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This Prospectus comprises a base prospectus fopuhgoses of Article 5.4 of Directive 2003/71/EG, a
amended, to the extent that such amendments haveilplemented in the relevant Member State of the
European Economic Area (the “Prospectus Directival)d for the purpose of giving information with aed

to the Issuer and its consolidated subsidiaries (fBroup”) and the Notes which, according to therfaular
nature of the Issuer and the Notes, is necessagnable investors to make an informed assessmehe of
assets and liabilities, financial position, pradihd losses and prospects of the Issuer.

The Issuer (the “Responsible Person”) accepts rasility for the information contained in this
Prospectus. To the best of the knowledge of thedghaving taken all reasonable care to ensuré¢ sueh is
the case) the information contained in this Prospgds in accordance with the facts and does nat om
anything likely to affect the import of such infation.

This Prospectus is to be read in conjunction withdacuments which are incorporated herein by refee
(see “Documents Incorporated by Reference”).

No person has been authorised to give any informaitn or to make any representation other than those
contained in this Prospectus in connection with thessue or sale of the Notes and, if given or madsych
information or representation must not be relied upn as having been authorised by the Issuer or any
of the Dealers or the Arranger (as defined in “Oveview of the Programme”). Neither the delivery of
this Prospectus nor any sale made in connection hawith shall, under any circumstances, create any
implication that there has been no change in the firs of the Issuer since the date hereof or the da
upon which this Prospectus has been most recentlyne@nded or supplemented or that there has been no
adverse change in the financial position of the Iser since the date hereof or the date upon which ih
Prospectus has been most recently amended or suppiented or that any other information supplied in
connection with the Programme is correct as of antime subsequent to the date on which it is supplied
or, if different, the date indicated in the documehcontaining the same.

In the case of any Notes which are to be admitted trading on a regulated market within the European
Economic Area or offered to the public in a MemberState of the European Economic Area in
circumstances which require the publication of a pospectus under the Prospectus Directive, the
minimum specified denomination shall be €100,000 r(dgts equivalent in any other currency as at the
date of issue of the Notes).

The distribution of this Prospectus and the offerig or sale of the Notes in certain jurisdictions maye
restricted by law. Persons into whose possessiondtProspectus comes are required by the Issuer, the
Dealers and the Arranger to inform themselves abouand to observe any such restriction. The Notes
have not been and will not be registered under thelnited States Securities Act of 1933 (the “Securés
Act”) and include Notes in bearer form that are sulject to U.S. tax law requirements. Subject to ceria
exceptions, Notes may not be offered, sold or dedired within the United States or to U.S. persons.he
Notes are not intended, from 1 January 2018, to beffered, sold or otherwise made available to and,
with effect from such date, should not be offeredsold or otherwise made available to any retail invaor

in the European Economic Area ("EEA"). For these puposes, a retail investor means a person who is
one (or more) of: (i) a retail client as defined inpoint (11) of Article 4(1) of Directive 2014/65/EU
("MIFID II'); or (ii) a customer within the meaning of Directive2002/92/EC ("IMD"), where that
customer would not qualify as a professional clienés defined in point (10) of Article 4(1) of MiFIDII.
Consequently no key information document required b Regulation (EU) No 1286/2014 (the "PRIIPs
Regulation") for offering or selling the Notes or dherwise making them available to retail investorsn
the EEA has been prepared and therefore offering oselling the Notes or otherwise making them
available to any retail investor in the EEA may beunlawful under the PRIIPS Regulation. For a
description of certain restrictions on offers and ales of Notes and on distribution of this Prospecs) see
“Subscription and Sale”.



This Prospectus does not constitute an offer of, @n invitation by or on behalf of the Issuer or the
Dealers to subscribe for, or purchase, any Notes.

To the fullest extent permitted by law, none of theDealers or the Arranger accepts any responsibility
for the contents of this Prospectus or for any othestatement made or purported to be made by the
Arranger or a Dealer or on its behalf in connectionwith the Issuer or the issue and offering of the
Notes. The Arranger and each Dealer accordingly ditaims all and any liability whether arising in tort
or contract or otherwise (save as referred to aboyewhich it might otherwise have in respect of this
Prospectus or any such statement. Neither this Prpectus nor any other financial statements should be
considered as a recommendation by any of the Issyeghe Arranger or the Dealers that any recipient of
this Prospectus or any other financial statementsheuld purchase the Notes. Each potential purchaser
of Notes should determine for itself the relevancef the information contained in this Prospectus andts
purchase of Notes should be based upon such investiion as it deems necessary. None of the Dealers
or the Arranger undertakes to review the financialcondition or affairs of the Issuer during the life of
the arrangements contemplated by this Prospectus ndo advise any investor or potential investor in
the Notes of any information coming to the attentio of any of the Dealers or the Arranger.

Potential investors are expressly advised that amvestment in the Notes entails certain risks and #t
they should therefore carefully review the entire ontent of this Prospectus. A potential investor shdd
not invest in the Notes unless it has the expertigeither alone or with a financial adviser) to evalate
how the Notes will perform under changing conditios, the resulting effects on the value of the Notes
and the impact this investment will have on the pential investor's overall investment portfolio.
Prospective investors should also consult their owtax advisers as to the tax consequences of the
purchase, ownership and disposition of the Notes.

In connection with the issue of any Tranche (as diefed in “Overview of the Programme—Method of
Issue”), the Dealer or Dealers (if any) named as ¢h stabilising manager(s) (the “Stabilising
Manager(s)”) (or any person acting on behalf of anyStabilising Manager(s)) in the applicable Final
Terms may over-allot Notes or effect transactions ith a view to supporting the market price of the
Notes at a level higher than that which might othewise prevail. However, there is no assurance thalé
Stabilising Manager(s) (or any person acting on bedif of any Stabilising Manager) will undertake
stabilisation action. Any stabilisation action maybegin on or after the date on which adequate public
disclosure of the terms of the offer of the relevanTranche is made and, if begun, may be ended at gn
time, but it must end no later than the earlier of30 days after the issue date of the relevant Tranehand
60 days after the date of the allotment of the rel@nt Tranche. Any stabilisation action or over-
allotment must be conducted by the relevant Stabsing Manager(s) (or any person acting on behalf of
any Stabilising Manager(s)) in accordance with alapplicable laws and rules.

In this Prospectus, unless otherwise specified ohe context otherwise requires, references to “€”,
“EUR”, “Euro” or “euro” are to the single currency of the participating member states of the
European Union, references to “$”, “USD” and “U.S.Dollars” are to the lawful currency of the United
States of America, and references to “£”, “GBP” and'Sterling” are to the lawful currency of the United
Kingdom.

Certain of the statements contained herein are ndtistorical facts, including, without limitation, certain

statements made of future expectations and other f@ard-looking statements that are based on
management’s current views and assumptions and inix@ known and unknown risks and uncertainties
that could cause actual results, performance or emés to differ materially from those expressed or
implied in such statements. Actual results, perforrance or events may differ materially from those in
such statements due to, without limitation (a) chages in general economic conditions, in particular
economic conditions in NN's core markets, (b) chamg in performance of financial markets, including



developing markets, (c) consequences of a potentigartial) break-up of the euro, (d) changes in the
availability of, and costs associated with, sourcesf liquidity, as well as conditions in the creditmarkets
generally, (e) the frequency and severity of insuck loss events, (f) changes affecting mortality and
morbidity levels and trends, (g) changes affectingersistency levels, (h) changes affecting interesite
levels, (i) changes affecting currency exchange e, (j) changes in investor, customer and policyhdgr
behaviour, (k) changes in general competitive facts, (I) changes in laws and regulations, (m) change
in the policies of governments and regulatory authdties, (n) conclusions with regard to accounting
assumptions and methodologies, (0) adverse develogmbs in legal and other proceedings, including
proceedings related to Dutch unit-linked policies(p) changes in ownership that could affect the fute
availability to NN of net operating loss, net capél and built-in loss carry forwards, (q) changes in
credit and financial strength-ratings, (r) NN’s ability to achieve projected operational synergies an¢s)
the other risks and uncertainties detailed in the extion headed “Risk Factors”. Any forward-looking
statements made by or on behalf of NN speak only & the date they are made, and NN assumes no
obligation to publicly update or revise any forwardlooking statements, whether as a result of new
information or for any other reason. The Issuer urgs investors to read “Risk Factors” for a more
complete discussion of the factors that could afféethe Issuer’s future performance and the industryin
which the Issuer operates.
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RISK FACTORS

Prospective investors should carefully consider ttek factors set out below, together with the othe
information contained in this Prospectus (includifyt not limited to, the audited consolidated fioial
statements with the related notes), before makmgaestment decision with respect to the Noteanyf of
the following risks should actually occur, NN's me&ss, revenues, results of operations, finanaldition
and prospects could be materially adversely affgctehich could result in an inability of the Issuerpay
interest and/or principal and could negatively afféhe price of the Notes.

Prospective investors are informed that the riskd/ar adverse developments described in the ristorfa
section below apply to NN in the broadest senstyding, Delta Lloyd N.V. (“Delta Lloyd”) which haseen
acquired by the Issuer as further set out undersietion entitled “The Issuer has declared its pubbksh
offer for all issued and outstanding ordinary stsaaf Delta Lloyd unconditional”. Accordingly, if grof the
following risks and/or adverse developments acyuaticur, Delta Lloyd's business (as a subsidianthaf
Issuer), revenues, results of operation, finandahdition and prospects could be materially advigrse
affected, which could result in an inability of tlssuer to pay interest and / or principal and abuokgatively
affect the price of the Notes.

Although the Issuer believes that the risks andetamties described below are the material risksl a
uncertainties, they are not the only ones facebNy All of these factors are contingencies whicly mamay
not occur. Additional risks and uncertainties noégently known to the Issuer or that the Issuerenily
deems immaterial may also have a material adveffeeteon NN's business, revenues, results of opest
financial condition and prospects, which could ifesno an inability of the Issuer to pay interestddor
principal and could negatively affect the pricetloé Notes. Such additional risks and uncertaintietude,
but are not limited to, any risks in relation teethusiness of Delta Lloyd which has been acquieNN, as
there may be facts and circumstances with respe®edta Lloyd of which NN is not aware pending the
integration of Delta Lloyd into NN, as further smit under the section entitled “The Issuer has aed its
public cash offer for all issued and outstandindinary shares of Delta Lloyd unconditional”.

Prospective investors should carefully review there Prospectus, and should form their own viewfole

making an investment decision with respect to theed\ Before making an investment decision witheets
to the Notes, prospective investors should alsswdbitheir own financial, legal and tax adviserscarefully

review the risks associated with an investmenhénNotes and consider such an investment decisibght

of the prospective investor’s personal circumstancehe sequence in which the risk factors are ptese
below, and any quantitative historical impacts aeahsitivities included, are not indicative of thigielihood

of occurrence or the potential magnitude of thaiaficial consequences in the future.

Risks Related to General Economic and Market Condibns

NN’s business, revenues, results of operations, éincial condition and prospects are materially affeied by

the condition of global financial markets and econmic conditions generally.

Since the onset of the financial crisis that sthite2008, which in Europe was followed by the ardfethe
euro-crisis in 2010, weak macroeconomic conditionsjuding recessions, and the implementation of
austerity measures in many economies, along witlbadl financial market turmoil and volatility, have
affected the behaviour of NN's customers, and,tigresion, the demand for, and supply of, NN’s patslu
and services. These trends partly still persisimay return in the form of new crises and as sucay m
continue to have similar impadigh unemployment levels; reduced consumer and government spending
levels; government monetary and fiscal policies; inflation rates; interest rates; credit spreads and credit default
rates; currency exchange rates; market indices, equity and other securities prices; real estate prices and
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changes in customer behaviour have affected anaaevitinue to affect NN. All of these factors anepacted
by changes in financial markets and developmenttsarglobal and European economies.

Over the past several years, as the Dutch, Eurcgedrglobal economies have taken steps to recower f
the financial crisis, significant actions by goverents, including bail-outs of financial instituteras well as
volatile markets, interest rates and credit spremud$ significant changes in asset valuations (dicty
material write-offs and write-downs of impaired ets}, have all affected the business of financial
institutions, including NN. Continuing weakness significant deterioration in the Dutch, Europeard an
global economies, a failure to return to growthy aontinuing volatility in financial markets mayfedt NN

in one or more of the following ways which, shoslith events occur, could have a material advefset ef
on NN's business, revenues, results of operatfores)cial condition and prospects:

. NN provides a number of life insurance, pensiortoine, investment and banking products that
expose it to risks associated with fluctuationsiniterest rates, market indices, equity and other
securities prices, credit default rates, the valueeal estate assets, fluctuations in currenchange
rates and credit spreads. The profitability of mahthese products depends in part on the valteeof
general account assets and separate account suggpetsting them, which will fluctuate depending on
the factors described in the previous sentence.

. Certain of NN's life insurance and pension produastain guaranteed minimum benefits. Financial
market declines, decreases in prevailing integdssr a prolonged period of low interest ratesh(sisc
that experienced over the past several years) ghdnhmarket volatility have resulted, and may result
in the value of these guaranteed minimum benefiisigo higher than anticipated in the pricing,
reserving and valuation assumptions made whendh&qgs were issued, and have resulted, and may
result, in a decrease in customer lapses. A dexreasustomer lapses increases the costs to NN of
these products because NN typically pays out thénmeim guaranteed benefits on more policies when
investment returns on the underlying assets areerlaiivan the minimum guaranteed benefits,
negatively impacting the profitability of those prmts. Such an impact on profitability would
generally be reflected over time through IFRS emymireflected in NN's consolidated financial
statements, and could also result in an immediateedse in available regulatory capital. Conversely
in periods of rapidly increasing interest ratedjggdapses and withdrawals may increase. Thisdoul
force NN to sell investment assets at reduced pricel realise investment losses to make the cash
payments due to its policyholders, having an immuedieffect on IFRS earnings and available
regulatory capital.

. Financial market conditions may adversely affeet ¢ffectiveness of the hedge instruments used by
NN to manage certain risks to which it is exposkdis has resulted, and may result, in the hedge
instruments not performing as intended or expedtedurn resulting in higher realised losses and
increased cash needs to collateralise or settlsetlieedge transactions. Such financial market
conditions have limited, and may limit, the availi&y and increase the costs, of hedging instrutsien
In certain cases, these costs have not been, agdchatebe, fully recovered in the pricing of the
products to which the hedges relate.

. In the ordinary course of its business, NN holdge#&iment portfolios containing a variety of asset
classes, including fixed income securities (amomgsth, government bonds of the GIIPS countries
(being Greece, ltaly, Ireland, Portugal and Spagoyporate bonds, mortgages and asset-backed
securities (“ABS")), equities, real estate and stagents in private equity funds. The value of these
investment portfolios has been, and may be, neggiimpacted by adverse conditions in the financial
markets and economies generally, interest rateggsarchanges in mortgage prepayment behaviour or
declines in the value of underlying collateral, gmttally resulting in increased capital requirensent



and realised or unrealised losses on those padfalnd decreased investment income. The value of
NN’s investment portfolios has also been, and may duversely impacted by reductions in price
transparency, changes in the assumptions or mddgiee used to estimate fair value and changes in
investor confidence or preferences, resulting ghbr realised or unrealised losses. A decreadeein t
value of the investment portfolios has impacted] aould impact, the results of operations and
financial condition of certain of the Issuer’s sdleries, requiring capital injections and impagtihe
ability of certain of those subsidiaries to distitib dividends.

Weak performance of financial markets or underperémce (compared to certain benchmarks or
NN’s competitors) by funds or accounts that NN nggesa or investment products that NN sells, has
impacted, and may impact, NN’'s ability to attraewwncustomers, and has caused, and may cause,
customer investments to be withdrawn or reduceslltiag in reduced fee and commission income
earned by NN from the management of investmentgiars for third parties, and reduced fee income
on certain annuity, pension and investment produ€tsthermore, changes in financial market
conditions have caused, and may cause, a shift\is kssets under management (“AuM”) mix from
equity towards fixed income products, potentialhniibuting towards a decline in the revenues
earned by NN from the management of investmenfgias for third parties.

Adverse economic conditions generally (includingrhunemployment rates) may reduce the level of
savings and investment in insurance, banking amestment products. Furthermore, financial market
conditions characterised by decreasing or persigteaw interest rates may cause a decline in the
benefits NN is commercially able to offer underiiisurance products. These effects have reduced,
and may reduce, demand for NN'’s products and ssvikdverse economic conditions generally have
resulted, and may result, in reductions in numbéemployees of NN’s existing corporate customers
in its group life insurance business, in turn risgl in a reduction in underlying employee
participation levels and thus in the contributiodeposits and premium income attributable to aertai
of NN's pension products.

NN holds certain assets that have low liquidityctsias privately placed fixed income securities,
commercial and residential mortgage loans, ABS,egawent bonds of certain countries, private
equity investments and real estate. Since the afshe financial crisis that started in 2008, mary
these assets have proven to be illiquid resultmgealised losses if such assets were sold and
unrealised losses on such assets if they were ohaokearket. Although the liquidity for certain of
these assets has improved, a further downturreifiitancial markets may exacerbate the low liqyidit
of these assets and may also reduce the liquitliygsets that are typically liquid, as occurredrdyr
the financial crisis in the case of the markets ABS relating to real estate assets and other
collateralised debt and loan obligations. If NNuiees significant amounts of cash on short notice i
excess of normal cash requirements or is requvgabst or return collateral in connection with its
investment portfolio, derivatives transactions erwities lending activities, NN may be forced &l s
assets. If those assets are illiquid, NN may beefibrto sell them for a lower price than it otheewis
would have been able to realise, resulting in ksse

Disruptions, uncertainty or volatility in financiaharkets may limit or otherwise adversely impact
NN'’s ability to access the public markets for debtl equity capital. This may in turn force NN td (a
delay raising additional capital, (b) issue deltusiies of different types or under less favoueabl
terms to NN than it would otherwise do, or (c) ineuhigher cost of capital than it would otherwise
have incurred, each of which may have a materietime effect on NN's capital and liquidity position
Insufficient liquidity in public markets may fordéN to curtail certain operations and strategies, an
may adversely impact NN’s ability to meet regulgtand rating agency requirements.



The continuing risk that one or more European countes could exit the eurozone could have a material
adverse effect on NN’s business, results of operatis, financial condition and prospects.

Despite recent improvements in the financial posiof many European countries, there remains athisk
financial difficulties may result in certain Eur@recountries exiting the eurozone. The possiblefe the
eurozone of one or more European countries andeplacement of the euro by one or more successor
currencies could create significant uncertaintiegarding the enforceability and valuation of euro
denominated contracts to which NN (or its countdips) are a party and thereby materially and axbhgr
affect NN's (and/or its counterparties’) liquiditusiness and financial condition. Such uncertsnthay
include the risk that (a) a liability that was egfmel to be paid in euro is redenominated into a agency
(which may not be easily converted into other cucies without significant cost), (b) currenciessiome
European countries may devalue relative to otHe)sformer eurozone member states may impose tapita
controls that would make it complicated, illegalnsore costly to move capital out of such countraexj/or

(d) some courts (in particular, courts in countrieat have left the eurozone) may not recognisdoand
enforce claims denominated in euro (and/or in agglacement currency). The possible exit from the
eurozone of one or more European countries andéoredplacement of the euro by one or more successor
currencies could also cause other significant nmadigocations and lead to other adverse economit a
operational impacts that are inherently difficdtgredict or evaluate. As a result, the occurresfaene or
more of these events could have a material adwffset on the business, results of operationsnéizd
condition and prospects of NN and its counterpsurtie

The UK public voted by a majority in favor of the British government taking the necessary action forie UK
to leave the European Union.

The outcome of the UK's referendum on membershtherEuropean Union, held on 23 June 2016, was that
the UK public voted by a majority in favor of theitsh government taking the necessary actionter WK

to leave the European Union. At this time, it ig nertain what steps will need to be taken to fiaté the
UK's exit from the European Union or the lengthiofe that this may take. Furthermore, the UK's slenito
leave the European Union has caused, and is atgdpo continue to cause, significant new unaetites

and instability in the financial markets, which meaffect the Issuer and the trading price of theeloThese
uncertainties could have a material adverse effiacthe business, results of operations, finan@abition

and prospects of NN and its counterparties. Intamdiit is unclear at this stage what the consegeg of the
UK's departure from the European Union will ultimigitbe for NN or the trading price of the Notes.

A downgrade or a potential downgrade in NN’s creditor financial strength ratings could have a materia
adverse effect on NN'’s ability to raise additionatapital, or increase the cost of additional capitaland could
result in, amongst others, a loss of existing or pential business (including losses on customer widhawals),
lower AuM and fee income, and decreased liquiditygeach of which could have a material adverse effeon
NN’s business, revenues, results of operations, &éincial condition and prospects.

In general, credit and financial strength ratings ienportant factors affecting public confidencerisurers,
and are as such important to NN'’s ability to sallgroducts and services to existing and poteatisiomers.
Credit ratings represent the opinions of ratingnages regarding an entity’s ability to repay itdébtedness.
On an operating subsidiary level, financial strbangitings reflect the opinions of rating agenciestioe
financial ability of an insurance company to mestabligations under an insurance policy, and ygoally
referred to “claims-paying ability” ratings.

The Issuer has the following credit ratings: Standed & Poor’s: BBB+ (last updated 11 May 2017, when
Standard & Poor’s regarded the outlook as “Stable”) Fitch: A (last updated 23 December 2016, when Fih
regarded the outlook as “Stable”). Furthermore, thelssuer withdrew its solicited credit rating from Moody’s
on 18 May 2016 and is now rated by Moody’'s on an solicited basis.



The following operating subsidiaries of the Issaeg the only operating subsidiaries with finansi@éngth
ratings.

. Nationale-Nederlanden Bank N.V. has the followingrtterparty credit rating: Standard & Poor’s: A-
(last updated 11 May 2017).

. NN Re (Netherlands) N.V. (“NN Re”) has the followifinancial strength rating: Standard & Poor’s: A
(last updated 11 May 2017).

. NN Life Insurance Company, Ltd. (“NN Japan”) has fthllowing financial strength rating: Standard
& Poor’s: A- (last updated 11 May 2017).

. Delta Lloyd Levensverzekering N.V. and Delta Llo$d¢hadeverzekering N.V. have the following
financial strength rating: Standard & Poor’s: fadfl updated 11 May 2017).

Rating agencies review insurers’ ability to meegirthobligations (including to policyholders and ithe
creditworthiness generally) based on various factand assign ratings stating their current opirothat
regard. While most of the factors are specific he tated company, some relate to general economic
conditions, intercompany dependencies and othenrmistances outside the rated company’s controh Suc
factors might also include a downgrade of the swiger credit rating of the Netherlands as ratingnages
typically take into account the credit rating okthelevant sovereign in assessing the credit arahdial
strength ratings of a corporate issuer. Rating eigerhave increased the level of scrutiny that tygyly to
financial institutions, have increased the freqyeand scope of their reviews, have requested additi
information from the companies that they rate, amay adjust upward the capital and other requiresnent
employed in the rating agency models for mainteaafcertain ratings levels. NN may need to takias

in response to changing standards or capital rexpeints set by any of the rating agencies, which moay
otherwise be in the best interests of NN. NN cammetlict what additional actions rating agenciey tafie,

or what actions NN may take in response to theastof rating agencies. The outcome of such reviaasg
have adverse ratings consequences, which coulddavaterial adverse effect on NN’s business, resgnu
results of operations, financial condition and pexgs. A downgrade in NN'’s credit ratings couldrtegke it
more difficult or more costly to access additiodabt and equity capital, (b) increase collaterquiements,
give rise to additional payments, or afford ternimrarights, to counterparties under derivativetcacts or
other agreements, and (c) impair, or cause theination of, NN'’s relationships with creditors, dibttors,
reinsurers or trading counterparties, each of whely have a material adverse effect on NN’s busines
revenues, results of operations, financial conditind prospects.

Certain of NN's life insurance products (including annuity and pension products) are subject to longety
risk, which is the risk that the insured lives longr than assumed, with the result that the insurer rost
continue paying out on the relevant policy for longr than was anticipated, which could have a materla
adverse effect on NN’s business, results of operatis, financial condition and prospects.

In valuing its insurance liabilities and in establihg its pricing and reserving standards, NN asssimptions
to model the future benefit payments, which maydbferent from the actual benefit payments thatl wil
become due in the future if the insured lives larthan was assumed. A change in assumptions cesidtr
in a material decrease in available regulatorytehpi the Netherlands, which could have a matexiblerse
effect on NN'’s financial condition.

NN has long-term assets and liabilities and is exped to the risk of a mismatch between the value dtifie
assets and the liabilities resulting from changesiinterest rates and credit spreads, which could hae a
material adverse effect on NN'’s results of operatits and financial condition.

As a provider of life insurance and guaranteed ipangroducts, NN requires a significant amountasfg-
term fixed income assets which are mostly matctyainat its long-term insurance liabilities. Fixedome



assets are typically valued at fair market valueagtordance with current accounting and solvency
regulations and are therefore sensitive to interstand credit spread movements. However, carnefiipg
liability valuations do not fluctuate with interastte and credit spread movements when they avedaising

a fixed accrual methodology, which may apply dejregman applicable accounting, reporting and regujat
frameworks. Moreover, even if the correspondingbilides are valued using a market consistent
methodology, they may nevertheless have limitedlifierent sensitivity to credit spread and intereste
movements because the discount rate applied ir tmasket consistent valuations (in some casesjdimg
the discount rate prescribed or determined by etgrd) typically do not fully reflect sensitivitide credit
spread and interest rate movements and therefereatlne of the liabilities may not match that of tixed
income assets. In addition, there may be a mismiatdnterest rate sensitivities if the duration tbe
liabilities of a business unit differs from thedtk income assets.

In all of these cases, there is a mismatch betwezraluations of the fixed income assets andliiegs that,
depending on applicable accounting, reporting agllatory frameworks, could have a material adverse
effect on NN'’s available regulatory capital (indluglin the Netherlands and Japan), results of ¢jperaand
financial condition.

Sustained low interest rate levels could have a mexial adverse effect on NN’s revenues, results operation,
financial condition and prospects.

The sustained low interest rate environment inmegears, in particular in Europe and Japan, haaated
NN in various ways, including the following, andlivdontinue to do so if it persists.

. In a period of sustained low interest rates, fi@rend insurance products with long-term optiond a
guarantees (such as pension, whole-life and disapiloducts) may be more costly to NN. NN may
therefore incur higher costs to hedge the investmisk associated with such long-term options and
guarantees of these products. Moreover, econonpiateNN holds for long-term risks, such as
longevity, expense and morbidity risks, is highreailow interest rate environment. These effeatst li
the ability of NN to offer these products at affable prices. Also, the present value impact of
assumption changes affecting future benefits amereses is larger, creating more volatility in NN'’s
results of operations and available regulatorytehpi

. NN holds long-term fixed income assets, which aegamed against its long-term liabilities. Over the
next several years, fixed income assets that waehpsed prior to the onset of the financial citisé
started in 2008 when interest rates were highémrwil off. This will subject NN to an investmenski
because, in a low interest rate environment, NN maly be able to reinvest the proceeds from
maturing investments or to invest the premiums,chvhit will continue to receive on recurring
premium products with interest rate guaranteeasgets with a comparable return profile.

Sustained low interest rate levels have had, amtdamontinue to have, a material adverse effeciNdls
revenues, results of operation, financial condiiad prospects.

Rising interest rates could reduce the value of fed income investments held by NN, increase policgdses
and withdrawals, and increase collateral requiremets under NN’s hedging arrangements, which could hav

a material adverse effect on NN's business, reversjgesults of operations, financial condition and mspects.

If interest rates rise, the value of NN'’s fixed ante portfolio may decrease. This may result in alised
losses, which in certain regulatory environments,ifistance in Japan, could lead to reductionsvailable
regulatory capital and the distributable earninfjghe Issuer’'s Japanese subsidiaries. Furthermiziag
interest rates could require that NN post collateraelation to its interest rate hedging arrangets. In
periods of rising interest rates, policy lapses witlldrawals may increase as policyholders mayebelthey
can obtain a higher rate of return in the markate! In order to satisfy the resulting obligatitmsnake cash
payments to policyholders, NN may be forced to asBets at reduced prices and thus realise investme



losses. Such a sale of investment assets may edsatt m a decrease in NN's AuM, which could resalt
reduced fee income as NN's fee income is typidaiked to the value of the AuM.

The occurrence of any of the risks set out abovwddcbave a material adverse effect on NN's business
revenues, results of operations, financial conditind prospects.

NN is exposed to currency transaction risks and cuency translation risks.

The Issuer’s operating subsidiaries may enter tirsiosactions in currencies other than their locafency.
Movements in relevant currency exchange rates cadlgrsely affect the revenues, results of operatmd
financial condition of those operating subsidiargasd in turn that of the Issuer. The Issuer is alshject to
currency translation risks as the financial statt@f some of its subsidiaries are prepared imecures
other than the euro, the most important of whighthe Japanese yen and the Polish zloty. The Iaskits
subsidiaries also receive dividends and otheribigtons from subsidiaries in currencies other ttiameuro.
Changes in currency exchange rates between theaadrthese currencies, particularly the Japaneseaurye
the Polish zloty, can cause changes in the valuero) of corresponding positions on the constéla
financial statements of NN, even where results easured in the local currency have remained unethng
or have even improved.

Certain subsidiaries of the Issuer may be subjectot liquidity risk, which may not be timely resolved by
liquidity available elsewhere in the NN group.

Most of NN'’s operating insurance companies havatikgly large amounts of liquid assets as they have
significant holdings of government bonds. Howewvegrtain NN entities, such as the Issuer, NN Re,
Nationale-Nederlanden Interfinance B.V., NN Japad AN Bank, but also other subsidiaries to theréxte
they enter into derivatives transactions, couldfdmmed with a lack of liquidity. In addition, theslger is
dependent on dividend payments by its subsidimisgrvice its debt and expenses. Payments ofedidig to
the Issuer by its subsidiaries may be restrictedapplicable laws and regulations of their respectiv
jurisdictions, including laws establishing minimusolvency and liquidity thresholds. NN Re has adarg
derivatives portfolio in respect of the variablenaity guarantees it reinsures for certain membétheoNN
group, which could require it to post (additionedjlateral. To hedge its insurance portfolios, NNuses
Nationale-Nederlanden Interfinance B.V. as the llegidtity to enter into its bilateral over-the-coent
(“OTC”) derivative contracts and (ii) uses contsaict its own name to enter into any OTC derivatioetract
that is subject to the clearing obligation or whithprefers to clear voluntarily. In any of theseot
circumstances, NN could be required to post (aaftft) collateral if, for instance, equity marketdl,f
interest rates rise or NN'’s counterparties’ amérait tview on NN'’s creditworthiness. NN Japan’s fuit of
corporate-owned life insurance (“COLI") could suff@gnificant surrenders if certain tax benefitsexisting
business become no longer available to NN’s cotpocastomers following a change in Japanese tax
regulations, which could result in liquidity issuiéshis is combined with a significant increaseJapanese
interest rates reducing the value of assets whihldweed to be sold to satisfy its obligationsustomers.
NN Bank is exposed to the risk of customer depamsifiows and an inability to attract wholesale fumglto
fund its illiquid assets, in particular its mortgagortfolio. There can be no assurance that liguahailable
elsewhere in the NN group can or may be made &laita the Issuer or affected subsidiary or thatsrch
entity will have access to external sources ofitidy

Risks Related to the Business

Sales of life insurance products in the Netherlandsave been declining since 2008. NN can give no @ssice
that sales volumes of its life insurance products illv increase in the future. Slow growth of, or further
declines in, such sales volumes could, over timeaJe a material adverse effect on NN’'s revenues, s of
operations and prospects.



Sales of life insurance products in the Netherldmalge declined since 2008, mainly due to the caetin
effects of the global economic crisis and the economic recession in the Netherlands during that period; a
depressed Dutch mortgage market against which many life insurance products are linked; negative publicity
relating to unit-linked products in the Metlands; low interest rates; changes in tax laws that have made
certain life insurance products less attractivecustomers, and a shift in focus of insurance conegan
pension funds and employers away from traditioefineéd benefit pension schemes as low interess,rated
the guarantees that form part of these products& imereased the cost and made these productattesstive
for employers providing such benefits. NN can g assurance that sales volumes of its life insgran
products, in the Netherlands and elsewhere, willdase in the future. As a result of the growthiéfined
contribution pension schemes, the market for daeaiuity roll-over products could be expected mngBut
in particular in relation to NN'’s individual lifensurance business, which is to a large extentriroffiy NN
can give no assurance that sales volumes will gbtow growth of, or further declines in, such salelames
could have a material adverse effect on NN's regentesults of operations and prospects.

If NN is unable to successfully implement its stragy, or if NN's strategy does not yield the anticiated
benefits, this may have a material adverse effechd\N’s business, revenues, results of operationsndincial
condition and prospects and NN may not achieve itsrgets. If one or more of the assumptions that NNas
made in setting its targets are inaccurate, NN malye unable to achieve one or more of its targets.

NN'’s strategy aims to generate capital and impeamings via transformation in the Netherlandsfitatae
growth and operating leverage in other segmentsddigent management of its Japan Closed Block NA.
intends to operationally improve and selectivelgvgiits insurance businesses in the NetherlandsNI§
strategy is not implemented successfully, or if BiBtrategy does not yield the anticipated benefits,could
have a material adverse effect on NN’'s businessnrges, results of operations, financial conditiord
prospects and NN may be unable to achieve itstmargae ability to successfully implement NN'’s stgy
will also be impacted by factors such as genemrah@mic and business conditions, many of which atside
the control of NN. If one or more of the assumpgitimat NN has made in setting its targets are urate, or
if one or more of the risks described in this seciccur, NN may be unable to achieve one or mbits o
targets.

Because NN operates in highly competitive market#, may lose its competitive position and market she,
which may have a material adverse effect on NN’'s Isiness, revenues, results of operations, financial
condition and prospects.

In each of NN's business lines, NN faces intensepiition, including from domestic and foreign iresuce
companies, distributors, financial advisers, bamalsset managers and diversified financial instihgj both
for the ultimate customers for NN’s products and dstribution through third party distribution chzels.
NN competes based on a number of factors, incluthragd recognition, reputation, perceived financial
strength and credit ratings, scope of distributignality of investment advice, quality of serviggpduct
features, investment performance of its productspite. A decline in NN's competitive position ¢ddnave

a material adverse effect on its business, revemesgslts of operations, financial condition andgprects.

Recent years have seen substantial consolidationguzompanies in the financial services industrgugh
acquisitions, (forced) takeovers and the formatbmew alliances. Increased levels of consolidatiane
enhanced the competitive position of some of NMmpetitors by broadening their product and services
ranges, increasing their distribution channels @edeasing their access to capital. Consolidatias &also
created larger competitors with lower (relativeeigiing costs and an ability to absorb greater miske
competitively, which could adversely affect NN'siléf to obtain new, or retain existing, customeos,its
ability to adjust prices. These competitive pressugould result in increased pressure on prodimhgrand
commissions on a number of NN’'s products and sesyiavhich may adversely affect NN's operating



margins, underwriting results and capital requinetseor reduce market share, any of which coulcehav
material adverse effect on NN's business, reverrassy)ts of operations and prospects.

Consumer demand, technological changes, regulatbanges and actions and other factors also affect
competition. Generally, NN could lose market shaneur losses on some or all of its activities and
experience lower growth if it is unable to offemyuetitive, attractive and innovative products aad/ises
that are also profitable, does not choose the pgbduct offering or distribution strategy, faits implement
such a strategy successfully or fails to adhemiocessfully adapt to such demands and changes.

Developing technologies are accelerating the inictidn and prevalence of alternative distributibarmnels,
particularly the internet. Such alternative disitibn channels may also increase the possibiliat tiew
competitors whose competencies include the devedoprand use of these alternative distribution ckebnn
may enter the markets in which NN operates.

Catastrophes, including natural disasters, may redtiin substantial losses and could have a materialdverse
effect on NN’s business, results of operations, fincial condition and prospects.

NN is subject to losses from unpredictable evemis tnay affect multiple insured risks. Such evémttude
both natural and man-made events, such as, blitbmitd to, windstorms, coastal inundation, floodsyere
winter weather and other weather-related eventsidguaics, large-scale fires, industrial explosions,
earthquakes and other man-made disasters suctilamoést and terrorist attacks.

The extent of the losses from such catastrophintevs a function of their frequency, the sevedtyeach
individual event and the reinsurance arrangemdmas NN has in place. A catastrophic event that is
sufficiently severe could result in one or morenserers that have reinsured that event defaultingheir
obligations to the relevant insurers, including NBbme catastrophes, such as explosions, occur afi sm
geographic areas, while others, including windstoand floods, may produce significant damage tgelar
heavily populated and widespread areas. The freyusnd severity of catastrophes in general arerénttly
unpredictable and subject to long-term externadliérfces, such as climate change, and a singletrcgtias or
multiple catastrophes in any period could have deri@ adverse effect on NN's business, results of
operations, financial condition and prospects.

The non-life insurance business has historically le@ cyclical, characterised by periods of intense ppetition

in relation to price and policy terms and conditiors often due to excessive underwriting capacity, raking in
fewer policies written, lower premium rates, increged expenses for customer acquisition and retentipand

less favourable policy terms and conditions for NNand such cycles may occur again.

Insurers that offer non-life insurance products ehdmnstorically experienced significant fluctuatioms
operating results due to competition, the levelsimderwriting capacity, general social, legal ooremmic
conditions and other factors. The non-life insueabasiness has historically been cyclical, charsete by
periods of intense competition in relation to prared policy terms and conditions often due to esiges
underwriting capacity, as well as periods when stg@s of capacity have seen increased premium aates
policy terms and conditions that are more advamiagi¢o underwriters. Increases in the supply afrgrsce
(whether through an increase in the number of ctitopg an increase in the capitalisation availatole
insurers or otherwise) and, similarly, reduction dansumer demand for insurance could have adverse
consequences for NN, including fewer contracts temijt lower premium rates, increased expenses for
customer acquisition and retention, and less falderpolicy terms and conditions for NN, any of gthi
could have a material adverse effect on NN's busineesults of operations, financial condition and
prospects.

In the ordinary course of managing and reporting onits business, NN makes extensive use of assumpsion
and actuarial models to estimate future revenues ahexpenditures until the maturity of its insurance
portfolios, and to assess the related risks. Diffences in experience compared with assumptions, aelvas



updates of the assumptions and actuarial models, mahave a material adverse effect on NN’s business,
revenues, results of operations, financial conditioand prospects.

In the ordinary course of managing and reportingi®business, NN makes extensive use of actuadels

to estimate future revenues (including premium fneand investment returns) and expenditures (ifrgud
claims payable, policyholder benefits payable, afieg expenses, investment expenses, commissions
payable and tax expenses) until the maturity oinissirance portfolios, which are used for variougppses,
including pricing, reserving, reserve adequacyirtgstsolvency, economic capital and hedging prognas)

and uses risk models to assess the related risks.

These actuarial models use, among others, statistiserved historical market data, insurance ypodms
and conditions, and NN’'s own judgement, expertise experience, and include assumptions as to, among
others, the levels and timing of payment of prensubenefits, claims, expenses, interest ratesit a@eads,
investment portfolio performance (including equitharket and debt market returns), longevity, mdstali
morbidity and product persistency, and customeratier (including with respect to surrenders or
extensions). NN's risk models also include assuongtias to regulatory capital and other requiremevitch

are particularly uncertain in the current regulgtemvironment, which is undergoing significant, amgjoing,
changes. Actuarial and risk models are complex magt not identify all relevant elements, or may not
accurately estimate the magnitude of the impadteftified elements. The effectiveness of these etsod
depends on the quality of information used, whictymot always be accurate, complete or up to datine
significance of which may not always be properlyalaated. Actuarial and risk models are inherently
uncertain and involve the exercise of significamnojudgement. NN therefore cannot determine with
precision the amounts that it will pay for, or tivaing of payment of, actual benefits, claims ardenses or
whether the assets supporting NN’s policy liakasti together with future premiums, will be suffidie

If actual experience differs from assumptions dingstes, the profitability of NN’'s products may be
negatively impacted, NN may incur losses, and Nddpital and reserves may not be adequate, and the
effectiveness of NN’s hedging programmes may beiasdly affected.

From time to time, NN may need to update its assiam® and actuarial and risk models to reflect alctu
experience and other new information. Changes saragtions and these models could impact NN by, for
instance, requiring that it update its hedge pws#j in which case NN may incur losses, or resudt review

of, and subsequent changes to, NN's product prjavtgch could have a material adverse effect on NN’
business, revenues, results of operations and gutsspn addition, the impact of changes to assiomgt
actuarial and risk models on NN'’s financial repagtiwill differ depending on applicable accountimda
regulatory frameworks.

The impact of changes in assumptions for most okNifé insurance business would be reflected dher
remaining life of the policies through IFRS earrsndgdowever, for non-life insurance business and the
variable annuity business, regular updates are nmadiee assumptions, with an immediate change én th
present value of reserves and therefore on IFRSneg: Furthermore, updates in assumptions witifién |
insurance businesses with a market value basethtegucapital regime, such as Solvency Il, wowgduit in

an immediate change in the present value of thditias used to determine available regulatoryitzd@and
would therefore have an immediate impact on avilaégulatory capital. Changes in assumptions could
therefore have a material adverse effect on NIglte of operations and financial condition.

In valuing its insurance liabilities and in pricing its life insurance and pension products, NN uses
assumptions to model the impact of future policyhalers’ behaviour, which may be different from the atual
impact of future policyholders’ behaviour. A discrepancy between assumed policyholder behaviour and
actual experience, as well as changes to the assuimps used in the modelling, may have a material agrse
effect on NN'’s business, revenues, results of opéioms, financial condition and prospects.
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NN is exposed to risks associated with the futwleaiour of policyholders which may have an imparct
future claims payment patterns. Relevant policybolehaviours include, among others, policy lapse,
withdrawal and surrender decisions, decisions optldr or not to extend the term of a policy, premiu
payment decisions, discretionary policy top-upg] ahoices regarding the underlying fund composition
relation to certain pension and investment prodiRitsks arise from the discretions afforded to@diblders
under the policies, and decisions by customerslgtiver or not to perform under the policies.

Policyholder behaviours and patterns can be infleénby many factors, including financial market
conditions and economic conditions generally. Factuch as customer perception of NN, awareness and
appreciation by customers of potential benefiteafly surrender, and changes in laws (includinglasvs

that make relevant products more or less beneftoiadustomers from a tax perspective) can alsactaffe
policyholder behaviour. Other factors, less digectlated to the product, such as a change in ptisions,

an increase or decrease in the preference of carsuor cash at hand, the existence and termsnopeting
products, and others, may also have an impact licypolder behaviour.

A discrepancy between assumed policyholder behevaad actual experience, as well as changes to the
assumptions used in the modelling, may have a rahgatverse effect on NN's business, revenues|tsesti
operations, financial condition and prospects.

Investment guarantees of NN’s separate accounts m@an business in the Netherlands and the variable
annuity products sold in Japan have in the past hadand may in the future have, a material adverse fdct on
NN’s business, results of operations, and financialondition.

NN'’s separate account business in the Netherlaosists of large pension contracts sold to empsoyader
which a discretion to choose the funds in whichnptens are invested is afforded, while NN offers a
guaranteed return ranging from 3 per cent. to 4cpet. As derivative instruments to hedge expotuthe
investment options fully reflecting these exposuaes not available, NN’s obligations under theskcjes
cannot be fully hedged and as a result the capmtalired for this business, as well as resultspefrations
attributable to this business, is volatile.

NN’s Japan Closed Block VA segment consists ofalde annuity individual life insurance policies col
primarily from 2001 to 2009, when the block enteistd run-off. These products offered policyholdére
opportunity, at their discretion but within certaparameters, to invest in a variety of Japanese and
international equity, fixed income and other inwestt funds. In addition, these products includeargoteed
minimum death benefits and provided customers thighoption to purchase guaranteed minimum survival
benefit riders. In some cases, such products ieclatthets, the effect of which is to reset theranteed
benefit at a higher level in case of positive mapgerformance.

Many of these products permit policyholders to mediain determinations at their discretion, inahgdthe
discretion to surrender the contract, and in soasegto extend the contract. As a result, NN'sliiglunder
these contracts is subject to policyholder behayiavhich is difficult to predict. Moreover, these
discretionary characteristics amplify the potengifiécts of many other factors and risks, includiagis risk,
market volatility risks, risks arising when polisi@are close to renewal date, financial market cmmdi,
hedging programme ineffectiveness, differences éetmassumptions and actual experience, operatiskal
and regulatory risks, all of which may have sigrafit negative impacts on earnings, require sigmific
adjustments of NN’'s hedging position that might ategly impact liquidity, and require increases in
regulatory reserves and capital requirements, e&abhich could have a material adverse effect on'sNN
results of operations and financial condition.

Discrepancies between assumed mortality and morbityi and actual mortality and morbidity experience may
have a material adverse effect on NN’s results operations and financial condition.
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NN'’s insurance business is exposed to mortality modbidity risk. Mortality risk is the risk that greater
number of insured persons die than was assumadtimgsin higher claims. NN's most significant exquoe

to mortality risk is in its term life and endowmaegtlicies. Morbidity risk is the risk that a greateimber of
insured persons will suffer from insured ilinesaad disabilities than was assumed, resulting ihériglaims
and benefit payments. NN's most significant expesiar morbidity risk is in its COLI business in Japa
healthcare insurance business in Greece and ingootection and disability insurance business in the
Netherlands sold within NN’s non-life insurance ibess. In the case of the income protection anabdity
insurance business in the Netherlands, a weak sopremd higher unemployment have increased the
likelihood that those who are eligible to make @roldo so for longer than was assumed, which radtesl

in much higher claims than was anticipated. Disanees between assumed mortality and morbidity and
actual mortality and morbidity experience may haveaterial adverse effect on NN's results of openat
and financial condition.

A failure to accurately estimate inflation and facbr it into NN’s product pricing, expenses and liablity
valuations could have a material adverse effect ddN’s results of operations and financial condition.

A failure to accurately estimate inflation and €adit into NN’'s product pricing and liability valtians with
regard to future claims and expenses could resukystemic mispricing of long-term life and norelif
insurance products resulting in underwriting lossexl in restatements of insurance liabilities, clvhéould
have a material adverse effect on NN's resultgpefations and financial condition.

In the case of expenses, NN's most significant sMpmto inflation risk is in its life insurance usss in the
Netherlands. With respect to claims, NN's most ificgmt exposure to inflation risk is in its dishtyi and
accident insurance policies written by the nonilifeurance business in the Netherlands, and hiealtinance
policies written by the life insurance busines&ieece.

A sustained increase in inflation may result in ¢@ims inflation (which is an increase in the amiou
ultimately paid to settle claims several yearsrdfie policy coverage period or event giving riséhte claim)
and expense inflation (which is an increase iratheunt of expenses that are paid in the futurepewively,
coupled with (b) an underestimation of correspogdiserves at the time of establishment due tdadao
fully anticipate increased inflation and its effect the amounts ultimately payable, and, consefetual
claims or expense payments that significantly excassociated insurance reserves, which could have a
material adverse effect on NN's results of operatiand financial condition. An increase in inflatimay
also require NN to update its assumptions. Updatessumptions within the life insurance businesthe
Netherlands would result in an immediate changlenpresent value of the claims or expenses, regpler
used to determine available regulatory capitalh@ Netherlands and would therefore have an immediat
impact on available regulatory capital. Changeassumptions could therefore have a material adeffeet

on NN's results of operations and financial coruditi

NN’s primary distribution channel is its network of intermediaries, tied agents and bancassurance. Aifure

by NN to maintain a competitive distribution network, or to attain a market share of new sales and
distribution channels that is comparative to its maket share of traditional channels, could have a mzrial
adverse effect on NN'’s business, revenues, resufsoperations, financial condition and prospects.

NN'’s primary distribution channel is its network iotermediaries (which includes independent agants
mandated brokers), tied agents and bancassurarmelthwhich it sells and distributes its produdibe
intermediaries and bancassurance parties througmvitiN sells and distributes its products are inddpat

of NN, with the exception of NN Bank. Moreover, N8ibes not have exclusivity agreements with
intermediaries or with some of its bancassuranatiega so they are free to offer products from othe
insurance companies and there is no obligatioravour NN products. The successful distribution &f N
products therefore depends in part on the choicest@rmediary or bancassurance party may make as
regards its preferred insurance company or compaaiel as regards its preferred products and servic
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A failure by NN to maintain a competitive distrilrt network, including participation in, or the @ééspment
of, an internet-based platform to maintain its nearghare of new sales through this distributionnoleh
compared to its market share of traditional chasyn&uld have a material adverse effect on NN'énaiss,
revenues, results of operations, financial conditind prospects.

NN’s hedging programmes may prove inadequate or iritective for the risks they address, which could hae

a material adverse effect on NN'’s business, resulté operations, financial condition and prospects.

