Charter of the Nomination, Remuneration and Governance Committee of NN Group N.V.!

ANNEX 5 to the Charter of the Supervisory Board of NN Group N.V.

1. NOMINATION RESPONSIBILITIES

1.1. The Nomination, Remuneration and Governance Committee shall assist the Supervisory Board with
the performance of its duties pursuant to articles 1.4(1), 1.4(m), 1.4(1l), 1.4(qq)(i)-(v) and (vii)-(ix)
and 1.4(rr)(i)-(vii) and (ix), 2.4(e), 3, 4, and 5.2 of the Charter of the Supervisory Board (Nomination
Duties SB). To that effect it shall prepare the discussion and the decision-making within the
Supervisory Board by monitoring, reviewing, assessing and/or discussing the relevant items, report
its findings and recommend any actions to be taken by the Supervisory Board with respect to these
items.

1.2. The duties and responsibilities of the Nomination, Remuneration and Governance Committee with
respect to the Nomination Duties SB shall in any event include:

(a) supervising the policy of the Executive Board on the selection criteria and appointment
procedures for Management Board members not being Executive Board members;

(b) preparation of the designation of a CEO, CFO, Chair, Vice-Chair and Committee members;

(c) drafting selection criteria and appointment procedures for Supervisory Board members and
Executive Board members;

(d) making proposals for the nomination for appointment or reappointment of members of the
Executive Board and of the Supervisory Board, with due observation of the criteria established
in the Profile of the Supervisory Board, Profile of the Executive Board and Management
Board, the Diversity and Inclusion Policy and any succession plan;

(e) making recommendations for the individual profile for the appointment of new Supervisory
Board members and the profile for the appointment of a Chair and Vice-Chair, referred to in
article 3.6 and 3.7 of the Supervisory Board Charter;

® making recommendations for the removal and retirement of members of the Executive Board;

(2) preparation of a succession plan for the Supervisory Board members and the Executive Board
members (including in a crisis scenario) and management development principles;

(h) preparation of the decision-making process of the Supervisory Board on the acceptance by a
member of the Executive Board of the membership of the supervisory board of a company;

(1) monitoring the outside positions of Supervisory Board members.
1.3. In connection with the foregoing duties and responsibilities with respect to the Nomination Duties
SB, the Nomination, Remuneration and Governance Committee shall at least annually review, assess
and report its findings to and recommend any actions to be taken by the Supervisory Board regarding:

(a) the Diversity and Inclusion Policy;

(b) the policies (beleid) - other than the Diversity and Inclusion Policy — with respect to diversity
and inclusion for the Company's workforce;

! Any defined terms in this Charter shall have the meaning ascribed to them in Annex 1 (List of definitions) to the Charter of the Supervisory Board of
NN Group N.V.
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(©)

(d)

(e)

®

(2

the (evaluation of the) functioning of the Executive Board and its individual Executive Board
members and report their findings to the Supervisory Board;

the (evaluation of the) functioning of the Supervisory Board, its Committees and individual
Supervisory Board members and report their findings to the Supervisory Board;

the management-development status, succession plans for key positions on the Executive
Board as well as general talent readiness of the organisation;

the size and composition of the Supervisory Board, the Profile of the Supervisory Board and
the Supervisory Board rotation schedule;

the size and composition of the Executive Board and the Profile of the Executive Board and
Management Board.

2. REMUNERATION RESPONSIBILITIES

2.1

2.2

The Nomination, Remuneration and Governance Committee shall assist the Supervisory Board with
the performance of its duties pursuant to articles 1.4(x)-(cc), 1.4(kk) and 1.4(qq)(vii) of the Charter of
the Supervisory Board (Remuneration Duties SB). To that effect it shall prepare the discussion and
the decision-making within the Supervisory Board by monitoring, reviewing, assessing and/or
discussing the relevant items, report its findings and recommend any actions to be taken by the
Supervisory Board with respect to these items.

In performing the Remuneration Duties SB, the Nomination, Remuneration and Governance
Committee shall in any event monitor, prepare, review, assess and/or discuss:

(2)

(b)
(c)

(d)

(e)

(

(2

a proposal for the remuneration policy for Executive Board members, to be submitted by the
Supervisory Board to the General Meeting for adoption, taking into account applicable law
and regulations on remuneration;

the implementation and evaluation of the remuneration policy for Executive Board members;

a proposal for the remuneration and the concrete terms and conditions of engagement of the
individual members of the Executive Board in accordance with the remuneration policy, in
any event covering (i) the remuneration structure, (ii) the amount of the fixed and variable
remuneration components, (iii) the performance criteria used, (iv) the scenario analyses that
are carried out and (v) the pay ratios within the Company, and taking into account the views
of the individual members of the Executive Board with regard to the amount and structure of
their own remuneration;

a proposal for the remuneration policy for Supervisory Board members, including the
remuneration for the Supervisory Board members, to be submitted by the Supervisory Board
to the General Meeting for adoption, taking into account applicable law and regulations on
remuneration;

the remuneration of and remuneration policies with respect to Identified Staff, including any
(proposed) resolution of the Executive Board which is subject to the approval of the

Supervisory Board pursuant to Annex 6(g) and(h) of the Charter of the Supervisory Board;

the design and the implementation, both prospective and retrospective, of any stock-based
compensation programs;

the application of remuneration policies within the Company;
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3.1

3.2

(h) any subject which is to be discussed by the Supervisory Board regarding remuneration
pursuant to article 1.4(aa) — (cc) of the Charter of the Supervisory Board;

@) compliance with statutory and legal requirements and regulations;

) the performance targets to be set for the Executive Board members, as well as the performance
of the Executive Board as a whole and compliance by Executive Board members with their
performance targets.

In the performance of the Remuneration Duties SB the Nomination, Remuneration and Governance
Committee shall observe the NN Group Remuneration Framework and the relevant remuneration
principles set out in applicable law and regulations on remuneration.

GOVERNANCE RESPONSIBILITIES

The Nomination, Remuneration and Governance Committee shall assist the Supervisory Board with the
performance of its duties pursuant to articles 1.4(g), 1.4(f)(i1), 1.4(dd), 1.4(ee), 1.4(gg), 1.4(hh), 1.4(ii),
1.4(kk), 1.4(qq)(vi) and 1.4(rr)(viii) of the Charter of the Supervisory Board (Governance Duties SB).
To that effect it shall prepare the discussion and the decision making within the Supervisory Board,
report its findings and recommend any actions to be taken by the Supervisory Board with respect to
these items, developing sound corporate governance guidelines and best practices.

The duties and responsibilities of the Nomination, Remuneration and Governance Committee with
respect to the Governance Duties SB shall in any event include assisting the Supervisory Board (with
respect) to:

(a) the preparation of the Annual Supervisory Board Report;
(b) the relations between the Company and its Shareholders;
(c) the preparation of the general meetings of the Company;

(d) ensure that the corporate governance (structure) of the Company as a whole and the policy on
which it is based is fully transparent and described in the Annual Report and to the General
Meeting;

(e) perform an annual evaluation of the corporate governance of the Company as a whole;

(f) ensure the functioning of the Company's corporate governance structure, including its checks and
balances, paying specific attention to the dynamics between the Executive Board and the
Management Board;

(g) ensure that an annual evaluation by the Supervisory Board of the corporate governance of the
Executive Board and the governance relations between the Executive Board and the Supervisory
Board takes place;

(h) comply with statutory and legal requirements and regulations;

(i) if and when applicable, taking measures to manage the Company if the Executive Board is unable
to perform its duties;

(j) advise the Supervisory Board with respect to its organisation and modus operandi and any
proposed changes to the Charter of the Supervisory Board, the Charters of the Supervisory Board
Committees and the Charter of the Executive Board.
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4.1

4.2

4.1.

4.2.

4.3.
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5.5

OTHER RESPONSIBILITIES

The chair of the Nomination, Remuneration and Governance Committee shall report orally on the
deliberations and findings of the Nomination, Remuneration and Governance Committee in the next
meeting of the Supervisory Board. Minutes of meetings of the Nomination, Remuneration and
Governance Committee shall be sent to the members of the Nomination, Remuneration and
Governance Committee, as well as — unless this is undesirable for privacy reasons or otherwise — to
the Supervisory Board, the CEO and such Executive Board members as the Nomination, Remuneration
and Governance Committee or the Supervisory Board may decide.

The Nomination, Remuneration and Governance Committee shall prepare a Remuneration Report to
be submitted to the Supervisory Board, in which the compensation of the Executive Board and the
policy on which it is based is transparently communicated. The Remuneration Report shall in any
event contain the information required by law, by the Articles of Association or pursuant to the
Corporate Governance Code, and will be part of the Annual Report.

The Nomination, Remuneration and Governance Committee shall annually review and assess the
adequacy of this Charter.

