Offering Circular dated 20 September 2019

de nederlandse
verzekerings
maatschappij
voor alle
verzekeringen

ASR Nederland N.V.

EUR200,000,000 Perpetual Restricted Tier 1 Contingent Convertible Securities
(intended to be consolidated and form a single series with the EUR300,000,000 Perpetual
Restricted Tier 1 Contingent Convertible Securities issued on 19 October 2017)

Issue Price of the Securities: 103.405 per cent.

The EUR200,000,000 Perpetual Restricted Tier 1 Contingent Convertible Securities (the Securities) will
be issued by ASR Nederland N.V. (the Issuer) on 24 September 2019 (the Issue Date). The Securities
constitute unsecured and subordinated obligations of the Issuer. The terms and conditions of the
Securities are set out more fully in “Terms and Conditions of the Securities” below (the Conditions).
Subject to the fulfilment of the Fungibility Conditions (as defined below), the Securities may without the
consent of the holders of the Securities be consolidated and form a single series with the
EUR300,000,000 Perpetual Restricted Tier 1 Contingent Convertible Securities issued on 19 October
2017 (the 2017 Securities) on the Fungibility Date (as defined below). The fulfilment of the Fungibility
Conditions and the Fungibility Date shall be notified to the holders of the Securities in accordance with
Condition 13 (Notices) as soon as practicable after fulfilment of the Fungibility Conditions.

The Securities will bear interest at a rate per annum, equal to (subject as described in the Conditions) (i)
from the Issue Date up to (but excluding the First Call Date) 4.625 per cent. and (ii) thereafter the sum of
the applicable 5 Year Mid-Swap Rate plus the Margin, converted to a semi-annual rate in accordance
with market convention, payable semi-annually in arrear on each Interest Payment Date, as more fully
described in the Conditions.

The Issuer may elect at any time to cancel (in whole or in part) any Interest Payment (as defined
herein) otherwise scheduled to be paid on an Interest Payment Date and shall, save as otherwise
permitted pursuant to the Conditions, cancel an Interest Payment upon the occurrence of a
Mandatory Interest Cancellation Event (as defined herein) with respect to that Interest Payment.
Any interest accrued in respect of an Interest Payment Date which falls on or after the date on
which a Conversion Trigger Event (as defined herein) occurs shall also be cancelled. The
cancellation of any Interest Payment shall not constitute a default for any purpose on the part of
the Issuer. Any Interest Payment (or part thereof) which is cancelled in accordance with the
Conditions shall not become due and payable in any circumstances. Subject as provided in the
Conditions, all payments in respect of or arising from the Securities are conditional upon the
Issuer being solvent (as defined in the Conditions) at the time for payment and immediately
thereafter.

Payments in respect of the Securities by or on behalf of the Issuer will be made without withholding or
deduction for, or on account of, taxes of the Netherlands, as more fully described in the Conditions.

The Securities are perpetual securities with no fixed redemption date. The Issuer shall only have
the right to redeem or purchase the Securities in accordance with the Conditions. Holders of the
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Securities (as defined herein) have no right to require the Issuer to redeem or purchase the
Securities at any time.

Subject to compliance with the Redemption and Purchase Conditions (as defined herein), the Securities
may be redeemed at the option of the Issuer on the First Call Date or any Interest Payment Date
thereafter at their principal amount plus accrued interest (if any). Upon the occurrence of certain
specified events relating to taxation or following the occurrence of (or if there will occur in the
forthcoming six months) a Regulatory Event or a Ratings Methodology Event (each as defined herein),
the Issuer may redeem the Securities at their principal amount plus accrued interest (if any) or vary or
exchange the Securities for Qualifying Tier 1 Securities (as defined herein), in each case subject to
compliance with the Redemption and Purchase Conditions, and as more fully described in the
Conditions.

UPON THE OCCURRENCE OF A CONVERSION TRIGGER EVENT (AS DEFINED HEREIN)
THE SECURITIES WILL BE CONVERTED INTO ORDINARY SHARES OF THE ISSUER AT
THE PREVAILING CONVERSION PRICE (AS DEFINED HEREIN).

With effect from the Conversion Date (as defined herein), no holder of a Security will have any
rights against the Issuer with respect to the repayment of principal or interest in respect of the
Securities. The Securities are not convertible at the option of the holders of the Securities at any
time.

The Securities are in registered form and are issued in denominations of EUR200,000 and integral
multiples of EUR1,000 in excess thereof.

The Securities have not been and will not be registered under the Securities Act or under any securities
law of any state or other jurisdiction of the United States and may not be offered or sold within the
United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the
Securities Act (Regulation S)) except pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the Securities Act and in compliance with any applicable state securities
laws.

This Offering Circular does not comprise a prospectus for the purposes of Regulation (EU) 2017/1129
(the Prospectus Regulation). This document has been approved by the Irish Stock Exchange plc trading
as Euronext Dublin (Euronext Dublin) as listing particulars. Application has been made to Euronext
Dublin for the Securities to be admitted to the official list (the Official List) and to trading on the Global
Exchange Market of the Irish Stock Exchange (GEM). References in this Offering Circular to the
Securities being “listed” (and all related references) shall mean that the Securities have been admitted to
the Official List and have been admitted to trading on GEM. GEM is the exchange regulated market of
Euronext Dublin and is not a regulated market for the purposes of Directive 2014/65/EU.

The Securities are expected to be assigned a rating of BB+ by S&P Global Ratings Europe Limited
(S&P). S&P is established in the European Union (the EU) and is registered under Regulation (EC) No.
1060/2009 (as amended) of the European Parliament and of the Council of 16 September 2009 on credit
rating agencies (the CRA Regulation). A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

The Securities are not intended to be sold and should not be sold to retail clients in the European
Economic Area (the EEA), as defined in the rules set out in the Product Intervention (Contingent
Convertible Instruments and Mutual Society Shares) Instrument 2015 (as amended or replaced
from time to time, the PI Instrument), other than in circumstances that do not and will not give rise
to a contravention of those rules by any person. Prospective investors are referred to the section
headed “Restrictions on marketing and sales to retail investors” on pages 5 to 6 of this Offering
Circular for further information.

Prospective investors should read the whole of this document and the documents incorporated
herein by reference. In particular, their attention is drawn to the risk factors described in the
section entitled “Risk Factors” set out on pages 22 to 88 of this document, which they should read
in full.



Certain information in relation to the Issuer has been incorporated by reference into this document, as set
out in “Documents Incorporated by Reference*.

Capitalised terms used but not otherwise defined in this Offering Circular shall, unless the context
requires otherwise, have the meaning given to them in the Conditions.

Structuring Adviser
HSBC

Joint Lead Managers

ABN AMRO HSBC UBS Investment Bank



IMPORTANT NOTICES

This Offering Circular constitutes the listing particulars in respect of the admission of the Securities to
the Official List and to trading on GEM and for the purpose of giving information with regard to the
Issuer and the Issuer and its subsidiaries taken as a whole (the Group) and the Securities which,
according to the particular nature of the Issuer and the Securities, is necessary to enable investors to
make an informed assessment of the assets and liabilities, financial position, profit and losses and
prospects of the Issuer. The Issuer accepts responsibility for the information contained in this document.
To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to ensure that
such is the case), the information contained in this document is in accordance with the facts and does not
omit anything likely to affect the import of such information.

This Offering Circular is to be read in conjunction with all the documents which are incorporated herein
by reference (see “Documents Incorporated by Reference™).

EACH PURCHASER OF THE SECURITIES MUST COMPLY WITH ALL APPLICABLE
LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION IN WHICH IT
PURCHASES, OFFERS OR SELLS THE SECURITIES OR POSSESSES OR DISTRIBUTES
THIS OFFERING CIRCULAR AND MUST OBTAIN ANY CONSENT, APPROVAL OR
PERMISSION REQUIRED BY IT FOR THE PURCHASE, OFFER OR SALE BY IT OF THE
SECURITIES UNDER THE LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION
TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES, OFFERS OR
SALES, AND NEITHER THE ISSUER NOR THE JOINT LEAD MANAGERS SHALL HAVE
ANY RESPONSIBILITY THEREFOR.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Issuer or the
Joint Lead Managers (as defined in “Subscription and Sale below) to subscribe or purchase, any of the
Securities. The distribution of this Offering Circular and the offering of the Securities in certain
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are
required by the Issuer and the Joint Lead Managers to inform themselves about and to observe any such
restrictions. For a description of certain further restrictions on offers and sales of the Securities and
distribution of this Offering Circular, see “Subscription and Sale*.

No person has been authorised to give any information or to make any representation other than those
contained in this Offering Circular in connection with the issue or sale of the Securities and, if given or
made, such information or representation must not be relied upon as having been authorised by or on
behalf of the Issuer or the Joint Lead Managers. Neither the delivery of this Offering Circular nor any
sale made in connection herewith shall, under any circumstances, create any implication that there has
been no change in the affairs of the Issuer since the date hereof or the date upon which this Offering
Circular has been most recently amended or supplemented or that there has been no adverse change in
the financial position of the Issuer since the date hereof or the date upon which this Offering Circular has
been most recently amended or supplemented or that any other information supplied in connection with
the Securities is correct as of any time subsequent to the date on which it is supplied or, if different, the
date indicated in the document containing the same.

The Joint Lead Managers have not separately verified the information contained in this Offering Circular
and make no representation, express or implied, or accept any responsibility, with respect to the accuracy
or completeness of any of the information in this Offering Circular. To the fullest extent permitted by
law, the Joint Lead Managers accept no responsibility whatsoever for the contents of this Offering



Circular or for any other statement, made or purported to be made by a Joint Lead Manager or on its
behalf in connection with the Issuer or the issue and offering of the Securities. Each Joint Lead Manager
accordingly disclaims all and any which it might otherwise have in respect of this Offering Circular or
any such statement.

The Securities and any Ordinary Shares which may be delivered upon conversion of the Securities have
not been and will not be registered under the U.S. 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 and
are subject to U.S. tax law requirements. Subject to certain exceptions, Securities and any Ordinary
Shares which may be delivered upon conversion of the Securities may not be offered, sold or delivered
within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S
under the Securities Act).

None of the Issuer or the Joint Lead Managers is providing any advice or recommendation in this
Offering Circular on the merits of the purchase, subscription for, or investment in, the Securities or the
exercise of any rights conferred by the Securities.

This Offering Circular has been prepared on the basis that any purchaser of Securities is a person or
entity having sufficient knowledge and experience of financial matters as to be capable of evaluating the
merits and risks of the purchase. Before making any investment decision with respect to the Securities,
prospective investors should consult their own counsel, accountants or other advisers and carefully
review and consider their investment decision in the light of the foregoing. An investment in the
Securities is only suitable for financially sophisticated investors who are capable of evaluating the merits
and risks of such an investment and who have sufficient resources to be able to bear any losses which
may result therefrom.

RESTRICTIONS ON MARKETING AND SALES TO RETAIL INVESTORS

The Securities are not intended to be offered, sold or otherwise made available and should not be offered,
sold or otherwise made available to retail clients in the European Economic Area, as defined in the rules
set out in the Market in Financial Instruments Directive 2014/65/EU, as amended or replaced from time
to time (MIiFID II).

The Securities are complex financial instruments and are not a suitable or appropriate investment for all
investors. In some jurisdictions, regulatory authorities have adopted or published laws, regulations or
guidance with respect to the offer or sale of securities with features similar to the Securities to retail
investors. In particular, in June 2015, the FCA published the Product Intervention (Contingent
Convertible Instruments and Mutual Society Shares) Instrument 2015 (the PI Instrument). In addition,
(1) on 1 January 2018, the provisions of Regulation (EU) No. 1286/2014 on key information documents
for packaged and retail and insurance-based investment products (PRIIPs) became directly applicable in
all EEA member states and (ii)) MiFID II was required to be implemented in EEA member states by 3
January 2018. Together the PI Instrument, PRIIPs and MiFID II are referred to as the Regulations. The
Regulations set out various obligations in relation to (i) the manufacture and distribution of financial
instruments and (ii) the offering, sale and distribution of packaged retail and insurance-based investment
products and certain contingent write down or convertible securities, such as the Securities.

Potential investors in the Securities should inform themselves of, and comply with, any applicable laws,
regulations or regulatory guidance with respect to any resale of the Securities (or any beneficial interests
therein) including the Regulations.



Each Joint Lead Manager is required to comply with some or all of the Regulations. By purchasing, or
making or accepting an offer to purchase, any Securities (or a beneficial interest therein) from the Issuer
and/or any Joint Lead Manager, each prospective investor represents, warrants, agrees with, and
undertakes to, the Issuer and the Joint Lead Managers that:

1. it is not a retail client in the EEA (as defined in MiFID II);
2. it will not:
(A) sell or offer the Securities (or any beneficial interest therein) to retail clients in the EEA

(as defined in MiFID II); or

(B) communicate (including the distribution of this Offering Circular) or approve an
invitation or inducement to participate in, acquire or underwrite the Securities (or any
beneficial interests therein) where that invitation or inducement is addressed to or
disseminated in such a way that it is likely to be received by a retail client in the EEA
(in each case within the meaning of the MiFID II) (noting that it may not rely on the
limited exemptions set out in the PI Instrument). In selling or offering Securities or
making or approving communications relating to the Securities, it may not rely on the
limited exceptions set out in the PI Instrument; and

3. if it is a person in Hong Kong, it is a “professional investor” as defined in the Securities and
Futures Ordinance (Cap. 571) of Hong Kong (the SFO) and any rules made under the SFO; and

4. it will at all times comply with all applicable laws, regulations and regulatory guidance (whether
inside or outside the EEA) relating to the promotion, offering, distribution and/or sale of the
Securities (and any beneficial interest therein), including (without limitation) the Regulations
and any other applicable laws, regulations and regulatory guidance relating to determining the
appropriateness and/or suitability of an investment in the Securities (or any beneficial interest
therein) by investors in any relevant jurisdiction.

It will further acknowledge that:

(1) the identified target market for the Securities (for the purposes of the product governance
obligations in MiFID II) is eligible counterparties and professional clients; and

(i1) no key information document (KID) under PRIIPs has been prepared and therefore offering or
selling the Securities or otherwise making them available to any retail investor in the EEA may
be unlawful under PRIIPs.

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 MiFID II; or (ii) a customer within the meaning of Directive 2016/97/EU
(IDD), where that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MiFID I1.

MIFID II product governance / Professional investors and ECPs only target market — Solely for the
purposes of each manufacturer’s product approval process, the target market assessment in respect of the
Securities has led to the conclusion that: (i) the target market for the Securities is eligible counterparties
and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the
Securities to eligible counterparties and professional clients are appropriate. Any person subsequently
offering, selling or recommending the Securities (a distributor) should take into consideration the
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manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Securities (by either adopting or refining
the manufacturers’ target market assessment) and determining appropriate distribution channels.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore
- In connection with Section 309B of the Securities and Futures Act (Chapter 289) of Singapore and the
Securities and Futures (Capital Markets Products) Regulations 2018 (the CMP Regulations 2018), the
Issuer has determined the classification of the Securities as capital markets products other than
prescribed capital markets products (as defined in the CMP Regulations 2018) and Specified Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).

References to euro, EUR 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.

In connection with the issue of the Securities, HSBC Bank plc (the Stabilising Manager) (or any
person acting on behalf of the Stabilising Manager) may over-allot Securities or effect transactions
with a view to supporting the market price of the Securities 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
Securities 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 Securities and 60 days after the date of the allotment of the
Securities. Any stabilisation action or over-allotment must be conducted by the Stabilising
Manager (or any person acting on behalf of the Stabilising Manager) in accordance with all
applicable laws and rules.
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OVERVIEW

This overview must be read as an introduction to this Offering Circular and any decision to invest in the
Securities should be based on a consideration of this Offering Circular as a whole, including the
documents incorporated by reference herein. Capitalised terms which are defined in “Terms and
Conditions of the Securities” have the same meaning when used in this overview.

Issuer:

Securities:

Fungibility with the 2017
Securities:

Issue Date:
Issue Price:

Perpetual Securities:

Status and Subordination:

ASR Nederland N.V.

EUR200,000,000 Perpetual Restricted Tier 1 Contingent
Convertible Securities.

Subject to the fulfilment of the Fungibility Conditions (as
defined below), the Securities may without the consent of the
holders of the Securities be consolidated and form a single series
with the EUR300,000,000 Perpetual Restricted Tier 1
Contingent Convertible Securities issued on 19 October 2017
(the 2017 Securities) on the Fungibility Date (as defined below).
The fulfilment of the Fungibility Conditions and the Fungibility
Date shall be notified to the holders of the Securities in
accordance with Condition 13 (Notices) as soon as practicable
after fulfilment of the Fungibility Conditions.

Fungibility Conditions means the passing of certain resolutions
proposed by the Issuer to the holders of the 2017 Securities
pursuant to a consent solicitation process announced on 16
September 2019 which are required in order for the Securities to
be consolidated and form a single series with the 2017
Securities; and

Fungibility Date means following fulfilment of the Fungibility
Conditions, the date on which the Securities become
consolidated and form a single series with the 2017 Securities.

24 September 2019.
103.405 per cent.

The Securities are perpetual Securities with no fixed maturity or
redemption date, and the holders of the Securities (the holders
of the Securities) have no right to require the Issuer to redeem
or purchase the Securities at any time.

The Securities will constitute unsecured and subordinated
obligations of the Issuer and will rank pari passu and without
any preference among themselves.

The rights and claims of the holders of the Securities against the
Issuer are subordinated as described in Condition 4



Interest Rate:

Cancellation of Interest Payments:

(Subordination).

At any time prior to the date on which a Conversion Trigger
Event occurs, in the event of the insolvency (bankruptcy
(faillissement)) or moratorium (surseance van betaling or
noodregeling, as applicable) or dissolution (ontbinding) or
liquidation (vereffening) of the Issuer (other than an Approved
Winding-up) the payment obligations of the Issuer under the
Securities shall rank in right of payment after the claims in
respect of all Senior Obligations of the Issuer (and payment to
holders of the Securities may only be made and any set-off by
holders of the Securities shall be excluded until all obligations of
the Issuer in respect of such Senior Obligations have been
satisfied), but, as the case may be, pari passu with claims in
respect of Parity Obligations and in priority to claims in respect
of any Junior Obligations.

If, at any time on or after the date on which a Conversion
Trigger Event occurs, an Issuer Winding-up occurs but the
relevant Ordinary Shares to be issued and delivered to the
Conversion Shares Depositary on Conversion in accordance
with Condition 7 (Conversion) have not been so issued and
delivered, each holder of Securities shall have a claim (in lieu of
any other payment by the Issuer) for the amount, if any, it would
have been entitled to receive if the Conversion relating to such
Conversion Trigger Event had occurred, and the relevant number
of Conversion Shares to which such holder would have been
entitled had been delivered to such holder, immediately prior to
the Issuer Winding-up occurring.

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

The Securities will bear interest at a rate per annum, equal to
(subject as described in the Conditions) (i) from (and including)
the Issue Date up to (but excluding the First Call Date) 4.625 per
cent. and (ii) thereafter a fixed rate of interest which will be reset
on the First Call Date and on each Reset Date thereafter as the
sum of the applicable 5 Year Mid-Swap Rate plus the Margin
(being 3.789 per cent. per annum), converted to a semi-annual
rate in accordance with market convention, payable semi-
annually in arrear on each Interest Payment Date.

If the Issuer does not make an Interest Payment (or part thereof)
on the relevant Interest Payment Date, such non-payment shall
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Mandatory Cancellation of
Interest Payments:

evidence:

(M)

(i)

(1ii)

the cancellation of such Interest Payment in accordance
with the provisions described under “Mandatory
Cancellation of Interest Payments* below; or

the cancellation of such Interest Payment (or relevant
part thereof) in accordance with Condition 7.7 (Accrued
Interest on Conversion); or

the Issuer's exercise of its discretion otherwise to cancel
such Interest Payment (or relevant part thereof) as
described under “Optional Cancellation of Interest
Payments* below.

Subject to certain limited exceptions as more fully described in
the Conditions, the Issuer shall be required to cancel any Interest
Payment if:

(i)

(i)

(iif)

(iv)

the Solvency Condition is not met at the time for
payment of such Interest Payment, or would cease to be
met immediately following, and as a result of making,
such Interest Payment; or

the Issuer has determined that there is non-compliance
with the Solvency Capital Requirement at the time for
payment of such Interest Payment, or non-compliance
with the Solvency Capital Requirement would occur
immediately following, and as a result of making, such
Interest Payment; or

the Issuer has determined that there is non-compliance
with the Minimum Capital Requirement at the time for
payment of such Interest Payment, or non-compliance
with the Minimum Capital Requirement would occur
immediately following, and as a result of making, such
Interest Payment; or

the amount of such Interest Payment, when aggregated
together with any Additional Amounts payable with
respect thereto, any interest payments or distributions
which have been made or which are scheduled
simultaneously to be paid or made on all Tier I Own
Funds (excluding any such payments which do not
reduce the Issuer’s Distributable Items and any
payments already accounted for in determining the
Issuer’s Distributable Items) since the end of the latest
financial year of the Issuer and prior to, or on, such
Interest Payment Date, would exceed the amount of the
Issuer's Distributable Items as at the Interest Payment
Date in respect of such Interest Payment.
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Issuer’s Distributable Items:

Optional Cancellation of Interest
Payments:

Solvency Condition:

The Issuer shall not be required to cancel an Interest Payment
where a Mandatory Interest Cancellation Event has occurred and
is continuing, or would occur if payment of interest on the
Securities were to be made, where:

(A) the Mandatory Interest Cancellation Event is of the type
described in paragraph Condition 6.2(b) (Mandatory
Cancellation of Interest Payments) only; and

(B) the Relevant Supervisory Authority has exceptionally
waived the cancellation of the Interest Payment; and

© the Relevant Supervisory Authority has confirmed to
the Issuer that it is satisfied that payment of the Interest
Payment would not further weaken the solvency
position of the Issuer or the Group; and

(D) the Minimum Capital Requirement will be complied
with immediately following such Interest Payment, if
made.

Without double-counting, an amount equal to:

(a) the retained earnings and the distributable reserves of
the Issuer, calculated on an unconsolidated basis, as at
the last calendar day of the most recently ended
financial year of the Issuer; plus

(b) the profit for the period (if any) of the Issuer, calculated
on an unconsolidated basis, for the period from the
Issuer’s then latest financial year end to (but excluding)
such Interest Payment Date; less

(©) the loss for the period (if any) of the Issuer, calculated
on an unconsolidated basis, for the period from the
Issuer’s then latest financial year end to (but excluding)
such Interest Payment Date,

each as defined under national law, or in the articles of
association of the Issuer.

Interest on the Securities is due and payable on each Interest
Payment Date, subject to the restrictions set out in the
Conditions. In addition, the Issuer may at its sole and absolute
discretion at any time elect to cancel any interest payment (or
part thereof) which would otherwise be payable on any Interest
Payment Date.

Other than in an Issuer Winding-up, all payments in respect of or
arising from (including any damages for breach of any
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Redemption at the option of the
Issuer:

obligations under) the Securities shall be conditional upon the
Issuer being solvent at the time for payment by the Issuer and no
amount shall be due and payable by the Issuer in respect of or
arising from (including any damages for breach of any
obligations under) the Securities except to the extent that the
Issuer could make such payment and still be solvent
immediately thereafter.

The Issuer will be solvent if (i) it is able to pay its debts owed
under its Senior Obligations as they fall due and (ii) its Assets
exceed its Liabilities.

Any payment of interest that would have been due but for the
Solvency Condition being satisfied shall be cancelled.

For this purpose:

Assets means the non-consolidated gross assets of the Issuer as
shown by the then latest published audited balance sheet of the
Issuer but adjusted for contingencies and for subsequent events
and to such extent as two members of the Issuer’s Executive
Board, the auditors or, as the case may be, the liquidator may
determine to be appropriate.

Liabilities means the non-consolidated gross liabilities of the
Issuer as shown by the then latest published audited balance
sheet of the Issuer, but adjusted for contingencies and for
subsequent events and to such extent as two members of the
Issuer’s Executive Board, the auditors or, as the case may be, the
liquidator may determine to be appropriate.

Senior Obligations means any present and future obligation to
creditors of the Issuer (a) who are unsubordinated creditors of
the Issuer, including all policyholders (if any) or beneficiaries
under contracts of insurance of the Issuer (if any) or (b) whose
claims are, or are expressed to be, subordinated (whether only in
the event of an Issuer Winding-up or otherwise) to the claims of
unsubordinated creditors of the Issuer (such subordinated claims
including any claims with respect to instruments that qualify as
Tier 2 Capital or Tier 3 Capital (in each case whether or not such
securities count as Tier 2 Capital or Tier 3 Capital, respectively,
at the time) of the Issuer), other than those whose claims are, or
are expressed to rank, pari passu with or junior to the claims of
the holders of the Securities.

Subject to certain conditions, the Issuer may, upon notice to
holders of the Securities and the Fiscal Agent, at its option,
redeem all (but not some only) of the Securities, on the First Call
Date or any Interest Payment Date thereafter at their principal
amount outstanding together with (to the extent that such interest
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Redemption at the option of the
Issuer for taxation reasons:

Redemption, exchange or variation
at the option of the Issuer due to a
Regulatory Event:

has not been cancelled in accordance with the Conditions) any
accrued and unpaid interest to (but excluding) the date of
redemption.

Subject to certain conditions, if:

(A) as a result of a Gross-Up Event which change or
amendment becomes effective after the Issue Date or,
from (and including) the Fungibility Date, 19 October
2017, on the next payment of interest due in respect of
the Securities the Issuer would be required to pay
Additional Amounts; or

(B) as a result of a Tax Deductibility Event which becomes
effective on or after the Issue Date or, from (and
including) the Fungibility Date, 19 October 2017,
payments of interest payable by the Issuer in respect of
the Securities would no longer be deductible in whole
or in part,

and the effect of either of the foregoing cannot be avoided by the
Issuer taking reasonable measures available to it, the Issuer may,
upon notice to the holders of the Securities and the Fiscal Agent,
redeem all (but not some only) of the Securities at any time at
their principal amount outstanding together with (to the extent
that such interest has not been cancelled in accordance with the
Conditions) any accrued and unpaid interest to (but excluding)
the date of redemption.

Subject to certain conditions, if at any time a Regulatory Event
has occurred and is continuing, or, as a result of any change in,
or amendment to, or any change in the application or official
interpretation of, any applicable law, regulation or other official
publication, a Regulatory Event will occur within the
forthcoming period of six months, then the Issuer may, upon
notice to holders of the Securities and the Fiscal Agent either:

(1) redeem all (but not some only) of the Securities at any
time at their principal amount outstanding together with
(to the extent that such interest has not been cancelled
in accordance with the Conditions) any accrued and
unpaid interest to (but excluding) the date of
redemption.; or

(i1) exchange on any Interest Payment Date all (but not
some only) of the Securities for, or vary the terms of
the Securities so that in either case the aggregate
nominal amount of the Exchanged Securities or Varied
Securities (as the case may be) constitutes Qualifying
Tier 1 Securities of the Issuer.
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Redemption, exchange or variation
at the option of the Issuer due to a
Ratings Methodology Event:

Purchases:

Conditions to redemption and

A Regulatory Event is deemed to have occurred if, as a result
of any replacement of or change to (or change to the
interpretation by the Relevant Supervisory Authority or any
court or authority entitled to do so of) the Relevant Rules, the
whole or any part of the Securities are no longer capable of
counting as Tier 1 Own Funds for the purposes of the Issuer or
the Group, whether on a solo, group or consolidated basis,
except where such non-qualification is only as a result of any
applicable limitation on the amount of such capital.

Subject to certain conditions, if at any time a Ratings
Methodology Event has occurred and is continuing, or, as a
result of any change in or clarification to the methodology of any
Rating Agency (or in the interpretation of such methodology), a
Ratings Methodology Event will occur within the forthcoming
period of six months, then the Issuer may, upon notice to holders
of the Securities and the Fiscal Agent either:

(1) redeem all (but not some only) of the Securities at any
time at their principal amount outstanding together with
(to the extent that such interest has not been cancelled
in accordance with the Conditions) any accrued and
unpaid interest to (but excluding) the date of
redemption; or

(i1) exchange on any Interest Payment Date all (but not
some only) of the Securities for, or vary the terms of
the Securities so that they become or remain Rating
Agency Compliant Securities. Any such exchange or
variation requires prior approval of the Relevant
Supervisory Authority.

A Ratings Methodology Event will be deemed to occur upon a
change in, or clarification to, the methodology of any Rating
Agency (or in the interpretation by the Rating Agency of such
methodology) as a result of which the equity content previously
assigned by that Rating Agency to the Securities is reduced
when compared to the equity content assigned by that Rating
Agency to the Securities on or around the Issue Date or, from
(and including) the Fungibility Date, the 2017 Securities is
reduced when compared to the equity content assigned by that
Rating Agency to the 2017 Securities on or around 19 October
2017.

Subject to certain conditions, the Issuer or any of its affiliated
entities may at any time purchase Securities in any manner and

at any price.

Subject to certain conditions, the Securities may not be
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purchase:

redeemed pursuant to any of the optional early redemption
provisions, exchanged or purchased by the Issuer or any of its
affiliates if:

(A)

(B)

©

(D)

(E)
(F)

the Solvency Condition is not met immediately prior to
the redemption or purchase of the Securities (as
applicable) or the redemption or purchase (as
applicable) would cause the Solvency Condition to be
breached; or

the Issuer has determined and the Relevant Supervisory
Authority has confirmed that the Solvency Capital
Requirement is not met immediately prior to the
redemption or purchase of the Securities (as applicable)
or the redemption or purchase (as applicable) would
cause the Solvency Capital Requirement to be
breached; or

the Issuer has determined and the Relevant Supervisory
Authority has confirmed that the Minimum Capital
Requirement is not met immediately prior to the
redemption or purchase of the Securities (as applicable)
or the redemption or purchase (as applicable) would
cause the Minimum Capital Requirement to be
breached; or

an Insolvent Insurer Liquidation has occurred and is
continuing; or

the Regulatory Clearance Condition is not satisfied; or

any other requirements or pre-conditions to which the
Issuer is otherwise subject and which may be imposed
by the Relevant Supervisory Authority have not been
complied with following the proposed redemption or
purchase (and will continue to not be complied with
following the proposed redemption or purchase).

In the case of an optional early redemption or any purchase of
the Securities by the Issuer referred to in Condition 8
(Redemption, Exchange, Variation and Purchase):

(i)

(i)

that is within five years from the Issue Date or, from
(and including) the Fungibility Date, 19 October 2017,
such redemption or purchase shall be in exchange for or
funded out of the proceeds of a new issuance of capital
of at least the same quality as the Securities, if required
pursuant to the then Relevant Rules;

that is after the fifth anniversary of the Issue Date or,
from (and including) the Fungibility Date, 19 October
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Withholding tax and additional
amounts:

Non-payment when due:

2017 and before the tenth anniversary of the Issue Date
or, from (and including) the Fungibility Date, 19
October 2017, or any other such period prescribed by
the then Relevant Rules, the Relevant Supervisory
Authority shall have confirmed to the Issuer that it is
satisfied that the Solvency Capital Requirement is
exceeded by an appropriate margin (taking into account
the solvency position of the Issuer including the Issuer's
medium-term capital plan), unless such redemption or
purchase shall be in exchange for or funded out of the
proceeds of a new issuance of capital of at least the
same quality as the Securities, if required pursuant to
the then Relevant Rules.

Payments on the Securities shall be made without withholding or
deduction for, or on account of, any Taxes imposed or levied by
or on behalf of the Relevant Jurisdiction unless the withholding
or deduction of the Taxes is required by law. In that event, the
Issuer will, subject to certain exceptions set out in Condition 10
(Taxation), pay such additional amounts in respect of Interest
Payments, but not in respect of any payments of principal, as
may be necessary in order that the net payment received by each
holder of a Security in respect of the Securities, after the
withholding or deduction shall equal the amount which would
have been received in the absence of any such withholding or
deduction.