NN employs hedging programmes with the objectivendfigating risks inherent in its business and
operations. These risks include current or futuranges in the fair value of NN's assets and liabd]
current or future changes in cash flows, the effiédhterest rates, equity markets and credit spokenges,
the occurrence of credit defaults, and currenchamge fluctuations. As part of its risk managenstrategy,
NN employs hedging programmes to control thesesrisk entering into derivative financial instruments
such as swaps, options, futures and forward cdstrac

Developing an effective strategy for dealing witke tisks described above is complex, and no siratagy
completely protect NN from such risks. Each of NN&xging programmes is based on financial market an
customer behaviour models using, amongst otheadistits, observed historical market and customer
behaviour, underlying fund performance, insuranckcy terms and conditions, and NN's own judgement,
expertise and experience. These models are coraplkxnay not identify all exposures, may not acalyat
estimate the magnitude of identified exposures ay not accurately determine the effectiveness ehidge
instruments, or fail to update hedge positions lkqyienough to effectively respond to market movetaen
Furthermore, the effectiveness of these modelsratpen information regarding markets, customens fu
values, NN’s insurance portfolio and other matteessh of which may not always be accurate, complgte

to date or properly evaluated. Hedging programnigss imvolve transaction and other costs, and, if NN
terminates a hedging arrangement, it may be redjuwepay additional costs, such as transaction dees
breakage costs. NN may incur losses on transactiftes taking into account hedging strategies. @t

NN has developed policies and procedures to identionitor and manage risks associated with these
hedging programmes, the hedging programmes maypaaffective in mitigating the risk that they are
intended to hedge, particularly during periodsimdrcial market volatility.

Furthermore, the derivative counterparty in a hegldgransaction may default on its obligations. aitgh it
is NN'’s policy to fully collateralise derivative ntracts, and differences in market value of théatelal are
settled between the relevant parties on a dailigbass still exposed to counterparty risk. Festance, NN is
dependent on third parties for the daily calculatid the market values of the derivative collatetathese
third parties (mostly large institutions) miscabuel the collateral required and the counterpaity fa fulfil
its obligations under the derivative contract,atild result in unexpected losses, which could feweaterial
adverse effect on the business, revenues, resulpemtions and financial condition of NN. NN'saility to
manage risks successfully through derivatives (idiclg a single counterparty’s default and the syateisk
that a default is transmitted from counterpartgdanterparty) could have a material adverse efiediN’s
business, revenues, results of operations, finkoaralition and prospects.

NN is exposed to counterparty risk. Deteriorationsn the financial soundness of other financial instutions,
sovereigns or other contract counterparties may hay a material adverse effect on NN’s business, revuss,
results of operations and financial condition.

Due to the nature of the global financial systeimaricial institutions, such as NN, are interdepahdm
other financial institutions as a result of tradirgunterparty and other relationships. Other famn
institutions with whom NN conducts business actasnterparties to NN in such capacities as issakrs
securities, customers, banks, reinsurance compéaréelng counterparties, counterparties under sveay
credit and other derivative contracts, clearingnégieexchanges, clearing houses, intermediariesmescial
banks, investment banks, mutual and hedge fundsotimetr financial intermediaries. In any of these
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capacities, a financial institution acting as ceunparty may not perform their obligations due topag other
things, bankruptcy, lack of liquidity, market dowrnts or operational failures, and the collaterateturity
they provide may prove inadequate to cover thdigations at the time of the default.

A default by any financial institution, or by a swoeign, could lead to additional defaults by otherket
participants. The failure of a sufficiently largedainfluential financial institution or sovereiga$in the past
disrupted, and could in the future disrupt, segimarkets or clearance and settlement systerdscaurid
lead to a chain of defaults because the commexcifinancial soundness of many financial institosi may

be closely related as a result of credit, tradrigaring or other relationships. Even the perceilaatt of
creditworthiness of one or more counterparties heag to market-wide liquidity problems and losses o
defaults by NN or by other institutions. This rigk sometimes referred to as “systemic risk” and may
adversely affect financial intermediaries, suctclesring agencies, clearing houses, banks, sexufitins
and exchanges with which NN interacts on a daibieSystemic risk could have a material adverfeetedn
NN'’s business, revenues, results of operationanfiral condition and prospects.

Reinsurance subjects NN to the credit risk of reingrers, and reinsurance may not be available, afforable or
adequate to meet NN’s requirements, which may have material adverse effect on NN’s business, reveraje
results of operations and financial condition.

NN purchases reinsurance under various agreemleatscover defined blocks of business on a yearly
renewable, per risk excess of loss or catastropieess of loss basis. These reinsurance agreements a
designed to spread the risk and mitigate the efiectaims. The amount of the retained risk depemrdan
evaluation of the specific risk, which is subjeiat,certain circumstances, to maximum limits basedte
characteristics of coverage. Under the terms ofeheeinsurance agreements, the reinsurer agrees to
reimburse NN for the ceded amount in the eventiivtas to pay out the ceded claim to a policyholde
default by a reinsurer to which NN has materialasype could expose NN to significant (unexpectes3és
and therefore have a material adverse effect obutiness, revenue, results of operations and diabn
condition.

Market conditions beyond NN's control determine theailability and cost of reinsurance protection.
Accordingly, NN may be forced to incur additionajpenses for reinsurance or may not be able to robtai
sufficient reinsurance on acceptable terms, whatlidcadversely affect the profitability of NN's bness and
the availability of capital to write future busirse$n addition, NN determines the appropriate lefgrimary
insurance and reinsurance coverage based on a naifaetors and from time to time decides to refjuc
eliminate or decline coverage based on its asseswhthe costs and benefits involved. Any decreas¢he
amount of reinsurance coverage may increase NBksafi loss. Any of these risks, should they malisga
may have a material adverse effect on NN's busjmegsnues, results of operations and financiatlitimm.

The determination of the amount of impairments tak@ on NN's investment and other financial assets is
subjective and could have a material adverse effeoh NN's results of operations and financial condibn.
Impairment evaluation of NN's investment and otfieancial assets is a complex process that involves
significant judgements and uncertainties that meaeta significant impact on NN'’s results of openasi and
financial condition.

All debt and equity securities (other than thoseied at fair value through profit and loss) heldNIN are
subject to impairment testing every reporting petridhe carrying value is reviewed in order to deiae
whether an impairment loss has been incurred. Btialu for impairment includes both quantitative and
qualitative considerations. For debt securitiesshsoonsiderations include actual and estimatedriadu
credit losses indicated by payment default, madata on (estimated) incurred losses and other rdurre
evidence that the relevant issuer may be unlikelgey amounts when due. Equity securities are iragai
when management believes that, based on (the catidiirof) a significant or prolonged decline of fae
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value below the acquisition price, there is sufiiti reason to believe that the acquisition cost matybe
recovered. Upon impairment, the full differencevi@n the (acquisition) cost and fair value is regaofrom
equity and recognised in net result.

The identification of impairment is an inherentlyagrtain process involving various assumptionsfaotbrs,
including the financial condition of the counterfyaexpected future cash flows, statistical losgddiscount
rates and observable market prices. Estimates ssuimgtions are based on management’s judgement and
other available information. Significantly differeresults can occur as circumstances change aritioadt!
information becomes known.

NN’s residential and commercial mortgage portfoliois exposed to the risk of default by borrowers ando
declines in real estate prices; these exposures am@ncentrated in the Netherlands.

NN is exposed to the risk of default by borrowergler mortgage loans. Borrowers may default on their
obligations due to bankruptcy, lack of liquiditpwinturns in the economy generally or declines al estate
prices, operational failure, fraud or other reasdrfse value of the secured property in respecthefe
mortgage loans is exposed to decreases in reak gutaes, arising for instance from downturns he t
economy generally, oversupply of properties inrttegket, and changes in tax regulations relatedtsing
(such as the decrease in deductibility of inte@stmortgage payments). Furthermore, the value ef th
secured property in respect of these mortgage lsesposed to destruction and damage resulting fro
floods and other natural and man-made disastermaBea or destruction of the secured property also
increases the risk of default by the borrower. K, all of these exposures are concentrated in the
Netherlands because the mortgage loans have bgancadl, and are secured by commercial and resifienti
property, in the Netherlands. As of the date of riospectus, almost all of the aggregate prineipedunt of
mortgage loans advanced in the Netherlands is exduy residential property, and a negligible amdunt
commercial property. An increase of defaults, @ likelihood of defaults, under the mortgage loamsa
decline in property prices in the Netherlands, had, and could have, a material adverse effect Nis N
results of operations and financial condition.

NN is exposed to the risk of damage to its brandsd its reputation.

NN'’s business and results of operations are, tertaia extent, dependent on the strength of itadsand
NN'’s reputation. NN and its products are vulnerabladverse market perception as it operates indarstry
where integrity, customer trust and confidencepa@amount. NN is exposed to the risk that litigat{such

as in connection with mis-selling), employee fraumdl other misconduct, operational failures, theatieg
outcome of regulatory investigations, press spéiculand negative publicity, amongst others, whetteot
founded, could damage its brands or reputation. @nyN’s brands or reputation could also be harrfied
products or services recommended by NN (or anysahtermediaries) do not perform as expected anato
otherwise meet customer expectations (whether orthm expectations are founded), or the customer’s
expectations for the product change.

Negative publicity could be based, for instance,atiegations that NN failed to comply with reguiato
requirements or result from failures in busines#tionity or the performance of NN’s information heology
(“IT") systems, loss of customer data or confidehiinformation, unsatisfactory service (supportjels, or
insufficient transparency or disclosure of cosbedtion (cost loading). Negative publicity adveyssfecting
NN’s brands or its reputation could also resultnfrany misconduct or malpractice by intermediaries,
business promoters or other third parties linkedNbd (such as strategic partners). Furthermore, thega
publicity, and damage to NN'’s brands or reputat@myld result from allegations that NN has investecor
otherwise done business with, entities and indafsluhat are, or which become, subject to politimal
economic sanctions or are blacklisted, or which ndi@ meet environmental and social responsibility
standards.
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Any damage to NN’s brands or reputation could caxsgting customers or intermediaries to withdraeirt
business from NN and potential customers or inteiangs to be reluctant or elect not to do busineitis
NN. Furthermore, negative publicity could resulgireater regulatory scrutiny and influence marketating
agencies’ perception of NN, which could make it endifficult for NN to maintain its credit ratingahich is

an important factor for both intermediaries andtam®rs when considering what insurance companyto d
business with. Any damage to NN's brands or repartatould cause disproportionate damage to NN'’s
business, even if the negative publicity is fadjualaccurate or unfounded.

Prolonged investment underperformance of NN’'s AuM,or the loss of key investment management
personnel, may cause existing customers to withdrafunds and potential customers not to grant investrant
mandates, which could have a material adverse effeon NN'’s business, revenues, results of operatigns
financial condition and prospects.

When buying investment products or selecting arstment manager, customers (including pension funds
and intermediaries) typically consider, among ath#hre historic investment performance of the pcodund

the individual who is responsible for managing fieeticular fund. This is also true in relation tertain
investment products sold by NN'’s life insurance gedsion business. In the event that NN does rufige
satisfactory or appropriate investment returns nmwin the future, underperforms in relation to its
competitors or does not sell an investment prodinith a customer requires or is deemed suitablstiey
customers (including pension funds) may decidestiuce or liquidate their investment, negotiaterafiens

of their existing agreements with NN, or transfegit mandates to another investment manager. Hablese
results may also occur if NN were to lose key itwehnt management personnel, or an entire fund
management team, as this may impair customer @ndal levels in the particular fund or asset class.
addition, potential customers may decide not togiravestment mandates. As the portfolio managerieast
charged by NN to its customers are based largelthenvalue of AuM, a prolonged period of investment
underperformance, or a decline in AuM for the otheasons noted above, could have a material adverse
effect on NN’s business, revenues, results of @jmers, financial condition and prospects.

Previously unknown risks, so-called “emerging risk§ which cannot be reliably assessed, could lead to
unforeseeable claims, which could have a materiablgerse effect on NN's business, results of operati® and
financial condition.

The term “emerging risks” is used in the insuramekustry to refer to previously unknown risks ticatild
cause substantial future losses and, thereforepfangjor concern to insurance companies. Even reore
than traditional risks, emerging risks are diffictd analyse because they often exist as hiddéss.ris
Insurance premiums for emerging risks are diffidoltcalculate due to a lack of historical data abou
experience with, such risks or their consequenééspresent, the consequences of potential worldwide
climate change are considered emerging risks. Tiseeewide scientific consensus, and a growing ipubl
conviction, that globally increasing emissions téenhouse gases, especially carbon dioxide, asgncaan
increase in average worldwide surface temperatilités.increase in average temperatures could inerttee
frequency of hurricanes, floods, droughts and fdiess, and could cause sea levels to rise dtleganelting
of the polar ice caps. Other examples of emergsigrare demographic changes (such as the agittgeof
population), epidemics and pandemics, and risksrtiag arise from the development of nanotechnokoyy
genetic engineering.

Despite its efforts at early identification and ttonous monitoring of emerging risks, NN cannotegany
assurance that it has been or will be able to ifyealt emerging risks and to implement pricing arederving
measures to avoid or minimise claims exposure émthDefects and inadequacies in the identificasiod
response to emerging risks could lead to unforepatioy claims and benefits and could have a mteri
adverse effect on NN’s business, results of oparatifinancial condition and prospects.

The acquisition by NN of Delta Lloyd may not give ise to the intended benefits to the Group.
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On 5 October 2016, the Issuer announced thatéhded to make an all cash offer for all the issaed
outstanding ordinary shares of Delta Lloyd. On 28&mber 2016, the Issuer and Delta Lloyd jointly
announced that they had reached a conditional mgreeon a recommended all cash public offer fothel
issued and outstanding ordinary shares of Deltgd.l®n 26 April 2017, NN announced that it had amel
93.3% of the issued and outstanding ordinary shafrEBelta Lloyd, entitling NN to pursue a triangulagal
merger of Delta Lloyd into NN Group Bidco B.V., arett wholly-owned subsidiary of the Issuer (the
“Acquisition”). See further the section entitledH& Issuer has declared its public cash offer fasslied and
outstanding ordinary shares of Delta Lloyd uncaoddl .

If the Issuer acquires all issued and outstandirdjnary shares of Delta Lloyd following squeeze-out
proceedings or the Legal Merger (as defined ini@e¢Business Description of NN Group N.V. — Recent
Developments”), no assurance is given that the ceroiad, operational and other benefits, includimgtc
synergies, return on investment and a double digitetion in DPS for 2018 and onwards, that theelss
believes will arise as a result of the Acquisitianl] in fact arise or arise on a timely basis,tloat there will
not be any negative impact on the Issuer as atrektiie Acquisition. No assurance is given that ibsuer
will be able to fully or effectively integrate Delt.loyd (or its entities or assets) into its busmm the future.
The integration of Delta Lloyd may be complex axgensive, and depends largely on integrating tblg ri
financial, technological and management standgnasiesses, procedures and controls of Delta Llagd,
well as employees and other operational functionts, those of the Issuer’s business. Such integratiill
require management to devote significant time agsburces to execute effectively, particularly ieaasr
where the businesses of the Issuer and Delta Litiffdr. This may present a number of challenges for
management, including management distraction aedstretch and the deferral, modification or camtih

of certain management plans and targets. In addigapected business growth opportunities, incrbase
competitive offering and advantages, revenue gramith cost synergies, operational efficiencies, owpd
customer proposition, more diversified product ffg and other benefits may not materialize forioas
reasons, including if the assumptions upon whighlsuer determined to proceed with the Acquisition
proved to be incorrect or if the integration of @dlloyd into the Issuer’s business is not sucegssf not as
successful as the Issuer contemplated. No assuarcde given as to whether the concluded diligence
undertaken has been sufficient to uncover all mat&sues (including, in relation to whether ot ielta
Lloyd has complied or currently complies with afipdicable laws and regulations), or to confirm tkes
Acquisition of Delta Lloyd will not negatively impga upon the Issuer’s business, including its overal
financial, capital or liquidity position, or staity, or otherwise, will not have a material advee$fect on the
business, revenues, result of operation, finanmaldition and prospects of the Issuer. As a reguthe
anticipated synergies or other benefits of the Agitjon are not achieved, or not achieved in fatlin each
case, not achieved on a timely basis, or thoseeeetiiare materially different from those that wexpected

to be achieved prior to the Acquisition, or if tAequisition has a negative impact on the Issuem tthis
could have a material adverse effect on the Issnelyding its business, operations, financial étod or
stability, credit ratings, risk profile and prosgedn addition, the IFRS financials as well as kegnagement
information metrics of Delta Lloyd, including bubnlimited to expenses, value of new business apita
generation, may differ significantly when consotethunder NN Group policies and related standartt=nw
compared to similar information disclosed by Déltayd as a stand-alone company before the Acqoirsiti

On 11 May 2017, Standard & Poor’s lowered the iasfinancial strength rating of the Issuer with orméch
to 'A' and long-term counterparty credit ratingttoé Issuer with one notch to 'BBB+'. The outlooktbase
long-term ratings is stable. The Issuer’s ratingsenremoved from CreditWatch with negative implimas
where Standard and Poor’s initially placed theny dDctober 2016 as a result of the proposed aciguni sy
the Issuer of Delta Lloyd. The downgrade refleden8ard & Poor’s view on the capital implicatiorfsiue
acquisition of Delta Lloyd and their assessmertheflssuer’s enterprise risk management. On 23 Dleee
2016, Fitch announced that it will not take anyn@taction as a result of the proposed acquisitiprthe
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Issuer of Delta Lloyd. It is nevertheless possthl the Acquisition and/or the integration of Rdlioyd into
the Issuer’s business could have a negative impadts solicited or unsolicited credit ratings hetfuture
and the solicited or unsolicited credit ratingsgresd to the Notes.

The Issuer has raised EUR 0.9 billion of debt framumber of global financial institutions for therposes
of financing the Acquisition. For this purpose,agifity agreement was entered into between theetsand
certain financial institutions on 26 January 20Lf7e facility agreement has a maturity of 12 monttith an
optional extension of 6 months. However, the Issuay be required to immediately repay the respectiv
borrowings in whole or in part, together with amjated costs, if it is in default under the fagiiigreement.
Refinancing of the debt raised under the facilijye@ment may not be possible, or may only be plessito
unfavourable terms, which could have a materiabestyeffect on the Group.

Regulatory and Litigation Risks

NN is subject to comprehensive insurance, investmemanagement, banking, pension and other financial
services laws and regulations, and to supervisionybmany regulatory authorities that have broad
administrative powers over NN. These laws and regations have been and will be subject to changes,eth
impact of which is uncertain. Failure to comply wih applicable laws and regulations may trigger regwtory
intervention which may harm NN'’s reputation, and caild have a material adverse effect on NN’s business
revenues, results of operations, financial conditioand prospects.

NN is subject to comprehensive insurance, investm@amagement, banking, pension and other financial
services laws and regulations, and to supervisignniany regulatory authorities that have broad
administrative and discretionary power over NN. Amgst others, the laws and regulations to which BIN i
subject concern: capital adequacy requirements; liquidity requirements; permitted investments; the
distribution of dividends, product arales suitability; product distribution; payment processing; employment
practices; remuneration; ethical standards; anti-money laundering; anti-terrorism measures; prohibited
transactions with countries and individuals thag arbject to sanctions or otherwise blacklisted; anti-
corruption; privacy and confidentiality; recordkeeping and financial reporting; price controls, and exchange
controls.

The laws and regulations to which NN is subjectl@eoming increasingly more extensive and comphek a
regulators are focusing increased scrutiny onridastries in which NN operates, and on NN itsdHcing

an increasing burden on NN's resources and experéiad requiring implementation and monitoring
measures that are costly. In some cases, the ladisegulations to which NN is subject have incrdase
because governments are increasingly enactingtteatfiave an extra-territorial scope. Regulationstich

NN is, and may be, subject may limit NN's activitiencluding through its net capital, customer @ctibn
and market conduct requirements, may negativelyaghDN’s ability to make autonomous decisions in
relation to its businesses and may limit the infation to which NN has access in relation to those
businesses, and result in restrictions on busisassehich NN can operate or invest, each of whity
have a material adverse effect on NN's businessjlteeof operations and prospects. As compliandb wi
applicable laws and regulations is time-consumimg @ersonnel-intensive, and changes in laws and
regulations have increased, and may further inereghge cost of compliance has increased and icteghéo
continue to increase.

Laws, regulations and policies currently governitly have changed, and may continue to change in ways
which have had and may have a material adverset effe NN's business, revenues, results of operstion
financial condition and prospects. NN cannot preditether or when future legislative or regulataryions
may be taken, or what impact, if any, actions takedate or in the future could have.
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Financial regulation in the Member States in wHi\i operates is mainly based on EU directives. Hanev
differences may occur in the regulations of variddember States, and such differences between the
regulations of Member States may place NN’s busimts competitive disadvantage in comparisonhierot
European financial services groups.

Despite NN's efforts to maintain effective complianprocedures and to comply with applicable lawd an
regulations, these compliance procedures may lieieate or otherwise ineffective, including assalteof
human or other operational errors in their impletagon, and NN might fail to meet applicable standda
NN may also fail to comply with applicable laws aredgulations as a result of unclear regulatiorglegions
being subject to multiple interpretations or beingder development, or as a result of a shift in the
interpretation or application of laws and regulasio(including EU Directives) by regulators. Failuie
comply with any applicable laws and regulationsldosubject NN to administrative penalties and other
enforcement measures imposed by a particular gowental or self-regulatory authority, and could lead
unanticipated costs associated with remedying datbres (including claims from NN customers) and
adverse publicity, harm NN’s reputation, cause tarafy interruption of operations and cause revooatir
temporary suspension of the licence. Each of thisss, should they materialise, could have a malteri
adverse effect on NN's business, revenues, resiutiserations, financial condition and prospects.

The impact on NN of recent and ongoing financial rgulatory reform initiatives is uncertain.
Financial regulatory reform initiatives could hazdverse consequences for the financial servicassind
generally, including NN. Recent and ongoing regulateform initiatives include, amongst others:

. Solvency Il As of 1 January 2016 a new solvency framework pndiential regime, known as
“Solvency 11", has become applicable to insuranompanies, reinsurance companies and insurance
holding companies. See further “As of 1 January62@lnew solvency framework and prudential
regime, known as “Solvency II", has become appleato insurance companies, reinsurance
companies and insurance holding companies”.

. Dutch Intervention Act In June 2012, the Dutch Intervention AdMet bijzondere maatregelen
financiéle onderneminggmrame into force in the Netherlands, with retrneceffect from 20 January
2012. The Dutch Intervention Act grants far-reaghirew powers to DNB and the Dutch Minister of
Finance to intervene in situations where an inspity including a financial group such as NN, faces
financial difficulties or where there is a serioasd immediate risk to the stability of the Dutch
financial system caused by an institution in difftg. Under the Dutch Intervention Act, substantial
new powers have been granted to DNB and the Duidistdr of Finance enabling them to deal with
ailing Dutch banks and insurance companies, as ageholding companies of insurance companies
and financial conglomerates prior to insolvencye Theasures allow them to commence proceedings
which may lead to (a) the transfer of all or pafrtttee business (including, in the case of a bank,
deposits) of an ailing bank or insurance compargy poivate sector purchaser, (b) the transferladral
part of the business of an ailing bank or insurasorapany to a “bridge entity”, (c) the transfertioé
shares in an ailing bank or insurance company piavete sector purchaser or a “bridge entity”, (d)
immediate interventions by the Dutch Minister ohd&ice concerning an ailing bank or insurance
company, and (e) public ownership (nationalisatiah{i) all or part of the business of an ailinghka
or insurance company or (ii) all or part of thergisaor other securities issued by an ailing bank or
insurance company or its holding company. The Dudarvention Act also contains measures that
limit the ability of counterparties to invoke caadtual rights (such as contractual rights to teataror
to invoke a right of set-off or to require securitybe posted) if the right to exercise such rights
triggered by intervention of DNB or the Dutch Mitgs of Finance based on the Dutch Intervention
Act or by a circumstance which is the consequerfcsuoh intervention. There is a risk that the
exercise of powers by DNB or the Dutch Ministef=afiance under the Dutch Intervention Act could
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have a material adverse effect on the performagahéfailing institution, including the Issuer, it
payment and other obligations under debt securitiekiding the Notes, or result in the expropdati
write-off, write-down or conversion of securitiesch as shares and debt obligations issued by the
failing institution or its parent, including thesleer.

The Dutch Intervention Act was amended on 26 Nowan2915 as a result of the entry into force of
the EU Directive on the recovery and resolutiorciefdit institutions, investments firms and certain
holding companies, which was approved by the Ewogearliament on 15 April 2014 and of which
the final text was published in the Official Jourméd the European Union on 12 June 2014 (the
“Recovery and Resolution Directive”). The Recovespd Resolution Directive also contains
provisions that apply to mixed financial holdingmeanies, and thus to NN Group if and when it has
been designated by DNB as such, including the righiail-in of creditors. The majority of the
implementing provisions relate to investment firtasd to a lesser extent credit institutions) whilst
material amendments are expected in respect ofirtteevention powers regarding insurance
companies. Furthermore, the terms of debt secsyritieluding the Notes, may be varied (e.g. the
variation of maturity of a debt instrument). The t&u Intervention Act and the Recovery and
Resolution Directive aim to ensure that financiablc support will only be used as a last resarraf
having assessed and exploited, to the maximum tegtacticable, the resolution tools, including the
bail-in tool.

Insurance guarantee scheme<ertain jurisdictions in which NN's insurance sigiaries operate
require that life insurers doing business withie tbrisdiction participate in guarantee associaion
which raise funds to pay contractual benefits opedsuant to insurance policies issued by impaired,
insolvent or failed insurers. The occurrence ohsaguarantee event may give rise to an obligation
the relevant insurance subsidiary to pay signifiGanounts under the guarantee. Insurance guarantee
schemes may also oblige insurers to make annualguag to the guarantee association. An insurance
guarantee scheme has been in place in Japan s89% &nd NN is obliged to make annual
contributions to the guarantee scheme. The EC kan biscussing EU-wide insurance guarantee
schemes for several years and intends to introdindel directive on insurance guarantee schemes. As
at the date of this Prospectus, no proposals ferdihective have yet been published. Any introdurct

of insurance guarantee schemes to which NN is sulsjay impact NN's results of operations.

Remuneration As from 2011, credit institutions and investmfémhs based in Member States have to
comply with the variable pay constraints followifrgm CRD IIl. These CRD Il rules have been
revised and as from 2014, credit institutions amekstment firms based in Member States have to
comply with the variable pay constraints followifrgm CRD 1V, including a bonus cap of 100 per
cent. of fixed pay (or 200 per cent. if sharehadapprove) for identified staff. These variable pay
constraints are applicable to all operations oflitiastitutions and investment firms based in Memb
States (including their operations outside the Hiese variable pay constraints following from CRD
IV were implemented in Dutch law on 1 August 20ivhereby the scope of the variable pay
constraints has been extended to include Dutchdbiaserance companies and their group companies,
except for the CRD IV bonus cap. As a result, tgable pay constraints apply directly (i) to thk

and investment management activities of NN andefdept for the CRD IV bonus cap, to the
insurance activities of NN and the Issuer. Accagtiinunlike its competitors in the U.S., Asia and
other European countries, NN has to apply thesahlarpay constraints to staff in its European,.U.S
and Asian operations. These pay constraints may INi's ability to attract and retain talented §taf
CRD IV allows Member States to introduce a moréricts/e bonus cap.

On 7 February 2015, the Act on Remuneration PdgligieFinancial EnterprisesMetbeloningsbeleid
financiéle onderneming®n(“ARPFE") entered into force which is also applite to Dutch-based
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insurance companies. The ARPFE introduces a capafigble remuneration of 20 per cent. of fixed
remuneration for all staff in the Netherlands. e tARPFE, the following exceptions to the 20 per
cent. cap are included: (i) for staff in the Netheds whose remuneration does not exclusively fall
under a collective labour agreement, the 20 per. cap does not apply on an individual basis, but i
applies to the average variable remuneration ofh sstaff whereby the maximum variable
remuneration is capped at 100% of the fixed rematiter of each individual(ii) for staff that work
predominantly outside of the Netherlands, but withthe EU, there is an individual variable
remuneration cap of 100 per cent. of fixed remuneration; (iii) for staff that work predominantly outside

the EU, an individual variable remuneration ca@@d per cent. of fixed remuneration applies, subjec
to shareholder approval andtification to the regulator; and (iv) the 20 per cent. cap does not apply to
legal entities whose regular business is managimg) @ more collective investment undertakings
which are subject to AIFMD or UCITS. In additiohget ARPFE also covers a number of other topics,
such as strict conditions on severance pay, ptidibion guaranteed bonuses and claw-back of
variable remuneration and severance pay. Althougiemions to the 20 per cent. cap are available,
these new pay constraints may limit NN's abilityattract and retain talented staff.

SIFls. As a result of the financial crisis that starte@008, international and domestic regulators have
moved to protect the global financial system bypaithg regulations intended to prevent the failure o
systemically important financial institutions (“3¢F) or, if one does fail, limiting the adverse afts

of its failure. In November 2011, the Financial ity Board published a list of global systemigall
important financial institutions (“G-SIFIs”). Sulmggently, in July 2013, the Financial Stability Bdar
designated nine global insurance companies aslgigbtemically important insurers (“G-SlIs”). This
list was updated on 3 November 2015. As a redqdsd firms will be subject to enhanced supervision
and increased regulatory requirements in the avéaecovery and resolution planning as well as
capital. The implementation deadlines for thes@ireqents start after an insurer has been desinate
as G-SIFl. The list of G-SlIs is expected to beatpd annually and published in November every
year. Although NN at this point in time does nopest to be designated a G-SIFI or a G-SlI, it canno
be ruled out that this or similar supervision aegulation will apply to NN in the future.

ComFrame On 2 July 2012, the International Associatioringfurance Supervisors (“IAIS”) released
a working draft on the ComFrame “Insurance coragipies”. “ComFrame”, short for “Common
Framework for the Supervision of Internationallytie Insurance Groups” (“IAIGs”), has three main
objectives: (a) to develop methods of operatingugieide supervision of IAIGs; (b) to establish a
comprehensive framework for supervisors to addgessp-wide activities and risks, and (c) to foster
global convergence. The working draft was critidid®y supervisors and industry participants for
being too detailed and too prescriptive. The IAlg%emed ComFrame up for a second round of
consultation at the end of 2013.

A revised draft ComFrame proposal was publishe@éptember 2014. On 17 December 2014, the
IAIS commenced a public consultation on the develept of a risk-based global insurance capital
standard (“ICS”), which followed the announcemefth® ICS as a component of ComFrame for
IAIGs in October 2013. The deadline for responsethe consultation was 16 February 2015. It is
anticipated that in 2018 a full revised draft om@&rame (including the ICS) will be issued for pabli
consultation. and that a number of elements of GamE will be launched for consultation in 2017.
As the content of ComFrame is not finalised yet, fitture impact on NN is uncertaiRinancial
Transaction Tax In February 2013, the EC published a proposeectiire for a common financial
transaction tax (“FTT") to be implemented in 11tmapating Member States, being Austria, Belgium,
Estonia, France, Germany, Greece, Italy, Portijaeljakia, Slovenia and Spain, which would together
constitute the “FTT-Zone”. However, Estonia hagsistated that it will not participate. As at trated
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of this Prospectus, it has not been proposed tledietherlands become a participating Member State.
Under the proposed directive, the FTT would hay#aad scope and coulthter alia, levy a tax on
transactions in financial instruments by finandiadtitutions if at least one of the parties to the
transaction is located in the “FTT-Zone". The pregad directive has been subject to public and media
scrutiny, several rounds of negotiation by the &ttipipating Member States, and the legality of
certain aspects of the proposal has been questidwedf the date of this Prospectus, it is unclear
when the FTT will come into force, if at all, andalear what the content of the FTT would be. During
2016, the participating Member States once aggimessed their intention to come to an agreement,
however, a new draft legislative proposal has neenb published yet. As it is not currently
contemplated that the Netherlands would be a fpatiog Member State, and thus part of the FTT-
Zone, it is expected that, even if the FTT werecome into force, its impact on NN's results of
operations would be relatively limited (althoughTFWould have a material impact on the operations
of NN’s investment management business, which operéhroughout Europe, including those
countries that are within the contemplated FTT-Zortowever, the impact of the FTT on NN's
results of operations could be significantly gredttéhe Netherlands were to become a participating
Member State.

FATCA. Under Sections 1471 through 1474 of the U.S.ririeRevenue Code of 1986 commonly
referred to as the Foreign Account Tax Complianag @FATCA”), a new reporting regime is
imposed, which may lead to a compliance risk oflfisgler, and potentially a 30 per cent. withholding
tax will be imposed on “passthru payments” madeeitain non-U.S. financial institutions that faol t
provide certain information regarding their U.Scamtholders and certain U.S. investors to the U.S.
Internal Revenue Service (“IRS”). Some countriegl(iding the Netherlands) have entered into, and
other countries are expected to enter into, intengonental agreements (“IGAs”) with the U.S. to
facilitate the type of information reporting recgdr under FATCA. IGAs will often require financial
institutions in those countries to report some rimfation on their U.S. accountholders to the taxing
authorities of those countries, which will then gp#®e information on to the IRS.

NN is a financial institution for purposes of FATCé&nd the IGA between the U.S. and the
Netherlands. NN has taken all necessary steps toplgowith FATCA and any legislation
implementing an IGA or, if and to the extent neaegsentered into an agreement with the IRS to
facilitate compliance with FATCA. If NN or one dEisubsidiaries is not FATCA compliant, NN could
face certain withholding penalties. The FATCA paatioshould also mitigate the risk that NN or one of
its subsidiaries enters into a relationship with.&. tax evader. This may lead to reputational dgma
regulatory fines, loss of market share, finan@akes and legal risk.

Insurance Mediation Directive On 23 February 2016, the Insurance Distributiored@ive ("IDD")
entered into force. The IDD recasts and repealdrteerance Mediation Directive. Member States
have until 23 February 2018 to transpose the 10D imational law. Key proposals are, among others,
mandatory disclosure requirements obliging insueantermediaries to disclose to their customers the
nature of remuneration they receive. Where a fegagable directly by the customer to the
intermediary, the amount of the fee should be dssdd, or if the amount of the fee cannot be
calculated, the method for calculating the fee &hdwe disclosed. Further, the IDD will extend the
scope of the current Insurance Mediation Directiveover direct sales by insurance and reinsurance
companies. Insurers carrying out direct sales il required to comply with information and
disclosure requirements and certain conduct ofriassi rules, including a general obligation to act
honestly, fairly and professionally in accordandthwustomers’ best interests. In the case of #ie s
of bundled products, including a product or serwidgch is not insurance, the insurance distributor
will have to inform customers about the possibility purchase the components of the package
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separately and, if so, about the costs of each cpem. In addition, the IDD set out stricter
requirements for the sale of life insurance investtrproducts, for example, the obligation to idgnti
and disclose conflicts of interest or to gatheoiinfation from customers to assess the suitabilithe
appropriateness of the product. Although the IDDaimed at minimum harmonisation and
consequently the transposition of the IDD in naidegislation will differ per country, it is exped
that it will have a significant effect on the Euegm insurance market. In particular, the IDD will
increase NN's compliance obligations regardingssatereasing compliance costs and the complexity
of NN’'s sales procedures. The IDD is also expettedffect the relationship between NN and its
intermediaries in the context of selling insurapoaducts.

CRD IV. Since the financial crisis that started in 20@i8ancial institutions, including credit
institutions such as NN Bank, have been subjeatda@ased public and regulatory scrutiny, and new
laws and regulations have been enacted. Theseavesnaind regulations include the Basel framework.
The latest changes in the Basel framework (“BaB&l Wwere translated into CRD IV and the EU
Capital Requirement Regulation. The changes refeairhongst other things, new requirements for the
capital base, measures to strengthen the capipaireenents for counterparty credit exposures agisin
from certain transactions and the introduction tsherage ratio as well as short-term and longente
standards for liquidity and funding (referred totlas “Liquidity Coverage Ratio” and the “Net Stable
Funding Ratio”, respectively). The CRD IV Directiwntered into force in the Netherlands on 1
August 2014. The CRD IV Regulation entered inteeffon 1 January 2014. Certain provisions
stemming from the aforementioned regulations hastetoy become applicable. Since the introduction
of the Basel Ill framework, the Basel Committee Imhied several consultation documents for
amendment of Basel Ill. Any amendments resultingnfithese and possible future consultations are
likely to affect rules contained in CRD IV and/dret application of CRD IV and the rules and
regulations based thereon.

Following certain proposals of the Basel Committed the Financial Stability Board, the European
Commission ("EC") proposed on 23 November 2016 raptehensive package of banking reforms.
This includes changes to CRD IV and CRR. In shwetfollowing key elements are included in the
proposal: (a) a binding 3 per cent. leverage rébpa binding detailed net stable funding rati),
requirement to have more risk-sensitive own furdsfinks trading in certain instruments (further to
Basel Committee's fundamental review of the tradiogk) and (d) the introduction of the new TLAC
standard for G-SlIs. This EC proposal does notiny@rporate certain amendments discussed on the
level of the Basel Committee in the context of Bagesuch as the regulatory treatment of credd an
operational risk.

MIFID reform. On 20 October 2011, the EC published proposalshi® revision of the Markets in
Financial Instruments Directive (Directive 200488/ “MiFID") and on 12 June 2014 final texts
were published in the Official Journal of the Eweap Union. The new rules consist of a directive
“MIFID II" and a regulation “MiFIR”. The revised MiID II/MIFIR, inter alia, sets stricter
requirements for portfolio management, investmelvice and execution only services. Also MiFID
[I/MIFIR provides new rules for the trading on fimaal markets, which aim to make trading more
transparent and to move trading from the over tdumter markets to regulated trading venues. MiFID
[I/MIFIR will be particularly relevant for NN's in@stment management business and to a lesser extent
the investment services provided by NN Bank. OnF&@ruary 2016, the EU proposed a one year
extension of the entry into force of MiFID [I/MiFIR.e. until 3 January 2018. The deadline for
Member States to adopt and publish, the laws, atignls and administrative provisions necessary to
comply with MiFID 1IlI/MIiFID has not been extendeddashall lapse on 3 July 2016. Implementing
legislation will only enter into force on 3 Janu&y18.
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International sanctions In various jurisdictions in which NN does busisie# is subject to laws,
regulations and other measures concerning transacth certain countries and regions, and with
certain individuals, that may result in the impiagitof significant penalties and reputational harm
should NN not fully comply with them. These legtsla, regulatory and other measures include anti-
terrorism measures, international sanctions, bldekaembargoes, blacklists and boycotts imposed by,
amongst others, the EU, the United States and tlieedJKingdom. The scope and content of, and
penalties that may result from, these legislatregulatory and other measures have in the past, and
may in the future, change, with limited or no foeening and with retroactive effect. Moreover, these
legislative, regulatory and other measures may teacbnflicting duties and prohibitions, making it
difficult or even impossible for NN to comply, farstance as compliance with a duty under one such
law may constitute a breach of a prohibition uratesther. These measures may also adversely affect
NN'’s ability or appetite to do business in certpirisdictions and regions and with respect to derta
types of customers and products.

EMIR. The European Market Infrastructure Regulation 6d82(“EMIR”) entered into force in all
the Member States on 16 August 2012. EMIR aim#&i¢oease stability in European OTC derivatives
markets and includes measures to require the otpafi certain OTC derivatives contracts through
central clearing counterparties and to increasetrdmesparency of OTC derivatives transactions. In
connection with EMIR, various regulatory and imptarting technical standards have now come into
force, but certain critical technical standardsehawt yet been finalised or will come into forceepv
time, including those addressing which classes D€ Qlerivative contracts will be subject to the
clearing obligation. Prospective investors shoutdaware that the regulatory changes arising from
EMIR may in due course significantly increase tlostdor NN of entering into and/or maintaining
derivative contracts and may adversely affect tgitp to engage in and/or maintain derivative
contracts, for instance to hedge NN's open findmogrket positions.

Financial Conglomerate (“FICO”). On 19 April 2016, DNB designated NN Group as reafficial
conglomerate (FICO) effective from 1 January 2046.of that date NN Group qualifies as a mixed
financial holding company and is subject to supg@etal group supervision by DNB in accordance
with the requirements of the EU’s Financial Congtoate Directive. As a result, DNB has required
NN Group to deduct its participation in credit ingions from the NN Group Solvency Il ratio.
Accordingly, NN Group excludes NN Bank from both ©wunds and the SCR. Additional
requirements stemming from other European direstaved regulations, such as the Recovery and
Resolution Directive (2014/59/EU), CRD |V (2013/8&)) and CRR (575/2013/EU), might also apply
to a FICO. For insurance led FICOs, DNB is currertf the view that the CRD IV and CRR
requirements do not apply to the holding compangmyithat it is already subject to Solvency Il group
supervision requirements. However, a differentrprtetation of these requirements by the EC might
lead to DNB taking a different view in this respetft so, this could lead to increased capital
requirements, make it more expensive for NN to cehdts business and requires NN to make
changes to its business model.

Draft bill on recovery and resolution of insurersOn 13 July 2016, a draft bill on the recovery and
resolution of insurersWetsvoorstel herstel en afwikkeling van verzekejaaas published for public
consultation. The consultation period closed orAB8ust 2016. This draft bill, amongst other things,
(i) expands and improves DNB'’s tools, includingliaitools to write down debt or convert debt into
equity, for recovering and resolving insurers in amerly manner to protect the interests of the
policyholders; and (ii) opens the possibility toypadvancesyoorschotteh to policyholders of an
insolvent insurer prior to the bankruptcy verifioat meeting Verificatievergaderiny As the content
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of this hill is not finalised, both the timing faidoption and the future impact on NN and the
Noteholders are uncertain.

. Potential harmonization of Recovery and Resolutiframeworks for Insurers.On 2 December 2016,
EIOPA published a discussion paper on the Poteh@iainonization of Recovery and Resolution
frameworks for Insurers and has invited stakehslder provide comments and input before 29
February 2017. EIOPA will use the input gatheredubmit its opinion to the European Commission
regarding a European framework for Recovery analRésn. At this point in time it is unclear what
the future impact on NN and the Noteholders coeld b

The continuing introduction of new regulationsajplicable to NN, could significantly impact the mar in
which it operates and could materially and advgrisepact the profitability of one or more of NN'sidiness
lines or the level of capital required to suppdst activities. New laws may include the expropaatior
nationalisation of assets of NN or its customess l{as occurred in connection with the pension regim
reform in Poland). Although the full impact of thregulations described above cannot be determined,
including as a result of discretions granted toul&grs, uncertainties as to the interpretation and
implementation of the regulations by regulators godernmental bodies and, in the case of regulatioat
have not yet been finalised, until the contenthaf tegulations themselves has become clear, mathewf
requirements could have material and adverse caesegs for the financial services industry, inalgdior

NN. These regulations could make it more expenfawéNN to conduct its business, require that NN enak
changes to its business model, require that NNsfgaiihcreased capital requirements, necessitate-tim
consuming and costly implementation measures, ljesuNN to greater regulatory scrutiny, which abul
individually or in the aggregate, have a materidvease effect on NN's business, revenues, resilts o
operations, financial condition and prospects.

As of 1 January 2016 a new solvency framework andpdential regime, known as “Solvency II”, has becore
applicable to insurance companies, reinsurance corapies and insurance holding companies.

As of 1 January 2016 a new solvency framework andemtial regime, known as “Solvency 11", has beeom
applicable to insurance companies, reinsurance aoiap and insurance holding companies. The framewor
for Solvency Il is set out in the Solvency Il Ditee, which was adopted by the European Councill@n
November 2009 (Directive 2009/138/EC).

Solvency Il provides a new solvency framework inigihthe financial requirements that apply to an
insurance, reinsurance company and insurance doettpr reflect such company's specific risk profile
compared to the previous Solvency | framework. 8oty Il introduced economic risk-based solvency
requirements across all Member States for thetfirg. In addition to these quantitative requiretadillar

1), Solvency Il also sets requirements for goveceanisk management and effective supervisiongiPi),
and disclosure and transparency requirementsi(Bjla

Under Pillar 1 of Solvency ll, insurers are reqdite hold own funds equal to or in excess of aesuty
capital requirement (“SCR”). Solvency Il categosisevn funds into three tiers with differing qualdtions
as eligible available regulatory capital. UndervBaky Il, own funds uses IFRS balance sheet itelmesrev
these are at fair value and replace other baldmeet tems using market consistent valuations. S8R is a
risk-based capital requirement which is determinsthg either the standard formula (set out in Ie¥el
implementing measures), or, where approved by #ievant supervisory authority, an (partial) intérna
model. On 21 December 2015, NN announced thatéived approval from DNB to use a (partial) intérna
model under Solvency Il for NN Group and the insgentities in the Netherlanddaterial changes to the
NN Group (partial) internal model are subject tgulatory approval. NN Group’s Solvency Il capitatio
can be found in the press release published bystuer on 18 May 2017 entitled “NN Group reportslIQ
results” (the “Q1 Press Release”), which has beeorporated by reference, on page 1. The Solvehcy |
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capital ratio is still subject to final interpratats of Solvency Il regulations including the treant of tax in

the SCR. The Solvency Il capital ratios of NN Graupd NN Life do not include any contingent lialyilit
potentially arising from unit-linked products soldsued or advised on by NN Group’s Dutch insurance
subsidiaries in the past, as this potential ligbiiannot be reliably estimated or quantified as$ thoint. It
should also be noted that the Solvency Il cap##ibris subject to certain sensitivities to variouarket
shocks. For example, at 4Q2016, (i) if interesesdall 50bps, the NN Group’s Solvency Il Own Funds
increases, but the corresponding SCR movement leadsreduction in the Solvency Il capital ratid (o
approximately -12%-points), (i) NN Group is adwagsimpacted under a revision of the Solvency o
ultimate forward rate (“UFR”) where a 1%-point retlan in the UFR to 3.2% would lead to an impact on
the Solvency Il capital ratio of approximately -32%dints and (iii) due to allocation differencesvoeén NN
Group’s assets and the volatility adjustment refeeeportfolio, NN Group’s solvency is affected difintly
under a shock to corporate defis- & -vis a shock to sovereign debt (with low allocationctwporate debt
(vis-a-visthe reference portfolio) NN Group benefits frompmrate spread widening 50bps (an impact to the
Solvency Il capital ratio of approximately +15%-pts) and experiences a reduction in solvency when
government bonds are shocked 50bps (an impactet@tivency Il capital ratio of approximately -25%-
points, as at the end of the first quarter of 2017)

NN Group estimates that as a result of the Acdaisithe NN Group’s Solvency |l capital ratio wileb
materially lower, which could have a material adeeeffect on its business, solvency, results ofaifmms
and financial condition.

With respect to the Solvency Il capital ratio, dhMay 2017, the Issuer disclosed that it estimttesl Q17
pro-forma Solvency Il ratio of the combination apeoximately 180%. This includes, among other itetins
costs of acquiring Delta Lloyd, estimates for adflaassumptions alignment, initial capital synesgi
restructuring costs, and the transaction with FaidissOHRA. These items may turn out to be larganth
estimated, leading to a lower than anticipated Saly Il capital ratio.

With respect to the holding company cash capitaitipm, on 18 May 2017, the Issuer disclosed that i
estimates the combined holding company cash cayithle Issuer and Delta Lloyd to be at EUR 3.4idil

at the end of the first quarter of 2017 (consisirigcUR 3.0 billion of the Issuer's holding comparash
capital and EUR 0.4 hillion of Delta Lloyd's holdicompany cash capital). The pro-forma holding camyp
cash capital position at the end of the first qeraof 2017 is estimated at EUR 1.9 billion takingpiaccount
the debt financing of EUR 0.9 billion and the repayt of EUR 0.2 billion operating leverage by NNnRa
to the holding company offset by the EUR 2.1 hillcash settlement for the Delta Lloyd ordinary skgraid

in April 2017 and the EUR 0.5 billion repaymentioé subordinated NN Group notes in May 2017.

With respect to leverage, on 18 May 2017, the Isslisclosed that it estimates the combined notional
financial leverage of the Issuer and Delta Lloydhet end of the first quarter of 2017 at EUR 6,4%Bion
(consisting of EUR 4,226 million debt for the Issaad EUR 2,230 million for Delta Lloyd). The proria
notional financial leverage at the end of the firgarter of 2017 is estimated at EUR 6,675 milksra result

of the EUR 0.9 billion debt financing and the EUR @illion of operational leverage repaid by NN Ran
April 2017, partly offset by the transaction witlerfels NutsOHRA which reduced the notional debt byREU
405 million and the repayment of the EUR 476 millaf NN Group subordinated notes in May 2017. Sjron
free cash flow generation of the Issuer providagoplity for further reducing financial leveragajch as the
EUR 575 million senior debt issued by Delta Lloydigh will mature in November 2017.

