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Soft Bullet Covered Bonds Programme
guaranteed as to payments of interest and principal by

ING SB Covered Bond Company B.V.

(incorporated with limited liability under the laws of The Netherlands with its corporate seat in Amsterdam)

Under this covered bonds programme (the "Programme"), ING Bank N.V. (the "Issuer" or the "Bank") may from time to time issue covered bonds with an extendable
maturity date in global or definitive and in bearer or registered form (the "Covered Bonds") guaranteed as to payment of interest and principal by ING SB Covered Bond
Company B.V. (the "SB CBC").

This Base Prospectus constitutes, when read together with the Registration Document (as defined below), a base prospectus for the purposes of Article 5.4 of Directive
2003/71/EC, as amended from time to time, which includes the amendments made by Directive 2010/73/EU to the extent that such amendments have been implemented in a
relevant member state (the "Prospectus Directive"). This Base Prospectus is issued in replacement of a base prospectus dated 4 August 2017 in respect of a €15,000,000,000
Covered Bonds Programme as subsequently supplemented by the first supplement dated 3 November 2017, the second supplement dated 5 February 2018, the third supplement
dated 30 March 2018 and the fourth supplement dated 11 May 2018 and, accordingly, supersedes that earlier base prospectus (as so supplemented).

The SB CBC has as an independent obligation irrevocably undertaken to pay interest and principal payable under the Covered Bonds to the Covered Bondholders pursuant to
the Guarantee issued under the Trust Deed and has pledged and will pledge to the Trustee the Transferred Assets (all as defined herein) and certain other assets as security
therefor. Recourse against the SB CBC under the Guarantee will be limited to the Transferred Assets and such other assets. Neither the Covered Bonds nor the Guarantee of
the SB CBC will contain any provision that would oblige the Issuer or the SB CBC to gross up any amounts payable thereunder in the event of any withholding or deduction for
or on account of taxes levied in any jurisdiction.

Subject as set out herein, the Covered Bonds will be subject to such minimum or maximum maturity as may be allowed or required from time to time by the relevant central
bank (or regulatory authority) or any laws or regulations applicable to the Issuer or the relevant Specified Currency (as defined herein), provided that the maximum maturity for
any Tranche of Covered Bonds will be 45 years. The aggregate nominal amount of all Covered Bonds from time to time outstanding will not exceed €15,000,000,000 (or its
equivalent in other currencies calculated as described herein).

The Covered Bonds will be issued on a continuing basis by the Issuer to purchasers thereof, which may include any Dealers appointed under the Programme from time to time,
which appointment may be for a specific issue or on an ongoing basis (each a "Dealer" and together the "Dealers"). The Dealer or Dealers with whom the Issuer agrees or
proposes to agree on the issue of any Covered Bonds is or are referred to as the "relevant Dealer" in respect of those Covered Bonds.

The minimum denomination of Covered Bonds offered by the Issuer will be (i) such denomination as may be allowed or required from time to time by the relevant central bank
(or regulatory authority) or any laws or regulations applicable to the relevant Specified Currency (as defined below) and (ii) in respect of Covered Bonds which will be offered
to the public within a member state of the European Economic Area ("EEA") or for which the Issuer will seek their admission to trading on a regulated market situated or
operating within such a member state, in each case in circumstances which would require the approval of a prospectus under the Prospectus Directive (as defined below),
€100,000 (or its equivalent in any other currency at the date of issue of the Covered Bonds). Covered Bonds may be denominated in any currency determined by the Issuer and
the relevant Dealer.

This Base Prospectus was approved in respect of its English language content on 22 June 2018 by the Stichting Autoriteit Financiéle Markten (the Authority for the Financial
Markets) (the "AFM") as competent authority under the Dutch Financial Markets Supervision Act (Wet op het financieel toezicht), implementing the Prospectus Directive. The
AFM has been requested to provide the Commission de Surveillance du Secteur Financier as competent authority under the Luxembourg Law dated 10 July 2005 as amended
with a certificate of approval attesting that the Base Prospectus has been drawn up in accordance with the Prospectus Directive.

Application has been made for the Covered Bonds to be issued by the Issuer under the Programme during the period of 12 months from the date of this Base Prospectus (the
"2018 Programme Update") to be listed on Euronext Amsterdam, a regulated market of Euronext Amsterdam N.V. ("Euronext Amsterdam") and to be admitted to the
official list of the Luxembourg Stock Exchange (the "Official List") and to be admitted to trading on the regulated market of the Luxembourg Stock Exchange (the
"Luxembourg Stock Exchange"). Covered Bonds issued by the Issuer may be listed on such other or further stock exchange or stock exchanges as may be determined by the
Issuer, the SB CBC, the Trustee and the relevant Dealer (as the case may be), and may be offered to the public in other jurisdictions also. The Issuer may also issue unlisted
and/or privately placed Covered Bonds. References in this Programme to Covered Bonds being "listed" (and all related references) shall mean that such Covered Bonds have
been admitted to trading and have been listed on Euronext Amsterdam and/or the Official List and the Luxembourg Stock Exchange (as the case may be) and/or such other or
future stock exchange(s) which may be agreed and which are specified in the applicable final terms (the "Final Terms") in the form, or substantially in the form, set out herein.

The Issuer has a senior debt rating from Standard & Poor's Credit Market Services Europe Limited ("Standard & Poor's" or "S&P") of 'A+/'A-1' (outlook stable), from
Moody's Investor Service Ltd. ("Moody's") of 'Aa3"/'P-1' (outlook stable) and from Fitch Ratings Ltd. ("Fitch") of 'A+!/'F1' (outlook stable). Standard & Poor's, Moody's and
Fitch are established in the European Union and are registered under the Regulation (EC) No 1060/2009 of the European Parliament and of the Council of 16 September 2009
on credit rating agencies, as amended from time to time (the "CRA Regulation").

The Covered Bonds are expected on issue to be assigned a rating from Fitch of '"AAA" and a rating from Standard & Poor's of AAA respectively, to the extent each such agency
is a Rating Agency (as defined below) at the time of the issue of the Covered Bonds. Other Tranches of Covered Bonds issued under the Programme may be rated or unrated.
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.

This Base Prospectus is to be read in conjunction with any supplement hereto and any Final Terms hereto and with all documents which are deemed to be incorporated in it by
reference (see Section D.1 (Documents incorporated by reference) below). This Base Prospectus shall be read and construed on the basis that such documents are incorporated
into, and form part of, this Base Prospectus.

Investing in Covered Bonds issued under the Programme involves certain risks. The principal risk factors that may affect the abilities of the Issuer and the SB CBC to fulfil
their respective obligations under the Covered Bonds are discussed in the section entitled "Risk Factors".
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BASE PROSPECTUS DATED 22 JUNE 2018

Notice to U.S. Investors

The Covered Bonds have not been approved or disapproved by the U.S. Securities and Exchange
Commission, any state securities commission in the United States or any other U.S. regulatory authority,
nor have any of the foregoing authorities passed upon or endorsed the merits of the offering of the
Covered Bonds or the accuracy or the adequacy of this Base Prospectus. Any representation to the
contrary is a criminal offence in the United States.

Neither the Covered Bonds nor the Guarantee have been nor will they be registered under the United
States Securities Act of 1933, as amended (the "Securities Act") or with any securities regulatory
authority of any State or other jurisdiction of the United States. Accordingly, the Covered Bonds may not
be offered, sold, pledged or otherwise transferred within the United States or to or for the account or
benefit of U.S. persons except in accordance with Regulation S under the Securities Act or pursuant to an
exemption from the registration requirements of the Securities Act and any applicable state securities
laws. Registered Covered Bonds (as defined herein) issued by the Issuer may be offered and sold in the
United States exclusively to persons reasonably believed by the Issuer or the Dealers (if any), to be QIBs
(as defined herein). Each U.S. purchaser of Registered Covered Bonds issued by the Issuer is hereby
notified that the offer and sale of any Registered Covered Bonds to it may be made in reliance upon the
exemption from the registration requirements of the Securities Act provided by Rule 144A.

With respect to the issue and sale of the Covered Bonds in the United States, this Base Prospectus is
confidential and has been prepared by the Issuer solely for use in connection with the issue of the
Covered Bonds. In the United States, this Base Prospectus is personal to each person or entity to whom it
has been delivered by the Issuer or a Dealer or an affiliate thereof. Distribution in the United States of this
Base Prospectus to any person other than such persons or entities and those persons or entities, if any,
retained to advise such persons or entities is unauthorised and any disclosure of any of its contents,
without the prior written consent of the Issuer, is prohibited. Each prospective purchaser in the United
States, by accepting delivery of this Base Prospectus, agrees to the foregoing and agrees not to reproduce
all or any part of this Base Prospectus. This Base Prospectus is not a prospectus for the purposes of
Section 12(a)(2) or any other provision of or rule under the Securities Act.

Additionally, each purchaser of any of the Covered Bonds will be deemed to have made the
representations, warranties and acknowledgements, which are intended to restrict the resale or other
transfer of such Covered Bonds and which are described in this Base Prospectus (see Condition 19(j)
(Transfer and Exchange of Registered Global Covered Bonds) and Section 1.5 (Subscription and Sale))
and the applicable Final Terms. The Covered Bonds have not been nor will be registered under the
Securities Act, and such securities are subject to certain restrictions on transfer. For a description of
certain further restrictions on resale or transfer of the Covered Bonds, see Condition 19(j) (Transfer and
Exchange of Registered Global Covered Bonds) and Section 1.5 (Subscription and Sale) below and, if
applicable, the relevant Final Terms.

Offers and sales of the Covered Bonds in the United States will be made by those Dealer(s) or their
affiliates that are registered broker-dealers under the United States Securities Exchange Act of 1934, as
amended (the "Exchange Act"), or in accordance with Rule 15a-6 thereunder.

Available Information

To permit compliance with Rule 144A under the Securities Act in connection with the resales of
Registered Covered Bonds issued by the Issuer, the Issuer is required to furnish, upon request of a holder
of a Registered Covered Bond or a prospective purchaser designated by such holder, the information
required to be delivered under Rule 144A(d)(4) under the Securities Act. Registered Covered Bonds
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issued by the Issuer are not transferable to other holders within the United States except upon satisfaction
of certain conditions as described under Section 1.5 (Subscription and Sale) below.

This Base Prospectus includes general summaries of certain Dutch tax considerations and certain U.S.
federal income tax considerations relating to an investment in the Covered Bonds (see Section 1.4
(Taxation) below). Such summaries may not apply to a particular Covered Bondholder (as defined in the
terms and conditions of the Covered Bonds). Any potential investor should consult its own tax adviser
for more information about the tax consequences of acquiring, owning and disposing of Covered Bonds
in its particular circumstances.

All references in this document to "EUR", "euro" and "€" refer to the lawful currency introduced at the
start of the third stage of European economic and monetary union, pursuant to the Treaty establishing the
European Community as amended by the Treaty on European Union, those to "U.S. dollars" and "U.S.$",
refer to the lawful currency of the United States of America, those to "Japanese Yen" refer to the lawful
currency of Japan and those to "Sterling" refer to the lawful currency of the United Kingdom.

In connection with the issue of any Tranche of Covered Bonds, the Issuer or the Dealer(s) (if any)
named as the Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in
the applicable Final Terms may, subject to and in accordance with applicable rules and regulations,
over-allot Covered Bonds or effect transactions with a view to supporting the market price of the
Covered Bonds of the Series of which such Tranche forms part at a level higher than that which
might otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action
may begin on or after the date on which adequate public disclosure of the terms of the offer of the
relevant Tranche of Covered Bonds 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 relevant Tranche of Covered Bonds
and 60 days after the date of the allotment of the relevant Tranche of Covered Bonds (or such other
periods as allowed under applicable rules and regulations from time to time). Any stabilisation
action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons
acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and rules.
Any loss resulting from over-allotment and stabilisation shall be borne, and any net profit arising
therefrom shall be retained, by the relevant Stabilising Manager for its own account.

The Issuer is a public company (raamloze vennootschap) incorporated under the laws of The Netherlands
with its registered office in Amsterdam, The Netherlands. Substantially all the officers and directors of
the Issuer reside in The Netherlands or in other jurisdictions outside of the United States. Most of the
Issuer's assets and substantially all of the assets of its executive officers and directors are located outside
the United States. As a result, it may not be possible for investors to effect service of process in the
United States upon the Issuer, or upon the Issuer's executive officers and directors, or to enforce against
the Issuer, or them, judgments obtained in U.S. courts predicated upon civil liability provisions of the
federal securities law or other laws of the United States.

The United States and The Netherlands do not currently have a treaty providing for reciprocal recognition
and enforcement of judgments rendered in connection with civil and commercial disputes. As a result, a
final judgment for the payment of damages based on civil liability rendered by a U.S. court, whether or
not predicated solely upon the federal securities laws of the United States, would not be enforceable in
The Netherlands. If the party in whose favour the final judgment is rendered brings a new suit in a
competent Dutch court, the party may submit to the Dutch court the final judgment that has been rendered
by the U.S. court. Such judgment will only be regarded by a Dutch court as evidence of the outcome of
the dispute to which the judgment relates, and a Dutch court may choose to rehear the dispute ab initio.