Any failure by the Issuer to pay interest or principal when due in
respect of the Securities shall not constitute an event of default
and does not give holders of the Securities any right to demand
repayment of the principal amount of the Securities. If any of the
following events shall have occurred and be continuing:

(A) in the Issuer is declared bankrupt (failliet), or a
moratorium (surseance van betaling or noodregeling,
as applicable) is applied to the Issuer; or

(B) an order is made or an effective resolution is passed for
the winding up or liquidation of the Issuer other than in
case of an Approved Winding-up,

then any holder of a Security may, by written notice to the Issuer
at the specified office of the Fiscal Agent, declare its Securities
to be forthwith due and payable whereupon the same shall
become forthwith due and payable at its principal amount and
any accrued but unpaid interest from the previous Interest
Payment Date up to (but excluding) the date of repayment
(unless cancelled) provided that repayment of Securities will
only be effected after the Issuer has obtained the prior written
permission of the Relevant Supervisory Authority (provided that
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Conversion:

Conversion Trigger Event:

Conversion Price:

Conversion Shares Offer:

at the relevant time such permission is required). No other
remedy against the Issuer shall be available to the holders of the
Securities, whether for recovery of amounts owing in respect of
the Securities or in respect of any breach by the Issuer of any of
its obligations under or in respect of the Securities.

If the Conversion Trigger Event occurs, the Issuer’s obligations
under each Security shall be irrevocably discharged and satisfied
by the Conversion into Ordinary Shares, credited as fully paid,
and the issuance of such Ordinary Shares to the Conversion
Shares Depositary to be held for the holders of the Securities.

A Conversion Trigger Event shall occur if at any time:

(1) the amount of Own Fund Items eligible to cover the
Solvency Capital Requirement is equal to or less than
75 per cent. of the Solvency Capital Requirement;

(ii) the amount of Own Fund Items eligible to cover the
Minimum Capital Requirement is equal to or less than
the Minimum Capital Requirement; or

(1ii) a breach of the Solvency Capital Requirement has
occurred and such breach has not been remedied within
a period of three (3) months from the date on which the
breach was first observed.

Whether the Conversion Trigger Event has occurred at any time
shall be determined by the Issuer, and such determination shall
be binding on the Fiscal Agent and the holders of the Securities.

The Conversion Price per Ordinary Share in respect of the
Securities is EUR23.10, subject to certain adjustments described
in the Conditions.

Not later than the tenth (10™) Business Day following the
Conversion Date, the Issuer may, in its sole and absolute
discretion, make an election that the Conversion Shares
Depositary (or an agent on its behalf) will make an offer, in the
Issuer's sole and absolute discretion, of all or some of the
Conversion Shares to be delivered on Conversion to, in the
Issuer's sole and absolute discretion, all or some of the Issuer's
Shareholders at such time or to any other third party, such offer
to be at a price not lower than the Conversion Shares Offer
Price.

The Conversion Shares Offer Period shall end no later than 40
Business Days after the giving of the Conversion Shares Offer
Notice by the Issuer.

Upon expiry of the Conversion Shares Offer Period, the
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Conversion Shares Offer
Consideration:

Conversion Shares Depositary will provide notice to the holders
of the Securities and the Fiscal Agent of the composition of the
Conversion Shares Offer Consideration (and of the deductions to
the cash component, if any, of the Conversion Shares Offer
Consideration (as set out in the definition of Conversion Shares
Offer Consideration)) per Calculation Amount. The Conversion
Shares Offer Consideration shall be held by the Conversion
Shares Depositary for the holders of the Securities. The cash
component of any Conversion Shares Offer Consideration shall
be payable by the Conversion Shares Depositary to the holders
of the Securities in euro irrespective of whether or not the
Solvency Condition is satisfied. If any Conversion Shares are
sold in the Conversion Shares Offer, the cash component of the
Conversion Shares Offer Consideration shall never exceed the
product of (a) the principal amount of such Security and (b) the
proportion (expressed as a percentage) of the Conversion Shares
sold in the Conversion Shares Offer, any excess of such cash
component being forfeited and transferred to the Issuer.
Furthermore, the Conversion Shares Offer Price may be lower
than the Conversion Price.

In respect of each Security and as determined by the Conversion
Calculation Agent:

(a) if all of the Conversion Shares to be issued and
delivered on Conversion are sold in the Conversion
Shares Offer, the pro rata share of the cash proceeds
from the sale of such Conversion Shares attributable to
such Security translated, if necessary, into euro at the
Prevailing Rate on the last day of the Conversion
Shares Offer Period (less any foreign exchange
transaction costs, if applicable);

(b) if some but not all of such Conversion Shares are sold
in the Conversion Shares Offer:

)] the pro rata share of the cash proceeds from
the sale of such Conversion Shares attributable
to such Securities translated, if necessary, into
euro at the Prevailing Rate on the last day of
the Conversion Shares Offer Period (less any
foreign exchange transaction costs); and

(i1) the pro rata share of such Conversion Shares
not sold pursuant to the Conversion Shares
Offer attributable to such Securities rounded
down to the nearest whole number of Ordinary
Shares; and

(©) if no Conversion Shares are sold in a Conversion
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Ordinary Shares:

Form:

Denomination:

Meetings of holders of the
Securities:

Listing:

Ratings:

Shares Offer, the relevant Conversion Shares
attributable to such Securities rounded down to the
nearest whole number of Ordinary Shares,

subject, in the case of paragraphs (a) and (b)(i) above, to
deduction from any such cash proceeds of (1) an amount equal
to the pro rata share of any stamp duty, stamp duty reserve tax,
or any other capital, issue, transfer, registration, financial
transaction or documentary tax that may arise or be paid as a
consequence of the transfer of any interest in such Conversion
Shares to the Conversion Shares Depositary as a consequence of
the Conversion Shares Offer or (2) an amount as a result of the
application of the restriction that the cash component of the
Conversion Shares Offer Consideration shall never exceed the
then outstanding product of (a) the principal amount of such
Security and (b) the proportion (expressed as a percentage) of
the Conversion Shares sold in the Conversion Shares Offer.

The Conversion Shares issued and delivered on the Share
Delivery Date will be fully paid and non-assessable and will in
all respects rank pari passu with the fully paid Ordinary Shares
in issue on the Conversion Date, save as provided in the
Conditions.

The Securities will be issued in registered form and represented
upon issue by a registered global certificate (the Global
Certificate) which will be registered in the name of a nominee
for a common depositary (the Common Depositary) for
Clearstream Banking, S.A. (Clearstream, Luxembourg) and
Euroclear Bank SA/NV (Euroclear) on or about the Issue Date.

The Securities will be issued in denominations of EUR200,000
each and integral multiples of EUR1,000 in excess thereof.

The Conditions contain provisions for calling meetings of
holders of the Securities to consider matters affecting their
interests generally. These provisions permit defined majorities to
bind all holders of the Securities including holders of the
Securities who did not attend and vote at the relevant meeting
and holders of the Securities who voted in a manner contrary to
the majority.

Admission to listing on the Official List and to trading on the
GEM.

The Securities are expected to be assigned a rating of BB+ by
S&P.

A 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.
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Governing Law:

Fiscal Agent:

Conversion Calculation Agent:
Listing Agent:

Joint Lead Managers:

Temporary ISIN to (but excluding)
the Fungibility Date or Permanent
ISIN if Fungibiity Conditions are

not fulfilled:

Permanent ISIN from (and
including) the Fungibility Date:

Temporary Common Code to (but
excluding) the Fungibility Date or
Permanent Common Code if
Fungibility Conditions are not
fulfilled:

Permanent Common Code from
(and including) the Fungibility
Date:

Clearing Systems:

Registrar:

Selling Restrictions:

Use of Proceeds:

The Securities and any non-contractual obligations arising out of
or in connection with the Securities will be governed by, and
construed in accordance with, Dutch law.

Deutsche Bank AG, London Branch.

Conv-Ex Advisors Limited.

Arthur Cox Listing Services Limited.

ABN AMRO Bank N.V., HSBC Bank plc and UBS AG London
Branch.

XS2055781376

XS1700709683

205578137

170070968

Euroclear and Clearstream, Luxembourg.
Deutsche Bank Luxembourg S.A.

The Securities have not been and will not be registered under the
Securities Act and, subject to certain exceptions, may not be
offered or sold within the United States. The Securities may be
sold in other jurisdictions only in compliance with applicable
laws and regulations. See “Subscription and Sale* below.

The net proceeds of the Securities will be used for the general

corporate purposes of the Group (which may include, without
limitation, the refinancing of existing debt).
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RISK FACTORS

Before investing in the Securities, prospective investors should carefully consider the risks and
uncertainties described below, together with the other information contained or incorporated by
reference in this Offering Circular. The occurrence of any of the events or circumstances described in
these risk factors, individually or together with other circumstances, could have a material adverse effect
on ASR Nederland N.V. together with its consolidated subsidiaries (the Group), its business, revenues,
prospects, results and financial condition, which could result in an inability of the Issuer to pay interest
and/or principal and could negatively affect the price of the Securities. In that event, the value of the
Securities could decline and an investor might lose part or all of his investment.

All of these risk factors and events are contingencies which may or may not occur. The Group may face a
number of these risks described below simultaneously and one or more risks described below may be
interdependent. The order in which risks are presented is not necessarily an indication of the likelihood
of the risks actually materialising, of the potential significance of the risks or of the scope of any
potential harm to the business, revenues, prospects, results and financial condition of the Group, which
could result in an inability of the Issuer to pay interest and/or principal and could negatively affect the
price of the Securities. The risk factors are based on assumptions that could turn out to be incorrect.
Furthermore, although the Group believes that the risks and uncertainties described below are the
material risks and uncertainties concerning the Group’s business and the Securities, they are not the
only risks and uncertainties relating to the Group and the Securities. Other risks, events, facts or
circumstances not presently known to the Group, or that the Group currently deems to be immaterial
could, individually or cumulatively, prove to be important and could have a material adverse effect on
the Group’s business, revenues, prospects, results and financial condition. The value of the Securities
could decline as a result of the occurrence of any such risks, events, facts or circumstances or as a result
of the events, facts, or circumstances described in these risk factors, and investors could lose part or all
of their investment.

Prospective investors should carefully read and review the entire Offering Circular and should form
their own views before making an investment decision with respect to any Securities. Furthermore,
before making an investment decision with respect to any Securities, prospective investors should consult
their own stockbroker, bank manager, lawyer, auditor or other financial, legal and/or tax advisers and
carefully review the risks associated with an investment in the Securities and consider such an
investment decision in light of their personal circumstances.

Unless the context requires otherwise, capitalised terms which are defined in "Terms and Conditions of
the Securities" have the same meaning when used herein.

RISK FACTORS RELATING TO THE GROUP’S BUSINESS
General Economic and Market Conditions

The Group’s growth, business, revenues and results are materially affected by general economic
conditions and other business conditions. The ongoing turbulence and volatility of such conditions
may adversely affect the Group’s business, revenues, results and financial condition

Global economic conditions can be volatile, and it is uncertain how the global economy will evolve over
time. The divergence in economic conditions in the United States, the European Union (EU) and Asia
including the effects of quantitative easing in the EU, changes monetary policy in the United States, the
prolonged economic stagnation in parts of Europe, slowing economic growth in China and the political
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turmoil in various regions around the world could negatively impact the Group’s operations. Since the
onset of the financial crisis in 2008, which in Europe was followed by the onset of the euro crisis in
2010, weak macroeconomic conditions, including recessions, and the implementation of austerity
measures in many economies, along with financial market turmoil and volatility have at times negatively
affected financial markets. Even though recent macroeconomic conditions and financial markets
performance have generally been favourable, these trends may not persist. Any deterioration of global
macroeconomic prospects and/or financial markets performance, may negatively affect the Dutch
economy and therefore the behaviour of the Group’s customers, and by extension, the demand for, and
supply of, the Group’s products and services. Higher unemployment levels; reduced consumer and
government spending levels; government monetary and fiscal policies; inflation rates; interest rates;
credit spreads and credit default rates; currency exchange rates; market indices, equity and other
securities prices; real estate prices and changes in customer behaviour have affected and will continue to
affect the Group. In addition, despite recent improvements in the financial position of many European
countries, the peripheral European financial system continues to be weak and could deteriorate further.
There remains a risk that financial difficulties may result in certain European countries exiting the
Eurozone.

Furthermore, it is noted that, pursuant to a referendum held in June 2016, the United Kingdom (UK) has
voted to leave the EU and the UK Government invoked article 50 of the Lisbon Treaty relating to
withdrawal on 29 March 2017. Under article 50, the Treaty on the EU and the Treaty on the Functioning
of the EU cease to apply in the relevant state from the date of entry into force of a withdrawal agreement
or, failing that, two years after the notification of intention to withdraw, although this period has been
extended until 31 October 2019, and may be extended further.

There are a number of uncertainties in connection with the future of the UK and its relationship with the
EU. Until the terms of the UK’s exit from the EU are clearer, it is not possible to determine the impact
that the UK’s departure from the EU and/or any related matters may have on the business of the Group.
The Group could be adversely affected in a number of ways including through exposure to fluctuations
in the equity, fixed income and property markets which could result in a material adverse effect on its
returns on invested assets and the value of its investment portfolio or its solvency position. See also “The
Group’s exposure to fluctuations in the equity, fixed income and property markets could result in a
material adverse effect on its returns on invested assets, including assets in its investment portfolio, or its
solvency position”.

International equity markets have at times continued to experience heightened volatility and turmoil,
with institutions, including the Group, that have exposure to the real estate, mortgage and credit markets
particularly vulnerable. Furthermore, concerns regarding negative interest rates and the low level of
interest rates generally may negatively impact the Group’s net interest income, which may have an
adverse impact on the Group’s profitability.

Renewed significant downturns in equity markets, significant shifts in currency rate valuations, a
European country exiting, or making a decision to exit, the Eurozone and/or the EU, downgrades of
issuers by rating agencies, in particular of sovereign debt issuers, downward appraisals of property
values and/or significant movements of interest rates and credit spreads or any of the other developments
described above could have a material adverse effect on the Group’s capital and solvency position and
results. Furthermore, economic downturns could also result in increased incidence of internal and
external fraud, including fraudulent claims by customers, theft, corruption and insider trading. Other
events may also adversely affect the financial markets, such as heightened geopolitical tensions, war, acts
of terrorism, natural disasters or other similar events.
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As the Dutch, European and global economies have taken steps to recover from the financial crisis,
significant actions by governments, including bail-outs of financial institutions, as well as volatile
markets, interest rates and credit spreads, significant changes in asset valuations (including material
write-offs and write-downs of impaired assets), have all affected the business of financial institutions,
including the Group. Continuing weakness or significant deterioration in the Dutch or, to the extent they
affect the Dutch economy, the European and global economies, a failure to return to growth, and
continuing volatility in financial markets could have a material adverse effect on the Group’s business,
revenues, results and financial condition.

The Group, due to its concentration in the Dutch market, is particularly exposed to the economic,
market, fiscal and regulatory conditions in the Netherlands and is highly susceptible to changes in any
of these conditions

Virtually all of the Group’s operating income is generated and accounted for in the Netherlands. As a
result, the Group is dependent upon the prevailing economic, political and social conditions in the
Netherlands, including unemployment levels in the Netherlands. Austerity measures initiated by the
Dutch government as a consequence of the financial crisis in 2008 and the aforementioned euro crisis in
2010, combined with weakened economic conditions in Europe and, in particular, the Netherlands
following the global economic and financial crisis, resulted in higher unemployment rates, weak property
markets, below-target inflation and pressure on disposable incomes for many years. The Dutch economy
has more recently recovered and returned to economic growth which can be illustrated by the stronger
property markets and historically low unemployment rates. If weak economic and market conditions in
the Netherlands and western Europe in general were to return, these may have a negative effect on the
Group’s results of operations. The Group’s own investment portfolio, in particular its equity and real
estate portfolios, as well as its mortgage loan portfolio are particularly exposed to changes in Dutch
economic and market conditions. See also “The Group’s business, revenues, results and financial
condition are exposed to changes in legislation applicable to the housing market in the Netherlands and
the Group’s residential retail and commercial mortgage portfolio is exposed to the risk of default by
borrowers and to declines in real estate prices”.

Any deterioration in these conditions or a long-term persistence of deteriorated conditions could result in
a downturn in new business and sales volumes of the Group’s products, and a decrease of its investment
return, which, in turn, could have a material adverse effect on the Group’s business, revenues, results and
financial condition.

The Dutch corporate income tax rate on the first €200,000 of taxable profit is 19% (as of 2019). The rate
on taxable profit in excess of €200,000 is 25%. On the basis of the Tax Plan 2020 (see also ‘Tax Plan
2020 of the Dutch government’ below), these tax rates will be set at 16.5% and 25% in 2020 and at 15%
and 21.7% respectively in 2021. While this has had a positive impact on the results of the Group after
tax, it has also had an impact on the Loss Absorbing Capacity of Deferred Taxes (LACDT) which is a
significant item in determining the Solvency Capital Requirement (SCR). The amount of LACDT
included in the calculation of the SCR as of 30 June 2019 does already incorporate the impact of
proposed future tax rate reductions on the basis of the Tax Plan 2019, that is taking into account tax rates
of 16.5% and 22.55% for 2020 and tax rates of 15% and 20.5% respectively for 2021, as proposed in the
Tax Plan 2019. Depending on the legislative process with respect to the proposed changes in the Tax
Plan 2020 the impact of those changes will be incorporated in upcoming results.

Risks related to the Tax Plan 2020 of the Dutch government
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On 17 September 2019, the Dutch Ministry of Finance published its Tax Plan 2020 (Pakket
Belastingplan 2020). The Tax Plan 2020 includes two measures that in particular may become relevant
within the context of the Dutch tax treatment of the Issuer, the Securities, and/or payments in respect of
the Securities, being (i) the introduction of a conditional withholding tax on interest and royalties and (ii)
the introduction of a thin capitalisation rule for banks and insurers.

With respect to the first measure, the Tax Plan 2020 proposes to introduce a conditional withholding tax
on interest and royalties that will apply from 2021. The conditional withholding tax is an anti-abuse
measure and will apply to interest and royalty payments by a Dutch entity (broadly defined) directly or —
if certain requirements are met — indirectly, to a related entity or permanent establishment of such entity
(1) in a low-tax jurisdiction or (ii) in cases of abuse. An entity is related if it can directly or indirectly
control the decisions made by the other entity on its activities (a qualifying interest). This is for example
the case if it has more than 50% of the voting rights. The controlling entity can either be the paying or
the receiving entity. Furthermore, an entity is related, if a third party has a qualifying interest in both the
paying and receiving entity. An entity is also related if it has an interest, but not a qualifying interest in
the Dutch entity, but it is part of a cooperating group of entities which as a total has a qualifying interest
in the Dutch entity that makes the payment.

Although the scope of the new rule, when enacted, is limited to group entities, it could potentially be
applicable to payments under the Securities.

In relation to the second measure, the Tax Plan 2020 proposes to introduce a thin capitalisation rule for
banks and insurers restricting deductibility of interest as of 1 January 2020. The rules would apply to
licensed banks and insurers with a registered office in the Netherlands and foreign banks and insurers
with a permanent establishment in the Netherlands. In short, the rule would apply to insurance companies
with an equity of less than 8% of the balance sheet total (to be determined on the basis of a set of specific
provisions which refer, amongst others, to Solvency II). If the rule is implemented in Dutch law in
accordance with this draft legislation, the thin capitalisation rule may have an adverse impact on the
amount of interest that the Issuer can deduct for Dutch corporate income tax purposes and thus on its
financial position.

The Group has long-term assets and liabilities and is exposed to the risk of a mismatch between the
value of its assets and liabilities resulting from changes in interest rates and credit spreads, which
could have a material adverse effect on the Group’s business, revenues, results and financial
condition

As a provider of life insurance and guaranteed pension products, the Group requires a significant amount
of long-term fixed income assets to be matched against its long-term insurance liabilities, although there
will always be sizeable mismatches in duration under certain frameworks. Fixed income assets are
typically valued at fair market value in accordance with current accounting and solvency regulations and
are therefore sensitive to interest rate and credit spread movements. However, corresponding liability
valuations do not fluctuate with interest rate and credit spread movements when they are valued using a
fixed accrual methodology, which may apply depending on applicable accounting, reporting and
regulatory frameworks. Moreover, even if the corresponding liabilities are valued using a market
consistent methodology, they may nevertheless have limited or different sensitivity to credit spread and
interest rate movements because the discount rates applied in those market valuations (in some cases,
including the discount rate prescribed or determined by regulators) typically do not fully reflect
sensitivities to credit spread and interest rate movements and therefore the value of the Group’s liabilities
may not match that of its fixed income assets. Although the impact of a change of credit spreads on fixed
income assets is expected to be, in part or in full, compensated by the Volatility Adjustment (VA), it may
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have an overall negative impact on the Group’s ratio pursuant to EU Directive 2009/138/EC (Solvency
II). As at 30 June 2019, based on management estimates, if credit spreads had increased by 75 basis
points and correspondingly the VA-premium of 18 basis points, the Group’s Solvency II ratio would
have increased by 18 percentage points. The Solvency II ratio is dependent on the application of the
ultimate forward rate (UFR) in the discounting curve of the insurance liabilities.

The European Insurance and Occupational Pensions Authority (EIOPA) will reduce the ultimate forward
rate used to extrapolate insurers’ discount curves to better reflect expected inflation and real interest
rates. The UFR will decrease to 3.55%, phasing in by 15 basis points per year which has a negative
impact, based on management estimates, of 9 percentage points on the Group’s Solvency II ratio.

In all of these cases, there is a mismatch between the valuations of the fixed income assets and liabilities
that, depending on applicable accounting, reporting and regulatory frameworks, could have a material
adverse effect on the Group’s available regulatory capital, business, revenues, results and financial
condition.

The sustained low interest rate environment in recent years in Europe has negatively impacted the
Group in various ways and will continue to do so if it persists

In a period of sustained low interest rates, financial and insurance products with long-term options and
guarantees (such as pension, whole-life, funeral and disability products) may be more costly to the
Group. The Group may therefore incur higher costs to hedge the investment risk associated with such
long-term options and guarantees of these products. Moreover, the required capital pursuant to Solvency
II for long-term risks, such as longevity, expense and morbidity risks, is interest rate sensitive. Declining
interest rates will result in an increase in the valuation of liabilities and of the Group’s Solvency II
required capital.

Projection of the solvency figures in the annual Own Risk and Solvency Assessment (ORSA) and
balance sheet plan show that low interest rates are also likely to have a negative impact on the future
capital generation of the Group. The effects mentioned above limit the ability of the Group to offer
financial and insurance products with long-term options and guarantees at attractive prices. As a
consequence, new business levels will be lower and, due to fixed costs, profitability could be reduced.
Also, if interest rates are volatile the present value impact of changes in assumptions affecting future
benefits and expenses will also be volatile, creating more volatility in the Group’s results of operations
and available regulatory capital. Furthermore, low interest rates will lead to a low risk free return on the
assets allocated to the own funds.

The risks from interest rate developments are, amongst other things, a result of the UFR, since under
Solvency II life liabilities are discounted with a curve including the UFR. In current market conditions,
the application of the UFR results in an increase of interest rates used for the Solvency II valuation of the
technical provisions for maturities of 20 years or longer. Application of the UFR makes the valuation of
the technical provisions less sensitive to interest movements. The UFR is set by the European Insurance
and Occupational Pensions Authority (EIOPA) which may take into account, among other factors,
interest rates, which are at a historically low level, and inflation. EIOPA evaluated the level of the UFR
for insurance companies and set out a methodology for the use of a more dynamic UFR which would
result in a decreasing UFR for the coming years. A lower level of UFR used in the calculation of the
Solvency II regime would result in higher valuation of the insurance liabilities and lower own funds,
which may in turn materially and adversely affect the Group’s business, revenue, results and financial
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condition. For example, based on management estimates as at 30 June 2019', a 1 percentage point
decrease in the UFR would be expected to result in a negative impact of 26 percentage points on the
Group’s Solvency II. If the Group is not able to adequately comply with the Solvency II requirements,
this could have a material adverse effect on its business, solvency, results and financial condition. As at 1
January 2020 EIOPA will further lower the UFR by 15bp to 3.75%.

In addition, the Group monitors its interest rate risk on a monthly basis. The Group’s interest rate policy
is primarily aimed at reducing the sensitivity of the Solvency II ratio, but the interest rate position might
also be assessed from the viewpoint of a moderate UFR or no recognition of the UFR. In a low interest
rate environment this may lead to increased sensitivities of the Solvency II ratio which may result in a
decrease of the Group’s Solvency Il ratio.

Sustained low interest rate levels have had, and could continue to have, a material adverse effect on the
Group’s business, revenues, results and financial condition. Interest rates used under Solvency II to value
technical provisions could be higher than realised investment returns due to the application of the UFR.
EIOPA could lower the UFR to be closer to actual rates with an immediate negative impact on own
funds through the increase of the required Solvency II technical provisions.

Rising interest rates could reduce the value of fixed-income investments held by the Group, increase
policy lapses and withdrawals, and increase collateral requirements under the Group’s hedging
arrangements, which could have a material adverse effect on the Group’s business, revenues, results
and financial condition

If interest rates rise, the value of the Group’s fixed income portfolio may decrease. Additionally, the
Solvency II technical provisions may decrease, but due to the obligatory use of the UFR, the change in
the Solvency II technical provisions may not offset the decrease in the value of fixed-income
investments. Furthermore, rising interest rates could cause third parties to require the Group to post
collateral in relation to its interest rate hedging arrangements. In periods of rising interest rates, policy
lapses and withdrawals may increase as policyholders may believe they can obtain a higher rate of return
in the market place. See also “Incorrect assumptions used in pricing products, establishing provisions and
reporting business results could have a material adverse effect on the Group’s business, revenues, results
and financial condition”. In order to satisfy the resulting obligations to make cash payments to
policyholders, the Group may be forced to sell assets at reduced prices and thus realise investment losses.

In the case of unit linked policies, an increase in withdrawals would result in a decrease in the Group’s
assets under management (AuM), which would result in reduced fee income as the Group’s fee income
is typically linked to the value of the AuM. This would in turn reduce profitability and could adversely
affect the Group’s ability to implement its business plan or distribute capital.

The occurrence of any of the risks set out above could have a material adverse effect on the Group’s
business, revenues, results and financial condition.

Credit and Concentration Risk

The Group’s business, revenues, results and financial condition are exposed to changes in legislation
applicable to the housing market in the Netherlands and the Group’s residential retail and
commercial mortgage portfolio is exposed to the risk of default by borrowers and to declines in real
estate prices

! At which time the UFR set by EIOPA was 3.90%.
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Various restrictions have been introduced in the Netherlands with respect to mortgage lending and the
tax treatment of the mortgage loans. These restrictions may reduce the size of and income earned from
the Group’s total mortgage portfolio significantly.

One of the restrictions concerns mortgage loans with the benefit of a government guarantee (Nationale
Hypotheekgarantie, NHG). The maximum loan amount for mortgage loans, which receive the benefit of
a government guarantee, has been increased to €290,000 as of 1 January 2019. Furthermore, the
maximum loan amount for each newly issued mortgage loan which receives the benefit of a government
guarantee will, on a monthly basis as from origination, be reduced by an amount which is equal to the
amount of the monthly repayments plus interest as if that mortgage loan were to be repaid on a thirty-
year annuity basis. Also the maximum amount of a mortgage loan has been limited. From 1 January
2018, the maximum allowed amount of a mortgage loan in relation to the value of the property is 100%.
Any new restrictions on the government guarantee and/or lowering of the loan-to-value (LTV) ratio may
put pressure on the total outstanding volume of mortgage loans in the Netherlands which could decrease
the size of the mortgage portfolio of the Group or the amount of government guaranteed mortgages
originated by the Group. The Group’s mortgage portfolio consists of, as compared to other lenders, a
relatively large proportion of government guaranteed mortgages.

Furthermore, in recent years, restrictions have become applicable to the tax deductibility of mortgage
loan interest payments in the Netherlands. Traditionally, the Dutch tax system allows customers to
deduct, subject to certain limitations, mortgage loan interest payments for owner-occupied residences
from their taxable income (for a maximum of 30 years). As of 1 January 2013, interest deductibility in
respect of mortgage loans originated after 1 January 2013 is only available in respect of mortgage loans
which amortise over 30 years or less and are repaid on at least an annuity basis. As from 1 January 2014,
the tax rate against which the mortgage loan interest payments may be deducted will gradually reduce.
As at 1 January 2019, the maximum rate at which deduction takes place is 49%. On 17 September 2019
the Dutch government published its Tax Plan 2020, which included several changes to the tax system.
From 2020, only two brackets with regard to income tax remain in place, 37.35% (further reduced to
37.10% from 2021) and 49.5% as well as an additional lower bracket of 19.45% (further reduced to
19.20% from 2021) which will apply to individuals who have reached the state pension age. The
mortgage interest deduction will decrease by 3 percentage points per year until a level of 37.05% is
reached for each tax payer. This is expected to be achieved in 2023. As of 1 January 2020, the maximum
deduction of mortgage interest will be decreased more quickly than the current 0.5 percentage points per
year. From 2020 onwards, the maximum deduction will decrease by 3 percentage points per year to
37.05% in 2023.

The increasing restrictions applicable to the mortgage lending and the tax treatment of the mortgage
loans may, among other things, have a material adverse effect on new origination, house prices and the
rate of economic growth and may result in an increase of defaults or higher prepayment rates, as both
will result in less earnings comprised mortgage loans. Also, borrower non-payments when due, payment
disruptions or borrower defaults, e.g. in case of annuity mortgage loans, due to gradually increasing
principal payments, or as a result of increasing interest rates (at future reset dates), may have a material
adverse effect on the rate of economic recovery of the mortgage loans which would have a negative
effect on the Group’s large mortgage portfolio.

The Group is exposed to the risk of default by borrowers under these mortgage loans. Borrowers may
default on their obligations due to bankruptcy, lack of liquidity, downturns in the economy generally or
declines in real estate prices, operational failure, fraud or other reasons. The value of the secured
property in respect of these mortgage loans is exposed to decreases in real estate prices, arising for
instance from downturns in the economy generally, oversupply of properties in the market, and changes
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in tax regulations related to housing (such as the decrease in the deductibility of interest on mortgage
payments). Furthermore, the value of the secured property in respect of these mortgage loans is exposed
to destruction and damage resulting from floods and other natural and man-made disasters. Damage or
destruction of the secured property also increases the risk of default by the borrower. For the Group, all
of these exposures are concentrated in the Netherlands because the mortgage loans have been advanced,
and are secured by commercial and residential property, in the Netherlands.

For the purposes of available (regulatory) capital of the insurance business, mortgage loans are valued at
fair market value and are therefore exposed to interest rate, prepayment, credit spread and credit default
risk. For instance, the model valuation of mortgage loans includes spreads observed in the markets for
newly issued mortgage loans. If these spreads increase, the modelled value of the mortgage loans will
decrease and will cause decreases in the Group’s available (regulatory) capital. Furthermore, if economic
conditions in the Netherlands deteriorate (including due to increases in unemployment and property price
declines), the fair value of the Group’s mortgage loan portfolio may decrease. An increase of defaults, or
the likelihood of defaults under, the Group’s mortgage loans, or a decline in property prices in the
Netherlands, has had, and could have, a material adverse effect on the Group’s business, revenues,
results and financial condition.

The Group’s savings-linked product portfolio includes both contracts linked to mortgages originated by
the Group, as well as contracts linked to mortgages originated by third parties. For savings-linked
products linked to mortgages originated by third parties (and not transferred to the Group), the mortgage
loan is not reflected on the Group’s balance sheet. When the Group sells a savings-linked product linked
to a mortgage originated by a third party, it generally enters into a loan arrangement with that third party
with a nominal value equal to the value of the savings-linked contract and at an interest rate linked to the
interest rate of the underlying mortgage. As of 30 June 2019, the amortised cost of this loan portfolio
amounted to €2,815 million. The Group tries to limit its credit risk to third parties through various
measures. In respect of approximately 44% of the loan portfolio the counterparties are special purpose
vehicles and for approximately 53% the Group has cession-retrocession agreements with its
counterparties.