On 20 April 2016, EIOPA issued a consultation pape the methodology to derive the UFR and its
implementation. The consultation period ended onJdy 2016. On 5 April 2017, EIOPA published the
methodology to derive the UFR. In the methodoldbg calculated value of the UFR for the euro isatet
3.65%. This is a significant decrease comparetiécctrrent UFR of 4.2%. The European Commission may
adopt and consequently publish implementing actistwbet out the technical information for each vate
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currency. Following implementation, the UFR methodyg will be applied for the first time in the
calculation of the risk-free interest rates of Jag2018 to be published in February 2018. The ouslogy
prescribes that the annual changes to the UFRhaiilbe higher than 15 basis points. As a resudtfitst step

of the phasing-in in respect of the current UFRI@% will be a decrease in January 2018 to 4.05%¢. T
implementation of the methodology may have a sicgnift impact resulting in a decrease of the Solydhc
ratio of NN Group. In particular, NN Group’s Dutdife insurance business may be affected by
implementation of the methodology due to the loagnt liabilities of NN Group in relation to products
offered in the context of the life insurance busmd-urthermore, implementation of the methodolatly
likely result in higher capital requirements by KBxoup going forward.

Under Pillar 2 of Solvency I, regulated Europeasurance entities are required to produce an csknand
solvency assessment (“ORSA”). NN Group (and eachsofegulated insurance subsidiaries) produces an
ORSA at least once a year. In the ORSA, NN Grotipudates its strategy and risk appetite, descritsekey
risks and how they are managed, analyses whetheotats capital models appropriately reflect ttotual
risk profile, and how susceptible the capital positis to shocks through stress and scenario tgséih in
order to assess whether the company is adequadpiyalized over the planning period. Stress testing
examines the effect of severe but plausible scesan the capital position of NN Group. Stressiigstan
also be initiated outside ORSA, either internaliybg external parties such as DNB and Europearranse
and Occupational Pensions Authority (“EIOPA”). NNraBp's banking and investment management
operations, at least once a year, run an inteayitat adequacy assessment process (“ICAAP”) iriocarity
with Basel Il requirements. ICAAP tests whetherrent capital positions are adequate for the firgncsks
that the relevant NN Group entities bear.

While the aim of Solvency Il is to introduce a hamnised, risk-based approach to solvency capitefetis a
risk of differences in interpretation and applioatiof Solvency Il requirement by financial services
regulators, resulting in an unequal competitivellarape. This risk may be exacerbated by powersdafficto
financial services regulators in Member States gloabeyond those set by Solvency II.

Should NN not be able to adequately comply with Swévency Il requirements in relation to capitagkr
management, documentation and reporting procetssegould have a material adverse effect on isrnass,
solvency, results of operations and financial ctboli

NN is subject to stress tests and other regulatorgnquiries. Stress tests and the announcement of thesults

by regulatory authorities can destabilise the insusnce sector and lead to a loss of trust with regardo
individual companies or the insurance sector as ahwele. Such stress tests, and the announcement otth
results, could negatively impact NN’s reputation ad financing costs and trigger enforcement actions yb
regulatory authorities.

In order to assess the level of available capitathie insurance sector, the national and suprasedti
regulatory authorities (such as EIOPA) require eoby calculations and conduct stress tests wheng th
examine the effects of various adverse scenariassamers. Announcements by regulatory authoritied
they intend to carry out such tests can destalilisénsurance sector and lead to a loss of trittregard to
individual companies or the insurance sector ab@ev In the event that NN's results in such awdatéon or
test are worse than those of its competitors aedethiesults become known, this could also haverselve
effects on NN's financing costs, customer demarrd\iN’s products and NN'’s reputation. Furthermore, a
poor result by NN in such calculations or testsl¢dnfluence regulatory authorities in the exeraiéeheir
discretionary powers.

Adverse publicity, claims and allegations, litigatbn and regulatory investigations and sanctions mafiave a
material adverse effect on NN’s business, revenuegsults of operations, financial condition and prepects.

NN is subject to litigation, arbitration and othelaims and allegations, including in connectionhwits
activities as insurer, lender, employer, investod gaxpayer. The occurrence of such events cowditran
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adverse publicity and reputational harm, lead togased regulatory supervision, affect NN’s abilityattract
and retain customers and maintain its access toapial markets, result in cease-and-desist ardsns,
enforcement actions, fines and civil and criminahalties, other disciplinary action, or have otheterial
adverse effects on NN in ways that are not preblieteSome claims and allegations may be brouglar lmn
behalf of a class (a collective action), and claitaanay seek large or indeterminate amounts of dasa
including compensatory, liquidated, treble and tuaidamages. In this respect, it should be ndtat while
the nature and application of a collective actioayndiffer depending on jurisdiction, a collectivetian
initiated in the Netherlands has as a main chaiatitethat a plaintiff cannot claim damages ond&bf a
class of disadvantaged parties. Instead, Dutchelatities claims organisations to demand other frati@st
importantly, a ‘declaration of law’ by the couriatha certain action was unlawful. Such declaratan then
form the basis for an award for damages in indizidases. A declaration of law may also serve laesses for
negotiations between the defendant against whiehdiclaration of law has been awarded and claims
organisations representing disadvantaged partiespine to a collective monetary settlement which ca
subsequently be declared binding by the Court gbelh in Amsterdam and applied to the entire cldss o
disadvantaged patrties. It should be noted thatarNetherlands, a draft bill is under constructidnch aims

to enhance the efficient and effective redress afsrdamages claimisier alia by way of permitting claims
organisations to demand an award for damages. Kdsrves for litigation liabilities may prove to be
inadequate. Claims and allegations, should thegrhegublic, need not be well founded, true or ss&fcé

to have a negative impact on NN's reputation. Iditiah, press reports and other public statemératsassert
some form of wrongdoing on the part of NN or otlaege and well-known companies (including as resfilt
financial reporting irregularities) could result adverse publicity and in inquiries or investigasoby
regulators, legislators and law enforcement offssiand responding to these inquiries and invetstigs,
regardless of their ultimate outcome, is time-conisig and expensive.

Adverse publicity, claims and allegations (whetloer an individual or collective basis), litigatiomch
regulatory investigations and sanctions may havegerial adverse effect on NN's business, revermass)ts
of operations, financial condition and prospectariy given period.

Holders of products where the customer bears all opart of the investment risk, or consumer protectio
organisations on their behalf, have filed claims oproceedings against NN and other insurance compars
and may continue to do so. A negative outcome of guclaims and proceedings brought by customers or
organisations acting on their behalf, actions takey regulators or governmental authorities againstNN, or
other insurers in respect of unit-linked products, settlements or any other actions for the benefit of
customers by other insurers and sector-wide measusecould substantially affect NN’'s insurance busines
and, as a result, may have a material adverse effeon NN's business, reputation, revenues, resultsf o
operations, solvency, financial condition and prosgcts. In addition, claims and proceedings may be bught
against NN in respect of other products with one omore similar product characteristics sold, issuecdbr
advised on by NN in and outside the Netherlands.

Since the end of 2006, unit-linked products (comipeaferred to in Dutch asbéleggingsverzekeringdn
have received negative attention in the Dutch mefdien the Dutch Parliament, the AFM and consumer
protection organisations. Costs of unit-linked prag sold in the past are perceived as too hightatdh
insurers are in general being accused of beingtiaasparent in their offering of such unit-linkexbducts.
The criticism on unit-linked products led to théraduction of compensation schemes by Dutch inagran
companies that have offered unit-linked produats2008, NN'’s Dutch insurance subsidiaries reached a
outline agreement with two main consumer proteati@anisations to offer compensation to their linked
policyholders where individual unit-linked policiead a cost charge in excess of an agreed maximdrnoa
offer similar compensation for certain hybrid irmuce products. At 31 December 2008, costs of the
settlements were valued at EUR 365 million for whadequate provisions have been established and of
which a substantial portion has been paid out.réheining unpaid part of the provision as per 3tebaber
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2016 is solely available to cover costs relatingtite settlements agreed in 2008. A full agreement o
implementation was reached in 2010 with one oftite main consumer protection organisations, with th
second main consumer protection organisation sigitthagreement in June 2012. In addition, NN'sdbut
insurance subsidiaries announced additional meadfiamkerend beleid that comply with the “Best in
Class” criteria as formulated on 24 November 2011hle Dutch Minister of Finance. In December 2Qfis
resulted in an additional agreement on these messuth the two main consumer protection orgarosati

In 2012, almost all unit-linked policyholders wéndormed about the compensation. The agreementstiaet
two consumer protection organisations are not himdio policyholders. Consequently, neither the
implementation of the compensation schemes noaddéional measures offered by NN prevent individua
policyholders from initiating legal proceedings mga NN's Dutch insurance subsidiaries and makiagts

for damages.

NN'’s Dutch insurance subsidiaries have issued, sokitivised on approximately one million individualit-
linked policies. As noted above, there has beersdane time and there continues to be politicalulegry
and public attention focused on the unit-linkediésén general. Elements of unit-linked policies being
challenged or may be challenged on multiple legaligds in current and future legal proceedingsthace

is a risk that one or more of these legal challengél succeed. Customers of NN’'s Dutch insurance
subsidiaries have claimed, among others, thah@)nivestment risk, costs charged or the risk premivas
not, or not sufficiently, made clear to the custanfle) the product costs charged on initial sald an an
ongoing basis were so high that the expected remmrmvestment was not realistically achievabl@,tiie
product sold to the customer contained specifiksrihat were not, or not sufficiently, made clearthie
customer (such as the leverage capital consumpigd) or was not suited to the customer’s personal
circumstances, (d) NN owed the customer a dutyaoé evhich NN has breached, or (e) the insurerdatibe
warn of the risk of not realising the projectedipplalues. These claims may be based on genaradatds

of contract or securities law, such as reasonasteard fairness, error, duty of care, or standardgroper
customer treatment or due diligence, such as mglati the fairness of terms in consumer contraetd, may

be made by customers, or on behalf of customeigijngoactive policies or whose policies have lapsed
matured or been surrendered. NN is currently subjeclegal proceedings initiated by individual
policyholders and is subject of a number of clainigatives brought on behalf of policyholders bynsumer
protection organisations in which claims as sehfabove or similar claims are being made. Whedate,
less than 100 complaints are pending before theubdsCommittee of the Financial Services Complaints
Board (the “KiFiD"), and less than 600 individuatdements were made, there is no assurance thherfu
proceedings for damages will not be brought. Sewé¢hfe ruling from the Appeals Committee of the iKifin

an individual case, which is expected in the sedmlfiof 2017, the timing of reaching any finaldp these
legal claims and proceedings is uncertain and anckrtainty is likely to continue for some time.

Rulings or announcements made by courts, inclutiegEuropean Court of Justice and advisory opinions
issued by the Attorney General to such Court orstiies being considered by such Court, or decision-
making bodies or actions taken by regulators oreguwental authorities against NN or other Dutch
insurance companies in respect of unit-linked petgjuor settlements or any other actions to thefiteof
customers (including product improvements or repaly other Dutch insurance companies towards
consumers, consumer protection organisations, atmyl or governmental authorities or other
decision-making bodies in respect of the unit-lthleoducts, may affect the (legal) position of Nibdanay
force NN to take (financial) measures that couldeha substantial impact on the financial conditi@sults

of operations, solvency or reputation of NN. Aseault of the public and political attention the telimked
issue has received, it is also possible that sedtte measures may be imposed by governmental i@tigiso

or regulators in relation to unit-linked productsthe Netherlands. The impact on NN of rulings mhyge
courts or decision-making bodies, actions takerrdgulators or governmental bodies against othectbut
insurance companies in respect of unit-linked petgjuor settlements or any other actions to thefiteof
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customers (including product improvements or rep)amay be determined not only by market sharelaat
by product features, portfolio composition and otfaetors. Adverse decisions or the occurrencengfd the
developments as described above could result tomes materially different than if NN or its protkibad
been judged or negotiated solely on their own merit

NN has in the past sold, issued or advised onlimkiéd products in and outside the Netherlands, iand
certain jurisdictions continues to do so. MoreoW has in the past, in the Netherlands and otbentries,
sold, issued or advised on large numbers of inseram investment products of its own or of thirdties
(and in some jurisdictions continues to do so) tteate one or more product characteristics simdahbse
unit-linked products that have been the subjecttha scrutiny, adverse publicity and claims in the
Netherlands. Given the continuous political, retpriaand public attention on the unit-linked issnethe
Netherlands, the increase in legal proceedingsciinh initiatives in the Netherlands or the lediisia and
regulatory developments in Europe to further inseeand strengthen consumer protection in genbeak is
a risk that unit-linked products and other insueaand investment products sold, issued or advisdaydNN
may become subject to the same or similar levelegdilatory or political scrutiny, publicity andagins or
actions by consumers, consumer protection orgaoisatregulators or governmental authorities.

NN'’s book of policies dates back many years, ansoime cases several decades. Over time, the regulat
requirements and expectations of various stakehmldecluding customers, regulators and the pudiliarge,

as well as standards and market practice, havdapedreand changed, increasing customer protecfisra
result, policyholders and consumer protection asggdgions have initiated and may in the future atdi
proceedings against NN alleging that products soldhe past fail to meet current requirements and
expectations. In any such proceedings, it cann@xotided that the relevant court, regulator, govemtal
authority or other decision-making body will apgiyrrent norms, requirements, expectations, stasdard
market practices on laws and regulations to predseid, issued or advised on by NN.

Although the financial consequences of any of tHas®rs or a combination thereof could be subgthfur

the insurance business of NN and, as a result, Im@s a material adverse effect on NN's business,
reputation, revenues, results of operations, solyefinancial condition and prospects, it is nosgible to
reliably estimate or quantify NN's exposures as tithe.

Delta Lloyd specific
In 2008 and 2010 Delta Lloyd (and ABN Amro Levengekering N.V. in 2010) reached agreements with
consumer protection organisations to offer comptgmrséo their unit-linked policyholders.

Other than a small number of complaints filed vitte KiFiD, there are currently no claims or prodagd
initiated against Delta Lloyd, individually by poliholders or by consumer-interest organisationsheir
behalf.

NN is exposed to the risk of claims from customenwho feel misled or treated unfairly because of adee or
information received.

NN'’s life insurance, non-life insurance, bankingyestment and pension products and advice serfaces
third party products are exposed to claims frontamers who allege that they have received misleadin
advice or other information from advisers (botheintl and external) as to which products were most
appropriate for them, or that the terms and coorttiof the products, the nature of the productther
circumstances under which the products were sotd wisrepresented to them. When new financial prisdu
are brought to the market, NN engages in a progpjtoval process in connection with the developnoént
such products, including production of appropriatrketing and communication materials. Notwithstagd
these processes, customers may make claims afiihgtthe products do not meet customer expectation
Customer protection regulations, as well as chamgésterpretation and perception by both the publi
large and governmental authorities of acceptabl&kebg@ractices, influence customer expectations.

30



Products distributed through person-to-person daftess have a higher exposure to these claimiseasales
forces provide face-to-face financial planning aa¥isory services. Complaints may also arise ifarusrs
feel that they have not been treated reasonalgirdy, or that the duty of care has not been caeapivith.
While a considerable amount of time and resourea® fbeen invested in reviewing and assessing tistor
sales practices, and in the maintenance of riskagement, and legal and compliance procedures titanon
current sales practices, there can be no assuthatall of the issues associated with current fzistbric
sales practices have been or will be identified; that any issues already identified will not bereno
widespread than presently estimated.

The negative publicity associated with any salestires, any compensation payable in respect ofaaoly
issues and regulatory changes resulting from ssshes have had and may continue to have a material
adverse effect on NN's business, reputation, resgenesults of operations, financial condition prukpects.

The Issuer and its regulated subsidiaries are reqred to maintain significant levels of capital and & comply
with a number of regulatory requirements relating thereto. If the Issuer or its regulated subsidiariesvere in
danger of failing, or fail, to meet regulatory capial requirements or to maintain sufficient assetsd satisfy
certain regulatory requirements, the supervisory athorities have broad authority to require them to take
steps to protect policyholders and other clients ahto compensate for capital shortfalls and to limitthe
ability of the Issuer’s subsidiaries to pay divideds or distributions to the Issuer.

The Issuer and its regulated subsidiaries are mregju0 maintain significant levels of capital amdcomply
with a number of regulatory requirements relatingréto. NN's supervisory authorities could requireo
take remedial action if the Issuer or any of itgulated subsidiaries breaches or is at risk ofdbrieg any of
the regulatory capital requirements. Amongst othsush breaches could be as a result of new regylat
requirements, including Solvency Il, or as a resfilinaterial adverse developments in the legalgedngs
associated with the Dutch unit-linked policies ay af the legal and regulatory developments deedrib
above. In addition, the supervisory authoritiesld@alecide to increase the regulatory capital regpoents of
the Issuer or any of its regulated subsidiariesherlevel of NN's regulatory capital may decrease result
of a change or difference in the interpretationapplication of principle-based regulatory requiratse
including solvency requirements, by or between MM #he supervisory authorities. In this regard, DBy
give instructions on the interpretation of the dagory requirements, including solvency requirerseiand
the application of the Issuer’s funds to strengttien capital position of its Dutch regulated sulasids to
levels above regulatory capital requirements, aihwtich may affect the ability of the Issuer to més
obligations to its creditors, including NoteholdeRemedial action could include working closelyhwthe
authorities to protect policyholders’ interests aodestore the Issuer’s or the individual subsitéacapital
and solvency positions to acceptable levels andnsure that the financial resources necessary & me
obligations to policyholders are maintained. Initgkany such remedial action, the interests of the
policyholders would take precedence over thoseatéhblders.

If NN is unable to meet its regulatory requiremednisedeploying existing available capital, it wabdlave to

consider taking other measures to protect its abpiid solvency position. These measures mightdecl
divesting parts of its business, which may be d@iffi or costly or result in a significant loss. NihNght also

have to raise additional capital in the form of@ulinated debt or equity.

Raising additional capital from external sourceghhbe impossible due to factors outside NN'’s canguch

as market conditions, or it might be possible @ariyunfavourable terms. Any of these measures doaNé a
material adverse effect on NN's business, revermessits of operations, financial condition andsperts. If

the regulatory requirements are not met (becausecblNd not take appropriate measures or because the
measures were not sufficiently effective), NN coldske any of its licences and hence be forceddsesome

or all of its business operations.
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The capital requirements applicable to NN are siilfje ongoing regulatory change. A breach of capita
requirements may also limit the ability of a regethsubsidiary to pay dividends or distributionghe Issuer.

NN has divested a substantial part of its insurancand investment management businesses over the past
several years through private sales and public offangs (including as required by and within the timerame
agreed with the EC as laid down in the EC Restructing Plan), in respect of which the sellers have gén
representations, warranties, guarantees, indemniteeand other contractual protections to the purchass of
these businesses that may, should claims arise, baa material adverse effect on NN's results of opations,
financial condition and prospects.

NN has divested a substantial part of its insuraaee investment management businesses (including as
required by and within the timeframe agreed with BEC as laid down in the EC Restructuring Plartha
United States, Latin America, Asia and Australieerothe past years through private sales and public
offerings. The aggregate sales proceeds of thetdients that closed in 2011, 2012 and 2013 were &8R
billion. Other than the initial public offering dNG U.S., these divestments were carried out by vy
competitive auction processes. In respect of tllessstments, the relevant members of the NN grauyeh
given representations, warranties, guaranteesmnities and other contractual protections to tHevemnt
purchasers and as a result may be subject to cfaimsthe purchasers. The contractual protectionsngn
relation to certain divestments might be considenede purchaser-friendly than protections genewgilgn

by sellers in these types of transactions, takintg account the requirements and timeframe forethes
divestments as agreed with the EC. Liability of Bifla result of claims made by purchasers couldriatiye
and adversely affect NN's results of operationsarficial condition and prospects. In respect of the
divestments of the former subsidiaries in the WhiBtates and Latin America, with aggregate salesegds

of EUR 4.0 bhillion, NN has been indemnified by INEBoup against such claims.

Changes in tax laws could materially impact NN’s ta position which could affect the ability of the Isuer to
make payments to Noteholders and the ability of thdssuer's subsidiaries to make direct and indirect
distributions to the Issuer. Changes in tax laws mamake some of NN’s insurance, pensions, investment
management and banking products less attractive teustomers, decreasing demand for certain of NN's
products and increasing surrenders of certain of N$ in-force life insurance policies, which may havea
material adverse effect on NN’s business, revenueesults of operations, financial condition and prepects.
Changes in the applicable tax legislation, in titerpretation of existing tax laws, amendmentsistiag tax
rates, or the introduction of new tax legislatispecifically with respect to taxation of insurarmmnpanies,
could lead to a higher tax burden on NN, materiatipact NN's tax receivables and liabilities as lvee
deferred tax assets and deferred tax liabilitiesl eould have a material adverse effect on NN'sniass,
results of operations and financial condition.

Amendments to applicable laws, orders and regulatimay be issued or altered with retroactive effect
Additionally, tax authorities may change their mpretations of tax laws at any time, which may |¢ach
higher tax burden on NN. While changes in taxatens would affect the insurance sector as a whole,
changes may be more detrimental to particular operén the industry.

A higher tax burden on NN could negatively impaothbthe ability of the Issuer to make payments to
Noteholders and the ability of the Issuer’s sulasids to make direct and indirect distributionshe Issuer,
which may in turn adversely impact the ability bétlssuer to make payments to Noteholders. Siyiltré
design of certain of NN's products is predicatedanlegislation valid at that time and these patslumay be
attractive to customers because they afford cettainbenefits. For example: (a) individual life unance
policyholders can under certain conditions deduct their payments from their taxable income; and (b) in Japan,

a further reduction of the corporate tax rate iscamced and, as the COLI products sold by Japam Lif
represent a tax-efficient way to purchase protacsavings and retirement preparation solutiong,farther
reductions to the corporate tax rate may have garad impact on the attractiveness of these predbature
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changes in tax legislation or its interpretationymahen applied to these products, have a matadaérse
effect on policyholder returns and NN's customeéeshand for these products, including insurancesipes,
investment management and banking products.

Moreover, changes in governmental policy, suchnaelation to government subsidised pension plans,
changes in local tax or legal regulations, suclchemnges in taxation of certain life and health iasoe
products, may affect NN'’s clients’ ability or witigness to do business with NN and may thus adyeaffelct
demand of NN’s insurance products or result ingased surrenders of certain of NN's in-force lifeurance
policies.

Any of these developments could have a materiab@gveffect on NN's business, revenues, results of
operations, financial condition and prospects.

Operational Risks

NN is subject to operational risks, which can origiate from inadequate or failed internal NN processe and
systems, the conduct of NN personnel and third pags, and from external events that are beyond NN's
control. NN’s policies and procedures may be inademte, or may otherwise not be fully effective. Shad
operational risks occur, they may have a material dverse effect on NN’s business, revenues, results o
operations and financial condition.

NN is subject to operational risks, which risks caiginate from inadequate or failed internal NNg&sses
and systems, the conduct of NN personnel and hartles (including intermediaries, tied agents atiter
persons engaged by NN to sell and distribute it&lyets and to provide other services to NN), awodnfr
external events that are beyond NN's control. NNernal processes and systems may be inadequatayor
otherwise fail to be fully effective due to the ltme by NN personnel and third parties (including
intermediaries, tied agents and other persons eddagNN to sell and distribute its products angravide
other services to NN) to comply with internal biesis policies or guidelines, and (unintentional) aararror
(including during transaction processing), whichymasult in, among others: the incorrect or incaetel
storage of files, data and important information (including confidential customer information); inadequate
documentation of contracts; mistakes in the settlement of claims (for instance, retee claim is incorrectly
assessed as valid, or where the insured receivasnaont in excess of that to which the insurechtttled
under the relevant contract), and failures in tlomitoring of the credit status of debtors.

NN has developed policies and procedures to identionitor and manage operational risks, and will
continue to do so in the future. However, thesécigs and procedures may be inadequate, or mayvatee
not be fully effective. Moreover, NN's geographicgread, as well as its decentralised governangeisi
management structure, may lead to increased opesatiisks as the effectiveness of its risk managgm
policies and procedures may be reduced for thoseéss units that are situated far from the cesg@lrisk
management in the Netherlands.

If any of these operational risks were to occuepitld result in, amongst others, additional oréased costs,
errors, fraud, violations of law, investigationsdasanctions by regulatory and other supervisoriaiites,
claims by customers, customer groups and customotegbion bodies, loss of existing customers, lafss
potential customers and sales, loss of receivadiesharm NN's reputation, any of which, alone otha
aggregate, could have a material adverse effecNlfs business, revenues, results of operations, and
financial condition.

The occurrence of natural or man-made disasters magndanger the continuity of NN’'s business operatian
and the security of NN's employees, which may hawe material adverse effect on NN’s business, result§
operations, financial condition and prospects.
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NN is exposed to various risks arising from natulighsters (including hurricanes, floods, firestrepiakes,
including earthquakes in Tokyo, Japan, and disease)vell as man-made disasters and core infragtauc
failures (including acts of terrorism, war, milgeaictions and power grid and telephone/interneastfucture
failures). These natural and man-made disastersemdgnger the continuity of NN’s business operatizmd
the security of NN’s employees, and may advers#gcaNN's business, results of operations andrfoial
condition by causing, among other things:

. disruptions of NN's normal business operations ttuproperty damage, loss of life or disruption of
public and private infrastructure, including infation technology and communications services, and
financial services;

. losses in NN’s investment portfolio due to sigrdfit volatility in global financial markets or the
failure of counterparties to perform; and

. changes in the rates of mortality, longevity andrbitbty, claims, premium holidays, withdrawals,
lapses and surrenders of existing policies andacts, as well as sales of new policies and caistrac

NN’s business continuity and crisis management marits insurance coverage may not be effective in
mitigating the negative impact on operations offifability in the event of a natural or man-madsaditer or
core infrastructure failure. The business continaihd crisis management plans of NN's distributansl
other third party vendors, on whom NN relies forta distribution and other services and productay
also not be effective in mitigating any negativepaot on the provision of such services and prodinctse
event of such a disaster or failure. Claims resglfrom such a disaster or failure could also nitgrharm

the financial condition of NN’'s reinsurers, whictowld increase the probability of default on reimsuoe
recoveries and could also limit NN's ability to ternew business.

The loss of key personnel, and the failure to attret and retain key personnel with appropriate qualifcations

and experience, could have a material adverse effaan NN’s business and impair its ability to implenent its
business strategy.

NN’s success depends in large part on its abilityattract and retain key personnel with appropriate
knowledge and skills, particularly financial, intreent, IT, risk management, underwriting, actuarial
Solvency Il and other specialist skills and exparge Competition for senior managers as well asgoerel
with these skills is intense among insurance cornggaand other financial institutions, and NN maguin
significant costs to attract and retain such persbor may fail to do so. While NN does not beli¢gvat the
departure of any particular individual would caasmaterial adverse effect on its operations, thexpected
loss of several members of NN's senior managemeother key personnel could have a material adverse
effect on its operations due to the loss of thigiiss knowledge of NN's business and their yearidustry
experience, as well as the potential difficultypodmptly finding qualified replacement personnel.

Any failure by NN to attract or retain qualifiedrpennel could have a material adverse effect obuginess,
revenues, results of operations and financial ¢amdi

NN is exposed to the risk of fraud and other miscatuct or unauthorised activities by NN personnel,
distributors, customers and other third parties. The occurrence of fraud and other misconduct and
unauthorised activities could result in losses antdarm NN's reputation, and may have a material advese
effect on NN'’s business, revenues, results of opéioms, financial condition and prospects.

NN is exposed to the risk of fraud and other miskemh or unauthorised activities by NN personnel,
distributors, customers and other third partiesuBrtypically occurs when these persons delibgratalise
NN’s procedures, systems, assets, products orcsstviand includes policy fraud (where fraudulent
misstatements of fact are made in applicationsnfeurance products by customers), sales fraud @ytier
instance, intermediaries design commission schéhasare not for bona fide customers, or are wrifte
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non-existent customers, in order to collect comioiss that are typically payable in the first yedrttoe
contract, after which the policy is allowed to lepsclaims fraud (where fraudulent misstatementacf are
made in an effort to make claims under existingges), fraud in relation to payment execution (vehe
payments of policy benefits are fraudulently routedbank accounts other than those of the relevant
beneficiary) and, in the case of NN Bank, forgeny ather types of bank fraud. The occurrence afdrand
other misconduct and unauthorised activities cadsult in losses, increased costs, violations of la
investigations and sanctions by regulatory andrathipervisory authorities, claims by customerstarasr
groups and customer protection bodies, loss ofnpialeand existing customers, loss of receivabtes lrarm

to NN’s reputation, any of which, alone or in thggeegate, could have a material adverse effect Nis N
business, revenues, results of operations, finkoaralition and prospects.

Interruption or other operational failures in telecommunication, IT and other operational systems, ora
failure to maintain the security, integrity, confidentiality or privacy of sensitive data in those sysms,
including as a result of human error, could have anaterial adverse effect on NN’'s business, revenuggsults

of operations, financial condition and prospects.

NN is highly dependent on automated and IT systémnsdequately secure confidential and business
information, and to maintain the confidentialitytegrity and availability of information and data.

NN could experience a failure of these systems,eitgployees could fail to monitor and implement
enhancements or other modifications to a systeatimely and effective manner, or its employeedd:éail

to complete all necessary data reconciliation beiotonversion controls when implementing a newnsok
system or implementing modifications to an existaygtem. Furthermore, NN relies on third party siepp

to provide certain critical information technologgnd telecommunication services to NN and its custem
For instance, in the Netherlands a significant @irNN's IT infrastructure is provided by a thircany
supplier. The failure of any one of these systemnshe failure of a third party supplier to mestabligations,
for any reason, or errors made by NN’'s employeetherthird party supplier, could in each case cause
significant interruptions to NN'’s operations, haNiN’s reputation, adversely affect its internal cohbver
financial reporting and have a material adversecefbn NN's business, results of operations, fir@nc
condition and prospects.

NN retains confidential information in its IT systs, and relies on industry standard commercial
technologies to maintain the security of thoseesgst Anyone who is able to circumvent NN’s security
measures and penetrate its IT systems could acgess, misappropriate, alter or delete informatinrthe
systems, including personally identifiable custonieformation and proprietary business information.
Information security risks also exist with respexthe use of portable electronic devices, suclagt®ps or
smartphones, which are particularly vulnerableoss land theft. In addition, the laws of an incregsiumber

of jurisdictions require that customers be notified security breach results in the disclosur@afsonally
identifiable customer information. Any compromisg the security of NN's IT systems that results in
unauthorised disclosure or use of personally iflabte customer information could harm NN’s repidat
deter purchases of its products, subject NN totteiged regulatory scrutiny or significant civil aodminal
liability, and require that NN incur significantctenical, legal and other expenses, each of whialddwave a
material adverse effect on NN's business, revermassits of operations, financial condition andsperts.

NN is dependent in part on the continued performane, accuracy, compliance and security of third party
service providers who provide certain critical opeational support functions to NN. Inadequate performance

by these service providers could result in reputatinal harm and increased costs, which could have aaterial
adverse effect on NN'’s business, revenues, resudfsoperations and prospects.

NN has outsourced certain critical operational supgfunctions to third party service providers. N&
dependent in part on the continued performancelitguaf customer service, accuracy, compliance and
security of these service providers. If the corttralcarrangements with any third party service jatens are
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terminated, NN may not find an alternative providéthe services, on a timely basis, on equivaterms or

at all. Many of these service providers have acdessonfidential customer information, and any
unauthorised disclosure or other mishandling of deafidential customer information could resuliidverse
publicity, reputational harm, deter purchases of pdbiducts, subject NN to heightened regulatorytstyor
significant civil and criminal liability, and requa that NN incur significant legal and other expgEnsAny of
these events could have a material adverse effediN's business, revenues, results of operatiorts an
prospects.

Financial Reporting Risks

Changes in accounting standards or policies, or NN'financial metrics, including as a result of choies made
by NN, could adversely impact NN’s reported result®f operations and its reported financial condition

NN'’s consolidated financial statements are sulijetihe application of IFRS, which is periodicalBrised or
expanded. Accordingly, from time to time NN is rezgqd to adopt new or revised accounting standasised
by recognised authoritative bodies, including thiernational Accounting Standards Board (“IASB).id
possible that future accounting standards whichidNiquired to adopt, could change the currentiatioog
treatment that applies to its consolidated findnsfatements and that such changes could have eriahat
adverse effect on NN's results of operations anarfcial condition.

On 18 May 2017, the IASB issued a new standardeqoirements for the accounting of Insurance Cotgrac
(IFRS 17). The new standard requires insurancélitieb to be measured in the balance sheet atwtrr
fulfilment value and includes significant new regunents for the recognition and presentation abiime and
profit. NN Group will assess the impact of the neguirements. The implementation of IFRS 17 wiNda
significant impact on shareholders’ equity, netiteother comprehensive income and the presentatibdiN
Group’s consolidated financial statements. IFRSs1vot yet endorsed by the EU. If and when endorisésl
expected to become effective as of 2021.

NN may also choose to change the calculation methaefinitions, presentation or other elementst®f i
reported financial metrics, or make other choicesmitted under IFRS regarding the presentationtof i
reported results of operations and reported firsregindition. This may include a choice to furtiaéign its
IFRS accounting policies with regulatory accountiequirements (which are different in certain respeto
prevent accounting volatility when hedging regulgtoapital. Further changes in accounting standards
policies, or NN'’s financial metrics, including asresult of choices made by NN, could have a mdteria
adverse effect on NN's reported results of openatend its reported financial condition.

IFRS 9 “Financial Instruments” was issued by th&BAIn July 2014. IFRS 9 replaces most of the ctrren
IAS 39 “Financial Instruments: Recognition and Measent”, and includes requirements for classificat
and measurement of financial assets and liabilitiegairment of financial assets and hedge accognti

The classification and measurement of financiak@sander IFRS 9 will depend on NN Group’s business
model and the instrument’'s contractual cash floarabteristics. These may result in financial askeisg
recognised at amortised cost, at fair value throatfer comprehensive income (equity) or at fairueal
through profit or loss. In many instances, thesifastion and measurement under IFRS 9 will belainto

IAS 39, although changes in classification will mccThe classification of financial liabilities rexns
unchanged.

The recognition and measurement of impairments RS 9 is intended to be more forward-lookingitha
under IAS 39. The new impairment requirements apibly to all financial assets measured at amoriiestl
and at fair value through other comprehensive ireeg¢aguity). Initially, a provision is required fexpected
credit losses resulting from default events thatexpected within the next twelve months. In thenéwof a
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significant increase in credit risk a provisiorrégjuired for expected credit losses resulting fedhpossible
default events over the expected life of the finalressets.

The hedge accounting requirements of IFRS 9 aimintplify hedge accounting. NN Group will have the
option to continue applying IAS 39 for hedge acdmm

NN Group is currently assessing the impact of tee mequirements. The implementation of IFRS 9 may
have a significant impact on shareholders’ equigy,result and/or other comprehensive income.

IFRS 9 is effective as of 2018. However, in Septem®016 the IASB issued an amendment to IFRS 4
‘Insurance Contracts’ (the Amendment). This Amendimaddresses the issue arising from the different
(expected) effective dates of IFRS 9 and the upegmiew standard of accounting for insurance cotstrac
The Amendment allows applying a temporary exempfiom implementing IFRS 9 until 1 January 2021.
This exemption is only available to entities whasaivities are predominantly connected with insgean
(measured with 31 December 2015 as reference déie)Group’s activities are predominantly connected
with insurance as defined in this Amendment anerefore, NN Group qualifies for this deferred effee
date of IFRS 9. The Amendment is not yet endorsethé EU. NN Group expects to apply the temporary
exemption and, therefore NN Group expects to implanFRS 9 in 2021.

NN’s technical reserves reflected in its IFRS finatial statements to pay insurance and other claimsow and

in the future, could prove inadequate, which couldequire that NN strengthen its reserves, which majave

a material adverse effect on NN'’s results of operains and financial condition.

NN determines the amount of the technical resansesy actuarial methods and statistical modelschvhise
assumptions. For NN’s life insurance businessyéiserving assumptions for technical reserves atetbin
when the policy is issued, save for the variablau#ty business where regular updates are made. The
reserving assumptions for the non-life insurancsirtess are periodically updated for recent expeeen
information and insights into claims developmemitlsich creates volatility in results of operatiofrssurance
companies are required under IFRS 4 to test thquadg of their reserves at each IFRS reporting bgte
executing the reserve adequacy test. There areratiffes in the manner, methodology, models and
assumptions used by insurance companies in catayldite reserve adequacy test. The reserve adetgsicy
applied by NN is based on management best estimatésture developments of markets, insurance daim
and expenses. At the date of this Prospectus,gbegate reserves are adequate. There can beurarass
that the reserves will remain adequate in the &utmd that no additional charges to the incomersiztt will

be necessary. Furthermore, one or more of the guma underlying the reserve adequacy test of bNdc
prove to be incorrect and management may changeromere of the assumptions affecting the outcofme o
the reserve adequacy test, which in each case rakg innecessary for NN to set aside additionadmes.

Under its current policy, if the reserve adequast shows that current technical reserves aredemjuate,
NN must strengthen its technical reserves in aaeeach the respective adequacy levels.

On 31 December 2016, the insurance liabilitiesaaleuate for NN Group and for each of the segments.

In addition to its technical reserves for insurahahilities, NN's IFRS reserves include provisidos other
claims. For example, NN's IFRS reserves includeogigion in relation to potential claims in relatito two
UK-incorporated insurance company subsidiarieshef Issuer. OIC Run-Off Limited (formerly called The
Orion Insurance Company plc) (“Orion”) and its ddizry, London and Overseas Insurance Company
Limited (formerly called The London and Overseasuhance Company PLC) (“L&QO”") ceased writing new
business in 1992.

Provisional liquidators for Orion and L&O were apgted in 1994, and a creditors' scheme of arrangeime
relation to each of Orion and L&O became effectivd997 (the “Original Scheme of Arrangement”). &in
then, Orion and L&O have been managed by two jeofteme administrators, who are individuals not
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affiliated with NN. A creditors' scheme of arrangsrh under English law comprises a compromise or
arrangement between a company, in this case ea®hiaf and L&O, and its creditors or any classhafm.
Such a scheme of arrangement requires the appobwalmajority in number representing at least three
quarters in value of the creditors of each clagsmgan person or by proxy, the sanction of the liahgcourt
and delivery of a copy of the relevant order of ¢bart to the registrar of companies. As a mattderglish
law, the scheme is binding on all creditors to Whtaelates.

In 1969 Orion entered into a guarantee addressealetdnstitute of London Underwriters (the “ILU™ i
relation to certain liabilities of L&O on policiesigned and issued by the ILU on behalf of L&O.
Subsequently, in 1970, each of ING Verzekeringevi RINGV”) (which has since legally merged intoeth
Issuer) and Nationale-Nederlanden Internationalea@everzekering N.V. (“NNIS”) (a subsidiary of the
Issuer which has since merged with a UK subsidiafythe Issuer, creating Nationale-Nederlanden
Internationale Schadeverzekering S.E.), issuedasagtee addressed to the ILU in respect of anyllor a
contracts of insurance or reinsurance evidencegoligies signed or issued by the ILU on behalf ofo®
and L&O. Those Orion, INGV and NNIS guarantees veresequently discharged pursuant to an agreement
between NN, NNIS, Nationale-Nederlanden Overseaariee and Investment Company (“NNOFIC") (a UK
subsidiary of the Issuer) and the ILU under whidkd &hd NNIS agreed to procure a letter of credfairour

of the ILU as to liabilities of Orion and/or L&O irespect of any or all contracts of insurance orsigance
evidenced by policies signed and issued by the(il.dn behalf of Orion with inception dates on ftea 28
August 1970 and/or (ii) on behalf of L&O with indgm dates on or after 20 March 1969 (qualifyingJIL
policies). Subsequent to the provisional liquidatid Orion and L&O, INGV and NNIS procured NNOFIE t
enter into a claims payment loan agreement (“CPLA"1995 under which the ILU could request certain
funds under a facility granted by NNOFIC to OriondalL&O for the payment to qualifying ILU
policyholders of claims meeting certain conditiamgler qualifying ILU policies for which Orion or L&
were in default. This payment mechanism was pravidesubstitution for claims against the lettercoédit,
which remained in place (but claims under it warspgnded for so long as the CPLA was in operatitimg.
CPLA was superseded by a subsequent claims payosmagreement (“CPLA 2") entered into in 1996 (but
claims under the letter of credit remain susperfdedo long as that 1996 agreement remained inatipay.

In September 2015 NN Group, NNOFIC and the ILU mtteinto a new agreement replacing the earlier
agreement through which the OIC, INGV and NNIS gnsges were discharged. The new agreement is
substantially similar in terms and provides for thikand final termination of the LOC and remoWwNIS as

a party to it.

An amendment to the Original Scheme of Arrangenttred “Amending Scheme of Arrangement”) was
prepared by the joint scheme administrators in wtetson with NN and certain other stakeholdershsas
the ILU. The Amending Scheme of Arrangement esthbb a cut-off point in respect of claims undeicpes
issued by Orion and L&O (subject to a right of opt-for qualifying ILU policyholders). The approved
Amending Scheme of Arrangement would acceleratauheoff of the Orion and L&O estates, potentially
resulting in substantially lower run-off costs ahérefore earlier and higher pay-outs to credivdne do not
opt out of the arrangements. In addition to paysender the claims payment loan agreement arramgeme
NNOFIC has proposed to pay a premium to qualifyiby policyholders who do not opt out of these
arrangements. CPLA 2 will be amended to take adcofinthe Amending Scheme of Arrangement. The
relevant classes of creditors have approved thendimg Scheme of Arrangement by the requisite miagsri
referred to above and, following the filing of tHegh Court’s Order with the UK Registrar of Compesiithe
Amending Scheme of Arrangement became effectivedbdanuary 2016. Creditors had until 12 September
2016 to file their claims or — qualifying ILU poiiholders only — to decide to opt-out from the Amiend
Scheme of Arrangement. In case more than 30% irevall the qualifying ILU policyholders had optedt,ou
the Amending Scheme of Arrangement would havedadied reverted to run-off in its entirety. Howewer

15 February 2017 the joint scheme administratone wble to inform all scheme creditors that the 3o
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out cap had not been breached and that consequbeflywould commence the implementation of the
Amending Scheme in accordance with its terms.

NNOFIC's balance sheet includes a provision reflgcthe expected potential net expenditure in retspg

the qualifying ILU policyholders under CPLA 2. Thisovision is determined inter alia on the basishef
expectation of the joint scheme administrators BNl that the Amending Scheme of Arrangement will
become effective. If, more than 30% in value of go@lifying ILU policyholders would have opted oahd

as a result the Amending Scheme of Arrangementdvbale reverted to run-off in its entirety, therent
provision reflected in the NN's IFRS financial staents may have had to be increased, resultinglame

to the Issuer's consolidated income statement.ré f15 February 2017 this caveat no longer applies.
NNOFIC paid a EUR 73 million dividend to the Issirethe first quarter of 2017.

If NN'’s technical or other reserves prove inadegutN may be required to strengthen its reserviesschw
may have a material adverse effect on NN's restdiltperations and financial condition.

Defects and errors in NN's processes, systems anceporting may cause internal and external
miscommunication (including incorrect public disclesure), wrong decisions and wrong reporting to
customers. Should they occur, such events could marNN’s reputation and could have a material adverse
effect on NN'’s business, revenues, results of opéicms and financial condition.

Defects and errors in NN's financial processestesys and reporting, including both human and tesini
errors, could result in a late delivery of interaald external reports, or reports with insufficieninaccurate
information. In NN's current financial reportingyéiness units and legal entities do not alwaysoién This
increases the complexity of the financial reportimgcess, both within the business units and legtties,
and at the Issuer level, which in turn increasesitk of financial reporting errors. Moreover recent years
the frequency, quality, volume and complexity af tigpe of financial information that must be premss by
NN'’s financial reporting systems has increasedparnt due to more onerous regulatory requiremerds. F
instance, new reporting metrics are less maturesgmificantly more complex than the financial infation
NN'’s financial reporting systems processed in thst,pand require a higher level of skill by NN'sgmnnel.

Defects and errors in NN'’s financial processestesys and reporting could lead to wrong decisionrgapect
of, for instance, product pricing and hedge denssiwhich could materially adversely affect its feswf
operations. In addition, misinforming customers anekstors could lead to substantial claims andileggry
fines, increased regulatory scrutiny, reputatidreain and increased administrative costs to remadyse In
the event any such defects and errors occur, thilharm NN’s reputation and could materially adedy
affect NN'’s business, revenues, results of operatimd financial condition.

Factors which are material for the purpose of assssg the market risks associated with Notes
issued under the Programme

Notes may not be a suitable investment for all in&ors
Each potential investor in any Notes must deterntiiree suitability of that investment in light of itsvn
circumstances. In particular, each potential imwestould:

0] have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Naesl the information contained or incorporated by
reference in this Prospectus or any applicable supplement;

(i)  have access to, and knowledge of, appropriate @rellytools to evaluate, in the context of its
particular financial situation, an investment ie tielevant Notes and the impact such investment wil
have on its overall investment portfolio;
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(i) have sufficient financial resources and liquidiiybiear all of the risks of an investment in theveht
Notes, including where principal or interest is glalg in one or more currencies, or where the
currency for principal or interest payments isafiént from the potential investsiéurrency;

(iv) understand thoroughly the terms of the relevantedl@nd be familiar with the behaviour of any

relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the haflpa financial adviser) possible scenarios for
economic, interest rate and other factors that affgct its investment and its ability to bear the
applicable risks.

Some Notes are complex financial instruments amth gistruments may be purchased as a way to reduce
risk or enhance yield with an understood, measwapgropriate addition of risk to their overall golibs. A
potential investor should not invest in Notes whinte complex financial instruments unless it has th
expertise (either alone or with the help of a fitiahadviser) to evaluate how the Notes will pariaunder
changing conditions, the resulting effects on thlei@ of such Notes and the impact this investméhhave

on the potential investor’s overall investment fubic.

Risks related to the structure of a particular isse of Notes
A wide range of Notes may be issued under the Brogre. A number of these Notes may have features
which contain material risks for potential investaBet out below is a description of such features:

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limfitet market value of Notes. During any period whenl#suer
may elect to redeem Notes, the market value ofetidates generally will not rise substantially aboke
price at which they can be redeemed. This alsobeayue prior to any redemption period.

The Issuer may be expected to redeem Notes whenstof borrowing is lower than the interest ratethe
Notes. At those times, an investor generally woubd be able to reinvest the redemption proceedmat
effective interest rate as high as the interestoatthe Notes being redeemed and may only be@bie so at
a significantly lower rate. Potential investors wiloconsider reinvestment risk in light of othevestments
available at that time.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes are Senior Notes or Siibated Notes that may bear interest at a ratetlieat
Issuer may elect to convert from a fixed rate tioating rate, or from a floating rate to a fixegte. The
Issuer’s ability to convert the interest rate \aiflect the secondary market and the market valsedi Notes
since the Issuer may be expected to convert tleewhen it is likely to produce a lower overall cadt
borrowing. If the Issuer converts from a fixed ratea floating rate, the spread on the Fixed/RhgptRate
Notes may be less favourable than then prevailprgagls on comparable Floating Rate Notes tied @o th
same reference rate. In addition, the new floatatg at any time may be lower than the rates oerdtlotes.

If the Issuer converts from a floating rate toxed rate, the fixed rate may be lower than thengiling rates

on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a suliEtaliscount or premium to their nominal amountdeo
fluctuate more in relation to general changes ier@st rates than do prices for conventional istdoearing
securities. Generally, the longer the remainingntef the securities, the greater the price votgtiis
compared to conventional interest-bearing secariti¢gh comparable maturities.

Risks related to Subordinated Notes
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The Issuer's obligations under the Subordinated Mstare subordinated.

The Subordinated Notes, the Receipts and the Csugmkpari passuand without any preference among
themselves and constitute direct, unsecured andrdinlated obligations of the Issuer. In the eventhe
insolvency (bankruptcy fdillissement or moratorium gurseance van betalingr noodregeling as
applicable)), dissolutionofitbinding or liquidation yereffening of the Issuer, the payment obligations of the
Issuer under the Subordinated Notes, the Recerdstlze Coupons shall rank in right of payment after
unsubordinated and unsecured creditors of thedsbugpari passuwith all subordinated obligations of the
Issuer save for those preferred by mandatory pamssof law and those that rank or are expresseithdiy
terms to rank junior or senior to the Subordindtiedes, the Receipts and the Coupons, and in pririthe
claims of shareholders of the Issuer. Furthermoyeacceptance of the Subordinated Notes, the Recai
the Coupons, each holder will be deemed to haveeaany right of set-off or counterclaim that sihahder
might otherwise have against the Issuer in respeor arising under the Subordinated Notes, Reseipt
Coupons, whether prior to or in insolvency, distolu or liquidation of the Issuer. Therefore, aligh the
Subordinated Notes may pay a higher rate of inténeés notes which are not subordinated, theregizater
risk that an investor in the Subordinated Noted lede all or some of his investment should theidss
become insolvent or be dissolved or liquidated.