This Base Prospectus includes "forward-looking statements" within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. All statements other than statements of historical
fact included in this Base Prospectus, including, without limitation, those regarding the Issuer's financial
position, business strategy, plans and objectives of management for future operations, are forward-
looking statements. Such forward-looking statements involve known and unknown risks, uncertainties
and other factors which may cause the actual results, performance or achievements of the Issuer, or
industry results, to be materially different from any future results, performance or achievements expressed
or implied by such forward-looking statements. Such forward-looking statements are based on numerous
assumptions regarding the Issuer's present and future business strategies and the environment in which the
Issuer will operate in the future. These forward-looking statements speak only as of the date of this Base
Prospectus or as of such earlier date at which such statements are expressed to be given. Subject to any

AMSLIB01/2067161 - iii -



continuing disclosure obligation under applicable law (including, without limitation, the obligation to
prepare a supplement to this Base Prospectus pursuant to Article 16 of the Prospectus Directive), the
Issuer and the SB CBC expressly disclaim any obligation or undertaking to release publicly any updates
or revisions to any forward-looking statement contained herein to reflect any change in the Issuer's or the
SB CBC's expectations with regard thereto or any change in events, conditions or circumstances on which
any such statement is based. The reader should, however, take into account any further disclosures of a
forward-looking nature the Issuer may make in future publications.
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The Issuer accepts responsibility for the information contained in this Base Prospectus and the SB CBC
accepts responsibility for the information contained in this Base Prospectus in the Sections B.l
(Overview) under "Guarantor", 2.3 (SB CBC), 8 (General Information) under "Authorisation" (as far as it
relates to authorisation by the SB CBC of the giving of the Guarantee), "No significant or material
adverse change", "Litigation", "Auditor of the SB CBC" and under "Limited action since incorporation of
SB CBC" below. To the best of the knowledge of the Issuer and the SB CBC (which have each taken all
reasonable care to ensure that such is the case) the information contained in this Base Prospectus (in the
case of the SB CBC, the sections relating to the SB CBC referred to above) is in accordance with the facts
and does not omit anything likely to affect the import of such information.

In relation to each separate issue of Covered Bonds, the issue price and the amount of such Covered
Bonds will be determined before filing of the relevant Final Terms of each issue, based on then prevailing
market conditions at the time of the issue of the Covered Bonds, and will be set out in the relevant Final
Terms. The Final Terms will be provided to investors and filed with the competent authority for the
purposes of the Prospectus Directive when any public offer of Covered Bonds is made in the EEA as soon
as practicable and if possible in advance of the beginning of the offer. Notice of the aggregate nominal
amount of Covered Bonds, interest (if any) payable in respect of Covered Bonds, the issue price of
Covered Bonds and any other terms and conditions not contained herein which are applicable to each
Tranche of Covered Bonds will be set forth in the Final Terms for the particular issue.

The Covered Bonds issued under the Programme will include (i) fixed rate Covered Bonds ("Fixed Rate
Covered Bonds"), (ii) floating rate Covered Bonds ("Floating Rate Covered Bonds") and (iii) zero
coupon Covered Bonds ("Zero Coupon Covered Bonds"). The Issuer, with the agreement of the SB
CBC, the Trustee and the relevant Dealer, may decide to issue Covered Bonds in a form not contemplated
by the various terms and conditions of the Covered Bonds herein. In any such case, or in any other
relevant case, either a supplement to this Base Prospectus, if appropriate, will be made available which
will describe the form of such Covered Bonds or such Covered Bonds will not be issued under this Base
Prospectus.

To the fullest extent permitted by law, none of the Dealers or the Arranger (which terms, for the
avoidance of doubt, exclude ING Bank N.V. in its capacity as Issuer) accept any responsibility for the
contents of this Base Prospectus or for any other statement, made or purported to be made by the
Arranger or a Dealer or on its behalf in connection with the Issuer, the SB CBC, the Trustee or the issue
and offering of the Covered Bonds. The Arranger and each Dealer accordingly disclaims all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which it might
otherwise have in respect of this Base Prospectus or any such statement.

No person has been authorised to give any information or to make any representation not contained in or
not consistent with this Base Prospectus or any other information supplied in connection with the
Programme and, if given or made, such information or representation must not be relied upon as having
been authorised by the Issuer, the SB CBC and the Trustee or any of the Dealers appointed by the Issuer.

Neither this Base Prospectus nor any other information supplied in connection with the Programme
should be considered as a recommendation by the Issuer, the SB CBC and the Trustee or any of the
Dealers or the Arranger that any recipient of this Base Prospectus or any other information supplied in
connection with the Programme should purchase any Covered Bonds. Each investor contemplating
purchasing any Covered Bonds shall be taken to have made its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer and the SB
CBC. Neither this Base Prospectus nor any other information supplied in connection with the Programme
or the issue of any Covered Bonds constitutes an offer or invitation by or on behalf of the Issuer, the SB
CBC or the Trustee or any of the Dealers or the Arranger to any person to subscribe for or to purchase
any Covered Bonds.

Neither the delivery of this Base Prospectus or any Final Terms nor the offering, sale or delivery of any
Covered Bonds shall in any circumstances imply that the information contained in it concerning the
Issuer, the SB CBC, the Bank in its capacity as initial originator (in such capacity, the "Initial
Originator") or concerning any member of the ING Group other than the Initial Originator which at the
option of the Issuer accedes to, amongst other things, the Programme Agreement as an Originator in
accordance with the Programme Agreement (a "New Originator" and together with the Initial Originator,
the "Originators" and each an "Originator") is correct at any time subsequent to the date hereof or that
there has been no adverse change, or any event reasonably likely to involve any adverse change, in the
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prospects or financial or trading position of the Issuer or the SB CBC since the date thereof or, if later, the
date upon which this Base Prospectus has been most recently amended or supplemented or that any other
information supplied in connection with the Programme is correct at any time subsequent to the date
indicated in the document containing the same. The Dealers and the Trustee do not undertake to review
the financial condition or affairs of the Issuer, the SB CBC and the Originators during the life of the
Programme. Investors should carefully review and evaluate, inter alia, the most recent financial
statements of the Issuer when deciding whether or not to purchase any Covered Bonds. Neither the Issuer
nor the SB CBC has any obligation to update this Base Prospectus, except when required by and in
accordance with the Prospectus Directive.

None of the Issuer, the SB CBC, the Arranger or any Dealer represents that this Base Prospectus or any
Final Terms may be lawfully distributed, or that Covered Bonds may be lawfully offered, in compliance
with any applicable registration or other requirements in any jurisdiction, or pursuant to an exemption
available thereunder, or assume any responsibility for facilitating any such distribution or offering. In
particular, no action has been taken by the Issuer, the SB CBC, the Arranger or any Dealer under the
Programme which would permit a public offering of the Covered Bonds or distribution of this Base
Prospectus or any Final Terms in any jurisdiction where action for that purpose is required, other than (if
so indicated in the relevant Final Terms), with respect to the Issuer in certain Member States of the EEA,
provided that the minimum denomination of Covered Bonds offered by the Issuer will be (i) such
denomination as may be allowed or required from time to time by the relevant central bank (or regulatory
authority) or any laws or regulations applicable to the relevant Specified Currency and (ii) in respect of
Covered Bonds which will be offered to the public within a member state of the EEA or for which the
Issuer will seek their admission to trading on a regulated market situated or operating within such a
member state, in each case in circumstances which would require the approval of a prospectus under the
Prospectus Directive, €100,000 (or its equivalent in any other currency at the date of issue of the Covered
Bonds). Accordingly, the Covered Bonds may not be offered or sold, directly or indirectly, and neither
this Base Prospectus nor any Final Terms nor any advertisement or other offering material may be
distributed or published in any jurisdiction where such offer, sale, distribution and/or publication would
be prohibited and each Dealer will be required to represent that all offers and sales by it of Covered
Bonds will be made on these terms.

The distribution of this Base Prospectus and any Final Terms and the offer or sale of Covered Bonds may
be restricted by law in certain jurisdictions. Persons into whose possession this Base Prospectus, any
Final Terms or any Covered Bonds come must inform themselves about, and observe, any such
restrictions on the distribution of this Base Prospectus and any Final Terms and the offering and sale of
Covered Bonds. In particular, there are selling restrictions in relation to the United States, the United
Kingdom, Italy, The Netherlands, Japan and France and such other restrictions as may apply. See Section
1.5 (Subscription and Sale) below.

Prohibition of sales to EEA retail investors — The Covered Bonds 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 European Economic Area (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"), (ii) a customer within the meaning of Directive 2002/92/EC, (as
amended, the "Insurance Mediation Directive"), where that customer would not qualify as a
professional client as defined in point (10) of article 4(1) of MiFID II, or (iii) not a qualified investor as
defined in Directive 2003/71/EC (as amended, the "Prospectus Directive"). Consequently no Key
Information Document required by Regulation (EU) No. 1286/2014 (as amended, the "PRIIPS
Regulation") for offering or selling the Covered Bonds or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Covered Bonds or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPS Regulation.

MIFID II product governance / target market — The Final Terms in respect of any Covered Bonds will
include a legend entitled "MiFID II Product Governance" which will outline the target market assessment
in respect of the Covered Bonds and which channels for distribution of the Covered Bonds are
appropriate. Any person subsequently offering, selling or recommending the Covered Bonds (a
"distributor") should take into consideration the target market assessment; however, a distributor subject
to MiFID II is responsible for undertaking its own target market assessment in respect of the Covered
Bonds (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.
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A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance
Rules"), any Dealer subscribing for any Covered Bonds is a manufacturer in respect of such Covered
Bonds, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the MIFID Product Governance Rules.

Benchmark Regulation — Amounts payable under the Covered Bonds may be calculated by reference to
the Euro Interbank Offered Rate ("EURIBOR") which is provided by the European Money Markets
Institute ("EMMI"), the London Interbank Offered Rate ("LIBOR") which is provided by the ICE
Benchmark Administration Limited ("ICE"), or any other benchmark, in each case as specified in the
applicable Final Terms.

As at the date of this Base Prospectus, EMMI does not appear on the register of administrators and
benchmarks established and maintained by the European Securities and Markets Authority ("ESMA")
pursuant to article 36 of the Benchmark Regulation (Regulation (EU) 2016/1011) (the "BMR").

As far as the Issuer is aware, the transitional provisions in Article 51 of the BMR apply, such that EMMI
is not currently required to obtain authorisation or registration (or, if located outside the European Union,
recognition, endorsement or equivalence).

As at the date of this Base Prospectus, ICE appears on the register of administrators and benchmarks
established and maintained by ESMA pursuant to article 36 of the BMR.

If a benchmark (other than EURIBOR or LIBOR) is specified in the applicable Final Terms, the
applicable Final Terms will indicate whether or not the benchmark is provided by an administrator
included in the register of administrators and benchmarks established and maintained by ESMA pursuant
to Article 36 of the BMR.

The registration status of any administrator under the BMR is a matter of public record and, save where
required by applicable law, the Issuer does not intend to update the Base Prospectus or any applicable
Final Terms to reflect any change in the registration status of the administrator.

The Covered Bonds which may be issued under the Programme, are sophisticated instruments, can
involve a high degree of risk and are intended for sale only to those investors capable of understanding
the risk entailed in such instruments. Prospective purchasers of the Covered Bonds should ensure that
they understand the nature of the Covered Bonds and the extent of their exposure to risk and that they
understand the nature of the Covered Bonds as an investment in the light of their own circumstances and
financial condition.  Prospective purchasers of the Covered Bonds should conduct their own
investigations and, in deciding whether or not to purchase Covered Bonds, should form their own views
of the merits of an investment related to the Covered Bonds based upon such investigations and not in
reliance upon any information given in this Base Prospectus and the applicable Final Terms. If in doubt
potential investors are strongly recommended to consult with their independent financial advisers before
making any investment decision.
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A. RISK FACTORS

The Issuer believes that the following factors, and the risk factors relating to the Issuer contained in the
Registration Document, may affect its ability to fulfil its obligations under Covered Bonds issued under
the Programme and/or the SB CBC's ability to fulfil its obligations under the Guarantee. Most 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 any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with
Covered Bonds issued under the Programme are also described below.

The Issuer believes that the factors described below, and the risk factors relating to the Issuer contained
in the Registration Document, represent the risks material to investing in Covered Bonds issued under the
Programme, but the inability of the Issuer and the SB CBC to pay interest, principal or other amounts on
or in connection with any Covered Bonds or the Guarantee, as applicable, may occur for other reasons
and the Issuer does not represent that the statements below, and the risk factors relating to the Issuer
contained in the Registration Document, regarding the risks of holding any Covered Bonds are
exhaustive. Additional risks not currently known to the Issuer or that the Issuer now views as immaterial
may also have a material adverse effect on the Issuer's future business, operating results or financial
condition and affect an investment in Covered Bonds issued under the Programme. Prospective investors
should also read the detailed information set out elsewhere in this Base Prospectus, and the risk factors
relating to the Issuer contained in the Registration Document, and reach their own views prior to making
any investment decision.

Before making an investment decision with respect to any Covered Bonds, prospective investors should
form their own opinion, consult their own stockbroker, bank manager, lawyer, accountant or other
financial, legal and tax advisers and carefully review the risks entailed by an investment in the Covered
Bonds and consider such an investment decision in the light of the prospective investor's personal
circumstances.

The subsequent numbers and capital headings used in the below text, correspond to the numbers and
headings of the subsequent chapters as contained in this Base Prospectus after this section, where
additional and more detailed information on the same heading can be found. Words and expressions
defined elsewhere in this Base Prospectus shall have the same meaning in the below risk factors
description. An index of certain defined terms is contained at the end of this Base Prospectus.