The Group is exposed to financial risks such as credit risk, default risk and risks concerning the
adequacy of its credit provisions, any of which could have a material adverse effect on its business,
revenues, results and financial condition

Credit risk refers to the potential losses incurred by the Group as a result of debtors not being able to
fulfil their obligations when due, or a perceived increased likelihood thereof. Losses incurred due to
credit risk include actual losses from defaults, market value losses due to credit rating downgrades and/or
spread widening, or impairments and write-downs. The Group is exposed to various types of general
credit risk, including spread risk, default risk and concentration risk. Third parties, including sovereigns
and financial institutions, that owe the Group money, securities or other assets may not pay or perform
under their obligations. These parties may include customers, the issuers whose securities are being held
by the Group (including sovereigns), trading counterparties, counterparties under swaps and other
derivative contracts, clearing agents, exchanges, clearing houses, and other financial intermediaries as
well as insurance intermediaries. These parties may default on their obligations to the Group due to
bankruptcy, lack of liquidity, downturns in the economy or real estate values, operational failure or other
reasons.

The business of the Group is also subject to risks that have an impact on the adequacy of its credit

provisions. These provisions relate to the possibility that a counterparty may default on its obligations to
the Group which arise from financial transactions. Depending on the actual realisation of such
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counterparty default, the credit provisions may prove to be inadequate. If future events or the effects
thereof do not fall within any of the assumptions, factors or assessments used by the Group to determine
its credit provisions, these provisions could be inadequate.

The Group is also exposed to concentration risk, which is the risk of default by counterparties or
investments in which it has taken large positions. A single default of a large exposure could, therefore,
lead to a significant loss for the Group. The single obligor targets, which are set in accordance with
Solvency II guidelines, apply to the total investment portfolio and cap the total exposure per counterparty
name. A Default by one or more counterparties or investments in which the Group has taken large
positions could have a material adverse effect on the value of the Group’s assets and on the Group’s
business, revenues, results and financial condition.

The Group is exposed to counterparty risk in relation to other financial institutions, sovereigns and
other counterparties. Deteriorations in the financial soundness of other financial institutions,
sovereigns and other counterparties may have a material adverse effect on the Group’s business,
revenues, results and financial condition

Due to the nature of the global financial system, financial institutions such as the Group are
interdependent as a result of trading, counterparty and other relationships. Other financial institutions
with whom the Group conducts business act as counterparties to the Group in such capacities as
borrowers under loans, issuers of securities, customers, banks, reinsurance companies, trading
counterparties, counterparties under swaps and credit and other derivative contracts, clearing agents,
exchanges, clearing houses, brokers and dealers, commercial banks, investment banks, mutual and hedge
funds and other financial intermediaries. In any of these capacities, a financial institution acting as a
counterparty may not meet its obligations due to, among other things, bankruptcy, lack of liquidity,
market downturns or operational failures, and the collateral or security it provides may prove inadequate
to cover its obligations at the time of the default. The interdependence of financial institutions means that
the failure of a sufficiently large and influential financial institution, or a sovereign, due to disruptions in
the financial markets could materially disrupt securities markets or clearance and settlement systems in
the markets. This could cause severe market declines or volatility. Such a failure could also lead to a
chain of defaults by counterparties that could have a material adverse effect on the Group. This risk,
known as “systemic risk”, could adversely impact future product sales as a result of reduced confidence
in the insurance and banking industries. It could also reduce results because of market declines and write-
downs of assets and claims on third parties. Despite increased focus by regulators around the world on
systemic risk, this risk remains part of the financial system in which the Group operates and dislocations
caused by the interdependency of financial market participants could have a material adverse effect on its
business, revenues, results and financial condition.

General Risks Relating to the Group’s Business

If the Group is unable to successfully implement its strategy, or if the Group’s strategy does not yield
the anticipated benefits, this may have a material adverse effect on the Group’s business, revenues,
results and financial condition and the Group may not achieve its targets

The Group’s strategy aims to meet customer needs, demonstrate pricing and underwriting discipline,
operate in a cost effective manner and maintain a solid financial framework as a basis for a sustainable
business. If the Group’s strategy is not implemented successfully or if the Group’s strategy does not yield
the anticipated benefits, this could have a material adverse effect on the Group’s business, revenues,
results and financial condition and the Group may be unable to achieve its targets. Furthermore, should
the opportunity arise, the Group may strive to achieve its strategy through joint ventures, alliances,
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acquisitions and/or divestments of businesses, operations, assets and/or entities and has recently made a
number of acquisitions and divestitures and intends to do so in the (near) future. Under the Group’s
current acquisition policy, acquisitions must meet internal hurdle rates (such as return on investment
(ROI) targets) and are assessed based on other factors such as the potential for sufficient scale, scope
and/or strategic benefit. Divestment transactions and acquisitions, may divert management attention and
involve complexities and time delays, for example, in terms of integrating and/or merging businesses,
operations and entities, and targeted benefits may therefore not be achieved or be delayed. Future
acquisitions could also require, the issuance of equity, which would have a dilutive effect on the
ownership and voting percentages of the Group’s shareholders. Any failure by the Group to properly
value or complete transactions, could harm the Group’s profitability and financial position.

In addition, the Group intends to continue to explore and pursue opportunities to strengthen and grow its
business, including through the expansion of its third-party asset management business, which may
involve the launch of new products. When seeking to expand its business, the Group may incur risks that
may be material including, among other things, the risks described in the paragraph below.

The Group may need to spend substantial time, money and other resources developing new products and
services or improving offerings, such as in relation to third-party asset management, capital light pension
solutions, commercial insurance for Property and Casualty (P&C) (specifically towards mid-sized
corporates) and cross-selling initiatives. If these products, services or improved offerings are not
successful, not as innovative as envisaged or not sufficiently tailored to customer needs, the Group may
miss a potential market opportunity and will not be able to offset the costs of such initiatives, which may
have a materially adverse effect on the Group’s income, revenues and/or cost base. Furthermore, the
Group may develop new products and services that are not or are not sold in compliance with applicable
rules or regulations. The Group may incur losses, fines, claims, regulatory action and reputational
damage as a result thereof. The Group may enter or increase its presence in markets that already possess
established competitors who may enjoy the protection of barriers to entry. The Group may offer new
products and services, or improve products and services being offered, which may require substantial
time and attention of its management team, which could prevent the management team from successfully
overseeing other initiatives. The Group may become subject to new or stricter regulatory requirements,
or the supervision by new supervisory authorities or existing supervisory authorities may increase its
administrative, operational and management expenses (including management attention and time) to
comply with such new or stricter requirements and supervision. Finally, the Group may not be able to
identify new business opportunities.

The Group may be required to spend substantial time, money and other resources to improve operational
and administrative processes, including with respect to the rationalisation of the number of
administrative systems, the implementation of information and communications technology (ICT)
solutions in order to improve the robustness of systems and reduce the fixed proportion of the cost base,
and to increase services to customers in order to improve customer satisfaction and retention rates. If
these initiatives are not successful or are less successful than envisaged, the Group may not be able to
achieve its targets and may not be able to offset the costs of such initiatives, which may have a materially
adverse effect on the Group’s income, revenues and/or cost base.

If one or more of the assumptions that the Group has made in setting its targets are inaccurate, the
Group may be unable to achieve one or more of its targets

The strategy and targets of the Group are based on assumptions and expectations, including but not

limited to macroeconomic developments, interest rates, revenue, expenses and cost of risk, which may
not prove to be valid and many of which are outside the control of the Group. If one or more of the
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assumptions that the Group has made in setting its targets are inaccurate, or if one or more of the risks
described in this section or an unforeseen risk occurs, the Group may be unable to achieve one or more
of its targets.

Sales of life insurance products in the Netherlands have been declining since 2008. Further declines
in sales volumes could, over time, lead to a further decline of the Group’s Life insurance portfolio
and, if the Group is unable to adjust its cost base, have a material adverse effect on the Group’s
business, revenues, results and financial condition

The Group’s Life insurance business is shrinking and in recent years the Group has reduced its product
offerings in respect of life insurance. More generally, sales of life insurance products in the Netherlands
have declined significantly since 2008; the total market for life insurance products decreased from €26.2
billion gross written premiums (GWP) in 2008 to €11.9 billion in 2018 (source: the Dutch Central Bank
(De Nederlandsche Bank, DNB)). Additionally, there has been a decline in intermediaries selling
Individual life products. When stock markets began to decline commencing in 2006, unit-linked products
became less attractive due to their lower returns for policyholders. These lower returns triggered a
discussion on costs and cost transparency issues and resulted in negative publicity and litigation. See also
“ASR Nederland N.V. — Litigation” and “Holders of the Group’s products where the customer bears all
or part of the investment risk, or consumer protection organisations acting on their behalf, have filed
claims or proceedings against the Group and may continue to do so. This litigation and/or actions taken
by regulators or governmental authorities against the Group or other insurers in respect of these products
(including unit-linked life insurance products), settlements, collective or otherwise, or other actions taken
by other insurers and sector-wide measures could substantially affect the Group’s insurance business
and, as a result, may have a material adverse effect on the Group’s business, reputation, revenues, results,
solvency and financial condition”. In its sector-wide investigation report of 2008, the Netherlands
Authority for the Financial Markets (Autoriteit Financiéle Markten, AFM) estimated that in the
Netherlands, in total, up to and including 2005, approximately 7.2 million individual unit-linked retail
policies had been sold, while volumes of such policies sold decreased rapidly thereafter due to the
negative publicity associated with them. Legislative changes introduced in 2008 have enabled banks to
offer bank annuity products that compete with life insurance products and benefit from the same tax
efficiency as mortgage or pension-related Individual life insurance products. Since 2013, the sale of new
bank annuity products has started to decline due to the fact that mortgage products are now mainly linear
or annuity mortgage products, limiting the need for bank savings products. Further declines in such sales
volumes, in particular if the Group is unable to reduce costs in line with any such decline in life
insurance portfolios, including by increasing the share of variable expenses while lowering fixed costs,
or to maintain the retention rate of existing customers, could lead to a further decline of its life insurance
portfolio and have a material adverse effect on the Group’s business, solvency condition, revenues,
results and financial condition.

The Group operates in a changing environment and faces significant competition from other insurers
and non-insurance financial services companies such as banks, independent insurance brokers and
asset managers, as well as new entrants that offer the same or similar products and services. Changes
in customer behaviour, technology and regulation may lead to negative volume developments based on
different business models if the Group is unable to adapt successfully

There is substantial competition in the financial services industry based principally on price, product
features, commission structures, financial strength, claims-paying ability, ratings, administrative
performance, support services and name recognition. The Group faces intense competition from a large
number of insurance companies and non-insurance financial services companies such as banks, broker-
dealers and asset managers, regarding the delivery of products to individual customers, pension funds
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and intermediaries. The Dutch insurance markets are mature and a substantial portion of the addressable
market is already served by one or more companies, which limits the organic growth potential of
insurance companies in the Netherlands. In addition, some of the Group’s competitors may have greater
financial, technical and operating resources, lower capital requirements or have more established and
diversified operations in terms of product range, distribution channels and geographic spread or offer
alternative products, more efficient service delivery or more competitive pricing than the Group. The
recent economic downturn has resulted in important changes in the competitive landscape in which the
Group operates including increased consolidation, and further changes can be expected. An increased
level of consolidation could enhance the competitive position of some of the Group’s competitors by
broadening their product and services ranges and increasing their distribution channels and their access
to capital. The developments described above, if they occur, may put the Group’s margins (profitability
and solvency) and premium income under pressure (see also “The Group relies on its network of
intermediaries in the Netherlands to sell and distribute many of its products and may not be able to
maintain a competitive distribution network™). If any of the Group’s competitors were to realise one or
more of these advantages, it would put additional pressure on the Group’s margins.

At the same time, changes in customer behaviour, changes in customer demand (and the shrinking
insurance market, particularly the life insurance market, in the Netherlands), technological changes,
including those affecting the distribution channels, regulatory changes, including with respect to capital
requirements, and other factors also affect competition and will require the Group to adapt. In addition,
the current market is characterised by extensive competition and by growing customer attention to prices.
This pressure can manifest itself in an increase in non-life policy cancellations, loss of retention in the
Life insurance business, a drop in sales of new insurance contracts and limited scalability of departments.
Consumer demand, technological changes, regulatory changes and actions and other factors also affect
competition. Generally, the Group could lose market share, incur losses on some or all of its activities
and experience lower growth, if it is unable to offer competitive, attractive and innovative products and
services that are also profitable, does not choose the right product offering or distribution strategy, fails
to implement such a strategy successfully or fails to adhere or successfully adapt to such demands and
changes.

Regulatory changes can also open up new areas of competition in the Netherlands. For instance, as from
2016 pension funds and insurance companies are permitted to start APFs (as defined below), opening a
sector of the pension market to insurers. Any further regulatory changes resulting in pension funds being
allowed to service markets currently primarily serviced by insurance companies could further alter
competitive positions as the pension funds have strong, recognised brands that are synonymous with
reliability, trustworthiness and financial stability. In addition, the pension schemes of many pension
funds are executed by financial and insurance companies which these pension funds own or closely co-
operate with. This means that pension funds could also provide these closely related financial institutions
and insurance companies with easy access to a large number of participants and pensioners. Furthermore,
pension funds are not subject to the same prudential supervision and solvency restrictions as insurance
companies. The final text of the Institutions for Occupational Retirement Provision II Directive (IORP 11
Directive) was published in the Official Journal of the EU on 23 December 2016. The new rules entered
into force on 12 January 2017 and Member States had two years from then to transpose it into national
law.

Over the last decade, online retail spending has increased rapidly. In the Netherlands, total online
spending rose from about €3 billion in 2005 to about €24 billion in 2018 (source: CBS and
Thuiswinkel.org). In total, this represents 17% of all consumer spending on products (source: CBS and
Thuiswinkel.org). The impact of the increasing demand for online retail services and products differs per
sector, but if online sales continue to grow rapidly in the future this could lead to a decreased demand for
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brick-and-mortar retail facilities, which could negatively impact the value of the Group’s retail real estate
portfolio.

If the Group does not manage to respond quickly and adequately to changes in customer behaviour,
technology and regulation, for example by entering new or growing existing successful business lines,
then the Group’s business might shrink and become less profitable. Generally, the Group could lose
market share, incur losses on some or all of its activities and experience lower growth, if it is unable to
offer competitive, attractive and innovative products and services that are also profitable, if it does not
choose the right product offering or distribution strategy, if it fails to implement such a strategy
successfully or fails to adhere or successfully adapt to consumer demands and changes as well as
regulatory demands and corresponding costs.

In addition, the Group’s competitive position could be materially adversely impacted if it is unable to
reduce and/or control its operating expenses, and as a result it is unable to follow the market in offering
lower prices, causing its products to lose their competitiveness. Any increase in competition could result
in increased pressure on product pricing and commissions on a number of products, which could, in turn,
have a material adverse effect on the Group’s results and harm its ability to maintain or increase its
market share.

The Group relies on its network of intermediaries in the Netherlands to sell and distribute many of its
products and may not be able to maintain a competitive distribution network

The Group relies primarily on intermediaries for distribution of products in the small- or medium-sized
enterprise (SME) market. In the retail segment, customers’ preferences are shifting to online distribution,
for which the Group has positioned Ditzo (through which the Group sells health and P&C insurance).
Even taking into account this shift towards online distribution, the majority of the products and services
of the Group continues to be distributed through its network of intermediaries (insurance as well as
banking and savings products).

Advisers and mandated brokers in the Netherlands are independent of the Group. In addition, the Group
does not have exclusivity agreements in place with Dutch intermediaries so intermediaries are free to
offer products from other insurance companies as well, and there is no obligation for them to give
precedence to the Group’s products. An intermediary assesses which companies are suitable for its
customers by considering, among other things, price, the security of investment and prospects for future
investment returns in the light of a company’s product offering, past investment performance, financial
strength and perceived stability, ratings, the amount of initial and recurring sales commission and fees
paid by a company and the quality of the service provided to the intermediary. An unsatisfactory
assessment by an intermediary of the Group and its products based on any of these or other factors could
result in the Group generally, or in particular certain of its products, not being actively marketed by
intermediaries to their customers in the Netherlands.

On 1 January 2013, new legislation on the prohibition of commissions for intermediaries for complex
financial products like life insurance, pensions, mortgages and occupational disability insurance came
into force. There is a possibility that further cancellation of and/or rules relating to transparency
regarding commissions and bonuses for intermediaries will be introduced in the future. Such
developments may lead to unrest and uncertainty for the intermediaries and in such circumstances they
will have to adapt their business models quickly. The risk for the Group is that its intermediaries may no
longer be viable and overall activity levels and portfolio size could significantly decrease.
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Developing technologies are accelerating the introduction and prevalence of alternative distribution
channels, particularly the internet. Such alternative distribution channels may also increase the possibility
that new competitors whose competencies include the development and use of these alternative
distribution channels may enter the markets in which the Group operates. For instance, relative to more
traditional distribution channels, the sale and distribution of non-life insurance products through
comparative price websites has increased. It is possible that the Group may experience a similar trend in
relation to the sale and distribution of life insurance products. Although the Group has strategies in place
to benefit from such alternative distribution channels, including through Ditzo, it may not be able to
obtain or maintain a competitive share of these distribution channels and its overall market share and
competitive position may decrease as a result. Moreover, the Group is not able to accurately predict the
extent to which such alternative distribution channels will replace or otherwise impact traditional
distribution channels (such as intermediaries), or what effect this may have on the Group’s business. A
decline in the use of the intermediary channel could affect the Group’s ability to distribute its products as
well as the operations of its Distribution and Services segment, including Van Kampen Groep Holding
B.V. and its subsidiaries (collectively, VKG) and Dutch ID B.V. and its subsidiaries (collectively,
Boval). For additional information, see “ASR Nederland N.V.”.

Among other factors, regulatory changes and the accelerating introduction of alternative distribution
channels, methods and platforms, including future changes in the intermediaries market structure, are
also blurring the boundaries between several markets in which the Group operates (including the
insurance, investment management and banking markets). This has led, and may continue to lead, to
increased competitive pressures within these markets. Although this may also present new opportunities
for the Group, those opportunities may require expertise and experience that the Group may not have, or
may not be able to timely develop or procure. As a result, the Group may not succeed in defending its
competitive position, or may not succeed in exploiting such new opportunities, each of which may have a
material adverse effect on its business, revenues, results and financial condition.

A failure by the Group to maintain a competitive distribution network could have a material adverse
effect on the Group’s business, revenues, results and financial condition.

The Group’s business, revenues, results and financial condition are exposed to mandated brokers

The Group has outsourced part of its acceptance, administration and claims handling processes to
mandated brokers. The Group’s contracts with mandated brokers generally can be terminated annually as
of 1 January of the upcoming year with four months’ notice by either party or immediately for serious
cause. Mandated brokers are required to comply with terms and to act within limits specified in bilateral
agreements, compliance with which is periodically monitored by the Group. Non-compliance may lead
to the above-mentioned processes not being up to Group standards. Possible examples are acceptance of
bigger than average risks and claims “leakage”. Furthermore, mandated brokers may decide to move part
or all of their policies insured at the Group to another insurer. These developments, if they occur, could
have a material adverse effect on the Group’s business, revenues, results and financial condition.

Market Risks Relating to the Group’s Business
The Group’s investment management business is complex and a failure to properly perform asset
management services could have a material adverse effect on the Group’s business, revenues, results

and financial condition

The Group’s investment management and related activities include, among other things, portfolio
management, investment advice, fund administration and fiduciary services. In order to be competitive,
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the Group must properly perform its administrative, asset management and related responsibilities,
including record keeping, accounting, valuation, corporate actions, compliance with investment
guidelines and restrictions, daily net asset value computations, account reconciliations, use of derivatives
for hedging and required distributions to fund shareholders. For investments held for the Group’s own
account, the Group has issued mandates in respect of equities (US and emerging markets), fixed income,
mortgages and alternative investments (private equity) to third parties. As at 30 June 2019, these
mandates issued to third parties in relation to investments held for the Group’s own account comprised
€1,105 million of AuM (€649 million of equities and €456 million of alternative investments).
Furthermore, investments on behalf of policyholders and investments in relation to a number of pension
contracts are managed by external asset managers. Failure by the Group to properly perform and monitor
its investment management operations could lead to, among others, investments being made in breach of
the mandates given by customers, poor investment decisions and poor asset allocation, the wrong
investments being bought or sold or the incorrect monitoring of exposures as well as possible erosion of
the Group’s reputation or liability to pay compensation, existing customers withdrawing funds and
potential customers not granting investment mandates, which could lead to a decrease in fee income. If
the Group is able to grow its asset management business at the rate it currently intends, its exposure to
these risks, and therefore also the risk of reputational damage and third-party claims, may increase. Any
such failure could have a material adverse effect on the Group’s business, revenues, results and financial
condition. See also “If the Group is unable to successfully implement its strategy, or if the Group’s
strategy does not yield the anticipated benefits, this may have a material adverse effect on the Group’s
business, revenues, results and financial condition and the Group may not achieve its targets.”

The Group is also exposed to risks associated with the management of investments which might lead to a
material loss for one or more of its customers (including third-party customers, as well as the Group’s
Life insurance and pensions business). For example, failure to define properly the investment remit
applicable to customer assets as a result of unclear agreed guidelines or inaccurate recording of customer
communications could lead to investments being made in breach of the mandate given by customers.
Similarly, failure to manage the investment process could lead to poor investment decisions and poor
asset allocation, the wrong investments being bought or sold or the incorrect monitoring of exposures, as
well as a possible erosion of the Group’s reputation or liability to pay compensation. Failures of this
nature could also lead to existing customers withdrawing funds and potential customers not granting
investment mandates, which could have a material adverse effect on the Group’s business, revenues,
results and financial condition.

Investment underperformance of the Group’s AuM may cause existing customers to withdraw funds,
affecting the investment fees of the Group, and cause potential customers not to grant investment
mandates

As of 30 June 2019, the Group had a total investment related balance sheet of €68.5 billion, consisting of
€59.4 billion of investments (including Other Assets) and €9.2 billion of investments on behalf of
policyholders. When buying investment products or selecting an investment manager, customers
(including pension funds and intermediaries) typically consider, among others, the historic investment
performance of the product and management of the particular fund. This also holds true in relation to
certain investment products sold by the Group’s Life insurance and Pension businesses. In the event that
the Group does not provide satisfactory or appropriate investment returns, underperforms in relation to
its competitors, does not sell an investment product which a customer requires or loses its key investment
managers, existing customers may decide to reduce or liquidate their investment or, alternatively,
transfer their mandates to another investment manager impacting the investment fees of the Group. In
addition, potential customers may decide not to grant investment mandates. Any of these developments,
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if they materialise, could have a material adverse effect on the Group’s business, revenues, results and
financial condition.

The Group’s exposure to fluctuations in the equity, fixed income and property markets could result in
a material adverse effect on its returns on invested assets, including assets in its investment portfolio,
or its solvency position

The returns on the Group’s investments are highly susceptible to fluctuations in equity, fixed income and
property markets. As at 30 June 2019, the Group’s own risk asset portfolio amounted to €47.9 billion
(excluding Other Assets), of which 67% consisted of fixed income securities, 5% equity investments,
14% mortgages or other loans, 9% property investments and 4% cash (equivalents) for investments. The
Group bears all the risk associated with its own investments. Fluctuations in the equity, fixed income and
property markets affect the Group’s profitability, capital position and sales of equity related products. A
decline in any of these markets will lead to a reduction of unrealised gains in the asset or result in
unrealised losses and could result in impairments. Any decline in the market values of these assets
reduces the Group’s solvency, which could materially adversely impact the Group’s financial condition
and the Group’s ability to attract or conduct new business.

The Group is exposed not only in respect of its own capital invested in equities, fixed income assets and
property but also in respect of its liabilities to policyholders in respect of the funds of policyholders and
other customers invested in equities, fixed income assets and property under life insurance contracts such
as unit-linked products and investment contracts. As at 30 June 2019, the Group has guaranteed a
minimum return on €1.7 billion of its total unit linked liabilities.

Many of the Group’s life insurance products, e.g. defined benefit (DB) products, guarantee a minimum
investment return or minimum accumulation at maturity to the policyholder. In the event that the decline
in value of the invested assets is greater than the decline in liabilities associated with the guaranteed
benefits, the Group must increase its provisions formed for the purpose of funding these future
guaranteed benefits, which will have an adverse impact on the Group’s results.

In addition, the Group’s revenues from unit-linked products (including those without minimum
guarantees) and investment contracts depend on fees paid by the customer. Because those fees are
generally assessed as a percentage of AuM, they vary directly with the market value of such assets.
Therefore, a general decline in financial markets, including in particular equity markets, will reduce the
Group’s revenues under these contracts.

A downgrade or a potential downgrade in the Group’s credit or financial strength ratings could have a
material adverse effect on the Group’s ability to raise additional capital, or increase the cost of
additional capital, and could result in, amongst others, a loss of existing or potential business
(including customer withdrawals), lower AuM and fee income and decreased liquidity, each of which
could have a material adverse effect on the Group’s business, revenues, results and financial
condition

In general, credit and financial strength ratings are important factors affecting public confidence in
insurers, and are as such important to the Group’s ability to sell its products and services to existing and
potential customers. Credit ratings represent the opinions of rating agencies regarding an entity’s ability
to repay its indebtedness. On an operating subsidiary level, financial strength ratings reflect the opinions
of rating agencies on the financial ability of an insurance company to meet its obligations under an
insurance policy, and are typically referred to as “claims-paying ability” ratings.
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The following Subsidiaries are the only operating companies of the Group with a financial strength
rating:

e ASR Schadeverzekering N.V. has an A rating from S&P for both the financial strength and the
credit rating (last updated 18 July 2019, when S&P regarded the outlook as “stable”);

e ASR Levensverzekering N.V. has an A rating from S&P for both the financial strength and the
credit rating (last updated 18 July 2019, when S&P regarded the outlook as “stable”); and

e  The Issuer has a rating of BBB+ from S&P (last updated 18 July 2019, when S&P regarded the
outlook as “stable”), reflecting the structural subordination of holding company creditors to
operating company policyholders.

Rating agencies review insurers’ ability to meet their obligations (including to policyholders and their
creditworthiness generally) based on various factors, and assign ratings stating their current opinion in
that regard. While most of the factors are specific to the rated company, some relate to general economic
conditions, intercompany dependencies and other circumstances outside the rated company’s control.
Such factors might also include a downgrade of the sovereign credit rating of the Netherlands as rating
agencies typically take into account the credit rating of the relevant sovereign in assessing the credit and
financial strength ratings of corporate issuers (even if the sovereign does not have an ownership interest
in the relevant issuer). Rating agencies have increased the level of scrutiny that they apply to financial
institutions, have increased the frequency and scope of their reviews, have requested additional
information from the companies that they rate, and may adjust upward the capital and other requirements
employed in the rating agency models for maintenance of certain ratings levels. The Group may need to
take actions in response to changing standards or capital requirements set by any of the rating agencies,
which may not otherwise be in the best interests of the Group. The Group cannot predict what additional
actions rating agencies may take, or what actions the Group may take in response to the actions of rating
agencies. The outcome of such reviews may have adverse ratings consequences, which could have a
material adverse effect on the Group’s business, revenues, results and financial condition.

A downgrade of the Group’s or its operating Subsidiaries’ credit or financial strength ratings, and a
deteriorating capital position, in each case relative to the Group’s competitors, could affect the Group’s
competitive position as comparative ratings are one of the factors typically considered by potential
customers and third-party distributors, in selecting an insurer. Tied agents make a similar choice when
they agree to become tied to an insurer. A downgrade of an insurer’s credit or financial strength ratings
may also contribute to the decision of a tied agent to terminate its relationship with that insurer and move
to another insurer. Such a downgrade may also lead to increased withdrawals, lapses of life insurance
policies by existing customers as they may elect to move their business to insurers with higher ratings. A
downgrade in the Group’s credit ratings or in any of its operating Subsidiaries’ financial strength ratings
could thus lead to a decrease in the Group’s AuM, lower fee income, and decreased liquidity. In addition,
a downgrade could reduce public confidence in the Group and its operating insurance company
Subsidiaries and thereby reduce demand for its products and increase the number or amount of policy
withdrawals by policyholders. These withdrawals could require the sale of invested assets, including
illiquid assets, at a price that may result in investment losses. Cash payments to policyholders could
reduce the value of AuM and therefore result in lower fee income. A downgrade in the Group’s or its
operating Subsidiaries’ credit ratings could also (a) make it more difficult or more costly to access
additional debt and equity capital, including hybrid capital, or to redeem and replace such capital (b)
increase collateral requirements, give rise to additional payments, or afford termination rights, to
counterparties under derivative contracts or other agreements, and (c) impair, or cause the termination of,
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the Group’s relationships with creditors, distributors, reinsurers or trading counterparties, each of which
may have a material adverse effect on the Group’s business, revenues, results and financial condition.

Insurance Risks Relating to the Group’s Business

Natural and man-made disasters, which are inherently unpredictable, as well as other unforeseen
events, such as infrastructure failures, could have a material adverse effect on the Group’s business,
revenues, results and financial condition, including if the actual claims amount incurred by the Group
as a result of such events exceeds its established reserves or if the Group experiences an interruption
of activities

In its Life and Non-life businesses, the Group is subject to losses from natural disasters as well as man-
made disasters and core infrastructure failures. Such events include, without limitation, weather and
other natural catastrophes such as wind and hailstorms, floods, earthquakes and pandemic events, as well
as events such as terrorist attacks. The frequency and severity of such events, and the losses associated
with them, are inherently unpredictable and cannot be reserved for when the event has not yet occurred at
the reporting date or may not be adequately reserved for when arising under insurance contracts that are
in force at the reporting date and an event has occurred before the reporting date. Such events can cause
severe material damage and the people involved could be injured or even killed with potential material
losses for both the Group’s Life and Non-life businesses as a result.

In accordance with industry practices, reserves are established based on estimates using actuarial
projection techniques and/or individual claims assessments. The process of estimating is based on
information available at the time the reserves are originally established. Although the Group continually
reviews the adequacy of its established reserves for both Life and Non-life, and based on current
information the Group believes its reserves are sufficient for both Life and Non-life, there can be no
assurances that its actual claims experience will not exceed its estimated reserves. If actual claim
amounts exceed the estimated reserves, the Group’s earnings may be reduced and net profits may be
adversely affected. Furthermore, in some cases, the Group may experience external pressure to pay out
under insurance contracts where not legally bound to do so.

In addition, because unforeseeable and/or catastrophic events can lead to abrupt interruption of activities
and may endanger the security of the Group’s employees, this may subject the Group’s insurance and
other operations to losses, due to such disruption. Losses can relate to property, financial assets, trading
positions and also to key personnel. If its business continuity plans are not able to be put into action or do
not take such events into account, losses may further increase.

In addition, the business continuity and crisis management plans of the Group’s distributors and other
third-party vendors, on whom the Group relies for certain distribution and other services and products,
may also not be effective in mitigating any negative impact on the provision of such services and
products in the event of such a disaster or failure. Claims resulting from such a disaster or failure could
also materially harm the financial condition of the Group’s reinsurers, which would increase the
probability of default on reinsurance recoveries and could also limit the Group’s ability to write new
business.

The Non-life insurance business has historically been cyclical, characterised by periods of intense
competition in relation to price and policy terms and conditions often due to excessive underwriting
capacity, resulting in fewer policies written, lower premium rates, increased expenses for customer
acquisition and retention, and less favourable policy terms and conditions for the Group, and such
cycles may occur again
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Insurers that offer Non-life insurance products have historically experienced fluctuations in operating
results due to competition, the levels of underwriting capacity, general social, legal or economic
conditions and other factors. The supply of insurance capacity is related to, amongst other factors,
prevailing prices, the level of insured losses and the level of industry profitability and capital surplus
which, in turn, may fluctuate in response to changes in inflation rates, the rates of return on investments
being earned by the insurance industry, as well as other social, economic, legal and political changes. As
a result, the Non-life insurance business has sometimes been cyclical in the past, characterised by periods
of increased competition in relation to price and policy terms and conditions often due to largely
available underwriting capacity, as well as periods when shortages of capacity have seen increased
premium rates and policy terms and conditions that are more advantageous to underwriters. Increases in
the supply of insurance (whether through an increase in the number of competitors, an increase in the
capitalisation available to insurers, or otherwise) and, similarly, reduction in consumer demand for
insurance, could have adverse consequences for the Group, including fewer contracts written, lower
premium rates, increased expenses for customer acquisition and retention, and less favourable policy
terms and conditions for the Group, any of which could have a material adverse effect on the Group’s
business, revenues, results and financial condition. Although the Group may be able to control certain of
these factors, its Non-life insurance business will be influenced by this cyclical pattern with profitability
increasing during periods of lower underwriting capacity, increased premium rates and/or higher quality
insured risk, and profitability declining in periods of higher underwriting capacity, decreased premium
rates and/or lower quality insured risk. Additionally, market saturation in the non-life market may have
additional negative effects which may be particularly visible at the bottom of the cycle.