Under certain conditions, interest payments undéetSubordinated Notes must be deferred and in other
instances interest payments under the Subordindides may be deferred at the option of the Issuer.

Payments of interest on the Subordinated Notesheilinandatorily deferred on each Interest Paymaite D
in respect of which a Mandatory Deferral Event besurred and is continuing. A Mandatory Deferraéfiv
occurs if (a) the Solvency Condition is not meflgra Capital Adequacy Event has occurred and moesi to
exist and a deferral of interest and/or a suspargfipayment of principal, as applicable, is reediunder the
Capital Adequacy Regulations for the Subordinatetedlto qualify for the purposes of determinatibthe
solvency margin, capital adequacy ratio or comgaramargins or ratios of the Issuer, or, where fhis
subdivided in tiers, as tier 2 basic own funds (bmsver described at the time), on a consolidatsis,ba
subject to certain exceptions as further describb&@ierms and Conditions of the Subordinated Nates”

If so specified in the applicable Final Terms, th&uer may defer paying interest on each Optiam&ést
Payment Date until the Subordinated Notes are meeéein full, subject to Condition 5(b) of the
Subordinated Notes. An Optional Interest Paymente Da any Interest Payment Date other than a
Compulsory Interest Payment Date or a Mandatomrést Deferral Date. Deferral of any payment cériest

on an Optional Interest Payment Date or Mandatoigrést Deferral Date will not constitute a defduyltthe
Issuer and will not give the Noteholders any righaccelerate the Subordinated Notes.

The Issuer is only required to pay interest onS$bordinated Notes on any Compulsory Interest Payme
Date, which is a date which is not a MandatoryriegeDeferral Date and on which the Solvency Caorliis
satisfied, and in respect of which during the imiatady preceding six-month period a Compulsory fesée
Payment Event has occurred.

Unless otherwise specified in the applicable Fifems, Arrears of Interest shall bear interesth{oextent
permitted by applicable law) at the applicable @ftenterest from (and including) the date on whibht for
such deferral) the deferred payment would otherivisaee been due to be made to (but excluding) tlegaet
date on which the relevant deferred payment isab fnade. Any Arrears of Interest and any otherwamo
payment of which is deferred in accordance withd@toons 5(a)(i) or 5(a)(ii) of the Subordinated Kst may
be paid in whole or in part at any time upon thgigxof not less than 14 days' notice to such éffiaeen by
the Issuer to the Noteholders in accordance withd@imn 15 of the Subordinated Notes, provided tiat
Mandatory Deferral Event has occurred and is cairtgnand any notifications to the Relevant Superyis
Authority have been made or consent from the ReleSapervisory Authority has been obtained, astse
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may be, in either case if required under the Chpittequacy Regulations. Arrears of Interest wilttme
immediately due and payable in whole (and not i) pgoon the earliest of the following dates:

0] the date fixed for any redemption, purchaseswbstitution, or variation of the terms, of the
Subordinated Notes by or on behalf of the Issuesyant to Condition 6 or Condition 10 of the
Subordinated Notes; or

(i) the date on which an order is made or a rgim is passed for the liquidation of the Issuer
(other than a solvent winding-up solely for thegmge of a reconstruction or amalgamation or
the substitution in place of the Issuer of a susmes business of the Issuer, the terms of which
reconstruction, amalgamation or substitution (Ayehpreviously been approved in writing by an
Extraordinary Resolution of the Noteholders and ¢B)not provide that the Subordinated Notes
shall thereby become payable); or

(iii) the date on which a Compulsory Interest PaytnEvent occurs, provided that no Mandatory
Deferral Event has occurred and is continuing,

in the case of paragraph (i) and (iii) above, pdedi that any notifications to the Relevant Superyis
Authority have been made or consent from the ReleSapervisory Authority has been obtained, axtse
may be, in either case if required under the Chpdaquacy Regulations.

Any deferral of interest payments (or perceived tigereof) will likely have an adverse effect om timarket
price of the Subordinated Notes. In addition, assalt of the interest deferral provision of theb&ulinated
Notes being applicable, the market price of theo&dibated Notes may be more volatile than the ntarke
prices of other debt securities on which origireduie discount and/or interest accrual exists tfatat
subject to such deferral provisions. The presefitieecinterest deferral provisions in the SubortiédaNotes
may also result in the market price of the Subatdid Notes being more sensitive to adverse chandks
Issuer's financial condition in general.

Payments made under some junior or equally rankimgtruments will not result in an obligation for th Issuer
to make payments on the Subordinated Notes.

The Issuer will only be obliged to pay interest asubject to other conditions, Arrears of Intengsbn the
occurrence during the immediately preceding six4mgoeriod of a Compulsory Interest Payment Event,
provided that no Mandatory Deferral Event has awzliand is continuing. A Compulsory Interest Payimen
Event means any declaration, payment or makingdi¥idend or other distribution by the Issuer tddeos

of any class of the Issuer's share capital andrepyrchase by the Issuer of any class of the Issakare
capital for cash (other than shares repurchasetherwise acquired by the Issuer to reduce itstab) in

the context of its own buy-back programmes, if &y, under any equity derivative hedge structure o
transaction, (iii) under any hedging of stock opsoprogrammes or any other compensation benefit
programmes, if any, and (iv) in connection withafirtial restructurings, mergers, acquisitions, -sfg,
divestments or like corporate transactions).

Therefore, payments on any instruments rankiag passuwith the Subordinated Notes or junior to the
Subordinated Notes, other than in some circumstancethe Issuer's share capital, will not resuleim
obligation for the Issuer to pay interest or Argeaf Interest on the Subordinated Notes.

Potential investors in the Subordinated Notes shduérefore realise that holders of instrumentskiran
junior to orpari passuwith the Subordinated Notes may receive paymeawots the Issuer in priority to the
Noteholders, even though their claims rank jungooitpari passuwith those of Noteholders. However, in the
event of insolvency of the Issuer, the paymentgailons of the Issuer under the Subordinated Nehed
rank pari passuwith all subordinated obligations of the Issuewesdor those preferred by mandatory
provisions of law and those that rank or are exw@sby their terms to rank junior or senior to the
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Subordinated Notes, and in priority to the clairhshareholders of the Issuer as more fully desdrédgove
under “—Risks related to Subordinated Notes—The Issubligations under the Subordinated Notes are
subordinatetl

The Subordinated Notes have limited events of défand may be undated securities.

The Issuer shall only have the right to repay thkoBdinated Notes in limited circumstances. Furtieee, if
so specified in the applicable Final Terms, thedBdinated Notes are undated, perpetual secuntiesspect
of which there is no fixed maturity or redempticete In such instance, the Issuer is under no atibig to
redeem the Subordinated Notes at any time and ttehNlders have no right to call for their redermmpti
Noteholders may only declare Subordinated Notesaakerepayable in the case of the liquidation ef th
Issuer. Liquidation may occur as a result of thedwig-up of the Issueroftbinding en vereffening
bankruptcy faillissemenk of the Issuer or the emergency regulatiooodregeling being applied to the Issuer
if that constitutes a liquidation.

Therefore prospective investors should be awaretltey may be required to bear the financial rigksin
investment in undated Subordinated Notes for aefinie period of time.

Redemption of the Subordinated Notes is subjeaté¢dain conditions.

As long as the Issuer is subject to Capital Adegiregulations, any redemption may only be madeigeov
no Mandatory Deferral Event has occurred and idimoimg at the time of such redemption and, asiagpl
by the Relevant Supervisory Authority, provided mmsolvent Insurer Liquidation has occurred and is
continuing on the relevant redemption date, andradgmption of the Subordinated Notes is subjethéo
prior consent of the Relevant Supervisory Authoifityequired under the Capital Adequacy Regulatiand
subject to compliance with the Capital AdequacyRaipns. See Condition 6(j) of the Subordinateddso

If such conditions are not met the Issuer is untrobligation to redeem the Subordinated Notes and
therefore prospective investors should be awarettiey may be required to bear the financial risksin
investment in for a longer period of time than steted maturity of the Subordinated Notes.

The Subordinated Notes may be subject to optiomalemption by the Issuer.

If so specified in the applicable Final Terms, tabordinated Notes are redeemable at the optidheof
Issuer (subject to prior consent of the RelevamieBusory Authority if required under the Capitadéquacy
Regulations) on the date or dates specified iragi@icable Final Terms and/or upon the occurrerfige Tax
Event, a Capital Disqualification Event or a RatiMgthodology Event, at the Early Redemption Amount
specified in the applicable Final Terms togethaghwany Arrears of Interest and any further intesestrued

to (but excluding) the date of redemption in aceaie with the Terms and Conditions of the Subotdiha
Notes.

A Tax Event will occur if the Issuer has or willdzene obliged to pay additional amounts as provided
referred to in Condition 8 of the Subordinated dats a result of any Tax Law Change or if as atrefa
Tax Law Change there is more than an insubstaiglathat the Issuer will not obtain full or substially full
deductibility for the purposes of Dutch corporattem for any payment of interest, and the foregaiagnot
be avoided by the Issuer taking reasonable measwegrejudicial to the interests of the Notehodder
available to it. The Issuer may in connection veitharticular Series of Subordinated Notes obtaurdiag of
the Dutch tax authorities to obtaincanfirmation that the Subordinated Notes qualifydabt of the Issuer
within the meaning of article 10, paragraph 1eletl, of the Dutch Corporation Tax Act 1968gt op de
vennootschapsbelasting 1968hder the then current laws and regulations.

A Capital Disqualification Event will occur if, a result of any replacement of or change to thet@ap
Adequacy Regulations (or change to the interpaiathereof by any court, the Relevant Supervisory
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Authority or any other authority entitled to do sth)e Subordinated Notes cease to be capable ofingufor
100% of the principal amount of the SubordinatedeN@utstanding at such time under the Capital Adey
Regulations for the purposes of the determinatibnthe solvency margin, capital adequacy ratio or
comparable margins or ratios of the Issuer, or,ratbis is subdivided in tiers, as tier 2 basic dwnds
(howsoever described at the time) of the Issuer.

A Rating Methodology Event will occur upon a changeghe methodology of a Rating Agency (or in the
interpretation of such methodology) as a resulivbfch the equity content previously assigned byhsuc
Rating Agency to the Subordinated Notes is, adiedtby such Rating Agency to the Issuer or asipbbtl

by the Rating Agency, materially reduced when camgbavith the equity content assigned by such Rating
Agency on or around the relevant Issue Date oSilfgordinated Notes.

See furthefRisks related to the structure of a particularussof Notes - Notes subject to optional redemption
by the Issuerfor a description of other risks relating to opredemption of the Subordinated Notes by the
Issuer.

Substitution or variation of the Subordinated Notesthout Noteholder consent.

Upon the occurrence of a Tax Event, a Capital Gilfication Event or a Rating Methodology Eventg th
Issuer may, at its option and without consent opreyal of the Noteholders, elect to substitute the
Subordinated Notes for, or vary the terms of thédBdinated Notes so that they remain or become,
Qualifying Securities, as provided in Condition 6¢§the Subordinated Notes. In the case of a gutieh or
variation of the terms of the Subordinated Notdsi/st/the substituted or modified Subordinated Noteust
have terms which are not materially less favourablen investor than the terms of the original $dinated
Notes then prevailing, there can be no assuraratedbe to the particular circumstances of eacteiNster,
such substituted or modified Subordinated Notekhwilas favourable to each Noteholder in all retspéer
risks in relation to substitution of the Issueegse see the risk factdtddification, waivers and substitution

No limitation on issuing debt.

There is no restriction on the amount of debt whibk Issuer may issue which ranks senior to the
Subordinated Notes or on the amount of securitiasthe Issuer may issue which rapksi passuwith the
Subordinated Notes. The issue of any such debteourities may reduce the amount recoverable by
Noteholders on a winding-ugafllissementor vereffening na ontbindingf the Issuer and may increase the
likelihood of a deferral of payments under the Sdbmated Notes.

Risk of adverse impact of regulations, includingehSolvency Il Directive, on Issuer's regulatory sehcy
condition.

The Subordinated Notes are expected to qualifyldgianal solvency margin for capital adequacy tatpry
purposes pursuant to the Dutch Financial Supervigiot. The Solvency Il Directive provides for a new
capital adequacy regime for insurance companidgrteer described above s of 1 January 2016 a new
solvency framework and prudential regime, knowrf@alvency 11", has become applicable to insurance
companies, reinsurance companies and insuranceirfiplcompaniesThe Solvency Il Directive has been
implemented in the Dutch Financial Supervision Aot applies to insurance companies from 1 January
2016. On 10 October 2014, the EC adopted a SolvinbPglegated Regulation containing implementing
rules for Solvency Il. The Solvency Il DelegatedgRlation entered into force in Member States on 17
January 2015 and may be amended from time to tmehermore, the Solvency Il framework consists of
substantial number of implementing technical stetslaAlso these may change from time to time and ne
standards may be introduced.

Furthermore, the capital adequacy requirementdNférmay be subject to further changésy changes in
capital adequacy requirements could result in adrigverall valuation of liabilities or capital tgcgements,
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or a lower overall recognition of own funds tharcisrently the case or may currently be foreseéis dould
result in the occurrence of a Capital Adequacy Evelowing which a Mandatory Deferral Event would
occur and then no principal, premium, interestry @her amount would be due and payable in resgeut
arising from the Subordinated Notes.

NN is subject to capital adequacy requirements deéach of these requirements will cause interesypeents
under Subordinated Notes to be deferred and, inetltircumstances, interest payments under Subordéta
Notes may be deferred at NN's election.

Pursuant to Solvency Il, which applies as of 1 3an@016, NN is required to calculate a solventipr@wn
funds divided by the required solvency, the latederred to as the Group SCR), for NN and its slidgies
(together, “NN Group”) at the level of NN which shd be at least equal to 100%. This calculatioruides,

for insurance and reinsurance undertakings in ridre@untries that are deemed (provisionally) eqengl
local capital requirements. Undertakings which pag of an insurance group but active in otherrfaial
sectors, such as banks, are generally taken intouat using capital requirements applicable to them
specifically. These undertakings are included endhlculation of the capital requirements.

When calculated in accordance with the accountorsalidation method (method 1), the Group SCR shoul
be at least equal to the consolidated group solverapital requirement as referred to in the second
subparagraph of article 230(2) of the SolvencyiteEtive (which is composed in particular of thensaf the
minimum capital requirements of the EU insurance aginsurance undertakings in the group). When
calculated in accordance with a combination of réth and the deduction and aggregation method ¢(deth
2), the minimum of the Group SCR is at least edqaahe minimum consolidated group solvency capital
requirement as referred to in article 341 of thiv&wy Il Delegated Regulation. This absolute flobithe
Group SCR is usually referred as the group mininwaypital requirement or Group MCR. The Group MCR
generally represents a solvency level which iswele Group SCR.

NN applies its own capital management policiesgmeining NN’s risk tolerances on the basis of self-
imposed criteria. Also these policies may resulNM, at its own election and independently from luéer
levels set by DNB, if any, maintaining a bufferoefn funds in addition to those required by the GreCR.

The own funds covering the Group SCR and buffegmdicable, are divided into three socalled ‘tiarsd
‘non-solvency Il regulated entities’, depending thre quality of the capital (in particular in ternoé
subordination, ability to absorb losses and avaitgh DNB may intervene if the Group SCR or Group
MCR, as applicable, are no longer complied with.réwer, DNB has supervisory powers to intervena in
situation even where the Group SCR and Group M@Rsglt met, but their level or the buffer levekt &y
DNB or NN, are potentially under threat. This maad to NN having to execute a recovery plan which
should bring the own funds back in line with anegtable buffer in excess of the Group SCR.

Following the implementation of Solvency Il, NN Wwibe obliged to defer interest payments on the
Subordinated Notes upon breach of its Group SCBroup MCR (as statutorily applicable or applied by
DNB respectively). In other circumstances, if sedfied in the applicable Final Terms, interestrpagts
under Subordinated Notes may be deferred at Nisieh.

Any deferral of interest payments will likely hase adverse effect on the market price of the Siuthated
Notes. In addition, as a result of the possibitifydeferral of interest on the Subordinated Noties,market
price of the Subordinated Notes may be more vel#ti&dn the market prices of other debt securitiegtoich
interest accrues and which are not subject to defdrrals, and may be more sensitive generall\dterse
changes in NN's and the NN Group’s financial caodit
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The interest rate on Fixed Rate Reset Subordinalidmtes will reset on each Reset Date, which can keeeted
to affect interest payments on an investment in €ikRate Reset Subordinated Notes and could affeetnharket
value of Fixed Rate Reset Subordinated Notes.

Fixed Rate Reset Subordinated Notes will initidligar interest at the Initial Interest Rate untilt(b
excluding) the First Reset Date. On the First R&zge, the Second Reset Date (if applicable) arcth ea
Subsequent Reset Date (if any) thereafter, theastteate will be reset to the sum of the appliedbid-Swap
Rate and the Reset Margin as determined by theul@titm Agent on the relevant Reset DeterminatiateD
(each such interest rate, a “Subsequent Reset)Ra@te2 Subsequent Reset Rate for any Reset Pagidd ¢
be less than the Initial Interest Rate or the Syrmet Reset Rate for prior Reset Periods and aftddt the
market value of an investment in the Fixed RateeRBabordinated Notes.

Risks related to Notes generally
Set out below is a brief description of materiaksi relating to the Notes generally:

The Issuer is a holding company with no operatioaad relies on its operating subsidiaries to proviie
with dividend payments and other funds to meeffitgncial obligations and to pay out dividends.

The Issuer is a holding company with no materigleal business operations. The principal assethef
Issuer are the equity interests it directly or iiadily holds in its operating subsidiaries. As sute the Issuer

is dependent on dividends and other payments ftesubsidiaries to generate the funds necessanget its
financial obligations, including the payment of idiends and payment of principal and interest onNbtes.
The ability of the Issuer's subsidiaries to makehsdistributions and other payments depends orr thei
earnings and may be subject to statutory, leggulatory or contractual limitations.

As an equity investor in its subsidiaries, the ésuright to receive assets upon their liquidatan
reorganisation will be effectively subordinatedte claims of creditors of its subsidiaries. To éxéent that
the Issuer is recognised as a creditor of suchidiabigs, the Issuer's claims may still be subatéd to any
security interest in, or other lien on, their assetd to any of their debt or other obligationg dra senior to
the Issuer's claims.

Modification, waivers and substitution

The Terms and Conditions of the Senior Notes aedTérms and Conditions of the Subordinated Notes
contain provisions for calling meetings of Noteteskl to consider matters affecting their interestsegally
and to obtain Written Resolutions on matters negatio the Notes from Noteholders without calling a
meeting. A Written Resolution signed by or on bébéthe holders of not less than 75 per cent.ringipal
amount of the Notes of the relevant Series whdhfertime being are entitled to receive notice ofeeting in
accordance with the provisions of the Agency Agreetrand whose Notes are outstanding shall, for all
purposes, take effect as an Extraordinary Resolutio

In certain circumstances, where the Notes are ihetfiobal form in the clearing systems, the Isswir be
entitled to rely upon:

0] where the terms of the proposed resolution have hetfied through the relevant clearing system(s),
approval of a resolution proposed by the Issueergilly way of electronic consents communicated
through the electronic communications systems efreievant clearing systems in accordance with
their operating rules and procedures by or on beafathe holders of not less than 75 per cent. in
nominal amount of the Notes of théesent Series for the time being outstanding; and

(i) where electronic consent is not being sought, ednaeinstructions given in writing directly to the
Issuer by accountholders in the clearing systentls aitittements to such global note or certificate
where the accountholders hold such entitlementedrallh of another person, on written consent from
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or written instruction by the person for whom swctitlement is ultimately beneficially held (dirbct
or via one or more intermediaries), provided theg tssuer has obtained commercially reasonable
evidence to ascertain the validity of such holdamgl taken reasonable steps to ensure such holding
does not alter following the giving of such condestruction and prior to effecting such resolution

A Written Resolution or an electronic consent ascdbed above may be effected in connection with an
matter affecting the interests of Noteholders, udiolg the modification of the Conditions, that waul
otherwise be required to be passed at a meetilNpiholders satisfying the special quorum in acaoce
with the provisions of the Agency Agreement, andlisfor all purposes take effect as an Extraordinar
Resolution passed at a meeting of Noteholders dofwened and held. These provisions permit defined
majorities to bind all Noteholders, including Nobdéters who did not attend and vote at the relewagrting
and Noteholders who voted in a manner contrarkie¢arajority.

Furthermore, the Issuer may subject to certain itiond and without any consent of the Noteholdars o
Couponholders being required, the Noteholders anp@oholders having agreed irrevocably in advance,
when no payment of principal of or interest on afiyhe Notes is in default and, in respect of Sdiated
Notes, after consent of the Relevant Supervisorthéuity has been obtained if required under theit@hp
Adequacy Regulations, be replaced and substituteghi directly or indirectly wholly-owned subsidyaof

the Issuer as principal debtor in respect of theedland the relative Coupons.

U.S. Foreign Account Tax Compliance Withholding

FATCA may affect payments made to custodians erinediaries in the subsequent payment chain leading
the ultimate investor if any such custodian orrimeediary generally is unable to receive paymerde fof
FATCA withholding. It also may affect payment toyamtimate investor that is a financial institutitmat is

not entitled to receive payments free of withhadionder FATCA, or an ultimate investor that faits t
provide its broker (or other custodian or internaeglifrom which it receives payment) with any infation,
forms, other documentation or consents that magduessary for the payments to be made free of FATCA
withholding. Investors should choose the custod@mistermediaries with care (to ensure each ispdiamt

with FATCA or other laws or agreements relatedA@EA) and provide each custodian or intermediarthwi
any information, forms, other documentation or emts that may be necessary for such custodian or
intermediary to make a payment free of FATCA witldireg. Prospective investors should consult thein o

tax adviser to obtain a more detailed explanatioRAd CA and how FATCA may affect them. The Issuer’s
obligations under the Notes are discharged ondest paid the ICSD, and the Issuer has therefore no
responsibility for any amount thereafter transmdittarough the ICSD and custodians or intermediaries
Prospective investors should refer to the secti@xéation—Foreign Account Tax Compliance Act”.

Change of law

The Terms and Conditions of the Senior Notes aedlgrms and Conditions of the Subordinated Notes ar
based on Dutch law in effect as at the date okisduhe relevant Notes. No assurance can be givea the
impact of any possible judicial decision or changeéutch law or administrative practice after thetedof
issue of the relevant Notes.

Bearer Notes where denominations involve integralitiples

In relation to any issue of Notes in bearer fornicvthave denominations consisting of a minimum Sieelc

Denomination plus one or more higher integral rplés of another smaller amount, it is possible that
Notes may be traded in amounts that are not integuliples of such minimum Specified Denominatidas

defined in the relevant Conditions). In such a casdoteholder who, as a result of trading such artsu
holds a principal amount of less than the minimymecfied Denomination in his account with the relety
clearing system at the relevant time will not reeea definitive Note in respect of such holdingo{dd
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definitive Notes be printed) and would need to hase a principal amount of Notes such that it halus
amount equal to one or more Specified Denominations

If definitive Notes are issued, holders should Wwara that definitive Notes which have a denomimatimt is
not an integral multiple of the minimum Specifieéi®@mination may be illiquid and difficult to trade.

Risks related to the market generally
Set out below is a brief description of materialrkea risks, including liquidity risk, exchange ratiek,
interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market whbsied, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investoray not be able to sell their Notes easily orrateg that

will provide them with a yield comparable to similavestments that have a developed secondary marke
This is particularly the case for Notes that apeerlly sensitive to interest rate, currency orketrisks, are
designed for specific investment objectives ortsgies or have been structured to meet the investme
requirements of limited categories of investorseSéhtypes of Notes generally would have a moredimi
secondary market and more price volatility thanveortional debt securities. llliquidity may haveeverely
adverse effect on the market value of Notes.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thaté¢ in the Specified Currency. This presents niskating
to currency conversions if an investor’'s finanaativities are denominated principally in a curreroe
currency unit (the “Investor’s Currency”) other théhe Specified Currency. These include the risit th
exchange rates may significantly change (includingnges due to devaluation of the Specified Cuyrenc
revaluation of the Investor’s Currency) and thek risat authorities with jurisdiction over the Int@ss
Currency may impose or modify exchange controls.afpreciation in the value of the Investor’s Cucyen
relative to the Specified Currency would decredgehe Investor’s Currency equivalent yield on Mates,
(2) the Investor's Currency equivalent value of théncipal payable on the Notes and (3) the Invésto
Currency equivalent market value of the Notes.

Government and monetary authorities may imposesdase have done in the past) exchange controls that
could adversely affect an applicable exchange FPete result, investors may receive less inteneptiacipal
than expected, or no interest or principal.

Interest rate risks
Investment in Fixed Rate Notes involves the risat thubsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies asaign credit ratings to an issue of Notes. Thiagsat
may not reflect the potential impact of all riskdated to structure, market, additional factorcuised
above, and other factors that may affect the vafuke Notes. A credit rating is not a recommeratatd buy,
sell or hold securities and may be revised or wétah by the rating agency at any time.

Certain considerations regarding hedging

Prospective purchasers intending to purchase Noteedge against the market risk associated witbsiing

in a currency or other basis of reference which rbayspecified in the applicable Final Terms, should
recognise the complexities of utilising Notes imstanner. For example, the value of the Notes naty
exactly correlate with the value of the currencytirer basis which may be specified in the apple&nal
Terms. Due to fluctuating supply and demand for Mates, there is no assurance that their value will
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correlate with movements of the currency or othasid which may be specified in the applicable Final
Terms.

Actions taken by the Calculation Agent may affebetvalue of Notes

The Calculation Agent for an issue of Notes isafjent of the Issuer and not the agent of the heoldkethe
Notes. The Calculation Agent is not acting as adidry to any holders of Notes. The Calculation htgeill
make such determinations and adjustments as it slegpropriate, in accordance with the terms and
conditions of the specific issue of Notes. In mgkits determinations and adjustments, the Calauatigent

will be entitled to exercise substantial discretéord may be subject to conflicts of interest inreising this
discretion.

Over-issuance

As part of its issuing, market-making and/or traderrangements, the Issuer may issue more Notes tha
those which are to be subscribed or purchaseditayphrty investors. The Issuer (or any of itsleffes) may
hold such Notes for the purpose of meeting anysitoreinterest in the future. Prospective investortghe
Notes should therefore not regard the issue sizngfSeries as indicative of the depth or liquidifythe
market for such Series, or of the demand for swieS

The return on an investment in Notes will be affedtby charges incurred by investors

An investor’s total return on an investment in Noteill be affected by the level of fees chargedhe
investor, including fees charged to the investoa assult of the Notes being held in a clearingesys Such
fees may include charges for opening accountssfiees of securities, custody services and feepdgment
of principal, interest or other sums due underténms of the Notes. Investors should carefully stigate
these fees before making their investment decision.

Tax risk

This Prospectus includes a general summary ofineBtatch tax considerations relating to an investirie

the Notes issued by the Issuer (see “Taxation"thSwmmary may not apply to a particular holdeNofes

or to a particular issue and does not cover alsiptes tax considerations. In addition, the taxtirent may
change before the maturity, exercise or terminatiate of Notes. Any potential investor should cdinisi
own independent tax adviser for more informatiomutkthe tax consequences of acquiring, owning and
disposing of Notes in its particular circumstances.

Financial Transaction Tax

On 14 February 2013, the European Commission gdadis proposal for a Directive for a common FTT in
Austria, Belgium, Estonia, France, Germany, Grettedy, Portugal, Slovakia, Slovenia and Spain OB,
however, withdrew from the enhanced cooperatiddanch 2016 (the “FTT Participating Member States”).

The proposed FTT has a very broad scope and cqgty & certain dealings in financial instruments
(including secondary market transactions). The E®dtild apply to persons both within and outsidehaf t
FTT Participating Member States. Generally, it wioapply to certain dealings in financial instrunsewhere
at least one party is a financial institution, amther (i) at least one party is established omd=kbto be
established in an FTT Participating Member Statdiiprthe financial instruments are issued in anTFT
Participating Member State.

In the ECOFIN meeting of 17 June 2016, the FTT diasussed between the EU Member States. It has been
reiterated in this meeting that the FTT ParticipgtMember States envisage introducing an FTT bysthe
called enhanced cooperation.
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The proposed Directive defines how the FTT wouldnipglemented in the FTT Participating Member States
It involves a minimum 0.1% tax rate for transaction all types of financial instruments, except for
derivatives that would be subject to a minimum @o#&x rate.

The Directive requires the unanimous agreementh@fTT Participating Member States, after condolat
of the European Parliament. All EU Member States participate in discussions on the proposal, thoug
only FTT Participating Member States can take jpattie vote.

The proposed FTT remains subject to negotiationvdxe the FTT Participating Member States. It may
therefore be altered prior to any implementatibe,ttming of which remains unclear. Additional EléMber
States may decide to participate, and FTT ParticigdMember States may withdraw.

Prospective holders of the Notes are advised totbeir own professional advice in relation to EeT.

Risk of difference in insolvency law

In the event that the Issuer becomes insolvenghieacy proceedings will generally be governed g t
insolvency laws of the Issuer’'s place of incorporat The insolvency laws of the Issuer’s place of
incorporation may be different from the insolvenaws of an investor’s home jurisdiction and thetneent
and ranking of holders of Notes issued by the Isand the Issuer’s other creditors and shareholaeder
the insolvency laws of the Issuer’s place of incogtion may be different from the treatment andkiragn of
holders of those Notes and the Issuer’s other tamsdand shareholders if the Issuer was subjethéo
insolvency laws of the investor’s home jurisdiction
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed joroetion with (i) the Articles of Association (thofficial
Dutch version and an English translation there@f),the Terms and Conditions of the Notes under th
Programme contained in the Base Prospectus of 2HVR015 (pages 54-75), (iii) the Terms and Conaigio
of the Senior Notes under the Programme contaimélei Base Prospectus of 24 March 2016 (pages $%1-82
(iv) the Terms and Conditions of the Subordinateste under the Programme contained in the Base
Prospectus of 24 March 2016 (pages 83-113), (v)atidited consolidated financial statements for the
financial year ended 31 December 2015 together thghindependent auditor’s report dated 22 Marct620
which appear on pages 159 to 163 of the Finan@pR 2015, and (vi) the audited consolidated fomen
statements for the financial year ended 31 Decer2bé&6 together with the independent auditor’s repor
dated 16 March 2017, which appear on pages 163@oof the Financial Report 2016, (vii) the Q1 Press
Release and (viii) the Issuer’s condensed condelidimterim accounts as at, and for the three-mpatiod
ended, 31 March 2017, together with the review nepb KPMG Accountants N.V. dated 17 May 2017,
which appears on page 30 of the condensed conwlidaterim accounts (the “Q1 Interim Accounts”),
which have been previously published and which Haeen approved by the AFM or filed with it. Such
documents shall be incorporated in and form pathisf Prospectus, save that any statement cont&inad
document which is incorporated by reference heshil be modified or superseded for the purposthisf
Prospectus to the extent that a statement contdieeein modifies or supersedes such earlier staeme
(whether expressly, by implication or otherwisehy/statement so modified or superseded shall nogpe

as so modified or superseded, constitute a pahi®Prospectus. Any documents themselves incotgubiay
reference in the documents incorporated by referémthis Prospectus shall not form part of thisspectus.
Copies of documents incorporated by referenceig\Rhospectus may be obtained (without charge) tham
Issuer’s website at www.nn-group.com.
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SUPPLEMENTARY PROSPECTUS

If at any time the Issuer shall be required to arepa supplementary prospectus pursuant to the YHET,
Issuer will prepare and make available an apprtpaaendment or supplement to this Prospectus wimich
respect of any subsequent issue of Notes to heslletd admitted to trading on Euronext Amsterddmall s
constitute a supplementary prospectus as requyrédedWFT.

The Issuer has given an undertaking to the Dettietsif at any time during the duration of the Resgme
there is a significant new factor, material mistakeinaccuracy relating to information containedtlirs
Prospectus which is capable of affecting the assassof any Notes and whose inclusion in or reménegh
this Prospectus is necessary for the purpose @fvialyj an investor to make an informed assessmetiteof
assets and liabilities, financial position, profitsd losses and prospects of the Issuer and this @gtaching
to the Notes, the Issuer shall prepare an amendonanipplement to this Prospectus or publish aaogphent
Prospectus for use in connection with any subsecqofégring of the Notes and shall supply to eaclalbe
such number of copies of such supplement heretadsDealer may reasonably request.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Financial information presented in the Prospectus

Operating result (before tax)

Operating result (before tax) as presented in ‘iBess Description of NN Group N.V.” is a non-GAAP
financial measure and not a measure of financigbpeance under IFRS. Because it is not determined
accordance with IFRS, the operating result as ptedeby NN may not be comparable to other similarly
titted measures of performance of other (insuranogjpanies.

Although NN believes that the disclosure of opeamtiesult (before tax) by segment improves thatglwf
investors to assess the operational performandiNofthere are certain limitations on the usefulnafsthis
supplemental non-GAAP financial measure. For examgberating result does not include revaluatidns o
assets that are marked-to-market through the paofit loss account, such as private equity as vseteal
estate and capital gains. NN has significant imaests in such assets and indirect returns (cagdiials and
revaluations) on these investments, apart froncdieturns such as dividends and rental incomeysually

a consideration to invest in these asset clasggating result (before tax) will still fluctuateie to one-off
or seasonal items that are not directly relatefin@ncial market conditions although not distinan the
ordinary activities of NN. Examples are adjustmettdsprovisions for policyholder benefits or claims,
triggered by natural catastrophes (non-life insceqror changes in actuarial assumptions such asnsiar
and mortality rates (life insurance).

Calculation of operating result

Operating result (before tax) is used by NN to e&t# the financial performance of the business satgrof
the ongoing operations. Each segment’s operatisgtres calculated by adjusting the reported rekefore
tax for the following items:

Non-operating items related to (general account) investments that heelel for risk of NN (net of
policyholder profit-sharing):

. Capital gains/losses and impairmentsalised gains and losses as well as impairmantinancial
assets that are classified as available for safledait securities that are classified as loanssdhe
investments include debt and equity securitiesl|diog fixed income and equity funds), private
equity (< 20 per cent. ownership), real estate $uarttl loans quoted in active markets.

. Revaluations revaluations on assets marked-to-market throdgh donsolidated profit and loss
account. These investments include private eqaisgdciates), real estate (property and associates),
derivatives unrelated to product hedging programifies interest rate swaps, foreign exchange
hedges) and direct equity hedges.

. Market and other impactshese impacts mainly comprise the change ini#thdity for guarantees on
separate account pension contracts (net of hedginthle Netherlands, the equity-related and other
deferred acquisition costs unlocking for Japan &loBlock VA as well as the accounting volatility
related to the reinsurance of minimum guaranteeefiis of Japan Closed Block VA.

Result on divestments and discontinued operatiaesult before tax related to divested operations.

Special items before taxtems of income or expense that are significaisedrom events or transactions that
are clearly distinct from the ordinary businessivitats of NN and therefore are not expected taurec
frequently or regularly. This includes, for instanaebranding costs, restructuring expenses, gdlodwi
impairments, results related to early redemptiondebt and gains/losses from employee pension plan
amendments or curtailments.
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Allocated equity

NN evaluates the efficiency of the operational dgplent of its shareholder’s equity by calculatieturn on
equity. The distribution of net assets over tharess segments is impacted by accounting politiekjding
consolidation principles that are determined byalemather than economic ownership. Therefore, NN
calculates allocated equity per segment to deterrttie part of the Issuer’'s shareholder’s equity tha
economically deployed by the segments. Allocatadtg@s presented in “Business Description of NNuGr
N.V.” is a non-GAAP financial measure that is nahaasure under IFRS. Each segment’s allocatedydguit
calculated as that segment’s net assets, i.eathade of total assets and total liabilities un&&S, adjusted
for the following items:

. minority interests third party minority interests in fully consolidal subsidiaries of the Issuer are
subtracted from the net assets of the relevant segment(s);

. investments in subsidiaries of the Issuéntercompany investments of the Issuer in theaiader’s
equity of fully consolidated subsidiaries that pest of the segments are eliminated to avoid double
counting;

. goodwill and other intangiblesgoodwill and other intangibles (excluding softeaand value of

business acquired) that are accounted for centiralthe segment Other are allocated (back) to the
segment(s) where they were originated; and

. proprietary investment companies (private equity dameal estate) the net assets related to
investments by the segments in jointly owned pepry investment companies (i.e. Private Equity
Investments Il B.V. and REI Investment | B.V.) aeeallocated to the segments on a proportional
basis to reflect their economic ownership. In thearfcial accounting, these companies are
consolidated by the operations of Netherlands lag&NN Life is the majority owner of the investment
companies.

Except for the elimination of the minority intergsthe re-allocations of the segments’ net assete ho
impact on the total net assets of NN.

Rounding adjustments and currency

Certain figures contained in this Prospectus hasenbsubject to rounding adjustments. Accordingty, i
certain instances the sum of the numbers in a golontow of a table contained in this Prospectuy nat
conform exactly to the total figure given for tltalumn or row.

Unless otherwise indicated, financial informatietating to NN is presented in euro.
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OVERVIEW OF THE PROGRAMME
The following overview is qualified in its entirddly the remainder of this Prospectus.

GENERAL PROVISIONS

Issuer. NN Group N.V.
Description: Debt Issuance Programme
Size Up to €5,000,000,000 (or the equivalent in otherencies at

the date of issue) aggregate nominal amount of Note
outstanding at any one time.

Arranger: Deutsche Bank AG, London Branch

Dealers Deutsche Bank AG, London Branch

The Issuer may from time to time terminate the agpwent of
any dealer under the Programme or appoint additidealers
either in respect of one or more Tranches or ipaesof the
whole Programme. References in this ProspectuBdorianent
Dealers” are to the persons listed above as Deatetgo such
additional persons that are appointed as dealeespect of the
whole Programme (and whose appointment has not been
terminated) and references to “Dealers” are toPalimanent
Dealers and all persons appointed as a dealespece of one
or more Tranches.

Fiscal Agent The Bank of New York Mellon

Method of Issue The Notes will be issued on a syndicated or nomhsated
basis. The Notes will be issued in series (eactSeriés”)
having one or more issue dates and on terms otberdéntical
(or identical other than in respect of the firstympant of
interest), the Notes of each Series being intenttedbe
interchangeable with all other Notes of that Seifigsch Series
may be issued in tranches (each a “Tranche”) orsémee or
different issue dates. The specific terms of eaeimdhe (which
will be completed, where necessary, with the refeterms and
conditions and, save in respect of the issue ds¢ag price,
first payment of interest and nominal amount of Tmanche,
will be identical to the terms of other Tranchestloé same
Series) will be completed in the final terms (tirn‘al Terms”).

Issue Price Notes may be issued at their nominal amount ordig@unt or
premium to their nominal amount.

Form of Notes The Notes may be issued in bearer form (“Beareefdtor in
registered form (“Registered Notes”) only. Eachrnbtee of
Bearer Notes will be represented on issue by a desnp
Global Note if (i) definitive Notes are to be maaleailable to
Noteholders following the expiry of 40 days aftleit issue
date or (ii) such Notes have an initial maturitynodre than one
year and are being issued in compliance with thRules (as
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defined in “—Selling Restriction” below), otherwise suc
Tranche will be represented by a permanent Globate.N
Registered Notes will be represented by Certifisatene
Certificate being issued in respect of each Noti#rd entire
holding of Registered Notes of one Series. Cedtifis
representing Registered Notes that are registartteiname of
a nominee for one or more clearing systems arereefdo as
“Global Certificates”.

Clearing Systems Clearstream, Luxembourg, Euroclear and, in relatorany
Tranche, such other clearing system as may be égpeteveen
the Issuer, the Fiscal Agent and the relevant Deale

Initial Delivery of Notes: On or before the issue date for each Tranche,eifréevant
Global Note is a NGN or the relevant Global Certfe is held
under the NSS, the Global Note or Global Certiécaiill be
delivered to a Common Safekeeper for Euroclear and
Clearstream, Luxembourg. On or before the issue fdateach
Tranche, if the relevant Global Note is a CGN @ thlevant
Global Certificate is not held under the NSS, tHeb@l Note
representing Bearer Notes or the Global Certificepeesenting
Registered Notes may be deposited with a commonsitapy
for Euroclear and Clearstream, Luxembourg. Globalell or
Global Certificates may also be deposited with antiyer
clearing system or may be delivered outside anwriclg
system, provided that the method of such deliveag been
agreed in advance by the lIssuer, the Fiscal Agedt the
relevant Dealer. Registered Notes that are to édited to one
or more clearing systems on issue will be regidtémghe name
of nominees or a common nominee for such cleanstess.

Currencies Subject to compliance with all relevant laws, regohs and
directives, Notes may be issued in any currencgexhbetween
the Issuer and the relevant Dealers.

Maturities : Any maturity, subject to compliance with all relevdaws,
regulations and directives.

Specified Denomination Definitive Notes will be in such denominations asymbe
specified in the relevant Final Terms save thatn(the case of
any Notes which are to be admitted to trading omegulated
market within the European Economic Area or offetedhe
public in a Member State of the European EcononmeaAin
circumstances which require the publication of aspectus
under the Prospectus Directive, the minimum spetifi
denomination shall be €100,000 (or its equivalanany other
currency asat the date of issue of the Notes); and (ii) unless
otherwise permitted by then current laws and regula, Notes
(including Notes denominated in Sterling) which d&aa
maturity of less than one year and in respect a€hvthe issue
proceeds are to be accepted by the Issuer in thieedJn
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Fixed Rate Notes and Fixed Rate
Subordinated Notes

Floating Rate Notes and Floating Rate
Subordinated Notes

Zero Coupon Notes and Zero Coupon
Subordinated Notes

Fixed Rate Reset Subordinated Notes

Interest Periods and Interest Rates

Redemption

Taxation:

Kingdom or whose issue otherwise constitutes arawention
of section 19 of the Financial Services and Marlts 2000
(“FSMA") will have a minimum denomination of £1000 (or
its equivalent in other currencies).

Fixed interest will be payable in arrear on theedat dates in
each year specified in the relevant Final Terms.

Floating Rate Notes and Floating Rate Subordiniiatés will

bear interest determined separately for each Sasiédlows:

(i) on the same basis as the floating rate under @naobti
interest rate swap transaction in the relevant iSpéc
Currency governed by an agreement incorporating the
relevant ISDA Definitions, as published by the
International Swaps and Derivatives Association,; lor

(i) by reference to LIBOR or EURIBOR as adjusted foy an
applicable margin.

Interest periods will be specified in the relevimal Terms.

Zero Coupon Notes and Zero Coupon SubordinatedsNotgy
be issued at their nominal amount or at a disctwuittand will
not bear interest.

Fixed Rate Reset Subordinated Notes will initilgar interest
at the Initial Interest Rate until (but excludirthe First Reset
Date. On the First Reset Date, the Second Reset [t
applicable) and each Subsequent Reset Date (ifthasgafter,
the interest rate will be reset to the sum of theliaable Mid-
Swap Rate and the Reset Margin as determined by the
Calculation Agent on the relevant Reset Determimaate, all
as specified in the relevant Final Terms.

The length of the interest periods for the Notesl dhe
applicable interest rate or its method of calcotatmay differ
from time to time or be constant for any Seriesteanay have
a maximum interest rate, a minimum interest ratdabh. The
use of interest accrual periods permits the Natdsear interest
at different rates in the same interest period. #lich
information will be set out in the relevant Fin&rns.

The relevant Final Terms will specify the basis ¢atculating
the redemption amounts payable. Unless permittedhen
current laws and regulations, Notes (including MNote
denominated in Sterling) which have a maturityesfs| than one
year and in respect of which the issue proceedstarke
accepted by the Issuer in the United Kingdom or sghissue
otherwise constitutes a contravention of section ofSthe
FSMA must have a minimum redemption amount of £100,
(or its equivalent in other currencies).

This Prospectus includes a general summary of ineBiatch
tax considerations relating to an investment in lotes. See
the “Taxation” section of this Prospectus. Such sany may
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not apply to a particular holder of Notes or toagtigular issue
and does not cover all possible tax consideratibnaddition,
the tax treatment may change after the date ofRhispectus.
Any potential investor should consult his own tabviger for
more information about the tax consequences of iaogu
owning and disposing of Notes in its particulacemstances.

Redemption by Instalments The Final Terms issued in respect of each issudotés that
are redeemable in two or more instalments willosgetthe dates
on which, and the amounts in which, such Notes rbay
redeemed.

Optional Redemption The Final Terms issued in respect of each issudobés will
state whether such Notes may be redeemed pribetodtated
maturity at the option of the Issuer (either in Vehor in part)
and/or the holders, and, if so, the terms appléabl such
redemption.

Status of Senior Notes The Senior Notes will constitute unsubordinated ansecured
obligations of the Issuer, as described in “Ternd @onditions
of the Senior Notes—Status”.

Negative Pledge None
Cross Default None
Ratings: The Issuer is rated BBB+ by Standard & Poor’s aray A&itch.

Tranches of Notes will be rated or unrated. Whefeaache of
Notes is to be rated, such rating will be specifiethe relevant
Final Terms.

A rating is not a recommendation to buy, sell ddrsecurities
and may be subject to suspension, reduction ordvethal at
any time by the assigning rating agency.

Early Redemption: Except as provided in “—Optional Redemption” abaSenior
Notes will be redeemable at the option of the Issuer to
maturity only for tax reasons. See “Terms and Ciorth of the
Senior Notes—Redemption, Purchase and Options”.

Withholding Tax: All payments of principal and interest in respetth® Notes
will be made free and clear of withholding taxes tbe
Netherlands, unless the withholding is requiredawy In such
event, the Issuer shall, subject to customary diaen pay
such additional amounts as shall result in recdipt the
Noteholder of such amounts as would have beenvextdiy it
had no such withholding been required, all as dasdrin
“Terms and Conditions of the Senior Notes—Taxatiamd
“Terms and Conditions of the Subordinated Notes—aTiar.

Governing Law: Dutch

Listing and Admission to Trading: Application has been made to list Notes issued wnbe
Programme and to admit them to trading on Euronext
Amsterdam or as otherwise specified in the relevaingal
Terms, and references to listing shall be constagdrdingly.
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Selling Restrictions

PROVISIONS RELATING TO
SUBORDINATED NOTES ONLY

Status and Subordination of the
Subordinated Notes

Deferral of Interest:

As specified in the relevant Final Terms, a Seofedotes may
be unlisted.

The United States, the United Kingdom, the Netimetldaand
Japan. See “Subscription and Sale”.

The Issuer is Category 2 for the purposes of Réigunl& under
the Securities Act, as amended.

The Notes will be issued in compliance with U.Sed8. Reg.
81.163-5(¢)(2)(1))(D) (or any successor United Stafeeasury
Regulation section, including, without limitationegulations
issued in accordance with Internal Revenue SerModce

2012-20 or otherwise in connection with the UnitSthtes
Hiring Incentives to Restore Employment Act of 2pfibe “D

Rules”) unless (i) the relevant Final Terms st#tes Notes are
issued in compliance with U.S. Treas. Reg. 81.18%5)(i)(C)

(or any successor United States Treasury Regulaation,
including, without limitation, regulations issued accordance
with Internal Revenue Service Notice 2012-20 oreptlise in

connection with the United States Hiring IncentitesRestore
Employment Act of 2010) (the “C Rules”) or (ii) tiNptes are
issued other than in compliance with the D Rulesther C

Rules but in circumstances in which the Notes witit

constitute “registration required obligations” undiee United
States Tax Equity and Fiscal Responsibility Act 1982

(“TEFRA"), which circumstances will be referred to the

relevant Final Terms as a transaction to which TEFRnot

applicable.

The Subordinated Notes will constitute direct, wused and
subordinated obligations of the Issuer, as destribeTerms
and Conditions of the Subordinated Notes—Status”.

If so specified in the applicable Final Terms, thsuer may, in
respect of any Optional Interest Payment Date,t dealefer
payment of all (but not some only) of the interastrued to
that date and the Issuer shall not have any obdigab make
such payment on that date. Subject to Conditior) 6{bthe
Subordinated Notes, such deferral may continuel uhg
Maturity Date or any earlier date on which the Sdbwted
Notes are redeemed in full.

In addition, payments of interest on the SubordidaiNotes
will be mandatorily deferred on each Mandatory rese
Deferral Date and the Issuer shall not have anigatibn to
make such payment on that date.

