down from 0.751% in 2019 (€4,450 million in RWAs
for operational risk then held) and 0.998% in 2018 (€4,388 million in RWAs for operational risk then held).
Business Risk and Strategic Risk
The Business Risk and Strategic Risk category encompasses business risk, strategic risk as well as pensions
risk:


Business risk: the risk that Euroclear is not achieving its aimed, predicted financial results or risk
to its solvency or ability to meet capital requirements, for instance due to: a) unexpected decreases
in profitability, b) improper business decisions or c) lack of responsiveness towards changes
impacting its business objectives;



Strategic risk: the risk to Euroclear’s existence and its ability to deliver its strategy arising from,
for instance: a) drastic changes in its competitive environment, impacting its strategy & business
model or lack of appropriate adaptation of Euroclear business model, b) inappropriate strategic
decisions or lack of decisions taken, c) inappropriate implementations of its strategy, d) lack of fitfor-purpose technology, IT infrastructure and software, or e) inappropriate talent management; and



Pensions risk: the risk that Euroclear has an underfunded defined benefits pension scheme
exposure.

Euroclear defines its general business risks through a bottom-up process, where all business areas assess
their risks in a structured and recurring process, including strategic and business risks. These are
consolidated for each Euroclear entity. The top-down approach is done by the management team in strategic
and business risk assessments, including horizon scanning and out-of-the-box views on the CSD business.
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The business risks are monitored through Group functions and in the local management team. A systematic
and continuous analysis of client preferences and regulatory changes are done in product and client relation
functions as well as in the legal department.
The product management and finance functions conduct a monthly revenue assessment of all revenue
streams. Market intelligence, regulatory changes and external sources of market statistics are used to
evaluate internal revenue outcome and predictions. Forecasts of volumes, value and revenues are officially
re-evaluated at the Group level three times per year. The monthly analysis and forecasts are sent to the
CEO, the Group product management function and the executive committee of each entity of the Group.
6.

History of the Group

The Euroclear system was set up in 1968 by the Brussels office of Morgan Guaranty Trust Company of
New York ("Morgan Guaranty") (a part of J.P. Morgan & Company) to settle trades on the developing
Eurobond market. Morgan Guaranty operated the Euroclear system via their Belgian Branch until these
activities were transferred to Euroclear Bank in 2001 and it took over all Euroclear-related operating and
banking responsibilities from Morgan Guaranty.
Between 2000 and 2008, the Euroclear CSDs joined the Group and it now comprises the national CSDs for
Belgium, France, The Netherlands, Finland, Sweden, the United Kingdom and Ireland.
In January 2005, the Group reorganised its corporate structure to separate Euroclear Bank from the group
of national CSDs into which it was then merged. The CSD, Euroclear Bank, became a sister company of
the Euroclear CSDs. A new, non-bank parent company – Euroclear SA/NV – became the parent of all the
Operating Entities (as defined below) and is a 99.99% owned subsidiary of the Issuer.
In 2007 and 2011, Euroclear Bank opened representative offices in Frankfurt and Dubai, respectively. Over
the same period, the Group significantly increased its Hong Kong Branch operations to support both
regional and global client needs and also opened a Beijing office to service its Chinese client base. In
January 2013, Euroclear Bank opened a branch in Krakow, Poland to complement its operations teams in
Brussels, Belgium, and provide additional capability for business continuity purposes. In 2017, Euroclear
Bank opened a branch in Japan, in order to enhance the way it supports its Japanese customers. Euroclear
has implemented this arrangement – three geographically-dispersed business operation sites – to secure
business continuity and limit the risk that a single event would impact the main site and its back-up.
In June 2014, the Group (via Euroclear SA/NV) acquired an 8% stake in Euronext as part of Euronext's
initial public offering. The Group is one of a group of reference shareholders who have a strategic interest
in the future of Euronext which is the trading venue for the ESES markets.
Following the acquisition of the Borse Italiana Group by Euronext, as of 10 May 2021, Euroclear’s stake
was 5.63%. As mentioned above, in 2012, the Euroclear Collateral Highway was launched. It is the first
fully open global market infrastructure to source and mobilise collateral across borders. By the end of 2020,
the average daily collateralised transactions outstanding on the Collateral Highway reached €1.5 trillion,
up 17% compared to 2019.
Building on the success of the Euroclear Collateral Highway, the group established an equally shared joint
venture with DTCC - GlobalCollateral, which was incorporated on 26 September 2014.
At inception, the joint venture’s services included a Margin Transit Utility (“MTU”) providing straightthrough processing for the settlement of margin obligations, and a Collateral Management Utility (“CMU”)
providing highly automated collateral management services.
In January 2020, the parent companies signed an agreement confirming the dissolution of the joint venture
effective on 10 March 2020. Following the restructuring, the MTU services were transferred to DTCC and
Euroclear acquired the full ownership of GlobalCollateral as from this date. GlobalCollateral continues to
offer CMU services and to outsource the operational delivery of these services to Euroclear.
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Until 2020, the service for Irish corporate securities was provided by EUI from London. However, the
UK’s departure from the EU affected EUI’s ability to provide this service. In March 2021, having been
granted temporary equivalence by the European Commission and ESMA, the Group completed the
migration of all Irish corporate securities to its international CSD, Euroclear Bank, which already acts as
issuer CSD for Irish government securities.
The Acquisition
On 26 March 2021, the Group announced that ESA had entered into an agreement to acquire the MFEX
Group which is currently majority owned by Nordic Capital. Established in Sweden in 1999, the MFEX
Group has grown to become a leading European fund marketplace, with 350 major distributors in 52
European & Asian countries and more than 300 employees worldwide operating out of its 12 offices in 10
different countries. The MFEX Group offers a complete and innovative solution for fund trading, fund
distribution and data solutions services for more than 80,000 funds and 960 asset management companies.
The comprehensive market coverage of the MFEX Group is demonstrated by its €320 billion of assets
under administration whilst processing approximately 250,000 orders on average each month.
The combination of the MFEX Group’s innovative distribution platform with Euroclear’s FundSettle posttrade operations expertise creates a compelling offering for fund distributors and fund management
companies globally. With this transaction, the MFEX Group and the Group’s complementary businesses
are expected to produce significant value through revenue synergies, expanding the client service offering
by creating a new funds market utility and a leading global provider of fund services. The transaction is
expected to close in the second half of 2021, subject to customary closing conditions and regulatory
approvals. Investors should be aware that the Issuer has the possibility to redeem the Notes if the acquisition
does not take place, as set out in further detail in the Terms and Conditions of the Notes.
Group structure
Below is a simplified chart of the current corporate structure of the Group.