Incorrect assumptions used in pricing products, establishing provisions and reporting business results
could have a material adverse effect on the Group’s business, revenues, results and financial
condition

The Group’s financial results from its operations depend to a significant extent on whether its actual
experience is consistent with the assumptions and models used at the time the policy was underwritten,
when setting the prices for products and establishing the provisions for future policy benefits and claims.
These models include actuarial models and use, among others, statistics, observed historical market data,
insurance policy terms and conditions, and the Group’s own judgement, expertise and experience, and
include assumptions as to, among others, the levels and timing of payment of premiums, benefits, claims,
expenses, interest rates, credit spreads, investment portfolio performance (including equity market and
debt market returns), longevity, mortality, morbidity and product persistency, and customer behaviour
(including with respect to lapses or extensions). The Group’s risk models also include assumptions as to
regulatory capital and other requirements, which are particularly uncertain in the current regulatory
environment, which is undergoing significant, and ongoing, changes. Such assumptions are applied to
arrive at quantifications of some of the Group’s risk exposures.

Although the Group monitors its actual experience against the assumptions it has used and refines its
long-term assumptions in accordance with actual experience, it is impossible to determine the precise
amounts that are ultimately payable. Statistical methods and models may not accurately quantify the
Group’s risk exposure if circumstances arise that were not observed in the historical data, if the data do
not accurately estimate the magnitude or impact of events or if the data otherwise proves to be inaccurate
(see “Previously unknown risks, so-called ‘‘emerging risks’’, which cannot be reliably assessed, could
lead to unforeseeable claims, which could have a material adverse effect on the Enlarged Group’s
business, revenues, results and financial condition”). From time to time, the Group may need to update
its assumptions and actuarial and risk models to reflect actual experience and other new information. The
Group therefore cannot determine with precision the amounts that it will pay for, or the timing of
payment of, actual benefits, claims and expenses or whether the assets supporting the Group’s policy
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liabilities, together with future premiums, will be sufficient. If actual experience differs from
assumptions or estimates, the profitability of the Group’s products may be negatively impacted, the
Group may incur losses, and the Group’s capital and reserves may not be adequate, and the effectiveness
of the Group’s hedging programmes may be adversely affected. In addition, the impact of changes to
assumptions, actuarial and risk models on the Group’s financial reporting will differ depending on
applicable accounting and regulatory frameworks. For example, future mortality improvements in the
portfolio are estimated based on the mortality improvements defined by the AG (as defined below).
Although the Group believes that this is an adequate estimate, there is a risk that the estimate the Group
uses for future improvements may prove to be incorrect. Another example is the Group’s insurance
portfolio which covered buildings which may have contained asbestos. Although the Group sold its
corporate insurance portfolio in 2009, some old policies were left within the Group. Although the Group
does not expect further claims out of those policies, there is a risk that claims, including asbestos related
claims, could arise. This could require the Group to make unanticipated payments, which could have a
material adverse effect on the Group’s business, revenues, results and financial condition.

Lapse risk, which is the risk of policy lapses or withdrawal increases beyond expectations, is another
important variable for the Group’s business as the Group is not always able to fully recover the up-front
expenses incurred in selling a product. This may force the Group to sell assets at depressed prices. Lapse
risk could have a material adverse effect on the Group’s fee income, business, revenues, results and
financial condition. To mitigate lapse risk, the Group entered into a mass lapse reinsurance transaction on
21 July 2016. As a result of the Q&A of EIOPA regarding risk mitigated contracts, DNB has prohibited
the use of these contracts. DNB and the Issuer agreed on a transitional period to gradually decrease the
impact of the mass lapse cover to 0% per year end 2020.

Policyholder behaviours and patterns can be influenced by many factors, including financial market
conditions and economic conditions generally. For instance, if an insurance product contains a
guaranteed minimum benefit, financial market conditions will determine whether that guarantee is “in
the money”, “out of the money” or “at the money”, depending on whether the guarantee amount is
higher, lower or equal to the value of the underlying funds. This in turn may influence the policyholder’s
decision on whether or not to maintain the policy. By way of example, an equity market decline,
decreases in prevailing interest rates, or a prolonged period of low interest rates, could result in the value
of the guaranteed minimum benefits being “in the money”, in which case the policyholder is less likely
to surrender the policy (particularly when the timing of receiving the guaranteed minimum benefit
amount is known and is not too far in the future). Factors such as customer perception of the Group,
awareness and appreciation by customers of potential benefits of early surrender, and changes in laws
(including tax laws that make relevant products more or less beneficial to customers from a tax
perspective) can also affect policyholder behaviour. Other factors, less directly related to the product,
such as a change in state pensions, an increase or decrease in the preference of consumers for cash at
hand, the existence and terms of competing products, and others, may also have an impact on
policyholder behaviour.

Changes in longevity, mortality, morbidity, claims frequency and severity or discrepancies between
assumed mortality, morbidity, claims frequency and severity and actual mortality, morbidity and
claims frequency and severity may have a material adverse effect on the Group’s business, revenues,
results and financial condition

The Group is exposed to longevity risk (the risk the insured party lives longer than expected), mortality

risk (the risk the insured party dies sooner than expected) and morbidity risk (the risk the insured party
falls seriously ill or is disabled more severely than expected).
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Annuities and group life products are subject to longevity risk, which is the risk that annuitants live
longer than was projected at the time their policies were issued, with the result that the insurer must
continue paying out to the annuitants for longer than anticipated (and therefore longer than was reflected
in the price of the annuity and in the liability established for one policy).

The Group’s Life insurance business is also exposed to mortality risk, especially in funeral, term life
insurance and pension contracts where the surviving partner is the beneficiary.

In addition, the Group’s insurance business is exposed to morbidity risk, in particular the risk that more
policyholders than anticipated will suffer from long-term health impairments and the risk, in the case of
income protection or waiver of premium benefits, that those who are eligible to make a claim do so for
longer than anticipated (and therefore longer than was reflected in the price of the policies and in the
liability established for the policies). Improvements in medical treatments that prolong life without
restoring the ability to work could cause these risks to materialise at a greater frequency than currently
observed.

The Group sells the WGA-ER product, a private insurance product for partially as well as non-
permanently fully disabled employees. As full run off information is limited, managerial judgement is
exercised in determining the amounts necessary to provision for longer term recoveries and the outflow
to the IVA (Inkomensvoorziening Volledig Arbeidsongeschikten), which covers payments for the
permanently fully disabled. As from 1 January 2017 the coverage is extended to include “flex” workers
on which limited information is available, adding further uncertainty. Although based on the Group’s
current knowledge; it believes the level of provisions to be adequate; this expert judgement may prove to
be wrong in the future.

In valuing its insurance liabilities and in establishing its pricing and reserving standards, the Group uses
assumptions to model its future benefit payments, which may be different from the actual benefit
payments that will become due in the future if the insured lives are longer than was assumed. To
establish these assumptions, the Group makes use of the mortality table of the Dutch Actuarial Society
(Actuarieel Genootschap, AG). This table is based on data of Statistics Netherlands (Centraal Bureau
voor de Statistiek, CBS) and includes a trend for future mortality. Based on the difference between the
Group’s mortality experience and the CBS mortality observations, mortality experience factors are
derived. In the case of insufficient (usually because the population is too small) Group data, industry
standards (supplied by Centrum voor Verzekerings Statistick, CVS) are used. These assumptions are
updated on a yearly basis.

If an updated mortality table reflects lengthened life expectancies, such mortality improvements may
increase the expected future benefit payments and thereby decrease the profitability of certain of the
Group’s life insurance products, which could have a material adverse effect on the Group’s business,
revenues, results and financial condition. Moreover, a change in assumptions, though it would be
reflected over time in the IFRS results, would result in an immediate change in the present value of the
liabilities used to determine available regulatory capital and the impact of changes to assumptions tend to
be more pronounced when, as is currently the case, interest rates are low. A change in assumptions could
result in a material decrease in available regulatory capital, which could have a material adverse effect on
the Group’s business, revenues, results and financial condition. In the insurance portfolio of the Group,
both mortality risks and longevity risks are present. As a result, there is a partial compensating effect
when the mortality table is updated. Although the Group believes that its established provisions are
adequate, due to the uncertainties associated with such provisions (in particular the risk of life
expectancy increasing in the future at a faster rate than expected), there can be no assurance that such
provisions will indeed be adequate. Should the provisions appear to be insufficient, the Group’s business
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could suffer significant losses that could have a material adverse effect on its business, revenues, results
and financial condition.

The Group’s Non-life and Health businesses are exposed to claims frequency and severity risks, in
particular the risk that more policyholders than anticipated suffer a claim or that claims prove to be more
expensive than anticipated. As a result, premiums and provisions may become inadequate. Although the
Group believes that its established provisions are adequate, due to the uncertainties associated with such
provisions, there can be no assurance that such provisions will indeed be adequate. Should the provisions
appear to be insufficient, the Group’s business could suffer significant losses that could have a material
adverse effect on its business, revenues, results and financial condition.

A failure to accurately estimate inflation and factor it into the Group’s product pricing, expenses and
liability valuations could have a material adverse effect on the Group’s business, revenues, results and
financial condition

A failure to accurately estimate inflation and factor it into the Group’s product pricing and liability
valuations with regard to future claims and expenses could result in the systemic mispricing of long-term
life and Non-life insurance products resulting in underwriting losses, and in restatements of insurance
liabilities, which could have a material adverse effect on the Group’s business, revenues, results and
financial condition.

In the case of expenses, the Group’s most significant exposure to inflation risk is in its Life insurance and
long-term disability business. With respect to claims, the Group’s most significant exposure to inflation
risk is in its funeral, disability and long tail P&C insurance policies. Although the property portfolio
generally provides a natural inflation hedge, it may not offset the effects of inflation on the Group’s
business.

A sustained increase in inflation may result in (a) claims inflation (which is an increase in the amount
ultimately paid to settle claims several years after the policy coverage period or event giving rise to the
claim), expense inflation (which is an increase in the amount of expenses that are paid in the future) and
indexation (increase of accrued pension), respectively, coupled with (b) an underestimation of
corresponding reserves at the time of establishment due to a failure to fully anticipate increased inflation
and its effect on the amounts ultimately payable, and, consequently, actual claims or expense payments
that significantly exceed associated insurance reserves, which could have a material adverse effect on the
Group’s business, revenues, results and financial condition. An increase in inflation may also require the
Group to update its assumptions. Updates in assumptions would result in an immediate change in the
present value of the claims or expenses, respectively, used to determine available (regulatory) capital and
would therefore have an immediate impact on available (regulatory) capital. Changes in assumptions
could therefore have a material adverse effect on the Group’s business, revenues, results and financial
condition.

Previously unknown risks, so-called ‘‘emerging risks’’, which cannot be reliably assessed, could lead
to unforeseeable claims, which could have a material adverse effect on the Group’s business,
revenues, results and financial condition

The term ‘‘emerging risks’’ is used in the insurance industry to refer to previously unknown risks that
could cause substantial future losses and, therefore, are of major concern to insurance companies. Even
more so than traditional risks, emerging risks are difficult to analyse because they often exist as hidden
risks. Insurance premiums for emerging risks are difficult to calculate due to a lack of historical data
about, or experience with, such risks or their consequences. At present, the consequences of potential
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worldwide climate change are considered emerging risks. There is a wide scientific consensus, and a
growing public conviction, that globally increasing emissions of greenhouse gases, especially carbon
dioxide, are causing an increase in average worldwide surface temperatures. This increase in average
temperatures could change weather patterns and increase the frequency of hurricanes, floods, droughts
and forest fires, and could cause sea levels to rise due to the melting of the polar ice caps. Other
examples of emerging risks which could affect the Group are demographic changes (such as the aging of
the population), transition to a climate-neutral economy, cybercrime, epidemics and pandemics, job
related diseases (e.g. asbestos), and risks that may arise from the development of nanotechnology and
genetic engineering.

Despite its efforts at early identification and continuous monitoring of emerging risks, the Group cannot
give any assurance that it has been or will be able to identify all emerging risks and to implement pricing
and reserving measures to avoid or minimise claims exposure to them. Defects and inadequacies in the
identification and response to emerging risks could lead to unforeseen policy claims and benefits and
could have a material adverse effect on the Group’s business, revenues, results and operations.

Reinsurance may not be available, affordable or adequate to protect the Group against losses, and
reinsurers may default on their reinsurance obligations

As part of its overall risk and capacity management strategy, the Group purchases reinsurance for certain
risks underwritten by several of its business lines. These reinsurance agreements are designed to spread
the risk and mitigate the effect of claims. The amount of the retained risk depends on an evaluation of the
specific risk, which is subject, in certain circumstances, to maximum limits based on the characteristics
of coverage. Under the terms of these reinsurance agreements, the reinsurer agrees to reimburse the
Group for the ceded amount in the event that the Group has to pay out the ceded claim to a policyholder.
A default by a reinsurer to which the Group has material exposure could expose the Group to significant
(unexpected) losses and therefore have a material adverse effect on its business, revenue, results and
financial condition.

Market conditions beyond the Group’s control determine the availability and cost of reinsurance. The
Group may therefore be forced to incur additional expenses for reinsurance or may not be able to obtain
sufficient reinsurance on acceptable terms, which could have a material adverse effect on its ability to
write future business and expose it to higher levels of losses or be forced to attract additional capital or to
lower dividends. In addition, the Group determines the appropriate level of primary insurance and
reinsurance coverage based on a number of factors and from time to time decides to reduce, eliminate or
decline coverage based on its assessment of the costs and benefits involved. Any decreases in the amount
of reinsurance coverage may increase the Group’s risk of loss and increase required capital. Any of these
risks, should they materialise, may have a material adverse effect on the Group’s business, revenues,
results and financial condition.

For basic health insurance, interdependencies exist with other insurance companies because of the
Dutch national healthcare funding and equalisation system. Further interdependencies exist because
of bi- or multilateral arrangements with specific companies. As a result, the Group’s business,
revenues, results and financial condition may be adversely affected by market wide developments,
changes to national healthcare policies or developments specific to some other insurers

The Dutch market for basic healthcare insurance is funded through two streams of income:
approximately half of the revenues comes from the risk equalisation system funded by tax incomes and
the other half of the revenues comes from premiums from customers. The incomes from the risk
equalisation carry an amount of uncertainty up to four years after the insured period at which point they

44



are finally settled. This is due to the fact that the benefits from the risk equalisation depend on the actual
costs of health claims of all Dutch health insurers combined. The actual incomes for the Group are
therefore difficult to forecast. In addition, as in all insurer markets, it is possible that claims from
customers exceed the forecast of the Group. As a result, the Group’s health insurance business, revenues,
results and financial condition may be materially and adversely affected by market wide developments or
developments specific to some other insurers.

Procurement of care from health care providers is an important determinant of the actual costs of the
Group’s health insurance and as a result an important determinant of the profitability of the Group’s
health insurance operations. As of 2018, the Group ceased the collaboration with Multizorg and jointly
procures with DSW.

Liquidity Risk

Lack of liquidity at the holding company level and lack of liquidity for operating entities, along with
the inability to upstream capital and liquidity from Subsidiaries to the holding entity are risks to the
Group’s business and may have a material adverse effect on the Group’s business, revenues, results,
ability to upstream dividends and financial condition

The Group is subject to the risk that it cannot meet its payments and collateral obligations when due
without significant losses or at all. In case of an increase in interest rates, the value of interest rate
derivatives could decrease, leading to a substantial higher collateral obligation. The Group is also subject
to the risk of not being able to meet expected or unexpected current or future cash outflows or collateral
needs without affecting the financial condition of the Group. The Group is subject to the risk that it
cannot create liquidity by lending or sell an asset without significantly affecting the market price of the
asset due to insufficient demand, and to the risk of market disruption, changes in applicable haircuts and
market value or uncertainty about the time required to sell an asset or exit a trading position.

The lack of liquidity in certain investment assets could prevent the Group from selling investments at fair
prices in a timely manner. Each asset purchased and liability sold has unique liquidity characteristics.
Some assets have high liquidity, meaning that they can be converted into cash relatively quickly, while
other assets, such as privately placed loans, mortgage loans, property and limited partnership interests,
generally have low liquidity. Market downturns generally reduce the liquidity of investments during the
period of market disruption. They may also reduce the liquidity of those assets which are typically liquid,
as has occurred with markets for asset-backed securities relating to property assets and other
collateralised debt and loan obligations. The Group holds certain assets that have low liquidity, such as
privately placed fixed income securities, commercial and residential mortgage loans, asset-backed
securities, government bonds of certain countries, private equity investments and real estate. Due to the
lack of liquidity in the capital markets for certain assets, which may intensify and affect previously liquid
assets during times of market disruption, the Group may be unable to sell or buy assets at market
efficient prices and may therefore realise investment losses or be obliged to issue securities at higher
financing costs.

Furthermore, the Group is a holding entity and its liquidity depends on the ability to upstream capital and
liquidity from its Subsidiaries. The Group is also dependent on dividend payments by its Subsidiaries to
service its debt and expenses. Payments of dividends to the Group by its Subsidiaries may be restricted
by applicable laws and regulations, including laws establishing minimum solvency and liquidity
thresholds. For instance, dividend distributions by the operating insurance companies may not be
permitted by the DNB. In addition to restrictions as a result of applicable laws and regulations for
payment of dividends by Subsidiaries, dividend upstreams may also become restricted because of the
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Group’s own policies, such as taking into account additional considerations with respect to capital,
leverage and liquidity requirements, other requirements or constraints, strategy, future income, profits,
resources available for distribution, financial conditions, growth opportunities, the outlook of the
Subsidiary, its short-term and long-term viability, general economic conditions and any circumstances
that the Executive Board (as defined below) may deem relevant or appropriate, including additional
capital and liquidity buffers deemed adequate in furtherance of the Subsidiary’s moderate risk profile.
Further, the Group has a large derivatives portfolio, which could require it to post (additional) collateral,
reducing its available funds. Although the Group has a liquidity management policy in place to manage
liquidity risk, this policy may prove to be ineffective.

Reputational Risk

The Group is exposed to the risk of damage to any of its brands or its reputation, which could have a
material adverse impact on the financial condition of the Group

The Group’s success, business and results are dependent on the strength of its brands and the Group’s
reputation. The Group and its products are vulnerable to adverse market perception as it operates in an
industry where integrity, customer trust and confidence are paramount. The Group is subject to the risk
that inappropriate execution of the Group’s business activities causes detriment to the Group’s clients or
counterparties or to the Group and its employees, third-party service providers and external staff.

In addition, the Group is subject to risk from damage caused to the Group’s brand or reputation arising
from any inappropriate actions by the Group, its employees, clients or counterparties (including breaches
of laws, regulations and internal policies), or by any association, action or inaction which is perceived by
stakeholders to be inappropriate, unethical or not sustainable. In addition, damage to the Group’s brand
or reputation could also arise from litigation (such as in connection with mis-selling), the negative
outcome of regulatory investigations, press speculation and negative publicity (whether or not founded).
Negative publicity adversely affecting the Group’s brands or its reputation could also result from any
misconduct or malpractice by intermediaries, business promoters or other third parties linked to the
Group (such as strategic partners). Any of the Group’s brands or reputation could also be harmed if
products or services recommended by the Group (or any of its intermediaries) do not perform as
expected or do not otherwise meet client expectations (whether or not the expectations are well-founded),
or the client’s expectations for the product change.

In particular, the Group is subject to reputational risk related to unit-linked insurance products (see also
“Holders of the Group’s products where the customer bears all or part of the investment risk, or
consumer protection organisations acting on their behalf, have filed claims or proceedings against the
Group and may continue to do so. This litigation and/or actions taken by regulators or governmental
authorities against the Group or other insurers in respect of these products (including unit-linked life
insurance products), settlements, collective or otherwise, or other actions taken by other insurers and
sector-wide measures could substantially affect the Group’s insurance business and, as a result, may have
a material adverse effect on the Group’s business, reputation, revenues, results, solvency and financial
condition”). The Group is subject to the risk that policyholders with a traditional life insurance product
with non-guaranteed profit-sharing may take actions because the level of profit has been disappointing
according to their expectations, which could have an adverse effect on the reputation of the Group.
Moreover, the Group is subject to reputational risk from damage caused to the Group arising from
inappropriate actions by the Group’s clients or counterparties (including money laundering, terrorism
financing and tax evasion by these clients and counterparties) or from the intended or actual imposition
of fines resulting from failure to comply with regulatory requirements.
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Failure to appropriately manage conduct and reputational risks and any damage to the Group’s brands or
reputation (whether or not resulting from such failure) may reduce, directly or indirectly, the
attractiveness of the Group to stakeholders, including clients and intermediaries, and may lead to existing
clients or intermediaries withdrawing their business from the Group and potential clients or
intermediaries to be reluctant or elect not to do business with the Group, negative publicity, loss of
revenue, litigation (including class actions), increased regulatory scrutiny and sanctions, negatively
influenced market or rating agencies’ perception of the Group, reduced workforce morale, and
difficulties in recruiting and retaining talent. Any resulting damage arising from conduct, brand risks or
reputation risks could cause disproportionate damage to the Group’s business, even if the negative
publicity is factually inaccurate or unfounded.

Regulatory/Legal and Compliance Risks

The Group is subject to comprehensive and frequently changing insurance, investment management,
banking, pension and other financial services laws and regulations, and to supervision by regulatory
authorities that have broad administrative powers over the Group

The Group is subject to comprehensive insurance, investment management, banking, pension and other
financial services laws and regulations, and to supervision by regulatory authorities that have broad
administrative and discretionary power over the Group. Amongst others, the laws and regulations to
which the Group is subject relate to: licensing and ongoing licensing requirements; capital adequacy
requirements; liquidity requirements; permitted investments; the distribution of dividends; product
governance; payment processing; employment practices; remuneration; ethical standards; anti-money
laundering; anti-terrorism measures; prohibited transactions with countries and individuals that are
subject to sanctions or otherwise blacklisted; anti-corruption; privacy and confidentiality; recordkeeping
and financial reporting; the competition rules and the rules relating to compliant healthcare insurance
policies. See ‘‘Supervision and Regulation’’. Failure to comply with any laws and regulations could lead
to disciplinary action, replacement of daily and co-policymakers, administrative enforcement decisions
like the imposition of fines and/or revocation of a license, permission or authorisation necessary for the
conduct of the Group’s business or civil or criminal liability, all or any of which could have a materially
adverse effect on the Group’s business, revenues, results and financial condition.

The laws and regulations to which the Group is subject are becoming increasingly extensive and complex
and change frequently and regulators are applying increased scrutiny on the industries in which the
Group operates, and on the Group itself, placing an increasing burden on the Group’s resources and
expertise, and requiring implementation and monitoring measures that are costly (see also ‘The Group,
due to its concentration in the Dutch market, is particularly exposed to the economic, market, fiscal and
regulatory conditions in the Netherlands and is highly susceptible to changes in any of these conditions’).
Regulations to which the Group is, and may be, subject limit the Group’s activities, including, but not
limited to, laws and regulations that (a) reduce or restrict the sale of the products and services offered by
the Group, (b) negatively affect the pricing, distribution or performance of these products and services,
(c) prohibit the Group from putting certain exclusions in its insurance policies, (d) affect the Group’s
solvency and capital requirements or (e) prohibit the Group from exclusions in acceptance (risk selection).
This may negatively impact the Group’s ability to make autonomous decisions in relation to its businesses
and may limit the information to which the Group has access in relation to those businesses, and result in
restrictions on businesses in which the Group can operate or invest, each of which may have a material
adverse effect on the Group’s business, revenues, results and financial condition. As compliance with
applicable laws and regulations is time-consuming and personnel-intensive, and the number and
frequency of changes in laws and regulations have increased, and may further increase, the cost of
compliance has increased and is expected to continue to increase. The Group’s revenues, costs, results
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and available or required regulatory capital could be affected by an increase or change in regulations. In
recent years, the general trend in Dutch regulation has been to hold financial and insurance institutions to
increasingly stricter and more detailed standards concerning their duty of care to their customers. This trend
affects the Group’s Dutch Life insurance business through rules regarding the sale of pension and life
insurance products to individuals as well as the introduction of life cycle investment restrictions in collective
defined contribution plans. The Group’s Dutch banking operations, excluding the origination of
mortgages, are expected to be disposed in the second half of 2019, as further described in “ASR
Nederland N.V.”, are particularly affected through requirements to assess the suitability of mortgage
products for customers. Laws and regulations applied at a national level generally grant supervisory
authorities broad administrative discretion over the Group’s activities, including the power to limit or
restrict business activities. Following the adoption of a new bill, which was approved by the House of
Representatives (Tweede Kamer) on 29 January 2019 and the Senate (Eerste Kamer) on 19 March 2019
(Kamerstukken I 2018/19, 34608, nr. A), it will become possible to collectively claim damages through a
class action. This new bill will enter into force on a date that has yet to be determined by Royal Decree,
which will be published in the Bulletin of Acts and Decrees (Staatsblad). This could have a material
adverse effect the Group’s business, results and financial condition.

Despite the Group’s efforts to maintain effective compliance procedures and to comply with applicable
laws and regulations, these compliance procedures may be inadequate or otherwise ineffective, including
as a result of human or other operational errors in their implementation, and the Group might fail to meet
applicable standards. The Group may also fail to comply with applicable laws and regulations as a result
of unclear regulations, regulations being subject to multiple interpretations or being under development,
or as a result of a shift in the interpretation or application of laws and regulations (including EU
directives and regulations) by regulators. Failure to comply with any applicable laws and regulations
could subject the Group to enforcement measures imposed by a particular governmental or self-
regulatory authority and the publication thereof, and could lead to unanticipated costs associated with
remedying such failures (including claims from group customers) and adverse publicity, harm the
Group’s reputation, cause temporary interruption of operations, and could cause revocation or temporary
suspension of the license. Each of these risks, should they materialise, could have a material adverse
effect on the Group’s business, revenues, results and financial condition.

The impact on the Group of recent and ongoing financial regulatory reform initiatives is uncertain

Financial regulatory reform initiatives could have adverse consequences for the financial services
industry generally, including the Group. A few of these recent regulatory developments are mentioned
below.

Dutch Intervention Act and other developments regarding the recovery and resolution framework of
insurers

In June 2012, legislation was adopted in the Netherlands dealing with the intervention in Dutch financial
institutions, such as the Group. This legislation is commonly referred to as the Dutch Intervention Act
(Wet bijzondere maatregelen financiéle ondernemingen). Under the Dutch Intervention Act, as currently
applicable under the Dutch Financial Supervision Act following several amendments (which are
discussed below), the Dutch Minister of Finance has the power to (i) commence proceedings leading to
ownership by the Dutch State (nationalisation) of a financial institution or its parent company and
expropriation of assets and liabilities, claims against it and/or securities, and (ii) take immediate
measures which may deviate from statutory provisions or from the articles of association of the relevant
financial institution, in each case if it has its corporate seat in the Netherlands, if in the Minister of
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Finance's opinion the stability of the financial system is in serious and immediate danger as a result of
the situation in which the firm finds itself.

On 26 November 2015, the Dutch Financial Supervision Act was amended as a result of the entry into
force of the EU Directive on the recovery and resolution of credit institutions and investments firms (the
“BRRD”’), and the EU Regulation establishing uniform rules and a uniform procedure for the resolution
of credit institutions and certain investment firms in the framework of a Single Resolution Mechanism
and a Single Resolution Fund (the SRM Regulation), which became effective on 1 January 2016. The
implementation of the BRRD regime in the Dutch Financial Supervision Act provides DNB recovery and
resolution powers, including the power to write-off, write-down or convert shares in the Group’s bank
subsidiary and possibly the Group as the holding company of the bank subsidiary.

Furthermore, the Insurers Recovery and Resolution Act (Wet herstel en afwikkeling verzekeraars)
(IRRA) entered into force on 1 January 2019. With the IRRA, a new recovery and resolution framework
for insurers and new resolution powers for DNB was introduced, replacing the rules introduced with the
Intervention Act. This framework has no basis in EU law, but is influenced by the BRRD/SRM
Regulation. It is applicable to all Netherlands-based insurers subject to DNB's supervision, holding
companies as well as group entities providing critical services to insurers. The IRRA distinguishes two
phases, applicable to the insurer and the Group: the preparation phase and the resolution phase. During
the preparation phase each insurer is required to draw up a preparatory crisis plan (in which the insurer
must provide insight into the restorative measures that can be taken in the event of a significant
deterioration in the insurer's financial position), which DNB then has to approve, and DNB is required to
draw up (and periodically evaluate) a resolution plan for each insurer (which must describe, among other
things, the possibility of applying the resolution tools and powers). DNB is required to resolve an insurer
if the insurer is failing or likely to fail (subject to further conditions). In the event of the resolution of an
insurer, DNB has at its disposal the following tools, which can be used individually or in combination: (i)
bail-in, which enables DNB to write down the insurer's liabilities to providers of debt capital and other
creditors (including policyholders) or convert those liabilities into shares or other instruments of
ownership of the insurer, its parent company or a bridge institution; (ii) the sale of business tool and the
bridge institution tool, which can be used by DNB to sell shares or other instruments of ownership issued
by or with the cooperation of the insurer, or the assets and/or liabilities of that insurer, to a private party
or bridge institution on commercial terms; (iii) the asset separation tool, which is similar to the transfer
tools discussed above but can only be applied to an insurer's assets and/or liabilities. In application of
these competences the principle of 'no creditor worse off' has to be taken into account. This means that
shareholders and creditors must not suffer greater losses as a result of the application of a resolution tool
than they would have suffered if the insurer had been wound up in normal bankruptcy proceedings
immediately before the resolution decision was taken. In addition to the abovementioned resolution tools
and corresponding powers, DNB has certain general and ancillary powers it can exercise in giving effect
to the aforementioned resolution tools. Finally, certain counterparty rights vis-a-vis the insurer or a group
entity may be restricted or suspended in case of resolution.

There is a risk that the exercise of powers by DNB or the Dutch Minister of Finance under the Dutch
Financial Supervision Act (including the BRRD and IRRA) and any future amendments thereto could have a
material adverse effect on the performance by the failing institution, including the Group, of its payment and
other obligations under debt securities, or result in the expropriation, write-off, write-down or conversion
(bail-in) of securities such as shares and debt obligations issued by the failing institution or its parent,
including the Group. In addition, the Group may be obliged to provide funds to assist in the transfer of an
insurance portfolio of a competitor to a special purpose vehicle if that competitor faces financial
difficulties.

49



The Insurers Recovery and Resolution Act entered into force on 1 January 2019. With this Act a new
recovery and resolution framework with new obligations for insurers and new resolution powers for
DNB was introduced, repealing most of the rules introduced with the Dutch Intervention Act. This
framework has no basis in EU law, but is influenced by the BRRD/SRM recovery and resolution tools
for banks. It is applicable to all insurers subject to DNB's supervision, Insurance holding companies,
mixed financial holding companies and mixed insurance holding companies that are part of an insurance
group, branches of non-EEA insurers, other than insurers excluded from the scope of Solvency Il
because of their limited size and other undertakings that are part of an insurance group if they perform
services of crucial importance to the Group's daily activities. The Act distinguishes two phases: the
preparation phase and the resolution phase. During the preparation phase each insurer is required to draw
up a preparatory crisis plan (in which the insurer must provide insight into the restorative measures that
can be taken in the event of a significant deterioration in the insurer's financial position) and DNB is
required to draw up (and periodically evaluate) a resolution plan for each insurer (which must describe,
among other things, the possibility of applying the resolution tools and powers). DNB will resolve an
insurer if the insurer is failing or likely to fail (subject to further conditions). In the event of the
resolution of an insurer or of an insurance group, DNB can apply a bail-in tool (resulting in the write-
down or conversion of capital instruments and/or liabilities) and/or certain transfer measures (resulting in
the transfer of assets and/or liabilities to a third party), which are in essence similar to the measures under
the BRRD/SRM Regulation for banks. In addition, DNB has certain general and ancillary powers it can
exercise in giving effect to the aforementioned resolution tools.