In the performance of its tasks, the Nomination, Remuneration and Governance Committee is
authorised to gather information or seek advice from the Executive Board, NN Group Staff
departments and/or external advisors. When engaging external remuneration advisors or consultants,
the Nomination, Remuneration and Governance Committee shall ascertain that this advisor is not
prejudiced by simultaneous or earlier advice to the members of the Executive Board.

In the performance of its duties the Nomination, Remuneration and Governance Committee shall take
into account all relevant Sustainability Matters.

MEETINGS

The Nomination, Remuneration and Governance Committee shall meet at least four times a year,
provided that at least one meeting will be held shortly prior to the Supervisory Board meeting where
the Annual Report and the agenda for the annual general meeting of the Company are determined.
Meetings can also take place when the chair of the Nomination, Remuneration and Governance
Committee deems it necessary or upon request of the Supervisory Board or the CEO. Meetings of the
Nomination, Remuneration and Governance Committee shall as far as possible be scheduled in
advance annually.

Meetings of the Nomination, Remuneration and Governance Committee shall be convened at least
three calendar days before the meeting, save in urgent cases to be determined by the chair of the
Nomination, Remuneration and Governance Committee or when all members of the Nomination,
Remuneration and Governance Committee consent to a shorter notice period.

For every meeting of the Nomination, Remuneration and Governance Committee at least half of its
members need to be present to constitute a valid quorum.

To the extent that the Nomination, Remuneration and Governance Committee does not determine
otherwise, the CEO will attend the meetings of the Nomination, Remuneration and Governance
Committee. The Nomination, Remuneration and Governance Committee may invite other members of
the Supervisory Board, and, to discuss specific subjects for which they are responsible, Executive
Board members and any other person who can contribute to the discussion.

The Company shall make a secretary available to the Nomination, Remuneration and Governance

Committee, who, among other things, will take minutes of every meeting.
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5.6

5.7

6.1

6.2

6.3

6.4

6.5

Closed Session

Meetings to discuss:

6)] the terms and conditions of engagement of an Executive Board member;
(i1) performance targets to be set for the Executive Board members;

(1i1) the performance of the Executive Board as a whole; and/or

(iv) compliance by Executive Board members with their performance targets,
shall be held in Closed Session without the CEO being present.

The Nomination, Remuneration and Governance Committee may invite other persons than the
members of the Nomination, Remuneration and Governance Committee or the CEQO, as applicable, to
attend its meetings in Closed Session, who can contribute to the discussion.

COMPOSITION

The composition of the Nomination, Remuneration and Governance Committee shall be in such a way
so as to make sure that specific expertise relating to human resources, executive remuneration,
management development, the (corporate) governance and the business of the Company and its Group
Companies is available, with preferably one member having an executive-remuneration background
and another member having a management development background, and shall otherwise be in
accordance with article 5 of the Charter of the Supervisory Board.

The Nomination, Remuneration and Governance Committee shall be comprised of at least three
members. More than half of the members of the Nomination, Remuneration and Governance
Committee shall be independent within the meaning of the Dutch Corporate Governance Code.

A Supervisory Board member who is appointed by the General Meeting on recommendation of the
Central Works Council as referred to in Section 2:158 paragraph 6 of the Dutch Civil Code (enhanced
recommendation right) will automatically be a member of the Nomination, Remuneration and
Governance Committee.

The chair of the Nomination, Remuneration and Governance Committee shall not be the Chair or a
former Executive Board member.

The composition of the Nomination, Remuneration and Governance Committee is published on the
Company’s website.

Reviewed by the Nomination, Remuneration and Governance Committee on 21 November 2023 and adopted
by the Supervisory Board on 22 November 2023.

seskeosk
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	1. Responsibilities of the Supervisory Board
	1.1 The Supervisory Board supervises the management of the Executive Board and the general course of affairs of the Company. The Supervisory Board shall assist the Executive Board with advice.
	1.2 In performing its duties, the Supervisory Board shall carefully consider and act in accordance with the interests of the Company, taking into account the interests of all stakeholders of the Company. When considering these interests, the Superviso...
	1.3 Supervisory Board members shall perform their duties without mandate and independent of any interest in the business of the Company and shall, if necessary or appropriate, adopt an independent stance vis-à-vis the Executive Board and any other par...
	1.4 The Supervisory Board shall in any event perform the duties and responsibilities indicated below, constituting of, inter alia, review, discussion, assessment or the forming of an opinion. The Supervisory Board shall discuss the following matters, ...
	(a) Supervising, advising and monitoring the Executive Board with respect to:
	(i) the setting and achievement of the Company’s objectives; to be discussed at least annually;
	(ii) its view on sustainable long-term value creation by the Company; to be discussed at least annually;
	(iii) Sustainability Matters; to be discussed at least annually;
	(iv) the establishment and implementation of procedures to safeguard that all relevant information is known to the Supervisory Board and the Executive Board in a timely fashion;

	(b) considering and approving any resolutions which are subject to Supervisory Board approval pursuant to Dutch law, the Articles of Association and/or the Charter of the Executive Board;
	(c) supervising, advising and monitoring the Executive Board with respect to the Company’s strategy as referred to in article 1.4(a) of the Charter of the Executive Board and the manner in which the Executive Board implements that strategy and the mai...
	(d) supervising, advising and monitoring the Executive Board with respect to:
	(i) the Company’s risk profile and risk appetite, including assessing at the strategic level whether the capital allocation and liquidity impact in the general sense are in line with the approved risk appetite and whether the commercial activities in ...
	(ii) the main organisational structure of the Company, considering the assessment made by the Executive Board; to be discussed at least annually;
	(iii) the design, operation and effectiveness of the internal risk-management and control systems, considering the assessment made by the Executive Board; to be discussed at least annually;
	(iv) any major issues in the internal risk management and control systems which have been observed in the financial year and any (significant) changes (to be) made to these systems and any major improvements planned; to be discussed upon the initiativ...
	(v) the Company’s risk policies (beleid) and the risks inherent to the Company’s strategy and business activities0F , to the extent not relating to financial reporting and sustainability reporting;
	(vi) the Company’s financial policies (beleid) and the risks inherent to the Company’s strategy and business activities, to the extent relating to financial reporting and sustainability reporting and the funding of the Company;

	(e) the items reported on by the Audit Committee and/or, where applicable, the Risk Committee, including:
	(i) the methods used to assess the effectiveness of the design and operation of the internal risk management and control systems referred to in article 1.4(c) of the Charter of the Executive Board;
	(ii) the methods used to assess the effectiveness of the internal and external audit processes;
	(iii) material considerations concerning financial reporting and sustainability reporting;
	(iv) the manner in which material risks and uncertainties relevant to the expectation of the Company’s continuity for the period of twelve months after the preparation of the Management Report have been analysed and discussed, along with a description...

	to be discussed upon each report of the Audit Committee and/or, where applicable, the Risk Committee;
	Reporting
	(f) supervising, advising and monitoring the Executive Board with respect to:
	(i) the integrity and quality of the financial reporting and sustainability reporting process and the establishment and maintenance of the internal controls over financial reporting and sustainability reporting referred to in article 1.4(g) of the Cha...
	(ii) the preparation and disclosure, if applicable, of the Periodic Reports;
	(iii) the preparation and public disclosure of any ad hoc financial information and/or other (inside) information required to be disclosed in accordance with the Market Abuse Regulation or other applicable laws or regulations;

	(g) preparing the Annual Supervisory Board Report;
	(h) discuss the Annual Report prepared by the Executive Board as well as the review report of the External Auditor, together with the Annual Supervisory Board Report; in the presence of the External Auditor within four months following the end of each...
	(i) discuss the Interim Financial Information prepared by the Executive Board as well as the review report of the External Auditor; in the presence of the External Auditor within two months following the end of the first six months of each financial y...
	(j) discuss the Interim Accounts for (i) the first quarter and (ii) the third quarter of each financial year, prepared by the Executive Board; in the presence of the External Auditor within two months following the end of the relevant reporting period;
	(k) discuss the most important points of discussion between the Executive Board and the External Auditor with respect to the draft management letter and/or draft audit report of the External Auditor;
	(l) adopt the Diversity and Inclusion Policy where applicable to the Executive Board and the Supervisory Board;
	(m) approve the Diversity and Inclusion Policy where applicable to the Management Board (excluding the members of the Executive Board) and/or senior management;
	(n) approve the policies (beleid) - other than the Diversity and Inclusion Policy - with respect to diversity and inclusion for the Company's workforce, prepared by the Executive Board;
	Culture
	(o) supervising, advising and monitoring the Executive Board with respect to the maintenance of a culture aimed at sustainable long-term value creation within the Company, including the values for the Company that contribute to such culture and the ef...
	(p) together with the Executive Board, discuss with the Central Works Council:
	CAS
	(q) maintaining regular contact with (the general manager of) CAS;
	(r) approving resolutions by the Executive Board regarding the appointment, re-appointment and dismissal of the general manager of CAS;
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(y) implement and evaluate the remuneration policy for Executive Board members; to be discussed at least annually;
	(z) determine the remuneration and other terms and conditions of engagement of the individual Executive Board members within the limits of the remuneration policy, as well as, if and when applicable, readjusting and/or reclaiming any variable remunera...
	(aa) formulate the remuneration policy for Supervisory Board members, including the remuneration for the Supervisory Board members, and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regu...
	(bb) supervising and advising the Executive Board with respect to:
	(i) the remuneration of Identified Staff, which includes, insofar as required, the approval of Executive Board resolutions pertaining to the remuneration of Identified Staff in control functions; to be discussed at least annually;
	(ii) its assessment whether the remuneration policies for Identified Staff are consistent with applicable law and regulations on remuneration; to be discussed at least annually;
	(iii) the NN Group Remuneration Framework and the adequacy thereof, and its compliance with generally accepted national and international guidelines, principles and standards, as well as the design and implementation, both prospective and retrospectiv...
	(iv) the assessment by the Executive Board whether variable incomes are consistent with the applicable remuneration policy of the Company, with special attention for the highest variable incomes; to be discussed at least annually;
	(v) any material retention, exit and welcome packages, with a view to assessing that these are consistent with the Company’s remuneration policies so as to ensure that these are not excessive;