Group Overview
Euroclear Holding SA/NV
Shareholders
Euroclear Holding is the ultimate parent company which owns, directly or indirectly, the entire issued
ordinary share capital of the Group. Euroclear Holding is an unlisted public limited company incorporated
under the laws of Belgium. Euroclear Holding has 95 shareholders, with the adjusted net asset value per
share as at 31 December 2020 equalling €1,439, coupled with an anticipated dividend per share of €82.40
to be paid in the second half of 2021 and a 60% dividend pay-out ratio for the year ended 31 December
2020, each in line with the comparable figures to the year ended 31 December 2019.
As of the date of this Prospectus, Sicovam Holding SA was the largest shareholder with 15.89% of the
shares. Several of the shareholders of Sicovam Holding SA are also clients of Euroclear. A number of
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Euroclear Holding’s shareholders are also major market infrastructure providers, for example, the London
Stock Exchange Group plc held approximately 4.92% of the shares in Euroclear Holding as at the date of
this Prospectus. The Société Fédérale de Participations et d’ Investissement (the Belgian Sovereign Fund)
held approximately 3.07% of the shares in Euroclear Holding as at the same date. The 20 largest
shareholders of Euroclear Holding as at the date of this Prospectus, represented 78.78% of the shares of the
company, making Euroclear Holding a company with dispersed ownership.
Prospective investors should note that J.P. Morgan Overseas Capital LLC, HSBC Bank PLC and Morgan
Stanley & Co. International plc are each a shareholder in Euroclear Holding.
The shares of Euroclear Holding may be transferred. Under the articles of association of Euroclear Holding,
the board of Euroclear Holding can refuse to register a transfer for a defined period of time up to a maximum
of six months by offering an alternative transferee. If the transferor does not find an agreement with the
alternative transferee within the six month period referred to above, the transferor may transfer the relevant
shares to the originally intended transferee in accordance with the provisions of the Belgian Companies and
Associations Code. The board considers a share transfer on the merits of the request and identity of the
proposed transferee. Due to the presence of regulated entities in the Group, competent authorities need to
ensure the suitability of the shareholders of these entities. In particular, the Belgian regulated entities of the
Group (Euroclear SA/NV, Euroclear Bank and Euroclear Belgium) are required to notify the NBB of the
identity of direct or indirect shareholders reaching certain thresholds of participation in the Belgian entity’s
capital. The concerned direct or indirect shareholder must gain prior approval from the NBB and, in some
cases, the ECB. Similar obligations exist in relation to the other regulated entities within the Group.
Euroclear AG
The purpose of Euroclear AG is the acquisition, holding, management and sale of participations in
companies in Switzerland and abroad and in particular in Group companies. In addition, Euroclear AG
(either itself or through certain of its subsidiaries) provides services in the non-regulated financial sector
to the Group or third parties and researches and develops new business areas for the benefit of the Group.
The Issuer
See paragraph 1 (Description of the Issuer) of the “Description of the Issuer” section above for further
details.
Euroclear SA/NV
ESA is the parent company of the Group's Operating Entities (as defined below) and provides system
development and support services to those entities. Due to the limited nature of Euroclear Holding and the
Issuer's activity, neither company has a dedicated internal audit, risk management or compliance function.
Instead, these control functions are established for the Group at the level of ESA (except where there is a
specific legal or regulatory requirement for an individual entity to have a dedicated function). Services
centralised in ESA are: IT production and development, human resources, corporate secretariat, legal,
financial, facilities and procurement, sales and relationship management, product management, strategy
and public affairs, communications and marketing.
Group operating entities
The Group's operating entities (the "Operating Entities") include the Euroclear CSDs and Euroclear Bank
in its capacity as a CSD with a banking licence. The Euroclear CSDs, Euroclear Belgium, Euroclear France
SA, Euroclear Nederland, Euroclear UK and Ireland Limited, Euroclear Sweden and Euroclear Finland
serve as local CSDs and settlement systems in the countries where they are based.
Euroclear Bank
Euroclear Bank is the only credit institution in the Group and performs a CSD role. In its CSD role it
provides multi-currency settlement and related securities services for transactions involving domestic and
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international bonds, equities and investment funds and other financial instruments to a wide range of
international clients, which are mostly banks, custodians, broker-dealers and central banks. Euroclear Bank
has over 2,000 clients, which includes over 100 central banks and 90 per cent. of the world’s 50 largest
banks. In addition, Euroclear Bank offers related services such as new issues distribution, collateral
management and securities lending services, related treasury and credit services and information services.
Euroclear Bank operates three branches in Hong Kong, Poland and Japan.
Group Corporate Organisation
The Group has set up an integrated corporate structure to help it deliver on its objectives.
As (in)direct ESA shareholders, Euroclear Holding, Euroclear AG and the Issuer create the conditions
necessary to ensure a sound, objective and prudent management of ESA and treat the holding of their
interest in ESA in accordance with these conditions. Euroclear Holding, Euroclear AG and the Issuer
have undertaken to adopt all measures necessary to promote ESA’s stability and autonomous
management of its business in support of its long-term development. Given the dual governance group
structure (i.e. Euroclear Holding as top holding company of the Group and ESA as top holding company
of the group containing ESA and the Operating Entities (“Regulated Group”)) and taking into account
the systemic risk profile of the Regulated Group, the respective boards adopt or adhere to certain
principles in regard of the decision-making and information flows on strategic and important matters
affecting the Regulated Group.
As the controlling shareholder of the Operating Entities, the governance bodies of ESA also formulate
shareholder expectations which the Operating Entities are expected to meet. In this same capacity, ESA
is subject to the ongoing assessment by the CSD supervisory authorities of its suitability to ensure sound
and prudent management of the Operating Entities. In addition, as a financial holding company and
institution supporting a central securities depository, ESA is subject to prudential supervision
requirements set forth in the CRR/CRD framework and Belgian law (see the section headed “Regulatory
Information” below for further details).
To this end, all boards of the Regulated Group adopt or adhere to governance arrangements that identify
the group matters requiring a consolidated, group-wide alignment and coordination within the Regulated
Group based on shareholders’ expectations and/or regulatory requirements. These arrangements also
contain the principles of elaboration and implementation across the Group of such standards and
minimum requirements as well as an escalation mechanism in case an Operating Entity is of the view
that it needs to deviate.
Within this framework, each Operating Entity sets its own strategic and operational objectives, which
must be consistent with those set by ESA. These Operating Entities are separate legal entities, which are
subject to their respective legal and regulatory environments. The board of directors (and board
committees) of each of these Operating Entities is responsible for ensuring a consistent implementation
of the Group's strategy and due observance of the legal and regulatory requirements applicable to them.
The boards of these entities are chaired by an independent non-executive director. The boards are also
comprised of senior Group executives and independent Directors (according to the respective entities'
legal and regulatory requirements) affiliated neither with the Group executives nor with any user firm.
This board composition is designed to ensure a coherent, effective and timely implementation across the
Group of the strategy and policies set by ESA for the Group as a whole, while at the same time ensuring
that each Operating Entity is governed consistently in line with its legal and regulatory requirements.
The Group's senior management, by playing a role both within ESA and at the boards of the Operating
Entities, helps ensure that there is coherence between the interests of the parent companies and those of the
Operating Entities and that the sensitivities of the Operating Entities are well understood by the boards of
the parent companies of the Group (Euroclear Holding and ESA) and vice versa.
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7.

Governance Structure of the Issuer
Board of Directors and management structure of the Issuer
The Issuer has a board of directors, currently comprising four directors. The Issuer has limited activity and
therefore has no executive management. The board has appointed a "General Manager" who is responsible
for the day-to-day management of the Issuer and has been delegated authority by the board with respect to
the same. The task of daily management covers any administrative act covering not more than the day to
day needs of the Issuer or any act that does not need an action by the board (for example opening a bank
account on behalf of the Issuer and signing any documentation as part of such daily management). The
General Manager is assisted by two members of staff. All matters not within the remit of the General
Manager remain within the authority of the board.
Name

Position

Outside Directorships/Activities

Harold Finders

Chairman

Interim Chairman of Euroclear
Holding SA/NV

Koenraad Geebels

Director

General Manager of Euroclear
Holding SA/NV

Danilo Giuliani

Director

Luxembourg Office Leader of
Marsh Management Services
Luxembourg

John Trundle

Director

Independent Director

Charles Meeus

General Manager and
Company Secretary

Not applicable.