Al Covered Bonds
Introduction

Each prospective investor in the Covered Bonds must determine, based on its own independent review
and such professional advice as it deems appropriate under the circumstances, that its acquisition of the
Covered Bonds (i) is fully consistent with its (or if it is acquiring the Covered Bonds in a fiduciary
capacity, the beneficiary's) financial needs, objectives and condition, (ii) complies and is fully consistent
with any investment policies, guidelines and restrictions applicable to it (whether acquiring the Covered
Bonds as principal or in a fiduciary capacity) and (iii) is a fit, proper and suitable investment for it (or, if
it is acquiring the Covered Bonds in a fiduciary capacity, for the beneficiary). In particular, investment
activities of certain investors are subject to investment laws and regulations, or review or regulation by
certain authorities. Each prospective investor should therefore consult its legal advisers to determine
whether and to what extent (i) the Covered Bonds are legal investments for it, (ii) the Covered Bonds can
be used as underlying securities for various types of borrowing and (iii) other restrictions apply to its
purchase or pledge of any Covered Bonds.

The Covered Bonds may not be a suitable investment for all investors

Each potential investor in the Covered Bonds 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 Covered
Bonds, the merits and risks of investing in the Covered Bonds and the information contained or
incorporated by reference in this Base Prospectus, any applicable supplement or Final Terms;
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(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Covered Bonds and the impact the Covered
Bonds will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Covered Bonds, including where the currency for principal or interest payments is different from
the potential investor's currency;

(iv) understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant assets and/or 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.

Covered Bonds are generally complex financial instruments. A potential investor should not invest in
Covered Bonds unless it has the expertise (either alone or with a financial adviser) to evaluate how the
Covered Bonds will perform under changing conditions, the resulting effects on the value of the Covered
Bonds and the impact this investment will have on the potential investor's overall investment portfolio.

Possible delay in delivery of underlying securities

An issue of Covered Bonds may include provisions for the delivery of underlying securities to holders of
those Covered Bonds. If such delivery is to take place, it may be delayed by factors outside the Issuer's
control, for example disruption on relevant clearing systems. The Issuer will not be responsible for any
such delay and shall not be obliged to compensate holders of Covered Bonds therefor. Covered
Bondholders will be solely responsible for determining whether they are permitted to hold any underlying
securities, including under applicable securities laws.

Limited liquidity of the Covered Bonds

Even if application is made to list Covered Bonds on a stock exchange, there can be no assurance that a
secondary market for any of the Covered Bonds will develop, or, if a secondary market does develop, that
it will provide the holders of the Covered Bonds with liquidity or that it will continue for the life of the
Covered Bonds. A decrease in the liquidity of an issue of Covered Bonds may cause, in turn, an increase
in the volatility associated with the price of such issue of Covered Bonds. Any investor in the Covered
Bonds must be prepared to hold such Covered Bonds for an indefinite period of time or until redemption
of the Covered Bonds. If any person begins making a market for the Covered Bonds, it is under no
obligation to continue to do so and may stop making a market at any time. Illiquidity may have a
severely adverse effect on the market value of Covered Bonds.

Limited liquidity in the secondary market in mortgage loans and mortgage backed securities

Despite recent improved market conditions in Dutch residential mortgage-backed securities, the
secondary mortgage markets are still experiencing disruptions resulting from reduced investor demand for
mortgage loans and mortgage-backed securities and increased investor yield requirements for those loans
and securities. As a result, the secondary market for mortgage loans and mortgage-backed securities is
experiencing limited liquidity. These conditions may improve, continue or worsen in the future. This
may, amongst other things, affect the ability of the SB CBC to obtain timely funding to fully redeem
maturing Series with the sale proceeds of Transferred Receivables subject to and in accordance with the
Asset Monitor Agreement, the Trust Deed and the Guarantee Support Agreement.

Limited liquidity in the secondary market for mortgage-backed securities has had an adverse effect on the
market value of mortgage-backed securities (including covered bonds). Limited liquidity in the
secondary market may continue to have an adverse effect on the market value of mortgage-backed
securities, especially those securities that are more sensitive to prepayment, credit or interest rate risk and
those securities that have been structured to meet the investment requirements of limited categories of
investors. Consequently, an investor in Covered Bonds may not be able to sell its Covered Bonds readily.
The market values of the Covered Bonds are likely to fluctuate and may be difficult to determine. Any of
these fluctuations may be significant and could result in significant losses to such investor.
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In addition, the forced sale into the market of mortgage-backed securities held by structured investment
vehicles, hedge funds, issuers of collateralised debt obligations and other similar entities that have been
experiencing funding difficulties could adversely affect an investor's ability to sell, and/or the price an
investor receives for, the Covered Bonds in the secondary market.

It remains uncertain which effect the continuation, the amendments to or the termination of the ECB asset
purchase programmes have on the volatility in the financial markets and the overall economy and on the
value of the Covered Bonds and their liquidity in the secondary markets.

In September 2014, the European Central Bank (the "ECB") initiated an asset purchase programme
whereby it envisages to bring inflation back to levels in line with the ECB's objective to maintain the
price stability in the Eurozone and, also, to help enterprises across Europe to gain better access to credit,
boost investments, create jobs and thus support the overall economic growth. The comprehensive asset
purchase programme commenced in March 2015 and includes and replaces the earlier executed asset-
backed securities purchase programme and the covered bond purchase programme. As of 1 April 2016
the combined monthly purchases under the asset purchase programme has been increased to EUR 80
billion and includes investment-grade euro-denominated bonds issued by non-bank corporations
established in the Eurozone forming part of the categories of assets eligible for regular purchases under a
new corporate sector purchase programme. In December 2016 the ECB announced that the programme is
intended to be carried out until at least December 2017, but that from April 2017 the net asset purchases
are intended to continue at a monthly pace of EUR 60 billion instead of EUR 80 billion. In July 2017, the
ECB has announced in a press conference that the key ECB interest rates will remain unchanged for an
extended period of time, and well past the horizon of the asset purchase programme. It is currently
unclear when and whether the ECB would increase the interest rates. On 26 October 2017, the Governing
Council of the ECB decided that the ECB will continue to purchase a sizeable volume of securities under
the asset purchase programme for at least 12 more months. As of January 2018, the monthly purchases
have been reduced from EUR 60 billion to EUR 30 billion until the end of September 2018 and thereafter
will further be reduced from EUR 30 billion to EUR 15 billion until the end of December 2018 when the
asset purchase programme is expected to terminate. However, if the economic outlook becomes less
favourable, or if financial conditions become inconsistent with further progress towards a sustained
adjustment in the path of inflation, the asset purchase programme may be (further) adjusted in terms of
size and/or duration. It remains uncertain which effect the asset purchase programme has on the volatility
in the financial markets and the overall economy in the Eurozone and the wider European Union. In
addition, the continuation, the amendments to or the termination of the asset purchase programme could
have an adverse effect on the secondary market value of the Covered Bonds and the liquidity in the
secondary market for the Covered Bonds.

Counterparty risk exposure

The ability of the Issuer or the SB CBC to make payments under the Covered Bonds or the Guarantee, as
the case may be, is subject to general credit risks, including credit risks of borrowers. Third parties that
owe the Issuer or the SB CBC money, securities or other assets may not pay or perform under their
obligations. These parties include borrowers under loans granted, trading counterparties, counterparties
under swap agreements and credit and other derivative contracts, agents and other financial
intermediaries. These parties may default on their obligations to the Issuer or the SB CBC due to
bankruptcy, lack of liquidity, downturns in the economy or real estate values, operational failure or other
reasons.

Actions taken by the Calculation Agent may affect the value of Covered Bonds

The Calculation Agent for an issue of Covered Bonds is the agent of the Issuer and not the agent of the
Covered Bondholders. It is possible that the Issuer will itself be the Calculation Agent for certain issues
of Covered Bonds. The Calculation Agent will make such determinations and adjustments as it deems
appropriate, in accordance with the terms and conditions of the specific issue of Covered Bonds. In
making its determinations and adjustments, the Calculation Agent will be entitled to exercise substantial
discretion and may be subject to conflicts of interest in exercising this discretion.

The return on an investment in Covered Bonds will be affected by charges incurred by investors

An investor's total return on an investment in Covered Bonds will be affected by the level of fees charged
to the investor, including fees charged to the investor as a result of the Covered Bonds being held in a
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clearing system. Such fees may include charges for opening accounts, transfers of securities, custody
services and fees for payment of principal, interest or other sums due under the terms of the Covered
Bonds. Investors should carefully investigate these fees before making their investment decision.

Tax risk

This Base Prospectus includes general summaries of certain Dutch tax considerations relating to an
investment in the Covered Bonds and of certain U.S. federal income tax considerations relating to an
investment in the Covered Bonds (see Section 1.4 (Taxation) below). Such summaries may not apply to a
particular Covered Bondholder or to a particular issue and do not cover all possible tax considerations. In
addition, the tax treatment may change before the maturity, exercise or termination date of Covered
Bonds. Any potential investor should consult its own independent tax adviser for more information about
the tax consequences of acquiring, owning and disposing of Covered Bonds in its particular
circumstances.

Risk relating to FATCA

In certain circumstances the Issuer and certain other non-U.S. financial institutions through which
payments on the Covered Bonds are made may be required to withhold U.S. tax at a rate of 30 per cent.
pursuant to sections 1471 through 1474 of the U.S. Internal Revenue Code and the regulations and other
guidance promulgated thereunder ("FATCA") on all, or a portion of, payments made after 31 December
2016 in respect of (i) Covered Bonds that are treated as debt for U.S. federal tax purposes and are issued
or materially modified on or after the date that is six months after the date on which the final regulations
applicable to "foreign passthru payments" are filed and (ii) Covered Bonds that are treated as equity for
U.S. federal tax purposes and issued at any time.

If an amount in respect of FATCA were required to be withheld from any payment on the Covered
Bonds, there will be no "gross up" (or any other additional amount) payable by way of compensation to
the investor for the withheld amount. An investor that is able to claim the benefits of an income tax treaty
between its own jurisdiction and the United States may be entitled to a refund of amounts withheld
pursuant to the FATCA rules, though the investor would have to file a U.S. tax return to claim this refund
and would not be entitled to interest from the IRS for the period prior to the refund.

Whilst the Covered Bonds are in global form and held within the clearing systems, in all but the most
remote circumstances, it is not expected that FATCA will affect the amount of any payment received by
the clearing systems. However, FATCA may affect payments made to custodians or intermediaries in the
subsequent payment chain leading to the ultimate investor if any such custodian or intermediary generally
is unable to receive payments free of FATCA withholding. It also may affect payment to any ultimate
investor that is a financial institution that is not entitled to receive payments free of withholding under
FATCA, or an ultimate investor that fails to provide its broker (or other custodian or intermediary from
which it receives payment) with any information, forms, other documentation or consents that may be
necessary for the payments to be made free of FATCA withholding. Investors should choose the
custodians or intermediaries with care (to ensure each is compliant with FATCA or other laws or
agreements related to FATCA), and provide each custodian or intermediary with any information, forms,
other documentation or consents that may be necessary for such custodian or intermediary to make a
payment free of FATCA withholding. The Issuer's obligations under the Covered Bonds are discharged
once it has made payment to, or to the order of, the clearing systems and the Issuer has therefore no
responsibility for any amount thereafter transmitted through the clearing systems and custodians or
intermediaries. Further, foreign financial institutions in a jurisdiction which has entered into an
intergovernmental agreement with the Unites States ("IGA") are generally not expected to be required to
withhold under FATCA or an IGA (or any law implementing an IGA) from payments they make. On 18
December 2013 The Netherlands and the United States concluded such IGA.

See also "United States Taxation" under Section 1.4 (Taxation) below.

FATCA is particularly complex and its application to the Issuer, the Covered Bonds issued by it or the SB
CBC is uncertain at this time. Each holder of Covered Bonds should consult its own tax advisor to obtain
a more detailed explanation of FATCA and to learn how it might affect such holder in its specific
circumstance, in particular if it may be, or hold its interest through an entity that is, classified as a
financial institution under FATCA.
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Financial transaction tax

On 14 February 2013, the EU Commission adopted a proposal for a Council Directive (the "Draft
Directive") on a common financial transaction tax ("FTT"). According to the Draft Directive, the FTT
shall be implemented and enter into effect in eleven EU Member States (Austria, Belgium, Estonia,
France, Germany, Greece, Italy, Portugal, Spain, Slovakia and Slovenia; the "Participating Member
States" and each a "Participating Member State"). However, Estonia has since stated that it will not
participate.

The proposed FTT has a very broad scope and could, if introduced in its current form, apply to certain
dealings in the Covered Bonds (including secondary market transactions) in certain circumstances.

Under current proposals the FTT could apply in certain circumstances to persons both within and outside
the Participating Member States. Generally, it would apply to certain dealings in the Covered Bonds
where at least one party is a financial institution, and at least one party is established in a Participating
Member State. A financial institution may be, or be deemed to be, "established" in a Participating
Member State in a broad range of circumstances, including (a) by transacting with a person established in
a Participating Member State or (b) where the financial instrument which is subject to the dealings is
issued in a Participating Member State.

The FTT proposal remains subject to negotiation between the Participating Member States and the scope
of any such tax is uncertain. It may therefore be altered prior to any implementation, the timing of which
remains unclear. Additional EU Member States may decide to participate and/or certain of the
participating EU Member States may decide to withdraw. Prospective holders of the Covered Bonds are
advised to seek their own professional advice in relation to the FTT.