	(cc) in the performance of its duties with respect to remuneration (policy) of Identified Staff and the Executive Board, observe the NN Group Remuneration Framework and applicable law and regulations on remuneration;
	(dd) supervising, advising and monitoring the Executive Board with respect to the relations between the Company and its Shareholders, the application, use or termination of a response period as referred to in the Dutch Corporate Governance Code or a s...
	(ee) together with the Executive Board, preparing or overseeing the preparation of the general meetings of the Company, including the agenda thereto, thereby observing that:
	(i) any proposal to be submitted to the General Meeting is included, thereby ensuring that the explanatory notes to the agenda of the general meeting state the material facts and relevant circumstances with respect to any approval, delegation of power...
	(ii) properly and timely submitted Shareholders’ proposals are included in the agenda unless (i) a response period as referred to in the Dutch Corporate Governance Code or a statutory reflection period as referred to in the Dutch Civil Code is invoked...

	(ff) together with the Executive Board, comply with all statutory and other provisions relating to the rights of the General Meeting and of Shareholders and shall ensure that the General Meeting is provided with relevant information as requested, unle...
	(gg) supervising, advising and monitoring the Executive Board with respect to the dialogue between the Company and the relevant stakeholders of the Company to ensure that their interests are considered when the sustainability aspects of the strategy a...
	(hh) determining, together with the Executive Board, the corporate governance structure of the Company and submitting each material change therein to the General Meeting for discussion or, to the extent required, for approval, thereby ensuring complia...
	(ii) supervising the functioning of the Company's corporate governance structure, including its checks and balances, paying specific attention to the dynamics and relationship between the Executive Board and the Management Board; to be discussed at le...
	(jj) supervising, advising and monitoring the Executive Board with respect to the Company’s corporate structure;
	(kk) supervising compliance with legislation and regulations applicable to the Company and its Subsidiaries;
	(ll) the policy regarding the selection criteria and appointment procedures for Management Board members not being Executive Board members; to be discussed at least annually;
	(mm) approve the appointment of the Company Secretary by the Executive Board and, if and when applicable, the suspension and dismissal of the Company Secretary;
	(nn) interacting with the Central Works Council in accordance with any arrangements agreed with them from time to time;
	(oo) being involved by the Executive Board in a timely fashion (i) in the event of any takeover bid for the shares in the capital of the Company and/or any competing takeover bids for such shares, any Material Private Bid or any other substantial chan...
	(pp) monitoring:
	(i) the operation of the procedures as established by the Executive Board for reporting actual or suspected misconduct or irregularities within the Company;
	(ii) any signs of actual or suspected material misconduct or irregularities within the Company, and appropriate and independent investigations with respect thereto;
	(iii) if an instance of misconduct or irregularities has been discovered, an adequate follow-up of any recommendations for remedial actions; the Supervisory Board has the authority to initiate its own investigation into any irregularities that have be...

	(qq) with respect to (the Company’s relationship with) the Executive Board and its members:
	(i) determining the number of Executive Board members after consultation with the Executive Board, designating the Executive Board member to hold the office of CEO and CFO or any other Executive Board position without business line responsibilities an...
	(ii) ensuring that a formal and transparent procedure is in place for the appointment and reappointment of Executive Board members;
	(iii) selection and, with due observance of the Articles of Association, appointment of Executive Board members who meet the requirements of the Profile of the Executive Board and Management Board and the Charter of the Executive Board;
	(iv) adopting a succession plan for the members of the Executive Board, with due observation of the Profile of the Executive Board and Management Board and the Diversity and Inclusion Policy; to be discussed at least annually;
	(v) with due observance of the Articles of Association, suspension of or (propose to) remove Executive Board members, or take measures for early retirement in the event of inadequate performance or structural incompatibility of interests of an Executi...
	(vi) take measures to manage the Company if the Executive Board is unable to perform its duties;
	(vii) evaluating and assessing the functioning of the Executive Board as a whole and the functioning and performance of its individual members and the conclusions that must be drawn on the basis thereof, including questions related to succession and r...
	(i) the desired profile and the composition and competences of the (members of the) Executive Board; and
	(ii) the effectiveness of the Permanent Education or Training Programme for Executive Board members and the need for further training or education of Executive Board members during their term of office;

	to be discussed at least annually, in Closed Session without the CEO being present;
	(viii) discuss the Profile of the Executive Board and Management Board; to be discussed at least   annually;
	(ix) monitoring the outside positions of Executive Board members and, to the extent required,   approving such outside positions of members of the Executive Board; to be discussed at least annually; and
	(x) managing (potential) conflicts of interests between the Company or its Subsidiaries and Executive Board members, in accordance with the relevant provisions of the Articles of Association, the Dutch Corporate Governance Code and applicable law;

	(rr) with respect to (the Company’s relationship with) the Supervisory Board and its members:
	(i) determine the number of Supervisory Board members, which will be at least three;
	(ii) ensure that a formal and transparent procedure is in place for the appointment and reappointment of Supervisory Board members;
	(iii) select and, with due observance of the Articles of Association, nominate candidates for appointment or reappointment to the Supervisory Board who meet the requirements of the Profile of the Supervisory Board and of this Charter and, if and when ...
	(iv) adopt a rotation schedule for Supervisory Board members; to be discussed at least annually;
	(v) adopt a succession plan for Supervisory Board members, with due observation of the Profile of the Supervisory Board and the Diversity and Inclusion Policy; to be discussed at least annually;
	(vi) evaluate and assess the functioning of the Supervisory Board as a whole, its Committees and its individual members and the conclusions that must be drawn on the basis thereof. Attention should be paid to:
	(i) substantive aspects, conduct and culture, the process, the mutual interaction and collaboration and the interaction with the Executive Board;
	(ii) events that occurred in practice from which lessons may be learned;
	(iii) the desired profile and the composition, competencies and expertise of the Supervisory Board;
	(iv) the effectiveness of the Permanent Education or Training Programme for Supervisory Board members and the need for further training or education of Supervisory Board members during their term of office;

	to be discussed at least annually, in Closed Session, without the CEO being present and once every three to five years under supervision of an external expert;
	(vii) the preparation of the Profile of the Supervisory Board and the adoption thereof as further described in article 3.5; to be discussed at least annually;
	(viii) determine the Supervisory Board’s organisation and modus operandi and adopting the Charter of the Supervisory Board;
	(ix) monitor the outside positions of Supervisory Board members as referred to in article 10.20 through 10.23; to be discussed at least annually;
	(x) manage (potential) conflicts of interests between the Company or its Subsidiaries and Supervisory Board members in accordance with article 10;
	(xi) discuss the minutes of the Committee meetings constituting their deliberations and findings; to be discussed during the first Supervisory Board meeting following a Committee meeting;

	(ss) assess whether Ordinary Material Transactions, or any material amendment thereto, are entered into within the ordinary course of business and on terms that are customary for arm’s-length transactions in the relevant branch of business, at least t...

	1.5 Each Supervisory Board member shall sign the Annual Accounts or shall explain why he or she will not do so. Such explanation shall be disclosed in the Annual Accounts.
	1.6 The Supervisory Board shall, within four months following the end of each financial year, draw up the Annual Supervisory Board Report, which describes the functioning and activities of the Supervisory Board and its Committees in the financial year...
	1.7 The Supervisory Board and each member of the Supervisory Board, notwithstanding the obligation of the Executive Board to provide the Supervisory Board with information, have their own responsibility for obtaining all information from the Executive...