The directors of the Issuer may, from time to time, hold directorships or other significant interests with
companies outside of the Group which may have business relationships with the Group. Directors have a
statutory duty to avoid conflicts of interest with the Issuer. The Issuer's articles of association allow its
directors to authorise conflicts of interest and the board has adopted a policy and effective procedures to
manage and, where appropriate, approve conflicts or potential conflicts of interest. Under these
procedures, Directors are required to declare all directorships in companies which are not part of the
Group, along with other appointments which could result in conflicts or could give rise to a potential
conflict.
The Issuer confirms that there are no potential conflicts of interest between any duties owed to it and the
private interests or other duties of the board of directors or the General Manager.
The business address for each of the above directors and the General Manager is the Issuer's registered
office (see address above).
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Board of Directors
(A)

Role and Responsibilities

Subject to the provisions of relevant law, the articles of association or any specific direction of the
shareholders, the business of the Issuer shall be managed by the board, which may exercise all the powers
of the Issuer whether relating to the management of the business of the Issuer or not. The board may
delegate the daily management of the Issuer and the representation of the Issuer within such daily
management to one or more directors, officers, executives, employees or other persons, or delegate
special powers or proxies or entrust determined permanent or temporary functions to persons or agents
chosen by it.
(B)

Operating Rules

The board has at least two scheduled meetings per year. Additional meetings can be called whenever the
specific needs of the business require it. Board members are expected to attend the board meetings
regularly and in person. In exceptional and justified circumstances, board members can attend meetings
by telephone conference or authorise a fellow director to represent them and vote on their behalf. The
quorum necessary for the transaction of business at board meetings is at least two directors. Board
resolutions are passed by a majority of votes of the directors present or represented. In the event of a tie,
the Chairman of the meeting has the casting vote. The Chairman is responsible for directing, advising and
leading the board. Discussions held during board meetings are included in minutes. In exceptional
circumstances, duly justified by the urgency of the matter, decisions of the board may be taken by written
consent if signed by a majority of the directors.
A Company Secretary has been appointed by the board with a view to assisting and advising the board and
the Chairman in the performance of their roles and responsibilities. The board has also granted specific
powers to the Company Secretary.
(C)

Composition

The board comprises at least three members. There is no maximum number prescribed by the articles of
association. The actual number of directors is four, all of whom are non-executive Directors.
(D)

Appointment, Renewal and Resignation of Board Members

In accordance with Luxembourg law, board members are appointed by the shareholders for a mandate as
set out in the Issuer's articles of association. They are eligible for re-election and may be removed at any
time, with or without cause, by the general meeting. When a board member leaves the board before the end
of her/his term, the board can appoint a new board member to fill the vacancy with such appointment being
confirmed by the shareholders at their next general meeting.
(E)

Chairman

The board appoints a Chairman from among its members, and may at any time remove him from office as
Chairman. The Chairman chairs every meeting of the board.
(F)

Remuneration

The remuneration paid to the Issuer's directors is approved by the shareholder of the Issuer according to a
proposal submitted by the Issuer’s Board of Directors in accordance with the compensation policy of the
Group. The compensation policy is in place to align the interests of employees with the long-term interests
of the Group’s stakeholders. The compensation framework is designed to attract and retain talented human
capital in a market infrastructure business where technical knowledge is not widely available in the general
market and it takes into account the risk profile of the Group. Each non-executive director is paid an annual
nominal fee (unless such fee is waived) pro-rated to the number of board meetings attended and reflects
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any additional formal responsibilities held. Such fee is not linked to the performance of the Group. No other
remuneration or benefits are received in respect of that role (other than the reimbursement of expenses).
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REGULATORY INFORMATION
The Group operates in a highly regulated environment and it is subject to extensive regulation under the
laws of the various jurisdictions in which the Group’s national central securities depositories operate. The
following paragraphs contain a non-exhaustive summary of the various regulatory regimes applicable to
the Group.
As such, investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the regulatory landscape (and any reforms to it) in which the Issuer and the
Group operate prior to making any investment decision with respect to the Notes.
1.

Belgian Regulatory Oversight

The NBB supervises each of the Belgian regulated entities of the Group, i.e., it supervises: (i) ESA as an
institution supporting a central securities depository within the meaning of article 36/26/1 par. 4 of the Law
of 22 February 1998 establishing the organic status of the NBB (the “Organic Law”); (ii) Euroclear Bank,
as an authorised Belgian CSD under CSDR, pursuant to the Organic Law, and a credit institution pursuant
to the Law of 25 April 2014 on the status and supervision of credit institutions and stockbroking firms (the
“Belgian Banking Law”) and the Organic Law; and (iii) Euroclear Belgium as a Belgian CSD pursuant to
the Organic Law. Euroclear Bank and Euroclear Belgium are authorised CSDs under CSDR. The NBB also
oversees ESA as a Belgian financial holding company (i.e. as the parent entity of a credit institution
(Euroclear Bank) and a CSD (Euroclear Belgium)).
ESA, Euroclear Bank and Euroclear Belgium are also subject to supervision by the Belgian Financial
Services and Market Authority (the “FSMA”) for matters which fall within the competences of the FSMA
(which is competent, amongst other things, for the supervision of the financial market and of conduct of
business rules). The FSMA also partially supervises the compliance function of these entities.
For the purposes of prudential supervision, ESA has been designated by the Belgian regulator as a
"systemically important financial institution" (“SIFI”). It is therefore subject to reinforced supervisory rules
under the Organic Law. In particular, this means that pursuant to article 36/3, par. 2 of the Organic Law, the
NBB has a right to object to strategic decisions taken by ESA if they endanger the sound and prudent
management of the institution or create a material risk for the stability of the financial sector and it may
impose specific measures on ESA in areas such as liquidity, solvability and concentration of risks if deemed
necessary to ensure the stability of the financial system. Euroclear Bank and Euroclear Belgium have also
been designated as SIFIs. In addition, the NBB has designated ESA and Euroclear Bank as each being a
“domestic systemically important institution” (referred to in CRR and CRD IV as an “Other Systemically
Important Institution” or “O-SII”) under the Belgian Banking Law and CRD.
Euroclear Holding and the Issuer, as the parent companies of ESA and indirect parent undertaking of
Euroclear Bank, are also both considered financial holding companies and are in the perimeter of
consolidated supervision of the Group. This status makes neither Euroclear Holding nor the Issuer subject
to the NBB's supervision on an individual basis, but implies that the supervision of each of their Belgianregulated subsidiaries will be made on the basis of the consolidated financial situation of Euroclear Holding
(although certain derogations have been obtained from the Belgian regulator in respect of financial
reporting by the Issuer).
The control on a consolidated basis exercised by the NBB on Euroclear Holding, the Issuer and ESA relates,
among other things, to their: (i) financial situation, (ii) compliance with the requirements in terms of
shareholdings in other undertakings, (iii) management, business organisation, internal audit procedures and
group impact, and (iv) adequacy of administrative and accounting organisation.
2.