A Mandatory Interest Deferral Date means each Interest
Payment Date in respect of which a Mandatory DafdEvent
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has occurred and is continuing.
A Mandatory Deferral Event means:
€) the Solvency Condition is not met; or

(b) a Capital Adequacy Event has occurred and continues
to exist and a deferral of interest and/or a susipan
of payment of principal, as applicable, is required
under the Capital Adequacy Regulations for the
Subordinated Notes to qualify for the purposes of
determination of the solvency margin, capital
adequacy ratio or comparable margins or ratiohef t
Issuer, or, where this is subdivided in tiers, ias 2
basic own funds (howsoever described at the tiore),
a consolidated basis,

provided, however, that the occurrence of b. abwilk not
constitute a Mandatory Deferral Event:

(A) in respect of payments of interest or Arredriterest, if:

0] the Relevant Supervisory Authority has excemity
waived the deferral of such interest payment and/or
payment of Arrears of Interest;

(i) paying the interest payment and/or Arrearsnbérest
does not further weaken the solvency position ef th
Issuer as determined in accordance with the Capital
Adequacy Regulations; and

(iii) the Minimum Capital Requirement will be conngd
with immediately after the interest payment and/or
payment of Arrears of Interest is made;

(B) in respect of payments of principal, if:

0] the Relevant Supervisory Authority has excemity
waived the deferral of such principal payment;

(i) the Subordinated Notes are exchanged for or
converted into another tier 1 or tier 2 basic ownef
of at least the same quality;

(iii) the Minimum Capital Requirement will be conngd
with immediately after the principal payment is read

Deferral of any payment of interest on an Optiolrdkrest
Payment Date or Mandatory Interest Deferral Dath mot
constitute a default by the Issuer and will not egithe
Noteholders any right to accelerate the Subordihisitaes.
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Arrears of Interest:

Conditions to redemption,
substitution, variation or purchase

Optional Early Redemption:

Arrears of Interest, and any other amount, payroémthich is
optionally or mandatorily deferred may be paid inole or in
part at any time, provided that no Mandatory DefleEvent
has occurred and is continuing and any notification the
Regulator have been made or consent from the Reguias
been obtained, as the case may be, in either tasguired
under the Capital Adequacy Regulations.

Arrears of Interest shall, except as otherwise ifipdcin the
applicable Final Terms, bear interest and becomaddiately
due and payable in whole (and not in part) uponotteairrence
of certain events as described in Condition 5(b) tloé
Subordinated Notes.

So long as the Issuer is subject to Capital Adeguac
Regulations,

0] any redemption pursuant to Condition 6 may dody
made provided no Mandatory Deferral Event has
occurred and is continuing at the time of such
redemption, and principal, premium, interest or any
other amount shall only be due and payable in ptspe
of or arising from the Notes, provided no Mandatory
Deferral Event has occurred and is continuing &med t
Issuer could make such payment without a Mandatory
Deferral Event occurring, except where Condition
3(b) of the Subordinated Notes applies, in whickeca
the Noteholder shall have a subordinated claimeas s
out therein;

(i) as applied by the Relevant Supervisory Auttypany
redemption pursuant to Condition 6 of the
Subordinated Notes may only be made provided no
Insolvent Insurer Liquidation has occurred and is
continuing on the relevant redemption date; and

(iii) any redemption, substitution, variation orrplase of
the Subordinated Notes is subject to (A) the prior
consent of the Relevant Supervisory Authority if
required under the Capital Adequacy Regulations and
(B) compliance with the Capital Adequacy
Regulations.

In the case of a redemption or purchase pursua@bialition
6(d), 6(e), 6(f) or 6(h) of the Subordinated Natest is within
five years from the Issue Date, such redemptiopwrchase
shall be in exchange for or funded out of the pedseof a new
issuance of capital of at least the same quality tres
Subordinated Notes, if required pursuant to the it@lap
Adequacy Regulations.

If Call Option is specified in the applicable FinbBérms, the
Issuer has the option to redeem all or, if so pledj some of
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Early Redemption for Tax Event,
Capital Disqualification Event or
Rating Methodology Event

Substitution for Tax Event, Capital
Disqualification Event or Rating
Methodology Event

Events of Default

the Subordinated Notes on any Optional Redemptiate @t
their Optional Redemption Amount specified heremgether
with Arrears of Interest and interest accrued ® date fixed
for redemption, subject to and in accordance witndition
6(c) of the Subordinated Notes.

If so specified in the applicable Final Terms, tasuer may
redeem the Subordinated Notes, in whole, but nqtar, at
their Early Redemption Amount together with any esms of
Interest and any interest accrued to (but exclyding date of
redemption in the case of a Tax Event, a Capital
Disqualification Event or a Rating Methodology Eyesubject

to and in accordance with Conditi@{d), 6(e) and 6(f) of the
Subordinated Notes, respectively.

In case of a Tax Event, a Capital Disqualificatiewent or a
Rating Methodology Event, the Issuer may, in itdeso
discretion but subject to compliance with applieaiapital
Adequacy Regulations, substitute the SubordinatetesNin
whole (but not in part) for Qualifying Securities durther
described in Condition 6(g) of the Subordinatedesot

The Subordinated Notes may be declared immedidtedyand

repayable at their principal amount, together wiiterest

accrued to the date of repayment (including Arreduisiterest)

in the case of the liquidation of the Issuer. La@tion may
occur as a result of the winding-up of the Issoatlfinding en

vereffening, bankruptcy faillissement of the Issuer or the
emergency regulationn¢odregelingy being applied to the
Issuer if that constitutes a liquidation.
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TERMS AND CONDITIONS OF THE SENIOR NOTES

The following is the text of the terms and condaighat, subject to completion and amendment and as
supplemented or varied in accordance with the miows of Part A of the relevant Final Terms, stz
applicable to the Notes in definitive form (if aimgdued in exchange for the Global Note(s) repriisgreach
Series. Either (i) the full text of these terms andditions together with the relevant provisiofidPart A of

the Final Terms or (ii) these terms and conditi@ssso completed, amended, supplemented or vanetl (a
subject to simplification by the deletion of norplgable provisions), shall be endorsed on suchr&ea
Notes or on the Certificates relating to such Regesl Notes. All capitalised terms that are noftirtsf in
these Conditions will have the meanings given¢aitin Part A of the relevant Final Terms. Thoséndeins

will be endorsed on the definitive Notes or Cexdifes, as the case may be. References in the @msdib
“Notes” are to the Notes of one Series only, naaltdNotes that may be issued under the Programme.

The Notes are issued pursuant to an Amended ardtBe&g\gency Agreement (as amended or supplemented
as at the Issue Date, the “Agency Agreement”) d2tedlarch 2016 between the Issuer, The Bank of New
York Mellon as fiscal agent and the other agentsethin it. The fiscal agent, the paying agentsyéugstrar,

the transfer agents and the calculation agent{ghéotime being (if any) are referred to belovgpectively,

as the “Fiscal Agent”, the “Paying Agents” (whickpeession shall include the Fiscal Agent), the ‘Riegr”,

the “Transfer Agents” and the “Calculation Agerit(3he Noteholders (as defined below), the holdgrthe
interest coupons (the “Coupons”) relating to inset@earing Notes in bearer form and, where apgicab
the case of such Notes, talons for further Couftires “Talons”) (the “Couponholders”) and the hoklef

the receipts for the payment of instalments of gpal (the “Receipts”) relating to Notes in beaf@m of
which the principal is payable in instalments aeerded to have notice of all of the provisions ef fgency
Agreement applicable to them.

As used in these terms and conditions (the “Camiti), “Tranche” means Notes which are identicadlin
respects.

Copies of the Agency Agreement are available fepéttion at the specified offices of each of thgrRa
Agents, the Registrar and the Transfer Agents.

Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Nptessin registered form (“Registered Notes”), iclezase
in the Specified Denomination(s) shown hereon.

This Note is a Fixed Rate Note, a Floating RateeNat Zero Coupon Note, an Instalment Note or a
combination of any of the foregoing, depending uloa Interest and Redemption/Payment Basis shown
hereon.

Bearer Notes are serially numbered and are issitadG@upons (and, where appropriate, a Talon) la¢id.c
save in the case of Zero Coupon Notes in which pefeeences to interest (other than in relatiomterest
due after the Maturity Date), Coupons and Talorthése Conditions are not applicable. Instalmeriedlare
issued with one or more Receipts attached.

Registered Notes are represented by registeraficzes (“Certificates”) and, save as providediondition
2(c), each Certificate shall represent the entilding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, CoupodsTalons shall pass by delivery. Title to thgiBered
Notes shall pass by registration in the registat the Issuer shall procure to be kept by the Regiin
accordance with the provisions of the Agency Agreein(the “Register”). Except as ordered by a cofirt
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competent jurisdiction or as required by law, tiodder (as defined below) of any Note, Receipt, @oupr
Talon shall be deemed to be and may be treatet$ absolute owner for all purposes, whether oritnist
overdue and regardless of any notice of ownerghigt or an interest in it, any writing on it (on ¢he
Certificate representing it) or its theft or loss that of the related Certificate), and no persioall be liable
for so treating the holder.

In these Conditions, “Noteholder” means the beaf@my Bearer Note and the Receipts relating tw the
person in whose name a Registered Note is redistasethe case may be), “holder” (in relation tNate,
Receipt, Coupon or Talon) means the bearer of aayd® Note, Receipt, Coupon or Talon or the peirson
whose name a Registered Note is registered (asathee may be) and capitalised terms have the meaning
given to them hereon, the absence of any such mgandicating that such term is not applicablette t
Notes.

No Exchange of Notes and Transfers of Registered tés

(8 No Exchange of NotesRegistered Notes may not be exchanged for Bédotes. Bearer Notes of
one Specified Denomination may not be exchanged Bearer Notes of another Specified
Denomination. Bearer Notes may not be exchangeRégistered Notes.

(b) Transfer of Registered NotesOne or more Registered Notes may be transfemped the surrender
(at the specified office of the Registrar or anpnBfer Agent) of the Certificate representing such
Registered Notes to be transferred, together Wwighfdrm of transfer endorsed on such Certificate (o
another form of transfer substantially in the sdoren and containing the same representations and
certifications (if any), unless otherwise agreedtty Issuer), duly completed and executed and any
other evidence as the Registrar or Transfer Agent reasonably require. In the case of a transfer of
part only of a holding of Registered Notes représgiy one Certificate, a new Certificate shall be
issued to the transferee in respect of the parsteared and a further new Certificate in respéthe
balance of the holding not transferred shall beddsto the transferor. All transfers of Notes and
entries on the Register will be made subject tod#tailed regulations concerning transfers of Notes
scheduled to the Agency Agreement. The regulatoag be changed by the Issuer, with the prior
written approval of the Registrar and the NotehadA copy of the current regulations will be made
available by the Registrar to any Noteholder upuest.

(c) Exercise of Options or Partial Redemption in Respécof Registered NotesIn the case of an
exercise of an Issuer’s or Noteholders’ option@spect of, or a partial redemption of, a holding of
Registered Notes represented by a single Cergfieahew Certificate shall be issued to the hdider
reflect the exercise of such option or in respéthe balance of the holding not redeemed. In tsec
of a partial exercise of an option resulting in Regred Notes of the same holding having different
terms, separate Certificates shall be issued peotof those Notes of that holding that have Hmaes
terms. New Certificates shall only be issued agasusrender of the existing Certificates to the
Registrar or any Transfer Agent. In the case ofaasfer of Registered Notes to a person who is
already a holder of Registered Notes, a new Ceat#i representing the enlarged holding shall oaly b
issued against surrender of the Certificate reptewpthe existing holding.

(d) Delivery of New Certificates Each new Certificate to be issued pursuant tod@ions 2 (b) or (c)
shall be available for delivery within three busiselays of receipt of the form of transfer or Ebserc
Notice (as defined in Condition 5(e)) and surrenofethe Certificate for exchange. Delivery of the
new Certificate(s) shall be made at the speciffidenof the Transfer Agent or of the Registrar itz
case may be) to whom delivery or surrender of oo of transfer, Exercise Notice or Certificate
shall have been made or, at the option of the haefdking such delivery or surrender as aforesaitl an
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(€)

(f)

as specified in the form of transfer, Exercise btdr otherwise in writing, be mailed by uninsured
post at the risk of the holder entitled to the r@ertificate to such address as may be so specified,
unless such holder requests otherwise and paydvianae to the relevant Agent (as defined in the
Agency Agreement) the costs of such other methatklpfery and/or such insurance as it may specify.
In this Condition 2(d), “business day” means a adlyer than a Saturday or Sunday, on which banks
are open for business in the place of the spedififice of the relevant Transfer Agent or the Ruagis

(as the case may be).

Transfer Free of Charge Transfers of Notes and Certificates on regisirgtitransfer, partial
redemption or exercise of an option shall be eff@atithout charge by or on behalf of the Issueg, th
Registrar or the Transfer Agents, but upon payroéahy tax or other governmental charges that may
be imposed in relation to it (or the giving of suodemnity as the Registrar or the relevant Transfe
Agent may require).

Closed Periods No Noteholder may require the transfer of a Regésl Note to be registered (i)
during the period of 15 days ending on the due fimteedemption of, or payment of any Instalment
Amount in respect of, that Note, (ii) during theipd of 15 days before any date on which Notes may
be called for redemption by the Issuer at its eppiarsuant to Condition 5(d), (iii) after any sudbte

has been called for redemption or (iv) during teequ of seven days ending on (and including) any
Record Date.

Status

The Notes and the Receipts and Coupons constitstecured obligations of the Issuer and shall aira#s
rank pari passuand without any preference among themselves. @gment obligations of the Issuer under
the Notes and the Receipts and the Coupons shedl,fer such exceptions as may be provided by egipk
legislation, at all times rank at least equallyhnétll other unsecured and unsubordinated indebssdaed
monetary obligations of the Issuer, present anatéut

Interest and other Calculations

(@)

(b)

Interest on Fixed Rate NotesEach Fixed Rate Note bears interest on its oudgig nominal amount
from and including the Interest Commencement Dateearate per annum (expressed as a percentage)
equal to the Rate of Interest, such interest bpamg@ble in arrear on each Interest Payment Dai. Th
amount of interest payable shall be determined@orance with Condition 4(f).

Interest on Floating Rate Notes

0] Interest Payment Date€ach Floating Rate Note bears interest on itstanting nominal
amount from and including the Interest Commenceriené at the rate per annum (expressed
as a percentage) equal to the Rate of Interedh istierest being payable in arrear on each
Interest Payment Date. The amount of interest paystiall be determined in accordance with
Condition 4(f). Such Interest Payment Date(s) ékither shown hereon as Specified Interest
Payment Dates or, if no Specified Interest Paynigatie(s) is/are shown hereon, Interest
Payment Date shall mean each date which falls timneber of months or other period shown
hereon as the Interest Period after the preceditegdst Payment Date or, in the case of the first
Interest Payment Date, after the Interest Commeantbate

(i)  Business Day Conventioif any date referred to in these Conditions thaspscified to be
subject to adjustment in accordance with a BusiDegsConvention would otherwise fall on a
day that is not a Business Day, then, if the BussinBay Convention specified is (A) the
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(i)

Floating Rate Business Day Convention, such dai# bb postponed to the next day that is a
Business Day unless it would thereby fall into legt calendar month, in which event (x) such
date shall be brought forward to the immediatelgcpding Business Day and (y) each
subsequent such date shall be the last BusinesoDéne month in which such date would
have fallen had it not been subject to adjustm@)tthe Following Business Day Convention,
such date shall be postponed to the next daygshaBusiness Day, (C) the Modified Following
Business Day Convention, such date shall be postptmthe next day that is a Business Day
unless it would thereby fall into the next calendsonth, in which event such date shall be
brought forward to the immediately preceding BusinBay or (D) the Preceding Business Day
Convention, such date shall be brought forwarthéamediately preceding Business Day.

Rate of Interestor Floating Rate NotesThe Rate of Interest in respect of Floating Rédées

for each Interest Accrual Period shall be deterchimethe manner specified hereon and the
provisions below relating to either ISDA Determipnat or Screen Rate Determination shall
apply, depending upon which is specified hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon asrtenner in which the Rate of
Interest is to be determined, the Rate of Intéestach Interest Accrual Period shall be
determined by the Calculation Agent as a rate emutiie relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate”darInterest Accrual Period means a
rate equal to the Floating Rate that would be datexd by the Calculation Agent under
a Swap Transaction under the terms of an agreem@rporating the ISDA Definitions
and under which:

(X)  the Floating Rate Option is as specified hereon;
(y)  the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day oft tinéerest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “FtaaRate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity’, “Rels Date” and “Swap
Transaction” have the meanings given to those terrtiee ISDA Definitions.

(B) Screen Rate Determination for Floating Rate Notes

(X)  Where Screen Rate Determination is specifiegdreas the manner in which the
Rate of Interest is to be determined, the Ratatef&st for each Interest Accrual
Period will, subject as provided below, be either:

(1) the offered quotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) f&efleeence Rate which appears
or appear, as the case may be, on the RelevararSeege as at either 11.00 a.m.
(London time in the case of LIBOR or Brussels tim¢he case of EURIBOR) on
the Interest Determination Date in question asrdeteed by the Calculation
Agent. If five or more of such offered quotatiorre available on the Relevant
Screen Page, the highest (or, if there is more ¢in@nsuch highest quotation, one
only of such quotations) and the lowest (or, ifréhis more than one such lowest
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V)

()

guotation, one only of such quotations) shall k&etjarded by the Calculation
Agent for the purpose of determining the arithmeatiean of such offered
guotations.

If the Reference Rate from time to time in respaftFloating Rate Notes is
specified hereon as being other than LIBOR or EUBRBthe Rate of Interest in
respect of such Notes will be determined as pravid=eon.

if the Relevant Screen Page is not availabteif sub-paragraph (x)(1) applies
and no such offered quotation appears on the ReléSereen Page, or if sub-
paragraph (x)(2) applies and fewer than three sfieihed quotations appear on
the Relevant Screen Page, in each case as atrthespiecified above, subject as
provided below, the Calculation Agent shall requéfsthe Reference Rate is
LIBOR, the principal London office of each of thefBrence Banks or, if the
Reference Rate is EURIBOR, the principal Euro-zaffece of each of the
Reference Banks to provide the Calculation Agerthviis offered quotation
(expressed as a percentage rate per annum) foRéference Rate if the
Reference Rate is LIBOR, at approximately 11.00. §lrandon time), or, if the
Reference Rate is EURIBOR, at approximately 11.6@Q éBrussels time) on the
Interest Determination Date in question. If twonoore of the Reference Banks
provide the Calculation Agent with such offered w@tions, the Rate of Interest
for such Interest Accrual Period shall be the arétic mean of such offered
quotations as determined by the Calculation Agent; and

if paragraph (y) above applies and the Calmiafgent determines that fewer
than two Reference Banks are providing offered afimis, subject as provided
below, the Rate of Interest shall be the arithmet&an of the rates per annum
(expressed as a percentage) as communicated toaatite request of) the
Calculation Agent by the Reference Banks or anydwmore of them, at which
such banks were offered, if the Reference RatéBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is BR{BR, at approximately
11.00 a.m. (Brussels time) on the relevant Intebetermination Date, deposits
in the Specified Currency for a period equal td thlich would have been used
for the Reference Rate by leading banks in, ifReéerence Rate is LIBOR, the
London inter-bank market or, if the Reference RatEURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if felvan two of the Reference
Banks provide the Calculation Agent with such afterates, the offered rate for
deposits in the Specified Currency for a periodatda that which would have
been used for the Reference Rate, or the arithmetdn of the offered rates for
deposits in the Specified Currency for a periodatda that which would have
been used for the Reference Rate, at which, iRéference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if theféence Rate is EURIBOR,
at approximately 11.00 a.m. (Brussels time), on tleevant Interest
Determination Date, any one or more banks (whictktm banks is or are in the
opinion of the Issuer suitable for such purposé&rims the Calculation Agent it
is quoting to leading banks in, if the ReferencéeRs LIBOR, the London inter-
bank market or, if the Reference Rate is EURIBATR, Euro-zone inter-bank
market, as the case may be, provided that, if thie Rf Interest cannot be
determined in accordance with the foregoing prowisiof this paragraph, the
Rate of Interest shall be determined as at the [@siceding Interest
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Determination Date (though substituting, wherefiedint Margin or Maximum

or Minimum Rate of Interest is to be applied to tetevant Interest Accrual
Period from that which applied to the last precgdinterest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest rétaft to the relevant Interest
Accrual Period, in place of the Margin or MaximumMinimum Rate of Interest
relating to that last preceding Interest Accruaideb.

(C) Linear Interpolation

Where Linear Interpolation is specified hereon pgliaable in respect of an Interest
Accrual Period, the Rate of Interest for such kserAccrual Period shall be calculated
by the Calculation Agent by straight line lineateipolation by reference to two rates
based on the relevant Reference Rate (where Sétatn Determination is specified
hereon as applicable) or the relevant Floating Rygitton (where ISDA Determination
is specified hereon as applicable), one of whidll $fe determined as if the Applicable
Maturity were the period of time for which rates available next shorter than the
length of the relevant Interest Accrual Period #relother of which shall be determined
as if the Applicable Maturity were the period ahé for which rates are available next
longer than the length of the relevant InterestrdatPeriod, provided, however, that if
there is no rate available for the period of tinegtrshorter or, as the case may be, next
longer, then the Calculation Agent shall determgueh rate at such time and by
reference to such sources as it determines apptepri

“Applicable Maturity” means: (a) in relation to $&n Rate Determination, the period of
time designated in the Reference Rate, and (bglation to ISDA Determination, the
Designated Maturity.

Zero Coupon Notes Where a Note the Interest Basis of which is dpgetito be Zero Coupon is
repayable prior to the Maturity Date and is notpahen due, the amount due and payable prior to the
Maturity Date shall be the Early Redemption Amoahsuch Note. As from the Maturity Date, the
Rate of Interest for any overdue principal of sacMote shall be a rate per annum (expressed as a
percentage) equal to the Amortisation Yield (axdked in Condition 5(b)i).

Accrual of Interest: Interest shall cease to accrue on each Noteeoduh date for redemption unless,
upon due presentation, payment is improperly witht@ refused, in which event interest shall
continue to accrue (both before and after judgmanthe Rate of Interest in the manner provided in
this Condition 4 to the Relevant Date (as defime@ondition 7).

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts
and Rounding

0] If any Margin is specified hereon (either (x) geadlgr or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be madeltBates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest ActiReriods, in the case of (y), calculated in
accordance with Condition 4(b) above by addinga(ipositive number) or subtracting the
absolute value (if a negative number) of such Margubject always to the next paragraph,
Condition 4(e)(ii).

(i)  If any Maximum or Minimum Rate of Interest, Instam Amount or Redemption Amount is
specified hereon, then any Rate of Interest, Ingtat Amount or Redemption Amount shall be
subject to such maximum or minimum, as the casebeay
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(i)  For the purposes of any calculations required @umsto these Conditions (unless otherwise
specified), (x) all percentages resulting from scattulations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a perceptage(with 0.000005 of a percentage point
being rounded up), (y) all figures shall be rounttedeven significant figures (provided that, if
the eighth significant figure is a 5 or greatee #eventh significant shall be rounded up) and
(2) all currency amounts that fall due and payablall be rounded to the nearest unit of such
currency (with half a unit being rounded up), savéhe case of yen, which shall be rounded
down to the nearest yen. For these purposes, “oretins the lowest amount of such currency
that is available as legal tender in the countryumh currency.

Calculations: The amount of interest payable per CalculationoAnt in respect of any Note for any
Interest Accrual Period shall be equal to the pcodi the Rate of Interest, the Calculation Amount
specified hereon, and the Day Count Fraction fahshknterest Accrual Period, unless an Interest
Amount (or a formula for its calculation) is applite to such Interest Accrual Period, in which case
the amount of interest payable per Calculation Amidn respect of such Note for such Interest
Accrual Period shall equal such Interest Amountb@rcalculated in accordance with such formula).
Where any Interest Period comprises two or morerdst Accrual Periods, the amount of interest
payable per Calculation Amount in respect of suderest Period shall be the sum of the Interest
Amounts payable in respect of each of those Intéxesrual Periods. In respect of any other perird f
which interest is required to be calculated, thavisions above shall apply save that the Day Count
Fraction shall be for the period for which interisstequired to be calculated.

Determination and Publication of Rates of Interest,Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redempbn Amounts and Instalment Amounts

The Calculation Agent shall, as soon as practicahlesuch date as the Calculation Agent may be
required to calculate any rate or amount, obtaiy gootation or make any determination or
calculation, determine such rate and calculatdriterest Amounts for the relevant Interest Accrual
Period, calculate the Final Redemption Amount, E&&demption Amount, Optional Redemption
Amount or Instalment Amount, obtain such quotattomake such determination or calculation, as the
case may be, and cause the Rate of Interest arldténest Amounts for each Interest Accrual Period
and the relevant Interest Payment Date and, ifiredjtio be calculated, the Final Redemption Amount,
Early Redemption Amount, Optional Redemption Amooméany Instalment Amount to be notified to
the Fiscal Agent, the Issuer, each of the Payingntgy the Noteholders, any other Calculation Agent
appointed in respect of the Notes that is to makether calculation upon receipt of such inforroati
and, if the Notes are listed on a stock exchangktha rules of such exchange or other relevant
authority so require, such exchange or other rekeaithority as soon as possible after their
determination but in no event later than (i) thenowencement of the relevant Interest Period, if
determined prior to such time, in the case of matifon to such exchange of a Rate of Interest and
Interest Amount, or (ii) in all other cases, thertb Business Day after such determination. Wheye a
Interest Payment Date or Interest Period Date lifestito adjustment pursuant to Condition 4(b)(ii),
the Interest Amounts and the Interest Payment Batpublished may subsequently be amended (or
appropriate alternative arrangements made by wagdpfstment) without notice in the event of an
extension or shortening of the Interest PeriothdfNotes become due and payable under Condition 9,
the accrued interest and the Rate of Interest fpayabespect of the Notes shall nevertheless coati

to be calculated as previously in accordance with €ondition but no publication of the Rate of
Interest or the Interest Amount so calculated needhade. The determination of any rate or amount,
the obtaining of each quotation and the makingaohedetermination or calculation by the Calculation
Agent(s) shall (in the absence of manifest errerjittal and binding upon all parties.
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Definitions: In these Conditions, unless the context otherwéspiires, the following defined terms
shall have the meanings set out below:

“Business Day” means:

1.

in the case of a currency other than euro, a dédyef{dhan a Saturday or Sunday) on which
commercial banks and foreign exchange marketsespttyments in the principal financial
centre for such currency; and/or

in the case of euro, a day on which the TARGET e3gsis operating (a “TARGET Business
Day”); and/or

in the case of a currency and/or one or more Basi@@ntres, a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exghamarkets settle payments in such
currency in the Business Centre(s) or, if no cwyeis indicated, generally in each of the
Business Centres.

“Day Count Fraction” means, in respect of the dalibon of an amount of interest on any Note for any
period of time (from and including the first day safch period to but excluding the last) (whether or
not constituting an Interest Period or an Intefestual Period, the “Calculation Period”):

1.

if “Actual/Actual” or “Actual/Actual - ISDA” is speified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if anyrton of that Calculation Period falls in a
leap year, the sum of (A) the actual number of dayhat portion of the Calculation Period
falling in a leap year divided by 366 and (B) ttetual number of days in that portion of the
Calculation Period falling in a ndeap year divided by 365);

if “Actual/365 (Fixed)” is specified hereon, thetaal number of days in the Calculation Period
divided by 365;

if “Actual/365 (Sterling)” is specified hereon, tleetual number of days in the Calculation
Period divided by 365 or, in the case of an Interest Payment Date falling in a leap year, 366;

if “Actual/360” is specified hereon, the actual rhen of days in the Calculation Period divided
by 360;

if “30/360”, “360/360" or “Bond Basis” is specifiethereon, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:

Day Count Fraction = [360 x 6¥Y1)] + [30 x (My -My)]+ (D5 -Dy)

360
where:
“Y 1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

‘Y ," is the year, expressed as a number, in whichdéheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;
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“D," is the first calendar day, expressed as a nundfeihe Calculation Period, unless such
number would be 31, in which case ®ill be 30; and

“Dy" is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless such number woul@bend D is greater than 29, in which
case D will be 30.

if “30E/360” or “Eurobond Basis” is specified hered¢he number of days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

Day Count Fraction = [360 x 6¥Y1)] + [30 X (My -My)]+ (D5 -Dy)

360
where:
“Y 1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

‘Y ," is the year, expressed as a number, in whichdéheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numberhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundfehe Calculation Period, unless such
number would be 31, in which case ®ill be 30; and

“D," is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless such number woul8lhén which case Pwill be 30.

if “30E/360 (ISDA)" is specified hereon, the numhmrdays in the Calculation Period divided
by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x 6¥Y1)] + [30 x (M, -My)]+ (D5 -Dy)

360
where:
“Y 1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

‘Y ," is the year, expressed as a number, in whichdéheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numberhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;

“D." is the first calendar day, expressed as a nundfg¢he Calculation Period, unless (i) that
day is the last day of February or (ii) such numieuld be 31, in which case;vill be 30;
and
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“D," is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless (i) that day islést day of February but not the Maturity Date
or (ii) such number would be 31, in which casenill be 30.

if “Actual/Actual-ICMA” is specified hereon,

if the Calculation Period is equal to or shorteartithe Determination Period during which it
falls, the number of days in the Calculation Pedodded by the product of (x) the number of
days in such Determination Period and (y) the numdfeDetermination Periods normally
ending in any year; and

if the Calculation Period is longer than one Deteation Period, the sum of:

(x) the number of days in such Calculation Periakding in the Determination Period in
which it begins divided by the product of (1) thewber of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Peradtinfy in the next Determination Period
divided by the product of (1) the number of dayssich Determination Period and
(2) the number of Determination Periods normallglieg in any year

where:

“Determination Period” means the period from anguding a Determination Date in any year
to but excluding the next Determination Date.

“Determination Date” means the date(s) specifieduch hereon or, if none is so specified, the
Interest Payment Date(s).

“Euro-zone” means the region comprised of membatestof the European Union that adopt
the single currency in accordance with the Treatpldishing the European Community, as
amended.

“Interest Accrual Period” means the period begignion and including the Interest
Commencement Date and ending on but excluding itse Ifterest Period Date and each
successive period beginning on and including aerdést Period Date and ending on but
excluding the next succeeding Interest Period Date.

“Interest Amount” means:

1. in respect of an Interest Accrual Period, the arhafiinterest payable per Calculation
Amount for that Interest Accrual Period and whichthe case of Fixed Rate Notes, and
unless otherwise specified hereon, shall mean tkedFCoupon Amount or Broken
Amount specified hereon as being payable on therdst Payment Date ending the
Interest Period of which such Interest Accrual &&forms prt; and

2. in respect of any other period, the amount of agepayable per Calculation Amount for
that period.

“Interest Commencement Date” means the Issue Daseich other date as may be specified
hereon.

“Interest Determination Date” means, with respectitRate of Interest and Interest Accrual
Period, the date specified as such hereon or,riene so specified, (i) the first day of such
Interest Accrual Period if the Specified Currengysterling or (i) the day falling two Business
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Days in London for the Specified Currency priothe first day of such Interest Accrual Period
if the Specified Currency is neither Sterling narce or (jiii) the day falling two TARGET
Business Days prior to the first day of such Irgefeccrual Period if the Specified Currency is
euro.

“Interest Period” means the period beginning on amaiiding the Interest Commencement
Date and ending on but excluding the first Intefegyment Date and each successive period
beginning on and including an Interest Payment aig ending on but excluding the next
succeeding Interest Payment Date unless otherpesgfied hereon.

“Interest Period Date” means each Interest Paymate unless otherwise specified hereon.

“ISDA Definitions” means the 2006 ISDA Definitionas published by the International Swaps
and Derivatives Association, Inc., unless othensjsecified hereon.

“Rate of Interest” means the rate of interest pkyflom time to time in respect of this Note
and that is either specified or calculated in agance with the provisions hereon.

“Reference Banks” means, in the case of a detetmmaf LIBOR, the principal London
office of four major banks in the London inter-bamkrket and, in the case of a determination
of EURIBOR, the principal Euro-zone office of foorajor banks in the Euro-zone inter-bank
market, in each case selected by the Calculati@midgr as specified hereon.

“Reference Rate” means the rate specified as seraoh.

“Relevant Screen Page” means such page, sectiptiprtacolumn or other part of a particular
information service as may be specified hereorafgrsuccessor or replacement page, section,
caption, column or other part of a particular infation service).

“Specified Currency” means the currency specifisdsach hereon or, if none is specified, the
currency in which the Notes are denominated.

“TARGET System” means the Trans-European AutomBieal-Time Gross Settlement Express
Transfer (known as TARGET2) System which was laedcbn 19 November 2007 or any
successor thereto.

Calculation Agent The Issuer shall procure that there shall atimés be one or more Calculation
Agents if provision is made for them hereon andsfiong as any Note is outstanding (as defined in
the Agency Agreement). Where more than one Calonl#gent is appointed in respect of the Notes,
references in these Conditions to the Calculatiger shall be construed as each Calculation Agent
performing its respective duties under the Condgidf the Calculation Agent is unable or unwilling
to act as such or if the Calculation Agent faildydio establish the Rate of Interest for an Interes
Accrual Period or to calculate any Interest Amounstalment Amount, Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amtowas the case may be, or to comply with
any other requirement, the Issuer shall appoirgaaihg bank or financial institution engaged in the
inter-bank market (or, if appropriate, money, svespover-the-counter index options market) that is
most closely connected with the calculation or aeteation to be made by the Calculation Agent
(acting through its principal London office or aother office actively involved in such market) &t a
as such in its place. The Calculation Agent mayrasign its duties without a successor having been
appointed as aforesaid.
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Redemption, Purchase and Options

(@)

(b)

Redemption by Instalments and Final Redemption:

(i)

(ii)

Unless previously redeemed, purchased and cancaflgarovided in this Condition 5, each
Note that provides for Instalment Dates and InstaimAmounts shall be partially redeemed on
each Instalment Date at the related Instalment Arnapecified hereon. The outstanding
nominal amount of each such Note shall be redugethé Instalment Amount (or, if such

Instalment Amount is calculated by reference ta@grtion of the nominal amount of such
Note, such proportion) for all purposes with efffdm the related Instalment Date, unless
payment of the Instalment Amount is improperly \Wwighd or refused, in which case such
amount shall remain outstanding until the Relewate relating to such Instalment Amount.

Unless previously redeemed, purchased and cancetlgmovided below, each Note shall be
finally redeemed on the Maturity Date specified doer at its Final Redemption Amount
(which, unless otherwise provided, is its nominaloant) or, in the case of a Note falling
within paragraph (i) above, its final Instalment éumt.

Early Redemption:

(i)

(ii)

Zero Coupon Notes:

(A) The Early Redemption Amount payable in respect rof Zero Coupon Note upon
redemption of such Note pursuant to Condition S{@jdition 5(d) or Condition 5(e) or
upon it becoming due and payable as provided indfion 9 shall be the Amortised
Face Amount (calculated as provided below) of shice unless otherwise specified
hereon.

(B) Subject to the provisions of sub-paragraph (C)wetbe Amortised Face Amount of
any such Note shall be the scheduled Final Redempgtmount of such Note on the
Maturity Date discounted at a rate per annum (esga@ as a percentage) equal to the
Amortisation Yield (which, if none is shown hereshall be such rate as would produce
an Amortised Face Amount equal to the issue prickeNotes if they were discounted
back to their issue price on the Issue Date) comged annually.

(C) If the Early Redemption Amount payable in respettaay such Note upon its
redemption pursuant to Condition 5(c), Conditiom)5¢r Condition 5(e) or upon it
becoming due and payable as provided in Conditigs ribt paid when due, the Early
Redemption Amount due and payable in respect dfi Mate shall be the Amortised
Face Amount of such Note as defined in sub-par&ag(Bpabove, except that such sub-
paragraph shall have effect as though the date loohwthe Note becomes due and
payable were the Relevant Date. The calculatiothef Amortised Face Amount in
accordance with this sub-paragraph shall contimubet made (both before and after
judgment) until the Relevant Date, unless the Relebate falls on or after the Maturity
Date, in which case the amount due and payablel $lealthe scheduled Final
Redemption Amount of such Note on the Maturity Daigether with any interest that
may accrue in accordance with Condition 4(c).

Where such calculation is to be made for a perfddss than one year, it shall be made
on the basis of the Day Count Fraction shown hereon

Other NotesThe Early Redemption Amount payable in respeamyf Note (other than Notes
described in (i) above), upon redemption of sucheNmrsuant to Condition 5(c), Condition
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5(d) or Condition 5(e) or upon it becoming due paglable as provided in Condition 9, shall be
the Final Redemption Amount unless otherwise sgetHereon.

Redemption for Taxation ReasonsThe Notes may be redeemed at the option of thestsn whole,

but not in part, on any Interest Payment Dateh{g fNote is a Floating Rate Note) or, at any tiifie (
this Note is not a Floating Rate Note), on givirgg kess than 30 nor more than 60 days’ notice ¢o th
Noteholders (which notice shall be irrevocable)thegir Early Redemption Amount (as described in
Condition 5(b) above) (together with interest aedrto the date fixed for redemption), if (i) theusr

has or will become obliged to pay additional ameuasd provided or referred to in Condition 7 as a
result of any change in, or amendment to, the lamegulations of the Netherlands (in the case of
payment by the Issuer) or any political subdivistwrany authority thereof or therein having poveer t
tax, or any change in the application or officiaterpretation of such laws or regulations, which
change or amendment becomes effective on or &feedate on which agreement is reached to issue
the first Tranche of the Notes, and (ii) such dfion cannot be avoided by the Issuer taking
reasonable measures available to it, providedrtbatuch notice of redemption shall be given earlier
than 90 days prior to the earliest date on whiah Iisuer would be obliged to pay such additional
amounts were a payment in respect of the Notes diuen Prior to the publication of any notice of
redemption pursuant to this Condition 5(c), theu¢ssshall deliver to the Fiscal Agent a certificate
duly signed on behalf of the Issuer stating that Igsuer is entitled to effect such redemption and
setting forth a statement of facts showing thatdbreditions precedent to the right of the Issuetoso
redeem have occurred, and an opinion of indepenliégat advisers of recognised standing to the
effect that the Issuer has or will become obligegay such additional amounts as a result of such
change or amendment.

Redemption at the Option of the Issuerlf Call Option is specified hereon, the Issuelynan giving
not less than 15 nor more than 30 days’ irrevocablice to the Noteholders (or such other notice
period as may be specified hereon), redeem aif sg provided, some of the Notes on any Optional
Redemption Date. Any such redemption of Notes sballat their Optional Redemption Amount
specified hereon (which may be the Early Redemp#onount (as described in Condition 5(b)
above)), together with interest accrued to the diad for redemption. Any such redemption or
exercise must relate to Notes of a nominal amouleaat equal to the Minimum Redemption Amount
to be redeemed specified hereon and no greater ttrearMaximum Redemption Amount to be
redeemed specified hereon.

All Notes in respect of which any such notice igegi shall be redeemed on the date specified in such
notice in accordance with this Condition 5.

In the case of a partial redemption the notice ateNolders shall also contain the certificate nuisibe
of the Bearer Notes, or in the case of Registeratd\Nshall specify the nominal amount of Registered
Notes drawn and the holder(s) of such Registeradd\¢o be redeemed, which shall have been drawn
in such place and in such manner as may be faireagbnable in the circumstances, taking account of
prevailing market practices, subject to compliandd any applicable laws and stock exchange or
other relevant authority requirements.

Redemption at the Option of NoteholdersIf Put Option is specified hereon, the Issuelllshathe
option of the holder of any such Note, upon thelbobf such Note giving not less than 15 nor more
than 30 days’ notice to the Issuer (or such otlutica period as may be specified hereon), redeem
such Note on the Optional Redemption Date(s) aDpsonal Redemption Amount specified hereon
(which may be the Early Redemption Amount (as desdrin Condition 5(b) above)), together with
interest accrued to the date fixed for redemption.
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To exercise such option, the holder must depasih@ case of Bearer Notes) such Note (togethér wit
all unmatured Receipts and Coupons and unexchafajeds) with any Paying Agent or (in the case
of Registered Notes) the Certificate representuup $\ote(s) with the Registrar or any Transfer Agen
at its specified office, together with a duly coetpd option exercise notice (“Exercise Notice"}hp
form obtainable from any Paying Agent, the Registraany Transfer Agent (as applicable) within the
notice period. No Note or Certificate so deposied option exercised may be withdrawn (except as
provided in the Agency Agreement) without the pdonsent of the Issuer.

Purchases The Issuer and its Subsidiaries as defined inAgency Agreement may at any time
purchase Notes (provided that all unmatured Rexeipt Coupons and unexchanged Talons relating
thereto are attached thereto or surrendered thtbnawithe open market or otherwise at any price.

Cancellation: All Notes purchased by or on behalf of the Issoerany of its Subsidiaries may be
surrendered for cancellation, in the case of Bedotes, by surrendering each such Note togethér wit
all unmatured Receipts and Coupons and all unexgithialons to the Fiscal Agent and, in the case
of Registered Notes, by surrendering the Certéigaipresenting such Notes to the Registrar and, in
each case, if so surrendered, shall, together alltiNotes redeemed by the Issuer, be cancelled
forthwith (together with all unmatured Receipts @alipons and unexchanged Talons attached thereto
or surrendered therewith). Any Notes so surrendfenredancellation may not be reissued or resold and
the obligations of the Issuer in respect of anyhaMotes shall be discharged.

6 Payments and Talons

(@)

(b)

Bearer Notes Payments of principal and interest in respectBefrer Notes shall, subject as
mentioned below, be made against presentation @mensler of the relevant Receipts (in the case of
payments of Instalment Amounts other than on the dete for redemption and provided that the
Receipt is presented for payment together withrétative Note), Notes (in the case of all other
payments of principal and, in the case of inter@stspecified in Condition 6(f)(vi)) or Coupons fire
case of interest, save as specified in Conditif)f\@)), as the case may be, at the specified efté
any Paying Agent outside the United States by guh@ayable in the relevant currency drawn on, or,
at the option of the holder, by transfer to an antadenominated in such currency with, a Bank.
“Bank” means a bank in the principal financial cerfor such currency or, in the case of euro, ditya

in which banks have access to the TARGET System.

Registered Notes

0] Payments of principal (which for the purposes dfk t@ondition 6(b) shall include final
Instalment Amounts but not other Instalment Amoluitgespect of Registered Notes shall be
made against presentation and surrender of theargléCertificates at the specified office of
any of the Transfer Agents or of the Registrar emthe manner provided in paragraph (ii)
below.

(i) Interest (which for the purpose of this Conditigb)6shall include all Instalment Amounts other
than final Instalment Amounts) on Registered Nateall be paid to the person shown on the
Register at the close of business on the fifteelath before the due date for payment thereof
(the “Record Date”). Payments of interest on eaebiftered Note shall be made in the relevant
currency by cheque drawn on a Bank and mailed échthider (or to the first-named of joint
holders) of such Note at its address appearingarRegister. Upon application by the holder to
the specified office of the Registrar or any Transfgent before the Record Date, such
payment of interest may be made by transfer tocaoumt in the relevant currency maintained
by the payee with a Bank.
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Payments in the United StatesNotwithstanding the foregoing, if any Bearer Notge denominated

in U.S. dollars, payments in respect thereof magnbde at the specified office of any Paying Agant i
New York City in the same manner as aforesaid)ifhe Issuer shall have appointed Paying Agents
with specified offices outside the United Stateshwithe reasonable expectation that such Paying
Agents would be able to make payment of the amoomtthe Notes in the manner provided above
when due, (i) payment in full of such amounts lasach offices is illegal or effectively precludéeg
exchange controls or other similar restrictionspayment or receipt of such amounts and (iii) such
payment is then permitted by United States lawhavit involving, in the opinion of the Issuer, any
adverse tax consequence to the Issuer.

Payments Subject to Laws All payments are subject in all cases to any iapple fiscal or other
laws, regulations and directives in the place ofnpent, but without prejudice to the provisions of
Condition 7. No commission or expenses shall begathto the Noteholders or Couponholders in
respect of such payments.

Appointment of Agents The Fiscal Agent, the Paying Agents, the Registhe Transfer Agents and
the Calculation Agent initially appointed by theusr and their respective specified offices atedis
below. The Fiscal Agent, the Paying Agents, theifeg, Transfer Agents and the Calculation
Agent(s) act solely as agents of the Issuer andotl@assume any obligation or relationship of agency
or trust for or with any Noteholder or Couponholdene Issuer reserves the right at any time to vary
or terminate the appointment of the Fiscal Ageny, eher Paying Agent, the Registrar, any Transfer
Agent or the Calculation Agent(s) and to appoirditiohal or other Paying Agents or Transfer Agents,
provided that the Issuer shall at all times mami@ a Fiscal Agent, (i) a Registrar in relatitm
Registered Notes, (iii) a Transfer Agent in relatio Registered Notes, (iv) one or more Calculation
Agent(s) where the Conditions so require, (v) Pgyigents having specified offices in at least two
major European cities and (vi) such other agentsag be required by any other stock exchange on
which the Notes may be listed.

In addition, the Issuer shall forthwith appoint ayidg Agent in New York City in respect of any
Bearer Notes denominated in U.S. dollars in theuairstances described in paragraph (c) above.

Notice of any such change or any change of anyifspgffice shall promptly be given to the
Noteholders.

Unmatured Coupons and Receipts and unexchanged Taig

0] Upon the due date for redemption of Bearer Notegtlwhomprise Fixed Rate Notes, those
Notes should be surrendered for payment togethtaralliunmatured Coupons (if any) relating
thereto, failing which an amount equal to the feake of each missing unmatured Coupon (or,
in the case of payment not being made in full, ffraportion of the amount of such missing
unmatured Coupon that the sum of principal so peats to the total principal due) shall be
deducted from the Final Redemption Amount, Earlyddteption Amount or Optional
Redemption Amount, as the case may be, due for gatyrdny amount so deducted shall be
paid in the manner mentioned above against surrefdich missing Coupon within a period
of 10 years from the Relevant Date for the paynafrguch principal (whether or not such
Coupon has become void pursuant to Condition 8).

(i)  Upon the due date for redemption of any Bearer Nmteprising a Floating Rate Note,
unmatured Coupons relating to such Note (whetherobrttached) shall become void and no
payment shall be made in respect of them.
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(9)

(h)

(i)  Upon the due date for redemption of any Bearer Notg unexchanged Talon relating to such
Note (whether or not attached) shall become voitl ram Coupon shall be delivered in respect
of such Talon.

(iv)  Upon the due date for redemption of any Bearer Nuoé¢ is redeemable in instalments, all
Receipts relating to such Note having an Instalnigate falling on or after such due date
(whether or not attached) shall become void angayment shall be made in respect of them.

(v)  Where any Bearer Note that provides that the relainmatured Coupons are to become void
upon the due date for redemption of those Noteprésented for redemption without all
unmatured Coupons, and where any Bearer Note semted for redemption without any
unexchanged Talon relating to it, redemption shallmade only against the provision of such
indemnity as the Issuer may require.

(vi) If the due date for redemption of any Note is natug date for payment of interest, interest
accrued from the preceding due date for paymernmtefest or the Interest Commencement
Date, as the case may be, shall only be payablénsigpresentation (and surrender if
appropriate) of the relevant Bearer Note or Cegté representing it, as the case may be.
Interest accrued on a Note that only bears intexat its Maturity Date shall be payable on
redemption of such Note against presentation ofdlevant Note or Certificate representing it,
as the case may be.

Talons: On or after the Interest Payment Date for thalfi@oupon forming part of a Coupon sheet
issued in respect of any Bearer Note, the Talamifog part of such Coupon sheet may be surrendered
at the specified office of the Fiscal Agent in exahe for a further Coupon sheet (and if necessary
another Talon for a further Coupon sheet) (butwkolg any Coupons that may have become void
pursuant to Condition 8).

Non-Business Dayslf any date for payment in respect of any Notec&pt or Coupon is not a
business day, the holder shall not be entitledatpr@nt until the next following business day nor to
any interest or other sum in respect of such postppgayment. In this paragraph, “business day”
means a day (other than a Saturday or a Sundayhah banks and foreign exchange markets are
open for business in the relevant place of pretientain such jurisdictions as shall be specified a
“Financial Centres” hereon and:

0] (in the case of a payment in a currency other tham) where payment is to be made by
transfer to an account maintained with a bank im thlevant currency, on which foreign
exchange transactions may be carried on in thevaelecurrency in the principal financial
centre of the country of such currency; or

(i) (in the case of a payment in euro) which is a TAR@&tsiness Day.

Taxation

All payments of principal and interest by or on &élof the Issuer in respect of the Notes, the Reseand

the Coupons shall be made free and clear of, atitbuti withholding or deduction for, any taxes, dsti
assessments or governmental charges of whatewaenatposed, levied, collected, withheld or assbdse

the Netherlands or any authority therein or theleofing power to tax, unless such withholding afudtion

is required by law. In that event, the Issuer spajl such additional amounts as shall result iriptdy the
Noteholders and the Couponholders of such amowntsoald have been received by them had no such
withholding or deduction been required, except timsuch additional amounts shall be payable vaspect

to any Note, Receipt or Coupon:
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(@) Other connection to, or to a third party on behalf of, a holderons liable to such taxes, duties,
assessments or governmental charges in respeciclofdote, Receipt or Coupon by reason of his
having some connection with the Netherlands othan tthe mere holding of the Note, Receipt or
Coupon or

(b) Presentation more than 30 days after the Relevant dde: presented (or in respect of which the
Certificate representing it is presented) for paytmeore than 30 days after the Relevant Date except
to the extent that the holder of it would have beatitled to such additional amounts on preseriting
for payment on the thirtieth such day

(c) Payment by another Paying Agent(except in the case of Registered Notes) prededotepayment
by or on behalf of a holder who would have beere ablavoid such withholding or deduction by
presenting the relevant Note, Receipt or Coupoantather Paying Agent in a Member State of the
European Union.