Risk of difference in insolvency laws

In the event that the Issuer or the SB CBC becomes insolvent, insolvency proceedings will be generally
governed by the insolvency laws of the Issuer's or SB CBC's place of incorporation, respectively. The
insolvency laws of the Issuer's or SB CBC's place of incorporation may be different from the insolvency
laws of an investor's home jurisdiction and the treatment and ranking of Covered Bondholders in respect
of Covered Bonds issued by the Issuer and the Issuer's or SB CBC's other creditors and shareholders
under the insolvency laws of the Issuer's or SB CBC's place of incorporation may be different from the
treatment and ranking of those Covered Bondholders and the Issuer's or SB CBC's other creditors and
shareholders if the Issuer or SB CBC, as the case may be, was subject to the insolvency laws of the
investor's home jurisdiction.

Risks relating to regulatory actions in the event of a bank failure

On 13 June 2012 the "Intervention Act" (Wet bijzondere maatregelen financiéle ondernemingen) came
into force in The Netherlands, with retroactive effect from 20 January 2012. The Intervention Act mainly
amends the Dutch Financial Supervision Act (Wet op het financieel toezicht, "Wft") and the Dutch
Bankruptcy Act and allows Dutch authorities to take certain actions when banks and insurers fail and
cannot be wound up under ordinary insolvency rules due to concerns regarding the stability of the overall
financial system. It is composed of two categories of measures. The first category of measures can be
applied if a bank or insurer experiences serious financial problems and includes measures related to the
timely and efficient liquidation of failing banks and insurers. This set gives the Dutch Central Bank (De
Nederlandsche Bank N.V., "DNB") the power to transfer customer deposits (only in the case of banks),
assets and/or liabilities other than deposits and issued shares of an entity to third parties or to a bridge
bank if DNB deems that, in respect of the relevant bank or insurance company, there are signs of an
adverse development with respect to its funds, solvency, liquidity or technical provisions and it can be
reasonably foreseen that such development will not be sufficiently or timely reversed. DNB has also been
granted the power to influence the internal decision-making of failing institutions through the
appointment of an "undisclosed administrator". The second category of measures can be applied if the
stability of the financial system is in serious and immediate danger as a result of the situation of a Dutch
financial institution and includes measures intended to safeguard the stability of the financial system as a
whole. This set of measures grants the authority to the Dutch Minister of Finance to take immediate
measures or proceed to expropriation of assets of or shares in the capital of, or other securities issued by,
failing financial institutions.
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The Intervention Act also includes measures that limit the ability of counterparties to exercise their rights
after any of the measures mentioned above has been put into place, with certain exceptions. Within the
context of the resolution tools provided in the Intervention Act, holders of debt securities of a bank
(including, if relevant to the Issuer, Covered Bondholders) subject to resolution could also be affected by
issuer substitution or replacement, transfer of debt, expropriation, modification of terms and/or
suspension or termination of listings.

In addition to the Intervention Act, and partly amending it, on 26 November 2015 the Act on
implementing the European framework for the recovery and resolution of banks and investment firms
(Implementatiewet Europees kader voor herstel en afwikkeling van banken en beleggingsondernemingen)
came into force, implementing the Bank Recovery and Resolution Directive ("BRRD"). The BRRD came
into effect on 2 July 2014. It includes, among other things, the obligation for institutions to draw up a
recovery plan, and to submit such plan to the competent authorities for them to assess, and for resolution
authorities in the Member States to draw up a resolution plan, the competent authorities' power to take
early intervention measures and the establishment of a European system of financing arrangements. The
BRRD confers extensive resolution powers to the resolution authorities, including the power to require
the sale of (part of a) business, to establish a bridge institution, to separate assets and to take bail-in
measures. The stated aim of the BRRD is to provide supervisory authorities, and resolution authorities,
with common tools and powers to address banking crises pre-emptively in order to safeguard financial
stability and minimise taxpayers' exposure to losses.

The powers granted to resolution authorities under the BRRD include, among other things, the
introduction of a statutory "write-down and conversion" power and a "bail-in" power, which give DNB as
the relevant Dutch resolution authority the power to (i) cancel existing shares and/or dilute existing
shareholders by converting relevant capital instruments or eligible liabilities into shares of the surviving
entity, (i) amend or alter the maturity date and interest payment date and interest amount of debt
instruments, including by suspending payment for a temporary period and (iii) cancel all or a portion of
the principal amount of, or interest on, certain unsecured liabilities (which could include certain securities
that have been or will be issued by the Issuer) of a failing financial institution and/or convert certain debt
claims (which could include certain securities that have been or will be issued by the Issuer) into another
security, including ordinary shares of the surviving group entity, if any. None of these actions would be
expected to constitute an event of default under those securities entitling holders to seek repayment.

Many of the rules implementing the BRRD are contained in detailed technical and implementing rules,
the exact text of which is subject to agreement and adoption by the relevant EU legislative institutions.
Therefore, for some rules, there remains uncertainty regarding the ultimate nature and scope of these
resolution powers and, when implemented, how they would affect the Issuer and the securities that have
been issued or will be issued by the Issuer. Accordingly, it is not yet possible to assess the full impact of
the BRRD on the Issuer and on holders of any securities issued or to be issued by the Issuer, and there can
be no assurance that the manner in which it is applied or the taking of any actions by DNB (as the
relevant Dutch resolution authority) contemplated in the BRRD would not adversely affect the rights of
holders of the securities issued or to be issued by the Issuer, the price or value of an investment in such
securities and/or the Issuer's ability to satisfy its obligations under such securities.

Finally, as part of the move towards a full banking union, on 19 August 2014, pursuant to Regulation
(EU) No 806/2014 (the "SRM Regulation") the Single Resolution Mechanism ("SRM") came into effect
with the aim to have a Single Resolution Board ("SRB") to be responsible for key decisions on how a
bank, subject to supervision pursuant to the Single Supervisory Mechanism, is to be resolved if a bank
has irreversible financial difficulties and cannot be wound up under normal insolvency proceedings
without destabilising the financial system. The SRB is a key element of the SRM and is the European
resolution authority for the Banking Union and is fully operational, with a complete set of resolution
powers, as of 1 January 2016. The SRB works in close cooperation with the national resolution
authorities such as DNB. The SRB is also in charge of the Single Resolution Fund, a pool of money
financed by the banking sector which will be set up to ensure that medium-term funding support is
available while a credit institution is being restructured.

Pursuant to article 27 paragraph 3 of the SRM Regulation and article 44 paragraph 2 of the BRRD (as
implemented in The Netherlands in article 3a:60 of the Wft), covered bonds are in principle excluded
from the applicability of the write-down and conversion powers laid down in the SRM Regulation and the
BRRD. This means that, in principle, Covered Bonds cannot be written down following a bail-in
intervention of the relevant resolution authority in relation to the Issuer. However, such write-down
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powers could be used in relation to the Covered Bonds if and to the extent the aggregate Principal
Amount Outstanding of the Covered Bonds would exceed the value of the collateral available to secure
such Covered Bonds. Although the Guarantee itself cannot be written down following bail-in intervention
of the relevant resolution authority in relation to the Issuer, it is uncertain what would constitute collateral
for such purpose in the context of the Covered Bonds and how and when during any such bail-in
intervention the value of such collateral (and possibly the Guarantee) would be determined.

Also, the resolution framework described above provides for certain safeguards against a partial transfer
and the exercise of certain resolution powers in respect of covered bonds, which ensures that rights
arising out of covered bonds will not be affected by such partial transfer or exercise of such resolution
powers. However, it is unclear if and to which extent some of the rules may be applied, and to what extent
the safeguards apply, to covered bonds. This will to a certain extent also be subject to future legislation of
the relevant EU legislative institutions on the scope and interpretation of certain aspects of the SRM
Regulation and the BRRD.

In addition, subject to applicable insolvency laws, the SB CBC's right to invoke or enforce provisions of
the relevant Transaction Documents or the Covered Bondholders' rights under the Covered Bonds,
respectively, against certain contracting parties (including the Issuer) would in principle not be affected
by the SRM Regulation, the BRRD or the Intervention Act if the exercise of those rights is based on
grounds other than the intervention by the SRB, DNB or the Dutch Minister of Finance under the SRM
Regulation, the BRRD or the Intervention Act (for example, on the basis of a payment default or a ratings
downgrade not related to or resulting from intervention pursuant to the SRM Regulation, the BRRD or
the Intervention Act).

There are certain differences between the provisions of the Intervention Act, the BRRD and the SRM
Regulation, which may further bring future changes to the law. The Issuer is unable to predict what
specific effects the Intervention Act and the implementation of the BRRD and the entry into force of the
SRM Regulation may have on the financial system generally, its counterparties, holders of securities
(including Covered Bonds) issued by, or to be issued by, the Issuer, or on the Issuer, its operations or its
financial position.

If at any time any of the above described or related powers would be used by the SRB, DNB, the Dutch
Minister of Finance or any other relevant authority in relation to the Issuer or the Covered Bonds pursuant
to the SRM Regulation, the BRRD, the Intervention Act or otherwise, this could result in losses to, or
otherwise affect the rights of, Covered Bondholders and/or could affect the credit ratings assigned to the
Covered Bonds.

See also the risk factor "Bank Recovery and Resolution Regimes" in the Registration Document.
Implementation of and/or changes to Basel II Framework and implementation of Basel 111

The regulatory capital framework published by the Basel Committee on Banking Supervision (the "Basel
Committee") in 2006 (the "Basel II Framework") has not been fully implemented in all participating
countries. The implementation of the framework in relevant jurisdictions may affect the risk-weighting of
the Covered Bonds for investors who are or may become subject to capital adequacy requirements that
follow the framework. The Basel II Framework was implemented in the European Union by Directive
2006/48/EC relating to the taking up and pursuit of the business of credit institutions and Directive
2006/49/EC on the capital adequacy of investment firms and credit institutions (each as amended from
time to time) (the "Capital Requirements Directive"). Certain amendments have been made to the
Capital Requirements Directive, including by Directive 2010/76/EU (the so-called CRD III), which was
required to be implemented by Member States by the end of 2011 and which introduced (amongst other
things) higher capital requirements for certain trading book positions and re-securitisation positions.

The Basel Committee has approved significant changes to the Basel II Framework (such changes being
commonly referred to as "Basel III") and on 1 June 2011 issued its final capital guidance. The
accompanying liquidity standards have subsequently revised and a further version was issued on 7
January 2013. The final standards envisages a substantial strengthening of existing capital rules, including
new capital and liquidity requirements intended to reinforce capital standards and to establish minimum
liquidity standards and minimum leverage ratio for financial institutions. In particular the changes
include, amongst other things, new requirements for the capital base, measures to strengthen the capital
requirements for counterparty credit exposures arising from certain transactions and the introduction of a
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leverage ratio as well as short-term and longer-term standards for funding liquidity (referred to as the
"Liquidity Coverage Ratio" and the "Net Stable Funding Ratio"). The changes approved by the Basel
Committee may have an impact on the capital requirements in respect of the Covered Bonds and/or on
incentives to hold the Covered Bonds for investors that are subject to requirements that follow the revised
framework and, as a result they may affect the liquidity and/or value of the Covered Bonds.

The European authorities support the work of the Basel Committee on the approved changes in general
and, on 26 June 2013, a legislative package of proposals implemented the changes through the
replacement of the existing Capital Requirements Directive with a new Directive (Directive 2013/36/EU
of the European Parliament and of the Council of 26 June 2013, as amended, "CRD IV") and Regulation
(Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June 2013, as
amended, the "CRR"). Both CRD IV and CRR entered into force as of 1 January 2014, with full
implementation by January 2019; however, CRD IV allows individual Member States to implement a
stricter definition and/or level of capital more quickly than is envisaged under Basel III. CRD IV was
implemented into Dutch legislation on 1 August 2014 and, in respect of certain liquidity requirements
relating to investment firms, on 1 January 2015. The Net Stable Funding Ratio will apply from 1 January
2018 while the Liquidity Coverage Ratio will be phased in between 2015 and 2018. As a next phase in
regulatory requirements for banks' risk and capital management, the regulators are focusing on the
required capital calculations across banks. Since the start of the financial crisis there has been more
debate on the risk-weighted capitalisation of banks, and specifically on whether internal models are
appropriate for such purposes. These developments suggest that stricter rules may be applied by a later
framework. The Basel Committee released several consultative papers, containing proposals to change
the methodologies for the calculation of capital requirements. Within these proposals the Basel
Committee suggests methods to calculate risk-weighted assets using more standardised or simpler
methods in order to achieve greater comparability, transparency and consistency. These proposals will
likely impact the capital requirements for currently reported exposures (e.g. credit risk via revised
standardised risk-weighted assets floor) but may also lead to new capital requirements. In November
2016, the EC proposed substantial amendments to the CRR, the CRD IV, the BRRD and the SRM
Regulation to, among other things, implement these revisions in the EU legislation. The EU legislation is
expected to be finalised in 2018. The proposals cover multiple areas, including the Pillar 2 framework, the
leverage ratio, mandatory restrictions on distributions, permission for reducing own funds and eligible
liabilities, macroprudential tools, a new category of 'non-preferred' senior debt, the minimum requirement
for own funds and eligible liabilities (MREL) and the integration of the final Total Loss-Absorbing
Capacity (TLAC) standard into EU legislation. The proposals are to be considered by the European
Parliament and the Council of the European Union and therefore remain subject to change. The final
package of new legislation may not include all elements of the proposals and new or amended elements
may be introduced through the course of the legislative process. Until the proposals are in final form, it is
uncertain how the proposals will affect the Covered Bondholders.