	2. Responsibilities of the Chair and the Vice-Chair
	2.1 The Chair shall be primarily responsible for monitoring the proper functioning of the Supervisory Board and its Committees by, including, but not limited to:
	(a) preparing the agenda for meetings of the Supervisory Board and chairing such meetings;
	(b) chairing general meetings of the Company, unless the Supervisory Board appoints another chair to preside over the meeting, ensuring the proper conduct of business at such meetings in order to promote a meaningful discussion;
	(c) consulting with any external advisors appointed by the Supervisory Board;
	(d) addressing problems and act as the main contact regarding the functioning of Executive Board members and Supervisory Board members, provided that the Vice-Chair shall address problems related to the functioning of the Chair;
	(e) addressing internal disputes and conflicts of interest concerning individual Supervisory Board members and individual Executive Board members; and
	(f) approving the acceptance of any outside position of an Executive Board member other than the membership of a supervisory board of another company.

	2.2 The Chair shall act as the spokesperson of the Supervisory Board and shall be the main contact for the CEO, the Executive Board and Shareholders.
	2.3 The Chair should consult regularly with the CEO. Together with the Vice-Chair, the Chair shall serve as a sounding board for the Executive Board.
	2.4 Without prejudice to article 2.1 through 2.3, the Chair shall ensure that:
	(a) the Supervisory Board members receive all information which is necessary for the proper performance of their duties in a timely manner;
	(b) there is sufficient time for deliberation and decision-making by the Supervisory Board;
	(c) the Supervisory Board and its Committees function properly;
	(d) the Supervisory Board has proper contact with the Executive Board, the Central Works Council and the General Meeting;
	(e) the Supervisory Board elects a Vice-Chair;
	(f) the functioning and performance of individual Executive Board members is assessed; at least annually;
	(g) the functioning and performance of individual Supervisory Board members is assessed; at least annually;
	(h) the Executive Board performs activities in respect of culture;
	(i) the Supervisory Board recognises signs of any actual or suspected material misconduct or irregularities within the Company and ensures report thereof to the Supervisory Board without delay;
	(j) general meetings of the Company are conducted in an orderly and efficient manner;
	(k) the responsible partner (certifying auditor) of the firm of the External Auditor (i) is present at the (annual) general meeting of the Company, (ii) can, through the chair of the general meeting of the Company, be questioned in relation to their s...
	(l) in principle, effective communication with Shareholders is ensured; and
	(m) the Supervisory Board is involved closely, and at an early stage, in any merger or takeover process with respect to or by the Company.

	2.5 The Chair shall, in consultation with the CEO, be responsible for preparing an Induction Programme and a Permanent Education or Training Programme for Supervisory Board members, Executive Board members and Management Board members and monitor that...
	2.6 A resolution of the General Meeting may be disclosed externally through a statement from the Chair.

	3. Composition and Profile of the Supervisory Board. Vacancy. Delegated Supervisory Board member
	Composition
	3.1 The Supervisory Board consists of at least three members, the exact number to be determined by the Supervisory Board. The Supervisory Board will elect a Chair and a Vice-Chair from among its members.
	3.2 The Supervisory Board shall endeavour to ensure within the limits of its powers, that at all times it is adequately composed so that its members have thorough knowledge of the Company’s function in society and of the interests of all parties invol...
	3.3 The Supervisory Board is composed in a manner that it meets the independence requirements as prescribed by the Dutch Corporate Governance Code, including the requirement that the Chair should be independent within the meaning of the Dutch Corporat...
	3.4 As long as shares of the Company are listed on any stock exchange, the Supervisory Board members shall, to the extent that such requirements are binding upon the Company, meet the independence and experience requirements of that stock exchange and...
	3.5 The Supervisory Board prepares the Profile of the Supervisory Board. The Profile of the Supervisory Board shall be submitted to the General Meeting and the Central Works Council for discussion at the time of adoption and each subsequent amendment.
	3.6 If a vacancy in the Supervisory Board exists or is expected, the Supervisory Board will, on the basis of the Profile of the Supervisory Board, prepare an individual profile for the new Supervisory Board member to be appointed, taking into account ...
	3.7 If the position of Chair or Vice-Chair becomes vacant or is expected to become vacant, the Supervisory Board will prepare an individual profile for the Chair or Vice-Chair to be appointed. This profile will address the Company’s requirements regar...
	3.8 The Supervisory Board as a rule shall have no “delegated Supervisory Board member” (gedelegeerd commissaris). Under special circumstances, however, the Supervisory Board may resolve to appoint a “delegated Supervisory Board member”. The delegation...

	4. Appointment and reappointment. Term of office. Retirement and resignation. Education
	Appointment and reappointment; term of office
	4.1 Supervisory Board members are appointed by the General Meeting in accordance with the Articles of Association and Dutch law. Supervisory Board members nominated for appointment shall attend the general meeting of the Company at which votes will be...
	4.2 Supervisory Board members shall in principle be appointed for a term of four years and shall resign at the first general meeting of the Company after such period has elapsed. A Supervisory Board member can be reappointed once for a term of four ye...
	4.3 A candidate who holds more executive, non-executive or supervisory directorships than permitted under provisions that limit the number of positions a member of the Supervisory Board may hold under applicable law or regulations may not be nominated...
	4.4 Any nomination to appoint or reappoint a Supervisory Board member, shall state the candidate’s age, profession, the number of shares they hold in the Company’s capital and the positions they hold or have held, insofar as these are relevant for the...
	4.5 On reappointment, account must be taken of the candidate’s performance in the past period as a Supervisory Board member. A Supervisory Board member shall be nominated for reappointment only after careful consideration and reappointment shall in no...

	Rotation schedule
	4.6 The current and future terms of appointment of the incumbent Supervisory Board members will be reflected in a rotation schedule. The Supervisory Board may, in order to avoid that many Supervisory Board members would retire simultaneously, at any t...
	Retirement and resignation
	4.7 A Supervisory Board member shall, on their own initiative, retire early in the event of inadequate performance, structural incompatibility of interests and in other instances in which this is deemed necessary by the Supervisory Board.
	4.8 A Supervisory Board member, who temporarily takes on the management of the Company where seats on the Executive Board are vacant or Executive Board members are unable to fulfil their duties, shall temporarily resign from the Supervisory Board.
	Education
	4.9 New members of the Supervisory Board shall follow an Induction Programme upon their appointment.
	4.10 A Supervisory Board member shall pro-actively maintain their expertise at the required standard and, where necessary, endeavour to improve their expertise. Supervisory Board members shall participate in a Permanent Education or Training Programme.

	5. Committees of the Supervisory Board
	Composition and responsibilities
	5.1 The Supervisory Board may appoint permanent and/or ad hoc Committees from among its members, which shall have the responsibilities specified by the Supervisory Board. The composition of any Committee shall be determined by the Supervisory Board in...
	5.2 The Supervisory Board appoints the chair and the other members of each of the Committees. The membership of a Committee will terminate automatically when the relevant member ceases to be a Supervisory Board member.
	5.3 The Supervisory Board as a whole shall, subject to the exceptions by law, remain responsible for resolutions prepared by a Committee. A Committee may only exercise such powers as are explicitly attributed or delegated to it and may never exercise ...
	5.4 Each Committee shall inform the Supervisory Board of any major development in the area of its responsibilities.
	5.5 The Supervisory Board has established the following permanent Committees:
	(i) Audit Committee;
	(ii) Risk Committee; and
	(iii)  Nomination, Remuneration and Governance Committee;
	Meetings and decision-making

	5.6 Supervisory Board members shall in principle attend all meetings of the Committee(s) of which they are a member. A Supervisory Board member shall attend at least 85% of the meetings of a Committee of which he is a member, as far as it concerns mee...
	5.7 The Committees must strive for consensus in their (recommendations for) decision making; if consensus cannot be reached, the dissenting opinion(s) will be mentioned in the recommendation of the respective Committee to the Supervisory Board.
	Charters
	5.8 The Supervisory Board shall establish Charters for each permanent Committee including the role and responsibilities of the respective Committee and may amend such charters at any time.
	5.9 The Supervisory Board shall determine the composition and the role and responsibilities of any ad hoc Committee of the Supervisory Board in writing or, alternatively, establish a Charter.
	5.10 The Committee Charters shall indicate the role and responsibilities of the Committee concerned, its composition and the manner in which it performs its duties. A Committee Charter shall state in any event who may participate in the Committee’s me...