The Bank Recovery and Resolution Directive

The existence of Euroclear Bank in the Group means that both it and certain other entities in the Group
(including, but not limited to, its parent company ESA) are subject to various powers granted under
legislation at a national and European level aimed at, amongst other things, managing bank failures,
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safeguarding financial stability and strengthening depositor protection. The key legislation includes (i) the
BRRD and (ii) the Belgian Banking Law, as amended from time to time, which implements into Belgian
law the BRRD (the BRRD and the Belgian Banking Law together the "Belgian Resolution Laws").
Further, the Issuer is also within the scope of the BRRD as a "financial holding company" that is established
in the EU. The BRRD was implemented in Luxembourg in the Luxembourg law of 18 December 2015 on
the resolution, reorganisation and winding up measures of credit institutions and certain investment firms
and on deposit guarantee and investor compensation schemes, as amended (the "Luxembourg Resolution
Laws"). Draft legislation is currently being prepared for discussion in, and approval by, the Belgian
parliament to implement BRRD II, with no announced date for the finalisation and entry into force of BRRD
II. On 20 May 2021, BRRD II was finally transposed into Luxembourg law pursuant to the law of 20 May
2021 transposing, amongst others, BRRD II.
The BRRD is designed to provide the Relevant Resolution Authorities with a set of tools to enable them
to intervene sufficiently early and quickly in an unsound or failing institution so as to ensure the continuity
of the institution's critical financial and economic functions, while minimizing the impact of an
institution's failure on the economy and financial system. If the Relevant Resolution Authorities consider
that (a) an institution is failing or likely to fail, (b) there is no reasonable prospect that any alternative
private sector measures would prevent the failure of such institution within a reasonable timeframe, and
(c) a resolution action is in the public interest, the Relevant Resolution Authorities may use the following
resolution tools and powers alone or in combination: (i) sale of all or part of the business on commercial
terms; (ii) transferring all or part of the business to a "bridge institution" (an entity created for this purpose
that is wholly or partially in public control); (iii) transferring impaired or problem assets to one or more
publicly owned asset management vehicles with a view to maximizing their value through eventual sale
or orderly wind-down (this can be used together with another resolution tool only); and (iv) bail-in powers
to write down liabilities, including the Notes, or to convert to equity certain unsecured debt claims as a
means of recapitalising the failing institution.
The BRRD also provides the Relevant Resolution Authorities with broader powers to implement other
resolution measures with respect to distressed banks, which may include (without limitation) the
replacement or substitution of the issuer as obligor in respect of debt instruments (including the Notes),
modifications to the terms of debt instruments, such as the Notes, (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 (including the Notes). The BRRD II inter alia
strengthens the concept of bail-in and introduces the concepts of "resolution entity" and "resolution group"
to more clearly identify the entities that will be subject to a resolution and allow resolution authorities to
better calibrate and identify the measures of resolutions that are likely to be applied.
3.

Capital and Liquidity requirements

Euroclear Bank and ESA are also subject to the Basel III framework (the “Basel Framework”)
implemented through CRR and CRD IV. The Basel Framework differentiates between three so-called
pillars, which are expected to be mutually reinforcing. The Pillar 1 common equity tier 1 capital requirement
is centered on the credit, market and operational risks that Euroclear is exposed to and set under CRR and
CRD IV at 4.50% of RWAs (CET1 ratio Pillar 1). Under Pillar 2, Euroclear is expected to produce its own
assessment of capital and liquidity adequacy, based on the risks that Euroclear faces in its activities,
including additional risk types such as interest risk in the banking book. The Pillar 2 add-on is set in addition
to the CET1 ratio and lays out the interaction between the banks’ own assessments and the banking
supervisors’ response (the "supervisory review and evaluation process" or "SREP"). Pillar 3 aims to
promote market discipline through the disclosure of institutional information.
Under CRR Pillar 1, banks are subject to a total capital requirement of 8% of RWAs, which includes a
minimum requirement of common equity tier 1 capital (“CET1 Capital”) equal to at least 4.50% of RWAs
and Tier 1 capital equal to at least 6% of RWAs. The remaining total capital requirement can be satisfied
using Tier 2 or Tier 1 capital. As indicated above, banks are also subject to Pillar 2 capital requirements set
by their regulatory authority which capture risks not addressed adequately by the Pillar 1 capital
requirements. The overall capital requirement applicable to ESA and its subsidiaries on a consolidated basis
(the “ESA Consolidated Group”) is larger than the average bank requirements due to the low density of
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RWAs within the capital structure. In addition, banks are required to maintain a capital conservation buffer
of 2.5% of RWAs, a countercyclical capital buffer of typically up to 2.5% of RWAs and, where applicable,
additional buffers set by regulators to reflect the systemic importance of an institution. Each of these capital
buffer requirements must be met with CET1 Capital.
At present, a capital conservation buffer of 2.5% is applicable to Euroclear Bank, both on a st and-alone
basis and together with the ESA Consolidated Group, having been in place since 1 January 2019. The
countercyclical buffer rate set by the NBB for Belgian exposures is currently set at 0%.
Given its O-SII status, in 2016 the NBB started applying an O-SII buffer of 0.75% (phased in over a period
of three years (i.e. 0.25% in 2016, 0.50% in 2017 and 0.75% in 2018)) to the ESA Consolidated Group.
With a total capital ratio of 43.4% and a CET1 ratio of 39.3% as at 31 December 2020, the ESA
Consolidated Group holds around five times the minimum CET1 requirement under CRR and CRD IV
(including the O-SII buffer and the capital conservation buffer mentioned above). The ESA Consolidated
Group CET1 ratio is more than double its overall capital requirement. Once adjusted for the retained
dividend in 2020, the total capital and CET1 ratios of the ESA Consolidated Group would decrease to
approximately 40% and 36% respectively.
As mentioned in paragraph 4 (Risks relating to the Issuer and the Group - Legal, Regulatory and
Compliance Risk) of the “Risk Factors” section, CRD IV has been further amended by the implementation
of CRD V. CRD V anticipates (among other things) changes to the application of the Basel Framework to
exempted entities, financial holding companies and mixed financial holding companies. On 20 May 2021,
CRD V was finally transposed into Luxembourg law pursuant to the law of 20 May 2021 transposing
amongst others CRD V (the “Luxembourg CRD V Law”). The Issuer and the Group are in the process of
analysing the Luxembourg CRD V Law and are continuing to assess the impact that such new legislation
may have on the Group. However, as a result of the Issuer qualifying as a financial holding company, it is
expected that under the Luxembourg CRD V Law, the Issuer will be required to either become an approved
financial holding company or be exempted from such approval. It is possible that if, pursuant to the
Luxembourg CRD V Law, the Issuer is required to become an approved financial holding company it will
have capital requirements applicable to it. Whether or not the Issuer becomes subject to such capital
requirements will depend on a number of factors (including whether or not it is exempt from the approval
requirements) which are currently unknown. However, the Issuer and the Group intend to discuss the
implications of the Luxembourg CRD V Law with the relevant regulator in order to minimise the impact
that it could have on the Issuer and the Group. If and when the Re-domiciliation occurs, the Issuer would
no longer be subject to the Luxembourg CRD V Law but would instead be subject to the Belgian equivalent
(the “Belgian CRD V Law”), which is to be discussed in and approved by the Belgian parliament. It is not
currently anticipated that the Belgian CRD V Law would materially change the existing obligations of the
Issuer under CRD IV, but this will need to be assessed again based on the final text of the Belgian CRD V
Law. It is also possible that CRD V will be further amended by virtue of the so-called ‘CRD VI’ but, as at
the date of this Prospectus, the details and effects of this are unknown.
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TAXATION
The following is a general description of the Issuer’s understanding of certain Belgian and Luxembourg
tax considerations relating to the Notes. It is restricted to the matters of Belgian and Luxembourg tax
considerations stated herein and is intended neither as tax advice nor as a complete analysis of all tax
considerations relating to the Notes, whether in those countries or elsewhere. Prospective purchasers of
the Notes should consult their own tax advisers as to which countries’ tax laws could be relevant to
acquiring, holding and disposing of the Notes and receiving payments of interest, principal and/or other
amounts under the Notes and the consequences of such actions under the tax laws of those countries. This
overview is based upon the law as in effect on the date of this Prospectus and is subject to any change in
law that may take effect after such date, even with retroactive effect.
1.