In general, investors should consult their own advisers as to the regulatory capital and liquidity
requirements in respect of the Covered Bonds and as to the consequences for and effect on them of any
changes to the Basel II Framework (including the Basel III changes described above), the relevant EU
legislation and the relevant implementing measures. No predictions can be made as to the precise effects
of such matters on any investor or otherwise.

Changes in law

The structure of the issue of the Covered Bonds and the ratings which may be assigned to them are based
on the law of the jurisdiction governing such Covered Bonds in effect as at the date of this Base
Prospectus. No assurance can be given as to the impact of any possible change to the law in such
jurisdiction or administrative practice in such jurisdiction after the date of this Base Prospectus.

In addition, on 12 March 2018 the European Commission adopted a legislative proposal for an EU-
framework consisting of a directive on the issue of covered bonds and covered bond public supervision
and a regulation on amending Regulation (EU) No 575/2013 as regards exposures in the form of covered
bonds, as part of the EU Capital Markets Union project. The legislative proposal aims to foster the
development of covered bonds across the European Union. The proposed directive (i) provides a common
definition of covered bonds, which will represent a consistent reference for prudential regulation
purposes, (ii) defines the structural features of covered bonds, (iii) defines the tasks and responsibilities
for the supervision of covered bonds and (iv) sets out the rules allowing the use of the 'European Covered
Bonds' label. The legislative proposals build on the analysis and the advice of the European Banking
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Authority. Following the publication of the legislative proposals, the EU legislative process will need to
be followed. Until the EU legislative process has been finalised and the proposals are available in their
final form, it is uncertain if or how the proposals will affect the Issuer, the CBC, the market for covered
bonds in general and/or the Covered Bonds.

Risks related to the structure of a particular issue of Covered Bonds

A wide range of Covered Bonds may be issued under the Programme. A number of these Covered Bonds
may have features which contain particular risks for potential investors. Set out below is a description of
the most common risks related to such features:

Covered Bonds subject to optional redemption by the Issuer

An optional redemption feature in any Covered Bonds may negatively impact their market value. During
any period when the Issuer may elect to redeem Covered Bonds, the market value of those Covered
Bonds generally will not rise substantially above the price at which they can be redeemed. This also may
be true prior to any redemption period.

The Issuer may be expected to redeem Covered Bonds when its cost of borrowing is lower than the
interest rate on the Covered Bonds. At those times, an investor generally would not be able to reinvest
the redemption proceeds at an effective interest rate as high as the interest rate on the Covered Bonds
being redeemed and may only be able to do so at a significantly lower rate. Potential investors should
consider reinvestment risk in light of other investments available at that time.

Floating Rate Covered Bonds with Caps, Floors or Collars may lead to volatile market values of the
Covered Bonds

Covered Bonds with variable interest rates can be volatile investments. If they are structured to include
Caps, Floors or Collars (or any combination of those features or other similar related features), their
market values may be even more volatile than those for securities that do not include those features.

Fixed/Floating Rate Covered Bonds

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

Covered Bonds issued at a substantial discount or premium

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

Exchange rates and exchange controls

The Issuer will pay principal and interest on the Covered Bonds in a specified currency. 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 the specified currency.
These include the risk that exchange rates may significantly change (including changes due to devaluation
of the specified currency 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 specified currency would decrease (1) the Investor's
Currency-equivalent yield on the Covered Bonds, (2) the Investor's Currency-equivalent value of the
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principal payable on the Covered Bonds and (3) the Investor's Currency-equivalent market value of the
Covered Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate and/or restrict the convertibility or transferability of
currencies within and/or outside of a particular jurisdiction. As a result, investors may receive less
interest or principal than expected, or receive it later than expected or not at all.

No gross-up

All payments made by the Issuer in respect of the Covered Bonds and by the SB CBC in respect of the
Guarantee shall be made subject to any tax, duty, withholding or other payment which may be required to
be made, paid, withheld or deducted or which is withheld or deducted pursuant to an agreement between
the Issuer or the SB CBC and any taxing authority. Covered Bondholders will not be entitled to receive
grossed-up amounts to compensate for any such tax, duty, withholding or other payment and no Issuer
Event of Default or SB CBC Event of Default shall occur as a result of any such withholding or
deduction. As a result, investors may receive less interest than expected and the return on their Covered
Bonds could be significantly adversely affected. In addition, the Issuer shall have the right to redeem
Covered Bonds issued if, on the occasion of the next payment due in respect of such Covered Bonds, the
Issuer would be required to withhold or account for tax in respect of such Covered Bonds.

Recently announced tax initiatives of newly elected Dutch government

In their coalition agreement (the "Coalition Agreement") the political parties constituting the new Dutch
government announced that they consider to introduce a generic minimum capital rule (thin cap rule) for
banks and insurance companies to limit the interest deduction on debt above 92 per cent. of the balance
sheet total for accounting purposes. No further details are known at this stage.

On 23 February 2018 the state secretary of Finance (staatssecretaris van Financién) sent a letter to Dutch
parliament in which he confirms the (intended) introduction of a withholding tax on interest payments,
with effect from 1 January 2021. Although no further details are known at this stage, the letter suggests
that the scope of such withholding tax will be limited to interest payments made to recipients that are both
(a) affiliated to the payor of such interest payments and (b) reside in a country with a low statutory tax
rate or a country included on the EU list of non-cooperative countries (such recipients: "Tainted
Recipients"). According to the letter, the withholding tax rules will also include anti-abuse provisions
aimed at avoiding interest payments being paid indirectly to Tainted Recipients, through an artificial
construction or a detour.

Many aspects of this rule remain unclear as at the date of this Base Prospectus. Therefore, the tax
deductibility of interest paid in respect of the Covered Bonds and the impact thereof on the Issuer is
currently difficult to assess.

Interest rate risks

Investment in fixed rate Covered Bonds involves the risk that subsequent changes in market interest rates
may adversely affect the value of the fixed rate Covered Bonds.

Risks related to Covered Bonds which are linked to "benchmarks"”

The London Interbank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate ("EURIBOR") and
other interest rates or other types of rates and indices which are deemed to be "benchmarks" are the
subject of ongoing national and international regulatory reform. Following the implementation of any
such potential reforms, the manner of administration of benchmarks may change, with the result that they
may perform differently than in the past, or benchmarks could be eliminated entirely, or there could be
other consequences which cannot be predicted. In June 2016, the European Union adopted a Regulation
(the "Benchmark Regulation") on indices (such as LIBOR and EURIBOR) used in the European Union
as benchmarks in financial contracts. The Benchmark Regulation became effective as of 1 January 2018.
It provides that administrators of benchmarks in the European Union generally must be authorised by or
registered with regulators no later than 1 January 2020, and that they must comply with a code of conduct
designed primarily to ensure reliability of input data, governing issues such as conflicts of interest,
internal controls and benchmark methodologies. Benchmark administrators in the United Kingdom will
be required to comply with the Benchmark Regulation so long as the United Kingdom remains part of the
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European Union (and possibly thereafter, depending on the terms of withdrawal), and will also be
required to comply with U.K. national requirements. In addition, on 27 July 2017, the United Kingdom
Financial Conduct Authority ("FCA") announced that it will no longer persuade or compel banks to
submit rates for the calculation of the LIBOR benchmark after 2021. The announcement indicates that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021. The potential
elimination of the LIBOR benchmark or any other benchmark, or changes in the manner of administration
of any benchmark, could require an adjustment to the terms and conditions, or result in other
consequences, in respect of any Covered Bonds linked to such benchmark (including but not limited to
Covered Bonds whose interest rates are linked to LIBOR).

The Terms and Conditions of the Covered Bonds provide for certain fallback arrangements in the event
that a published benchmark, including an inter-bank offered rate such as LIBOR, EURIBOR or other
relevant reference rates (including any page on which such benchmark may be published (or any
successor service)) becomes unavailable or a Benchmark Event otherwise occurs, including the
possibility that the rate of interest could then be set by reference to a successor rate or an alternative
reference rate and that such successor rate or alternative reference rate may be adjusted (if required) in
order to reduce or eliminate, to the fullest extent reasonably practicable in the circumstances, any
economic prejudice or benefit (as applicable) to investors arising out of the replacement of the relevant
benchmark, all as determined by the Issuer (acting in good faith and in consultation with an Independent
Adpviser). In certain circumstances the ultimate fallback for the purposes of calculation of interest for a
particular Interest Period may result in the rate of interest for the last preceding Interest Period being
used. For example, this may result in the effective application of a fixed rate for Floating Rate Covered
Bonds based on the rate which was last observed on the Relevant Screen Page. In addition, due to the
uncertainty concerning the availability of successor rates and alternative reference rates and the
involvement of an Independent Adviser, the relevant fallback provisions may not operate as intended at
the relevant time.

Any such consequences could have a material adverse effect on the trading market for, liquidity of, value
of and return on the relevant Covered Bonds. Moreover, any of the above matters or any other significant
change to the setting or existence of any relevant reference rate could affect the ability of the Issuer to
meet its obligations under such Covered Bonds or the SB CBC to meet its obligations in respect of the
Guarantee or could have a material adverse effect on the value or liquidity of, and the amount payable
under, or in respect of, such Covered Bonds. Investors should consider these matters when making their
investment decision with respect to the relevant Covered Bonds.

Furthermore, if LIBOR, EURIBOR or any other relevant interest rate benchmark is discontinued, and
whether or not Benchmark Amendments are made under Condition 4(b)(viii)(D) to change the base rate
with respect to the Floating Rate Covered Bonds as described in the second paragraph above, there can be
no assurance that the applicable fall-back provisions under the Swap Agreements would operate to allow
the transactions under the Swap Agreements to effectively mitigate interest rate risk in respect of the
Covered Bonds.

In addition, it should be noted that broadly divergent interest rate calculation methodologies may develop
and apply as between the Loans, the Covered Bonds and/or the Swaps due to applicable fall-back
provisions or other matters and the effects of this are uncertain but could include a reduction in the
amounts available to the Issuer to meet its obligations under the Covered Bonds or the SB CBC to meet
its obligations in respect of the Guarantee.

Covered Bonds in New Global Note form

The New Global Note form has been introduced to allow for the possibility of covered bonds being issued
and held in a manner which will permit them to be recognised as eligible collateral for monetary policy of
the central banking system for the euro (the "Eurosystem") and intra-day credit operations by the
Eurosystem either upon issue or at any or all items during their life. However in any particular case such
recognition will depend upon satisfaction of the Eurosystem eligibility criteria at the relevant time.
Investors should make their own assessment as to whether the Covered Bonds meet such Eurosystem
eligibility criteria.
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Specified Denomination of €100,000 (or its equivalent) plus higher integral multiple

In relation to any issue of Covered Bonds which have a denomination consisting of €100,000 (or its
equivalent) plus a higher integral multiple of another smaller amount, it is possible that the Covered
Bonds may be traded in amounts in excess of €100,000 (or its equivalent) that are not integral multiples
of €100,000 (or its equivalent). In such a case a Covered Bondholder who, as a result of trading such
amounts, holds a principal amount of less than €100,000 (or its equivalent) may not receive a definitive
Covered Bond in respect of such holding (should definitive Covered Bonds be printed) and would need to
purchase a principal amount of Covered Bonds such that its aggregate holding amounts to €100,000 (or
its equivalent) in order to receive such a definitive Covered Bond.

Covered Bonds held in global form

The Bearer Covered Bonds which are in NGN form (as specified in the applicable Final Terms), will be
held by a common safekeeper for Euroclear and/or Clearstream, Luxembourg and the Bearer Covered
Bonds which are not in NGN form (as specified in the applicable Final Terms), will initially be held by
Euroclear, Clearstream, Luxembourg, Euroclear Netherlands, or in either case by any other agreed
clearing system or a common depositary therefor, and in each case in the form of a Global Covered Bond
which will be exchangeable for Definitive Covered Bonds only in the limited circumstances as more fully
described in Section 1.1 (Form of the Covered Bonds and DTC Information) below. For as long as a
Covered Bond is represented by a Global Covered Bond held by the common safekeeper on behalf of
Euroclear and/or Clearstream, Luxembourg or by Euroclear, Clearstream, Luxembourg, Euroclear
Netherlands, payments of principal, interest (if any) and any other amounts on a Global Covered Bond
will be made through Euroclear and/or Clearstream, Luxembourg and/or Euroclear Netherlands (as the
case may be) against presentation or surrender (as the case may be) of the relevant Global Covered Bond
and, in the case of a Temporary Global Covered Bond, certification as to non-U.S. beneficial ownership.
The holder of the relevant Global Covered Bond, being the common safekeeper for Euroclear and/or
Clearstream, Luxembourg or Euroclear, Clearstream, Luxembourg, Euroclear Netherlands or any other
agreed clearing system or a common depositary therefor, shall be treated by the Issuer, any Paying Agent,
the SB CBC and the Trustee, as the case may be, as the sole holder of the relevant Covered Bonds
represented by such Global Covered Bond with respect to the payment of principal, interest (if any) and
any other amounts payable in respect of the Covered Bonds.

Covered Bonds which are represented by a Global Covered Bond will be transferable only in accordance
with the rules and procedures for the time being of Euroclear and/or Clearstream, Luxembourg or
Euroclear Netherlands, or DTC as the case may be.