	6. The Company Secretary
	6.1 The Company Secretary is appointed and dismissed by the Executive Board, subject to prior approval from the Supervisory Board.
	6.2 The Company Secretary shall assist the Supervisory Board as provided for herein and shall also assist the Executive Board as provided for in the Charter of the Executive Board. All Supervisory Board members shall have access to the advice and serv...
	6.3 The Company Secretary shall see to it that the correct procedures are followed according to this Charter and that the Supervisory Board acts in accordance with its statutory obligations and its obligations under the Articles of Association. The Co...
	6.4 The Company Secretary shall ensure the disclosure on the website of the Company of the information which qualifies for such disclosure pursuant to law, the Articles of Association or the corporate governance practices applied by the Company.
	6.5 The duties of the Company Secretary under this Charter, or parts thereof, may be delegated to another person, in consultation with the CEO and the Chair.
	6.6 If the Company Secretary notes that the interests of the Supervisory Board and Executive Board diverge as a result of which it is unclear which interests the Company Secretary should represent, the Company Secretary shall report this to the Chair.
	6.7 A resolution of the General Meeting may be disclosed externally through a statement from the Company Secretary.

	7. Meetings of the Supervisory Board
	7.1 The Supervisory Board shall meet whenever the Chair or at least two Supervisory Board members deem it desirable for the proper functioning of the Supervisory Board, but at least six times a year. Meetings shall as far as possible be scheduled in a...
	7.2 Meetings of the Supervisory Board shall in principle be called by the Company Secretary in consultation with the Chair. The agenda for the meeting shall be sent to all Supervisory Board members at least three calendar days before the meeting, save...
	7.3 Each Supervisory Board member and the CEO individually and the Executive Board collectively is entitled to request that a subject be placed on the agenda for a Supervisory Board meeting.
	Location
	7.4 Supervisory Board meetings shall be generally held at the offices of the Company, but may also take place elsewhere.
	7.5 Meetings of the Supervisory Board may be held by conference call, video conference or by any other means of communication, provided all participants can communicate with each other simultaneously.
	7.6 If both the Chair and the Vice-Chair are absent, one of the other Supervisory Board members, designated by a majority of the votes cast by the Supervisory Board members present or represented at the meeting, shall preside.
	Attendance
	7.7 Supervisory Board members shall in principle attend all Supervisory Board meetings. A Supervisory  Board member shall attend at least 85% of the Supervisory Board meetings as scheduled annually in  advance as referred to in the provisions of parag...
	7.8 Unless (i) the meeting is held in Closed Session or (ii) the Supervisory Board and/or this Charter indicates otherwise, the Executive Board members and the Management Board members not being Executive Board members shall be requested to attend the...
	7.9 The admittance at the meeting of persons other than Supervisory Board members, the Executive  Board members, the Management Board members not being Executive Board members and the Company Secretary in case the Company Secretary is not a member of ...
	7.10 Supervisory Board members and Executive Board members with a (potential) conflict of interest shall not be admitted to a Supervisory Board meeting during the assessment of whether a conflict of interest exists.
	7.11 Supervisory Board members, Executive Board members and Management Board members with a conflict of interest shall not be admitted to a Supervisory Board meeting during the discussion and decision-making with respect to the matter or transaction t...
	7.12 The External Auditor shall in any event attend the Supervisory Board meeting at which the report of the External Auditor on the audit of the Annual Accounts is discussed.
	Meeting minutes
	7.13 The Company Secretary or any other person designated for such purpose by the chair of the meeting shall draw up minutes on the proceedings of the meeting. Minutes of Supervisory Board meetings shall provide insight into the decision-making proces...
	7.14 The Supervisory Board may hold meetings in Closed Session. Meetings will in any case be held in Closed Session and without the CEO being present if they concern:
	(a) the evaluation of the performance by the Executive Board and its individual members, and the conclusions to be drawn from that evaluation;
	(b) the evaluation of the performance by the Supervisory Board, its various Committees and its individual members, and the conclusions to be drawn from that evaluation;
	(c) the desired profile, composition and competence of the Supervisory Board; and
	(d) conflicts of interest or potential conflicts of interest of Executive Board members or Supervisory Board members.

	7.15 The chair of a meeting in Closed Session shall decide how the proceedings of that meeting will be reported and by whom. Minutes and draft minutes of meetings in Closed Session will, until the Chair has decided otherwise, be confidential and may b...
	7.16 The fact that a meeting in Closed Session was held, shall be reported at the next Supervisory Board meeting not held in Closed Session. The Chair shall announce the resolutions adopted by the Supervisory Board in Closed Session insofar as it is d...
	7.17 The Supervisory Board may invite other persons than the members of the Supervisory Board or the CEO, as applicable, to attend its meetings in Closed Session who can contribute to the discussion.

	8. Resolutions of the Supervisory Board
	Effective decision-making
	8.1 The Supervisory Board shall ensure that its resolutions are adopted in a balanced and effective manner, whilst taking account of the interests of stakeholders of the Company.
	Majority and quorum requirements
	8.2 The Supervisory Board shall preferably adopt all resolutions unanimously.
	8.3 Where the Articles of Association, this Charter or applicable laws and regulations do not prescribe a larger majority, all resolutions of the Supervisory Board shall be adopted by an absolute majority of the votes cast.
	8.4 Each Supervisory Board member has the right to cast one vote on each matter to be decided by the Supervisory Board.
	8.5 The Supervisory Board shall generally adopt all resolutions in a meeting. No resolutions may be passed if the majority of the Supervisory Board members then in office, is not present or represented. When determining to which extent Supervisory Boa...
	8.6 Supervisory Board members having a conflict of interests shall not participate in a Supervisory Board meeting during the discussion and decision-making with respect to the matter or transaction to which the conflicting interest relates. The same a...
	8.7 In the event of a tie in voting the Chair will have a casting vote, provided that more than two Supervisory Board members are present at the meeting.
	8.8 If necessary, items may be carried over to a later meeting by the chair of the meeting.
	Adopting resolutions without meeting
	8.9 If, considering the urgent nature and other circumstances of the case, the Chair deems necessary, the Supervisory Board may, in deviation of article 8.5, also adopt resolutions without meeting, provided that:
	(i) all Supervisory Board members are allowed the opportunity to participate in the decision-making process;
	(ii) none of the Supervisory Board members opposes the resolution being adopted without holding a meeting; and
	(iii) a majority of the Supervisory Board members is in favour of the proposal,

	whereby (the opinion and vote of) any Supervisory Board member who may not participate in the discussion and/or decision-making as referred to in article 8.6., shall not be taken into account.
	8.10 The Chair and the Company Secretary shall prepare a report on a resolution adopted outside a meeting, which shall be added to the documents for the next meeting of the Supervisory Board. The Company Secretary shall add the resolution adopted outs...
	Approval for resolutions by the Executive Board
	8.11 The resolutions of the Executive Board referred to in Annex 6 of this Charter require the approval of the Supervisory Board.
	8.12 When a resolution by the Executive Board – other than resolutions requiring approval pursuant to the law, the Articles of Association or the Dutch Corporate Governance Code – needs to be approved by the Supervisory Board, and the Chair deems that...
	8.13 The Chair and the Company Secretary shall prepare a report on a resolution adopted as set out in article 8.12, which shall be added to the documents for the next meeting of the Supervisory Board. Such resolution taken by the Chair and Vice-Chair ...
	Disclosure of resolutions
	8.14 A resolution adopted by the Supervisory Board may be disclosed outside the Company through a statement from the Chair and/or the Company Secretary.

	9. Relationship Supervisory Board – Management Board
	The Management Board, through the CEO, will provide the Supervisory Board with all the information necessary for the proper performance of the duties of the Supervisory Board, as referred to in article 5 of the Charter of the Management Board. The Sup...

	10. Rules of conduct
	Availability
	10.1 A Supervisory Board member shall be sufficiently available and contactable to properly perform their duties in the Supervisory Board and its Committees. All Supervisory Board members shall be available to serve in the Committees. A Supervisory Bo...
	10.2 The code of ethics, as embodied in the NN Statement of Living our Values which is posted on the Company’s website, is applicable to all Supervisory Board members.
	10.3 Aside from rules and protocols, it is important that within the Supervisory Board there is an atmosphere of cooperation and agreement, characterised by mutual supportiveness.
	10.4 Each Supervisory Board member shall inform the other Supervisory Board members in a clear and timely manner about any major developments in the area of their responsibilities.
	10.5 The Supervisory Board members shall refrain from externally expressing dissenting views with respect to important affairs, matters of principle and matters of general interest of the Company.
	10.6 A Supervisory Board member who is unable to align themself with a resolution adopted by the Supervisory Board may bring their views to the attention of the Chair, giving their reasons.
	10.7 A Supervisory Board member shall not:
	(i) enter into competition with the Company and/or with its Subsidiaries;
	(ii) demand or accept substantial gifts from the Company and/or from its Subsidiaries for them or for their spouse, registered partner or other life companion, foster child or relative by blood or marriage up to the second degree;
	(iii) provide unjustified advantages to third parties at the Company's expense or that of its Subsidiaries; or
	(iv) take advantage of business opportunities to which the Company, and or its Subsidiaries are entitled for themself or for their spouse, registered partner or other life companion, foster child or relative by blood or marriage up to the second degree.