On 2 December 2016, EIOPA published a discussion paper on a potential framework for harmonisation
of recovery and resolution of insurers. Stakeholders were invited to provide EIOPA with input on the
consultation paper. The consultation closed on 28 February 2017. The input will be gathered by EIOPA
to submit its opinion on the matter to the European Commission. At this point in time, it is unclear what
the potential impact of these developments on the Group could be.

Finally, on 5 July 2017 EIOPA published an opinion on the harmonisation of recovery and resolution
frameworks for (re)insurers across the Member States, in which it calls for the establishment of a
minimum harmonised and comprehensive framework in the area of recovery and resolution of insurers
and reinsurers. EIOPA is of the view that a minimum degree of harmonisation in the field of recovery
and resolution for insurers would contribute to achieving policyholder protection, as well as maintaining
financial stability in the EU. According to EIOPA’s view, the building blocks of a harmonised recovery
and resolution framework include: (i) preparation and planning, (ii) early intervention, (iii) resolution,
and (iv) cross-border cooperation and coordination.

EIOPA believes that the scope of a harmonised recovery and resolution framework should in principle
cover all (re)insurers within the scope of Solvency II. However, proportionality should be a fundamental
guiding principle of a harmonised framework, as a consequence of which Member States should be given
the possibility to waive certain requirements of the framework for specific insurers.

For the Group, is especially relevant that EIOPA advises to carefully assess the application of a recovery
and resolution framework to insurers which are part of a financial conglomerate. EIOPA thinks that a
consistent approach should be followed taking into account the already existing recovery and resolution
framework for banks and the potential harmonised framework for insurers. In the coming years, EIOPA
will monitor the progress made in the field of recovery and resolution in Member States. Special
attention will be devoted to the impact on policyholders.
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Failure to comply with regulations regarding the use of personal customer data could subject the
Group to lawsuits or result in the loss of goodwill of the Group’s customers and adversely affect our
business, financial condition and results of operations.

The Group must comply with strict data protection and privacy laws in the European Union. Such laws
restrict our ability to collect and use personal information relating to customers and potential customers,
including the marketing use of that information.

The changes to the wider EU data protection regime may also affect our operations. In particular, the
provision of Regulation (EU) 2016/679 of April 27, 2016 (General Data Protection Regulation or
GDPR), which repealed the former European Data Protection Directive, increased both the number of
and the restrictive nature of the obligations binding on us for the collection and processing of personal
data. In particular, the GDPR provides for:

e  higher applicable maximum fines, up to the higher of (i) € 20 million or (ii) 4% of annual global
turnover per breach;

e more onerous consent requirements, as consent will always have to be express/opt-in, while
implied/opt-out consent has at times been deemed sufficient under the current regime; and

e stronger rights for individuals, including an individual “right to be forgotten”, which would
require us to permanently delete a user’s personal data in certain circumstances.

The GDPR entered into force on May 24, 2016, but its provisions became applicable only from May 25,
2018.

Data protection in the Group is subject to a robust governance structure, and the Group’s GDPR
compliance program is comprehensive and contains detailed and clear processes to ensure the Group’s
full compliance with GDPR. However, there can be no assurance that the Group carried out the
implementation of a GDPR compliance program in an appropriate manner, and any failure to
successfully comply with GDPR could have a material adverse effect on the Group’s business, financial
condition and results of operations.

If the Group fails to comply with any regulations or legislation applicable to our collection and
processing of personal data, the Group may be exposed to judicial proceedings or fines, any of which
could have a material adverse effect on the Group’s business, reputation, financial condition and results
of operations.

Benchmarks Regulation

Various benchmarks (including interest rate benchmarks such as the London Inter-Bank Offered Rate
(LIBOR) and the Euro Interbank Offered Rate (EURIBOR) are the subject of recent national and
international regulatory guidance and proposals for reform. Some of these reforms are already effective
such as the Regulation (EU) 2016/1011 (the Benchmark Regulation), whilst others are still to be
implemented. Further to these reforms, a transitioning away from the interbank offered rates (IBORs) to
‘risk-free rates’ is expected. The Group closely monitors national and international guidance and other
proposals for reform, which are in constant development. Given the uncertainty in relation to the timing
and manner of implementation of such reforms and in the absence of clear market consensus at this time,
the Group is not yet in a position to determine the reforms that it will apply.
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Under the Benchmark Regulation, new requirements apply with respect to the provision of a wide range
of benchmarks (including LIBOR and EURIBOR), the contribution of input data to a benchmark and the
use of a benchmark within the European Union and is thus applicable to 'contributors' to, 'administrators'
of, and 'users' of benchmarks in the EU. In particular, the Benchmark Regulation, among other things, (i)
requires EU benchmark administrators to be authorized or registered (or, if non-EU-based, to be subject
to an equivalent regime or otherwise recognized or endorsed) and to comply with extensive requirements
in relation to the administration of benchmarks and (ii) prevents certain uses by EU-supervised entities of
benchmarks of administrators that are not authorized or registered (or, if non- EU-based, deemed
equivalent or recognized or endorsed).

Following the implementation of any such (potential) reforms or further to other pressures (including
from regulatory authorities), the manner of administration of benchmarks may change, with the result
that such benchmarks may perform differently than in the past, one or more benchmarks could be
eliminated entirely, or there could be other consequences, including those that cannot be predicted. With
regard to this potential situation, pursuant to the Benchmark Regulation, supervised entities that use a
benchmark have to (i) produce and maintain robust written plans setting out the actions they would take
when a benchmark would change or cease to be provided, and, where feasible and appropriate,
nominating one or several alternative benchmarks and indicating why these would be suitable, (ii) reflect
these plans in the contractual relationship with clients and (iii) upon request sent the plans and any
updates to the competent authority. In case of non-compliance with the above requirements, national
authorities will have the power to impose several administrative sanctions (or in some cases criminal
sanctions). Due to the uncertainty concerning the availability of successor, alternative and substitute
reference rates, the relevant fallback provisions may not operate as intended at the relevant time.

Uncertainty as to the continuation of a benchmark, the availability of quotes from reference banks to
allow for the continuation of rates on any financial instrument or product, and the rate that would be
applicable if the such a rate is materially amended or is discontinued, may adversely affect the trading
market and the value of such financial instruments or products. Moreover, any of the above changes or
any other consequential changes to any relevant benchmark, or any further uncertainty in relation to the
timing and manner of implementation of such changes could affect the ability of the Group to meet its
obligations under such financial instruments or products and could have a material adverse effect on the
value or liquidity of, and amounts payable under instruments or products based on or linked to a
benchmark. Furthermore, 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 Group to meet its obligations under
the financial instruments or products or could have a material adverse effect on the value or liquidity of,
and the amount payable under, the financial instruments or products, which, in turn may influence the
proceeds of the Group negatively.

Insurance Distribution Directive

On 3 July 2012, the EC published proposals for a revision of the Insurance Mediation Directive (IMD),
later renamed the Insurance Distribution Directive (IDD). On 23 February 2016, the IDD entered into
force and as of 23 February 2018, the IDD is applicable in all EU member states. The IDD recasts and
repeals the IMD. Pursuant to the IDD, customer protection is extended to all distribution channels.
Insurers carrying out direct sales will be required to comply with information and disclosure
requirements and certain conduct of business rules, including a general obligation to act honestly, fairly
and professionally in accordance with customers’ best interests. Furthermore, if insurance products are
offered as an accessory product to another product or service which is not considered to be an insurance
under the IDD, customers will have the choice to buy the (main) product or service separately, without
the insurance product. The IDD also imposes additional requirements for transparency and product
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governance in respect of insurance products on insurers. In addition, the IDD sets out stricter
requirements for the sale of life insurance products. For example, the obligation to identify and disclose
conflicts of interest or the requirement to gather information from customers in order to assess the
suitability or the appropriateness of the product. Therefore, the IDD has an impact on the Dutch
insurance distribution market. This affects both the Group’s distribution channels and the Group itself.

Anti-Money Laundering Directive

On 1 August 2008, the Prevention of Money Laundering and the Financing of Terrorism Act (Wet ter
voorkoming van witwassen en financieren van terrorisme, the PMLA) entered into effect. The PMLA
replaced the Dutch Services Identification Act (Wet identificatie bij dienstverlening) and the Dutch
Disclosure of Unusual Transactions Act (Wet melding ongebruikelijke transacties). Most of the
provisions incorporated in these acts were incorporated into the PMLA.

The PMLA implemented Directive 2005/60/EC of the European Parliament and of the Council of 26
October 2005 on the prevention of the use of the financial system for the purpose of money laundering
and terrorist financing (MLD 3) in the Netherlands. The PMLA applies to, inter alia, financial
institutions, including insurance companies, banks, investment firms and investment fund managers. The
aim of the PMLA is to prevent laundering of the proceeds of crime and the financing of terrorism. The
PMLA introduced a risk-oriented and principle-based approach and created flexibility for the institutions.
At the same time, it implied a greater responsibility for these institutions as they had to assess the risk
exposure entailed by certain customers and products. In addition, these institutions must ensure that its
employees are familiar with the provisions of the PMLA and that they receive training in order to enable
them to recognise unusual transactions. The PMLA imposed requirements regarding, amongst others,
customer due diligence and the reporting of unusual transactions. Supervision under the PMLA is
conducted by, inter alia, DNB and the AFM.

On 26 June 2015, Directive EU 2015/849 of the European Parliament and of the Council of 20 May 2015
on the prevention of the use of the financial system for the purposes of MLD 3, amending Regulation
(EU) No 648/2012 of the European Parliament and of the Council, and repealing Directive 2005/60/EC
of the European Parliament and of the Council and Commission Directive 2006/70/EC (AML 4), entered
into force, enhancing the existing EU measures to prevent money laundering and the financing of
terrorism. In the Netherlands, the AML 4 is mainly implemented by amending the PMLA. Important
changes relate to the additional requirements for identification and verification of the ultimate beneficial
owner (UBO), the introduction of a central UBO register, the extension of the definition of politically
exposed persons (PEPs) to domestic PEPs and the supervision of correct application of the AML 4
outside the EU. The changes have a considerable impact on client on-boarding processes and may
require the re-papering of the Group’s client files. The fifth Anti-Money Laundering Directive
(2018/843/EU) entered into force on 9 July 2018, amending AML4 (AML 5). AMLS provides, inter
alia, for enhanced powers of EU Financial Intelligence Units and improve the safeguards for financial
transactions to and from high-risk third countries.

EMIR

The European Market Infrastructure Regulation 648/2012 (EMIR) entered into force in all Member
States on 16 August 2012. EMIR aims to increase stability in European over-the-counter (OTC)
derivatives markets and includes measures to require the clearing of certain OTC derivatives contracts
through central clearing counterparties and to increase the transparency of OTC derivatives transactions.
Obligations under EMIR have been gradually phased in since its coming into force. Various
implementing technical standards have been adopted by the European Commission in respect of EMIR.
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Prospective investors should be aware that the obligation to centrally clear OTC derivatives may increase
the cost for the Group to enter into OTC derivatives contracts and may adversely affect their ability to
engage in OTC derivatives contracts. Furthermore, the introduction of obligatory collateral obligations
may require the Group to maintain additional liquidity in order to post collateral when so required.

Litigation and regulatory investigations and sanctions may have a material adverse effect on the
Group’s business, revenues, results and financial condition

The Group is subject to litigation, regulatory investigations and other actions in the conduct of its
business, including in connection with its activities as insurer, bank, lender, employer, investor, real
estate developer and tax payer. In most cases the Group is the defendant, although in some cases the
Group is the claimant. In recent years, the financial services industry and financial products have
increasingly been the subject of litigation, investigation and regulatory activity by various governmental,
supervisory and enforcement authorities. The occurrence of litigation, investigation and/or regulatory
activity could result in costly financial measures to be taken by the Group, adverse publicity and
reputational harm. Also, this could lead to increased regulatory supervision, affect the Group’s ability to
attract and retain customers and maintain its access to the capital markets, result in cease-and-desist
orders, claims, enforcement actions, fines and civil and criminal penalties, other disciplinary action, or
have other material adverse effects on the Group in ways that are not predictable. Some claims may be
brought by or on behalf of a class, and claimants may seek large or indeterminate amounts of damages
(see also “Holders of the Group’s products where the customer bears all or part of the investment risk, or
consumer protection organisations acting on their behalf, have filed claims or proceedings against the
Group and may continue to do so. This litigation and/or actions taken by regulators or governmental
authorities against the Group or other insurers in respect of these products (including unit-linked life
insurance products), settlements, collective or otherwise, or other actions taken by other insurers and
sector-wide measures could substantially affect the Group’s insurance business and, as a result, may have
a material adverse effect on the Group’s business, reputation, revenues, results, solvency and financial
condition”). The Group’s reserves for litigation liabilities may prove to be inadequate. Claims and
allegations, should they become public, need not be well founded, true or successful to have a negative
impact on the Group’s reputation. In addition, press reports and other public statements that assert some
form of wrongdoing on the part of the Group or other large and well-known companies (including as a
result of financial reporting irregularities) could result in adverse publicity and in inquiries or
investigations by regulators, legislators and law enforcement officials, and responding to these inquiries
and investigations, regardless of their ultimate outcome, is time-consuming and expensive.

Litigation and rulings made by courts, including the European Court of Justice, or the Financial Services
Complaints Board (Klachteninstituut Financiele Dienstverlening or KIFID, the FSCB), adverse public
attention, investigations and/or sanctions of supervisory authorities regarding other Dutch insurance
companies and/or settlements made by other Dutch insurance companies could form a precedent and
could also lead to the Group having to take costly financial measures that may have a material impact on
the financial condition of the Group and/or have an adverse effect on the Group in ways that cannot be
predicted at this time.

Adverse publicity, claims and allegations, litigation and regulatory investigations and sanctions may
have a material adverse effect on the Group’s business, revenues, results and financial condition in any
given period. For a description of litigation concerning the Group, see also “ASR Nederland N.V. —
Legal Proceedings”.
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Holders of the Group’s products where the customer bears all or part of the investment risk, or
consumer protection organisations acting on their behalf, have filed claims or proceedings against the
Group and may continue to do so. This litigation and/or actions taken by regulators or governmental
authorities against the Group or other insurers in respect of these products (including unit-linked life
insurance products), settlements, collective or otherwise, or other actions taken by other insurers and
sector-wide measures could substantially affect the Group’s insurance business and, as a result, may
have a material adverse effect on the Group’s business, reputation, revenues, results, solvency and
financial condition

In the Netherlands, certain customers and/or consumer protection organisations acting on their behalf,
have initiated litigation regarding individual unit-linked life insurance policies (beleggingsverzekeringen)
and continue to do so. The issue came to light after the AFM performed industry-wide research in 2006
in which it identified issues regarding cost transparency and cost levels in unit-linked insurance products.
Since the end of 2006, unit-linked products have received negative attention in the Dutch media, from
the Dutch Parliament, the AFM and consumer protection organisations. Elements of unit-linked policies
are being challenged or may be challenged on multiple legal grounds in current and future legal
proceedings. In particular, challengers have claimed that the costs associated with the policies are too
high and that the return on investment was not what was expected. The criticism of unit-linked products
led to the introduction of compensation schemes by Dutch insurance companies that have offered unit-
linked products. In 2008, the Group’s Life insurance business reached an outline agreement with two
main consumer protection organisations to offer compensation to their unit-linked policy holders. The
main elements in this outline agreement were maximum costs charges and maximisation of risk
premiums that could be charged in the individual unit-linked life insurance products. The Group
compensated policy holders with individual unit-linked life insurance products whose costs and risk
premiums exceeded the maximum cost charge. A full agreement on implementation of the compensation
scheme was reached in 2012. The total recognised cumulative financial impact of costs relating to the
compensation scheme for the Life insurance business in the Group’s profit and loss account until 2018
was €1,030 million. This includes, amongst other things, compensation paid, amortisation of surrender
penalties and costs relating to improved product offerings. The remaining provision in the balance sheet
as at 31 December 2018 amounted to €42,3 million and is solely available to cover costs relating to the
compensation scheme. On the basis of this agreement, the Group also offered consumers additional
measures such as alternative products and less costly investment funds. In addition to the compensation
scheme, the Group has implemented additional measures (Flankerend Beleid) including the 10 best-in-
class principles of the Dutch Ministry of Finance (source: Letter of 24 November 2011 of the Dutch
Minister of Finance regarding ‘Overzicht flankerend beleid beleggingsverzekeringen en Ombudsman
Financiéle Dienstverlening’, FM/2011/9694 M).

The agreement with the two consumer protection organisations is not binding for unit-linked policy
holders. Consequently, neither the compensation schemes nor the additional measures taken by the
Group prevent consumers and consumer protection organisations acting on their behalf from initiating
legal proceedings against the Group and making claims for damages.

Currently, individual and collective legal proceedings regarding unit-linked life insurance products are
pending before Dutch Courts, Dutch Courts of Appeal and the FSCB against the Group, most of them
initiated by consumer protection organisations acting on behalf of individual policy holders. In general,
customers and claims organisations have claimed, amongst others, that (a) the investment risk, costs
charged or the risk premium was not, or not sufficiently, made clear to the customer at the time of the
offering of the product, (b) the products sold to the customer contained specific risks that were not, or not
sufficiently, made clear to the customer (such as the leverage capital consumption risk, the risk that the
customer might not be able to achieve the projected final policy value and the risk of unrealistic capital
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projections due to differences between geometric versus arithmetic returns) or these specific risks were
not suitable to the customer’s personal circumstances, (¢) the Group had a duty of care towards
individual policy holders which the Group has breached, (d) the general terms and conditions regarding
costs were unfair, (e) the Group has not correctly executed the compensation scheme and/or (f) the
product costs charged at the time of the initial sale and on an on-going basis were so high that the
marketed expected return on investment was not realistically achievable. These claims may be based on
general standards of contract or securities law, such as reasonableness and fairness, error, duty of care, or
standards for proper customer treatment or due diligence and may be made by customers, or on behalf of
customers, holding active policies or whose policies have lapsed, matured or been surrendered.

In recent years there has been and there continues to be adverse political, regulatory and public attention
focused on unit-linked policies. This has resulted in negative sentiment regarding the products. In total
the Group has sold approximately 1.1 million individual unit-linked life insurance policies, primarily in
the period between 1995 and 2000. As of 31 December 2018, the book of policies of the Group included
approximately 178,000 active individual unit-linked life insurance policies with recurring and/or single
premiums. These unit-linked life insurance products of the Group have been sold over several decades by
multiple predecessors of the Group. Consequently, the Group has a large variety of products with
different product features and conditions.

Moreover, the Group has in the past in the Netherlands sold, issued or advised on large numbers of
insurance or investment products that have one or more product characteristics similar to those individual
unit-linked products that have been the subject of the scrutiny, adverse publicity and claims in the
Netherlands. Given the continuous political, regulatory and public attention to the unit-linked issue in the
Netherlands, the increase in legal proceedings and claim initiatives in the Netherlands and the legislative
and regulatory developments in Europe to further increase and strengthen consumer protection in
general, there is a risk that unit-linked products and other insurance and investment products sold, issued
or advised on by the Group may become subject to the same or similar levels of political, regulatory and
public attention claims or actions by consumers, consumer protection organisations, regulators or
governmental authorities.

There is a risk that one or more of the aforementioned claims and/or allegations will succeed. Although a
ruling by a court, including the European Court of Justice, against the Group or other Dutch insurance
companies in respect of unit-linked products would only be legally binding for the parties that are
involved in the procedure, such a ruling might be relevant or applicable to other unit-linked life insurance
policies sold by the Group. A ruling may force the Group to take financial measures that could have a
substantial impact on the financial condition, results of operations, solvency or the reputation of the
Group. To date, a number of rulings regarding unit linked life insurance products in specific cases have
been issued by the FSCB and Courts (of appeal) in the Netherlands against the Group and other insurers.
In these proceedings, different (legal) approaches have been taken to come to a ruling. The outcome of
these rulings is diverse. Because the book of policies of the Group dates back many years, contains of a
variety of products with different features and conditions and because of the fact that rulings are diverse,
it is not possible to make a reliable estimation of the impact should one or more of these allegations
and/or claims succeed. If one or more of these allegations and/or claims should succeed, the financial
consequences could be substantial for the Group and as a result could have an adverse material effect on
the Group’s business, reputation, revenues, results of operation, solvency, financial condition and
prospects.

Currently, unit-linked life insurance products continue to receive negative attention from Dutch media

and consumers, consumer protection organisations as well as the Dutch Parliament. The Dutch
supervisory authorities have had and continue to have a strong focus on unit-linked life insurance
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policies. In 2015, the adverse attention to unit-linked life insurance policies has also led to the
introduction of a decree (4/gemene Maatregel van Bestuur), pursuant to which the insurance companies
can be sanctioned by the AFM if they do not meet the compulsory targets of approaching customers that
have active unit-linked life insurance policies and prompting them to review their existing policies.

The Group cannot predict the effect that the current trends in legislation, litigation and investigation
will have on the financial services industry or its business, which may have a material adverse effect
on the Group’s business, revenues, results and financial condition

The Group cannot predict the effect that the current trend towards legislation, litigation and investigation
will have on the financial services industry or its business. Current and future investigations or actions
taken by supervisory authorities (in particular in the context of market conduct supervision) against the
Group or other insurance companies and/or possible additional legislative measures, could result in
sanctions by supervisory authorities, require the Group to take costly measures in a manner that is
adverse to the Group and its business. Sanctions by supervisory authorities could have an adverse impact
on the Group’s reputation. As a result of the public and political attention the unit-linked issue has
received, it is also possible that sector-wide measures may be imposed by governmental authorities or
regulators in relation to unit-linked products in the Netherlands. Also, changes to the pricing structure of
any products resulting from legal or regulatory action, legal liability or a regulatory action could have a
material adverse effect on the Group’s business, revenues, results and financial condition. In addition,
press reports and other public statements that assert some wrongdoing on the part of the Group or other
large and well-known insurance companies could result in adverse publicity and in inquiries or
investigations by regulators, legislators and law enforcement officials. The Group’s reputation could
suffer and it could also be fined or prohibited from engaging in some of its Life insurance business
activities or be sued by clients if it does not comply with applicable laws or regulations.

The Group’s book of policies dates back many years, and in some cases several decades. Over time the
regulatory requirements and expectations of various stakeholders, including customers, regulators and
the public at large, as well as standards and market practice, have developed and changed, increasing
customer protection. As a result, policyholders and consumer protection organisations have initiated and
may in the future initiate proceedings against the Group alleging that products sold in the past fail to
meet current requirements and expectations. In any such proceedings it cannot be excluded that the
relevant court, regulator, governmental authority or other decision-making body will apply current
norms, requirements, expectations, standards and market practices on laws and regulations to products
sold, issued or advised on by the Group.

Litigation and rulings made by courts, including the European Court of Justice, or the FSCB, in pending
or future cases brought upon the Group or other insurance companies, adverse public attention,
investigations and/or sanctions of supervisory authorities regarding other Dutch insurance companies
and/or settlements made by other Dutch insurance companies could form a precedent and could in this
way also lead to the Group having to take costly financial measures that may have a material impact on
the financial condition of the Group and/or have an adverse effect on the Group in ways that cannot be
predicted at this time.

It is inherently difficult to predict the outcome of the pending and future claims, regulatory proceedings
and other adversarial proceedings involving the Group or other insurance companies. Because of the
variety of products and lack of precedents, it is currently not possible to make a reliable estimation of the
impact of such developments or events on the Group. One or more of the pending or future proceedings
against the Group or other insurance companies, additional measures taken by the Dutch legislator or
supervisory authorities and/or adverse attention in the media regarding unit-linked life insurance policies
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or any other of the aforementioned developments and factors could, by itself or in combination, have a
material adverse effect on the Group’s business, reputation, revenues, results, solvency and financial
condition.

The Group is exposed to the risk of mis-selling claims from customers who feel misled or treated
unfairly

The Group’s products are exposed to mis-selling claims. Mis-selling claims are claims from customers
who believe that they received misleading advice from advisers or intermediaries (internal and external)
as to which products were most appropriate for them, or that the terms and conditions of the products, the
nature of the products or the circumstances under which the products were sold were misrepresented to
them. Products distributed through person-to-person sales forces have a higher exposure to mis-selling
claims as the sales forces provide face-to-face financial planning and advisory services. The Group
distributes its policies for a large part through intermediaries. Customers (whether individual or group
customers) who feel that they have been misled or misinformed have sought, and may in the future seek,
redress for expectations that the advice or perceived misrepresentations created. Customers who are, for
any reason, dissatisfied with their product may hold the insurance company accountable for the advice
given by an intermediary, even though the intermediary gives advice on the basis of a mandate from the
customer and the insurance company is legally not responsible for the advice given by an intermediary.
Complaints or negative publicity may also arise in respect of any other aspect of the Group’s business if
customers feel that they have not been treated reasonably or fairly (whether or not this is accurate or well
founded) or that the Group has not complied with its duty of care. Furthermore, customers’ views of
what is fair and reasonable could change over time. Due to changes in legislation and also for reasons of
cost efficiency, the Group has taken and intends to take actions to simplify its current product portfolios,
which may mean that the terms and conditions of its existing insurance contracts have to be harmonised
and/or amended. While the Group seeks to minimise the impact of such amendments on its existing
policyholders, there can be no assurance that customers (individually or on a collective basis) will not
seek to void any such amendments or claim damages, which could in each case have an impact on the
Group’s business, reputation and/or financial condition.

As of 1 January 2016, the EU has introduced Solvency 11, a new regime governing solvency margins
and provisions, the effects of which and the Dutch regulator’s interpretation whereof remain
uncertain to some extent. If the Group is not able to adequately comply with the Solvency II
requirements, this could have a material adverse effect on its business, solvency, results and financial
condition

The EU adopted a full scale revision of the solvency framework and prudential regime applicable to
insurance, reinsurance companies and insurance groups through Solvency II. The framework for
Solvency 1II is set out in the Solvency II Directive. In the Netherlands, the legislation implementing the
Solvency II Directive came into force on 1 January 2016.

Solvency II creates a solvency framework in which the minimum amounts of capital that insurance and
reinsurance companies are required to hold in order to cover the risks to which they are exposed better
reflect such companies’ specific risk profiles. Solvency II introduced economic risk-based solvency
requirements across all Member States. While the previous directives concentrate mainly on the
liabilities side (i.e. insurance risks) and include a relatively simple solvency formula based on technical
provisions and insurance premiums, Solvency II introduces more comprehensive solvency requirements,
taking the asset-side risks into account more extensively, but also providing new and more detailed rules
regarding governance, risk management, scenario analyses, stress testing and risks associated with the
other entities within the Group, including the entities that are unregulated. The new regime is a “total
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balance sheet” type regime where the insurers’ material risks and their interactions are considered. In
addition to these quantitative requirements (Solvency II Pillar 1), Solvency II also sets requirements for
governance, risk management and effective supervision, including the obligation to perform an ORSA,
(Solvency II Pillar 2), and disclosure and transparency requirements (Solvency II Pillar 3).

Under Solvency II Pillar 1, insurers are required to hold own funds equal to or in excess of a SCR.
Solvency II categorises own funds into three tiers with differing qualifications as eligible available
regulatory capital. Under Solvency II, own funds uses IFRS balance sheet items where these are at fair
value and replaces other balance sheet items using market consistent valuations. The determination of the
technical provisions and the discount rate to be applied will have a material impact on the amount of own
funds required and the volatility of the level of own funds. The SCR is a risk-based capital requirement
which is determined using either a standard formula (set out in the level 2 implementing measures), or,
where approved by the relevant supervisory authority, an internal model. The internal model can be used
in combination with, or as an alternative to, the standard formula as a basis for the calculation of an
insurer’s SCR. In the Netherlands, such a model must be approved by DNB. The Group has opted to
report its required solvency using the standard formula. A cost-benefit analysis led the Group to opt for
the use of the standard formula. DNB continues to monitor the suitability of the use of the standard
formula, for example whether the standard formula accurately reflects the Group’s risk profile. As part of
the Group’s ORSA a judgment is made as to whether the standard formula is suitable. The results of this
judgment could influence the Group to develop a partial or full internal model that management believes
better reflects the Group’s risk profile. If DNB finds that the use of the standard formula by the Group is
no longer suitable, the Group may be required to develop a partial or full internal model. Developing and
maintaining such an internal model would lead the Group to incur additional costs and could lead to a
lower Solvency II ratio, which may adversely affect the Group’s ability to implement its business plan or
distribute capital and may require it to take remedial action.

Since the entry into force of Solvency II on 1 January 2016, changes and reviews to Solvency II
framework have taken place or are planned. For instance, several delegated regulations have entered into
force since (such as Commission Regulation 2017/309 laying down technical information for the
calculation of technical provisions and basic own funds for reporting) and several delegated regulations
have been amended since.

Although Solvency II became effective on 1 January 2016, and Solvency II numbers are based on an
agreed procedure, there remains uncertainty about elements of the interpretation of Solvency II in the
European and Dutch insurance market. This may affect the way the Issuer implements the Solvency 11
framework, including the Issuer's financial position under Solvency II.

Pursuant to Solvency II, the Issuer is required to calculate a solvency ratio (own funds divided by the
required solvency, the latter referred to as the “Group SCR”), for the Group at the level of the Issuer
which should be at least equal to 100%. Under Solvency II, DNB leaves the decision as to whether to
hold a buffer of own funds in excess of the Group SCR, or the SCR, to the Group and to the insurance
and reinsurance undertakings in the Group. As the prudential supervisor, DNB will nonetheless monitor
the Issuer's capital management policies. For instance, the SCR requirement is still subject to assessment
by DNB and may be adjusted from time to time. This may affect the Solvency II ratios of insurance
companies. In 2017, EIOPA has published an adjusted methodology to derive the UFR. The next step
that needs to be taken is that the European Commission will adopt and publish the implementing acts.
According the adjusted methodology, changes of the UFR are phased-in. The calculated value of the
UFR for the euro is 3.55%. Further information can be found in the 2018 SFCR of the Group under
“Expected developments in Ultimate Forward Rate”. Annual changes will not be higher than 15 basis
points. The first change of the UFR from 4.2% to 4.05% was implemented at the beginning of 2018 in
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the calculation of the risk-free curve at January 2018. The second change of the UFR from 4.05% to
3.9% was implemented at the beginning of 2019 in the calculation of the risk-free curve for January
2019. A third change was announced by EIOPA and is expected at the beginning of 2020 whereby the
UFR will change from 3.9% to 3.75%.

In 2018, EIOPA has conducted a review of Solvency II. A first set of advice for which no annual
reporting data is required contains the following items: simplified calculations, look-through approach
for investment related vehicles, reducing reliance on external credit ratings, treatment of guarantees and
exposures to regional governments and local authorities, risk-mitigation techniques, undertaking specific
parameters and information on loss-absorbing capacity of deferred taxes. The second set includes advice
for which annual reporting data is needed and includes all other items arising from the calls for technical
advice: risk margin, simplifying the look-through approach, policy options on loss-absorbing capacity of
deferred taxes, premium and reserve risks, catastrophe risks, mortality and longevity risks, counterparty
default risk, currency risk at group level, interest rate risk, own funds, unrated bonds and loans, unlisted
equity and strategic participations.

On 18 June 2019 the European Commission published in the Official Journal of the European Union
2019/981, the amending of Delegated Regulation (EU) 2015/35 supplementing Directive 2009/138/EC.
On 8 July 2019, the majority of a new Regulation (Commission Delegated Regulation 2019/981) came
into force.