As used in these Conditions, “Relevant Date” irpees of any Note, Receipt or Coupon means the atate
which payment in respect of it first becomes dugibany amount of the money payable is improperly
withheld or refused) the date on which paymentihdf the amount outstanding is made or (if eaylthe
date seven days after that on which notice is divgn to the Noteholders that, upon further prestéort of

the Note (or relative Certificate), Receipt or Conpbeing made in accordance with the Conditionsh su
payment will be made, provided that payment isaict fmade upon such presentation. References ie thes
Conditions to (i) “principal” shall be deemed tcclmde any premium payable in respect of the Naiés,
Instalment Amounts, Final Redemption Amounts, EaRgdemption Amounts, Optional Redemption
Amounts, Amortised Face Amounts and all other arteoum the nature of principal payable pursuant to
Condition 5 or any amendment or supplement toii}t,"ifterest” shall be deemed to include all Irest
Amounts and all other amounts payable pursuantotodifion 4 or any amendment or supplement to it and
(iii) “principal” and/or “interest” shall be deemdd include any additional amounts that may be plkeya
under this Condition.

Condition relating to FATCA

Notwithstanding any other provision in these Cdod#, the Issuer shall be permitted to withholdieduct
any amounts imposed or required pursuant to Sexfidiil through 1474 of the U.S. Internal RevenugeCo
of 1986, as amended (the “Code”), any current turéuregulations or official interpretations thereany
agreement entered into pursuant to Section 14¢f(th)e Code, or any fiscal or regulatory legislatioules

or practices adopted pursuant to any IGA enteredimconnection with the implementation of suclectims

of the Code (or any law implementing such an IGAYRATCA Withholding Tax"), and the Issuer will hav

no obligation to pay additional amounts or otheewisdemnify a holder/an investor on account of any
FATCA Withholding Tax deducted or withheld by theslier, any Paying Agent, the Registrar or any other

party.

Prescription

Claims against the Issuer for payment in respeth@fNotes, Receipts and Coupons (which for thipgae
shall not include Talons) shall be prescribed amtbine void unless made within five years from thie @n
which such payment first became due.

Events of Default

If any one or more of the following events shaé@accurred and be continuing:

(@)  default is made for more than 30 days in the payment of interest or principal in respect of the Notes; or

79



10

(b)

(©

(d)

the Issuer fails to perform or observe any of tteep obligations under the Notes and such faila® h
continued for the period of 60 days next followithg service on the Issuer of notice requiring the
same to be remedied; or

the Issuer is declared bankrupt, or the Issuerastgd a moratoriums(irseance van betalihngr a
declaration in respect of the Issuer is made tdyahe emergency regulatiomdodregeling under
Chapter 3, Section 3.5.5.1 of the Dutch Financial Supervision Act; or

an order is made or an effective resolution is g@der the winding-up or liquidation of the Issuer
unless this is done in connection with a mergensobdation or other form of combination with
another company, the terms of which merger, codatiin or combination (A) have the effect of the
emerging or such other surviving company assumihgldigations contracted by the Issuer in
connection with the Notes or (B) have previouslgrbapproved by an Extraordinary Resolution of the
Noteholders,

then any Noteholder may, by written notice to tesukr at the specified office of the Fiscal Ageffective
upon the date of receipt thereof by the Fiscal Agéeclare the Note held by the holder to be fortthdue
and payable whereupon the same shall become fdntldwe and payable at the Early Redemption Amount
(as described in Condition 5(b)(ii)), together wétbcrued interest (if any) to the date of repaymetthout
presentment, demand, protest or other notice ofkémg, provided that the right to declare Notes dne
payable shall terminate if the situation givingerts it has been cured before the relevant notiselecome
effective.

Meeting of Noteholders and Modifications

(@)

Meetings of Noteholders The Agency Agreement contains provisions for @mrivg meetings of
Noteholders to consider any matter affecting thm@rests, including the sanctioning by Extraordina
Resolution (as defined in the Agency Agreemeng ofodification of any of these Conditions. Such a
meeting may be convened by Noteholders holdindasstthan 10 per cent. in nominal amount of the
Notes for the time being outstanding. The quorum day meeting convened to consider an
Extraordinary Resolution shall be two or more pessbolding or representing a clear majority in
nominal amount of the Notes for the time being taunging, or at any adjourned meeting two or more
persons being or representing Noteholders whatdwernominal amount of the Notes held or
represented, unless the business of such meetithglés consideration of proposailster alia (i) to
amend the dates of maturity or redemption of theedlaany Instalment Date or any date for payment
of interest or Interest Amounts on the Notes, thiyeduce or cancel the nominal amount of, or any
Instalment Amount of, or any premium payable orenagtion of, the Notes, (iii) to reduce the rate or
rates of interest in respect of the Notes or tg lae method or basis of calculating the rate tesar
amount of interest or the basis for calculating &rtgrest Amount in respect of the Notes, (iv) if a
Minimum and/or a Maximum Rate of Interest, Instaitn&mount or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maxim(,to vary any method of, or basis for,
calculating the Final Redemption Amount, the E&&demption Amount or the Optional Redemption
Amount, including the method of calculating the Atrsed Face Amount, (vi) to vary the currency or
currencies of payment or denomination of the Notegvii) to modify the provisions concerning the
quorum required at any meeting of Noteholders er rfajority required to pass the Extraordinary
Resolution, in which case the necessary quorum Bhalvo or more persons holding or representing
not less than 75 per cent. or at any adjournedingerbt less than 25 per cent. in nominal amount of
the Notes for the time being outstanding. Any Extdégnary Resolution duly passed shall be binding
on Noteholders (whether or not they were presetiteatneeting at which such resolution was passed)
and on all Couponholders.
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(b)

The Agency Agreement provides that a resolutiowiiting signed by or on behalf of the holders of
not less than 75 per cent. in nominal amount ofNbtes outstanding shall for all purposes be asl val
and effective as an Extraordinary Resolution pasdesl meeting of Noteholders duly convened and
held. Such a resolution in writing may be contaimedne document or several documents in the same
form, each signed by or on behalf of one or mortehalders.

These Conditions may be amended, modified or vamieelation to any Series of Notes by the terms
of the relevant Final Terms in relation to suchi&gr

Modification of Agency Agreement The Agent and the Issuer may, and the Noteholteneby agree
that the Agent and the Issuer may, without anyhferriconsent of the Noteholders or Couponholders
being required, agree to:

0) any modification (except as mentioned above) ofAbency Agreement which, in the opinion
of the Issuer, is nahaterially prejudicial to the interests of the Noteholders; or

(i)  any madification of the Notes, the Coupons or tlgerdcy Agreement which is of a formal,
minor or technical nature or is made to correctamifest or proven error or to comply with
mandatory provisions of the law of the jurisdictiarwhich the Issuer is incorporated.

Any such maodification shall be binding on the Natiglers and the Couponholders and any such
modification shall be notified to the Noteholders accordance with Condition 14 as soon as
practicable thereatfter.

11 Substitution

(@)

The Issuer may, and the Noteholders hereby irrdlpeyree in advance that the Issuer may, without
any further consent of the Noteholders or Coupatdrsl being required, when no payment of
principal of or interest on any of the Notes islgfault, be replaced and substituted by any dirextl
indirectly wholly-owned subsidiary of the Issuehdt“Substituted Debtor”) as principal debtor in
respect of the Notes and the relative Couponsjgedwthat:

() such documents shall be executed by the SubstiBebtbr and the Issuer as may be necessary
to give full effect to the substitution (togethdret“Documents”) and (without limiting the
generality of the foregoing) pursuant to which Swestituted Debtor shall undertake in favour
of each Noteholder and Couponholder to be bounith&yConditions and the provisions of the
Agency Agreement as fully as if the Substituted tbebad been named in the Notes, and the
relative Coupons, the Agency Agreement as the ip@hdebtor in respect of the Notes and the
relative Coupons in place of the Issuer and putsigawhich the Issuer shall guarantee, which
guarantee shall be unconditional and irrevocabthe (‘Guarantee”) in favour of each
Noteholder and each holder of the relative Cougbagpayment of all sums payable in respect
of the Notes and the relative Coupons;

(i)  the Documents shall contain a covenant by the Butest Debtor and the Issuer to indemnify
and hold harmless each Noteholder and CouponhalgiEnst all liabilities, costs, charges and
expenses (provided that, insofar as the liabilitessts, charges and expenses are taxes or
duties, the same arise by reason of a law or régalhaving legal effect or being in reasonable
contemplation thereof on the date such substituteromes effective) which may be incurred
by or levied against such holder as a result of substitution pursuant to this Condition and
which would not have been so incurred or levied Bach substitution not been made (and,
without limiting the foregoing, such liabilitiespsts, charges and expenses shall include any
and all taxes or duties which are imposed on amh $doteholder or Couponholder by any
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(b)

(©

political subdivision or taxing authority of any wury in which such Noteholder or
Couponholder resides or is subject to any suchotaduty and which would not have been so
imposed had such substitution not been made);

(i)  the Documents shall contain a warranty and reptaten by the Substituted Debtor and the
Issuer (a) that each of the Substituted Debtor t#ied Issuer has obtained all necessary
governmental and regulatory approvals and condentuch substitution and the performance
of its obligations under the Documents, and thbasath approvals and consents are in full
force and effect and (b) that the obligations asslily each of the Substituted Debtor and the
Issuer under the Documents are all valid and bopdinaccordance with their respective terms
and enforceable by each Noteholder;

(iv) each stock exchange which has Notes listed theskah have confirmed that, following the
proposed substitution of the Substituted Debtachddotes would continue to be listed on such
stock exchange;

(v) the Substituted Debtor shall have delivered toRlseal Agent or procured the delivery to the
Fiscal Agent of a legal opinion from a leading fiohlocal lawyers acting for the Substituted
Debtor to the effect that the Documents constite¢el, valid and binding obligations of the
Substituted Debtor, such opinion to be dated notentban three days prior to the date of
substitution of the Substituted Debtor for the &sand to be available for inspection by
Noteholders and Couponholders at the specified office of the Fiscal Agent;

(vi) the Issuer shall have delivered to the Fiscal Agemirocured the delivery to the Fiscal Agent
of a legal opinion from the internal legal adviseithe Issuer to the effect that the Documents
(including the Guarantee) constitute legal, valid &inding obligations of the Issuer, such
opinion to be dated not more than three days poithe date of substitution of the Substituted
Debtor for the Issuer and to be available for ietipa by Noteholders and Couponholders at
the specified office of the Fiscal Agent; and

(vii) the Issuer shall have delivered to the Fiscal Agemirocured the delivery to the Fiscal Agent
of a legal opinion from a leading firm of Dutch Igavs to the effect that the Documents
(including the Guarantee) constitute legal, valil @inding obligations of the Substituted
Debtor and the Issuer under Dutch law, such opitodoe dated not more than three days prior
to the date of substitution of the Substituted Debfor the Issuer and to be available for
inspection by Noteholders and Couponholders aspleeified office of the Fiscal Agent.

In connection with any substitution effected purgut this Condition, neither the Issuer nor the
Substituted Debtor need have any regard to theeqoences of any such substitution for individual
Noteholders or Couponholders resulting from theing for any purpose domiciled or resident in, or
otherwise connected with, or subject to the judsdn of, any particular territory and no Notehalde
or Couponholder, except as provided in ConditioaXii), shall be entitled to claim from the Isswer
any Substituted Debtor under the Notes and théivel€oupons any indemnification or payment in
respect of any tax or other consequences arisimg §uch substitution.

The Issuer shall be entitled, by notice to the Nokders given in accordance with Condition 14,rat a
time to effect a substitution which does not compith this Condition 11, provided that the terms of
such substitution have been approved by an ExtirsamdResolution or to waive all and any rights to
effect a substitution of the principal debtor parsuto this Condition 11. Any such notice of waiver
shall be irrevocable.
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(d) Upon the execution of the Documents as referreihtparagraph (a) above, and subject to the
notification as referred to in paragraph (f) belbawving been given, the Substituted Debtor shall be
deemed to be named in the Notes and the relatiup@@s as the principal debtor in place of the Issue
and the Notes and the relative Coupons shall tperebe deemed to be amended to give effect to the
substitution. The execution of the Documents shdirate to release the Issuer as issuer from a8 of
obligations as principal debtor in respect of theds and the relative Coupons, save that any claims
under the Notes and the relative Coupons prioelease shall ensure for the benefit of Noteholders
and Couponholders.

(e) The Documents shall be deposited with and heldhleyRiscal Agent for so long as any Notes or
Coupons remain outstanding and for so long as kg enade against the Substituted Debtor by any
Noteholder or Couponholder in relation to the Nateshe relative Coupons or the Documents shall
not have been finally adjudicated, settled or disghd. The Substituted Debtor and the Issuer shall
acknowledge in the Documents the right of everyeNotder and Couponholder to the production of
the Documents for the enforcement of any of theeblor the relative Coupons or the Documents.

® Not later than 15 business days after the execufidine Documents, the Substituted Debtor shal giv
notice thereof to the Noteholders in accordanck @wndition 14.

Replacement of Notes, Certificates, Receipts, Coup® and Talons

If a Note, Certificate, Receipt, Coupon or Talorldst, stolen, mutilated, defaced or destroyednaly be
replaced, subject to applicable laws, regulations stock exchange or other relevant authority @gns, at
the specified office of the Fiscal Agent (in theseaf Bearer Notes, Receipts, Coupons or Talortspathe
Registrar (in the case of Certificates) or sucteotPaying Agent or Transfer Agent, as the case lbeays
may from time to time be designated by the Issaethfe purpose and notice of whose designatioivengo
Noteholders, in each case on payment by the cldiofathe fees and costs incurred in connectionetlvith
and on such terms as to evidence, security andninithe (which may provideinter alia, that, if the allegedly
lost, stolen or destroyed Note, Certificate, Regd&)mupon or Talon is subsequently presented fpmpat or,
as the case may be, for exchange for further Cajpgbare shall be paid to the Issuer on demandrtiaint
payable by the Issuer in respect of such Notestificates, Receipts, Coupons or further Coupong) an
otherwise as the Issuer may require. Mutilated edackd Notes, Certificates, Receipts, Coupons lim$a
must be surrendered before replacements will bedss

Further Issues

The Issuer may from time to time without the consdrthe Noteholders or Couponholders create asukis
further notes having the same terms and conditamghe Notes (so that, for the avoidance of doubt,
references in these Conditions to “Issue Date”l éeato the first issue date of the Notes) anchabthe same
shall be consolidated and form a single series sitth Notes, and references in these Conditiofiddtes”
shall be construed accordingly.

Notices

Notices to the holders of Registered Notes shathhited to them at their respective addressesarirégister
and deemed to have been given on the fourth weefkdyg a day other than a Saturday or a Sundéss) af
the date of mailing. Notices to the holders of Beatotes shall be valid if published in a daily spaper of
general circulation in the Netherlands (which ipeoted to béHet Financieele Dagblgd So long as the
Notes are listed on any stock exchange, noticésliers of the Notes shall also be made as requinddr
the rules of such stock exchange. If any such patiin is not practicable, notice shall be valiglyen if
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published in another leading daily English languagespaper with general circulation in Europe. Angh
notice shall be deemed to have been given on tteeadi@duch publication or, if published more thaite or
on different dates, on the date of the first pwtlan as provided above.

Couponholders shall be deemed for all purposesate motice of the contents of any notice givenhi® t
holders of Bearer Notes in accordance with thisdmn 14.

Currency Indemnity

Any amount received or recovered in a currencyratisn the currency in which payment under thevesie
Note, Coupon or Receipt is due (whether as a refutir of the enforcement of, a judgment or ordea
court of any jurisdiction, in the insolvency, windrup or dissolution of the Issuer or otherwise)amny
Noteholder or Couponholder in respect of any sumpressed to be due to it from the Issuer shall only
constitute a discharge to the Issuer to the exietite amount in the currency of payment undenéhevant
Note, Coupon or Receipt that the recipient is ablpurchase with the amount so received or recdvire
that other currency on the date of that receiptoovery (or, if it is not practicable to make tpatchase on
that date, on the first date on which it is praattie to do so). If the amount received or recovésddss than
the amount expressed to be due to the recipierdgruardy Note, Coupon or Receipt, the Issuer. Inevent,
the Issuer shall indemnify the recipient againstabst of making any such purchase. For the puspafshis
Condition 15, it shall be sufficient for the Notéther or Couponholder, as the case may be, to demadas
that it would have suffered a loss had an actuedtiase been made. These indemnities constitutpaaate
and independent obligation from the Issuer’s otif#igations, shall give rise to a separate andpgeddent
cause of action, shall apply irrespective of argulgence granted by any Noteholder or Couponhader
shall continue in full force and effect despite asthier judgment, order, claim or proof for a liqated
amount in respect of any sum due under any Notep@oor Receipt or any other judgment or order.

Governing Law and Jurisdiction

(@) Governing Law: The Agency Agreement, the Notes, the Receiptsbupons, and the Talons, and
any non-contractual obligations arising out of mrconnection with them, are governed by, and shall
be construed in accordance with, the laws of thia&tands.

(b)  Jurisdiction: The courts of Amsterdam, the Netherlands areate Hurisdiction to settle any disputes
that may arise out of or in connection with the Age Agreement, any Notes, Receipts, Coupons or
Talons and, accordingly, any legal action or prdoggs arising out of or in connection with the
Agency Agreement, any Notes, Receipts, Couponsglon$ may be brought in such courts.
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TERMS AND CONDITIONS OF THE SUBORDINATED NOTES

The following is the text of the terms and condaighat, subject to completion and amendment and as
supplemented or varied in accordance with the miows of Part A of the relevant Final Terms, stz
applicable to the Subordinated Notes in definitfieem (if any) issued in exchange for the Global
Subordinated Note(s) representing each SerieseE(ihthe full text of these terms and conditibogether
with the relevant provisions of Part A of the Fiff@rms or (ii) these terms and conditions as sopteted,
amended, supplemented or varied (and subject tpli§ication by the deletion of non-applicable preians),
shall be endorsed on such Bearer Subordinated Natesn the Certificates relating to such Registered
Subordinated Notes. All capitalised terms that act defined in these Conditions will have the megsi
given to them in Part A of the relevant Final Termbose definitions will be endorsed on the dediait
Subordinated Notes or Certificates, as the case bmyReferences in the Conditions to “Subordinated
Notes” are to the Subordinated Notes of one Senidg, not to all Subordinated Notes that may beeds
under the Programme.

The Subordinated Notes are issued pursuant to aended and Restated Agency Agreement (as amended or
supplemented as at the Issue Date, the “Agencyehgeat”) dated 24 March 2016 between the Issuer, The
Bank of New York Mellon as fiscal agent and theeotlhgents named in it. The fiscal agent, the paying
agents, the registrar, the transfer agents andalcalation agent(s) for the time being (if any ageferred to
below, respectively, as the “Fiscal Agent”, the yiRg Agents” (which expression shall include thedai
Agent), the “Registrar”, the “Transfer Agents” atie “Calculation Agent(s)”. The Noteholders (asirkd
below), the holders of the interest coupons (theuidns”) relating to interest-bearing Subordindtedes in
bearer form and, where applicable in the case df Subordinated Notes, talons for further Coupadhs (
“Talons”) (the “Couponholders”) and the holderstioé receipts for the payment of instalments of gpal

(the “Receipts”) relating to Subordinated Notedéarer form of which the principal is payable igtaiments

are deemed to have notice of all of the provisafithe Agency Agreement applicable to them.

As used in these terms and conditions (the “Caontit]), “Tranche” means Subordinated Notes which are
identical in all respects.

Copies of the Agency Agreement are available fepéttion at the specified offices of each of thgrRa
Agents, the Registrar and the Transfer Agents.

Form, Denomination and Title

The Subordinated Notes are issued in bearer foBeafer Subordinated Notes”) or in registered form
(“Registered Subordinated Notes”), in each cagkerSpecified Denomination(s) shown hereon.

This Subordinated Note is a Fixed Rate Subordinkitetd, a Fixed Rate Reset Subordinated Note, diftpa
Rate Subordinated Note, a Zero Coupon Subordindtet, an Instalment Subordinated Note or a
combination of any of the foregoing, depending uloa Interest and Redemption/Payment Basis shown
hereon.

Bearer Subordinated Notes are serially numberedaaedssued with Coupons (and, where appropriate, a
Talon) attached, save in the case of Zero CoupdiorSinated Notes in which case references to istere
(other than in relation to interest due after thatdviity Date), Coupons and Talons in these Contfitare not
applicable. Instalment Subordinated Notes are st one or more Receipts attached.

Registered Subordinated Notes are representedgistared certificates (“Certificates”) and eachtiieate
shall represent the entire holding of Registerdob8linated Notes by the same holder.
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Title to the Bearer Subordinated Notes and the iRezeCoupons and Talons shall pass by delivetie To
the Registered Subordinated Notes shall pass listratipn in the register that the Issuer shalcpre to be
kept by the Registrar in accordance with the pronis of the Agency Agreement (the “Register”). Eptcas
ordered by a court of competent jurisdiction orreguired by law, the holder (as defined below) 0§ a
Subordinated Note, Receipt, Coupon or Talon stetldemed to be and may be treated as its abselugr o
for all purposes, whether or not it is overdue eeghrdless of any notice of ownership, trust omégerest in
it, any writing on it (or on the Certificate repessing it) or its theft or loss (or that of theatdd Certificate),
and no person shall be liable for so treating tdér.

In these Conditions, “Noteholder” means the bearfeany Bearer Subordinated Note and the Receipts
relating to it or the person in whose name a Reggst Subordinated Note is registered (as the cagebr),
“holder” (in relation to a Subordinated Note, R@teiCoupon or Talon) means the bearer of any Bearer
Subordinated Note, Receipt, Coupon or Talon op#rson in whose name a Registered SubordinatedifNote
registered (as the case may be) and capitaliset teave the meanings given to them hereon, theedsé

any such meaning indicating that such term is pptieable to the Subordinated Notes.

No Exchange of Subordinated Notes and Transfers &egistered Subordinated Notes

(8 No Exchange of Subordinated NotesRegistered Subordinated Notes may not be excliafaye
Bearer Subordinated Notes. Bearer SubordinatedsNaftene Specified Denomination may not be
exchanged for Bearer Subordinated Notes of anddpecified Denomination. Bearer Subordinated
Notes may not be exchanged for Registered Subdedirdotes.

(b) Transfer of Registered Subordinated NotesOne or more Registered Subordinated Notes may be
transferred upon the surrender (at the specifiédeobf the Registrar or any Transfer Agent) of the
Certificate representing such Registered Suborelihhotes to be transferred, together with the form
of transfer endorsed on such Certificate (or anditren of transfer substantially in the same fonmal a
containing the same representations and certificat{if any), unless otherwise agreed by the I3suer
duly completed and executed and any other eviderscghe Registrar or Transfer Agent may
reasonably require. In the case of a transfer dfqray of a holding of Registered Subordinatedédsot
represented by one Certificate, a new Certifichtdl He issued to the transferee in respect op#re
transferred and a further new Certificate in respéthe balance of the holding not transferredisha
be issued to the transferor. All transfers of Sdimated Notes and entries on the Register will belen
subject to the detailed regulations concerningsfiexs of Subordinated Notes scheduled to the Agency
Agreement. The regulations may be changed by theets with the prior written approval of the
Registrar and the Noteholders. A copy of the curragulations will be made available by the
Registrar to any Noteholder upon request.

(c) Delivery of New Certificates Each new Certificate to be issued pursuant todions 2 (b) shall be
available for delivery within three business dafysegeipt of the form of transfer and surrendethaf
Certificate for exchange. Delivery of the new Cferdite(s) shall be made at the specified officéhef
Transfer Agent or of the Registrar (as the case lmeqyo whom delivery or surrender of such form of
transfer or Certificate shall have been made othatoption of the holder making such delivery or
surrender as aforesaid and as specified in the @rtransfer or otherwise in writing, be mailed by
uninsured post at the risk of the holder entitledhe new Certificate to such address as may be so
specified, unless such holder requests otherwidgpags in advance to the relevant Agent (as defined
in the Agency Agreement) the costs of such othehateof delivery and/or such insurance as it may
specify. In this Condition 2(c), “business day” msa day, other than a Saturday or Sunday, on which
banks are open for business in the place of theifegk office of the relevant Transfer Agent or the
Registrar (as the case may be).
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(€)

Transfer Free of Charge Transfers of Subordinated Notes and Certificatesegistration, transfer,
partial redemption or exercise of an option shalldffected without charge by or on behalf of the
Issuer, the Registrar or the Transfer Agents, pdgnupayment of any tax or other governmental
charges that may be imposed in relation to it ljer diving of such indemnity as the Registrar or the
relevant Transfer Agent may require).

Closed Periods No Noteholder may require the transfer of a Regéxl Subordinated Note to be
registered (i) during the period of 15 days endinghe due date for redemption of, or payment gf an
Instalment Amount in respect of, that Subordindtiede, (i) during the period of 15 days before any
date on which Subordinated Notes may be calledeidemption by the Issuer at its option pursuant to
Condition 6(c), (iii) after any such Subordinatedi®has been called for redemption or (iv) durhmg t
period of seven days ending on (and including)Regord Date.

3 Status

(@)

(b)

(©

The Subordinated Notes, the Receipts and the Ceukpari passuand without any preference
among themselves and constitute direct, unsecumgdwzbordinated obligations of the Issuer.

In the event of the insolvency (bankruptdgilissement or moratorium gurseance van betalingr
noodregeling as applicable)), dissolutiomritbinding or liquidation gereffeniny of the Issuer, the
payment obligations of the Issuer under the Suhatdd Notes, the Receipts and the Coupons shall
rank in right of payment after unsubordinated andegured creditors of the Issuer, pati passu
with all subordinated obligations of the Issuereséor those preferred by mandatory provisions wf la
and those that rank or are expressed by their tevmemnk junior or senior to the Subordinated Notes
the Receipts and Coupons, and in priority to thexwd of shareholders of the Issuer.

By acceptance of the Subordinated Notes, RecemutsCaupons, each holder will be deemed to have
waived any right of set-off or counterclaim thatlsinolder might otherwise have against the Issuer i
respect of or arising under the Subordinated NdReseipts or Coupons, whether prior to or in the
insolvency, dissolution or liquidation of the Issuotwithstanding the preceding sentence, if ahy o
the rights and claims of any Noteholder in respéctr arising under the Subordinated Notes, Reseipt
or Coupons are discharged by set-off, such holdemmediately pay an amount equal to the amount
of such discharge to the Issuer or, if applicatble,bankruptcy trustee\rator) of the Issuer and, until
such time as payment is made, will hold a sum etualuch amount on behalf of the Issuer or, if
applicable, the bankruptcy trustee in the Issuesslvency, dissolution or liquidation. Accordingly
such discharge will be deemed not to have takesepla

4  Interest and other Calculations

(@)

(b)

Interest on Fixed Rate Subordinated NotesEach Fixed Rate Subordinated Note bears intereis
outstanding nominal amount from and including thtedest Commencement Date at the rate per
annum (expressed as a percentage) equal to theoRaerest, such interest being payable in arrear
on each Interest Payment Date. The amount of sttpagyable shall be determined in accordance with
Condition 4(g).

Interest of Fixed Rate Reset Subordinated Notes:
Each Fixed Rate Reset Subordinated Note bearggtten its outstanding nominal amount:

(A) from and including the Interest Commencement Dateut excluding the First Reset Date at
the rate per annum (expressed as a percentagd)tedine Initial Rate of Interest as specified
hereon,;
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(B)

(©)

from and including the First Reset Date to but editig the Second Reset Date or, if none, the
Maturity Date (the "First Reset Period") at theerper annum equal to the First Reset Rate of
Interest; and

if applicable, from and including the Second Rd3ate to but excluding the first Subsequent
Reset Date (if any), and each successive periad &nod including any Subsequent Reset Date
to but excluding the next succeeding SubsequeratResste (if any) or, if none, the Maturity
Date (each a "Subsequent Reset Period") at thpeatennum equal to the relevant Subsequent
Reset Rate of Interest,

(in each case rounded if necessary to the fifthintdcplace, with 0.000005 being rounded upwards),
such interest being payable in arrear on eachdsit€ayment Date.

The amount of interest payable shall be determimedcordance with Condition 4(g).

Interest on Floating Rate Subordinated Notes

(i)

(ii)

(i)

Interest Payment Date&ach Floating Rate Subordinated Note bears isttereits outstanding
nominal amount from and including the Interest Ca@noement Date at the rate per annum
(expressed as a percentage) equal to the Rateeoédh such interest being payable in arrear on
each Interest Payment Date. The amount of intgagible shall be determined in accordance
with Condition 4(g). Such Interest Payment Datég¢&re either shown hereon as Specified
Interest Payment Dates or, if no Specified Intefeayment Date(s) is/are shown hereon,
Interest Payment Date shall mean each date whilshtffiee number of months or other period
shown hereon as the Interest Period after the giregdnterest Payment Date or, in the case of
the first Interest Payment Date, after the InteBgshmencement Date

Business Day Conventiolf any date referred to in these Conditions thaspscified to be
subject to adjustment in accordance with a BusiDegsConvention would otherwise fall on a
day that is not a Business Day, then, if the BusinBay Convention specified is (A) the
Floating Rate Business Day Convention, such dai# b postponed to the next day that is a
Business Day unless it would thereby fall into tiest calendar month, in which event (x) such
date shall be brought forward to the immediatelgcpding Business Day and (y) each
subsequent such date shall be the last BusinesoDéne month in which such date would
have fallen had it not been subject to adjustm@)tthe Following Business Day Convention,
such date shall be postponed to the next dayshaBusiness Day, (C) the Modified Following
Business Day Convention, such date shall be postpbtmthe next day that is a Business Day
unless it would thereby fall into the next calendaonth, in which event such date shall be
brought forward to the immediately preceding BusinBay or (D) the Preceding Business Day
Convention, such date shall be brought forwarthédtmediately preceding Business Day.

Rate of Interesfor Floating Rate Subordinated NoteShe Rate of Interest in respect of
Floating Rate Subordinated Notes for each Intehestual Period shall be determined in the
manner specified hereon and the provisions beldatimg to either ISDA Determination or

Screen Rate Determination shall apply, dependirmg wghich is specified hereon.

(A) ISDA Determination for Floating Rate Subordinateatéé

Where ISDA Determination is specified hereon asrtenner in which the Rate of

Interest is to be determined, the Rate of Intéestach Interest Accrual Period shall be
determined by the Calculation Agent as a rate emutiie relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate”darInterest Accrual Period means a
rate equal to the Floating Rate that would be datexd by the Calculation Agent under
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(B)

a Swap Transaction under the terms of an agreem@rporating the ISDA Definitions
and under which:

(x)
)
(2)

the Floating Rate Option is as specified hereon;
the Designated Maturity is a period specified hereon; and

the relevant Reset Date is the first day of tinéerest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Ft@aRate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity”, “Refls Date” and “Swap
Transaction” have the meanings given to those terrtiee ISDA Definitions.

Screen Rate Determination for Floating Rate Subatdd Notes

)

)

Where Screen Rate Determination is specifiegdreas the manner in which the
Rate of Interest is to be determined, the Ratatafrést for each Interest Accrual
Period will, subject as provided below, be either:

(1) the offeredquotation; or
(2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) f&efleeence Rate which appears
or appear, as the case may be, on the RelevararSeege as at either 11.00 a.m.
(London time in the case of LIBOR or Brussels tim¢he case of EURIBOR) on
the Interest Determination Date in question asrdeteed by the Calculation
Agent. If five or more of such offered quotatiorre available on the Relevant
Screen Page, the highest (or, if there is more ¢in@nsuch highest quotation, one
only of such quotations) and the lowest (or, ifréhis more than one such lowest
guotation, one only of such quotations) shall k&atjarded by the Calculation
Agent for the purpose of determining the arithmeatiean of such offered
quotations.

If the Reference Rate from time to time in respedEloating Rate Subordinated
Notes is specified hereon as being other than LIBDERURIBOR, the Rate of
Interest in respect of such Subordinated Notes bglldetermined as provided
hereon.

if the Relevant Screen Page is not availabtelf sub-paragraph (x)(1) applies
and no such offered quotation appears on the Releédereen Page, or if sub-
paragraph (x)(2) applies and fewer than three siffieied quotations appear on
the Relevant Screen Page, in each case as atthepiecified above, subject as
provided below, the Calculation Agent shall requésthe Reference Rate is
LIBOR, the principal London office of each of thefBrence Banks or, if the
Reference Rate is EURIBOR, the principal Euro-zaffice of each of the
Reference Banks to provide the Calculation Agerthviis offered quotation
(expressed as a percentage rate per annum) foRéfierence Rate if the
Reference Rate is LIBOR, at approximately 11.00. §lmndon time), or, if the
Reference Rate is EURIBOR, at approximately 11.6@ éBrussels time) on the
Interest Determination Date in question. If twonoore of the Reference Banks
provide the Calculation Agent with such offered gions, the Rate of Interest
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for such Interest Accrual Period shall be the argtic mean of such offered
quotations as determined by the Calculation Agent; and

(z) if paragraph (y) above applies and the Calmriafgent determines that fewer
than two Reference Banks are providing offered afimis, subject as provided
below, the Rate of Interest shall be the arithmet@an of the rates per annum
(expressed as a percentage) as communicated toafatite request of) the
Calculation Agent by the Reference Banks or anydwmore of them, at which
such banks were offered, if the Reference Rat¢éBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is BRIR, at approximately
11.00 a.m. (Brussels time) on the relevant IntebDetermination Date, deposits
in the Specified Currency for a period equal td thkich would have been used
for the Reference Rate by leading banks in, ifReéerence Rate is LIBOR, the
London inter-bank market or, if the Reference RateURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if fetivan two of the Reference
Banks provide the Calculation Agent with such afterates, the offered rate for
deposits in the Specified Currency for a periodabdga that which would have
been used for the Reference Rate, or the arithmregan of the offered rates for
deposits in the Specified Currency for a periodabdga that which would have
been used for the Reference Rate, at which, iRéference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if thef@ence Rate is EURIBOR,
at approximately 11.00 a.m. (Brussels time), on tleevant Interest
Determination Date, any one or more banks (whiciklm banks is or are in the
opinion of the Issuer suitable for such purpos&rims the Calculation Agent it
is quoting to leading banks in, if the ReferencéeRs LIBOR, the London inter-
bank market or, if the Reference Rate is EURIBA®R, Euro-zone inter-bank
market, as the case may be, provided that, if thte Rf Interest cannot be
determined in accordance with the foregoing prowisiof this paragraph, the
Rate of Interest shall be determined as at the faseding Interest
Determination Date (though substituting, wherefiedint Margin or Maximum
or Minimum Rate of Interest is to be applied to tieéevant Interest Accrual
Period from that which applied to the last precgdinterest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest réhat to the relevant Interest
Accrual Period, in place of the Margin or MaximumMinimum Rate of Interest
relating to that last preceding Interest Accruaideb.

Linear Interpolation

Where Linear Interpolation is specified hereon pgliaable in respect of an Interest
Accrual Period, the Rate of Interest for such kserAccrual Period shall be calculated
by the Calculation Agent by straight line lineateipolation by reference to two rates
based on the relevant Reference Rate (where Sétatn Determination is specified
hereon as applicable) or the relevant Floating Rgitton (where ISDA Determination
is specified hereon as applicable), one of whidll $fe determined as if the Applicable
Maturity were the period of time for which rates available next shorter than the
length of the relevant Interest Accrual Period #relother of which shall be determined
as if the Applicable Maturity were the period ahé for which rates are available next
longer than the length of the relevant InterestrdatPeriod, provided, however, that if
there is no rate available for the period of tinegtrshorter or, as the case may be, next
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(d)

(€)

(f)

(9)

longer, then the Calculation Agent shall determgueh rate at such time and by
reference to such sources as it determines apptepri

“Applicable Maturity” means: (a) in relation to $&n Rate Determination, the period of
time designated in the Reference Rate, and (bglation to ISDA Determination, the
Designated Maturity.

Zero Coupon Subordinated Notes Where a Subordinated Note the Interest Basis lothvis
specified to be Zero Coupon is repayable prioth® Maturity Date and is not paid when due, the
amount due and payable prior to the Maturity Ddttallsbe the Early Redemption Amount of such
Subordinated Note. As from the Maturity Date, tteteRof Interest for any overdue principal of such a
Subordinated Note shall be a rate per annum (esgueas a percentage) equal to the Amortisation
Yield (as described in Condition 6(b)(i).

Accrual of interest Interest shall cease to accrue on each Suboedindbte on the due date for

redemption unless, upon due presentation, payrsemntgroperly withheld or refused, in which event
interest shall continue to accrue (both before &ftet judgment) at the Rate of Interest in the neann

provided in this Condition 4 and, if applicable, @idion 5(b) to the Relevant Date (as defined in
Condition 8).

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts
and Rounding

0] If any Margin is specified hereon (either (x) gexligr or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be madel tBates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest Accieriods, in the case of (y), calculated in
accordance with Condition 4(c) above by addinga(ipositive number) or subtracting the
absolute value (if a negative number) of such Margubject always to the next paragraph,
Condition 4(f)(ii).

(i)  If any Maximum or Minimum Rate of Interest, Instam Amount or Redemption Amount is
specified hereon, then any Rate of Interest, Inmat Amount or Redemption Amount shall be
subject to such maximum or minimum, as the casebeay

(i)  For the purposes of any calculations required @untsto these Conditions (unless otherwise
specified), (x) all percentages resulting from soattulations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a perceptage(with 0.000005 of a percentage point
being rounded up), (y) all figures shall be rountiedeven significant figures (provided that, if
the eighth significant figure is a 5 or greatee feventh significant shall be rounded up) and (z)
all currency amounts that fall due and payableldbalrounded to the nearest unit of such
currency (with half a unit being rounded up), savéhe case of yen, which shall be rounded
down to the nearest yen. For these purposes, “amedns the lowest amount of such currency
that is available as legal tender in the countryumh currency.

Calculations: The amount of interest payable per CalculationoAnt in respect of any Subordinated
Note for any Interest Accrual Period shall be equmlthe product of the Rate of Interest, the
Calculation Amount specified hereon, and the Dayr@d-raction for such Interest Accrual Period,
unless an Interest Amount (or a formula for itscakdtion) is applicable to such Interest Accrual
Period, in which case the amount of interest payaidr Calculation Amount in respect of such
Subordinated Note for such Interest Accrual Pesiuall equal such Interest Amount (or be calculated
in accordance with such formula). Where any InteResiod comprises two or more Interest Accrual
Periods, the amount of interest payable per Cdlonldmount in respect of such Interest Periodlshal
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(i)

be the sum of the Interest Amounts payable in spieeach of those Interest Accrual Periods. In
respect of any other period for which interesteguired to be calculated, the provisions abovel shal
apply save that the Day Count Fraction shall betfier period for which interest is required to be
calculated.

Determination and Publication of Rates of Interest,Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redempbn Amounts and Instalment Amounts

The Calculation Agent shall, as soon as practicahlessuch date as the Calculation Agent may be
required to calculate any rate or amount, obtaiy gootation or make any determination or
calculation, determine such rate and calculatdrterest Amounts for the relevant Interest Accrual
Period, calculate the Final Redemption Amount, E&&demption Amount, Optional Redemption
Amount or Instalment Amount, obtain such quotattomake such determination or calculation, as the
case may be, and cause the Rate of Interest arldténest Amounts for each Interest Accrual Period
and the relevant Interest Payment Date and, ifiredjtio be calculated, the Final Redemption Amount,
Early Redemption Amount, Optional Redemption Amooméany Instalment Amount to be notified to
the Fiscal Agent, the Issuer, each of the Payingntgy the Noteholders, any other Calculation Agent
appointed in respect of the Subordinated Notesithtd make a further calculation upon receipt of
such information and, if the Subordinated Notesliated on a stock exchange and the rules of such
exchange or other relevant authority so requireh xchange or other relevant authority as soon as
possible after their determination but in no eviatér than (i) the commencement of the relevant
Interest Period, if determined prior to such timnethe case of notification to such exchange ofteR

of Interest and Interest Amount, or (ii) in all ethcases, the fourth Business Day after such
determination. Where any Interest Payment Datenterdést Period Date is subject to adjustment
pursuant to Condition 4(c)(ii), the Interest Amauand the Interest Payment Date so published may
subsequently be amended (or appropriate alternatix@ngements made by way of adjustment)
without notice in the event of an extension or &rdng of the Interest Period. If the Subordinated
Notes become due and payable under Condition H)atlcrued interest and the Rate of Interest
payable in respect of the Subordinated Notes sleattrtheless continue to be calculated as previousl
in accordance with this Condition but no publicataf the Rate of Interest or the Interest Amount so
calculated need be made. The determination of aieyar amount, the obtaining of each quotation and
the making of each determination or calculationthsy Calculation Agent(s) shall (in the absence of
manifest error) be final and binding upon all pEsti

Definitions: In these Conditions, unless the context otherwéspiires, the following defined terms
shall have the meanings set out below:

“Business Day” means:

1. in the case of a currency other than euro, a die dhan a Saturday or Sunday) on which
commercial banks and foreign exchange marketsesp#tyments in the principal financial
centre for such currency; and/or

2. in the case of euro, a day on which the TARGET é3gsis operating (a “TARGET Business
Day”); and/or

3. in the case of a currency and/or one or more Basifentres, a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exghamarkets settle payments in such
currency in the Business Centre(s) or, if no cwyeis indicated, generally in each of the
Business Centres.

“Day Count Fraction” means, in respect of the dafion of an amount of interest on any
Subordinated Note for any period of time (from anduding the first day of such period to but
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excluding the last) (whether or not constitutinglaterest Period or an Interest Accrual Period, the
“Calculation Period"):

1. if “Actual/Actual” or “Actual/Actual - ISDA” is speified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if anyrion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of daythat portion of the Calculation Period
falling in a leap year divided by 366 and (B) ttetual number of days in that portion of the
Calculation Period falling in a ndeap year divided by 365);

2. if “Actual/365 (Fixed)” is specified hereon, thetaal number of days in the Calculation Period
divided by 365;

3. if “Actual/365 (Sterling)” is specified hereon, tlaetual number of days in the Calculation
Period divide by 365 or, in the case of an Interest Payment Date falling in a leap year, 366;

4, if “Actual/360” is specified hereon, the actual nogn of days in the Calculation Period divided
by 360;

5. if “30/360”, “360/360” or “Bond Basis” is specifiethereon, the number of days in the
Calculation Period divided by 360, calculated doranula basis as follows:

Day Count Fraction = [360 x 6¥Y1)] + [30 X (My -My)]+ (D5 -Dy)

360
where:
“Y ;" is the year, expressed as a number, in whicliitsteday of the CalculatioReriod falls;

‘Y ," is the year, expressed as a number, in whichdtheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundfehe Calculation Period, unless such
number would be 31, in which case ®ill be 30; and

“D," is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless such number woul@bend D is greater than 29, in which
case D will be 30.

6. if “30E/360” or “Eurobond Basis” is specified heredhe number of days in the Calculation
Period divided by 360, calculated on a formula $asifollows:

Day Count Fraction = [360 x 6¥Y1)] + [30 X (M, -My)]+ (D5 -Dy)

360
where:
“Y ;" is the year, expressed asumber, in which the first day of the Calculation Period falls;

‘Y ," is the year, expressed as a number, in whichdéheimmediately following the last day
included in the Calculation Period falls;
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“M." is the calendar month, expressed as a numbevhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;

“D," is the first calendar day, expressed as a nundfehe Calculation Period, unless such
number would be 31, in which case ®ill be 30; and

“Dy" is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless such number woul8lhén which case Pwill be 30.

if “30E/360 (ISDA)" is specified hereon, the numlmrdays in the Calculation Period divided
by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x 6¥Y1)] + [30 X (M, -My)]+ (D5 -Dy)

360
where:
“Y ;" is the yearexpressed as a number, in which the first day of the Calculation Period falls;

“Y ;" is the year, expressed as a number, in whichdtheimmediately following the last day
included in the Calculation Period falls;

“M." is the calendar month, expressed as a numberhich the first day of the Calculation
Period falls;

“M " is the calendar month, expressed as a numbeihiich the day immediately following the
last day included in the Calculation Period falls;

“D." is the first calendar day, expressed as a nundfg¢he Calculation Period, unless (i) that
day is the last day of February or (ii) such numieuld be 31, in which case;vill be 30;
and

“D," is the calendar day, expressed as a number, imateddfollowing the last day included in
the Calculation Period, unless (i) that day islést day of February but not the Maturity Date
or (ii) such number would be 31, in which casenill be 30.

if “Actual/Actual-ICMA” is specified hereon,

if the Calculation Period is equal to or shorteartithe Determination Period during which it
falls, the number of days in the Calculation Pedodded by the product of (x) the number of
days in such Determination Period and (y) the numdfeDetermination Periods normally
ending in any year; and

if the Calculation Period is longer than one Defeation Period, the sum of:

(x) the number of days in such Calculation Periakding in the Determination Period in
which it begins divided by the product of (1) thewber of days in such Determination
Period and (2)hte number of Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Peradlinfg in the next Determination Period
divided by the product of (1) the number of dayssich Determination Period and
(2) the number of Determination Periods normallglieg in any year
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where:

“Determination Period” means the period from anduding a Determination Date in any year
to but excluding the next Determination Date.

“Determination Date” means the date(s) specifieduch hereon or, if none is so specified, the
Interest Payment Date(s).

“Euro-zone” means the region comprised of memletestof the European Union that adopt
the single currency in accordance with the Treatpldishing the European Community, as
amended.

"First Reset Rate" means the sum of the Reset Mdagi specified hereon) and the Mid-Swap
Rate for the First Reset Period.

"Fixed Reset Rate Relevant Screen Page" meansispkayd page on the relevant service
(including, without limitation, Reuters) as spegifihereon or such other page as may replace it
on that information service, or on such other egjant information service as determined by
the Calculation Agent, for the purpose of displgyithe relevant swap rates for swap
transactions in the Specified Currency with an eajent maturity to the Reset Period.

“Interest Accrual Period” means the period begignion and including the Interest
Commencement Date and ending on but excluding itse Ifterest Period Date and each
successive period beginning on and including aerdést Period Date and ending on but
excluding the next succeeding Interest Period Date.

“Interest Amount” means:

1. in respect of an Interest Accrual Period, the arhaiirinterest payable per Calculation
Amount for that Interest Accrual Period and whidh, the case of Fixed Rate
Subordinated Notes or Fixed Rate Reset Subordinbisiegs, and unless otherwise
specified hereon, shall mean the Fixed Coupon AmourBroken Amount specified
hereon as being payable on the Interest Paymeetdbating the Interest Period of which
such Interest Accrual Period forms part; and

2. in respect of any other period, the amount of egepayable per Calculation Amount for
that period.

“Interest Commencement Date” means the Issue Dateiah other date as may be specified
hereon.

“Interest Determination Date” means, with respectatRRate of Interest and Interest Accrual
Period, the date specified as such hereon or,nierie so specified, (i) the first day of such
Interest Accrual Period if the Specified CurrensySierling or (ii) the day falling two Business
Days in London for the Specified Currency priothe first day of such Interest Accrual Period if
the Specified Currency is neither Sterling nor euriii) the day falling two TARGET Business

Days prior to the first day of such Interest Ac¢eriod if the Specified Currency is euro.

“Interest Period” means the period beginning on iactliding the Interest Commencement Date
and ending on but excluding the first Interest PaymDate and each successive period
beginning on and including an Interest Payment Ratd ending on but excluding the next
succeeding Interest Payment Date unless otherpesgfied hereon.

“Interest Period Date” means each Interest Payate unless otherwise specified hereon.
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“ISDA Definitions” means the 2006 ISDA Definitionas published by the International Swaps
and Derivatives Association, Inc., unless othensisecified hereon.

"Mid-Swap Rate" means, in relation to a Reset DR the Reset Period commencing on that
Reset Date, the rate for the Reset Date of, ircéise of semi-annual or annual Interest Payment
Dates, the semi-annual or annual swap rate, reégglcfwith such semi-annual swap rate to be
converted to a quarterly rate in accordance witliketaconvention, in the case of quarterly
Interest Payment Dates) for swap transactionsearSihecified Currency maturing on the last day
of such Reset Period, expressed as a percentamb, agpears on the Fixed Reset Rate Relevant
Screen Page as of approximately 11.00 a.m. in timeipal financial centre of the Specified
Currency on such Reset Determination Date. If satdhdoes not appear on the Fixed Reset Rate
Relevant Screen Page, the Mid-Swap Rate for thetPste will be the Reset Reference Bank
Rate for the Reset Period.