	10.8 The Supervisory Board stimulates openness and accountability within the Supervisory Board and between the different bodies within the Company.
	10.9 In all contacts with the Executive Board and the Management Board and its members, the Supervisory Board and its members shall act in an atmosphere of mutual trust and transparency.
	10.10 When brought to their attention, a Supervisory Board member shall inform the chair of the Audit Committee of issues that may compromise the required independence of the External Auditor or that may give rise to a conflict of interest or a potent...
	Confidentiality
	10.11 A Supervisory Board member shall during their membership of the Supervisory Board or afterwards not disclose Confidential Information in any way whatsoever to anyone whomsoever. A Supervisory Board member is allowed to disclose Confidential Info...
	10.12 The confidentiality obligation arising from article 10.11 shall apply without limitation in time but shall not apply to:
	(i) any Confidential Information which is in the public domain other than by way of unauthorised disclosure (whether by the Supervisory Board member or another person); or
	(ii) any Confidential Information that the Supervisory Board member may be required to disclose to any statutory authority or competent court or tribunal.

	Shareholding in the Company and Inside information
	10.13 Any shareholding in the Company by Supervisory Board members should be a long-term investment.
	10.14 Supervisory Board members are bound by the Company’s regulations on insider information and insider trading, as amended and renamed from time to time, which will be posted on the Company’s website, and shall comply with all applicable laws and r...
	Conflicts of interests
	10.15 A Supervisory Board member shall immediately report any conflict of interest or potential conflict of interest to the Chair or, in case such a conflict of interest or potential conflict of interest relates to the Chair, to the Vice-Chair, and sh...
	10.16 A conflict of interest exists if a Supervisory Board member must be deemed not to be in a position to safeguard the interests of the Company or any of its Subsidiaries in such a way as may be expected from an honest and unbiased Supervisory Boar...
	(i) in which a Supervisory Board member personally has a material financial interest; or
	(ii) which has a management board member or supervisory board member who has a relationship under family law with a Supervisory Board member.

	10.17 Any form of conflict of interest, including conflict of interests between the Company or any of its Subsidiaries and the Supervisory Board members, shall be avoided to the greatest extent possible.
	10.18 All transactions in which there are conflicts of interest with one or more Supervisory Board members shall be agreed on terms that are customary for arm’s-length transactions in the relevant branch of business. Resolutions to enter into transact...
	Loans and guarantees
	Loans that already exist upon appointment as a Supervisory Board member however, may be continued. Loans to Supervisory Board members shall not be remitted (kwijtgescholden).
	Subsidiaries may in the normal course of their business and on terms that are customary in the sector, provide other banking and insurance services to Supervisory Board members, without approval of the Supervisory Board. These services may include ser...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...


	2. Except where the context dictates otherwise, in the Charter:
	(a) any reference to a member or membership of the Executive Board, the Supervisory Board or of any Committee, is to include the chair and vice-chair of that board or committee;
	(b) any reference to any specific officer is to include their substitute or deputy, or in case of a chair, the vice-chair;
	(c) words and expressions expressed in the singular form also include the plural form, and vice versa;
	(d) they, them and their also refer to a single person or subject with an unspecified gender; and
	(e) a reference to a statutory provision counts as a reference to this statutory provision, including all amendments, additions and replacing legislation that may apply from time to time.
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...

	1. Responsibilities
	1.1 The Audit Committee shall assist the Supervisory Board with the performance of its duties as indicated below. To that effect it shall prepare the discussion and the decision-making within the Supervisory Board by monitoring, reviewing, assessing a...

	Risk Management and finance
	1.2 The Audit Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(d)(i)-(iv) and (vi) and 1.4(e) of the Charter of the Supervisory Board. To that effect the Audit Committee shall in any event, to th...
	(a) the Company’s risk profile and risk appetite;
	(b) the main organisational structure of the Company;
	(c) the design, operation and effectiveness of the internal risk-management and control systems of the Company, including compliance with relevant legislation and regulation and the operation of codes of conduct; the Audit Committee shall take into ac...
	(d) the operation and effectiveness of the internal risk management and control systems of the Company with the External Auditor;
	(e) any major issues in the internal risk management and control systems which have been observed in the financial year and any (significant) changes (to be) made to these systems and any major improvements planned;
	(f) the Company’s financial policies (beleid) and the risks inherent to the Company’s strategy and business activities3F2 and the funding of the Company;
	(g) the items to be reported on to the Supervisory Board as included in article 1.4(e) of the Charter of the Supervisory Board, taking into account the findings of the Risk Committee with respect thereto.


	Reporting
	1.3 The Audit Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(f) and 1.4(h)-(k) of the Charter of the Supervisory Board. To that effect the Audit Committee shall in any event, to the extent rela...
	(a) the integrity and quality of the reporting process, focusing on, among other things the internal controls and procedures as referred to in article 1.4(g) of the Charter of the Executive Board;
	(b) the Periodic Reports, including the review report of the External Auditor with respect to the Annual Report and the Annual Supervisory Board Report, and related press releases to be disclosed, if applicable, as well as the underlying accounting an...
	(c) the public disclosure of any ad hoc financial information and/or other (inside) information required to be disclosed in accordance with the Market Abuse Regulation or other applicable laws or regulations;
	(d) the findings and outcomes of the audit work on the Annual Accounts and/or the management letter, based also on the documents from which the audit plan was developed and the most important items of discussion between the External Auditor and the Ex...
	1.4   In performing these tasks, the Audit Committee shall in any event devote special attention to:
	(a) the applicable accounting standards and the Company’s compliance therewith;
	(b) significant judgmental areas;
	(c) significant financial risk and Sustainability Risk exposures;
	(d) significant adjustments resulting from audit;
	(e) the funding of the Company and its Group Companies;
	(f) compliance with statutory and applicable legal requirements and regulations and policies and procedures of the Company;
	(g) legal, tax policy and tax planning matters with a material impact on the financial statements; and
	(h) detection of fraud, misuse of funds and other illegal acts.


	CAS
	1.5 The Audit Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(q)-(u) of the Charter of the Supervisory Board. In performing these tasks, the Audit Committee shall in any event:
	(a) maintain regular contact with the (general) manager of CAS;
	(b) make recommendations for decisions by the Executive Board regarding the appointment, re-appointment or removal from office as well as the remuneration package of the general manager of CAS, after being consulted by the Executive Board in this resp...
	(c) evaluate the results of the self-administered quality review and the external quality assessments of CAS;
	(d) provide its opinion on the functioning and performance of CAS and its general manager to the Executive Board and approve the assessment by the CEO of the performance of the general manager of CAS;
	(e) evaluate the consolidated NN Group report of CAS regarding governance, risk management and internal control observations;
	(f) make recommendations to the Supervisory Board with respect to the (changes to the) Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(g) be involved by CAS with respect to the draft audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, and make a recommendation to the Supervisory Board with respect thereto and monitor progress ve...
	(h) monitor the relationship of the Executive Board with CAS and compliance with the recommendations and comments of CAS.


	External Auditor
	1.6 The Audit Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(v)(i)-(iii) and (v)-(viii) and 1.4(w) of the Charter of the Supervisory Board, giving due consideration to the observations of the E...
	(a) be the principal contact for the External Auditor in reporting their findings regarding the Periodic Reports, whereby contact between the Supervisory Board and the External Auditor shall in principle be through the chair of the Audit Committee;
	(b) prepare a proposal for the engagement, including remuneration, of the External Auditor (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit, and (ii) to what extent the External Auditor will be involved in t...
	(c) pre-approve the services to be provided by the External Auditor to the Company and its Subsidiaries in accordance with the Company’s policy on external auditor independence as applicable to the Company from time to time;
	(d) establish a procedure for the selection and the recommendation for (re)appointment by the Supervisory Board of the External Auditor;
	(e) make recommendations to the Supervisory Board regarding the (nomination for) appointment or reappointment of the External Auditor and, if necessary, its dismissal, taking into account the advice of the Executive Board and the reports referred to i...
	(f) discuss the draft audit plan, and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of th...
	(g) evaluate and monitor the functioning, performance and independence of the External Auditor and the audit process performed by:
	(i) monitoring and evaluating the scope of the audit(s) (to be) performed;
	(ii) ensure the rotation of the lead (or co-ordinating) audit partner having primary responsibility for the audit, the audit partner responsible for reviewing the audit and any other partner if applicable, as required by law or other applicable rules;
	(iii) taking into account any recommendations of a supervisory authority, to the extent required, including but not limited to recommendations with respect to the design of the internal quality control system of the audit firm;
	(iv) taking into account the periodic report from the External Auditor as well as the annual reports on the dealings of the Executive Board and the Audit Committee with the External Auditor, which reports shall be submitted to the Supervisory Board; a...
	(v) discussing any threats to the External Auditor´s independence and the safeguards applied to mitigate those threats with the External Auditor;
	(vi) approving the changes to the policy on external auditor independence as applicable to the Company from time to time;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the External Auditor;
	(h) monitor the relationship of the Executive Board with the External Auditor and compliance with the recommendations and comments of the External Auditor and other external party involved in auditing the sustainability reporting, if applicable.