In 2019, DNB and the insurance sector started a further analysis and discussion of the current Solvency
II valuation and SCR calculation of saving mortgages (Spaarhypotheken).

In 2020 a review of the Solvency II will take place. This review will encompass the so-called “long-term
guarantees” package, in particular the functioning and stability of European insurance markets, the extent
to which insurance and reinsurance undertakings continue to operate as long-term investors and the
availability and pricing of long-term insurance products. In this context, the European Commission has
requested EIOPA to provide, by the end of 2019, information on insurance liabilities (including illiquid
liabilities), asset management of insurers, information on long-term guarantee measures and information
on the market valuation of insurance liabilities.

In addition, on 10 February 2019, the European Commission has requested EIOPA to provide, in the
context of the Solvency II Directive review, by 30 June 2020, technical advice in the following areas:

e long-term guarantee measures and measures on equity risk;

e specific methods, assumptions and standard parameters used when calculating the SCR standard
formula;

e rules and supervisory authorities’ practices on the calculation of the minimum capital
requirement;

e the supervision of insurance and reinsurance undertakings in a group; and

other items related to the supervision of insurance and reinsurance undertakings.

It is not possible to foresee exactly what changes will come from the Solvency II review, and
consequently, what the impact would be on the Group or on the rights of holders of the Securities, but
depending on the nature of the changes, these could have a material adverse effect on the Group’s
business, solvency, results and financial condition.
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In some cases the Dutch supervisor could implement a stricter interpretation compared to supervisors in
other countries, possibly resulting in a (significant) adjustment of Solvency II figures. Examples are the
review and potential change in the UFR, the assumptions for the loss absorbing capacity of deferred tax,
the charge for mortgages and the expense assumptions in the Solvency II calculations. In addition,
although the Group believes the assumptions and interpretation it uses for the Solvency II calculations
are correct (i.e. performed according to the Solvency II regulation), it is possible that the regulator may
require changes in these assumptions or interpretations, and such changes could be required for future
years or periods even if not required for the most recently completed period. For instance, the regulator
may consider that the loss absorbing capacity of deferred tax as included in the calculation needs to be
adjusted downwards, or that the counterparty risk module does not satisfactory reflect all the risks of the
Group’s mortgage portfolio.

A changing methodology for the treatment of future expenses and future management actions (such as
en-bloc increases of premiums) within the Solvency II calculation could have a negative effect on the
Solvency II figures. In 2018, the entire SII framework was reviewed by EIOPA. Any of the foregoing
events or other changes as a result of such review could have a material adverse effect on the Group’s
business, solvency, results and financial condition.

Given the possibility of further changes to the regime, the effects of Solvency II on the Group’s business,
solvency margins and capital requirements are uncertain but could be material. While the aim of
Solvency II is to introduce a harmonised, risk-based approach to solvency capital, there is the risk that
regulators introduce capital add-ons or strict, unexpected parameters for internal models, or that a lack of
proper management information due to uncertainty about the regulatory changes could lead to
insufficient solvency levels once those changes are applied. In addition, as it is currently unknown how
much capital the Group must set aside, there is a risk that the Group could underestimate or over-
estimate its capital position, which in turn could result in incorrect investment and risk return decisions.
If changes in the regime lead to insufficient solvency levels, there is a reputational risk which could limit
the Group’s ability to access the capital markets.

Solvency II and double leverage, the ratio between Group equity and the total equity value of the
Group’s Subsidiaries on an unconsolidated basis, are expected to become the subjects of increasing focus
and attention at various regulatory levels going forward. Should the Group not be able to adequately
comply with the Solvency II requirements in relation to capital (including with respect to grandfathering
of existing subordinated loan structures), risk management, documentation and reporting processes, this
could have a material adverse effect on its business, solvency, results and financial condition.

Additional requirements for Dutch insurers to repay capital or to pay out distributions from reserves

With effect from 1 January 2014, insurers in the Netherlands are required to apply for a certificate of no
objection (verklaring van geen bezwaar, Vvgb) in the event of a reduction of own funds if, at the time of
the reduction, they do not satisfy the SCR or it is likely that they will be unable to satisfy this
requirement in the next twelve months (Section 3:97 of the Dutch Financial Supervision Act). If a Vvgb
is not received from DNB, no reduction of own funds, for example by repayment of capital or a
distribution of reserves, will be allowed to be effected.

The Group is a holding company with no operations and it is therefore dependent on loans, dividends and
other payments from its operating Subsidiaries to generate the funds necessary to meet its financial
obligations, including the payment of dividends and payment of principal and interest on the Securities.
Therefore, any such limitation on pay out of distributions by the Subsidiaries to the Group will impact
the Group’s ability to fulfil its obligations under the Securities.
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The Group is subject to stress tests and other regulatory enquiries. Stress tests and the announcement
of the results by regulatory authorities can destabilise the insurance sector and lead to a loss of trust
with regard to individual companies or the insurance sector as a whole. Such stress tests, and the
announcement of the results, could negatively impact the Group’s reputation and financing costs and
trigger enforcement actions by regulatory authorities

In order to assess the level of available capital in the insurance sector, national and supra-national
regulatory authorities (such as EIOPA) require solvency calculations and conduct stress tests where they
examine the effects of various adverse scenarios on insurers (for example a strong decline in interest
rates). In addition, regulators have carried out a number of studies on the quantitative effects of proposed
changes to capital rules in the recent past, particularly with regard to the Solvency II Directive. In
addition, if any of the regulated insurance companies within the Group does not meet the SCR, it must
set up a recovery plan to ensure that the SCR will be met within a period of six months. The insurance
company must file this plan with DNB. Another measure the Group may be required to take in this
scenario could be the reduction of risks. Reduction of market risks could lead to lower expected return on
assets, where reduction of insurance risk through reinsurance could lead to increased reinsurance
premium costs. Announcements by regulatory authorities that they intend to carry out stress tests can
destabilise the insurance sector and lead to a loss of trust with regard to individual companies or the
insurance sector as a whole. In the event that the Group’s results in such a calculation or test are worse
than those of its competitors and these results become known, this could also have adverse effects on the
Group’s financing costs, customer demand for the Group’s products and the Group’s reputation.
Furthermore, a poor result by the Group in such calculations or tests could influence regulatory
authorities in the exercise of their discretionary powers.

Operational Risks

The Group is subject to operational risks, which can originate from inadequate or failed internal
Group processes and systems, the conduct of Group personnel and third parties, and from external
events that are beyond the Group’s control

The Group is subject to operational risks, which risks can originate from inadequate or failed internal
processes and systems, the conduct of Group personnel and third parties (including intermediaries, tied
agents, mandated brokers and other persons engaged by the Group to sell and distribute its products and
to provide other services to the Group), and from external events that are beyond the Group’s control.
The Group’s internal processes and systems may be inadequate or may otherwise fail to be fully effective
due to the failure of Group personnel and third parties to comply with internal business policies or
guidelines, and human error (including during transaction processing), which may result in, among
others, the incorrect or incomplete storage of files, data and important information (including
confidential customer information), use of corrupt data, inadequate documentation of contracts and
mistakes in the settlement of claims (for instance, where a claim is incorrectly assessed as valid, or where
the insured receives an amount in excess of that to which the insured is entitled under the relevant
contract). The Group has developed policies and procedures to identify, measure monitor, report and
manage, among others, operational risks, and will continue to do so in the future. However, these policies
and procedures may be inadequate, or may otherwise not be fully effective. If any of these or other
operational risks were to materialise, it could result in, amongst others, additional or increased costs,
errors, fraud, violations of law, investigations and sanctions by regulatory and other supervisory
authorities, claims by customers, customer groups and customer protection bodies, loss of existing
customers, loss of potential customers and sales, loss of receivables, and harm the Group’s reputation,
any of which, alone or in the aggregate, could have a material adverse effect on the Group’s business,
revenues, results and financial condition.
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Failure of the Group’s own or outsourced information technology systems, including as a result of
cybercrime or information security weaknesses, could lead to a breach of regulations and contractual
obligations and have a material adverse effect on the Group’s reputation, business, results and
financial condition

The Group’s technological infrastructure is critical to the operations of the Group’s business and delivery
of products and services to clients. Even with the back-up recovery systems and contingency plans that
are in place, the Group cannot assure that interruptions, failures or breaches in capacity, security or data
(including use of corrupt data) of these processes and systems will not occur or, if they do occur, that
they will be adequately addressed. This includes disruptions of the Group’s operating or information
systems, arising from events that are wholly or partially beyond the Group’s control, including
distributed denial of services computer viruses or electrical or telecommunication outages, breakdowns
in processes, controls or procedures, and operational errors, including administrative or recordkeeping
errors or errors resulting from system failures, faulty computer or telecommunications systems. This also
includes the intentional or unintentional release of proprietary information about the Group, its clients or
its employees. Such leaked information may be used against the interests of the Group, its clients or its
employees, including in litigation and arbitration proceedings.

The Group relies on its operational processes and communication and information systems to conduct its
business, including pricing of its products, its underwriting liabilities, the required level of provisions and
the acceptable level of risk exposure and to maintain accurate records, customer services and compliance
with its reporting obligations. The Group depends on third-party providers of administration and IT
services and other back-office functions.

In addition, even though back-up and recovery systems and contingency plans are in place and legacy
removal and upgrading (quality improvement) of its systems are in progress to update systems and
infrastructure, it is still possible that interruptions, failures with conversions, failures or breaches in
security of these processes and systems will occur and, if they do occur, that they may not be adequately
addressed.

Any interruption in the Group’s ability to rely on its internal or outsourced IT services or deterioration in
the performance of these services could impair the timing and quality of the Group’s services to its
customers and result in loss of customers, inefficient or detrimental transaction processing and regulatory
non-compliance, all of which could also damage the Group’s brands and reputation.

The Group, as a financial institution, handles large amounts of money, customer data and privileged
information and is therefore highly dependent on the honesty and integrity of its employees. In addition,
changes towards more sophisticated internet technologies, the introduction of new products or services,
changing customer needs and evolving applicable standards, increase the dependency on the internet,
secure systems and related technology.

The Group faces a risk of loss due to errors, negligent behaviour, lack of knowledge, fraud or wilful
violation of rules and regulations by its employees, as well as attempts to compromise its system
including through cyber-attacks. The Group regularly reviews its information security procedures and
seeks to make improvements to its systems.

The Group may not be able to retain or attract personnel who are key to the business

The success of the Group’s operations is dependent, among other things, on its ability to attract and
retain highly qualified professional personnel. Competition for key personnel is intense. Its ability to
attract and retain key personnel, in particular senior officers, experienced portfolio managers, fund
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managers, sales executives, risk managers, financial reporting managers, actuaries and compliance
officers, is dependent on a number of factors, including prevailing market conditions and compensation
packages offered by companies competing for the same talent. Any failure of the Group to retain or
attract qualified personnel could have a material adverse effect on its business, revenues, results or
financial condition.

On 1 January 2014, the Dutch act on the revision and claw-back of bonuses and profit-sharing
arrangements came into force (Wet aanpassing en terugvordering van bonussen en winstdelingen van
bestuurders en dagelijks beleidsbepalers). This act applies to board members of Dutch public companies
and Dutch financial institutions, such as insurers, investment firms and banks, as well as to employees of
those entities that are in charge of the day-to-day management of those entities. The rules allow for the
possibility to (a) revise a bonus prior to payment, if payment of the bonus would be unacceptable
pursuant to the criteria of “reasonableness and fairness” and (b) claw back (part of) a paid bonus, if
payment took place on the basis of incorrect information on the fulfilment of the bonus targets or
conditions for payment of the bonus. Since the coming into force of the act on remuneration policies
within the financial sector on 7 February 2015, such revision and claw back has become mandatory for
financial institutions. In addition it has become mandatory to revise or claw back variable remuneration
in cases of unsuitability or inappropriate behaviour and in cases where the relevant person was
responsible for behaviour resulting in serious deterioration of the Group’s financial position. There are
also specific provisions that apply in the event of a “change of control” of Dutch listed companies. These
new rules may limit the Group’s ability to attract and retain suitably qualified board members and senior
employees in the Netherlands.

The rules regarding remuneration for financial institutions are still being scrutinized. Recent
developments include a letter of 17 December 2018, the Minister of Finance announced several
legislative changes to the remuneration rules and regulations. First of all, the Minister of Finance wishes
to introduce a legal obligation to keep shares and certain other parts of fixed remuneration that are
dependent on the market value of the undertaking for at least five years to bring the interests of board
members and employees of financial undertaking more in line with the long-term interests of that
undertaking. Furthermore, the Minister of Finance wishes to introduce a legal obligation for financial
undertakings to describe in their remuneration policy in what way a company has taken into account the
relation between the remuneration of board members and employees and the function of the financial
company in society at large. These two intended changes have not yet been incorporated in legislative
proposals, therefore it is still unclear what the impact will be, if any, on the Group.

The Group is reliant on data quality and models, including for example for calculating Solvency I1
own funds and required capital. In addition, the increasing demands from supervisory and other
authorities both as far as detail and frequency of reporting is concerned, are a significant burden on
the Group with the accompanying risk that errors are made, information is reported past deadlines
and that fines and other penalties are incurred. This could have a material adverse effect on the
Group’s business, reputation, results and financial condition

The Group uses large amounts of data in its business including to price its products and run its actuarial
and risk models (see also “Incorrect assumptions used in pricing products, establishing provisions and
reporting business results could have a material adverse effect on the Group’s business, revenues, results
and financial condition”). If the data management uses is incorrect or incomplete this may lead to
incorrect or untimely decisions by management. Additionally, defects and errors in the Group’s financial
processes, systems and reporting, including both human and technical error, could result in a late
delivery of internal and external reports, or reports with insufficient or inaccurate information.

64



The Group is also subject to increasingly detailed and extensive information requests made with
increasing frequency from supervisory and other authorities in the Netherlands. As the frequency of
requests and the amount and detail of data requested increases, where requests regularly overlap and the
formats of requests may differ or be subject to different requirements, more administrative, operational
and IT resources are required for compliance. The Group’s difficulty in responding to these requests is
aggravated by its reporting chain being complex and the fact that in the Group’s current financial
reporting, business units and legal entities do not always coincide. Although the Group is managing the
consequences of regulatory change and the increase in data requests from authorities, the Group cannot
fully mitigate or eliminate those risks.

Calculating Solvency II own funds and required capital is also subject to the aforementioned risks. The
Group has procedures in place to assess the quality of data and models (including End User Computing
models) regularly. In addition, in 2016, the Group realised projects to ensure the quality of the data used
to calculate the Solvency II own funds and required capital. Despite these measures, there is a risk that
data and models used contain errors and steps are still taken to improve the data and the models.

The complexity of the Group’s reporting chain is due to, among other things, different IT systems in use
by the relevant business units, legacy issues, certain data and documentation not being recorded in a
uniform manner or being recorded inaccurately. When the Group receives a request for information from
a supervisory or other authority, the data required may not always be readily available or may not be
available in a format that allows processing without human intervention. The Group may then need to
manually collect and collate data from its various systems and from within different business units and
convert it into a format compliant with reporting requirements. This creates a risk that mistakes are
made, deadlines are missed or that reporting requirements are not complied with. It may also force the
Group to significantly increase its spend on compliance and IT. Furthermore, regulatory reporting
requirements may be contradictory with each other, making compliance more difficult. Missing
deadlines or in other manners not or not fully complying with reporting requirements could lead to
substantial fines and other penalties. The developments described above could also lead to tension
between any new regulatory obligations and the duty of care of the Group or privacy considerations that
apply in certain jurisdictions. Although the Group conducts its business almost exclusively in the
Netherlands (with limited operations in Belgium related to funeral insurance) it may be subject to the
requirements of governments or supervisory and other authorities in other jurisdictions that may not
necessarily be compatible with requirements in the Netherlands. Any of the above could have a material
adverse effect on the Group’s business, reputation, results and financial condition.

Financial Reporting Risks

Changes in accounting standards or policies could have a material adverse effect on the Group’s
reported results and shareholders’ equity

Since 2005, the Group’s financial statements have been prepared and presented in accordance with
IFRS—including the International Accounting Standards (IAS) and Interpretations—as adopted by the
EU.

Therefore, the Group is required to adopt new or revised accounting standards issued by recognised
authoritative bodies, including the International Accounting Standards Board (IASB), periodically.

The following are the most important changes in the IFRS standards, effective after 1 January 2019,
which have been issued by the IASB.

Endorsed by the EU:
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e IFRS 9 Financial Instruments (issued on 24 July 2014; the standard is expected to be effective from
1 January 2022 for predominant insurance entities ); and

Not yet endorsed by the EU:

e [FRS 17 Insurance contracts (issued on 18 May 2017; the standard is expected to be effective from 1
January 2022).

The consequences of the changes related to IFRS 9 and IFRS 17, including consequential changes as a
result of choices made by the Group on implementation of these changes, are expected to be material. At
this moment, given the complexity and options available, it is too early to quantify the actual impact on
IFRS equity and result for the year. However, the Issuer expects IFRS 9 in combination with IFRS 17 to
have significant changes to its accounting policies and impact on shareholders’ equity, net result and/or
Other comprehensive income, presentation and disclosure.

The accounting principles used in Solvency II for the available solvency capital are based on fair value
principles generally valued in accordance with IFRS as adopted by the EU. The main items where the
valuation method differs between IFRS as applied by the Group and Solvency II are listed below:

e Loans and receivables (including mortgages and the ‘Spaarlossen’) are not valued at fair
value but at amortised cost under IFRS;

e  Valuation of insurance liabilities under Solvency II is based on the sum of the best estimate
(expected cash flow value including the value of options and guarantees) and the risk
margin (in accordance with the cost of capital method);

e Reinsurance recoverables, which are amounts that can be collected from reinsurers, are
estimated using a method that is in line with the reinsurance contract;

e Subordinated liabilities and other financial liabilities are not valued at fair value but at
amortised cost under IFRS;

o Intangible assets are derecognised under Solvency II; and

e Deferred taxation related to the above-mentioned differences between Solvency II and
IFRS valuation.

The Group’s reserves for liabilities arising from insurance contracts reflected in its IFRS financial
statements to pay insurance and other claims, now and in the future, could prove inadequate, which
could require that the Group strengthen its reserves, which may have a material adverse effect on the
Group’s business, revenues, results and financial condition

The Group determines the amount of reserves for insurance liabilities using actuarial methods and
statistical models, which use assumptions. For the Group’s Life insurance business, the assumptions for
reserves for insurance liabilities are locked-in when the policy is issued although additional amounts are
added to the reserves for insurance liabilities to strengthen them, such as an additional longevity. The
assumptions for the Non-life insurance business are periodically updated for recent experience,
information and insights into claims developments, which creates volatility in results of operations.

Additionally, the Group applies shadow accounting. Under certain conditions, IFRS 4 permits insurers to
mitigate an accounting mismatch which occurs when unrealised gains or losses on assets backing
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insurance contracts affect the measurement of the reserves for insurance liabilities. This relief is
commonly referred to as shadow accounting. In applying shadow accounting, unrealised value changes
in fixed-income financial assets available for sale are added to equity (other comprehensive income or
OCI) and then via shadow accounting extracted from equity and added to the reserves for insurance
liabilities. In a similar manner unrealised value changes in specific financial assets designated at fair
value through profit and loss, and specific derivatives designated as held for trading with movements
recognised in the income statement, are via shadow accounting extracted from fair value gains and losses
and added to the reserves for insurance liabilities. When unrealised gains on which shadow accounting
has been applied become realised capital gains, shadow accounting is no longer applied and realised
gains recognised in the income statement are matched by an equal increase in the reserves for insurance
liabilities. As a result, the realisation of capital gains of investments on which shadow accounting has
been applied has no impact on the operating or net profit of the Group. As such, through the use of
shadow accounting unrealised value changes in financial assets backing reserves for insurance liabilities
affect the measurement of the financial assets and reserves for insurance liabilities in the same way,
regardless of whether they are realised or unrealised and regardless of whether the unrealised investment
gains and losses are recognised in profit or loss or in OCI using a revaluation reserve.

There are differences in the manner, methodology, models and assumptions used by insurance companies
in calculating the liability adequacy test (LAT). The LAT applied by the Group is based on management
best estimates on future developments of markets, insurance claims and expenses. The valuation of the
insurance liability consistent with Solvency II is used in the IFRS-LAT. At the date of this Offering
Circular, the Group believes that its aggregate reserves for insurance liabilities are adequate. There can
be no assurance that the reserves for insurance liabilities will remain adequate in the future and that no
additional charges to the income statement will be necessary. Furthermore, one or more of the
assumptions underlying the LAT of the Group could prove to be incorrect and management may change
one or more of the assumptions affecting the outcome of the LAT, which in each case may make it
necessary for the Group to set aside additional reserves.

Under its current policy, if the LAT shows that current reserves for insurance liabilities are not adequate,
the Group must strengthen its reserves for insurance liabilities in order to reach the respective adequacy
levels, which may have a material adverse effect on the Group’s business, revenues, results and financial
condition.

RISK FACTORS RELATING TO THE SECURITIES
Risks relating to the structure of the Securities
The Issuer's obligations under the Securities are subordinated

The Issuer's obligations under the Securities will constitute unsecured and subordinated obligations of the
Issuer and rank pari passu and without any preference among themselves.

If at any time prior to the date on which a Conversion Trigger Event occurs an Issuer Winding-up occurs,
the payment obligations of the Issuer under the Securities shall rank in right of payment after the claims
in respect of all Senior Obligations of the Issuer (and payment to holders of the Securities may only be
made and any set-off by holders of the Securities shall be excluded until all obligations of the Issuer in
respect of such Senior Obligations have been satisfied) but, as the case may be, pari passu with claims in
respect of Parity Obligations and in priority to claims in respect of any Junior Obligations.

If at any time on or after the date on which a Conversion Trigger Event occurs an Issuer Winding-up
occurs but the relevant Ordinary Shares to be issued and delivered to the Conversion Shares Depositary
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on Conversion have not been so issued and delivered, each holder of Securities shall have a claim (in lieu
of any other payment by the Issuer) for the amount, if any, it would have been entitled to receive if the
Conversion relating to such Conversion Trigger Event had occurred, and the relevant number of
Conversion Shares to which such holder would have been entitled had been delivered to such holder,
immediately prior to the Issuer Winding-up occurring in accordance with Condition 7 (Conversion)
(ignoring for these purposes the Issuer's right to make an election for a Conversion Shares Offer to be
effected in accordance with Condition 7.5 (Conversion Shares Offer)).

Although the Securities may pay a higher rate of interest than comparable Securities which are not
subordinated, there is a significant risk that an investor in the Securities will lose all or some of its
investment should the Issuer become insolvent.

In addition, investors should be aware that, upon Conversion of the Securities following a Conversion
Trigger Event, holders of Securities will be effectively further subordinated as they will be treated as,
and subsequently become, holders of Ordinary Shares, even if other existing subordinated indebtedness
and preference shares remain outstanding. There is a risk that holders of Securities will lose the entire
amount of their investment, regardless of whether the Issuer has sufficient assets available to settle what
would have been the claims of holders of Securities or of securities subordinated to the same or greater
extent as the Securities, in winding-up proceedings or otherwise. See also “Risk Factors — The impact on
the Group of recent and ongoing financial regulatory reform initiatives is uncertain — Dutch Intervention
Act and other developments regarding the recovery and resolution framework of insurers”.

As the Issuer is a holding company, holders of Securities are structurally subordinated to the creditors of
the Issuer's Subsidiaries

The Securities are the obligations of the Issuer alone. The Issuer is a holding company and the Issuer's
Subsidiaries are separate and distinct legal entities with no obligation to pay, or provide funds in respect
of, any amounts due in respect of the Issuer's payment obligations under the Securities.

Payments on the Securities are structurally subordinated to all existing and future liabilities and
obligations of the Issuer’s Subsidiaries. Claims of creditors of such Subsidiaries will have priority as to
the assets of such Subsidiaries over the Issuer and its creditors, including the holders of Securities. The
Conditions do not contain any restrictions on the ability of the Issuer or its Subsidiaries or associates to
incur additional unsecured or secured indebtedness.

As a holding company, the level of the Issuer’s Distributable Items is affected by a number of factors,
and insufficient Issuer’s Distributable Items will restrict the Issuer’s ability to make interest payments on
the Securities

As a holding company, the level of the Issuer’s Distributable Items is affected by a number of factors,
principally its ability to receive funds, directly or indirectly, from its operating subsidiaries in a manner
which creates Issuer’s Distributable Items. Consequently, the future Issuer’s Distributable Items, and
therefore the Issuer’s ability to make Interest Payments on the Securities, are a function of the existing
Issuer’s Distributable Items, future Group profitability and performance and the ability to distribute or
dividend profits from the Issuer’s operating Subsidiaries up the Group structure to the Issuer. In addition,
the Issuer’s Distributable Items will also be reduced by the servicing of other debt and equity
instruments.

The ability of the Issuer’s operating Subsidiaries to pay dividends and the Issuer’s ability to receive
distributions and other payments from the Issuer’s investments in other entities is subject to applicable
local laws and other restrictions, including their respective regulatory, capital and leverage requirements,
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statutory reserves, financial and operating performance and applicable tax laws, and any changes thereto.
These laws and restrictions could limit the payment of dividends, distributions and other payments to the
Issuer by the Issuer’s operating Subsidiaries, which could in time restrict the Issuer’s ability to fund other
operations or to maintain or increase its Issuer's Distributable Items.

The Securities have no scheduled maturity and holders of Securities only have a limited ability to exit
their investment in the Securities

The Securities are perpetual securities and have no fixed maturity date or fixed redemption date and are
not redeemable at the option or election of the holders of the Securities. Although the Issuer may, under
certain circumstances described in Condition 8 (Redemption, Exchange, Variation and Purchase),
redeem the Securities, the Issuer is under no obligation to do so and holders of Securities have no right to
call for the Issuer to exercise any right it may have to redeem the Securities.

Therefore, holders of Securities have no ability to exit their investment, except (i) in the event of the
Issuer exercising its right to redeem the Securities in accordance with the Conditions, (ii) by selling their
Securities or, following the occurrence of a Conversion Trigger Event and the issue and delivery of
Ordinary Shares, their Ordinary Shares (provided the Ordinary Shares issued upon Conversion are not all
sold pursuant to a Conversion Shares Offer), (iii) through the cash component of any Conversion Shares
Offer Consideration, or (iv) upon an Issuer Winding-up, in which limited circumstances the holders of
Securities may receive some of any resulting liquidation proceeds following payment being made in full
to all senior and more senior subordinated creditors. The proceeds, if any, realised in an Issuer Winding-
up may be substantially less than the principal amount of the Securities or the price paid by an investor
for the Securities. See also "Absence of public markets for the Securities" below.

Payments by the Issuer are conditional upon the Issuer being solvent

Other than in the circumstances set out in Condition 4.2 (Winding-up prior to a Conversion Trigger
Event) or Condition 4.3 (Winding-up on or after a Conversion Trigger Event), all payments in respect of
or arising from (including any damages for breach of any obligations under) the Securities shall be
conditional upon the Issuer being solvent at the time for payment by the Issuer and no amount shall be
payable by the Issuer in respect of or arising from (including any damages for breach of any obligations
under) the Securities except to the extent that the Issuer could make such payment and still be solvent
immediately thereafter. For these purposes, the Issuer will be solvent if (i) it is able to pay its debts owed
under its Senior Obligations if they fall due and (ii) its Assets exceed its Liabilities. Any payment of
interest that would have been due but for the inability to comply with the Solvency Condition shall be
cancelled pursuant to Condition 6.2 (Mandatory Cancellation of Interest Payments).

The Issuer may at its sole and absolute discretion cancel Interest Payments, in whole or in part, at any
time. Cancelled Interest Payments shall not be due and shall not accumulate or be payable at any time
thereafter and investors shall have no rights thereto

Interest on the Securities is due and payable on each Interest Payment Date subject to Condition 4.1
(Solvency Condition), Condition 6.2 (Mandatory Cancellation of Interest Payments) and Condition 7.7
(Accrued Interest on Conversion). In addition the Issuer may at its sole and absolute discretion at any
time elect to cancel any Interest Payment, in whole or in part, which would otherwise be payable on any
Interest Payment Date. Any Interest Payment (or relevant part thereof) which is cancelled shall not
accumulate and shall not become due and payable at any time thereafter. In the event of such
cancellation, holders of Securities will have no rights in respect of the Interest Payment (or relevant part
thereof) which is cancelled. In addition, cancellation or non-payment of Interest in accordance with the
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Conditions shall not constitute a default or event of default under the Securities for any purpose and does
not give holders of Securities any right to take any enforcement action under the Securities.

Any cancellation of Interest Payments or actual or perceived increase in the likelihood that Interest
Payments are cancelled will likely have an adverse effect on the market price of the Securities. In
addition, as a result of the possibility of cancellation of interest on the Securities, the market price of the
Securities may be more volatile than the market prices of other debt securities on which interest accrues
and which are not subject to such cancellation, and may be more sensitive generally to adverse changes
in the Issuer's and the Group’s financial condition.

In addition to the Issuer's right to cancel Interest Payments, in whole or in part, at any time, the
Conditions require that Interest Payments must be cancelled under certain circumstances. Cancelled
Interest Payments shall not be due and shall not accumulate or be payable at any time thereafter and
investors shall have no rights thereto

The Issuer must cancel any Interest Payment on the Securities pursuant to Condition 6.2 (Mandatory
Cancellation of Interest Payments) in the event that, inter alia, the Issuer cannot make the payment in
compliance with the Solvency Condition, the Solvency Capital Requirement or the Minimum Capital
Requirement, or where the Interest Payment would, together with any Additional Amounts payable with
respect thereto, exceed the amount of the Issuer's Distributable Items as at the time for payment.

Any Interest Payment which is cancelled shall not accumulate and shall not become due and payable at
any time thereafter. In the event of such cancellation, holders of Securities will have no rights in respect
of the Interest Payment which is cancelled. In addition, cancellation or non-payment of Interest in
accordance with the Conditions shall not constitute a default or event of default on the part of the Issuer
for any purpose.

Any cancellation of Interest Payments or actual or perceived increase in the likelihood that Interest
Payments are cancelled will likely have an adverse effect on the market price of the Securities. In
addition, as a result of the possibility of cancellation of interest on the Securities, the market price of the
Securities may be more volatile than the market prices of other debt securities on which interest accrues
and which are not subject to such cancellation, and may be more sensitive generally to adverse changes
in the Issuer's and the Group’s financial condition.

The interest rate on the Securities will be reset on each Reset Date, which may affect the market value of
the Securities.

The Securities will initially earn interest at a fixed rate of interest to, but excluding, the First Call Date.
From, and including, the First Call Date, however, and every Reset Date thereafter, the interest rate will
be reset to the reset Interest Rate (as described in Condition 5 (/nterest)). This reset rate may be less than
the initial Interest Rate and/or the interest rate that applies immediately prior to such Reset Date, which
could affect the amount of any interest payments under the Securities and so the market value of the
Securities.

Changes or uncertainty in respect of EURIBOR may affect the value or payment of interest under the
Securities

Various interest rate benchmarks (including the London Inter-Bank Offered Rate (LIBOR) and the Euro
Interbank Offered Rate (EURIBOR)) are the subject of recent national and international regulatory
guidance and proposals for reform. Some of these reforms are already effective, including Regulation
(EU) No. 2016/1011 on indices used as benchmarks in financial instruments and financial contracts or to
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measure the performance of investment funds (the Benchmark Regulation) whilst others are still to be
implemented.

Under the Benchmark Regulation, which became effective on 1 January 2018 in general, new
requirements apply with respect to the provision of a wide range of benchmarks (including LIBOR and
EURIBOR), the contribution of input data to a benchmark and the use of a benchmark within the
European Union. In particular, the Benchmark Regulation, among other things, (i) requires benchmark
administrators to be authorised or registered (or, if non-EU-based, to be subject to an equivalent regime
or otherwise recognised or endorsed) and to comply with extensive requirements in relation to the
administration of benchmarks and (ii) prevent certain uses by EU-supervised entities of benchmarks of
administrators that are not authorised or registered (or, if non-EU-based, deemed equivalent or
recognised or endorsed).