Base Prospectus to be read together with applicable Final Terms and Registration Document

The terms and conditions of the Covered Bonds included in this Base Prospectus apply to the different
types of Covered Bonds that may be issued under the Programme under this Base Prospectus. The full
terms and conditions applicable to each Tranche of Covered Bonds that may be issued under this Base
Prospectus can be reviewed by reading the Conditions as set out in full or incorporated, as applicable, in
this Base Prospectus, which constitute the basis of all Covered Bonds to be offered under the Programme,
together with the applicable Final Terms which applies and/or disapplies, supplements and/or amends the
Conditions in the manner required to reflect the particular terms and conditions applicable to the relevant
Series (or Tranche thereof). A detailed description of the Issuer can be found in the Registration
Document.

Factors that may affect the Issuer's ability to fulfil its obligations under Covered Bonds issued under
the Programme

Each potential investor in the Covered Bonds should refer to the Risk Factors section of the Registration
Document for a description of those factors which may affect the Issuer's ability to fulfil its obligations
under Covered Bonds issued under the Programme. See Section D.1 (Documents incorporated by
reference) below.
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Factors which are material for the purpose of assessing the market risks associated with Covered
Bonds issued under the Programme

Risks related to the structure of a particular issue of Covered Bonds

Covered Bonds issued under the Programme will either be fungible with an existing Series (and form part
thereof) or have different terms to an existing Series (in which case they will constitute a new Series) of
Covered Bonds. All Covered Bonds issued from time to time will rank pari passu with each other in all
respects and will be guaranteed by the Guarantee. The obligations of the SB CBC under the Guarantee
are unsubordinated and unguaranteed obligations of the SB CBC, which are secured (indirectly, through a
parallel debt) as provided in the Security Documents. If an Issuer Event of Default or a SB CBC Event of
Default occurs and results in acceleration, all Covered Bonds of all Series will accelerate at the same
time.

Credit ratings may not reflect all risks and credit rating downgrades or withdrawals may reduce the
market value of the Covered Bonds

The Issuer has a senior debt rating from S&P of 'A+/'A-1' (outlook stable), from Moody's Investor
Service Ltd. of 'Aa3'/'P-1' (outlook stable) and from Fitch of 'A+"/'F1' (outlook stable). The Covered
Bonds are expected on issue to be assigned a credit rating from Fitch of 'AAA' and a credit rating from
S&P of AAA, respectively, to the extent each such agency is a Rating Agency (as defined below) at the
time of the issue of the Covered Bonds.

Other Tranches of Covered Bonds issued under the Programme may be rated or unrated and one or more
independent credit rating agencies may assign additional credit ratings to the Covered Bonds or the
Issuer.

If and to the extent credit ratings would be assigned to the Covered Bonds by either Fitch and/or S&P,
any such credit ratings assigned to the Covered Bonds by S&P and/or Fitch, would reflect S&P and/or
Fitch's assessment of the likelihood of full and timely payment to Covered Bondholders of all payments
of interest on each Interest Payment Date. Any credit ratings that would be assigned by S&P and/or Fitch
would also reflect S&P's and/or Fitch's assessment of the likelihood of timely payment of principal in
relation to the Covered Bonds on the Extended Due for Payment Date thereof. If and to the extent credit
ratings are assigned to the Covered Bonds, such credit ratings assigned by Fitch take into consideration
the probability of default and the loss given default. Other non-credit risks have not been addressed, but
may have significant effect on yield to investors. The expected credit ratings of the Covered Bonds are set
out in the applicable Final Terms for each Tranche.

Other Rating Agencies that, at the request of the Issuer, assign credit ratings to the Covered Bonds from
time to time may make assessments of risks involved in respect of the Covered Bonds that are similar to,
or differ from, any assessments made by Fitch and/or S&P (if and to the extent any of them is a Rating
Agency). Any such credit ratings assigned by Rating Agencies to the Covered Bonds from time to time
may (therefore) not reflect all risks involved in an investment in Covered Bonds.

A credit rating is not a recommendation to buy, sell or hold securities. There is no assurance that a credit
rating will remain for any given period of time or that a credit rating will not be suspended, lowered or
withdrawn by the relevant Rating Agency if, in its judgement, circumstances in the future so warrant.

In the event that a credit rating assigned to the Covered Bonds or the Issuer is subsequently suspended,
lowered or withdrawn for any reason, no person or entity is obliged to provide any additional support or
credit enhancement with respect to the Covered Bonds, the Issuer or the SB CBC, the market value of the
Covered Bonds is likely to be adversely affected and the ability of the Issuer or the SB CBC to make
payments under the Covered Bonds may be adversely affected.

In general European regulated investors are restricted under Regulation (EC) No. 1060/2009 (the "CRA
Regulation") from using credit ratings for regulatory purposes, unless such credit ratings are issued by a
credit rating agency established in the EU and registered under the CRA Regulation (and such registration
has not been withdrawn or suspended), subject to transitional provisions that apply in certain
circumstances whilst the registration application is pending. Such general restriction will also apply in the
case of credit ratings issued by non-EU credit rating agencies, unless the relevant credit ratings are
endorsed by an EU-registered credit rating agency or the relevant non-EU rating agency is certified in
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accordance with the CRA Regulation (and such endorsement action or certification, as the case may be,
has not been withdrawn or suspended).

Risk related to unsolicited credit ratings on the Covered Bonds

Other credit rating agencies that have not been requested by the Issuer to rate the Covered Bonds may
issue unsolicited credit ratings on the Covered Bonds at any time. Any unsolicited credit ratings in respect
of the Covered Bonds may differ from the credit ratings expected to be assigned by S&P and Fitch and
may not be reflected in this Base Prospectus. Issuance of an unsolicited credit rating which is lower than
the credit ratings assigned by a Rating Agency in respect of the Covered Bonds may adversely affect the
market value and/or the liquidity of the Covered Bonds.

Certain decisions of Covered Bondholders taken at Programme level (including in relation to
acceleration)

Any Extraordinary Resolution to direct the Trustee (i) to accelerate the Covered Bonds, (ii) to take any
enforcement action or (iii) to remove or replace the Trustee's Director, must be passed at a single meeting
of the holders of all Covered Bonds of all Series then outstanding (i.e. a Programme Resolution) as set out
in more detail in Condition 14 (Meetings of Covered Bondholders, modification and waiver) and cannot
be decided upon at a meeting of Covered Bondholders of a single Series.

Valid resolutions bind all Covered Bondholders and Couponholders

A validly adopted Programme Resolution and Extraordinary Resolution will be binding on all Covered
Bondholders and Couponholders of all Series (in the case of a Programme Resolution) or the relevant
Series (in the case of an Extraordinary Resolution), including Covered Bondholders and Couponholders
who did not attend or vote at the relevant meeting and Covered Bondholders who voted against such
Programme Resolution or Extraordinary Resolution, as applicable.

The Issuer, the SB CBC, ING Group N.V. and/or other members of the Group may at any time purchase
Covered Bonds at any price in the open market or otherwise. Any exercise of voting rights in respect of
Covered Bonds so purchased may be prejudicial to other holders of Covered Bonds

The Issuer, the SB CBC, ING Group N.V. and/or other members of the ING Group may at any time
purchase Covered Bonds (provided that, in the case of Definitive Covered Bonds, all unmatured Receipts,
Coupons and Talons appertaining thereto are purchased therewith) at any price in the open market or
otherwise. Such Covered Bonds may be held, reissued, resold or, at the option of the Issuer or the SB
CBC, ING Group N.V. and/or such other member of the ING Group, surrendered to any Paying Agent for
cancellation. Each of the Issuer, the SB CBC, ING Group N.V. and/or such other member of the ING
Group will be able to exercise the voting rights in respect of the Covered Bonds purchased by it and, in so
doing, may take into account its different roles (if any) in the Programme, its own interests and/or other
factors specific to it. In case a member of the ING Group other than the Issuer holds Covered Bonds such
member may, amongst other things, take into account its relationship with the Issuer when exercising its
voting rights with respect to such Covered Bonds. Any such exercise of voting rights in respect of the
Covered Bonds purchased by the Issuer, the SB CBC, ING Group N.V. and/or such other member of the
Group may be prejudicial to other holders of Covered Bonds.

The Trustee may agree to, and in certain circumstances is obliged to concur with the Issuer and/or the SB
CBC in making, certain modifications to the Covered Bonds and to the Transaction Documents without
the Covered Bondholders' or other Secured Creditors' prior consent

Pursuant to the terms of the Trust Deed:

) the Trustee may, without the consent of any of the Covered Bondholders or any of the other
Secured Creditors (other than the Trustee (where applicable)), agree to the waiver or
authorisation of any breach or proposed breach of any of the provisions of the Covered Bonds of
any Series or any Transaction Document, or determine, that any Issuer Event of Default or SB
CBC Event of Default or Potential Issuer Event of Default or Potential SB CBC Event of Default
shall not be treated as such, where, in any such case, it is not, in the opinion of the Trustee,
materially prejudicial to the interests of any of the Secured Creditors (in which respect the
Trustee may (without further enquiry) rely upon the consent in writing of any other Secured
Creditor as to the absence of material prejudice to the interests of such Secured Creditor)
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(i)

(iii)

(iv)

provided that the Trustee has not been informed by any Secured Creditor (other than any
Covered Bondholder(s)) that such Secured Creditor will be materially prejudiced thereby (other
than a Secured Creditor who has given its written consent as aforesaid) and provided further that
the Trustee shall not exercise any powers conferred upon it in contravention of any express
direction by a Programme Resolution (but so that no such direction or request shall affect any
authorisation, waiver or determination previously given or made) or so as to authorise or waive
any such breach or proposed breach relating to any of the matters the subject of the Series
Reserved Matters;

the Trustee may from time to time and at any time without any consent or sanction of the
Covered Bondholders of any Series and without the consent of the other Secured Creditors
concur with the Issuer and the SB CBC (and for this purpose the Trustee may disregard whether
any such modification relates to a Series Reserved Matter) and agree to (a) any modifications to
the Covered Bonds of any Series, the related Coupons or any Transaction Documents and/or
designate further creditors as Secured Creditors, provided that (i) in the opinion of the Trustee
such modification is not materially prejudicial to the interests of any of the Covered Bondholders
of any Series or any of the other Secured Creditors (other than the SB CBC) (in which respect the
Trustee may rely upon the consent in writing of any other Secured Creditor as to the absence of
material prejudice to the interests of such Secured Creditor) and (ii) it has not been informed in
writing by any Secured Creditor (other than any Covered Bondholder(s)) that such Secured
Creditor will be materially prejudiced thereby (other than a Secured Creditor who has given
his/her written consent as aforesaid); or (b) any modifications to the Covered Bonds of any Series,
the related Coupons or any Transaction Documents which are of a formal, minor or technical
nature or are made to correct a manifest error or an error established as such to the satisfaction of
the Trustee or to comply with mandatory provisions of law;

the Trustee is obliged, without the consent of the holders of any of the Covered Bonds or any
other Secured Creditor (other than any Secured Creditor party to the relevant Transaction
Document to be amended), to concur with the Issuer and/or the SB CBC in making any
modifications to the Transaction Documents and/or the Covered Bonds of one or more Series that
are requested in writing by the Issuer and/or the SB CBC in order to enable the Issuer and/or the
SB CBC to comply with any requirements which apply to it under Regulation (EU) 648/2012
(the "EMIR") irrespective of whether or not such modifications might otherwise constitute a
Series Reserved Matter (which the Trustee shall not be required to investigate), subject to receipt
by the Trustee of a certificate of the Issuer, or of the SB CBC, if applicable, (which certificate the
Trustee shall be entitled to rely on without further investigation) certifying to the Trustee that the
requested amendments are to be made solely for the purpose of enabling the Issuer and/or the SB
CBC to satisfy any requirements which apply to either of them under EMIR; and

the Trustee is obliged, without the consent of the Covered Bondholders and/or Couponholders or
any other Secured Creditor (other than any Secured Creditor party to the relevant Transaction
Document to be amended) to concur with the Issuer and/or the SB CBC in making any
modifications to the Transaction Documents and/or the Covered Bonds of one or more Series that
are requested in writing by the Issuer which are required or necessary in connection with any
change, after the issue date of the relevant Covered Bonds, to any laws or regulations (including
without limitation the laws and regulations of The Netherlands and the European Union)
applicable or relevant with respect to covered bonds (gedekte obligaties) to ensure that the Issuer,
the SB CBC and/or Covered Bondholders enjoy the full benefits of such legislation, irrespective
of whether or not such modifications might otherwise constitute a Series Reserved Matter (which
the Trustee shall not be required to investigate), subject to receipt by the Trustee of a certificate
of the Issuer (which certificate the Trustee shall be entitled to rely on without further
investigation) certifying to the Trustee that the requested modifications to be made are solely for
the purpose to ensure that the Issuer, the SB CBC and/or Covered Bondholders enjoy the full
benefits of such legislation.

The Trustee shall not be obliged to agree to any modification pursuant to paragraphs (iii) and (iv) above
which, in the sole opinion of the Trustee would have the effect of (a) exposing the Trustee to any liability
against which it has not been indemnified and/or secured and/or pre-funded to its satisfaction or (b)
increasing the obligations or duties, or decreasing the protections, of the Trustee in the Transaction
Documents and/or the Covered Bonds.
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In addition, pursuant to the terms of the Trust Deed, the prior consent of the Trustee, the Covered
Bondholders and the other Secured Creditors (other than the Secured Creditor party to the relevant
Transaction Document to be amended) will not be required and will not be obtained, and the Trustee is
obliged to concur with the Issuer, the SB CBC and the Agent in making any Benchmark Amendments
contemplated by Condition 4(b)(viii)(D) in respect of the relevant Series of Covered Bonds and making
such other amendments to the relevant Series of Covered Bonds, the related Coupons or any Transaction
Document as are necessary in the reasonable judgement of the Issuer and the SB CBC to facilitate the
Benchmark Amendments envisaged by Condition 4(b)(viii)(D) (including making changes to any
benchmark rate referred to in any Swap Agreement for the purpose of aligning any such hedging
agreement with the proposed Benchmark Amendments pursuant to Condition 4(b)(viii)(D)), provided that
the Trustee shall not be obliged to agree to any such modification which, in the sole opinion of the
Trustee would have the effect of (a) exposing the Trustee to any liability against which it has not been
indemnified and/or secured and/or pre-funded to its satisfaction or (b) increasing the obligations or duties,
or decreasing the protections, of the Trustee in the Transaction Documents and/or the Covered Bonds.