	Misconduct and irregularities
	1.7 The Audit Committee shall assist the Supervisory Board with the performance of its duties pursuant to article 1.4(pp) of the Charter of the Supervisory Board. In performing this task, the Audit Committee shall in any event, to the extent relating ...
	(a) see to it that the Company establishes procedures for reporting actual or suspected misconduct or irregularities, including receipt, retention and treatment of complaints received by the Company;
	(b) monitor any signs of suspected material misconduct or irregularities within the Company, appropriate and independent investigations and follow-up with respect thereto.

	1.8 The Audit Committee shall review and assess any significant report or other communication raising material issues with respect to any of the matters mentioned in article 1.2 through 1.4, and the response to such report or communication, to or from...

	Other responsibilities
	1.9 The Audit Committee shall furthermore assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(jj) and (kk) of the Charter of the Supervisory Board:
	(a) the Company’s corporate structure;
	(b) compliance with relevant legislation and regulations, in any case relating to financial reporting and sustainability reporting, applicable to the Company and its Subsidiaries;

	and such other tasks as the Supervisory Board may assign to the Audit Committee on an ad-hoc basis.
	1.10 In the performance of its duties the Audit Committee shall take into account all relevant Sustainability Matters.
	1.11 The Audit Committee shall annually review and assess the adequacy of this Charter.
	1.12 In the performance of its tasks, the Audit Committee may in its sole discretion:
	(a) gather information or seek advice from the Executive Board, the Company’s staff departments and/or external advisors;
	(b) carry out any investigation which it determines to be necessary or desirable to carry out its duties and may inspect or cause to be inspected any books and records (whether in written or electronic form) of the Company; and
	(c) appoint independent counsel and other advisors, as it determines necessary to carry out its duties.

	1.13 Any and all expenses reasonably incurred by the Audit Committee, by any outside counsel or other advisors appointed by the Audit Committee and any and all costs and expenses in connection with any investigation conducted by the Audit Committee sh...

	2. Reporting responsibilities
	2.1 The chair of the Audit Committee shall report orally on the deliberations and findings of the Committee in the next meeting of the Supervisory Board. Minutes of meetings of the Audit Committee shall be sent to all members of the Audit Committee, a...
	2.2 The Audit Committee reports at least annually to the Supervisory Board regarding its activities, deliberations and findings, including but not limited to:
	(i) the execution of the Audit Committee's duties and responsibilities;
	(ii) the result of the audit of the Annual Accounts, highlighting in which manner the audit has attributed to the integrity of the financial reporting and the role of the Audit Committee;
	(iii) the independence of the External Auditor;
	(iv) material considerations concerning financial reporting and sustainability reporting;
	(v) the methods used to assess the effectiveness of the design and operation of the internal risk management and control systems relating to financial reporting;
	(vi) the methods used to assess the effectiveness of the internal and external audit process;
	(vii) the manner in which material risks and uncertainties relevant to the expectation of the Company’s continuity for the period of twelve months after preparation of the Management Report have been analysed and discussed, along with a description of...
	(viii) the functioning of, and developments in, the relationship with the External Auditor.


	3. Meetings
	3.1 The Audit Committee shall meet as often as it determines, but at least quarterly before the publication of the Annual Report and the Interim Financial Information and before finalising the Interim Accounts for the first and third quarter, of each ...
	3.2 Meetings of the Audit Committee shall be convened at least three calendar days before the meeting, save in urgent cases to be determined by the chair of the Audit Committee or when all members of the Audit Committee consent to a shorter notice per...
	3.3 For every meeting of the Audit Committee at least half of its members need to be present to constitute a valid quorum.
	3.4 To the extent that the Audit Committee does not determine otherwise, the following persons will be invited and attend the meetings of the Audit Committee:
	(i) the chair of the Risk Committee, if not being the chair or a member of the Audit Committee;
	(ii) the CEO, the CFO, if applicable, any other members of the Executive Board, and the CRO;
	(iii) the External Auditor, in any event the meetings at which (the report of the External Auditor with respect to) the Annual Accounts and Interim Accounts are discussed and at which the Annual Accounts are to be approved in order to be submitted to ...
	(iv) the general manager of CAS;
	(v) the general manager(s) responsible for risk control and financial accounting;
	(vi) the General Counsel.

	3.5 The Audit Committee may invite other members of the Supervisory Board, and any other person who can contribute to the discussion.
	3.6 CAS shall have free access to the Audit Committee and the chair of the Audit Committee shall have periodic bilateral consultation with the general manager of CAS. Records should be kept of how the Audit Committee is informed by CAS.
	3.7 The Company shall make a secretary available to the Audit Committee, who, among other things, will take minutes of every meeting.
	3.8 The Audit Committee may, at its sole discretion and as often as it determines, meet in Closed Session, with the External Auditor and/or the general manager of CAS.
	3.9 The Audit Committee shall meet at least once a year with the External Auditor in Closed Session without the CEO being present.
	3.10 The Audit Committee may invite other persons than the members of the Audit Committee or the CEO, as applicable, to attend its meetings in Closed Session who can contribute to the discussion.

	4. Composition
	4.1 The Audit Committee shall be comprised of at least three members.
	4.2 The composition of the Audit Committee shall be in such a way so as to make sure that specific business know-how, financial accounting and related financial management expertise relating to the activities of the Company and its Group Companies and...
	4.3 At least one member of the Audit Committee has competence in the preparation and auditing of the Annual Accounts.
	4.4 More than half of the members of the Audit Committee shall be independent within the meaning of the Dutch Corporate Governance Code. The chair of the Audit Committee shall be independent within the meaning of the Dutch Corporate Governance Code an...
	4.5 The composition of the Audit Committee is published on the Company’s website.

	1. Responsibilities
	1.1 The Risk Committee shall, to the extent not relating to financial reporting and sustainability reporting, assist the Supervisory Board with the performance of its duties as indicated below. To that effect it shall prepare the discussion and the de...

	Risk Management and finance
	1.2 The Risk Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(d)(i)-(v), 1.4(e)(i) and (iv) and 1.4(ss) of the Charter of the Supervisory Board. To that effect the Risk Committee shall monitor, p...
	( ) the methodologies used for establishing the Company’s risk profile and risk appetite, including risk asset ratios, limits on exposures and concentrations, leverage and capital ratios and stress and scenario testing;
	(a) the risk exposures resulting from the business strategies, targets and plans of the Company and its Group Companies, taking into account the operating environment;
	(b) the Company´s risk appetite, risk strategy and the implementation thereof, taking into account the operating environment, including Sustainability Risks;
	(c) the Company´s risk management results, taking into account the operating environment;
	(d) the organisational structure of the Company's risk management function and the risks arising from the Company's group structure;
	(e) the design, operation and effectiveness of the internal risk management and control systems of the Company, including (i) procedures for monitoring large exposures or risk types whose relevance may become of critical importance, (ii) procedures in...
	(f) any major issues in the internal risk management and control systems which have been observed in the financial year and any (significant) changes (to be) made to these systems and any major improvements planned; the Risk Committee shall take into ...
	(g) the Company’s risk policies (beleid) and the risks inherent to the Company’s strategy and business activities5F2;
	(h) report to the Supervisory Board with respect to the items included in article 1.4(e)(i) and (iv) of the Charter of the Supervisory Board, taking into account the findings of the Audit  Committee with respect thereto;
	(i) any Material Transactions, including (i) the assessment whether Ordinary Material Transactions are entered into within the ordinary course of business and on terms that are customary for arm’s-length transactions in the relevant branch of business...


	Reporting
	1.3 The Risk Committee shall assist the Supervisory Board with the performance of its duties pursuant to article 1.4(f)(iii) of the Charter of the Supervisory Board. To that effect the Risk Committee shall monitor, prepare, review, assess and/or discu...

	Misconduct and irregularities
	1.4 The Risk Committee shall assist the Supervisory Board with the performance of its duties pursuant to article 1.4(pp) of the Charter of the Supervisory Board, to the extent not relating to accounting, internal accounting controls or auditing matter...

	Other Responsibilities
	1.5 The chair of the Risk Committee has the right to be consulted regarding the dismissal of the Chief Compliance Officer and a dismissal requires the prior approval of the chair of the Risk Committee.
	1.6 The Risk Committee shall furthermore assist the Supervisory Board with the performance of its duties with respect to compliance with relevant statutory and legal requirements and regulations (and to the extent not relating to financial reporting a...