Workstreams are underway in Europe to reform EURIBOR using a hybrid methodology and to provide a
fall-back by reference to a euro risk-free rate (based on a euro overnight risk-free rate as adjusted by a
methodology to create a term rate). On 13 September 2018, the working group on euro risk-free rates
recommended Euro Short-term Rate (ESTR) as the new risk free rate. €ESTR is expected to be published
by the ECB by October 2019. In addition, on 21 January 2019, the euro risk free-rate working group
published a set of guiding principles for fall-back provisions in new euro denominated cash products
(including bonds). The guiding principles indicate, among other things, that continuing to reference
EURIBOR in relevant contracts may increase the risk to the euro area financial system.

These reforms and other pressures may cause one or more interest rate benchmarks to disappear entirely,
to perform differently than in the past (as a result of a change in methodology or otherwise), create
disincentives for market participants to continue to administer or participate in certain benchmarks or
have other consequences which cannot be predicted.

The Benchmark Regulation could have a material impact on the Securities, as the reset Interest Rate will
be determined by reference to 5 Year Mid-Swap Rate, which includes a floating leg based on six-month
EURIBOR and which is deemed to be a "benchmark”. Pursuant to the fall-back provisions applicable to
the Securities, if such rate does not appear on the Screen Page at such time on such Reset Interest Rate
Determination Date, reset Interest Rate shall be determined by reference to the Reset Reference Bank
Rate. Investors should be aware that, if the 5 Year Mid-Swap Rate (or any component customarily used
in the determination thereof) were unavailable this may, in certain circumstances, result in the effective
application of a fixed rate.

The Interest Calculation Agent may be considered an ‘administrator’ under the Benchmark Regulation.
This is the case if it is considered to be in control over the provision of the reset Interest Rate and/or
otherwise in determining the applicable rate of interest in the context of a fallback scenario. This would
mean that the Interest Calculation Agent has control over the (i) administration of the arrangements for
determining such rate, (ii) collection, analysis or processes of input data for the purposes of determining
such rate and (iii) determination of such rate through the application of a method of calculation or by an
assessment of input data for that purpose. Furthermore, for the Interest Calculation Agent to be
considered an ‘administrator’ under the Benchmark Regulation, the determined reset Interest Rate and/or
otherwise in determining the applicable rate of interest in the context of a fall-back scenario may be a
benchmark (index) within the meaning of the Benchmark Regulation. This may be the case if the
determined reset Interest Rate and/or otherwise in determining the applicable rate of interest in the
context of a fallback scenario, is published or made available to the public and regularly determined by
the application of a method of calculation or by an assessment, and on the basis of certain values or
surveys.
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The Benchmark Regulation stipulates that each administrator of a benchmark regulated thereunder or the
benchmark itself must be registered, authorised, recognised or endorsed, as applicable, in accordance
with the Benchmark Regulation. There is a risk that administrators (which may include the Interest
Calculation Agent in the circumstances as described above) of certain benchmarks will fail to obtain such
registration, authorisation, recognition or endorsement, preventing them from continuing to provide such
benchmarks, or may otherwise choose to discontinue or no longer provide such benchmark. As a result, a
fixed rate may apply to the Securities until the time that registration, authorised registration or
endorsement of the relevant administrator has been completed.

More broadly, any of the international, national or other proposals for reform, or the general increased
regulatory scrutiny of “benchmarks”, could increase the costs and risks of administering or otherwise
participating in the setting of a “benchmark™ and complying with any such regulations or requirements.
Such factors may have the following effect on certain “benchmarks™: (i) discourage market participants
from continuing to administer or contribute to such “benchmarks”; (ii) trigger changes in the rules or
methodologies used in the “benchmarks” or (iii) lead to the disappearance of the “benchmark” without
being replaced by a successor benchmark.

Moreover, any significant change to the setting or existence of the 5 Year Mid-Swap Rate (or any
component customarily used in the determination thereof) could affect the ability of the Issuer to meet its
obligations under the Securities and could have a material adverse effect on the value or liquidity of, and
the amount payable under, the Securities.

Potential investors should consult their own independent advisers and make their own assessment about
the potential risks imposed by the Benchmark Regulation and benchmark reforms, investigations and
licensing issues in making any investment decision with respect to the Securities.

Redemption payments under the Securities must, under certain circumstances, be deferred

Notwithstanding that a notice of redemption has been delivered to holders of Securities, the Issuer must
defer redemption of the Securities on any date set for redemption of the Securities pursuant to Condition
8 (Redemption, Exchange, Variation and Purchase) in the event that, inter alia, the Issuer cannot make
the redemption payments in compliance with the Solvency Condition, the Solvency Capital Requirement
is not met, the Minimum Capital Requirement is not met, the Regulatory Clearance Condition is not
satisfied, an Insolvent Insurer Liquidation has occurred and is continuing or any other requirements or
pre-conditions to which the Issuer is otherwise subject and which may be imposed by the Relevant
Supervisory Authority have not been complied with following the proposed redemption or purchase (and
will not continue to be complied with following the proposed redemption or purchase).

The deferral of redemption of the Securities does not constitute a default under the Securities for any
purpose and does not give holders of Securities any right to take any enforcement action under the
Securities. Where redemption of the Securities is deferred, the Securities will be redeemed by the Issuer
on the earlier of (a) the date falling 10 Business Days after the date on which the Redemption and
Purchase Conditions are met or otherwise waived pursuant to Condition 8.3 (Waiver of Redemption and
Purchase Condition relating to Solvency Capital Requirement by Relevant Supervisory Authority), (b)
the date falling 10 Business Days after the date on which the Relevant Supervisory Authority has agreed
to the repayment, redemption purchase, as applicable, of the Securities or (c) the date on which an Issuer
Winding-up occurs.

Any actual or anticipated deferral of redemption of the Securities will likely have an adverse effect on
the market price of the Securities. In addition, as a result of the redemption deferral provision of the
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Securities, the market price of the Securities may be more volatile than the market prices of other debt
securities without such deferral feature, including dated securities where redemption on the scheduled
maturity date cannot be deferred, and the Securities may accordingly be more sensitive generally to
adverse changes in the Issuer's financial condition.

Subject to certain conditions, the Issuer may redeem the Securities at the Issuer's option on certain dates

Subject, inter alia, to the Issuer being solvent (as defined), to compliance with the Solvency Capital
Requirement and Minimum Capital Requirement and to satisfaction of the Regulatory Clearance
Condition, the Issuer may redeem all (but not some only) of the Securities at their principal amount
outstanding together with (to the extent that such interest has not been cancelled in accordance with the
Conditions) any accrued and unpaid interest to (but excluding) the date of redemption. Such redemption
may occur (i) on the First Call Date or any Interest Payment Date thereafter, (ii) in the event of certain
changes in the tax treatment of the Securities or payments thereunder due to a Tax Deductibility Event or
a Gross-Up Event or (iii) following the occurrence of (or if there will occur within six months) a
Regulatory Event or a Ratings Methodology Event.

The Securities may therefore be subject to redemption if interest ceases to be fully deductible or
withholding taxes were to apply as a result of a change in Dutch tax law or regulations or in their
application or interpretation by the Dutch tax authorities after the Issue Date or from (and including) the
Fungibility Date, the issue date of the 2017 Securities. Notwithstanding the abolishment of article 29a
CITA as of 1 January 2019, and the assumed view of the Dutch government that without article 29a
CITA the interest due in respect of the Securities will not be deductible for Dutch corporate income tax
purposes, the Issuer has no intention to redeem the 2017 Securities (or, from and including the
Fungibility Date, the Securities) triggered by a Tax Deductibility Event. See also “Withholding tax” and
“Deductibility of payments on the Securities” below.

As further described above under “4s of I January 2016, the EU has introduced Solvency II, a new
regime governing solvency margins and provisions, the effects of which and the Dutch regulator’s
interpretation whereof remain uncertain to some extent. If the Group is not able to adequately comply
with the Solvency II requirements, this could have a material adverse effect on its business, solvency,
results and financial condition” there may be fundamental changes or additions to the Relevant Rules in
the future and it is therefore not possible to foresee what those changes might be and whether they would
change the requirements applicable to the Securities. The Issuer may therefore have a redemption right
following the Issue Date.

The Issuer may decide to redeem the Securities when its cost of borrowing is lower than the interest rate
on the Securities. During any period when the Issuer may elect or may be perceived to be more likely to
elect to redeem the Securities, the market value of the Securities generally will not rise above the price at
which they can be redeemed. This may also be true prior to any redemption period.

An investor may not be able to reinvest the redemption proceeds at an effective interest rate as high as
the interest rate on the Securities 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.

Securities may be traded with accrued interest which may subsequently be subject to cancellation

The Securities may trade, and/or the prices for the Securities may appear, in trading systems with
accrued interest. Purchasers of Securities in the secondary market may pay a price which reflects such
accrued interest on purchase of the Securities.
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If an Interest Payment is cancelled (in whole or in part) as described above, a purchaser of Securities in
the secondary market will not be entitled to the accrued interest (or part thereof) reflected in the purchase
price of the Securities.

Restricted remedy for non-payment when due

Any failure by the Issuer to pay interest when it is scheduled to be paid (or at all) or principal when due
in respect of the Securities shall not constitute an event of default and does not give holders of the
Securities any right to demand repayment of the principal amount of the Securities. If any of the
following events occur: (i) insolvency (faillissement) of the Issuer, (ii) moratorium (surseance van
betaling or noodregeling, as applicable) being applied to the Issuer, (iii) dissolution (ontbinding) or (iv)
liquidation (vereffening) of the Issuer (other than an Approved Winding-up) (being an Issuer Winding-
up), any holder of a Security may declare each Security held by that holder to be forthwith due and
payable whereupon the same shall become forthwith due and payable at its principal amount and any
accrued but unpaid interest from the previous Interest Payment Date up to (but excluding) the date of
repayment. No other remedy against the Issuer shall be available to the holders of the Securities, whether
for recovery of amounts owing in respect of the Securities or in respect of any breach by the Issuer of
any of its obligations under or in respect of the Securities.

Securities may be subject to conversion into Ordinary Shares

Following the occurrence of a Conversion Trigger Event, the Securities will be converted into Ordinary
Shares on the Conversion Date. Once the Conversion Shares have been issued and delivered to the
Conversion Shares Depositary, all of the Issuer's obligations under the Securities (including any payment
obligation in respect of principal and/or accrued interest) shall be irrevocably discharged and satisfied.
As a result, holders of Securities may lose all or part of the value of their investment in the Securities as,
following Conversion, they will receive only (i) the Conversion Shares and/or (ii) (if the Issuer elects that
a Conversion Shares Offer be made) the Conversion Shares Offer Consideration. Although the market
value of any Conversion Shares received by holders of Securities may increase in value over time, the
Conversion Price at the time the Conversion Shares are issued may not reflect the market value of the
Ordinary Shares.

Any such Conversion shall be irrevocable and holders of Securities shall not be entitled to any
compensation in the event that the solvency position of the Issuer improves following Conversion
(including if a Conversion Trigger Event has ceased to continue). Furthermore, the sole remedy available
to holders of Securities in the event that the Issuer fails to deliver Conversion Shares to the Conversion
Shares Depositary on or after a Conversion Trigger Event will be to apply to the court to obtain an order
requiring the Issuer to issue and deliver such Conversion Shares to the Conversion Shares Depositary and
to participate in the liquidation proceeds of the Issuer as if the Conversion Shares had been issued. Once
the Conversion Shares to be delivered on Conversion have been issued and delivered to the Conversion
Shares Depositary, the only claims holders of Securities will have will be against the Conversion Shares
Depositary for delivery of Conversion Shares or Conversion Shares Offer Consideration, as applicable.

Other regulatory capital instruments may not be subject to a conversion or write-down

The terms and conditions of other regulatory capital instruments already in issue or to be issued after the
date of this Offering Circular by the Issuer or any of its subsidiaries may vary and accordingly such
instruments may not convert into equity or be written-down at the same time, or to the same extent, as
the Securities, or at all. Further, regulatory capital instruments issued by a member of the Group with
terms that require such instruments to be converted into equity and/or written-down when a solvency or
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capital measure falls below a certain threshold, may not be converted or written-down in case of the
occurrence of a Conversion Trigger Event if the relevant capital or solvency measure for triggering a
conversion or write-down, as the case may be, under those instruments is calculated differently from the
capital or solvency measures set out in the definition of Conversion Trigger Event. Also, regulatory
capital instruments issued by any Subsidiary of the Issuer that are required pursuant to their terms to be
converted into equity and/or fully or partially written down when the relevant capital or solvency
measure falls below a certain threshold, may not be converted or written-down in case of the occurrence
of a Conversion Trigger Event if the events triggering a conversion or write down, as the case may be,
under the terms of those instruments are determined with respect to a group or sub-group of entities that
is different from the Group. Therefore, the Securities may be subject to a greater degree of loss
absorption than would otherwise have been the case had such other instruments been written down or
converted at the same time as or prior to the Securities.

The occurrence of a Conversion Trigger Event may depend on factors outside of the Issuer's control

A Conversion Trigger Event shall occur if the Issuer determines at any time that (i) the amount of Own
Fund Items eligible to cover the Solvency Capital Requirement is equal to or less than 75 per cent. of the
Solvency Capital Requirement, (ii) the amount of Own Fund Items eligible to cover the Minimum
Capital Requirement is equal to or less than the Minimum Capital Requirement, or (iii) a breach of the
Solvency Capital Requirement has occurred and such breach has not been remedied within a period of
three months from the date on which the breach was first observed.

The occurrence of a Conversion Trigger Event and, therefore, Conversion is to some extent
unpredictable and depends on a number of factors, some of which may be outside of the Issuer's control,
including actions that the Issuer is required to take at the direction of the Relevant Supervisory Authority
and regulatory changes. Accordingly, the trading behaviour of the Securities may not necessarily follow
the trading behaviour of other types of subordinated securities, including the Issuer's other subordinated
debt securities. Any indication that the Issuer or the Group may be at risk of failing to meet its Solvency
Capital Requirement or Minimum Capital Requirement may have an adverse effect on the market price
and liquidity of the Securities. Therefore, investors may not be able to sell their Securities easily or at
prices that will provide them with proceeds sufficient to provide a yield comparable to other types of
subordinated securities, including the Issuer's other subordinated debt securities. In addition, the risk of
Conversion could drive down the price of the Ordinary Shares and have a material adverse effect on the
market value of any Conversion Shares received upon Conversion.

The Issuer’s interests may not be aligned with those of the holders of the Securities

The Issuer’s satisfaction of the Solvency Condition and the availability of Issuer’s Distributable Items as
well as compliance with the Solvency Capital Requirement and Minimum Capital Requirement could be
affected by a number of factors. They will also depend on the Group’s decisions relating to its businesses
and operations, as well as the management of its capital position. The Issuer will have no obligation to
consider the specific interests of the holders in connection with the strategic decisions of the Group,
including in respect of capital management. Holders of the Securities will not have any claim against the
Issuer or any other member of the Group relating to decisions that affect the business and operations of
the Group, including its capital position, regardless of whether they result in the occurrence of a
Conversion Trigger Event. Such decisions could cause holders of the Securities to lose all or part of the
value of their investment in the Securities.
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Holders of Securities may receive Conversion Shares Offer Consideration instead of Ordinary Shares
upon Conversion

The Issuer may elect, in its sole and absolute discretion, that a Conversion Shares Offer be conducted by
the Conversion Shares Depositary upon the occurrence of a Conversion Trigger Event. If the Issuer
elects that a Conversion Shares Offer be conducted, the Conversion Shares Depositary (or an agent on its
behalf) will make an offer of all or some of the Conversion Shares to all or some of the Shareholders or
to any other third party. In this case holders of Securities may not ultimately receive any Conversion
Shares or may receive fewer Conversion Shares than would have been the case if the Issuer had not
elected that a Conversion Shares Offer be conducted.

Subject to the provisions of Condition 7 (Conversion), if all of the Conversion Shares are sold in the
Conversion Shares Offer, holders of Securities will be entitled to receive, in respect of each Security and
as determined by the Issuer, the pro rata share of the cash proceeds of the sale of the Conversion Shares
attributable to such Security (less the pro rata share of any foreign exchange transaction costs, if any). If
not all of the Conversion Shares are sold in the Conversion Shares Offer, holders of Securities shall be
entitled to receive, in respect of each Security and as determined by the Issuer, (i) the pro rata share of
the cash proceeds from the sale of the Conversion Shares attributable to such Security (less the pro rata
share of any foreign exchange transaction costs, if any) together with (ii) the pro rata share of the
Conversion Shares not sold pursuant to the Conversion Shares Offer attributable to such Security
rounded down to the nearest whole number of Conversion Shares.

As set out in the Conditions, if any Conversion Shares are sold in the Conversion Shares Offer, the cash
component of the Conversion Shares Offer Consideration shall never exceed the product of (a) the
principal amount of such Security and (b) the proportion (expressed as a percentage) of the Conversion
Shares sold in the Conversion Shares Offer, any excess of such cash component being forfeited and
transferred to the Issuer. Furthermore, the Conversion Shares Offer Price may be lower than the
Conversion Price.

No interest or other compensation is payable in respect of the period from the Conversion Date to the
date of delivery of the Conversion Shares or on the cash proceeds from the sale of the Conversion Shares
in the circumstances described above.

Notice of the results of any Conversion Shares Offer will be provided to holders of Securities only at the
end of the Conversion Shares Offer Period. Accordingly, holders of Securities would not know the
composition of the Conversion Shares Offer Consideration to which they may be entitled until the end of
the Conversion Shares Offer Period.

Securities may be convertible into shares in an entity other than the Issuer where a Qualifying Change of
Control occurs, or may be written-down to zero where a Non-Qualifying Change of Control occurs

If a Qualifying Change of Control occurs, the Securities will, following Conversion, become convertible
into Relevant Shares of the Acquiror, as described in Condition 7.13 (Change in Terms on Change of
Control). The Issuer can provide no assurances as to the nature of any such Acquiror or the risks
associated with becoming an actual or potential shareholder therein. A Qualifying Change of Control
may, therefore, have an adverse effect on the value of the Securities.

If a Non-Qualifying Change of Control occurs then the Securities shall not be subject to Conversion at
any time notwithstanding that a Conversion Trigger Event may occur subsequently but, instead, upon the
occurrence of a Conversion Trigger Event subsequent to a Non-Qualifying Change of Control the full
principal amount outstanding of each Security will automatically be written down to zero, each Security
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will be cancelled and each Security will be de-listed from the Official List and will no longer be traded
on the GEM. A Non-Qualifying Change of Control may therefore have an adverse effect on the value of
the Securities.

Conversion Price is fixed at the time of issue of the Securities

Subject to certain limited anti-dilution provisions set out in Condition 7.8 (Adjustment of Conversion
Price), the Conversion Price is fixed at the time of issue of the Securities. A Conversion Trigger Event is
linked to a deterioration in the regulatory solvency position of the Issuer on a consolidated basis and,
therefore, its occurrence will likely be accompanied and preceded by a deterioration in the market price
of the Ordinary Shares. Therefore, if a Conversion Trigger Event were to occur, investors would receive
Conversion Shares at a time when the market price of the Ordinary Shares is likely to be diminished. In
addition, there may be a delay in a Holder of a Security receiving its Conversion Shares following a
Conversion Trigger Event, during which time the market price of the Ordinary Shares may further
decline. As a result, the realisable value of the Conversion Shares may be significantly below the
Conversion Price.

Although the market value of such Conversion Shares may increase over time, they may never be equal
to the principal amount of the Securities converted.

Holders of Securities must submit a Conversion Shares Settlement Notice to receive delivery of
Conversion Shares or Conversion Shares Offer Consideration following Conversion

In order to obtain delivery of the relevant Conversion Shares or the Conversion Shares Offer
Consideration, as applicable, following a Conversion of the Securities, the relevant holder of a Security
must deliver, inter alia, a duly completed Conversion Shares Settlement Notice to the Conversion Shares
Depositary, which must contain specified information, including the holder of Security’s account details
with the securities depositary system operated by Nederlands Centraal Instituut voor Giraal
Effectenverkeer B.V. (Euroclear Netherlands). Accordingly, a holder of a Security (or its nominee,
custodian or other representative) will have to have an account with Euroclear Netherlands in order to
receive the Conversion Shares. Any holder of a Security delivering a Conversion Shares Settlement
Notice after the Notice Cut-off Date will have to provide evidence of its entitlement to the relevant
Conversion Shares or the relevant Conversion Shares Offer Consideration, as applicable, satisfactory to
the Conversion Shares Depositary in its sole and absolute discretion in order to receive delivery of such
Conversion Shares or such Conversion Shares Offer Consideration, as applicable. The Issuer shall have
no liability to any holder of a Security for any loss resulting from such holder of a Security not receiving
any Conversion Shares or the relevant Conversion Shares Offer Consideration, as applicable, or from any
delay in the receipt thereof, in each case as a result of such holder of a Security failing to submit, inter
alia, a valid Conversion Shares Settlement Notice, on a timely basis or at all.

The Securities will remain in existence following Conversion for a period with holders of Securities
having limited rights

Following Conversion, the Securities will remain in existence until the applicable Settlement Date (or, if
earlier, the Final Cancellation Date) for the sole purpose of evidencing each holder of a Security's right to
receive Conversion Shares or Conversion Shares Offer Consideration, as applicable, from the
Conversion Shares Depositary. All obligations of the Issuer under the Securities shall be irrevocably
released in consideration of the Issuer's issuance and delivery of the Conversion Shares to the Conversion
Shares Depositary on the Conversion Date, and under no circumstances shall such released obligations
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be reinstated. The Securities shall be cancelled on the applicable Settlement Date (or, if earlier, the Final
Cancellation Date).

Receipt by the Conversion Shares Depositary of the Conversion Shares shall irrevocably discharge and
satisfy the Issuer's obligations in respect of the Securities and a holder of a Security shall, with effect on
and from the Conversion Date, only have recourse to the Conversion Shares Depositary for the delivery
to it of the relevant Conversion Shares or, if the Issuer elects that a Conversion Shares Offer be made, of
any Conversion Shares Offer Consideration to which such holder of a Security is entitled. The Issuer
shall not have any liability for the performance of the obligations of the Conversion Shares Depositary.
There may, therefore, be a period following Conversion during which the holders of Securities remain in
possession of their Securities but are owed no obligations thereunder by the Issuer.

There may be a delay in holders of Securities being able to transfer any Conversion Shares following
Conversion

Although the holders of Securities will become beneficial owners of the Conversion Shares upon the
issuance of such Conversion Shares to the Conversion Shares Depositary and the Conversion Shares will
be registered in the name of the Conversion Shares Depositary (or the relevant recipient in accordance
with the terms of the Securities), no holder of a Security will be able to sell or otherwise transfer any
Conversion Shares until such time as they are finally delivered to such holder of a Security and registered
in its name.

Holders of Securities are subject to all changes made with respect to Conversion Shares prior to the
Conversion Date

Holders of Securities will be unable to exercise voting rights and other rights related to any Conversion
Shares until such Conversion Shares have been issued and delivered to the Conversion Shares Depositary
following the Conversion Date and subsequently delivered to the holders of Securities. Prior to such
delivery to the Conversion Shares Depositary, holders of Securities will be subject to all changes made
with respect to the Conversion Shares but will not be entitled to any of the rights of a sharcholder.

Holders of Securities are particularly exposed to changes in the market price of Ordinary Shares

Investors in convertible or exchangeable securities often seek to hedge their exposure in the underlying
equity securities at the time of or following the acquisition of the convertible or exchangeable securities,
often through short selling of the underlying equity securities or through similar transactions. Prospective
investors in the Securities may similarly look to sell Ordinary Shares during the term of the Securities,
most likely if they perceive the risk of Conversion to be becoming more proximate. This could drive
down the price of the Ordinary Shares. Since the Securities will (subject to election by the Issuer that a
Conversion Shares Offer be made) mandatorily convert into Conversion Shares upon a Conversion
Trigger Event, the price of the Ordinary Shares may be more volatile if a Conversion Trigger Event
appears likely to occur.

Holders of Securities may be subject to taxes following Conversion

The Issuer will not pay any taxes, capital, stamp, issue and registration or transfer taxes or duties arising
upon Conversion or that may arise as a consequence of the issue and delivery of Conversion Shares to
the Conversion Shares Depositary. Holders of Securities must pay any taxes and capital, stamp, issue and
registration and transfer taxes or duties arising upon Conversion (other than on the transfer and delivery
of any Conversion Shares to a purchaser in any Conversion Shares Offer which in each case shall be
payable by the relevant purchaser of the Conversion Shares) and such holders of Securities must pay all,
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if any, such taxes or duties arising by reference to any disposal or deemed disposal of its Securities or
interest therein.

Deductibility of payments on the Securities

As of 1 January 2014 up to and including 31 December 2018, article 29a of the Corporate Income Tax
Act 1969 (Wet op de vennootschapsbelasting 1969, CITA) was into force which article provided, among
others, for debt treatment of securities that qualify as additional tier 1 capital under article 52 of the CRR
in respect of the determination of the profit for Dutch corporate income tax purposes. In addition, article
29a CITA determined that such securities do not qualify as a loan within the meaning of article 10,
paragraph 1, under d CITA. As a result, the interest payments on additional tier 1 capital were not limited
in deductibility on the basis of article 10, paragraph 1 under d CITA. Provided no other specific interest
deduction limitation rule of the CITA applied, the interest payments on additional tier 1 capital were
deductible for Dutch corporate income tax purposes pursuant to the CITA.

However, as of 1 January 2019, article 29a CITA has been abolished. The assumed view of the Dutch
government is that without article 29a CITA the interest due in respect of the Securities will not be
deductible for Dutch corporate income tax purposes. The assumed view of the Dutch government is
based on the position that the Securities do not qualify as a debt instrument (vieemd vermogen) for Dutch
civil law purposes. This position is not undebated and may be subject to legal challenge. Currently, the
deductibility of the interest payments on the Securities for Dutch corporate income tax purposes is
therefore uncertain. Should it be determined by the Issuer, the Dutch tax authorities or a judicial
authority that based on the tax legislation in force as of the date of this Offering Circular the interest
payments on the Securities would not be deductible for Dutch corporate income tax purposes, this will
not trigger the conditions for redemption of the Securities following a Tax Deductibility Event. However,
the non-deductibility of interest may cause the Issuer to redeem the Securities at the earliest possible date
pursuant to Condition 8.6.

Withholding tax

The absence of any Dutch withholding tax on payments in respect of the Securities is based, amongst
others, on public statements made by the Dutch Minister of Finance and the Dutch State Secretary of
Finance confirming that no Dutch dividend withholding tax is payable on the coupons of Tier 1 capital
instruments. If the Dutch Minister of Finance and the Dutch State Secretary of Finance change their
position in respect of interest payments on Tier 1 capital instruments and if the interest payments by the
Issuer on the Securities would be subject to withholding tax imposed by the Netherlands, the Issuer could
be entitled to exercise its right to redeem the Securities pursuant to Condition 8.7.

It is not certain whether the European Commission agrees with the reasoning of the Dutch government
with respect to the absence of withholding tax. It is possible that the European Commission takes the
position that not requiring the imposition of withholding tax on Tier 1 capital instruments is in
contravention of EU state aid prohibitions.

Tax Plan 2020 of the Dutch government

On 17 September 2019, the Dutch Ministry of Finance published its Tax Plan 2020 (Pakket
Belastingplan 2020). The Tax Plan 2020 includes two measures that in particular may become relevant
within the context of the Dutch tax treatment of the Issuer, the Securities, and/or payments in respect of
the Securities, being (i) the introduction of a conditional withholding tax on interest and royalties and (ii)
the introduction of a thin capitalisation rule for banks and insurers.
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With respect to the first measure, the Tax Plan 2020 proposes to introduce a conditional withholding tax
on interest and royalties that will apply from 2021. The conditional withholding tax is an anti-abuse
measure and will apply to interest and royalty payments by a Dutch entity (broadly defined) directly or —
if certain requirements are met — indirectly, to a related entity or permanent establishment of such entity
(1) in a low-tax jurisdiction or (ii) in cases of abuse. An entity is related if it can directly or indirectly
control the decisions made by the other entity on its activities (a qualifying interest). This is for example
the case if it has more than 50% of the voting rights. The controlling entity can either be the paying or
the receiving entity. Furthermore, an entity is related, if a third party has a qualifying interest in both the
paying and receiving entity. An entity is also related if it has an interest, but not a qualifying interest in
the Dutch entity, but it is part of a cooperating group of entities which as a total has a qualifying interest
in the Dutch entity that makes the payment.

Although the scope of the new rule, when enacted, is limited to group entities, it could potentially be
applicable to payments under the Securities.

In relation to the second measure, the Tax Plan 2020 proposes to introduce a thin capitalisation rule for
banks and insurers restricting deductibility of interest as of 1 January 2020. The rules would apply to
licensed banks and insurers with a registered office in the Netherlands and foreign banks and insurers
with a permanent establishment in the Netherlands. In short, the rule would apply to insurance companies
with an equity of less than 8% of the balance sheet total (to be determined on the basis of a set of specific
provisions which refer, amongst others, to Solvency II). If the rule is implemented in Dutch law in
accordance with this draft legislation, the thin capitalisation rule may have an adverse impact on the
amount of interest that the Issuer can deduct for Dutch corporate income tax purposes and thus on its
financial position.

Changes to Solvency Il may increase the risk of the occurrence of a Conversion Trigger Event,
cancellation of Interest Payments, the deferral or redemption or purchase of the Securities by the Issuer
or the occurrence of a Regulatory Event

Solvency II requirements adopted in the Netherlands, whether as a result of further changes to Solvency
IT or changes to the way in which the Relevant Supervisory Authority interprets and applies these
requirements to the Dutch insurance industry, may change. Any such changes, either individually and/or
in aggregate, may lead to further unexpected requirements in relation to the calculation of the Group's
Solvency Capital Requirement, and such changes may make the Group’s regulatory capital requirements
more onerous. Such changes that may occur in the application of Solvency II in the Netherlands
subsequent to the date of this Offering Circular and/or any subsequent changes to such rules and other
variables may individually and/or in aggregate negatively affect the required characteristics of Tier 1
Own Funds or the calculation of the Group's Solvency Capital Requirement or the Minimum Capital
Requirement and thus increase the risk of cancellation of Interest Payments and/or deferral of the
repayment of the principal amount of the Securities or, conversely, increase the risk of the occurrence of
a Regulatory Event and subsequent redemption of the Securities by the Issuer, or a Conversion Trigger
Event occurring, which will lead to a Conversion, as a result of which a Holder of a Security could lose
all or part of the value of its investment in the Securities.

Holders of Securities may be obliged to make a take-over bid following a Conversion Trigger Event if
they take delivery of Common Shares

Upon the occurrence of a Conversion Trigger Event, holders receiving Conversion Shares from the

Conversion Shares Depository may have to make a take-over bid addressed to the shareholders of the
Issuer pursuant to the rules of Dutch law implementing the Takeovers Directive (2004/25/EC) as
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amended or replaced from time to time if their aggregate holdings in the Issuer reach a specified
percentage (currently 30 per cent.) of the voting rights in the Issuer as a result of Conversion of the
Securities into Conversion Shares.

Holders of Securities may be subject to disclosure obligations and/or may need approval by the Relevant
Supervisory Authority

As the Securities are mandatorily convertible into Conversion Shares following a Conversion Trigger
Event, an investment in the Securities may result in holders of Securities, following such Conversion,
having to comply with certain disclosure and/or approval requirements pursuant to laws and regulations
applicable in the Netherlands. For example, pursuant to Dutch law, the Issuer (and the Netherlands
Authority for the Financial Markets (the AFM)) must be notified by a person when the percentage of
voting rights or shares in the Issuer (including, for this purpose, depositary receipts) controlled by that
person (together with its concert parties), by virtue of direct or indirect holdings of shares aggregated
with direct or indirect holdings of certain financial instruments, reaches or crosses 3 per cent. and certain
specified percentage points thereafter.

Furthermore, as Conversion Shares may represent capital instruments in or voting securities of a parent
undertaking of a number of regulated Group entities, under the laws of the Netherlands and other
jurisdictions, ownership of the Securities themselves or Conversion Shares above certain levels may
require the Holder to obtain regulatory approval or subject the Holder to additional regulation.