“Rate of Interest” means the rate of interest plydlom time to time in respect of this
Subordinated Note and that is either specified abcutated in accordance with the provisions
hereon.

“Reference Banks” means, in the case of a detetiomaf LIBOR, the principal London office
of four major banks in the London inter-bank market the case of a determination of
EURIBOR, the principal Euro-zone office of four majbanks in the Euro-zone inter-bank
market, and in the case of determination the RBsdé¢rence Bank Rate, five leading swap
dealers in the interbank market for swap transastim the Specified Currency with an
equivalent maturity to the Reset Period, in eache cselected by the Calculation Agent or as
specified hereon.

“Reference Rate” means the rate specified as seraoh.

“Relevant Screen Page” means such page, sectiptiprmacolumn or other part of a particular
information service as may be specified hereorafyr successor or replacement page, section,
caption, column or other part of a particular infation service).

"Reset Date" means the First Reset Date, the SeResdt Date and each Subsequent Reset
Date, as applicable.

"Reset Determination Date" means the date spedifiedon.
"Reset Determination Time" means the time specliieaton.
"Reset Period" means the First Reset Period oSabgequent Reset Period, as the case may be.

"Reset Reference Bank Rate" means, in relation tReaet Date and the Reset Period
commencing on that Reset Date, a percentage equdletarithmetic mean (expressed as a
percentage and rounded, if necessary, to the néa@B01 per cent. (0.00005 per cent. being
rounded upwards)) of the quotations provided by Reference Banks of the rates at which
swaps in the Specified Currency are offered by &mproximately the Reset Determination Time
on the Reset Determination Date to participanthéswap market for the Specified Currency
with an equivalent maturity to the Reset Periocaaldetermined by the Calculation Agent. If at
least three quotations are provided, the ratehferReset Date will be the arithmetic mean of the
quotations, eliminating the highest quotation {@rthe event of equality, one of the highest) and
the lowest quotation (or, in the event of equalitye of the lowest). If only two quotations are
provided, it will be the arithmetic mean of the tatmns provided. If only one quotation is

provided, it will be the quotation provided. If mpotations are provided, the Mid-Swap Rate
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will be the Mid-Swap Rate for the immediately prdiogy Reset Period or, if none, the Initial
Mid-Swap Rate.

“Specified Currency” means the currency specifisdsach hereon or, if none is specified, the
currency in which the Subordinated Notes are denatad.

"Subsequent Reset Rate" means the sum of the aplgliMid-Swap Rate and the Reset Margin
as determined by the Calculation Agent on the egleReset Determination Date.

“TARGET System” means the Trans-European Autom&eal-Time Gross Settlement Express
Transfer (known as TARGET2) System which was laedcbn 19 November 2007 or any
successor thereto.

0) Calculation Agent The Issuer shall procure that there shall atimés be one or more Calculation
Agents if provision is made for them hereon andsfmiong as any Subordinated Note is outstanding
(as defined in the Agency Agreement). Where masa ttne Calculation Agent is appointed in respect
of the Subordinated Notes, references in these i@omslito the Calculation Agent shall be construed
as each Calculation Agent performing its respectivées under the Conditions. If the Calculation
Agent is unable or unwilling to act as such ohi¢ Calculation Agent fails duly to establish thdeRa
of Interest for an Interest Accrual Period or ticokate any Interest Amount, Instalment AmountaFin
Redemption Amount, Early Redemption Amount or QmidRedemption Amount, as the case may be,
or to comply with any other requirement, the Isskall appoint a leading bank or financial instant
engaged in the inter-bank market (or, if approprimoney, swap or over-the-counter index options
market) that is most closely connected with thecudation or determination to be made by the
Calculation Agent (acting through its principal Idam office or any other office actively involved in
such market) to act as such in its place. The Gdlon Agent may not resign its duties without a
successor having been appointed as aforesaid.

5 Deferral of interest payments and Arrears of Interest
(@) Deferral of interest payments

0] Optional Deferral of Interest Payments If so specified hereon, the Issuer may elecegpect
of any Optional Interest Payment Date by noticeheoNoteholders pursuant to Condition 5(c)
below, to defer payment of all (but not some omlf/the interest accrued to that date and the
Issuer shall not have any obligation to make sugmmgnt on that date.

Notwithstanding any other provision in these Cadods, the deferral of any payment of interest
on an Optional Interest Payment Date in accordamitle this Condition 5(a)(i) will not
constitute a default by the Issuer and will notegilie Noteholders any right to accelerate the
Subordinated Notes.

(i)  Mandatory Deferral of Interest Payments In addition to the right of the Issuer to defer
payment of interest in accordance with Conditioa)8), if so specified hereon, payments of
interest on the Subordinated Notes will be mandgtdeferred on each Mandatory Interest
Deferral Date and the Issuer shall not have anigatibn to make such payment on that date.
The Issuer shall notify the Noteholders of any Maody Interest Deferral Date in accordance
with Condition 5(c).

Notwithstanding any other provision in these Cadods, the deferral of any payment of interest
on a Mandatory Interest Deferral Date in accordawil this Condition 5(a)(ii) will not
constitute a default by the Issuer and will notegilie Noteholders any right to accelerate the
Subordinated Notes.
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(b)

Arrears of Interest

Any interest in respect of the Subordinated Nottspaid on an Interest Payment Date, together with
any other interest in respect thereof not paidronearlier Interest Payment Date shall, so lonthas
same remains unpaid, constitute “Arrears of Intérégrears of Interest shall, except as otherwise
specified hereon, bear interest (to the extent jrinby applicable law) at the applicable rate of
interest from (and including) the date on whicht(far such deferral) the deferred payment would
otherwise have been due to be made to (but exglthie relevant date on which the relevant deferred
payment is in fact made.

Any Arrears of Interest and any other amount, payraf which is deferred in accordance with
Conditions 5(a)(i) or 5(a)(ii), may be paid in whadr in part at any time upon the expiry of nosles
than 14 days' notice to such effect given by tsedsto the Noteholders in accordance with Conditio
15, provided that the following conditions are met:

(@ noMandatory Deferral Event has occurred and is continuing; and

(b) any notifications to the Relevant Supervisory Auityohave been made or consent from the
Relevant Supervisory Authority has been obtainedha case may be, in either case if required
under the Capital Adequacy Regulations.

Arrears of Interest will become immediately due gayable in whole (and not in part) upon the
earliest of the following dates:

() the date fixed for any redemption, purchase ortgulien, or variation of the terms, of the
Subordinated Notes by or on behalf of the Issuesyant taCondition 6 or Condition 10; or

(i)  the date on which an order is made or a resolusigmassed for the liquidation of the Issuer
(other than a solvent winding-up solely for thegmse of a reconstruction or amalgamation or
the substitution in place of the Issuer of a susmwem business of the Issuer, the terms of which
reconstruction, amalgamation or substitution (Ayehareviously been approved in writing by
an Extraordinary Resolution of the Noteholders é®)ddo not provide that the Subordinated
Notes shall thereby become payable); or

(i)  if so specified as being applicable, the date oictwia Compulsory Interest Payment Event
occurs, provided that no Mandatory Deferral Event has occurred and is continuing; or

(iv) if so specified as being applicable, the next kgePayment Date which is not a Mandatory
Interest Deferral Date,

in the case of paragraph (i), (iii) and (iv) aboyepvided that any natifications to the Relevant
Supervisory Authority have been made or consemt fitte Relevant Supervisory Authority has been
obtained, as the case may be, in either case ifiirem under the Capital Adequacy
Regulations.Notwithstanding the foregoing, if netis given by the Issuer of its intention to pag th
whole or part of Arrears of Interest and any otlenount in respect of or arising under the
Subordinated Notes, the Issuer shall be obligedbtso upon expiration of such notice, subject to no
Mandatory Deferral Event having occurred and beorgtinuing upon such expiration. Where Arrears
of Interest are paid in part, each part paymenll Sieaapplied in payment of the Arrears of Interest
accrued due in respect of the relative Interestriéay Date (or consecutive Interest Payment Dates)
furthest from the date of payment.
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(c) Deferral Notice

The Issuer shall notify the Fiscal Agent and, inaadance with Condition 15, the Noteholders as soon
as practicable and in any event not less than §¢ pigor to an Interest Payment Date:

0] if that Interest Payment Date is an Optional IreeRayment Date in respect of which the Issuer
elects to defer interest as provided in Condition 5(a)(i) above, and specifying the same; and

(i) if that Interest Payment Date is a Mandatory IrgieBeferral Date and specifying that interest
will not be paid because a Mandatory Deferral Everg occurred and is continuing, provided
that if a Mandatory Deferral Event occurs less thdrdays prior to an Interest Payment Date,
the Issuer shall give notice of the interest defdirat is required pursuant to Condition 5(a)(ii)
above in accordance with Condition 15 as soon asormbly practicable following the
occurrence of such event.

6  Redemption, Purchase and Options
(&) Redemption by Instalments and Final Redemption:

0] Unless previously redeemed, purchased and canadlgaovided in this Condition 6, subject
to Condition 6(j), each Subordinated Note that jates for Instalment Dates and Instalment
Amounts shall be partially redeemed on each Ingmtrbate at the related Instalment Amount
specified hereon. The outstanding nominal amourgash such Subordinated Note shall be
reduced by the Instalment Amount (or, if such Iimsat Amount is calculated by reference to a
proportion of the nominal amount of such Subordiddtlote, such proportion) for all purposes
with effect from the related Instalment Date, uslgmyment of the Instalment Amount is
improperly withheld or refused, in which case sadmount shall remain outstanding until the
Relevant Date relating to such Instalment Amount.

(i)  The Subordinated Notes are dated or undated instrigas specified hereon.

(i)  Unless previously redeemed, purchased and cancelfedorovided below, each dated
Subordinated Note shall, subject to Condition @§§,finally redeemed on the Maturity Date
specified hereon at its Final Redemption Amounti¢ivhunless otherwise provided, is its
nominal amount) or, in the case of a Subordinatetk Nalling within paragraph (i) above, its
final Instalment Amount.

(iv)  The undated Subordinated Notes are perpetual Sesurn respect of which there is no fixed
redemption date and the Issuer shall (subject ¢opttovisions of Condition 3 and without
prejudice to the provisions of Condition 10) onlgvie the right to repay, redeem, convert,
exchange, substitute or purchase them, or vary thens, in accordance with the following
provisions of this Condition 6.

(b) Early Redemption:
0] Zero Coupon Subordinated Notes:

(A) The Early Redemption Amount payable in respectrof Zero Coupon Subordinated
Note upon redemption of such Subordinated Noteyaumtsto Condition 6(c), Condition
6(d), Condition 6(e) or Condition 6(f) or upon #&doming due and payable as provided
in Condition 10 shall be the Amortised Face Amomatculated as provided below) of
such Subordinated Note unless otherwise specifieedm.

99



(©

(d)

(B) Subject to the provisions of sub-paragraph (C)vetbe Amortised Face Amount of
any such Subordinated Note shall be the scheduted Redemption Amount of such
Subordinated Note on the Maturity Date discounted i@ate per annum (expressed as a
percentage) equal to the Amortisation Yield (whiémone is shown hereon, shall be
such rate as would produce an Amortised Face Ameguaal to the issue price of the
Subordinated Notes if they were discounted badkeédr issue price on the Issue Date)
compounded annually.

(C) Ifthe Early Redemption Amount payable in respéciry such Subordinated Note upon
its redemption pursuant to Condition 6(c), Condit&(d), Condition 6(e) or Condition
6(f) or upon it becoming due and payable as pravideCondition 10 is not paid when
due, the Early Redemption Amount due and payableespect of such Subordinated
Note shall be the Amortised Face Amount of sucheNat defined in sub-paragraph (B)
above, except that such sub-paragraph shall héeet ek though the date on which the
Subordinated Note becomes due and payable weRellegant Date. The calculation of
the Amortised Face Amount in accordance with this-garagraph shall continue to be
made (both before and after judgment) until theefRaht Date, unless the Relevant Date
falls on or after the Maturity Date, in which cahe amount due and payable shall be
the scheduled Final Redemption Amount of such Slibated Note on the Maturity
Date together with any interest that may accruacgordance with Condition 4(d).

Where such calculation is to be made for a perfddss than one year, it shall be made
on the basis of the Day Count Fraction shown hereon

(i)  Other Subordinated NotesThe Early Redemption Amount payable in respect aafy
Subordinated Note (other than Subordinated Notssrited in (i) above), upon redemption of
such Subordinated Note pursuant to Condition 6@)ndition 6(d), Condition 6(e) or
Condition 6(f) or upon it becoming due and payaiseprovided in Condition 10, shall be the
Final Redemption Amount unless otherwise spectiiecton.

Redemption at the Option of the Issuerlf Call Option is specified hereon, the Issuerynsabject to
Condition 6(j), on giving not less than 15 nor mthvan 30 days’ irrevocable notice to the Notehader
(or such other notice period as may be specifiegdm, redeem all or, if so provided, some of the
Subordinated Notes on any Optional Redemption Datg.such redemption of Subordinated Notes
shall be at their Optional Redemption Amount spedihereon (which may be the Early Redemption
Amount (as described in Condition 6(b) above))etber with Arrears of Interest and interest accrued
to the date fixed for redemption. Any such redemptr exercise must relate to Subordinated Notes of
a nominal amount at least equal to the Minimum Regztion Amount to be redeemed specified hereon
and no greater than the Maximum Redemption Amaubetredeemed specified hereon.

All Subordinated Notes in respect of which any sadlice is given shall be redeemed on the date
specified in such notice in accordance with thiadition 6.

In the case of a partial redemption the notice ateNolders shall also contain the certificate nuisibe
of the Bearer Subordinated Notes, or in the cadRegfistered Subordinated Notes shall specify the
nominal amount of Registered Subordinated Notesvmrand the holder(s) of such Registered
Subordinated Notes, to be redeemed, which shadl heen drawn in such place and in such manner as
may be fair and reasonable in the circumstanckimgaccount of prevailing market practices, subjec
to compliance with any applicable laws and stoathexge or other relevant authority requirements.

Redemption for taxation purposes:If Tax Event is specified hereon, if, prior to thving of the
notice referred to below, a Tax Event has occuaredlis continuing, then the Issuer may, at any time
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(€)

(f)

(9)

and subject to Condition 6(j), having given nosl#zan 30 nor more than 60 days' notice to theaFisc

Agent and, in accordance with Condition 15, theeNotders (which notice shall be irrevocable,

subject to such notice becoming void in accordamitie Condition 6(j)), redeem, in accordance with

this Condition, all, but not some only, of the Sudiwated Notes at the Early Redemption Amount
together with any Arrears of Interest and any fartmterest accrued to (but excluding) the date of
redemption in accordance with these Conditions.

Prior to the publication of any notice of redemptipursuant to this Condition 6(d) the Issuer shall
deliver to the Fiscal Agent a certificate signedHy Issuer, represented by at least one memlbe of
Executive Board, and an opinion from a recognisedadviser of international standing, stating that
Tax Event has occurred and is continuing as ati#he of the certificate or opinion.

Redemption for regulatory reasons:If Regulatory Event is specified hereon, if, priorthe giving of
the notice referred to below, a Capital Disquadifion Event has occurred and is continuing, then th
Issuer may, at any time and subject to Conditigyy Baving given not less than 30 nor more than 60
days' notice to the Fiscal Agent and, in accordamtie Condition 15, the Noteholders (which notice
shall be irrevocable, subject to such notice bengmmwid in accordance with Condition 6(j)), redeem,
in accordance with this Condition, all, but not soonly, of the Subordinated Notes at their Early
Redemption Amount together with any Arrears of les¢ and any further interest accrued to (but
excluding) the date of redemption in accordancé #iese Conditions.

Prior to the publication of any notice of redemptjoursuant to this Condition 6(e) the Issuer shall
deliver to the Fiscal Agent a certificate signedhy Issuer, represented by at least one memlhbe of
Executive Board, stating that a Capital Disquadifion Event has occurred and is continuing aseat th
date of the certificate.

Redemption for rating reasons: If Rating Methodology Event is specified hereon,pifior to the
giving of the notice referred to below, the Issdetermines that a Rating Methodology Event has
occurred and is continuing with respect to the &dibated Notes, then the Issuer may, at any tinde an
subject to Condition 6(j), having given not lesartt80 nor more than 60 days' notice to the Fiscal
Agent and, in accordance with Condition 15, theeNotders (which notice shall be irrevocable,
subject to such notice becoming void in accordamitie Condition 6(j)), redeem, in accordance with
this Condition, all, but not some only, of the Sudiated Notes at their Early Redemption Amount
together with any Arrears of Interest and any fartmterest accrued to (but excluding) the date of
redemption in accordance with these Conditions.

Prior to the publication of any notice of redemptionder this Condition 6(f) the Issuer shall deliie

the Fiscal Agent a certificate signed by the Isstgpresented by at least one member of the Execulti
Board, stating that a Rating Methodology Event besurred and is continuing as at the date of the
certificate.

Substitution or variation: If any of the events described in Condition 6(dg)6or 6(f) is specified
hereon as being applicable and the relevant ewanbbcurred and is continuing, then the Issuer may;,
subject to Condition 6(j), (without any requireméartthe consent or approval of the Noteholders) an
subject to having satisfied the Fiscal Agent imratly prior to the giving of such notice referred t
herein that the provisions of this Condition 6(g\é been complied with and having given not less
than seven days' written notice to the Fiscal Agamd, in accordance with Condition 15, the
Noteholders (which notice shall be irrevocable)arag time either substitute all (but not some ooly)
the Subordinated Notes for, or vary the terms ef Subordinated Notes so that they remain or, as
appropriate, become, Qualifying Securities. In @tion therewith, all Arrears of Interest (if arwil

be paid as required by Condition 5(b) and as fartkeout below in this Condition 6(g).
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Upon the expiry of such notice, the Issuer shéflezivary the terms of, or substitute, the Suberigid
Notes in accordance with this Condition 6(g), a&dhse may be.

As used hereirQualifying Securities means securities:

0] having terms (including terms providing for deférod payment of interest and/or principal)
that are not materially less favourable to an itorethan the terms of the Subordinated Notes
(as reasonably determined by the Issuer in corguitaith an independent investment bank,
consulting firm or comparable expert of internatibatanding on the subject and provided that
a certification to such effect of the Issuer, repreaed by at least one member of the Executive
Board, shall have been delivered to the Fiscal Agaor to the issue of the relevant securities
or them otherwise becoming obligations of the Issuer);

(i)  issued by or otherwise being obligations of theudssor another member of NN with a
guarantee by the Issuer, such that investors heveame material rights and claims as under
the Subordinated Notes (as reasonably determinedhby Issuer, and provided that a
certification to such effect of the Issuer, repnted by at least one member of the Executive
Board, shall have been delivered to the Fiscal Agaor to the issue of the relevant securities
or them otherwise becoming obligations of the Issuer);

(i) ranking at least equal to the Subordinated Notesjigeed that in the insolvency (bankruptcy
(faillissement or moratorium gurseance van betalingr noodregeling as applicable)),
dissolution ¢ntbinding or liquidation gereffeningy of the relevant issuer, the payment
obligations of such issuer shall rank in right efyment after unsubordinated and unsecured
creditors of such issuer, bpari passuwith all subordinated obligations of such issusresfor
those preferred by mandatory provisions of law #rabe that rank or are expressed by their
terms to rank junior or senior to such securités] in priority to the claims of shareholders of
such issuer, and featuring the same principal amigrest rate (including applicable margins
and step-up), interest payment dates and optiedainption dates as the Subordinatec:§Jo

(iv) containing terms which preserve the obligationgl@iding the obligations arising from the
exercise of any right) of the Issuer as to redeonptf the Subordinated Notes, including
(without limitation) as to the timing of, and amasipayable on, sk redemption;

(v)  which do not contain any terms providing for lo&s@ption through principal write-down or
conversion to shares;

(vi) listed on a regulated market in the European Ecimdwea, if the Subordinated Notes were
listed prior to such substitutias variation; and

(viiy admitted to, and traded in, the same clearing syste clearing systems as the Subordinated
Notes were.

In addition, any substitution or variation is suibj¢éo (A) all interest amounts, including Arrears o
Interest, and any other amount payable under ther8inated Notes which in each case has accrued
to Noteholders and has not been paid, being stisfi full on or prior to the date thereof, (B)
compliance with Condition 6(j), (c) the substitutior variation not itself giving rise to a negative
change in any published rating of the Subordinatetds in effect at such time as confirmed in wgtin
by any rating organisations that have given sucblighed rating of the Subordinated Notes
previously, (d) the substitution or variation noggering the right on the part of the Issuer tdeem

the Subordinated Notes pursuant to Condition 6&¢B) or 6(f), and (e) certification by the Issuer,
represented by at least one member of the Execlosard, that the securities in question are
"Qualifying Securities" in accordance with the défon set out above and that the conditions sét ou
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(h)

(i)

0)

above have been complied with, which certificatellsbe delivered to the Fiscal Agent prior to the
substitution or variation of the Subordinated Nagd upon which certificate the Fiscal Agent shall
entitled to rely absolutely without liability to gperson.

In connection with any substitution or variation gescribed above, the Issuer will comply with the
rules of any stock exchange or other relevant aitthan which the Subordinated Notes are thendiste
or admitted to trading.

Purchases Subject to Condition 6(j), the Issuer and its Sdiaries as defined in the Agency
Agreement may at any time purchase Subordinateds\N@trovided that all unmatured Receipts and
Coupons and unexchanged Talons relating theretatehed thereto or surrendered therewith) in the
open market or otherwise at any price.

Cancellation: All Subordinated Notes purchased by or on belwdlfthe Issuer or any of its
Subsidiaries may be surrendered for cancellationthe case of Bearer Subordinated Notes, by
surrendering each such Subordinated Note togettierall unmatured Receipts and Coupons and all
unexchanged Talons to the Fiscal Agent and, indhse of Registered Subordinated Notes, by
surrendering the Certificate representing such &liated Notes to the Registrar and, in each ¢hse,
so surrendered, shall, together with all Suboréithdilotes redeemed by the Issuer, be cancelled
forthwith (together with all unmatured Receipts @alipons and unexchanged Talons attached thereto
or surrendered therewith). Any Subordinated Notesusrendered for cancellation may not be reissued
or resold and the obligations of the Issuer in eespf any such Subordinated Notes shall be
discharged.

Conditions to redemption, substitution, variation @ purchase of Subordinated NotesSo long as
the Issuer is subject to Capital Adequacy Reguiatio

0] any redemption pursuant to this Condition 6 mayydoé made provided no Mandatory
Deferral Event has occurred and is continuing attiime of such redemption, and principal,
premium, interest or any other amount shall onlydbe and payable in respect of or arising
from the Subordinated Notes provided no MandatogfeBal Event has occurred and is
continuing and the Issuer could make such paymetitout a Mandatory Deferral Event
occurring, except where Condition 3(b) applies, which case the holder shall have a
subordinated claim as set out therein;

(i)  as applied by the Relevant Supervisory Authorityy eedemption pursuant to this Condition 6
may only be made provided no Insolvent Insurer Idgtion has occurred and is continuing on
the relevant redemption date; and

(i)  any redemption, substitution, variation or purchefsthe Subordinated Notes is subject to (A)
the prior consent of the Relevant Supervisory Atitiadf required under the Capital Adequacy
Regulations and (B) compliance with the Capital dufecy Regulations.

In the case of a redemption or purchase pursuadomalition 6(d), 6(e), 6(f) or 6(h) that is withfiwe
years from the Issue Date, such redemption or psecishall be in exchange for or funded out of the
proceeds of a new issuance of capital of at |b&ssame quality as the Subordinated Notes, if redui
pursuant to the Capital Adequacy Regulations.

Should a Mandatory Deferral Event occur after aiceofor redemption has been given to the
Noteholders but prior to the date fixed for reddgomtsuch redemption notice shall become void and
notice thereof shall be given promptly by the Issteethe Fiscal Agent and, in accordance with
Condition 15, the Noteholders.
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Payments and Talons

(@)

(b)

(©

(d)

(e)

Bearer Subordinated Notes Payments of principal and interest in respecBe#rer Subordinated
Notes shall, subject as mentioned below, be madmstgpresentation and surrender of the relevant
Receipts (in the case of payments of Instalment éatoother than on the due date for redemption
and provided that the Receipt is presented for payrtogether with its relative Subordinated Note),
Subordinated Notes (in the case of all other paymen principal and, in the case of interest, as
specified in Condition 7(f)(vi)) or Coupons (in tlwase of interest, save as specified in Condition
7(f)(vi)), as the case may be, at the specifiet®fdf any Paying Agent outside the United Statea b
cheque payable in the relevant currency drawn pnatathe option of the holder, by transfer to an
account denominated in such currency with, a BaB&nk” means a bank in the principal financial
centre for such currency or, in the case of eur@ city in which banks have access to the TARGET
System.

Registered Subordinated Notes

0] Payments of principal (which for the purposes ab t@ondition 7(b) shall include final
Instalment Amounts but not other Instalment Amopimsrespect of Registered Subordinated
Notes shall be made against presentation and slaresf the relevant Certificates at the
specified office of any of the Transfer Agents bthe Registrar and in the manner provided in
paragraph (i) below.

(i)  Interest (which for the purpose of this Conditigb)7hall include all Instalment Amounts other
than final Instalment Amounts) on Registered Suipateéd Notes shall be paid to the person
shown on the Register at the close of businessherfiteenth day before the due date for
payment thereof (the “Record Date”). Payments térgst on each Registered Subordinated
Note shall be made in the relevant currency by ghedrawn on a Bank and mailed to the
holder (or to the first-named of joint holders) sfich Subordinated Note at its address
appearing in the Register. Upon application byttbleler to the specified office of the Registrar
or any Transfer Agent before the Record Date, sueyment of interest may be made by
transfer to an account in the relevant currencyitaaied by the payee with a Bank.

Payments in the United StatesNotwithstanding the foregoing, if any Bearer Suliwated Notes are
denominated in U.S. dollars, payments in respestetsf may be made at the specified office of any
Paying Agent in New York City in the same manneafasesaid if (i) the Issuer shall have appointed
Paying Agents with specified offices outside thetébh States with the reasonable expectation that
such Paying Agents would be able to make paymetiteoAmounts on the Subordinated Notes in the
manner provided above when due, (ii) payment ihdusuch amounts at all such offices is illegal or
effectively precluded by exchange controls or osigrilar restrictions on payment or receipt of such
amounts and (iii) such payment is then permittedUnjted States law, without involving, in the
opinion of the Issuer, any adverse tax consequienite Issuer.

Payments Subject to Laws All payments are subject in all cases to any iapple fiscal or other
laws, regulations and directives in the place gfmpent, but without prejudice to the provisions of
Condition 8. No commission or expenses shall begathto the Noteholders or Couponholders in
respect of such payments.

Appointment of Agents The Fiscal Agent, the Paying Agents, the Registh& Transfer Agents and
the Calculation Agent initially appointed by theusr and their respective specified offices atedis
below. The Fiscal Agent, the Paying Agents, theifeg, Transfer Agents and the Calculation
Agent(s) act solely as agents of the Issuer andotl@assume any obligation or relationship of agency
or trust for or with any Noteholder or Couponholdine Issuer reserves the right at any time to vary
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(f)

or terminate the appointment of the Fiscal Ageny, ether Paying Agent, the Registrar, any Transfer
Agent or the Calculation Agent(s) and to appoirditiohal or other Paying Agents or Transfer Agents,
provided that the Issuer shall at all times mami@ a Fiscal Agent, (ii) a Registrar in relatitm
Registered Subordinated Notes, (iii) a Transfernige relation to Registered Subordinated Notes,
(iv) one or more Calculation Agent(s) where the dithans so require, (v) Paying Agents having
specified offices in at least two major Europediesiand (vi) such other agents as may be regbiyed
any other stock exchange on which the Subordindtgds may be listed.

In addition, the Issuer shall forthwith appoint ayidg Agent in New York City in respect of any
Bearer Subordinated Notes denominated in U.S. ™oitathe circumstances described in paragraph
(c) above.

Notice of any such change or any change of anyifspeffice shall promptly be given to the
Noteholders.

Unmatured Coupons and Receipts and unexchanged Taig

0] Upon the due date for redemption of Bearer Subatdth Notes which comprise Fixed Rate
Subordinated Notes, those Subordinated Notes sheudirrendered for payment together with
all unmatured Coupons (if any) relating theretdirfg which an amount equal to the face value
of each missing unmatured Coupon (or, in the céggagment not being made in full, that
proportion of the amount of such missing unmatuedpon that the sum of principal so paid
bears to the total principal due) shall be deduétenh the Final Redemption Amount, Early
Redemption Amount or Optional Redemption Amountftescase may be, due for payment.
Any amount so deducted shall be paid in the mamsertioned above against surrender of such
missing Coupon within a period of 10 years from Relevant Date for the payment of such
principal (whether or not such Coupon has beconid parsuant to Condition 9).

(i) Upon the due date for redemption of any Bearer &libated Note comprising a Fixed Rate
Reset Subordinated Note, unmatured Coupons reladisgch Subordinated Note (whether or
not attached) shall become void and no payment Isbahade in respect of them.

(i)  Upon the due date for redemption of any Bearer &liated Note comprising a Floating Rate
Subordinated Note, unmatured Coupons relating th Subordinated Note (whether or not
attached) shall become void and no payment shatldse in respect of them.

(iv)  Upon the due date for redemption of any Bearer &liated Note, any unexchanged Talon
relating to such Subordinated Note (whether oratisiched) shall become void and no Coupon
shall be delivered in respect of such Talon.

(v) Upon the due date for redemption of any Bearer &libated Note that is redeemable in
instalments, all Receipts relating to such Subetdid Note having an Instalment Date falling
on or after such due date (whether or not attachieal) become void and no payment shall be
made in respect of them.

(vi)  Where any Bearer Subordinated Note that providasthe relative unmatured Coupons are to
become void upon the due date for redemption adehdubordinated Notes is presented for
redemption without all unmatured Coupons, and wharg Bearer Subordinated Note is
presented for redemption without any unexchangddnTeelating to it, redemption shall be
made only against the provision of such indemrstyhe Issuer may require.

(viiy If the due date for redemption of any Subordindtede is not a due date for payment of
interest, interest accrued from the preceding date tbr payment of interest or the Interest
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(9)

(h)

Commencement Date, as the case may be, shall enlyapable against presentation (and
surrender if appropriate) of the relevant Beardsdbdinated Note or Certificate representing it,
as the case may be. Interest accrued on a Subtdihéote that only bears interest after its
Maturity Date shall be payable on redemption ofhs8abordinated Note against presentation
of the relevant Subordinated Note or Certificapresenting it, as the case may be.

Talons: On or after the Interest Payment Date for thel f@@upon forming part of a Coupon sheet

issued in respect of any Bearer Subordinated NlogeTalon forming part of such Coupon sheet may
be surrendered at the specified office of the Fi8gent in exchange for a further Coupon sheet (and
if necessary another Talon for a further Couporeghgbut excluding any Coupons that may have
become void pursuant to Condition 9).

Non-Business Dayslf any date for payment in respect of any Subraitid Note, Receipt or Coupon
is not a business day, the holder shall not bélettio payment until the next following business/d
nor to any interest or other sum in respect of spostponed payment. In this paragraph, “business
day” means a day (other than a Saturday or a Symaawhich banks and foreign exchange markets
are open for business in the relevant place ofeptaetion, in such jurisdictions as shall be spedifis
“Financial Centres” hereon and:

0] (in the case of a payment in a currency other #ha) where payment is to be made by
transfer to an account maintained with a bank & televant currency, on which foreign
exchange transactions may be carried on in theraetecurrency in the principal financial
centre of the country of such currency; or

(i) (in the case of a payment in euro) which is a TAR@&Ssiness Day.

Taxation

All payments of principal and interest by or on &kéfof the Issuer in respect of the Subordinateteblathe
Receipts and the Coupons shall be made free aad aleand without withholding or deduction for,yan
taxes, duties, assessments or governmental chafrgdstever nature imposed, levied, collected, métt or
assessed by the Netherlands or any authority therehereof having power to tax, unless such waiktiihg

or deduction is required by law. In that event, i$sier shall pay such additional amounts as sesllilt in
receipt by the Noteholders and the Couponholdessicii amounts as would have been received by tlaeim h
no such withholding or deduction been requiredepkthat no such additional amounts shall be payatth
respect to any Subordinated Note, Receipt or Caupon

(@)

(b)

(©

Other connection to, or to a third party on behalf of, a holderonis liable to such taxes, duties,
assessments or governmental charges in respeciciof Subordinated Note, Receipt or Coupon by
reason of his having some connection with the Nighds other than the mere holding of the
Subordinated Note, Receipt or Coupon; or

Presentation more than 30 days after the Relevant dde: presented (or in respect of which the
Certificate representing it is presented) for paytmeore than 30 days after the Relevant Date except
to the extent that the holder of it would have beetitled to such additional amounts on preseriting
for payment on the thirtieth such day; or

Payment by another Paying Agent(except in the case of Registered Subordinatadd)i@resented
for payment by or on behalf of a holder who woultkér been able to avoid such withholding or
deduction by presenting the relevant Subordinatei® NReceipt or Coupon to another Paying Agent
in a Member State of the European Union.
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As used in these Conditions, “Relevant Date” irpees of any Subordinated Note, Receipt or Coupoanse
the date on which payment in respect of it firstdmes due or (if any amount of the money payable is
improperly withheld or refused) the date on whigyment in full of the amount outstanding is madédifor
earlier) the date seven days after that on whidiceas duly given to the Noteholders that, uporther
presentation of the Subordinated Note (or relafieetificate), Receipt or Coupon being made in ataoce
with the Conditions, such payment will be made,vjgted that payment is in fact made upon such
presentation. References in these Conditions tdp(incipal” shall be deemed to include any premium
payable in respect of the Subordinated Notes,nallalment Amounts, Final Redemption Amounts, Early
Redemption Amounts, Optional Redemption AmountspAised Face Amounts and all other amounts in the
nature of principal payable pursuant to Conditiaor @ny amendment or supplement to it, (i) “ingtteshall

be deemed to include all Interest Amounts and thAkkroamounts payable pursuant to Conditions 4 aod 5
any amendment or supplement to it and (iii) “pnati and/or “interest” shall be deemed to includey a
additional amounts that may be payable under tbigl@ion.

Condition relating to FATCA

Notwithstanding any other provision in these Cadod#, the Issuer shall be permitted to withholdieduct
any amounts imposed or required pursuant to Sexfidiil through 1474 of the U.S. Internal RevenugeCo
of 1986, as amended (the “Code”), any current turéuregulations or official interpretations thereany
agreement entered into pursuant to Section 14%f(th)e Code, or any fiscal or regulatory legislatioules

or practices adopted pursuant to any IGA enteredimconnection with the implementation of suclectitms

of the Code (or any law implementing such an IGRAYRATCA Withholding Tax"), and the Issuer will hav

no obligation to pay additional amounts or otheewisdemnify a holder/an investor on account of any
FATCA Withholding Tax deducted or withheld by theslier, any Paying Agent, the Registrar or any other

party.

Prescription

Claims against the Issuer for payment in respetii@Subordinated Notes, Receipts and Coupons lfvibic
this purpose shall not include Talons) shall besgibed and become void unless made within fivesygam
the date on which such payment first became due.

Events of Default

The holder of any Subordinated Note may give writtetice to the Issuer that such Subordinated Mopte
and such Subordinated Note shall accordingly imatelyi become, due and repayable at its principal
amount, together with interest accrued to the datepayment (including Arrears of Interest) in teese of
the liquidation of the Issuer (an “Event of Defdultiquidation may occur as a result of the winglinp of

the Issuer ¢ntbinding en vereffeningbankruptcy faillissement)of the Issuer or the emergency regulation
(noodregeling being applied to the Issuer if that constitutéigiaidation.

Meeting of Noteholders and Modifications

(@) Meetings of Noteholders The Agency Agreement contains provisions for emng meetings of
Noteholders to consider any matter affecting tirerests, including the sanctioning by Extraordina
Resolution (as defined in the Agency Agreemeng ofodification of any of these Conditions. Such a
meeting may be convened by Noteholders holdindasstthan 10 per cent. in nominal amount of the
Subordinated Notes for the time being outstandiing quorum for any meeting convened to consider
an Extraordinary Resolution shall be two or morespes holding or representing a clear majority in
nominal amount of the Subordinated Notes for thetbeing outstanding, or at any adjourned meeting
two or more persons being or representing Notehsldehatever the nominal amount of the
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(b)

Subordinated Notes held or represented, unlessusiaess of such meeting includes consideration of
proposalsjnter alia (i) to amend the dates of maturity or redemptibthe Subordinated Notes, any
Instalment Date or any date for payment of inteoestterest Amounts on the Subordinated Notes, (ii
to reduce or cancel the nominal amount of, or aisyalment Amount of, or any premium payable on
redemption of, the Subordinated Notes, (iii) toussl the rate or rates of interest in respect of the
Subordinated Notes or to vary the method or bdsialoulating the rate or rates or amount of irgere
or the basis for calculating any Interest Amountré@spect of the Subordinated Notes, (iv) if a
Minimum and/or a Maximum Rate of Interest, Instabtn&mount or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maxim(,to vary any method of, or basis for,
calculating the Final Redemption Amount, the E&&demption Amount or the Optional Redemption
Amount, including the method of calculating the Atrsed Face Amount, (vi) to vary the currency or
currencies of payment or denomination of the Subatdd Notes or (vii) to modify the provisions
concerning the quorum required at any meeting deMNaders or the majority required to pass the
Extraordinary Resolution, in which case the neagsgaorum shall be two or more persons holding or
representing not less than 75 per cent. or at aljgumed meeting not less than 25 per cent. in
nominal amount of the Subordinated Notes for thmeetibeing outstanding. Any Extraordinary
Resolution duly passed shall be binding on Notedrsldwhether or not they were present at the
meeting at which such resolution was passed) arall @ouponholders.

The Agency Agreement provides that a resolutiowiiing signed by or on behalf of the holders of
not less than 75 per cent. in nominal amount of $nbordinated Notes outstanding shall for all
purposes be as valid and effective as an ExtraargliResolution passed at a meeting of Noteholders
duly convened and held. Such a resolution in vgitinay be contained in one document or several
documents in the same form, each signed by or lbalbef one or more Noteholders.

These Conditions may be amended, modified or vamieglation to any Series of Subordinated Notes
by the terms of the relevant Final Terms in relatio such Series.

Modification of Agency Agreement The Agent and the Issuer may, and the Noteholteneby agree
that the Agent and the Issuer may, without anyhfericonsent of the Noteholders or Couponholders
being required, agree to:

() any modification (except as mentioned above) ofAency Agreement which, in the opinion
of the Issuer, is not materially prejudicial to the interests of the Noteholders; or

(i) any modification of the Subordinated Notes, the gems or the Agency Agreement which is of
a formal, minor or technical nature or is madedwext a manifest or proven error or to comply
with mandatory provisions of the law of the juriiin in which the Issuer is incorporated.

Any such maodification shall be binding on the Natielers and the Couponholders and any such
modification shall be notified to the Noteholders accordance with Condition 15 as soon as
practicable thereatfter.

12 Substitution

(@)

The Issuer may, and the Noteholders hereby irrdlpagree in advance that the Issuer may, without
any further consent of the Noteholders or Coupaidrsl being required, when no payment of
principal of or interest on any of the Subordinaites is in default and after consent of the Relév
Supervisory Authority has been obtained if requitettler the Capital Adequacy Regulations, be
replaced and substituted by any directly or indiyewholly-owned subsidiary of the Issuer (the
“Substituted Debtor”) as principal debtor in regpet the Subordinated Notes and the relative
Coupons, provided that:
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(i)

(ii)

(i)

(iv)

v)

(Vi)

such documents shall be executed by the SubstiRebtbr and the Issuer as may be necessary
to give full effect to the substitution (togethéret“Documents”) and (without limiting the
generality of the foregoing) pursuant to which Swbstituted Debtor shall undertake in favour
of each Noteholder and Couponholder to be bounth&yConditions and the provisions of the
Agency Agreement as fully as if the Substituted tbehad been named in the Subordinated
Notes, and the relative Coupons, the Agency Agreéaethe principal debtor in respect of the
Subordinated Notes and the relative Coupons ineptdiche Issuer and pursuant to which the
Issuer shall guarantee, which guarantee shall beonditional and irrevocable, (the
“Guarantee”) in favour of each Noteholder and daalder of the relative Coupons the payment
of all sums payable in respect of the Subordinated Notes and the relative Coupons;

the Documents shall contain a covenant by the Butest Debtor and the Issuer to indemnify
and hold harmless each Noteholder and Couponhalgienst all liabilities, costs, charges and
expenses (provided that, insofar as the liabilitessts, charges and expenses are taxes or
duties, the same arise by reason of a law or régnlhaving legal effect or being in reasonable
contemplation thereof on the date such substituiezomes effective) which may be incurred
by or levied against such holder as a result of aurstitution pursuant to this Condition and
which would not have been so incurred or levied Bach substitution not been made (and,
without limiting the foregoing, such liabilitiespsts, charges and expenses shall include any
and all taxes or duties which are imposed on amch $oteholder or Couponholder by any
political subdivision or taxing authority of any wury in which such Noteholder or
Couponholder resides or is subject to any suclotaduty and which would not have been so
imposed had such substitution not been made);

the Documents shall contain a warranty and reptaen by the Substituted Debtor and the

Issuer (a) that each of the Substituted Debtor ted Issuer has obtained all necessary
governmental and regulatory approvals and condentuch substitution and the performance

of its obligations under the Documents, and tHagwath approvals and consents are in full force
and effect and (b) that the obligations assumeedai of the Substituted Debtor and the Issuer
under the Documents are all valid and binding icoegtance with their respective terms and

enforceable by each Noteholder;

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

the Substituted Debtor shall have delivered toRiseal Agent or procured the delivery to the
Fiscal Agent of a legal opinion from a leading fiohlocal lawyers acting for the Substituted
Debtor to the effect that the Documents constiteggl, valid and binding obligations of the
Substituted Debtor, such opinion to be dated natentban three days prior to the date of
substitution of the Substituted Debtor for the é&sand to be available for inspection by
Noteholders and Couponholders at the specified office of the Fiscal Agent;

the Issuer shall have delivered to the Fiscal Agendrocured the delivery to the Fiscal Agent

of a legal opinion from the internal legal adviserthe Issuer to the effect that the Documents
(including the Guarantee) constitute legal, validi &inding obligations of the Issuer, such

opinion to be dated not more than three days poidhe date of substitution of the Substituted
Debtor for the Issuer and to be available for ictpa by Subordinated Noteholders and

Couponholders at the specified office of the Fiscal Agent; and
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(b)

(©

(d)

(€)

(f)

(9)

(vii) the Issuer shall have delivered to the Fiscal Agergrocured the delivery to the Fiscal Agent
of a legal opinion from a leading firm of Dutch Igevs to the effect that the Documents
(including the Guarantee) constitute legal, validl @inding obligations of the Substituted
Debtor and the Issuer under Dutch law, such opitodpe dated not more than three days prior
to the date of substitution of the Substituted Delfor the Issuer and to be available for
inspection by Noteholders and Couponholders aspleeified office of the Fiscal Agent.

In connection with any substitution effected purguto this Condition, neither the Issuer nor the
Substituted Debtor need have any regard to theegoesices of any such substitution for individual
Noteholders or Couponholders resulting from theing for any purpose domiciled or resident in, or
otherwise connected with, or subject to the judsdin of, any particular territory and no Notehalde
or Couponholder, except as provided in Conditiofe)}(#), shall be entitled to claim from the Issuer
or any Substituted Debtor under the SubordinatedNand the relative Coupons any indemnification
or payment in respect of any tax or other consecpgearising from such substitution.

The documents in relation to the substitution sipativide for such further amendment of these
Conditions of the Subordinated Notes as shall lbessary or desirable to ensure that the Subordinate
Notes of such Series constitute subordinated diigs of the Substituted Debtor and that the
Guarantee constitutes a subordinated obligatidheofssuer, subordinated to no greater extentttiean
Issuer's obligations prior to its substitution tcak@ payments of principal in respect of the
Subordinated Notes of such Series under Condition 3

The Issuer shall be entitled, after consent fromRlevant Supervisory Authority has been obtaihed
required under the Capital Adequacy Regulationsndiyce to the Noteholders given in accordance
with Condition 15, at any time to effect a substita which does not comply with this Condition 12,
provided that the terms of such substitution haaenbapproved by an Extraordinary Resolution or to
waive all and any rights to effect a substitutidrth® principal debtor pursuant to this Conditich 1
Any such notice of waiver shall be irrevocable.

Upon the execution of the Documents as referreéh tparagraph (a) above, and subject to the
notification as referred to in paragraph (g) belwawing been given, the Substituted Debtor shall be
deemed to be named in the Subordinated Notes ancetative Coupons as the principal debtor in
place of the Issuer and the Subordinated Noteghantelative Coupons shall thereupon be deemed to
be amended to give effect to the substitution. &kexution of the Documents shall operate to release
the Issuer as issuer from all of its obligationgpascipal debtor in respect of the SubordinatedesNo
and the relative Coupons, save that any claimsruhéeSubordinated Notes and the relative Coupons
prior to release shall ensure for the benefit dielolders and Couponholders.

The Documents shall be deposited with and heldhbyRiscal Agent for so long as any Subordinated
Notes or Coupons remain outstanding and for so Es@ny claim made against the Substituted
Debtor by any Noteholder or Couponholder in refatio the Subordinated Notes or the relative
Coupons or the Documents shall not have been Yinadljudicated, settled or discharged. The
Substituted Debtor and the Issuer shall acknowleddgke Documents the right of every Noteholder
and Couponholder to the production of the Documgmtthe enforcement of any of the Subordinated
Notes or the relative Coupons or the Documents.

Not later than 15 business days after the execuafidine Documents, the Substituted Debtor shak giv
notice thereof to the Noteholders in accordanck @wndition 15.
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Replacement of Subordinated Notes, Certificates, Reipts, Coupons and Talons

If a Subordinated Note, Certificate, Receipt, Coupo Talon is lost, stolen, mutilated, defaced estrbyed,

it may be replaced, subject to applicable lawsulagpns and stock exchange or other relevant aityho
regulations, at the specified office of the Fis&gkent (in the case of Bearer Subordinated NoteseiRes,
Coupons or Talons) and of the Registrar (in the cd<Certificates) or such other Paying Agent anBfer
Agent, as the case may be, as may from time toliendesignated by the Issuer for the purpose aticknaf
whose designation is given to Noteholders, in ezde on payment by the claimant of the fees ant$ cos
incurred in connection therewith and on such temmsto evidence, security and indemnity (which may
provide, inter alia, that, if the allegedly lost, stolen or destroy®&abordinated Note, Certificate, Receipt,
Coupon or Talon is subsequently presented for payroe as the case may be, for exchange for further
Coupons, there shall be paid to the Issuer on dérttea amount payable by the Issuer in respect di su
Subordinated Notes, Certificates, Receipts, Coumnnfsirther Coupons) and otherwise as the Issugr ma
require. Mutilated or defaced Subordinated Notesrtif-ates, Receipts, Coupons or Talons must be
surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the conssdrthe Noteholders or Couponholders create asukis
further notes having the same terms and conditenthe Subordinated Notes (so that, for the avorlanh
doubt, references in these Conditions to “IssueDsttall be to the first issue date of the Subaidid Notes)
and so that the same shall be consolidated and &oisimgle series with such Subordinated Notes, and
references in these Conditions to “Subordinatec®ahall be construed accordingly.

Notices

Notices to the holders of Registered SubordinatettfNshall be mailed to them at their respectivresses

in the Register and deemed to have been giveneofotiith weekday (being a day other than a Satunday
Sunday) after the date of mailing. Notices to tloddérs of Bearer Subordinated Notes shall be vlid
published in a daily newspaper of general circafatin the Netherlands (which is expected to Hwet
Financieele Dagblaf So long as the Subordinated Notes are listeahgrstock exchange, notices to holders
of the Subordinated Notes shall also be made asreequnder the rules of such stock exchange.yfsarch
publication is not practicable, notice shall beidigl given if published in another leading daily dgtish
language newspaper with general circulation in gerény such notice shall be deemed to have besm gi
on the date of such publication or, if publishedrenthan once or on different dates, on the datbefirst
publication as provided above.

Couponholders shall be deemed for all purposesate motice of the contents of any notice givenhim t
holders of Bearer Subordinated Notes in accordaitbethis Condition 15.