Accordingly, in relation to any of the matters set out above, the Covered Bondholders will not be in a
position to give instructions to the Trustee, have to rely on the assessments made by the Trustee and not
be able to prevent the Trustee from making certain modifications to the Covered Bonds and the
Transaction Documents as described above.

Registered Covered Bonds

Payments of principal, interest (if any) and any other amounts in respect of Registered Covered Bonds
will be made to the person shown on the Register as being entitled to the relevant amount of principal or
interest or other amount, or part thereof, as the case may be, at the opening of business on the second
Business Day falling prior to the due date of such payments. If any Registered Covered Bondholder
transfers any Registered Covered Bonds in accordance with Condition 19(c) and the Trust Deed and such
transfer is notified to the Issuer, the SB CBC and the Registrar prior to the close of business on the
Record Date, the Issuer, the SB CBC and the Trustee will in respect of the Registered Covered Bond so
transferred, be discharged from their respective payment obligations only by payment to or to the order of
the transferee. If the notification of transfer of the relevant Registered Covered Bond is made after the
close of business on the Record Date, (i) the risk that the transfer is not timely recorded in the Register is
borne by the transferee and (ii) the Issuer, the SB CBC, the Trustee, the Registrar and the relevant Paying
Agent shall not be liable as a result of any payment being made to the person shown in the Register in
accordance with Condition 19 (Terms and Conditions of Registered Covered Bonds) and the Issuer, the
SB CBC and the Trustee will be discharged from their respective payment obligations.

To the extent that Dutch law is applicable to a transfer of a Covered Bond, one of the requirements for a
valid transfer of a Covered Bond, is a valid delivery (levering). Also, to the extent that Dutch law is
applicable to a transfer of a Covered Bond, investors should be aware that delivery of a Registered
Covered Bond requires the execution of a deed of assignment (akte van cessie) between the assignor and
the assignee and notification thereof by the assignor or the assignee to the Issuer and the SB CBC, if it
concerns a notified assignment. Condition 19(c) and the Trust Deed also provide that a valid transfer
requires notification thereof by the assignor or the assignee to the Registrar.

Risk of Covered Bonds ceasing to comply with Article 52(4) UCITS and/or Article 129 CRR

On 1 April 2015, DNB admitted the Issuer and the Covered Bonds to the DNB-register in accordance
with the 2008 Dutch CB Regulations, and the Issuer opted for compliance with the requirements set out in
Article 129 CRR.

On 1 January 2015, the Dutch CB Legislation came into force replacing the 2008 Dutch CB Regulations.
The Dutch CB Legislation granted certain issuers (including the Issuer) a transitional period of twelve
months for its covered bonds to comply with the new requirements prescribed by the Dutch CB
Legislation. As from 1 January 2016 such covered bonds must comply with the requirements prescribed
by the Dutch CB Legislation. As at the 2018 Programme Update, the Covered Bonds comply with Article
52(4) UCITS and are in the DNB-register registered as being compliant with Article 129 CRR.

The Dutch CB Legislation imposes ongoing obligations, including ongoing administration and reporting
obligations towards DNB, on an issuer of DNB-registered covered bonds and includes ongoing

obligations to comply with asset quality and quantity requirements (including statutory minimum
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overcollaterisation and liquidity buffer requirements) and ongoing audit and stress-testing obligations.
DNB will perform certain supervision and enforcement related tasks in respect of covered bonds admitted
to its register, including monitoring compliance with ongoing requirements.

If a covered bond no longer meets such requirements, or if the relevant issuer no longer complies with its
ongoing obligations towards DNB, DNB can take several measures, which include, without limitation,
cancelling an issuer's registration, imposing an issuance-stop and/or fines and penalties on the issuer.
However, DNB cannot cancel the registration of outstanding covered bonds registered under the Dutch
CB Legislation. Cancellation of registration of an issuer itself should not result in loss of the preferential
treatment under Article 52(4) UCITS for outstanding covered bonds registered in accordance with the
Dutch CB Legislation.

DNB also registers in the DNB-register whether the Covered Bonds comply with Article 129 CRR.
Pursuant to the Dutch CB Legislation, DNB may cancel such registered compliance with Article 129
CRR, if the Issuer or the SB CBC would not provide the required information to DNB to monitor
compliance with Article 129 CRR or if the Covered Bonds would no longer comply with Article 129
CRR.

To date there is no example and/or clarity as to how DNB will apply the discretionary powers that it has
been given. There is a risk that the exercise of any such powers by DNB may reduce the amounts
available to pay Covered Bondholders. In addition, if at any time the Issuer's registration would be
cancelled or the Covered Bonds would no longer comply with Article 52(4) UCITS and/or Article 129
CRR, a Covered Bondholder may, depending on its reasons for investing in the relevant Covered Bonds,
experience adverse consequences, including an adverse effect on the market value of its Covered Bonds
as a result of other Covered Bondholders disposing of their Covered Bonds and less demand for these
Covered Bonds in the market.

No Transaction Document grants any right to any party or imposes any obligation on the Issuer or any
other party in connection with any Covered Bond no longer complying with Article 52(4) UCITS and/or
Article 129 CRR.

In particular, none of the Transaction Documents prescribes an Issuer Event of Default, or imposes an
obligation on the Issuer to notify any Covered Bondholder in the event that Covered Bonds would no
longer comply with Article 52(4) UCITS and/or Article 129 CRR or in the event that the Issuer does not
comply with the Dutch CB Legislation.

Depending on their reasons for investing in Covered Bonds, Covered Bondholders should, among other
things, conduct their own thorough analysis, and consult their own legal advisers or the appropriate
regulators from time to time to determine the appropriate status of Covered Bonds under any applicable
risk based capital or similar rules, including, without limitation, Article 52(4) UCITS and Article 129
CRR and any technical standards relating thereto. Non-compliance by the Covered Bonds with any such
rules might adversely affect the Covered Bondholders.

See also Section 1.8 (Description of the Dutch Covered Bond Legislation) below.
A2 Asset-backed Guarantee
SB CBC only obliged to pay Guaranteed Amounts when the same are Due for Payment

The SB CBC has no obligation to pay the Guaranteed Amounts payable under the Guarantee until service
by the Trustee:

. on the Issuer of an Issuer Acceleration Notice and on the SB CBC of a Notice to Pay; or
. if earlier, on the Issuer and the SB CBC of a SB CBC Acceleration Notice.

A Notice to Pay shall only be served if (a) an Issuer Event of Default occurs and results in service by the
Trustee of an Issuer Acceleration Notice on the Issuer or (b) a Breach of the Asset Cover Test or (c) a
Breach of any Portfolio Test (if implemented) occurs. A SB CBC Acceleration Notice can only be served
if a SB CBC Event of Default occurs.
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Following service of an Issuer Acceleration Notice on the Issuer, a Notice to Pay shall be served by the
Trustee on the SB CBC. However, a failure by the Issuer to make a payment in respect of one or more
Series will not automatically result in the service of an Issuer Acceleration Notice. The Trustee may, but
is not obliged to, serve an Issuer Acceleration Notice unless and until requested or directed by Covered
Bondholders of all Series then outstanding.

If a Notice to Pay is served by the Trustee on the SB CBC following (i) a Breach of the Asset Cover Test
or (ii) a Breach of any Portfolio Test (if implemented), the SB CBC will not be obliged to make payments
under the Guarantee until (a) an Issuer Event of Default has occurred and an Issuer Acceleration Notice
has been served or (b) a SB CBC Event of Default has occurred and a SB CBC Acceleration Notice has
been served.

Following service of a Notice to Pay on the SB CBC (provided (a) an Issuer Event of Default has
occurred and an Issuer Acceleration Notice has been served and (b) no SB CBC Acceleration Notice has
been served) (i) under the terms of the Trust Deed any Excess Proceeds received by the Trustee from the
Issuer (or any liquidator or other official appointed in relation to the Issuer) (x) will discharge pro tanto
the obligation of the Issuer in respect of the Covered Bonds and Coupons for an amount equal to such
Excess Proceeds, (y) will not reduce or discharge any obligations of the SB CBC under the Guarantee and
(z) will be paid to the SB CBC and shall be used by the SB CBC in the same manner as all other monies
from time to time standing to the credit of the AIC Account, and (ii) under the terms of the Guarantee the
SB CBC will be obliged to pay Guaranteed Amounts as and when the same are Due for Payment. Such
payments will be subject to and will be made in accordance with the Post-Notice-to-Pay Priority of
Payments. In these circumstances, other than the Guaranteed Amounts, the SB CBC will not be obliged
to pay any amount, for example in respect of broken funding indemnities, penalties, premiums, default
interest or interest on interest which may accrue on or in respect of the Covered Bonds.

Subject to applicable grace periods, if the SB CBC fails to make a payment when Due for Payment under
the Guarantee or any other SB CBC Event of Default occurs then the Trustee may accelerate the Covered
Bonds (to the extent not yet accelerated) by service of a SB CBC Acceleration Notice, whereupon the SB
CBC will under the Guarantee owe the Early Redemption Amount of each Covered Bond, together with
accrued interest and certain other amounts then due under the Covered Bonds. Following service of a SB
CBC Acceleration Notice, the Trustee may enforce the Security over the Secured Property. The proceeds
of enforcement of the Security shall be applied by the Trustee in accordance with the Post-SB
CBC-Acceleration-Notice Priority of Payments, and Covered Bondholders will receive amounts from the
SB CBC on an accelerated basis. Without limitation, if a SB CBC Acceleration Notice is served on the
SB CBC then the Covered Bonds may be repaid sooner or later than expected or not at all.

Extendable obligations under the Guarantee in respect of each Series of Covered Bonds and
mandatory liquidity buffer for SB Covered Bonds

If the SB CBC is obliged under the Guarantee to pay a Guaranteed Final Redemption Amount in respect
of a Series and has insufficient funds available under the relevant Priority of Payments to pay the
Guaranteed Final Redemption Amount in respect of such Series on the Extension Date, then the
obligation of the SB CBC to pay such Guaranteed Amount shall automatically be deferred to the relevant
Extended Due for Payment Date. However, to the extent the SB CBC has sufficient moneys available to
pay in part the Guaranteed Final Redemption Amount in respect of such Series, the SB CBC shall make
such partial payment in accordance with the relevant Priority of Payments, as described in Condition 3
(The Guarantee) on the relevant Extension Date and any subsequent Interest Payment Date falling prior
to the relevant Extended Due for Payment Date. Payment of the unpaid amount under such Series shall
be deferred automatically until the applicable Extended Due for Payment Date. The Extended Due for
Payment Date will fall twelve (12) calendar months after the Final Maturity Date. Interest will continue
to accrue and be payable on the unpaid Guaranteed Final Redemption Amount in respect of such Series
on the basis set out in the applicable Final Terms or, if not set out therein, Condition 4 (Interest), mutatis
mutandis. In these circumstances, except where the SB CBC has failed to apply moneys in accordance
with the relevant Priority of Payments in accordance with Condition 3 (7he Guarantee), failure by the SB
CBC to pay the relevant Guaranteed Final Redemption Amount in respect of such Series on the Extension
Date or any subsequent Interest Payment Date falling prior to the Extended Due for Payment Date (or the
relevant later date in case of an applicable grace period) shall not constitute a SB CBC Event of Default.
However, failure by the SB CBC to pay such Guaranteed Final Redemption Amount or the balance
thereof, as the case may be, on the relevant Extended Due for Payment Date and/or pay any other amount
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due under the Guarantee will (subject to any applicable grace period) constitute a SB CBC Event of
Default.

Under the Dutch CB Legislation the Issuer will be required to ensure that, amongst other things, at all
times sufficient liquidity is maintained or generated by the SB CBC to cover for the following 6 month-
period interest payments on the Covered Bonds and certain higher and pari passu ranking payments, in
each case as calculated and determined in accordance with the Dutch CB Legislation. In determining such
liquidity buffer to be maintained or generated in compliance with the Dutch CB Legislation, amongst
other things, the proceeds of the Transferred Assets expected to be received in the relevant period and
certain amounts (if any) standing to the credit of the AIC Account (including, without limitation, any
amounts standing to the credit of the Mandatory Liquidity Revenue Ledger and the Reserve Fund Ledger)
to the extent relating to the relevant Series and period, may be taken into account.

The Mandatory Liquidity Revenue Ledger is used to administer the Mandatory Liquidity Fund. Pursuant
to the Trust Deed, the Issuer is required to credit the Mandatory Liquidity Fund with Mandatory Liquidity
Required Amounts which amounts are determined at the relevant time as the amount by which at such
time the proceeds of the Transferred Assets expected to be received in the relevant period and the relevant
amounts standing to the credit of the AIC Account (including, without limitation, any amounts standing
to the credit of the Reserve Fund Ledger) and all other amounts permitted to be taken into account
pursuant to the Dutch CB Legislation, fall short of the amount which is at such time required to be held
by the SB CBC to ensure compliance with such mandatory liquidity buffer. However there is no
assurance that there will not be a liquidity shortfall.