Non-compliance with such disclosure and/or approval requirements may lead to the incurrence by
holders of Securities of substantial fines. Any potential investor should consult its financial, legal and
other professional advisers as to the terms of the Securities and the potential consequences for such
potential investor if a Conversion Trigger Event were to occur and such potential investor received
Conversion Shares. In particular, each potential investor should satisfy themselves, both at the time of
investing in the Securities and for so long as such investor remains a Holder of a Security, that the
maximum number of Conversion Shares that it could receive following Conversion, when aggregated
with its other relevant holdings of Ordinary Shares, would not give rise to any of the consequences
described above, or any other legal or regulatory implications.

Holders of Securities have limited anti-dilution protection

On the Conversion Date, the number of Conversion Shares in respect of each Security to be delivered
will be determined by dividing the principal amount outstanding of such Security by the Conversion
Price prevailing on such date. Fractions of Conversion Shares will not be delivered to the Conversion
Shares Depositary or to holders of Securities upon a Conversion and no cash payment will be made in
lieu thereof.

In summary, the Conversion Price will be adjusted in accordance with Condition 7.8 (Adjustment of
Conversion Price) in the event that there is (i) a consolidation, reclassification or subdivision of Ordinary
Shares, (ii) an issuance of Ordinary Shares in certain circumstances by way of capitalisation of profits or
reserves, (iii) an Extraordinary Dividend, (iv) a rights issue, (v) an issuance of securities other than
Ordinary Shares (or options, warrants or other rights to subscribe or purchase such shares), (vi) an
issuance of Ordinary Shares (other than Conversion Shares or other Ordinary Shares issued in exchange
for certain convertible instruments) wholly for cash or for no consideration, (vii) an issuance of securities
(other than the Securities or any further issuance of the Securities), (viii) a modification of the rights of
conversion, exchange, subscription purchase or acquisition attaching to any securities other than the
Securities (or any further issuance of Securities), (ix) an issuance of securities in connection with which
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shareholders of the Issuer are entitled to participate in arrangements whereby such securities may be
acquired by them or (x) a determination is made by the Issuer that the Conversion Price should be
reduced for whatever reason (but only in the situations and to the extent provided in Condition 7
(Conversion)). There is no requirement that there should be an adjustment for every corporate or other
event that may affect the value of the Conversion Shares. Furthermore, the adjustment events that are
included are less extensive than those often included in the terms of convertible securities. Accordingly,
the occurrence of events in respect of which no adjustment to the Conversion Price is made may
adversely affect the value of the Securities.

Disapplication of anti-dilution provisions

As described in risk factor “Holders of Securities have limited anti-dilution protection” above, the
Conversion Price will only be adjusted in limited circumstances. However, notwithstanding the anti-
dilution provisions, no adjustment will be made to the Conversion Price where, as confirmed by a
certificate signed by two (2) directors of the Issuer, the same would cause the Securities to cease
qualifying as Tier I Own Funds of the Issuer or as other equivalent regulatory capital of the Issuer under
the Relevant Rules. Accordingly, there may be circumstances where the anti-dilution provisions will not
be applied as a result of a sole determination by the Issuer and no adjustment will be made to the
Conversion Price in such circumstances. The occurrence of such an event may adversely affect the value
of the Securities.

Modification and waivers

The Conditions contain provisions for calling meetings of holders of Securities to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all holders of
Securities including holders of Securities who did not attend and vote at the relevant meeting and holders
of Securities who voted in a manner contrary to the majority. The Conditions also provide that, subject to
the satisfaction of the Regulatory Clearance Condition, the Fiscal Agent and the Issuer may amend the
Conditions, where such modification is of a formal, minor or technical nature or is made to correct a
manifest error or for the purpose of curing any ambiguity or of curing, correcting or supplementing any
defective provision contained therein, without the consent of holders of Securities.

Variation of the terms of the Securities upon the occurrence of a Regulatory Event or a Ratings
Methodology Event

Subject to, among other things, prior approval of the Relevant Supervisory Authority, if a Regulatory
Event or a Ratings Methodology Event has occurred and is continuing, then the Issuer may, at its option
and without any consent or approval of the holders of the Securities, elect at any time to vary the terms of
the Securities so that the relevant event no longer exists after such modification. Whilst the modified
Securities must have terms not materially less favourable to holders of the Securities than the terms of
the Securities, there can be no assurance that, due to the particular circumstances of each holder, such
modified Securities will be as favourable to each holder in all respects or that, if it were entitled to do so,
a particular investor would make the same determination as the Issuer as the whether the terms of the
modified Securities are not materially less favourable to holders than the terms of the Securities.

No limitation on issuing senior or pari passu securities

Subject to complying with applicable regulatory requirements in respect of the Issuer’s leverage and
capital ratios, there is no restriction on the amount of securities which the Issuer may issue, which
securities rank senior to, or pari passu, the Securities. The issue of any such securities may reduce the
amount recoverable by holders of Securities on a winding-up of the Issuer and/or may increase the
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likelihood of a cancellation of interest payments under the Securities. Accordingly, in the winding-up of
the Issuer, after payment of the claims of senior ranking creditors, there may not be a sufficient amount
to satisfy the amounts owing to holders of Securities.

The terms of the Securities contain very limited covenants

There is no negative pledge in respect of the Securities. The Issuer is generally permitted to sell or
otherwise dispose of any or substantially all of its assets to another corporation or other entity under the
terms of the Securities. If the Issuer decides to dispose of a large amount of its assets, investors in the
Securities will not be entitled to declare an acceleration of the maturity of the Securities, and those assets
will no longer be available to support the Securities.

In addition, the Securities do not require the Issuer to comply with financial ratios or otherwise limit its
ability or that of its subsidiaries to incur additional debt, nor do they limit the Issuer’s ability to use cash
to make investments or acquisitions, or the ability of the Issuer or its subsidiaries to pay dividends,
repurchase shares or otherwise distribute cash to shareholders. Such actions could potentially affect the
Issuer’s ability to service its debt obligations, including those of the Securities.

Payments made under some junior or equally ranking instruments (including dividends) will not trigger
an obligation on the Issuer to make payments on the Securities

The Conditions do not contain any restriction on the ability of the Issuer to pay dividends on its Ordinary
Shares. This could decrease the profits that are available for distribution and therefore increase the
likelihood of a cancellation of payments of interest. Furthermore, payments on any other securities
qualifying as Tier 1 Own Funds and on any Junior Obligations, will not oblige the Issuer to make
payments on the Securities.

At the time of publication of this Offering Circular, it is the intention of the Executive Board of the
Issuer to consider the relative ranking of the Ordinary Shares and any Tier 1 Own Funds in issue
(including the Securities and the 2017 Securities) in the capital structure whenever exercising its
discretion as to whether or not to declare dividends or pay interest. However, the Executive Board may
depart from this approach at any time in its sole discretion.

Potential investors in the Securities should therefore realise that holders of instruments ranking junior to
or pari passu with the Securities may receive payments from the Issuer in priority to the Securities, even
though their claims rank junior to or pari passu with those of holder of Securities.

Change of law

The Conditions are based on Dutch law in effect as at the date of issue of the Securities. No assurance
can be given as to the impact of any possible judicial decision or change to Dutch law or administrative
practice after the date of issue of the Securities.

Many of the defined terms in the Conditions of the Securities depend on the final interpretation and
implementation of Solvency II. Further, the Relevant Supervisory Authority may interpret the Relevant
Rules, or exercise discretion accorded to the regulator under the Relevant Rules in a different manner
than expected. The manner in which many of the concepts and requirements under the Relevant Rules
will be applied to the Group over time remains uncertain.

Future regulatory proposals may also impose further restrictions on the Issuer’s ability to make payments
on the Securities. These issues and other possible issues of interpretation make it difficult to determine
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whether a Regulatory Event will occur, whether scheduled interest payments will be made on the
Securities or whether a Conversion Trigger Event will occur. This uncertainty and the resulting
complexity may adversely impact the trading price and the liquidity of the Securities.

Limitation on gross-up obligation under the Securities

The Issuer’s obligation, if any, to pay Additional Amounts in respect of any withholding or deduction in
respect of taxes under the terms of the Securities applies only to payments of interest due and paid under
the Securities and not to payments of principal.

As such, the Issuer would not be required to pay any Additional Amounts under the terms of the
Securities to the extent any withholding or deduction applied to payments of principal. Accordingly, if
any such withholding or deduction were to apply to any payments of principal under the Securities,
Holders may receive less than the full amount due under the Securities, and the market value of the
Securities may be adversely affected. In addition, any payment of Additional Amounts may be subject to
optional or mandatory cancellation by the Issuer in accordance with Condition 6.1 (Optional
Cancellation of Interest Payments) or Condition 6.2 (Mandatory Cancellation of Interest Payments).

Risks related to the Securities generally
The Securities are complex instruments that may not be a suitable investment for all investors

Each potential investor in the Securities 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 Securities, the
merits and risks of investing in the Securities and the information contained or incorporated by
reference in this Offering Circular or any applicable supplement;

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

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

- understand thoroughly the terms of the Securities and be familiar with the behaviour of financial
markets and with the regulatory framework applicable to the Issuer;

- 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; and

- consult its legal advisers in relation to possible legal or fiscal risks that may be associated with
any investment in the Securities.

The Securities are complex financial instruments. Sophisticated institutional investors generally purchase
complex financial instruments as part of a wider financial structure rather than as stand-alone
investments. They purchase complex financial instruments as a way to reduce risk or enhance yield with
an understood, measured, appropriate addition of risk to their overall portfolios. A potential investor
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should not invest in the Securities unless it has the expertise (either alone or with a financial adviser) to
evaluate how the Securities will perform under changing conditions, the resulting effects on the value of
the Securities and the impact this investment will have on the potential investor's overall investment
portfolio.

Fungibility Risks

Subject to the fulfilment of the Fungibility Conditions (as defined below), the Securities may without the
consent of the holders of the Securities be consolidated and form a single series with the 2017 Securities
on the Fungibility Date. The Issuer is dependent on a successful result of the consent solicitation to allow
for such consolidation. Therefore, at the date of this Offering Circular there is no certainty whether the
Fungibility Conditions will be met and whether the Securities will become consolidated and form a
single series with the 2017 Securities. If the Fungibility Conditions are not met, the Securities will
continue to be outstanding on a non-consolidated basis, will not be in a benchmark size and will not have
any connection with the 2017 Securities. This may significantly reduce the market value of Securities.

Absence of public markets for the Securities

The Securities constitute a new issue of securities by the Issuer and have no established trading market.
Although application has been made for the Securities to be admitted to the Official List and to trading
on the GEM, there can be no assurance that an active public market for the Securities will develop. If the
Securities are traded after their initial issuance, they may trade at a discount to their initial offering price,
depending upon prevailing interest rates, the market for similar securities, general economic conditions
and the financial condition of the Issuer. Even if an active trading market does develop, it may not be
liquid and may not continue. Therefore, investors may not be able to sell their Securities easily or at all
or at prices that will provide them with a yield comparable to similar investments that have a developed
secondary market. This is particularly the case for securities that are especially sensitive to interest rate,
currency or market risks, are designed for specific investment objectives or strategies have been
structured to meet the investment requirements of limited categories of investors or include features such
as Conversion. If the secondary market for the Securities is limited, there may be few buyers for the
Securities and this may significantly reduce the market value of Securities.

If an investor holds Securities which are not denominated in the investor's home currency, he will be
exposed to movements in exchange rates adversely affecting the value of his holdings. In addition, the
imposition of exchange controls in relation to any Securities could result in an investor not receiving
payments on those Securities.

The Issuer will pay principal and interest on the Securities in euro. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the Investor's Currency) other than euro. These include the risk that exchange rates may
significantly change (including changes due to devaluation of the euro or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or
modify exchange controls. An appreciation in the value of the Investor's Currency relative to the euro
would decrease (1) the Investor's Currency-equivalent yield on the Securities, (2) the Investor's Currency
equivalent value of the principal payable on the Securities and (3) the Investor's Currency equivalent
market value of the Securities.

Government and monetary authorities may impose (as some have done in the past) exchange controls
that could adversely affect an applicable exchange rate or the ability of the Issuer to make payments in
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respect of the Securities. As a result, investors may receive less interest or principal than expected, or no
interest or principal at all.

Interest rate risks

The Securities bear interest at the Interest Rate determined periodically in respect of each Interest
Payment Date. An investment in the Securities during that time involves the risk that subsequent changes
in market interest rates may adversely affect the value of the Securities.

Credit ratings may not reflect all risks

The credit ratings assigned to the Securities may not reflect the potential impact of all risks related to
structure, market, additional factors discussed above, and other factors that may affect the value of the
Securities. A credit rating is not a recommendation to buy, sell or hold securities and may be revised or
withdrawn by the rating agency at any time.

Any rating assigned to the Issuer and/or the Securities may be withdrawn entirely by a credit rating
agency, may be suspended or may be lowered, if, in that credit rating agency's judgment, circumstances
relating to the basis of the rating so warrant. The credit rating agencies may also revise the ratings
methodologies applicable to issuers within a particular industry or political or economic region. If credit
rating agencies perceive there to be adverse changes in the factors affecting the Issuer's credit rating,
including by virtue of change to applicable ratings methodologies, the credit rating agencies may
downgrade, suspend or withdraw the ratings assigned to the Issuer and/or its securities, which in turn
could reduce the liquidity or market value of the Securities.

The Securities are expected to be rated as non-investment grade securities by certain rating agencies and
will be subject to the risks associated with non-investment grade securities

The Securities, upon issue, are expected to be rated as non-investment grade securities by S&P, and as
such may be subject to a higher risk of price volatility than higher-rated securities. The trading prices of
securities rated below investment grade are often more sensitive to adverse Issuer, political, regulatory,
market and economic developments, and may be more difficult to sell, than higher-rated securities. In
addition, the ratings assigned to the Securities are subject to future changes in rating agency
methodologies. If any rating assigned to the Securities and/or the Issuer is revised lower, suspended,
withdrawn or not maintained by the Issuer, the market value of the Securities may be reduced.

Credit ratings do not imply that interest will be paid

A credit rating is not a statement as to the likelihood or otherwise of cancellation of interest on the
Securities or of the likelihood of a Trigger Event occurring. Holders of the Securities may have a greater
risk of cancellation of interest payments than persons holding other securities with similar credit ratings
but no, or more limited, loss absorption provisions.

The market value of the Securities may be influenced by factors beyond the Issuer's control

Many factors, most of which are beyond the Issuer's control, will influence the market value of the
Securities and the price, if any, at which securities dealers may be willing to purchase or sell the
Securities in the secondary market. Such factors include any credit ratings assigned to the Issuer and the
Securities (and any subsequent downgrading thereof), the creditworthiness of the Issuer and in particular
the Issuer and the Group’s compliance with the Solvency Capital Requirement and the Minimum Capital
Requirement, supply and demand for the Securities, the Interest Rate applicable to the Securities from
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time to time, the trading price of the Ordinary Shares, exchange rates and macro-economic, political,
regulatory or judicial events which affect the Issuer or the markets in which it operates.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (i) the Securities and any Conversion Shares which may be
delivered upon conversion of the Securities are legal investments for it, (ii) the Securities and any
Conversion Shares which may be delivered upon conversion of the Securities can be used as collateral
for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of the Securities
and any Conversion Shares which may be delivered upon conversion of the Securities. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of the Securities and any Conversion Shares which may be delivered upon conversion of the
Securities under any applicable risk-based capital or similar rules.

Investors must rely on the procedures of Euroclear and Clearstream, Luxembourg for transfer, payment
and communication with the Issuer

The Securities will be represented by the Global Certificate upon issue. The Global Certificate will be
registered in the name of a nominee for the Common Depositary for Euroclear and Clearstream,
Luxembourg. Except in the circumstances described in the Global Certificate, investors will not be
entitled to receive definitive Securities. Euroclear and Clearstream, Luxembourg will maintain records of
the beneficial interests in the Global Certificate. While the Securities are represented by the Global
Certificate, investors will be able to trade their beneficial interests only through Euroclear or
Clearstream, Luxembourg and will receive and provide any notices only through Euroclear or
Clearstream, Luxembourg.

While the Securities are represented by the Global Certificate, the Issuer will discharge its payment
obligations under the Securities by making payments to or to the order of the registered holder as
nominee for the Common Depositary for Euroclear or Clearstream, Luxembourg for distribution to their
accountholders. A holder of a beneficial interest in the Global Certificate must rely on the procedures of
Euroclear and Clearstream, Luxembourg to receive payments under the Securities. The Issuer has no
responsibility or liability for the records relating to, or payments made in respect of, beneficial interests
in the Global Certificate.

Holders of Securities may not receive and may not be able to trade Securities in definitive form

It is possible that the Securities may be traded in amounts that are not integral multiples of EUR 200,000.
In such a case, a holder who, as a result of trading such amounts, holds an amount which is less than
EUR 200,000 in its account with the relevant clearing system in case Securities in definitive form are
issued may not receive a Security in definitive form in respect of such holding (should Securities in
definitive form be issued) and may need to purchase a principal amount of Securities such that its
holding amounts to at least EUR 200,000. If Securities in definitive form are issued, holders should be
aware that Securities in definitive form which have a denomination that is not an integral multiple of
EUR 200,000 may be illiquid and difficult to trade.

Potential Conflicts of Interest

The Joint Lead Managers and their respective affiliates have engaged, and/or may in the future engage,
in investment banking, commercial banking and other financial advisory and commercial dealings with
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the Issuer and its affiliates and in relation to securities issued by any entity of the Group. They have or
may (a) engage in investment banking, trading or hedging activities including in activities that may
include prime brokerage business, financing transactions or entry into derivative transactions, (b) act as
underwriters in connection with offering of shares or other securities issued by any entity of the Group or
(c) act as financial advisers to the Issuer or other companies of the Group. In the context of these
transactions, some of the Joint Lead Managers have or may hold shares or other securities issued by
entities of the Group. Where applicable, they have or will receive customary fees and commissions for
these transactions.
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DOCUMENTS INCORPORATED BY REFERENCE
This Offering Circular should be read and construed in conjunction with the following documents:

(A) the publicly available audited consolidated annual financial statements of the Issuer, which have
been prepared in accordance with International Financial Reporting Standards as adopted by the
European Union (IFRS) (as they appear in the Issuer's annual reports for the relevant year),
including the notes thereto, in respect of the years ended 31 December 2017 and 31 December
2018 as included on page 121 up to and including page 253 of the English language version of
the Issuer's annual report for 2017 and on page 140 up to and including page 274 of the English
version of the Issuer's annual report for 2018, respectively;

(B) the auditor's report for each of the years ended 31 December 2017 and 31 December 2018
which appear on page 261 up to and including 270 of the English language version Issuer's
annual report for 2017 and on page 284 up to and including page 293 of the English language
version Issuer's annual report for 2018, respectively;

© the publicly available unaudited condensed consolidated interim financial statements of the
Issuer, which have been prepared in accordance with IFRS, including the notes thereto and the
independent auditors review report, in respect of the six months ended 30 June 2019 as included
on page 28 up to and including page 68 and page 69 of the English language version of the
Issuer's interim report for the first half year of 2019; and

(D) The articles of association (statuten) of the Issuer dated 9 June 2016 (the Articles of
Association),

all of which have been previously published or are published simultaneously with this Offering Circular
and which have been filed with Euronext Dublin. Such documents shall be incorporated in, and form part
of, this Offering Circular, save that any statement contained in a document which is incorporated by
reference herein shall be modified or superseded for the purpose of this Offering Circular to the extent
that a statement contained herein modifies or supersedes such earlier statement (whether expressly, by
implication or otherwise). Any statement so modified or superseded shall not, except as so modified or
superseded, constitute a part of this Offering Circular. Those parts of the documents incorporated by
reference in this Offering Circular which are not specifically incorporated by reference in this Offering
Circular are either not relevant for prospective investors in the Securities or the relevant information is
included elsewhere in this Offering Circular. Any documents themselves incorporated by reference in the
documents incorporated by reference in this Offering Circular shall not form part of this Offering
Circular.

The Issuer will provide, without charge, to each person to whom a copy of this Offering Circular is
delivered, a copy of the documents incorporated herein by reference unless such documents have been
modified or superseded as specified above, in which case the modified or superseding version of such
document will be provided. Such documents may be obtained from the Issuer, c/o Archimedeslaan 10,
3584 BA Utrecht, The Netherlands. In addition, this Offering Circular and any document which is
incorporated herein by reference will be made available on the website of the Issuer:
http://asrnl.com/investor-relations/annual-reports.
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TERMS AND CONDITIONS OF THE SECURITIES

The following is the text of the terms and conditions of the Securities (as defined below) that, save for the
text in italics, shall be applicable to the Certificates (as defined below) in definitive form (if any) issued
in exchange for the Global Certificate representing the Securities. The full text of these terms and
conditions shall be endorsed on the Certificates relating to such Securities. Provisions in italics do not
form part of the Conditions (as defined below).

The issue of the EUR200,000,000 Perpetual Restricted Tier 1 Contingent Convertible Securities (the
Securities, which expression shall in these Conditions (as defined below), unless the context otherwise
requires, include any further securities issued pursuant to Condition 18 (Further Issues and
Consolidation) and forming a single series with the Securities) of ASR Nederland N.V. (the Issuer) and
the contingent issue of the Conversion Shares (as defined below) was authorised by a resolution of the
Executive Board of the Issuer passed on 13 September 2019 and the Supervisory Board passed on 27
August 2019.

A fiscal agency agreement dated 24 September 2019 (as modified, replaced and/or supplemented from
time to time, the Agency Agreement) has been entered into in relation to the Securities between the
Issuer, Deutsche Bank AG, London Branch as fiscal agent and the paying agents named therein. The
fiscal agent and the paying agents, the registrar, the transfer agent and the interest calculation agent for
the time being (if any) are referred to below respectively as the Fiscal Agent, the Paying Agents (which
expression shall include the Fiscal Agent and the Registrar), the Registrar, the Transfer Agent and the
Interest Calculation Agent. A conversion calculation agency agreement dated 24 September 2019 (as
modified, replaced and/or supplemented from time to time, the Conversion Calculation Agency
Agreement) has been entered into in relation to the Securities between the Issuer and Conv-Ex Advisors
Limited as conversion calculation agent (the Conversion Calculation Agent which expression shall
include any successor as conversion calculation agent). These terms and conditions (the Conditions)
include summaries of, and are subject to, the detailed provisions of the Agency Agreement, which
includes the form of the Certificates referred to below.

Copies of the Agency Agreement and Conversion Calculation Agency Agreement are available for
inspection during normal business hours by the holders of the Securities at the specified offices of the
Paying Agents and the Conversion Calculation Agent, respectively.

The holders of the Securities are deemed to have notice of, and are bound by, each of the provisions of
the Agency Agreement applicable to them.

The owners shown in the records of each of Euroclear Bank SA/NV and Clearstream Banking, S.A. of
book-entry interests in Securities are deemed to have notice of, and are bound by, each of the provisions
of the Agency Agreement applicable to them.

Capitalised terms and expressions used in these Conditions but not otherwise defined herein shall, unless
the context requires otherwise, have the meanings given to them in the Agency Agreement.

1. FORM, DENOMINATION AND TITLE
1.1 Form and Denomination

The Securities are issued in registered form in denominations of EUR200,000 and integral
multiples of EUR1,000 in excess thereof. A security certificate (each a Certificate) will be
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1.2

2.1

2.2

2.3

2.4

issued to each holder of a Security in respect of its registered holding of Securities. Each
Certificate will be numbered serially with an identifying number which will be recorded on the
relevant Certificate and in the register of holders of the Securities which the Issuer will procure
to be kept by the Registrar (the Register).

Title

Title to the Securities passes only by registration in the Register. The holder of any Security will
(except as otherwise required by law) be treated as its absolute owner for all purposes (whether
or not it is overdue and regardless of any notice of ownership, trust or any interest or any
writing on, or the theft or loss of, the Certificate issued in respect of it) and no person will be
liable for so treating the holder. In these Conditions, holder of a Security and (in relation to a
Security) holder means the person in whose name a Security is registered in the Register.

TRANSFERS OF SECURITIES AND ISSUE OF CERTIFICATES
Transfers

A Security may be transferred by depositing the Certificate issued in respect of that Security,
with the form of transfer on the back duly completed and signed, at the specified office of the
Transfer Agent.

Delivery of new Certificates

Each new Certificate to be issued upon a transfer of Securities will, within five (5) Business
Days of receipt by the Transfer Agent of the duly completed form of transfer endorsed on the
original Certificate, be mailed by uninsured mail at the risk of the holder entitled to the Security
to the address specified in the form of transfer.

Where some but not all of the Securities in respect of which a Certificate has been issued are to
be transferred, a new Certificate in respect of the balance of Securities not so transferred will,
within five (5) Business Days of receipt by the Transfer Agent of the original Certificate, be
mailed by uninsured mail at the risk of the holder of a Security not so transferred to the address
of such holder appearing on the Register or as specified in the form of transfer.

Formalities free of charge

Registration of transfer of any Securities will be effected without charge by or on behalf of the
Issuer or the Transfer Agent but upon payment (or the giving of such indemnity as the Issuer or
the Transfer Agent may reasonably require) in respect of any tax or other governmental charges
which may be imposed in relation to such transfer.

Closed periods

No holder of a Security may require the transfer of a Security to be registered:

(a) during the period of fifteen (15) days ending on the due date for any payment of
principal or interest on that Security; or

(b) at any time after the second Business Day following the giving of a Conversion Trigger
Notice by the Issuer.
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2.5

4.1

4.2

Regulations

All transfers of Securities and entries on the Register will be made subject to the detailed
regulations concerning transfer of Securities scheduled to the Agency Agreement. The
regulations may be changed by the Issuer with the prior written approval of the Registrar. A
copy of the current regulations will be mailed (free of charge) by the Registrar to any holder of a
Security who requests one.

STATUS OF THE SECURITIES

The Securities constitute unsecured and subordinated obligations of the Issuer and rank pari
passu and without any preference among themselves. The rights and claims of the holders of the
Securities are subordinated as described in Condition 4 (Subordination).

SUBORDINATION
Solvency Condition

Other than where Condition 4.2 (Winding-up prior to a Conversion Trigger Event) or Condition
4.3 (Winding-up on or after a Conversion Trigger Event) applies, all payments in respect of or
arising from (including any damages for breach of any obligations under) the Securities shall be
conditional upon the Issuer being solvent at the time for payment by the Issuer and no amount
shall be due and payable by the Issuer in respect of or arising from (including any damages for
breach of any obligations under) the Securities except to the extent that the Issuer could make
such payment and still be solvent immediately thereafter (the Solvency Condition).

For the purposes of this Condition 4.1, the Issuer will be solvent if it:
(a) is able to pay its debts owed under its Senior Obligations as they fall due; and
(b) has Assets that exceed its Liabilities.

A certificate as to solvency of the Issuer signed by two (2) Directors shall, in the absence of
manifest error, be treated and accepted by the Issuer, the holders of the Securities and all other
interested parties as correct and sufficient evidence thereof, shall be binding on all such persons
and the Fiscal Agent shall be entitled to rely on such certificate without liability to any person.

Any payment of interest that would have been due but for the operation of this Condition 4.1
shall be cancelled pursuant to Condition 6.2 (Mandatory Cancellation of Interest Payments).

Winding-up prior to a Conversion Trigger Event

If at any time prior to the date on which a Conversion Trigger Event occurs any of the following
events occur: (i) insolvency (faillissement) of the Issuer, (ii) moratorium (surseance van
betaling or noodregeling, as applicable) being applied to the Issuer, (iii) dissolution
(ontbinding) or (iv) liquidation (vereffening) of the Issuer (other than an Approved Winding-up)
(such events (i) through (iv) each being an Issuer Winding-up), the payment obligations of the
Issuer under the Securities shall rank in right of payment after the claims in respect of all Senior
Obligations of the Issuer (and payment to holders of the Securities may only be made and any
set-off by holders of the Securities shall be excluded until all obligations of the Issuer in respect
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4.3

4.4

51

(a)

of such Senior Obligations have been satisfied), but, as the case may be, pari passu with claims
in respect of Parity Obligations and in priority to claims in respect of any Junior Obligations.

Winding-up on or after a Conversion Trigger Event

If, at any time on or after the date on which a Conversion Trigger Event occurs, an Issuer
Winding-up occurs but the relevant Ordinary Shares to be issued and delivered to the
Conversion Shares Depositary on Conversion in accordance with Condition 7 (Conversion)
have not been so issued and delivered, each holder of Securities shall have a claim (in lieu of
any other payment by the Issuer) for the amount, if any, it would have been entitled to receive if
the Conversion relating to such Conversion Trigger Event had occurred, and the relevant
number of Conversion Shares to which such holder would have been entitled had been delivered
to such holder, immediately prior to the Issuer Winding-up occurring, in accordance with
Condition 7 (Conversion) (ignoring for these purposes the Issuer's right to make an election for
a Conversion Shares Offer to be effected in accordance with Condition 7.5 (Conversion Shares
Offer)), whether or not the conditions referred to in Condition 4.1 (Solvency Condition) are
satisfied on the date upon which the same would otherwise be due and payable.

Set-off and counterclaim

By acceptance of the Securities, each holder of a Security will be deemed to have waived any
right of set-off or counterclaim that such holder of a Security might otherwise have against the
Issuer in respect of or arising under the Securities whether prior to or in bankruptcy or winding-
up. Notwithstanding the preceding sentence, if any of the rights and claims of any holder of a
Security in respect of or arising under or in connection with the Securities are discharged by set-
off, such holder of a Security will, subject to applicable law, immediately pay an amount equal
to the amount of such discharge to the Issuer or, if applicable, the liquidator or receiver of the
Issuer and, until such time as payment is made, will hold a sum equal to such amount for the
Issuer or, if applicable, the liquidator or receiver in the Issuer's bankruptcy or winding-up.
Accordingly, any such discharge will be deemed not to have taken place.

INTEREST
Interest Rate

Subject to Conditions 6 (Interest Cancellation) and 7 (Conversion), the Securities bear interest
on their principal amount:

(1) from (and including) the Issue Date up to (but excluding) the First Call Date, at a fixed
rate of 4.625 per cent. per annum; and

(ii) thereafter at a fixed rate of interest which will be reset on the First Call Date and on
each fifth anniversary of the First Call Date thereafter (each such date, a Reset Date)
as the sum of the applicable 5 Year Mid-Swap Rate in relation to that Reset Period,
plus the Margin, converted to a semi-annual rate in accordance with market convention
(rounded to three decimal places with 0.0005 rounded upwards),

(the Interest Rate).
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5.4

5.5

Subject to Condition 4.1 (Solvency Condition), Condition 6 (Interest Cancellation) and
Condition 7 (Conversion), interest will be payable on the Securities semi-annually in arrear on
each Interest Payment Date.

Interest in respect of the Securities shall be calculated per EUR1,000 in principal amount
outstanding of the Securities (the Calculation Amount).

In respect of each Interest Period, the amount of interest payable per Calculation Amount shall
be equal to the product of the Calculation Amount and the Interest Rate and the Day Count
Fraction, rounding the resulting figure to the nearest cent (half a cent being rounded upwards).

In these Conditions, Day Count Fraction means, in respect of any relevant period, the number
of days in the relevant period, from and including the date from which interest begins to accrue
to but excluding the date on which it falls due, divided by the product of (1) the number of days
in the Interest Period in which the relevant period falls (including the first such day but
excluding the last) and (2) the number of Interest Periods normally ending in any year.

Interest Accrual

Without prejudice to Condition 4.1 (Solvency Condition), Condition 6 (Interest Cancellation)
and Condition 7 (Conversion), interest shall cease to accrue on each Security from (and
including) the date of redemption thereof pursuant to Condition 8 (Redemption, Exchange,
Variation and Purchase) unless payment is improperly withheld or refused, in which event
interest shall continue to accrue (in each case, both before and after judgment) as provided in
these Conditions.

Determination of the reset Interest Rate

Subject as provided in Condition 5.1 (Interest Rate), the Interest Calculation 