Luxembourg Taxation

All payments of interest, premium and principal by a Luxembourg paying agent under the Notes can be
made free and clear of any withholding or deduction for or on account of any taxes of whatsoever nature
imposed, levied, withheld, or assessed by Luxembourg or any political subdivision or taxing authority
thereof or therein, in accordance with the applicable Luxembourg law, subject however to the application
as regards Luxembourg resident individuals of the Luxembourg law of 23 December 2005, as amended,
which has introduced a withholding tax of 20 per cent. on payment of interest or similar income. This
withholding tax is final when Luxembourg resident individuals are acting in the context of the management
of their private wealth.
Responsibility for the withholding of tax in application of the above-mentioned Luxembourg law of
23 December 2005, as amended, is assumed by the Luxembourg paying agent within the meaning of this
law and not by the Issuer.
In addition, pursuant to the law of 23 December 2005 as amended, Luxembourg resident individuals who
are the beneficial owners of interest paid by a paying agent established outside Luxembourg, in a Member
State of either the European Union or the EEA, can opt to self-declare and pay a tax of 20 per cent. on these
savings income. This tax is final when Luxembourg resident individuals are acting in the context of the
management of their private wealth.
2.

Belgian Taxation

2.1

Generalities

For the purpose of the below summary, a “Belgian resident” is: (i) an individual subject to Belgian personal
income tax (i.e. an individual who has his domicile in Belgium or has his seat of wealth in Belgium, or a
person assimilated to a Belgian resident); (ii) a legal entity subject to Belgian corporate income tax (i.e. a
company that has its principal establishment or effective place of management in Belgium); or (iii) a legal
entity subject to Belgian legal entities tax (i.e. an entity other than a legal entity subject to corporate income
tax having its registered office, its main establishment, its administrative seat or its seat of management in
Belgium).
A “non-resident” is a person or entity that is not a Belgian resident.
For Belgian income tax purposes, “interest” includes: (i) periodic interest income; (ii) any amounts paid
by the Issuer in excess of the issue price (upon full or partial redemption whether or not at maturity, or upon
purchase by the Issuer); or (iii) if the Notes qualify as “fixed income securities” (in the meaning of article
2, §1, 8° of the Belgian Income Tax Code 1992 (“BITC92” hereafter)) the pro rata of accrued interest
during the detention period by the Noteholder in case of a sale of the Notes between two interest payment
dates to any third party, excluding the Issuer.
“Fixed income securities” in the meaning of article 2, §1, 8° of the BITC92 are defined as bonds, specific
debt certificates issued by banks ('kasbon' / 'bon de caisse') and other similar securities, including securities
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whose interest is capitalised or securities which do not generate a periodic payment of income but are issued
with a discount corresponding to the capitalised interest up to the maturity date of the security.
2.2

Belgian withholding tax

(a)

Generalities
The interest component of payments on the Notes made by or on behalf of the Issuer is as a rule
subject to Belgian withholding tax, currently at a rate of 30 per cent. on the gross amount of such
interest. Both Belgian domestic tax law and applicable tax treaties may provide for a lower or zero
rate subject to certain conditions.

(b)

X/N clearing system of the NBB – the NBB-SSS
The holding of the Notes in the NBB-SSS permits investors to collect interest on their Notes free
of Belgian withholding tax if and as long as at the moment of payment or attribution of interest
the Notes are held by certain types of investors (the Eligible Investors, see below) in an exempt
securities account (X-Account) that has been opened with a financial institution that is a direct or
indirect participant (a “Participant”) in the NBB-SSS of the Nationale Bank van België/Banque
Nationale de Belgique. Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli,
Interbolsa and LuxCSD are directly or indirectly Participants for this purpose.
Holding the Notes through the NBB-SSS enables Eligible Investors to receive the gross interest
income on their Notes and to transfer the Notes on a gross basis.
Eligible Investors are those referred to in article 4 of the Belgian Royal Decree of 26 May 1994
regarding the perception and the bonification of the withholding tax in accordance with Chapter 1
of the Law of 6 August which includes inter alia:
1° Belgian resident companies subject to Belgian corporate income tax referred to in
article 2, §1, 5°, b) of the BITC92;
2° Without prejudice to the application of article 262, 1° and 5°, BITC92, the institutions,
associations or companies referred to in article 2, § 3, of the law of 9 July 1975 on the
supervision of insurance companies, other than those referred to in 1° and 3°;
3° The semi-public ("parastate") social security agencies, or agencies equivalent thereto,
referred to in article 105, 2°, of the royal decree implementing the BITC92 (RD/BITC92);
4° The non-resident investors whose holding of the Notes is not connected to a
professional activity in Belgium referred to in article 105, 5° of the same decree;
5° Belgian qualifying investment funds, recognised in the framework of pension savings,
provided for in article 115 of the same decree;
6° The taxpayers referred to in article 227, 2°, of BITC92 who are subject to the tax on
non-residents in accordance with article 233 of the same Code and who have used the
income producing capital for the exercise of their professional activity in Belgium;
7° The Belgian State, for its investments which are exempt from the withholding tax on
income from movable assets, in accordance with article 265 of BITC92;
8°
Collective
investment
undertakings
(such
as
investment
funds
(beleggingsfondsen/fonds de placement)) governed by foreign law which have joint assets
managed by a management company on behalf of the participants, when their rights of
participation are not publicly issued in Belgium and are not marketed in Belgium;
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9° Resident companies not referred to in 1° whose sole or main activity consists in the
granting of credits and loans;
10° Exclusively with regard to income of securities issued by legal entities forming part
of the sector of government within the meaning of the European System of national and
regional accounts (ESA) for the application of the Council Regulation (EC) No 3605/93
of 22 November 1993 on the application of the Protocol on the excessive deficit procedure
annexed to the Treaty establishing the European Community, the legal entities forming
part of the above mentioned sector of government.
Eligible Investors do not include, inter alia, Belgian resident individuals and Belgian non-profit
organisations, other than those mentioned under 2° and 3° above.
The above categories only summarise the detailed definitions contained in Article 4 of the Royal
Decree of 26 May 1994, as amended, to which investors should refer for a precise description of
the relevant eligibility rules.
When opening an X-Account for the holding of Notes, an Eligible Investor will be required to certify its
eligible status on a standard form approved by the Belgian Minister of Finance and send it to the participant
/sub-participant to the NBB-SSS where this account is kept. There are no ongoing declaration requirements
for Eligible Investors save that they need to inform the participant /sub-participant of any changes to the
information contained in the certification of their tax eligible status.
Participants to the NBB-SSS are furthermore required to provide annually the NBB with a nominative
reporting mentioning the identity of all persons and institutions that have held securities on X-Accounts
during the preceding calendar year.
These identification requirements do not apply to Notes held with participants acting as CSD’s provided
that such CSD’s only hold X-Accounts and that they are able to identify their account holders. Such
exemption only applies as far as the contractual rules between the participants acting as CSD’s and their
sub-participants / account holders include the engagement that all clients of the sub-participants are eligible
investors in the meaning of article 4 of the Royal Decree of 26 May 1994.
2.3

Belgian income tax and capital gains

(a)

Belgian resident individuals
For individuals who are Belgian residents for tax purposes, i.e., who are subject to the Belgian
personal income tax (personenbelasting/impôt des personnes physiques), payment of the 30 per
cent. interest withholding tax fully discharges them from their personal income tax liability with
respect to interest received on the Notes (précompte mobilier libératoire/bevrijdende roerende
voorheffing). This means that they do not have to report the interest obtained from the Notes in
their personal income tax return, provided that Belgian withholding tax was in fact levied on the
interest.
Belgian resident individuals may nevertheless elect to report the interest in their personal income
tax return. Where the beneficiary opts to report the interest, interest payments will normally be
taxed at withholding separate tax rate of 30 per cent. (or at the progressive personal tax rates taking
into account the taxpayer's other reported income, whichever is more beneficial). If the interest
payment is reported, any Belgian withholding tax retained may be credited.
Capital gains realised on the sale of the Notes are in principle tax exempt, unless the capital gains
are realised outside the scope of the management of the individual’s private estate or unless the
capital gains qualify as interest (as defined above). Capital losses are in principle not tax
deductible.
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Different tax rules apply to Belgian resident individuals who do not hold the Notes as a private
investment.
(b)