Limited resources available to the SB CBC

The SB CBC's ability to meet its obligations under the Guarantee will depend on the realisable value of
Transferred Assets (net of, without limitation, amounts due to the Participants in the case of Participation
Receivables), the amount of principal and interest (or other revenue) proceeds generated by the
Transferred Assets (net of, without limitation, amounts due to the Participants in the case of Participation
Receivables) and Authorised Investments and the timing thereof and amounts received from the Swap
Providers, the Participants and the Account Bank. The SB CBC will not have any other source of funds
available to meet its obligations under the Guarantee.

If a SB CBC Event of Default occurs and the Security created by or pursuant to the Security Documents
is enforced, the Secured Property may not be sufficient to meet the claims of all the Secured Creditors,
including the Covered Bondholders. Upon the occurrence of any Issuer Event of Default or a SB CBC
Event of Default (and in other circumstances), the SB CBC or the Trustee, as the case may be, could
experience difficulty with any sale of the relevant Transferred Receivables, particularly with respect to
the price achievable and the timing of such sale. If, following enforcement of the Security constituted by
or pursuant to the Security Documents, the Secured Creditors have not received the full amount due to
them pursuant to the terms of the Transaction Documents, then they may still have an unsecured claim
against the Issuer for the shortfall. There is no guarantee that the Issuer will have sufficient funds to pay
that shortfall.

The Asset Cover Test has been structured to ensure that the Adjusted Aggregate Asset Amount is greater
than the aggregate Principal Amount Outstanding of the Covered Bonds for so long as Covered Bonds
remain outstanding, which should reduce the risk of there ever being a shortfall. Also, under the Dutch
CB Legislation the Issuer will be required to ensure that, in addition to the mandatory liquidity buffer
required to be maintained or generated by the SB CBC (see also the paragraph named Extendable
obligations under the Guarantee in respect of SB Covered Bonds and mandatory liquidity buffer for SB
Covered Bonds), (1) a statutory minimum level of overcollaterisation of eligible cover assets is maintained
and (ii) the value of the Transferred Assets (subject to certain deductions in accordance with the Dutch
CB Legislation) is at all times at least equal to the Principal Amount Outstanding of the Covered Bonds,
in each case as calculated and determined in accordance with the Dutch CB Legislation. These statutory
overcollaterisation and minimum value requirements do not provide for a deduction of certain risks in the
manner described in this Base Prospectus in respect of the Asset Cover Test. The Asset Cover Test is,
amongst other things, used to comply with such statutory overcollaterisation and minimum value
requirements under the Dutch CB Legislation. However there is no assurance that there will not be a
shortfall.
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Reliance of the SB CBC on third parties

The SB CBC has entered into agreements with a number of third parties, which have agreed to perform
services for the SB CBC. In particular, but without limitation, the Initial Servicer has been (and New
Servicers may be) appointed to service the Transferred Receivables and the Administrator has been
appointed to monitor compliance with the Asset Cover Test, the Amortisation Test and the Portfolio Test
(if implemented) and to provide administration services to the SB CBC and the Asset Monitor has been
appointed to conduct tests on the arithmetic accuracy of the calculations performed by the Administrator
annually and in certain circumstances more frequently in respect of the Asset Cover Test and monthly in
respect of the Amortisation Test with a view to confirming the accuracy of such calculations. In the event
that any of those parties fails to perform its obligations under the relevant agreement to which it is a party,
the realisable value of the Transferred Assets or any part thereof may be affected, or, pending such
realisation (if the Transferred Assets or any part thereof cannot be sold), the ability of the SB CBC to
make payments under the Guarantee may be affected. For instance, if a Servicer has failed to adequately
administer the Transferred Receivables, this may lead to higher incidences of non-payment or default by
Borrowers. The SB CBC is also reliant on the Swap Providers to provide it with the funds matching its
obligations under the Guarantee.

If a Servicer Event of Default occurs pursuant to the terms of a Servicing Agreement, then the SB CBC
and/or the Trustee will be entitled to terminate the appointment of the relevant Servicer and appoint a new
servicer in its place. There can be no assurance that a substitute servicer with sufficient experience of
administering mortgages of residential properties would be found who would be willing and able to
service the Transferred Receivables on the terms of the Servicing Agreement. The ability of a substitute
servicer to perform fully the required services would depend, among other things, on the information,
software and records available at the time of the appointment. Any delay or inability to appoint a
substitute servicer may affect the realisable value of the Transferred Receivables or any part thereof,
and/or the ability of the SB CBC to make payments under the Guarantee. If a Servicer ceases to be
assigned a long term unsecured, unguaranteed and unsubordinated debt obligation rating by a Rating
Agency of at least the Minimum Servicer Ratings, then the Servicer will use reasonable efforts to procure
that the parties to the Servicing Agreement enter into a master servicing agreement with a third party in
such form as the SB CBC and the Trustee shall reasonably require.

None of the Servicers have (or will have, as applicable) any obligation themselves to advance payments
that Borrowers fail to make in a timely fashion. Covered Bondholders will have no right to consent to or
approve of any actions taken by a Servicer under a Servicing Agreement.

The Trustee is not obliged in any circumstances to act as a Servicer or to monitor the performance by any
Servicer of its obligations.

Pledges to Trustee
General

Under or pursuant to the Security Documents, various Dutch law pledges are granted by the SB CBC to
the Trustee. A Dutch pledge can serve as security for monetary claims (geldvorderingen) only and can
only be enforced upon default (verzuim) of the obligations secured thereby. Foreclosure on pledged
property is to be carried out in accordance with the applicable provisions and limitations of the Dutch
Civil Code (Burgerlijk Wetboek) and the Dutch Code of Civil Procedure (Wetboek van Burgerlijke
Rechtsvordering).

The SB CBC is a special purpose entity. It has been set up as a bankruptcy remote entity, principally in
two ways. First, non-petition wording has been included in the relevant Transaction Documents.
Notwithstanding such wording, it is possible that a Dutch court would deal with a petition for bankruptcy
(faillissement) initiated by third party creditors (e.g. tax authorities) or Transaction Parties even if such
petition was presented in breach of a non-petition covenant applying to the relevant Transaction Party.
Secondly, recourse by the Transaction Parties to the SB CBC has been limited to the Transferred Assets
and any other assets the SB CBC may have (excluding for the avoidance of doubt amounts standing to the
credit of the Capital Account). It is therefore unlikely that the SB CBC becomes subject to an Insolvency
Proceeding. Should the SB CBC be subjected to a Dutch Insolvency Proceeding nevertheless, the Trustee
as pledgee can exercise the rights afforded by Dutch law to pledgees as if there were no Dutch Insolvency
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Proceedings. However, Dutch Insolvency Proceedings involving the SB CBC would affect the position
of the Trustee as pledgee in some respects under Dutch law.

Future assets

First, if and to the extent that assets purported to be pledged by the SB CBC to the Trustee are future
assets (i.e. assets that have not yet been acquired by the SB CBC or that have not yet come into existence)
at the moment Dutch Insolvency Proceedings take effect (i.e. at 0:00 hours on the date Dutch Insolvency
Proceedings are declared), such assets are no longer capable of being pledged by the SB CBC (unless the
liquidator agrees). This would for example apply with respect to amounts that are paid to the SB CBC
Accounts following the SB CBC's Dutch Insolvency Proceedings taking effect. As such crediting of the
relevant SB CBC Account would not yet have occurred when the Dutch Insolvency Proceedings take
effect, the resulting receivable of the SB CBC vis-a-vis the Account Bank would qualify as a future asset
as abovementioned. However, if following the Dutch Insolvency Proceedings taking effect, amounts are
due to be paid under receivables that have been pledged to the Trustee prior to such Dutch Insolvency
Proceedings taking effect, the Trustee as pledgee could through notification to the relevant debtors
prevent that such pledged receivables are further discharged through payments to the SB CBC Accounts
by ordering the relevant debtors to pay to a different account. The reason for this is that as pledgee it is
entitled to collect such receivables itself, i.e. in its own bank account, following notification of the pledge
(and, where applicable, the assignment preceding the pledge) to the relevant debtor. Notification of the
pledge may occur following the occurrence of a Notification Event (which includes without limitation
Dutch Insolvency Proceedings being declared in respect of an Originator or the SB CBC). As long as no
notification of the assignment has taken place in respect of pledged Transferred Receivables, the relevant
debtor must continue to pay to the relevant Originator. Under Section A.3 (Guarantee Support) under
"No Notification of Assignment of Eligible Receivables to SB CBC" below, the position of the SB CBC is
described in respect of payments so made to the relevant Originator prior to or after such Originator's
possible Dutch Insolvency Proceedings taking effect. In respect of payments under pledged Transferred
Receivables made to the SB CBC following notification of the assignment but prior to notification of the
pledge and prior to Dutch Insolvency Proceedings of the SB CBC taking effect and not on-paid to the
Trustee, the Trustee will be an ordinary, non-preferred creditor, having an insolvency claim (voor
verificatie vatbare vordering). In respect of post-insolvency payments, the Trustee will be a preferred
creditor having an insolvency claim. Creditors of insolvency claims have to share in the general
insolvency costs and have to await finalisation of a (provisional) distribution list ((voorlopige)
uitdelingslijst).

Mandatory insolvency rules

Secondly, the following mandatory rules of Dutch insolvency law may affect the enforcement of the
Trustee's pledges:

. a statutory stay of execution (‘cooling-off period') of up to two months — with a possible
extension by up to two more months — may be imposed during each type of Dutch Insolvency
Proceedings by court order. Such stay of execution does not prevent the Trustee from giving
notice to the debtors of any pledged receivables and collecting the proceeds thereof. However,
where applicable, it will prevent the Trustee from (i) taking recourse against any amounts so
collected during such stay of execution and (ii) selling pledged assets to third parties;

. the liquidator in bankruptcy can force the Trustee to enforce its security right within a reasonable
period of time, failing which the liquidator in bankruptcy will be entitled to sell the pledged
assets and distribute the proceeds. In such case, the Trustee will receive payment prior to
ordinary, non-preferred creditors having an insolvency claim but after creditors of the estate
(boedelschuldeisers). 1t should be noted, however, that said authority of the liquidator in
bankruptcy only aims to prevent a secured creditor from delaying the enforcement of the security
without good reason; and

. excess proceeds of enforcement must be returned to the SB CBC in its Dutch Insolvency
Proceedings; they may not be set off against an unsecured claim (if any) of the Trustee on the SB
CBC. Such set-off is in principle allowed prior to the Dutch Insolvency Proceedings.

Similar or different restrictions may apply in case of Insolvency Proceedings other than Dutch Insolvency
Proceedings.
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Parallel Debt

It is intended that the SB CBC grants pledges to the Trustee for the benefit of the Secured Creditors.
However, under Dutch law there is no concept of trust and it is uncertain whether a pledge can be granted
to a party other than the creditors of the receivables purported to be secured by such pledge. The Issuer
has been advised that under Dutch law a 'parallel debt' structure can be used to give a trustee its own,
separate, independent right of claim on identical terms as the relevant creditors. For this purpose, the
Trust Deed creates a parallel debt of the SB CBC to the Trustee equal to the corresponding principal
obligations, so that the Security can be granted to the Trustee in its own capacity as creditor of the parallel
debt. In the Trust Deed it is agreed that obligations of the SB CBC to the Trustee under the parallel debt
shall be decreased to the extent that the corresponding principal obligations to the Secured Creditors are
reduced (and vice versa). In the Trust Deed the Trustee agrees to act as trustee as abovementioned and
agrees:

. to act for the benefit of the Secured Creditors in administering and enforcing the Security; and
. to distribute the proceeds of the Security in accordance with the provisions set out in the Trust
Deed.

Any payments in respect of the parallel debt and any proceeds of the enforcement of the Security (in each
case to the extent received by the Trustee) are, in the event that the Trustee becomes subject to Dutch
Insolvency Proceedings, not separated from the Trustee's other assets, so the Secured Creditors accept a
credit risk on the Trustee. However, the Trustee is a special purpose entity and is therefore unlikely to
become subject to an Insolvency Proceeding.

Transfer of Guarantee

Under Dutch law an independent guarantee like the Guarantee in general is an independent claim and not
an accessory right (afhankelijk recht) and is unlikely to be an ancillary right (nevenrecht) that by
operation of law follows the receivables it secures upon transfer thereof. The Issuer has been advised that
under Dutch law, in the case of Bearer Covered Bonds, such an 'automatic' transfer of the Guarantee can
be accomplished by ensuring that the Guarantee forms an integral part of the Covered Bonds. For this
reason the Guarantee and the Covered Bonds will provide that the rights under the Guarantee (a) form an
integral part of the Covered Bonds, (b) are of interest to a Covered Bondholder only if, to the extent that,
and for so long as, it holds Covered Bonds and (¢) can only be transferred together with all other rights
under the relevant Covered Bond. The Issuer has been advised that as a result, in case of a physical
transfer of a Bearer Covered Bond to a transferee, such transfer includes the corresponding rights under
the Guarantee. The Issuer has been advised that under Dutch law, in the case of a transfer of a beneficial
interest in a Global Covered Bond to a transferee by way of a book-entry transfer (girale overboeking),
such transfer includes the corresponding rights under the Guarantee subject to and in accordance with any
applicable laws, rules and regulations of the relevant clearing system. For Registered Covered Bonds, the
rights under the Guarantee are to be separately assign