	2. Reporting responsibilities
	2.1 The chair of the Risk Committee shall communicate the Committee’s findings with respect to the risk management and control systems relating to financial reporting and sustainability reporting (article 1.3) to the Audit Committee.
	2.2 The chair of the Risk Committee shall report orally on the deliberations and findings of the Risk Committee in the next meeting of the Supervisory Board. Minutes of meetings of the Risk Committee shall be sent to the members of the Risk Committee,...

	3. Meetings
	(i) the chair of the Audit Committee, if not being the chair or a member of the Risk Committee;
	(ii) the CEO, the CFO, if applicable, any other members of the Executive Board, and the CRO;
	(iii) the External Auditor;
	(iv) the general manager of CAS;
	(v) the general manager(s) responsible for risk control and financial accounting;
	(vi) the General Counsel.
	The Risk Committee may invite other members of the Supervisory Board, and any other staff member who can contribute to the discussion. In any case, the Chief Compliance Officer has a standing invitation to the Risk Committee meetings.

	4. Composition
	Charter of the Nomination, Remuneration and Governance Committee of NN Group N.V.6F1

	1. NOMINATION Responsibilities
	1.1. The Nomination, Remuneration and Governance Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(l), 1.4(m), 1.4(ll), 1.4(qq)(i)-(v) and (vii)-(ix) and 1.4(rr)(i)-(vii) and (ix), 2.4(e), 3, 4, a...
	1.2. The duties and responsibilities of the Nomination, Remuneration and Governance Committee with respect to the Nomination Duties SB shall in any event include:
	(a) supervising the policy of the Executive Board on the selection criteria and appointment procedures for Management Board members not being Executive Board members;
	(b) preparation of the designation of a CEO, CFO, Chair, Vice-Chair and Committee members;
	(c) drafting selection criteria and appointment procedures for Supervisory Board members and Executive Board members;
	(d) making proposals for the nomination for appointment or reappointment of members of the Executive Board and of the Supervisory Board, with due observation of the criteria established in the Profile of the Supervisory Board, Profile of the Executive...
	(e) making recommendations for the individual profile for the appointment of new Supervisory Board members and the profile for the appointment of a Chair and Vice-Chair, referred to in article 3.6 and 3.7 of the Supervisory Board Charter;
	(f) making recommendations for the removal and retirement of members of the Executive Board;
	(g) preparation of a succession plan for the Supervisory Board members and the Executive Board members (including in a crisis scenario) and management development principles;
	(h) preparation of the decision-making process of the Supervisory Board on the acceptance by a member of the Executive Board of the membership of the supervisory board of a company;
	(i) monitoring the outside positions of Supervisory Board members.

	1.3. In connection with the foregoing duties and responsibilities with respect to the Nomination Duties SB, the Nomination, Remuneration and Governance Committee shall at least annually review, assess and report its findings to and recommend any actio...
	(a) the Diversity and Inclusion Policy;
	(b) the policies (beleid) - other than the Diversity and Inclusion Policy –   with respect to diversity and inclusion for the Company's workforce;
	(c) the (evaluation of the) functioning of the Executive Board and its individual Executive Board members and report their findings to the Supervisory Board;
	(d) the (evaluation of the) functioning of the Supervisory Board, its Committees and individual Supervisory Board members and report their findings to the Supervisory Board;
	(e) the management-development status, succession plans for key positions on the Executive Board as well as general talent readiness of the organisation;
	(f) the size and composition of the Supervisory Board, the Profile of the Supervisory Board and the Supervisory Board rotation schedule;
	(g) the size and composition of the Executive Board and the Profile of the Executive Board and Management Board.


	2. REMUNERATION Responsibilities
	(a) a proposal for the remuneration policy for Executive Board members, to be submitted by the Supervisory Board to the General Meeting for adoption, taking into account applicable law and regulations on remuneration;
	(b) the implementation and evaluation of the remuneration policy for Executive Board members;
	(c) a proposal for the remuneration and the concrete terms and conditions of engagement of the individual members of the Executive Board in accordance with the remuneration policy, in any event covering (i) the remuneration structure, (ii) the amount ...
	(d) a proposal for the remuneration policy for Supervisory Board members, including the remuneration for the Supervisory Board members, to be submitted by the Supervisory Board to the General Meeting for adoption, taking into account applicable law an...
	(e) the remuneration of and remuneration policies with respect to Identified Staff, including any (proposed) resolution of the Executive Board which is subject to the approval of the Supervisory Board pursuant to Annex 6(g) and(h) of the Charter of th...
	(f) the design and the implementation, both prospective and retrospective, of any stock-based compensation programs;
	(g) the application of remuneration policies within the Company;
	(h) any subject which is to be discussed by the Supervisory Board regarding remuneration pursuant to article 1.4(aa) – (cc) of the Charter of the Supervisory Board;
	(i) compliance with statutory and legal requirements and regulations;
	(j) the performance targets to be set for the Executive Board members, as well as the performance of the Executive Board as a whole and compliance by Executive Board members with their performance targets.
	2.3 In the performance of the Remuneration Duties SB the Nomination, Remuneration and Governance Committee shall observe the NN Group Remuneration Framework and the relevant remuneration principles set out in applicable law and regulations on remunera...

	3. governance Responsibilities
	3.1 The Nomination, Remuneration and Governance Committee shall assist the Supervisory Board with the performance of its duties pursuant to articles 1.4(g), 1.4(f)(ii), 1.4(dd), 1.4(ee), 1.4(gg), 1.4(hh), 1.4(ii), 1.4(kk), 1.4(qq)(vi) and 1.4(rr)(viii...
	3.2 The duties and responsibilities of the Nomination, Remuneration and Governance Committee with respect to the Governance Duties SB shall in any event include assisting the Supervisory Board (with respect) to:
	(a) the preparation of the Annual Supervisory Board Report;
	(b) the relations between the Company and its Shareholders;
	(c) the preparation of the general meetings of the Company;
	(d) ensure that the corporate governance (structure) of the Company as a whole and the policy on which it is based is fully transparent and described in the Annual Report and to the General Meeting;
	(e) perform an annual evaluation of the corporate governance of the Company as a whole;
	(f) ensure the functioning of the Company's corporate governance structure, including its checks and balances, paying specific attention to the dynamics between the Executive Board and the Management Board;
	(g) ensure that an annual evaluation by the Supervisory Board of the corporate governance of the Executive Board and the governance relations between the Executive Board and the Supervisory Board takes place;
	(h) comply with statutory and legal requirements and regulations;
	(i) if and when applicable, taking measures to manage the Company if the Executive Board is unable to perform its duties;
	(j) advise the Supervisory Board with respect to its organisation and modus operandi and any proposed changes to the Charter of the Supervisory Board, the Charters of the Supervisory Board Committees and the Charter of the Executive Board.


	4. OTHER responsibilities
	5. Meetings
	6. Composition
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...
	(s) supervising the functioning and performance of CAS and its general manager, including approval of (changes to) the Internal Audit Charter NN Group Corporate Audit Services which includes the code of ethics of CAS;
	(t) approve the audit plan drawn up by CAS and any (subsequent) amendments thereto, including the scope and budget of CAS, as approved by the Executive Board;
	(u) supervising the Executive Board's relations with CAS and compliance with recommendations and follow-up of comments made by CAS;
	(v) administering the Company´s relationship with the External Auditor, including;
	(i) maintaining regular contact with the External Auditor;
	(ii) determining and resolve on the External Auditor’s engagement (i) to audit the Annual Accounts, paying attention to the scope and materiality of the audit and remuneration of the External Auditor for the audit and (ii) whether and how the External...
	(iii) the appointment, including submitting a nomination for the appointment of the External Auditor to the General Meeting, reappointment or dismissal of the External Auditor; to be discussed in connection with the nomination of a candidate for appoi...
	(iv) communicating the main conclusions regarding the External Auditor's nomination and the outcomes of the selection process for the External Auditor to the General Meeting;
	(v) discussing the draft audit plan and any (subsequent) amendments thereto, with the External Auditor after such draft was discussed with the Executive Board, paying attention to the scope and materiality of the audit plan and the principal risks of ...
	(vi) supervising the functioning and performance of the External Auditor and the developments in the relationship with the External Auditor, including the External Auditor’s independence; to be discussed at least annually, or earlier if required;
	(vii) giving the External Auditor a general idea of the content of the reports relating to their functioning and, if and when applicable, recommending their replacement;
	(viii) managing (potential) conflicts of interests between the Company or its Subsidiaries and the    External Auditor;

	(w) supervising the Executive Board's relations with the External Auditor and compliance with recommendations and follow-up of comments made by the External Auditor;
	Remuneration
	(x) formulate the remuneration policy for Executive Board members and submit this to the General Meeting for adoption; when formulating such remuneration policy, applicable law and regulations on remuneration should be taken into account, to be discus...