Belgian resident companies
Interest attributed or paid to corporate Noteholders who are Belgian residents for tax purposes, i.e.
who are subject to Belgian corporate income tax (vennootschapsbelasting / impôt des sociétés), as
well as capital gains realised upon disposal of the Notes are taxable at the ordinary corporate
income tax rate of in principle 25 per cent. Furthermore, subject to certain conditions, small and
medium-sized companies (as defined by article 1:24, §1 to §6 of the Belgian Companies and
Associations Code) are taxable at the reduced corporate income tax rate of 20 per cent for the first
EUR 100,000 of their taxable base.
Any Belgian interest withholding tax retained will generally, subject to certain conditions, be
creditable against any corporate income tax due and the excess amount will be refundable. Capital
losses realised upon disposal of the Notes are in principle tax deductible.
According to article 185bis of the BITC92; other tax rules apply to Investment Companies referred
to in articles 15 and 271/10 of the Law of August, 3 2012, to Investment Companies referred to in
articles 190, 195, 285, 288 and 298 of the Law of April 19, 2014, to Regulated Real Estate
Companies and to Organisation for Financing Pensions (OFP).

(c)

Belgian legal entities
Belgian legal entities subject to the Belgian legal entities tax (rechtspersonenbelasting / impôt des
personnes morales) which do not qualify as Eligible Investors in the meaning of article 4 of the
Royal Decree are subject to a withholding tax at the rate of 30 per cent. on any interest payments
received under the Notes. Such withholding tax then generally constitutes the final taxation in the
hands of the relevant beneficiaries.
Belgian legal entities which do qualify as Eligible Investors in the meaning of article 4 of the Royal
Decree and which hold the Notes through an X-Account in the NBB-SSS, and which consequently
have received gross interest income on the Notes, are required to report and pay the 30 per cent.
withholding tax to the Belgian tax authorities themselves.
Capital gains realised on the sale of the Notes are in principle tax exempt, unless the capital gain
qualifies as interest (as defined above). Capital losses are in principle not tax deductible.

(d)

Belgian non-residents
Noteholders who are non-residents of Belgium for Belgian tax purposes and are not holding the
Notes through a Belgian establishment and do not invest in the Notes in the course of their Belgian
professional activity generally will not incur or become liable for any Belgian tax on income or
capital gains by reason only of the acquisition, ownership or disposal of the Notes, provided that
they qualify as Eligible Investors and hold their Notes through an X-Account in the NBB-SSS.

2.4

Tax on Stock Exchange Transactions

A tax on stock exchange transactions (beurstaks/taxe sur les opérations de bourse) will be due on the
purchase and sale in Belgium of the Notes on a secondary market through a professional intermediary.
The rate applicable for secondary sales and purchases in Belgium through a professional intermediary is
0.12 per cent. with a maximum amount of EUR 1,300 per transaction and per party. The tax is due separately
from each party to any such transaction, i.e. the seller (transferor) and the purchaser (transferee).
The acquisition of the Notes upon their issuance (primary market) is not subject to the tax on stock exchange
transactions.
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Following the Law of 25 December 2016, the scope of application of the tax on stock exchange transactions
has been extended as from 1 January 2017 in the sense that, as from that date, transactions that are entered
into or carried out by an intermediary that is not established in Belgium are considered to be entered into
or carried out in Belgium if the order to execute the transaction is directly or indirectly given by either a
natural person that has its habitual residence in Belgium or by a legal entity on behalf of its registered office
or establishment in Belgium. In such a scenario, foreign intermediaries have the possibility to appoint a
Belgian tax representative that is responsible for collecting the stock exchange tax due and for paying it to
the Belgian treasury on behalf of clients that fall within one of the aforementioned categories (provided that
these clients do not qualify as exempt persons for stock exchange tax purposes – see below). If no such
permanent representative is appointed, the relevant parties themselves are responsible for the filing of a
stock exchange tax return and for the timely payment of the amount of stock exchange tax due.
The tax on stock exchange transactions will not be due in case of transactions made for their own account
by exempt persons including investors who are not Belgian residents provided they deliver an affidavit to
the financial intermediary in Belgium confirming their non-resident status and certain Belgian institutional
investors as defined in Article 126.1 2° of the Code of various duties and taxes (Code des droits et taxes
divers / Wetboek diverse rechten en taksen) (the “Belgian Tax Code”).
2.5

Annual Tax on Securities Accounts

The law of 17 February 2021 (Official Journal of 25 February 2021) introduced an annual Tax on Securities
Accounts (the “TSA”) in articles 201/3 to 201/9/5 and 202 of the Belgian Tax Code. The TSA in an annual
tax on the holding of a securities account, levied at the rate of 0.15%, on the average value of the accounts
in excess of EUR 1,000,000.
The taxable objects of the tax are the “securities accounts” i.e. accounts on which financial instruments (as
broadly defined by reference to regulatory provisions) may be credited or from which financial instruments
can be debited, and
(a)

regarding residents of Belgium and Belgian establishments of non-residents, as defined for income
tax purposes, accounts with a Belgian or foreign intermediary;

(b)

regarding non-residents, as defined for income tax purposes, accounts with a Belgian intermediary
(provided the double tax treaty concluded with their country of residence allows such wealth
taxation).

Each securities account is considered as a separate taxable object.
The notion of “intermediary”, defined by reference to regulatory provisions, includes the NBB, the
European Central Bank and foreign central banks exercising similar functions, a CSD, a credit institution,
a brokerage company or an investment firm, which, under national law, are authorised to hold financial
instruments on behalf of clients.
The tax applies to securities accounts as such and therefore in principle concerns all securities accounts,
whomever the account holder is – natural person, company, legal entity, “legal arrangement” in the meaning
of the Cayman Tax or de facto association – whatever its tax residency status – resident or non-resident –
and its legal rights on the account (full ownership, bare ownership, usufruct).
The nature of the financial instruments held on the securities account is irrelevant, only the total value of
the securities account is.
The Belgian intermediaries in the meaning of article 201/3, 7° of the Belgian Tax Code of various duties
and taxes are liable for the withholding, the filing of the tax return and the payment of the tax. In the absence
of Belgian intermediary, the account holder will be liable for the filing of the tax return and payment of the
tax.
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The law provides for exemptions in order to prevent repeated double taxation notably in respect of chain
of depositories.
Prospective investors are urged to consult their own tax advisors as to the tax consequences of the
application of this new tax on their investment in the Notes.
The proposed financial transactions tax (“FTT”)
On 14 February 2013, the European Commission (the “Commission”) published a proposal (the
“Commission’s proposal”) for a Directive for a common FTT in Belgium, Germany, Estonia, Greece,
Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the “participating Member States”).
However, Estonia has ceased to participate.
The Commission’s proposal has very broad scope and could, if introduced, apply to certain dealings in the
Notes (including secondary’ market transactions) in certain circumstances. Primary market transactions
referred to in Article 5(c) of Regulation (EC) No 1287/2006 are expected to be exempt.
Under the Commission’s proposal, 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 the 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.
However, the FTT proposal remains subject to negotiation between participating Member States. It may
therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU
Member States may decide to participate.
Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT.
Foreign Account Tax Compliance Act
Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
“foreign financial institution” may be required to withhold on certain payments it makes (“foreign passthru
payments”) to persons that fail to meet certain certification, reporting, or related requirements. A number
of jurisdictions (including Luxembourg) have entered into, or have agreed in substance to,
intergovernmental agreements with the United States to implement FATCA (“IGAs”), which modify the
way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a
foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA provisions
and IGAs to instruments such as the Notes, including whether withholding would ever be required pursuant
to FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain and may be
subject to change. Holders should consult their own tax advisors regarding how these rules may apply to
their investment in the Notes.
Furthermore, under the Belgian “Loi réglant la communication des renseignements relatifs aux comptes
financiers, par les institutions financières belges et le SPF Finances, dans le cadre d'un échange automatique
de renseignements au niveau international et à des fins fiscales” of December 16, 2015 and the Luxembourg
Law of July 24, 2015 implementing FATCA, Belgian and Luxembourg financial institutions holding the
Notes for “US accountholders” and for “Passive Non-Financial Foreign Entities” whose one or several
beneficial owner(s) is/are “US Person(s)” shall report financial information regarding the Notes to the
competent authority in Belgium and Luxembourg, who shall communicate the information to the US tax
authorities.
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Common Reporting Standard
The Notes are subject to the Directive on Administrative Cooperation (DAC2) (2014/107/EU) of 9
December 2014. Under this Directive and the Belgian “Loi réglant la communication des renseignements
relatifs aux comptes financiers, par les institutions financières belges et le SPF Finances, dans le cadre d'un
échange automatique de renseignements au niveau international et à des fins fiscales” of December 16,
2015 and the Luxembourg Law of December 18, 2015 implementing this Directive, Belgian and
Luxembourg financial institutions holding Notes for tax residents in another CRS contracting state or for
“Passive Non-Financial Foreign Entities” whose one or several beneficial owner(s) is/are tax resident(s) in
another CRS contracting state shall report financial information regarding the Notes to the competent
authority in Belgium and Luxembourg, who shall communicate the information to the competent tax
authority.
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SUBSCRIPTION AND SALE
HSBC Continental Europe, J.P. Morgan Securities plc and Morgan Stanley & Co. International plc (the
“Joint Lead Managers”) have, in a subscription agreement dated 14 June 2021 (the “Subscription
Agreement”) and made between the Issuer and the Joint Lead Managers upon the terms and subject to the
conditions contained therein, jointly and severally agreed to subscribe for the Notes at their issue price of
100 per cent. of their principal amount, in each case less the relevant commissions. The Joint Lead
Managers are entitled in certain circumstances to be released and discharged from their obligations under
the Subscription Agreement prior to the closing of the issue of the Notes.
Prospective investors should note that J.P. Morgan Overseas Capital LLC, HSBC Bank PLC and Morgan
Stanley & Co. International plc are each a shareholder in Euroclear Holding.
General Restrictions
Each Joint Lead Manager has represented, warranted and agreed that it has complied and will comply with
all applicable laws and regulations in each country or jurisdiction in which it purchases, offers, sells or
delivers Notes or possesses, distributes or publishes this Prospectus or any other offering material relating
to the Notes. Persons into whose hands this Prospectus comes are required by the Issuer and the Joint Lead
Managers to comply with all applicable laws and regulations in each country or jurisdiction in which they
purchase, offer, sell or deliver Notes or possess, distribute or publish this Prospectus or any other offering
material relating to the Notes, in all cases at their own expense.
Prohibition of Sales to EEA Retail Investors
Each Joint Lead Manager has represented and agreed that it has not offered, sold or otherwise made
available and will not offer, sell or otherwise make available any Notes to any retail investor in the European
Economic Area. For the purposes of this provision, the expression “retail investor” means a person who is
one (or more) of the following:
(a)

a retail client as defined in point (11) of Article 4(1) of MiFiD II; or

(b)

a customer within the meaning of the Insurance Distribution Directive, where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.

United States of America
The Notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in accordance with
Regulation S or pursuant to an exemption from the registration requirements of the Securities Act.
Each Joint Lead Manager represents that it has offered and sold the Notes, and agrees that it will offer and
sell the Notes (a) as part of their distribution at any time or (b) otherwise until 40 days after the later of the
commencement of the offering and the closing date only in accordance with Rule 903 of Regulation S.
Accordingly, neither it, nor its affiliates, nor any persons acting on its or their behalf have engaged in any
directed selling efforts with respect to the Notes, and it and they have complied and will comply with the
offering restrictions requirement of Regulation S. Each Joint Lead Manager agrees that, at or prior to the
confirmation of sale of the Notes that it will have sent to each distributor, dealer or person receiving a
selling concession fee or other remuneration that purchases from it during the distribution compliance
period a confirmation or other notice setting forth the restrictions on offers and sales of the Notes within
the United States or to, or for the account or benefit of, U.S. persons. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.
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United Kingdom – Prohibition of sales to UK Retail Investors
Each Joint Lead Manager has represented and agreed that:
(a)

it has not offered, sold or otherwise made available and will not offer, sell or otherwise make
available any Notes to any “retail investor” in the UK. For the purposes of this provision:

(b)

the expression “retail investor” means a person who is one (or more) of the following:
(i)

a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of domestic law by virtue of the EUWA; or

(ii)

a customer within the meaning of the provisions of the FSMA 2000 and any rules or
regulations made under the FSMA 2000 to implement the Insurance Distribution
Directive, where that customer would not qualify as a professional client, as defined in
point (8) of Article 2(1) of UK MiFIR.

Other regulatory restrictions
Each Joint Lead Manager has represented and warranted that:
(a)

it has only communicated or caused to be communicated, and will only communicate or cause to
be communicated, an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA 2000) received by it in connection with the issue or sale of
the Notes in circumstances in which Section 21(1) of the FSMA 2000 does not apply to the Issuer;
and

(b)

it has complied and will comply with all applicable provisions of the FSMA 2000 with respect to
anything done by it in relation to the Notes in, from or otherwise involving the UK.

Prohibition of Sales to Consumers
Each Joint Lead Manager has represented and agreed that it has not offered, sold or otherwise made
available, and will not offer, sell or otherwise make available, the Notes to any consumer
(consumenten/consommateurs) within the meaning of the Belgian Code of Economic Law.
Luxembourg
The Notes may not be directly or indirectly offered or sold to the public in Luxembourg, and neither this
Prospectus nor any other circular, prospectus, form of application, advertisement or other material may be
distributed, or otherwise made available in or from, or published in, Luxembourg except in circumstances
which do not constitute a public offer of securities to the public subject to prospectus requirements in
accordance with the Prospectus Regulation and the Luxembourg act of 16 July 2019 on prospectuses for
securities, as amended.
Singapore
Each Joint Lead Manager has acknowledged that this Prospectus has not been registered as a prospectus
with the Monetary Authority of Singapore. Accordingly, each Joint Lead Manager has represented and
agreed that it has not offered or sold any Notes or caused the Notes to be made the subject of an invitation
for subscription or purchase and will not offer or sell any Notes or cause the Notes to be made the subject
of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate or
distribute, this Prospectus or any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Notes, whether directly or indirectly, to any person in
Singapore other than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures
Act (Chapter 289) of Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section
274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section
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275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the
conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.
Where Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a)

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or

(b)

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquired the Notes pursuant to an offer
made under Section 275 of the SFA except:
(i)

to an institutional investor or to a relevant person, or to any person arising from an offer referred
to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii)

where no consideration is or will be given for the transfer;

(iii)

where the transfer is by operation of law;

(iv)

as specified in Section 276(7) of the SFA; or

(v)

as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities
and Securities-based Derivatives Contracts) Regulations 2018.

In connection with Section 309B of the SFA and the Securities and Futures (Capital Markets Products)
Regulations 2018 of Singapore (the “CMP Regulations 2018”), the Issuer has determined, and hereby
notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes are ‘prescribed
capital markets products’ (as defined in the CMP Regulations 2018) and Excluded Investment Products (as
defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAAN16: Notice on Recommendations on Investment Products).
Hong Kong
Each Joint Lead Manager has represented and agreed that:
(a)

it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Notes other than (a) to “professional investors” as defined in the Securities and Futures Ordinance
(Cap. 571) of Hong Kong (the “SFO”) and any rules made under the SFO; or (b) in other
circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the
“C(WUMP)O”) or which do not constitute an offer to the public within the meaning of the
C(WUMP)O; and

(b)

it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO and any rules made under the SFO.
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Eligible Investors
The Notes may be held only by, and transferred only to, eligible investors referred to in Article 4 of the
Belgian Royal Decree of 26 May 1994, holding their securities in an exempt securities account that has
been opened with a financial institution that is a direct or indirect participant in the NBB-SSS.
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GENERAL INFORMATION
Authorisation
1.

The Issuer has obtained all necessary consents, approvals and authorisations in connection with
the issue of and performance of its obligations under the Notes. The issue of and performance of
its obligations under the Notes was authorised by resolutions of the Board of Directors of the
Issuer, passed on 28 May 2021

Legal and Arbitration Proceedings
2.

Neither the Issuer nor any other member of the Group is involved in any governmental, legal or
arbitration proceedings (including any such proceedings which are pending or threatened of which
the Issuer is aware) during the 12 months preceding the date of this Prospectus which may have or
have had in the recent past significant effects on the financial position or profitability of the Issuer
or the Group.

Significant/Material Change
3.

There has been no significant change in the financial performance or financial position of the
Issuer or the Group since 31 December 2020 and there has been no material adverse change in the
prospects of the Issuer since 31 December 2020.

Auditors
4.

Deloitte Audit S.à r.l., located at 20 Boulevard de Kockelscheuer, L-1821 Luxembourg is the
statutory auditor of the Issuer and has audited, and rendered an unqualified audit opinion on, the
consolidated financial statements of the Issuer for the financial year ended 31 December 2020, as
well as the consolidated financial statements of the Issuer for the financial year ended 31 December
2019. Deloitte Audit S.à r.l. is a Cabinet de revision agréé in the Grand Duchy of Luxembourg
where it is registered at the Luxembourg Company Register under number B 67 895 and supervised
by the CSSF (“Commission de Surveillance du Secteur Financier”).

5.

Deloitte Bedrijfsrevisoren / Réviseurs d'Entreprises of Gateway building, Luchthaven Brussel
Nationaal 1 J, B-1930 Zaventem, Belgium has audited, and rendered an unqualified audit report
on, the consolidated financial statements of Euroclear Holding and of ESA for the financial year
ended 31 December 2020, as well as the consolidated financial statements of Euroclear Holding
and of ESA for the financial year ended 31 December 2019. Deloitte Bedrijfsrevisoren / Réviseurs
d'Entreprises are supervised by and registered with the CTR / CSR (“College van Toezicht op de
Bedrijfsrevisoren / Collège de Supervision des Réviseurs d'entreprises”). The auditor’s register
number is 0429.053.863.

Documents on Display
6.

For the life of the Prospectus and for as long as the Notes are listed on the Official List, digital
copies of documents (a) and (b) below will be available to view online at
https://www.euroclear.com/investorrelations/en/debt-investors.html and documents (c)-(h) below
at https://www.euroclear.com/investorrelations/en/annual-reports.html, and, during usual business
hours on any weekday (Saturdays, Sundays and public holidays excepted), physical copies of all
documents listed below will be available for inspection at the registered offices of each of the
Issuer and the Paying Agent (1 North Wall Quay, Dublin 1, Ireland).
(a)

the statuts coordonnés of the Issuer;

(b)

the Agency Agreement;

(c)

the Issuer’s 2020 Annual Financial Statements;
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7.

(d)

the Issuer’s 2019 Annual Financial Statements;

(e)

the Euroclear Holding 2020 Annual Financial Statements;

(f)

the Euroclear Holding 2019 Annual Financial Statements;

(g)

the ESA 2020 Annual Financial Statements; and

(h)

the ESA 2019 Annual Financial Statements.

This
Prospectus
will
be
published
on
the
website
of
the
Issuer
(www.euroclear.com/investorrelations/en/debt-investors.html) and the website of Euronext Live
(https://live.euronext.com/en/markets/dublin). A hyperlink to the dedicated section of the Issuer’s
website where the Prospectus is published will also be published on the website of the CBI
(www.centralbank.ie) for a period of 12 months from the date of this Prospectus. Unless
specifically incorporated by reference into this Prospectus, information contained on these
websites does not form part of this Prospectus.

Yield
8.

The yield of the Notes up to (but excluding) the First Reset Date is 1.375 per cent. per annum, as
calculated at the Issue Date on the basis of the issue price of the Notes and the interest rate
applicable to the Notes from the Issue Date to the First Reset Date. It is not an indication of future
yield.

ISINs and Common Codes
9.

The Notes have been accepted for clearance through the securities settlement system operated by
the National Bank of Belgium, which has links to, amongst others, Euroclear Bank and
Clearstream. The International Securities Identification Number (“ISIN”) is BE6328904428 and
the common code is 235444771.

Euroclear Bank, Euroclear France, Clearstream, SIX SIS, Monte Titoli, Interbolsa and LuxCSD
10.

The address of Euroclear Bank is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium.
The address of Euroclear France is 66 rue de la Victoire 75009 Paris, France.
The address of Clearstream is Mergenthalerallee 61, 65760 Eschborn, Germany.
The address of SIX SIS is Baslerstrasse 100 P.O. Box CH-4601 Olten, Switzerland.
The address of Monte Titoli is Piazza Degli Affari 6 Milano, 20123, Italy.
The address of Interbolsa is Avenida da Boavista, 3433 4100-138 Porto, Portugal.
The address of LuxCSD is 42, Avenue J.F. Kennedy L-1855, Luxembourg.

Interests of Natural and Legal Persons Involved in the Issue
11.

In the ordinary course of their business activities, the Joint Lead Managers and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities
activities may involve securities and/or instruments of the Issuer or Issuer’s affiliates. Certain of
the Joint Lead Managers or their respective affiliates that have a lending relationship with the
Issuer routinely hedge their credit exposure to the Issuer consistent with their customary risk
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management policies. Typically, such Joint Lead Managers and their respective affiliates would
hedge such exposure by entering into transactions which consist of either the purchase of credit
default swaps or the creation of short positions in securities, including potentially the Notes. Any
such short positions could adversely affect future trading prices of the Notes. The Joint Lead
Managers and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments
and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
Prospective investors should note that J.P. Morgan Overseas Capital LLC, HSBC Bank PLC and
Morgan Stanley & Co. International plc are each a shareholder in Euroclear Holding.
Listing Application and Expenses
12.

Application has been made to Euronext Dublin for the Notes to be admitted to the Official List
and trading on the Regulated Market.

13.

The estimated costs for the admission to trading of the Notes are €4,790 (excluding tax).

14.

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for the Issuer
in relation to the Notes and is not itself seeking admission of the Notes to the Official List of
Euronext Dublin or to trading on the Regulated Market.

Language
15.

The language of the Prospectus is English. Certain legislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed
to them under applicable law.
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