Currency Indemnity

Any amount received or recovered in a currencyratisn the currency in which payment under thevesie
Subordinated Note, Coupon or Receipt is due (whetha result of, or of the enforcement of, a judghor
order of a court of any jurisdiction, in the insahcy, winding-up or dissolution of the Issuer drestvise) by
any Noteholder or Couponholder in respect of amy sxpressed to be due to it from the Issuer sty o
constitute a discharge to the Issuer to the exietite amount in the currency of payment undenéhevant
Subordinated Note, Coupon or Receipt that the i@aips able to purchase with the amount so redeore
recovered in that other currency on the date dfréaeipt or recovery (or, if it is not practicalbtemake that
purchase on that date, on the first date on whiishgracticable to do so). If the amount receigedecovered
is less than the amount expressed to be due tediment under any Subordinated Note, Coupon celRé
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the Issuer. In any event, the Issuer shall indeyrthig recipient against the cost of making any queichase.

For the purposes of this Condition 15, it shallshéicient for the Noteholder or Couponholder, las tase
may be, to demonstrate that it would have suffeietbss had an actual purchase been made. These
indemnities constitute a separate and independsigaton from the Issuer’s other obligations, shgve

rise to a separate and independent cause of astiafi,apply irrespective of any indulgence grarigcny
Noteholder or Couponholder and shall continue ihfarce and effect despite any other judgment,eard
claim or proof for a liquidated amount in respettiny sum due under any Subordinated Note, Coupon o
Receipt or any other judgment or order.

Governing Law and Jurisdiction

(@) Governing Law: The Agency Agreement, the Subordinated NotesRéeeipts, the Coupons, and the
Talons, and any non-contractual obligations arisiagof or in connection with them, are governed by
and shall be construed in accordance with, the tdlse Netherlands.

(b)  Jurisdiction: The courts of Amsterdam, the Netherlands areat@ lurisdiction to settle any disputes
that may arise out of or in connection with the AgeAgreement, any Subordinated Notes, Receipts,
Coupons or Talons and, accordingly, any legal aatioproceedings arising out of or in connection
with the Agency Agreement, any Subordinated Nd&esxeipts, Coupons or Talons may be brought in
such courts.

Definitions

In these Conditions, unless the context requirdeeratise, the following defined terms shall have the
meanings set out below:

“Assets” means the non-consolidated gross assetsedEsuer as shown by the then latest publishdidesl
balance sheet of the Issuer, but adjusted for mgericies and for subsequent events in such mandetoa
such extent as one or more members of the ExedBtiged, the auditors or, as the case may be,doilétor
may determine to be appropriate;

“Capital Adequacy Event” means that (i) the amoohteligible ‘own fund-items’ (or any equivalent
terminology employed by the then applicable Capi@d¢quacy Regulations) of the Issuer on a cons@litia
basis to cover the Solvency Capital Requiremetti@Minimum Capital Requirement of the Issuer ia®a
result of a Payment would become, not sufficientdeer such Solvency Capital Requirement or Minimum
Capital Requirement; or (ii) (if required or applicable in order for the Subordinated Notes to qualify as
regulatory capital of the Issuer on a consoliddtasis under the Capital Adequacy Regulations fiome to
time) the Relevant Supervisory Authority has netifithe Issuer that it has determined, in view @& th
financial and/or solvency condition of the Issurraoconsolidated basis, that in accordance withCigital
Adequacy Regulations at such time the Issuer raltst $pecified action in relation to deferral of payts of
principal and/or interest under the Subordinateteslo

“Capital Adequacy Regulations” means at any time #itatutory regulations, requirements, guidelines,
policies and decrees as applied and enforced bRRétevant Supervisory Authority with respect to theuer
and with regard to the maintenance of the cong@ilaninimum levels of solvency margins and/or epit
adequacy ratios and/or comparable margins or rétimssoever described at the time), as well as witjard

to the supervision thereof by any Relevant SuperyidAuthority, including any regulations under the
Solvency II Directive;

A “Capital Disqualification Event” is deemed to leawccurred if, as a result of any replacement ahange
to the Capital Adequacy Regulations (or changehw interpretation thereof by any court, the Relévan
Supervisory Authority or any other authority ertitlto do so) the Subordinated Notes cease to lableapf
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counting for 100% of the principal amount of theb&ulinated Notes outstanding at such time under the
Capital Adequacy Regulations for the purposes efdétermination of the solvency margin, capitaljadey
ratio or comparable margins or ratios of the Issaerwhere this is subdivided in tiers, as tidoa&ic own
funds (howsoever described at the time), on a dinlaged basis, except where such non-qualificaitioonly

as a result of any applicable limitation on the amount of such capital;

“Compulsory Interest Payment Date” means any IsteRayment Date (a) in respect of which during the
immediately preceding six-month period a Compuldotgrest Payment Event has occurred, (b) whiciots
a Mandatory Interest Deferral Date and (c) oricWwithe Solvency Condition is satisfied,;

“Compulsory Interest Payment Event” means:

a. any declaration, payment or making of a dividenatbrer distribution by the Issuer to holders of any
class of the Issuer's share capital;

b. any repurchase by the Issuer of any class of theets share capital for cash (other than shares
repurchased or otherwise acquired by the Issuegdoce its capital (i) in the context of its ownybu
back programmes, if any, (ii) under any equity egive hedge structure or transaction, (iii) unaley
hedging of stock options programmes or any othempemsation benefit programmes, if any, (iv) in
connection with financial restructurings, mergersjuisitions, split-offs, divestments or like corgie
transactions);

“Group Insurare Undertaking” means an insurance undertaking or a reinsurance undertaking of NN;

“Insolvent Insurer Liquidation” means a liquidatiohany Group Insurance Undertaking that is nobkveht
Insurer Liquidation;

“insurance undertaking” has the meaningegito such term in article 13 of the Solvency II Directive;

“Liabilities” means the non-consolidated gross ilitibs of the Issuer as shown by the then lategiliphed
audited balance sheet of the Issuer, but adjustedohtingencies and for subsequent events in suimer
and to such extent as one or more members of tkeufixe Board, the auditors or, as the case mathbe,
liquidator may determine to be appropriate;

“Mandatory Deferral Event” means:
a. the Solvency Condition is not met; or

b. a Capital Adequacy Event has occurred and continoiesxist and a deferral of interest and/or a
suspension of payment of principal, as applicablegquired under the Capital Adequacy Regulations
for the Subordinated Notes to qualify for the pwgmof determination of the solvency margin, capita
adequacy ratio or comparable margins or ratioheflssuer, or, where this is subdivided in tiess, a
tier 2 basic own funds (howsoever described atithe), on a consolidated basis,

provided, however, that the occurrence of b. alallenot constitute a Mandatory Deferral Event:
(A) inrespect of payments of interest or Arrears tériest, if:

0] the Relevant Supervisory Authority has exceptignallaived the deferral of such
interest payment and/or payment of Arrediincerest;

(i)  paying the interest payment and/or Arrears of bderdoes not further weaken the
solvency position of the Issuer as determined goatance with the Capital Adequacy
Regulations; and
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(i)  the Minimum Capital Requirement will be compliedtwimmediately after the interest
payment and/or payment of Arrears of Interest is made;

(B) in respect of payments of principal, if:

0] the Relevant Supervisory Authority has exceptignallaived the deferral of such
principal payment;

(i)  the Subordinated Notes are exchanged for or cagtvémto another tier 1 or tier 2 basic
own-fund of at least the same quality;

(i)  the Minimum Capital Requirement will be compliedwimmediately after the principal
payment is made;

“Mandatory Interest Deferral Date” means each kgerPayment Date in respect of which a Mandatory
Deferral Event has occurred and is continuing;

“Minimum Capital Requirement” means, when methad applied, the consolidated group Solvency Capital
Requirement as referred to in the second subpatagifaarticle 230(2) of the Solvency Il Directivg o the
case a combination of method 1 and 2 is used, tmmmm consolidated group Solvency Capital
Requirement as referred to in article 341 of thév&8wy |l Delegated Regulation (or any equivalent
terminology employed by the then applicable Capgitidéquacy Regulations)

“NN”" means the Issuer and its subsidiaries;

“Optional Interest Payment Date” means any Intefegyment Date other than a Compulsory Interest
Payment Date or a Mandatory Interest Deferral Date;

“Payment” means any Coupon Payment or any Arrefairst@rest or other accrued interest which is dog a
payable in respect of the Subordinated Notes;

“Policyholder Claims” means claims of policyholdénsa liquidation of a Group Insurance Undertaking
the extent that those claims relate to any debthich the Group Insurance Undertaking is, or magobee,
liable to a policyholder pursuant to a aant of insurance;

“Rating Agency” means Standard & Poor's Credit MarRervices Europe Limited or Fitch Ratings Limited
(or any of their affiliates) or any other ratingeagy that has assigned a rating to SubordinatedsNait the
Issue Date of any shSubordinated Notes, or any successor;

A “Rating Methodology Event” will be deemed to ocauwpon a change in the methodology of a Rating
Agency (or in the interpretation of such methodg)ogs a result of which the equity content previpus
assigned by such Rating Agency to the Subordinidteds is, as notified by such Rating Agency toltsaier

or as published by the Rating Agency, materialjjuced when compared with the equity content asdibge
such Rating Agency on or around the Issue Date;

“reinsurance undertaking” has the meaning given to such term in article 13 of the Solvency II Directive;

“Relevant Supervisory Authority” means any existimgfuture regulatoor other authority having primary
supervisory authority with respect to the Issuerently De Nederlandsche Bank N.V.;

“Solvency Il Delegated Regulatibimeans Commission Delegated Regulation (EU) 2016f38) October
2014 supplementing the Solvency II Directive, as amended from time to time;

“Solvency Il Directive” means Directive 2009/138/E€the European Parliament and of the Councilof 2
November 2009 and the implementing measures by the EC thereunder, as amended;
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“Solvency Capital Requirement” means the consatidagroup Solvency Capital Requirement as refeiwed t
in the Solvency Il Directive (or any equivalent nénology employed by the then applicable Capital
Adequacy Regulations);

the “Solvency Condition” is not satisfied if thesiger determines that it is not or, on the relewiaie on
which a payment would be made after taking intaant amounts payable on that date on the Subosdinat
Notes will not be, Solvent;

“Solvent” means that the Issuer is (a) able to ipaylebts to its unsubordinated and unsecuredtorsdis
they fall due, and (b) has Assets that exceedi#bilities (other than its Liabilities to person$iavare not
unsubordinated and unsecured creditors);

“Solvent Insurer Liquidation” means a liquidatiohamy Group Insurance Undertaking where the Ishasr
determined, acting reasonably, that alli€&holder Claims of such Group Insurance Undertaking will be met;
and

A “Tax Event” will be deemed to occur if:

a. the Issuer has or will become obliged to pay addii amounts as provided or referred to in Conalitio
8 as a result of any change in, or amendment to]avs or regulations of the Netherlands or any
political subdivision or any authority thereof dretein having power to tax, or any change in the
application or official interpretation of such laws regulations, including any such change as a
consequence of case law, which change or amendmeeaimes effective on or after the Issue Date (a
“Tax Law Change”); or

b. as a result of a Tax Law Change, there is more @inansubstantial risk that the Issuer will notadbt
full or substantially full deductibility for the pposes of Dutch corporation tax for any payment of
interest,

and the foregoing cannot be avoided by the Isaléng reasonable measures not prejudicial to ttezasts
of the Noteholders available to it.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE | N GLOBAL FORM

Initial Issue of Notes

If the Global Notes or the Global Certificates atated in the applicable Final Terms to be issueNGN
form or to be held under the NSS (as the case ragytie Global Notes or the Global Certificated wé
delivered on or prior to the original issue dat¢hef Tranche to a Common Safekeeper. DepositinGlbleal
Notes or the Global Certificates with the Commoifeseseper does not necessarily mean that the Nalles w
be recognised as eligible collateral for Eurosysteonetary policy and intra-day credit operationstlog
Eurosystem either upon issue or at any or all ticha$ng their life. Such recognition will dependamp
satisfaction of the Eurosystem eligibility criteria

Global notes which are issued in CGN form and Ql@mtificates which are not held under the NSS imay
delivered on or prior to the original issue dat¢hef Tranche to a Common Depositary.

If the Global Note is a CGN, upon the initial deppas a Global Note with a common depositary for
Euroclear and Clearstream, Luxembourg (the “ComiDepositary”) or registration of Registered Notes in
the name of any nominee for Euroclear and Cleanstrd.uxembourg and delivery of the relative Global
Certificate to the Common Depositary, EuroclearCbearstream, Luxembourg will credit each subscriber
with a nominal amount of Notes equal to the nomarabunt thereof for which it has subscribed and.péi
the Global Note is a NGN, the nominal amount ofMfwées shall be the aggregate amount from timarte t
entered in the records of Euroclear or Clearstréamembourg. The records of such clearing systeafl ble
conclusive evidence of the nominal amount of No&sesented by the Global Note and a statemergdssu
by such clearing system at any time shall be can@uevidence of the records of the relevant aheari
system at that time.

Notes that are initially deposited with the Commidapositary may also be credited to the accounts of
subscribers with (if indicated in the relevant Fifiarms) other clearing systems through directnalirect
accounts with Euroclear and Clearstream, Luxembtwlg by such other clearing systems. Conversely,
Notes that are initially deposited with any othkracing system may similarly be credited to theocaods of
subscribers with Euroclear, Clearstream, Luxembourgther clearing systems.

Relationship of Accountholders with Clearing Systers

Each of the persons shown in the records of Eurgclelearstream, Luxembourg or any other permitted
clearing system (“Alternative Clearing System”)the holder of a Note represented by a Global Nota o
Global Certificate must look solely to Eurocleale@stream, Luxembourg or any such Alternative ieg
System (as the case may be) for his share of emgingmt made by the Issuer to the bearer of suchaGlo
Note or the holder of the underlying Registerededpts the case may be, and in relation to alr ottlets
arising under the Global Notes or Global Certifisatsubject to and in accordance with the respectiles
and procedures of Euroclear, Clearstream, Luxengbousuch Alternative Clearing System (as the casg
be). Such persons shall have no claim directlyreshdhe Issuer in respect of payments due on thiesNor

so long as the Notes are represented by such Ghdtel or Global Certificate and such obligationgha#
Issuer will be discharged by payment to the beafesuch Global Note or the holder of the underlying
Registered Notes, as the case may be, in respeatbfamount so paid.
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3 Exchange

3.1

3.2

3.3

Temporary Global Notes

Each temporary Global Note will be exchangeablee fof charge to the holder, on or after its
Exchange Date:

0] if the relevant Final Terms indicates that suchb@ldNote is issued in compliance with the C
Rules or in a transaction to which TEFRA is notlaale (as to which, see “Overview of the
Programme—Selling Restrictions”), in whole, but mopart, for the Definitive Notes defined
and described below; and

(i)  otherwise, in whole or in part, upon certificatias to non-U.S. beneficial ownership in the
form set out in the Agency Agreement for interastsa permanent Global Note or, if so
provided in the relevant Final Terms, for Defingidotes.

Permanent Global Notes

Each permanent Global Note will be exchangeablks fif charge to the holder, on or after its
Exchange Date in whole but not, except as providetker paragraph 3.4 below, in part for Definitive
Notes:

0] if the permanent Global Note is held on behalf ofdelear or Clearstream, Luxembourg or an
Alternative Clearing System and any such cleariggtesn is closed for business for a
continuous period of 14 days (other than by reasfoholidays, statutory or otherwise) or
announces an intention permanently to cease bgsiméasfact does so; or

(i) if principal in respect of any Notes is not paidemhdue, by the holder giving notice to the
Fiscal Agent of its election for such exchange.

In the event that a Global Note is exchanged fofindiwe Notes, such Definitive Notes shall be
issued in Specified Denomination(s) only. A Noteleolwho holds a principal amount of less than the
minimum Specified Denomination will not receive efiditive Note in respect of such holding and
would need to purchase a principal amount of Nsteh that it holds an amount equal to one or more
Specified Denominations.

Permanent Global Certificates

If the Final Terms state that the Notes are togpeasented by a permanent Global Certificate arejss
the following will apply in respect of transfersbtes held in Euroclear or Clearstream, Luxembourg
or an Alternative Clearing System. These provisiails not prevent the trading of interests in the
Notes within a clearing system whilst they are teidehalf of such clearing system, but will lirhie
circumstances in which the Notes may be withdrawmfthe relevant clearing system.

Transfers of the holding of Notes represented hyGlobal Certificate pursuant to Condition 2(b) of
the Senior Notes and Condition 2(b) of the Suberigid Notes may only be made in part:

0] if the relevant clearing system is closed for besifor a continuous period of 14 days (other
than by reason of holidays, statutory or otherwm@eannounces an intention permanently to
cease business or does in fact do so; or

(i)  if principal in respect of any Notes is not paid when due; or

(iii)  with the consent of the Issuer,
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3.4

3.5

3.6

provided that, in the case of the first transfepaift of a holding pursuant to paragraph 3.3(i3.8(ii)
above, the Registered Holder has given the Repistitdess than 30 days’ notice at its specifiditef
of the Registered Holder’s intention to effect streimsfer.

Partial Exchange of Permanent Global Notes

For so long as a permanent Global Note is heldeadralb of a clearing system and the rules of that
clearing system permit, such permanent Global Nelebe exchangeable in part on one or more
occasions for Definitive Notes (i) if principal iespect of any Notes is not paid when due orf(8pi
provided in, and in accordance with, the Conditifwisich will be set out in the relevant Final Te)ms
relating to Partly Paid Notes.

Delivery of Notes

If the Global Note is a CGN, on or after any dugedar exchange, the holder of a Global Note may
surrender such Global Note or, in the case of agbaxchange, present it for endorsement to ¢ne¢o
order of the Fiscal Agent. In exchange for any @ldWote, or the part thereof to be exchanged, the
Issuer will (i) in the case of a temporary Globadt®&l exchangeable for a permanent Global Note,
deliver, or procure the delivery of, a permanerdb@al Note in an aggregate nominal amount equal to
that of the whole or that part of a temporary GldWate that is being exchanged or, in the case of a
subsequent exchange, endorse, or procure the entemsof, a permanent Global Note to reflect such
exchange or (ii) in the case of a Global Note ergeable for Definitive Notes, deliver, or procune t
delivery of, an equal aggregate nominal amountuby éxecuted and authenticated Definitive Notes
or, if the Global Note is a NGN, the Issuer wilbpure that details of such exchange be entered pro
rata in the records of the relevant clearing systienthis Prospectus, “Definitive Notes” means, in
relation to any Global Note, the definitive Beakaites for which such Global Note may be exchanged
(if appropriate, having attached to them all Cowgpand Receipts in respect of interest or Instalment
Amounts that have not already been paid on theabldbte and a Talon). Definitive Notes will be
security printed in accordance with any applicalelgal and stock exchange requirements in or
substantially in the form set out in the Schedtitethe Agency Agreement. On exchange in full of
each permanent Global Note, the Issuer will, iftloéler so requests, procure that it is cancelietl a
returned to the holder together with the relevagfiriitive Notes.

Exchange Date

“Exchange Date” means, in relation to a tempordgb@& Note, the day falling after the expiry of 40
days after its issue date and, in relation to anpaent Global Note, a day falling not less thardé&gs

or, in the case of failure to pay principal in respof any Notes when due 30 days, after that aohwh
the notice requiring exchange is given and on wih@hks are open for business in the city in which
the specified office of the Fiscal Agent is locaged in the city in which the relevant clearingteys

is located.

Amendment to Conditions

The temporary Global Notes, permanent Global NatekGlobal Certificates contain provisions thathapp
the Notes that they represent, some of which mab#yeffect of the terms and conditions of the Nat&t out
in this Prospectus. The following is a summaryestain of those provisions:

4.1

Payments

No payment falling due after the Exchange Date belimade on any Global Note unless exchange for
an interest in a permanent Global Note or for Ofi@ Notes is improperly withheld or refused.
Payments on any temporary Global Note issued inptiance with the D Rules before the Exchange
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4.2

4.3

4.4

4.5

Date will only be made against presentation ofiftestion as to non-U.S. beneficial ownership ie th
form set out in the Agency Agreement. All paymanteespect of Notes represented by a Global Note
in CGN form will be made against presentation fod@sement and, if no further payment falls to be
made in respect of the Notes, surrender of thab&lblote to or to the order of the Fiscal Agent or
such other Paying Agent as shall have been notifigde Noteholders for such purpose. If the Global
Note is a CGN, a record of each payment so madebeilendorsed on each Global Note, which
endorsement will be prima facie evidence that amment has been made in respect of the Notes. If
the Global Note is a NGN or if the Global Certifieas held under the NSS, the Issuer shall procure
that details of each such payment shall be entpredata in the records of the relevant clearing
system and, in the case of payments of principa,fominal amount of the Notes recorded in the
records of the relevant clearing system and reptedeby the Global Note or the Global Certificate
will be reduced accordingly. Payments under a NGINb& made to its holder. Each payment so made
will discharge the Issuer’s obligations in respbereof. Any failure to make the entries in theords

of the relevant clearing system shall not affechsdischarge. For the purpose of any payments made
in respect of a Global Note, the relevant placprekentation shall be disregarded in the definitibn
“business day” set out in Condition 6(h) of the iBeNotes and Condition 7(h) of the Subordinated
Notes.

All payments in respect of Notes represented bycabab Certificate will be made to, or to the order
of, the person whose name is entered on the Registiee close of business on the record date which
shall be on the Clearing System Business Day imaelgli prior to the date for payment, where
“Clearing System Business Day” means Monday to drithclusive except 25 December and 1
January.

Prescription

Claims against the Issuer in respect of Notes @hatrepresented by a permanent Global Note will
become void unless it is presented for paymentinvithperiod of five years from the date on which
such payment first became due.

Meetings

The holder of a permanent Global Note or of theeNatepresented by a Global Certificate shall
(unless such permanent Global Note or Global Geatd represents only one Note) be treated as
being two persons for the purposes of any quorugnirements of a meeting of Noteholders and, at
any such meeting, the holder of a permanent Gldbé shall be treated as having one vote in respect
of each integral currency unit of the Specified r€ocy of the Notes. (All holders of Registered ISote
are entitled to one vote in respect of each integnaency unit of the Specified Currency of thetéo
comprising such Noteholder’s holding, whether drnepresented by a Global Certificate.)

Cancellation

Cancellation of any Note represented by a permaBkoital Note that is required by the Conditions to
be cancelled (other than upon its redemption) Bélleffected by reduction in the nominal amount of
the relevant permanent Global Note.

Purchase

Notes represented by a permanent Global Note mbyken purchased by the Issuer or any of its
subsidiaries if they are purchased together wighridphts to receive all future payments of intesesl
Instalment Amounts (if any) thereon.
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4.6

4.7

4.8

4.9

Issuer’s Option

Any option of the Issuer provided for in the Coratis of any Notes while such Notes are represented
by a permanent Global Note shall be exercised byldhuer giving notice to the Noteholders within
the time limits set out in and containing the imf@tion required by the Conditions, except that the
notice shall not be required to contain the samiaihbers of Notes drawn in the case of a patrtial
exercise of an option and, accordingly, no drawohdNotes shall be required. In the event that any
option of the Issuer is exercised in respect ofestwrt not all of the Notes of any Series, the ggft
accountholders with a clearing system in respecthef Notes will be governed by the standard
procedures of Euroclear and/or Clearstream, Luxengb¢o be reflected in the records of Euroclear
and Clearstream, Luxembourg as either a pool fagtoa reduction in nominal amount, at their
discretion) or any other Alternative Clearing Syst@s the case may be).

Noteholders’ Options

Any option of the Noteholders provided for in ther@itions of any Notes while such Notes are
represented by a permanent Global Note may beisgdrby the holder of the permanent Global Note
giving notice to the Fiscal Agent within the timmits relating to the deposit of Notes with a Payin
Agent set out in the Conditions substantially ie florm of the notice available from any Paying
Agent, except that the notice shall not be requicecbntain the serial numbers of the Notes ineesp
of which the option has been exercised, and stdtiagiominal amount of Notes in respect of which
the option is exercised and at the same time, wiher@ermanent Global Note is a CGN, presenting
the permanent Global Note to the Fiscal Agentooa tPaying Agent acting on behalf of the Fiscal
Agent, for notation. Where the Global Note is a N@Nvhere the Global Certificate is held under the
NSS, the Issuer shall procure that details of xehcise shall be enterpd ratain the records of the
relevant clearing system and the nominal amounthefNotes recorded in those records will be
reduced accordingly.

NGN nominal amount

Where the Global Note is a NGN, the Issuer shaltyre that any exchange, payment, cancellation,
exercise of any option or any right under the Notes the case may be, in addition to the
circumstances set out above shall be entered inetweds of the relevant clearing systems and upon
any such entry being made, in respect of paymehtgincipal, the nominal amount of the Notes
represented by such Global Note shall be adjusteatdingly.

Events of Default

Each Global Note provides that the holder may causé Global Note, or a portion of it, to become
due and repayable in the circumstances describ€dridition 9 of the Senior Notes and Condition 10
of the Subordinated Notes by stating in the noticéhe Fiscal Agent the nominal amount of such
Global Note that is becoming due and repayablgritfcipal in respect of any Note is not paid when
due, the holder of a Global Note or Registered dlotpresented by a Global Certificate may elect for
direct enforcement rights against the Issuer uttdeterms of that Global Note to come into effect i
relation to the whole or a part of such Global Nateone or more Registered Notes in favour of the
persons entitled to such part of such Global Noteurh Registered Notes, as the case may be, as
accountholders with a clearing system. Following such acquisition of direct rights, the Global &lot
or, as the case may be, the Global Certificatethadorresponding entry in the Register kept by the
Registrar will become void as to the specified iportor Registered Notes, as the case may be.
However, no such election may be made in respeldbt#s represented by a Global Certificate unless
the transfer of the whole or a part of the holdiafigNotes represented by that Global Certificatdl sha
have been improperly withheld or refused.
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4.10 Notices

So long as any Notes are represented by a Gloha &wl such Global Note is held on behalf of a
clearing system, notices to the holders of Notethaff Series may be given by delivery of the retéva
notice to that clearing system for communicationitbyp entitled accountholders in substitution for
publication as required by the Conditions or byivdgely of the relevant notice to the holder of the
Global Note. So long as the Notes are listed onstogk exchange, notices to holders of the Notes
shall also be made as required under the rulescbf stock exchange.

Electronic Consent and Written Resolution

While any Global Note is held on behalf of, or aBiobal Certificate is registered in the name of any
nominee for, a clearing system, then:

(@)

(b)

approval of a resolution proposed by the Issueergilly way of electronic consents communicated
through the electronic communications systems efrtievant clearing system(s) in accordance with
their operating rules and procedures by or on beafathe holders of not less than 75 per cent. in
nominal amount of the Notes outstanding (an “Etettr Consent” as defined in the Fiscal Agency
Agreement) shall, for all purposes (including mattihat would otherwise require an Extraordinary
Resolution to be passed at a meeting for whichspiezial quorum was satisfied), take effect as an
Extraordinary Resolution passed at a meeting oehatlers duly convened and held, and shall be
binding on all Noteholders and holders of Coupofalons and Receipts whether or not they
participatedn such Electronic Consent; and

where Electronic Consent is not being sought, lf@ purpose of determining whether a Written
Resolution (as defined in the Fiscal Agency Agreetnkas been validly passed, the Issuer shall be
entitled to rely on consent or instructions givaniriting directly to the Issuer by accounthold&rs
the clearing system with entittements to such Qlddate or Global Certificate or, where the
accountholders hold any such entitlement on bebfalinother person, on written consent from or
written instruction by the person for whom suchitirhent is ultimately beneficially held, whether
such beneficiary holds directly with the accoundeolor via one or more intermediaries, and provided
that, in each case, the Issuer has obtained coraiereasonable evidence to ascertain the valility
such holding and has taken reasonable steps toeetimt such holding does not alter following the
giving of such consent or instruction and priorthe effecting of such amendment. Any resolution
passed in such manner shall be binding on all Nddehs and Couponholders, even if the relevant
consent or instruction proves to be defective. Asduin this paragraph, “commercially reasonable
evidence” includes any certificate or other docunissued by Euroclear, Clearstream, Luxembourg or
any other relevant clearing system, or issued by@mountholder of them or an intermediary in a
holding chain, in relation to the holding of intst® in the Notes. Any such certificate or other
document shall, in the absence of manifest eregdmclusive and binding for all purposes. Any such
certificate or other document may comprise any fafnstatement or print out of electronic records
provided by the relevant clearing system (includikgiroclear’s EUCLID or Clearstream,
Luxembourg’s CreationOnline system) in accordandi wts usual procedures and in which the
accountholder of a particular principal or nomiaatount of the Notes is clearly identified together
with the amount of such holding. The Issuer shatl Ipe liable to any person by reason of having
accepted as valid or not having rejected any ¢eatd or other document to such effect purportimg t
be issued by any such person and subsequently fourelforged or not authentic.
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USE OF PROCEEDS

The net proceeds from the issue of each TranciNotas will be applied by the Issuer for generapooate
purposes. If, in respect of any particular issheyd is a particular identified use of proceeds will be
stated in the applicable Final Terms.
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BUSINESS DESCRIPTION OF NN GROUP N.V.

General

The Issuer is a public limited compamaémloze vennootschaprganised under Dutch law and incorporated
on 29 March 2011 under the name ING Insurance TidpitpN.V. On 28 February 2014, the Issuer entered
into a legal merger with its wholly owned subsigitiiG Verzekeringen N.V. As a result of this merg&G
Verzekeringen N.V. ceased to exist by operatiolawfand the Issuer acquired all assets and liggsildf ING
Verzekeringen N.V. under universal title of suce@ssOn 1 March 2014, the legal merger became téfiec
and the Issuer was renamed NN Group N.V.

The Issuer has its corporate seat in AmsterdamiN#ikerlands, and its registered office at Schetél&b,
2595 AS The Hague, the Netherlands, telephone nusBie (0) 70 513 03 03. It is registered with thele
register held by the Chamber of Commerce under eu®2387534. According to Article 3 of the Articles
Association, its objectives are to participatedanduct the management of, finance and furnishopatsor
real security for the obligations of and providevems to other enterprises and institutions, oételer kind,
but in particular enterprises and institutions\acin the insurance business, the credit busin@gsstments
and/or other financial services, as well as togrerfall that which is related or may be conducivehte
foregoing.

Share capital

The Issuer’s authorised share capital amounts t& E68,000,000, divided into 700,000,000 ordinargreh
and 700,000,000 preference shares, each with anabwwlue of EUR 0.12. The Issuer’s issued capital
amounts to EUR 41,232,072.96, consisting of 343 ordinary shares, with a nominal value of EUR
0.12 each. On the date of this Prospectus, thers$mlds 14,803,590 ordinary shares, all or pawldth it
intends to cancel in due course. The rights osttegeholders are described in the Articles of Assion.

A foundation, Stichting Continuiteit NN Group, hasen granted a call option by the Issuer. On ezeltise
of the call option, Stichting Continuiteit NN Groigp entitled to acquire from the Issuer up to a imaxn
corresponding with 100 per cent. of the issuedeskcapital of the Issuer in the form of ordinaryrasa as
outstanding immediately prior to the exercise & tall option, less one share, from which maximum a
Preference Shares already placed with Stichtingi@giteit NN Group at the time of the exercise ot tall
option shall be deducted. Stichting Continuiteit Bhup may exercise its option right repeatedlghdime
up to the aforementioned maximum.

At the date of this Prospectus, major shareholdees APG Asset Management N.V., BlackRock, Inc.,
Franklin Mutual Series Fund Inc., Norges Bank, RRpital Il Ltd., Temasek Holdings (Private) Limitadd
Thornburg Investment Management. Based on Dutaklé&ign, the holder of a substantial holding cosy
short position that equals or exceeds 3 per cérthenissued capital of an issuer, should notify &FM.
These notifications are subsequently includedpnlaic register kept by the AFM.

History

NN'’s history dates to 1845. In that year AssuraMaatschappij tegen Brandschade N.V., later renabeed
Nederlanden van 1845 N.V. (“De Nederlanden”), comoee operations. De Nederlanden specialised in fire
insurance. Shortly after its foundation, De Nedettn expanded abroad and, through multiple acouisit
became an all-lines insurance company in 1925. d\r 11 made it almost impossible for De Nederkamd

to operate its business. After the war, De Nedddanand other insurance companies played an inmporta
role in the economic recovery and reconstructiothefNetherlands by providing financing. During thest-
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war years De Nederlanden expanded quickly due tmaemic growth in the Netherlands and through
acquisitions.

The Nationale Levensverzekering-Bank N.V. (“Natiein also prospered during the post-war years.
Nationale was established in 1863 and specialigelife insurance with a focus on the Dutch domestic
market. In 1916, Nationale added non-life insuratwets product portfolio. In 1932, Nationale ane D
Nederlanden entered into co-operation with resgmegtoup life insurance. Like De Nederlanden, Nzle's
business was significantly affected by World Waanid was also instrumental in the post-war reconstn.

In 1956, Nationale expanded its non-life portfolly acquiring insurance company Tiel-Utrecht. This
acquisition made Nationale, for many years, thgdst life insurer, the second largest non-life ieguand as

a result the largest insurance company overaliérNetherlands at that time.

In 1963, De Nederlanden and Nationale merged amdeftd Nationale-Nederlanden. This merger was in line
with increased consolidation in the insurance itrguend enabled the companies to remain competitiker
changing market circumstances. From the 1960sddl@80s, Nationale-Nederlanden extensively pursued
acquisitions throughout the world, including magequisitions in the United States, and started new
operations in Europe and Asia.

In 1991, Nationale-Nederlanden merged with NMB Pask Groep to form Internationale Nederlanden
Groep (ING) after the legal restrictions on merd®tsveen insurers and banks were lifted in the &tithds

in 1990. Since 1991, ING has developed from beiftch company with some international business to
multinational with Dutch roots. This was achievbdotigh a mixture of organic growth as well as vasio
large acquisitions. All of Nationale-Nederlandebisinesses in Europe and Japan were greenfieldtaper
(except for Turkey and Belgium). These businesseewvget up in emerging markets such as Poland, the
Czech Republic and Hungary, as well as in developarkets such as Luxembourg and Japan. In the dJnite
States, Nationale-Nederlanden acquired the lifeadfmms of U.S. insurance companies ReliaStar agtthad

in 2000. These acquisitions also substantiallydased the size and scope of ING’s insurance aegvi
developing markets, making ING the largest inteamal insurer in Latin America and the second latge
international insurer in Asia.

In 2008 and 2009, as a consequence of the finacrigs, ING Group, like other major financial ifigtions

in the Netherlands, received aid from the DutcheStAs a condition to receiving approval from th@ fer
such state aid, ING Group was required to develap submit a restructuring plan to the EC, compgisin
inter alia, the divestment of the insurance and investmem@agement business, including the Issuer and its
subsidiaries. The 2009 Restructuring Plan was apgrby the EC in November 2009. Following the 2009
Restructuring Plan, the insurance and asset mamsmgetvusinesses of ING (including NN) were
operationally separated from ING as of 31 Decen2B4i0.

In November 2012, ING Group and the Dutch Statectred an agreement with the EC on certain
amendments to the 2009 Restructuring Plan whicheveat out in the 2012 Restructuring Plan. The
amendments extended the time horizon, increasedlghibility for the completion of divestments and
adjusted other commitments set forth in the 2008trReturing Plan, in light of market conditionsgeth
economic climate and more stringent regulation.

Pursuant to the 2009 and 2012 Restructuring Plalt,divested a number of businesses around thedworl
from 2011 to 2013, including divestments of insweand investment management businesses in thedUnit
States, Latin America and Asia/Pacific (other tapan).

In May 2013, ING Group divested approximately 29 @ent. of its shareholding (which was indirectbidh
through NN) in ING U.S., its U.S.-based retireméntestment and insurance business, through aialinit
public offering in accordance with the 2012 Reduiting Plan. In preparation for a stand-alone feitoir NN,
the interest in ING U.S. held by NN was transfert@tNG Group as at 30 September 2013.
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In July 2013, part of the operations of WUB, corsjmg mainly specific mortgage, savings, investments
consumer credit activities, were transferred toB&¥k, in accordance with the 2012 Restructuring Pla

In November 2013, ING Group and the Dutch Statectred an agreement with the EC on certain
amendments to the 2012 Restructuring Plan whicle wet out in the 2013 Restructuring Plan. The 2013
Restructuring Plan accelerated the divestment timdbr NN by two years, as a result of which ING®
was required to divest more than 50 per cent.soélitareholding in the Issuer before 31 Decembeb 204
was required to divest the remaining interest lgefRt December 2016. Pursuant to the 2013 Restingtur
Plan, the Japan Life and Japan Closed Blockbyainesses were permitted to be divested in lirile thie
divestment timeline for NN and were thus permitiedemain part of NN.

On 2 July 2014, ING Group offered part of its sisarethe share capital of NN Group to the publid &me
shares in the capital of NN Group were listed onoBaxt Amsterdam. After settlement of the offerorg 7
July 2014, ING Group still held a majority of thieases in the share capital of NN Group. On 19 A20il6
ING Group completed its divestment of NN Group.

Business

Overview

NN is an insurance and asset management groug act8 countries, with a strong presence in Eugopk
Japan. NN's insurance business is active in matakets in Western Europe and Japan, as well aglgro
markets in CEE and Turkey. NN's asset managemesinéss offers its products and services globally
through offices in several countries across Eurdipe,United States, the Middle East and Asia, Witk
Netherlands as its main asset management hub. féks @ comprehensive range of high-quality retingme
services, insurance, investment and banking predtmtretail, SME, large corporate and institutional
customers.

The product offering and the type of customers isedv within each country varies. See “Business
Description of NN Group N.V.—Business Segmentsbiefor further information on NN's specific product
offerings and the type of customers serviced inheadevant jurisdiction. NN utilises a multi-chahne
approach to distribute its products and serviceciistomers, allowing it to tailor the marketing and
distribution of its products across different maskand customer segments. NN commits significastduees
throughout its businesses to: (a) ensure strontnerahips with brokers, independent agents and shank
including ING Bank; (b) strengthen its tied agents network in most of the countries in which it operates
outside of the Netherlands; and (c) build up direct channel capabilities.

Business Segments
Netherlands Life

General

In 2016, the Netherlands Life segment recorded RIZR1 million GWP, consisting of EUR 1,388 million
group life insurance and EUR 843 million in indival life insurance, representing 15 per cent. a9
cent., respectively, of NN’s total GWP in 2016, &ldR 229 million of new business (measured by APE),
representing 16 per cent. of NN's total APE in 20062016, the Netherlands Life segment had anabiogy
result (before tax) of EUR 710 million, represegt®6 per cent. of NN's total operating result (beftax,
excluding the segments Other and Japan Closed Blagkn 2016. As at 31 December 2016, the equity
allocated to the Netherlands Life segment was EBJR16 million.

The Netherlands Life segment includes AZL. AZL pdes pension administration and management services
to primarily mid-sized and large company and industide pension funds.
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Products

The life insurance products offered by NN in thehdelands range from standardised insurance predact
tailor-made and sophisticated insurance products wiparticular focus on group pensions. Produsts a
offered to SMEs, large corporate clients and thaiployees, and retail customers. Life insurancelyms
can be characterised as either traditional policiesunit-linked policies. Traditional policies athose
products that have benefits primarily based on aranteed interest rate, sometimes combined witfitro
sharing to the extent that certain thresholds at Thus, under traditional policies, NN bearsithestment
risk. Unit-linked policies have an investment basisl are mostly flexible in options and guarant&esier
pure unit-linked policies, the investment risk isriie by the policyholder. Unit-linked policies cafso
guarantee a minimum investment return or minimuoualation to the policyholder at maturity, inclodi
death benefit. Further, NN provides hybrid formsgobup pension products that combine elements of
traditional and unit-linked life insurances witharsingle contract.

Life insurance products can also be characterisegbnaeral account or separate account productgereral
account products, the underlying assets are inva@st&IN’s general account and thus not attributable
specific policyholder or liability. Within the geras# account, NN bears the investment risks relateassets
backing the liability obligations. For separate ot products, NN establishes and maintains a atpar
investment account to which funds are allocatetihi with the relevant policy. Such investment agtois
thus separated from NN'’s general account and thestment risk is borne by the policyholder, althoug
guarantees apply.

Netherlands Non-life

General

In 2016, the Netherlands Non-life segment recol@eR 1,578 million GWP, representing 17 per cent. of
NN'’s total GWP in 2016. In 2016, the NetherlandsNife segment had an operating result (before tx)
EUR 62 million (including NN's wholly-owned insuree brokers Zicht and Mandema), representing 5 per
cent. of NN'’s total operating result (before taxclading the segments Other and Japan Closed Blagkn
2016. As at 31 December 2016, the equity allocétethe Netherlands Non-life segment was EUR 695
million. As at 31 December 2016, the Netherlands-hfe segment had EUR 3,314 million of technical
reserves.

NN offers a broad range of non-life products urtierNN brand and the ING brandnder the Movir brand,
NN offers individual disability insurance to speéciftarget groups amongst medical and business
professionals. Movir furthermore has a particutenus on claims management and claims prevention.

Products

NN offers a broad range of non-life products taiteself-employed, SME, and large corporate cliesutd their
employees, in stand-alone as well as bundled favith a focus on offering insurance bundles. NN's\lie
products can be categorised as follows: (a) incacc@ent, comprising disability and accident (D&#)d travel
insurance, and (b) property and casualty (P&C), mising fire, motor and transport insurance andeioth
insurances.

Insurance Europe

General

NN'’s Insurance Europe business comprises NN'’s legsiiin CEE (which includes, for the purposes of the
Insurance Europe segment, Poland, the Czech Reptiti Slovak Republic, Romania, Hungary, Bulgaria
and Turkey) and in the rest of Europe (which inekidfor the purposes of the Insurance Europe sdgmen
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Belgium, Spain, Greece and Luxembourg). The coemiri which NN is active are a mixture of maturd an
growth markets.

Products

Through Insurance Europe NN offers life insurarioea(l countries), Pensions (in Bulgaria, Czech uxig,
Slovakia, Poland, Romania, and Turkey) Non-lifaunasce (in Belgium, Spain, and Poland as of 20479,
Health insurance (in Greece, Hungary and RomaRiaducts are offered to retail, self-employed aMES
customers.

Japan Life

General

NN Japan commenced operations in 1986. NN Japartesding player in COLI products. In 2016, theaap
Life segment recorded EUR 3,230 million GWP, repngisig 34 per cent. of NN’'s total GWP in 2016, and
EUR 656 million of new business (measured by AP&)resenting 47 per cent. of NN's total APE in 2046
2016, the Japan Life segment had an operatingtrémfbre tax) of EUR 154 million, representing d&r
cent. of NN'’s total operating result (before taxclading the segments Other and Japan Closed BlAgkn
2016. As at 31 December 2016, the equity allocaieble Japan Life segment was EUR 2,272 million.

Products

NN Japan primarily offers a range of recurring premCOLI products to SMEs and owners and employees
of SMEs. Since its initial COLI product launch 891, NN Japan has consistently innovated and inted!
several products to the Japanese COLI market, asiéhcreasing term life insurance, insurance coeer
cases of cancer and term life insurance with l@ngitcare benefits.

COLI products

COLI products are traditional life insurance pagithat a company, typically an SME, takes outhenlites
of executives or employees, whereby the compaivgtis the policyholder and the beneficiary of théqyo
COLI products are designed to address the protectBvings and retirement preparation needs of SAfis
owners and employees of SMEs in a tax-efficientmeanPremiums paid by SMEs are tax-deductible @bg.
per cent. to 100 per cent.) depending on prodye &nd other factors and the cash surrender valizexéd
when paid out.

Asset Management

General

NN'’s asset management business, operating underdnd NN Investment Partners, provides a wideetsri
of actively managed international investment preslublN Investment Partners is reported under theetAs
Management segment and had assets under managiementotal amount of EUR 195 billion as at 31
December 2016. NN Investment Partners providesicgsrvfor institutions, including pension funds,
insurance clients and sovereign wealth funds, Irieteéstors via banks and third party distributasd other
business of NN Group (proprietary). NN Investmeattifers invests in products in selected areas. This
includes Multi Asset, Liability Driven Investmentsncome (such as Credit and Convertible Bonds),
Emerging Markets and Alternative Fixed Income, udahg Private Debt, while continuing to serve iisrds

in other — more traditional — areas as well. Inigalt NN Investment Partners continues to invest i
Sustainable strategies, such as Green Bonds aratirmvesting, while further integrating ESG (econg
social and governmental) considerations acrossettiee product range. The skill-based boutiquespset
combined with an overarching approach to respoadilslesting, supports this. NN Investment Partoffess

its products and services globally through offiseseveral countries across Europe, the UniteceStdhe
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Middle East and Asia, with the Netherlands as igdninvestment hub. NN Investment Partners is asgah
in nine specialist skills-based investment boutisigoported by a fully integrated infrastructure.

In 2016, the Asset Management segment had an opgregsult (before tax) of EUR 133 million,
representing 11 per cent. of NN'’s total operatieguit (before tax, excluding the segments OtherJapan
Closed Block VA) in 2016. As at 31 December 20h&, ¢quity allocated to the Asset Management segment
was EUR 399 million.

Products and services
NN Investment Partners’ asset management prododtasset management and advisory services indiede t
following:

. Investment funds At 31 December 2016, NN Investment Partners meahehl global investment
funds, based in Luxembourg. These funds are digétibin up to 25 countries in Europe, Asia and
Latin America. NN Investment Partners furthermoranages local investment funds in, amongst
others, the Netherlands, Belgium, Poland, Japarthen@ayman Islands.

. Institutional mandates NN Investment Partners offers institutional costos individual portfolio
management services, allowing them the opportuaitgvest in tailored investment strategies through
a segregated account.

. Fiduciary and advisory services\N Investment Partners provides fiduciary andisaty services to
institutional customers, with a focus on the Dufmnsion and insurance market. As part of its
fiduciary offering, NN Investment Partners alsoeodf asset manager selection and advisory services,
from its offices in the Netherlands and Switzerlaodinstitutional customers, which are offered end
the Altis brand.

Other

This segment comprises the business of NN Bankieinsurance business (representing NN Re, exdudin
the reinsurance of the Japan Closed Block VA pliotfand results from certain reinsurance arrangésnen
regarding the life insurance business of NN CzeepuRlic and NN Hungary), the holding result andeoth
results. The Other segment had an operating lederébtax) of EUR 30 million in 2016. As at 31 Dedeer
2016, the equity allocated to the Other segment ElR 907 million. The allocated equity of the Other
segment mainly comprises the allocated equity of Béidk (EUR 514 million) and the reinsurance busnes
(EUR 194 million), as well as the cash capital posi at the holding company (EUR 2,489 million),
subordinated loans provided to NN Life and NN B#BkJR 1,120 million) and other assets of the holding
company (EUR 261 million) minus the financial lexge of the holding company NN Group (EUR 3,672
million).

NN Bank
General

As at 31 December 2016, NN Bank’s total assets \&&/R 14,980 million, of which NN Bank’s mortgage
loan portfolio was EUR 12,706 million. As at 31 Betber 2016, NN Bank’s savings and deposits pootfoli
was EUR 10,224 million, consisting of EUR 6,157 limil of savings and EUR 4,067 million of bank
annuities. As at 31 December 2016, the equity aflmtto NN Bank was EUR 514 million.

Products
NN Bank’s banking product offering, with mortgagesl savings as its key products, includes theviatig:

. Mortgages;
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. Bank annuitiesi{anksparej

J Savings products;
. Consumer credit;
. Retail investments; and

. NN labelled Credit Cards (as distributor).

Furthermore NN Bank services mortgage portfoliohhwiN labeled mortgage loans for NN Life, NN Non-
Life, ING Bank N.V. and the NN Dutch Residential Myage Fund, which results in fee income for NN
Bank.

NN Re
General

NN Re is a reinsurance company within NN Group tedan the Netherlands. NN Re primarily offers
reinsurance to NN Group’s businesses. As at 31mbee 2016, NN Re’s total assets were EUR 2,827
million. As at 31 December 2016, the equity alledcato NN Re was EUR 194 million. In 2016, NN Re had
an operating result of EUR 12 million. As at 31 Bexber 2016, NN Re had EUR 1,301 million of techinica
reserves. As reinsurer, NN Re is the only businesswithin NN Group licensed to reinsure both Léad
Non-life risks, hence providing extra diversifieati opportunities. With Solvency Il regulations lkgin
implemented and capital requirements increasing, RéNis well positioned to play a significant roke i
optimising NN Group’s risk management, capital dliton and growth. NN Re currently reinsures, ansbng
others, the minimum guarantee obligations of theat#e Annuity (VA) portfolios of NN Group’s Europa
business units as well as the Japan Closed Bloclkant hedges the underlying risks from the reinsured
guarantees. Reinsurance has also been provideN fddi-life and several NN business units in Cerdral
Eastern Europe and in the rest of Europe. As ofidudry 2016 NN Re also seeks inward reinsurance
opportunities in selected external Non-life marké&tsl Re manages several legal entities of which REN
(Netherlands) N.V. with an A rating from StandardP&or’s is the most important one.

In the segment reporting, the results from theswiance arrangement regarding the Japan Closed Bfoc
portfolio are reported under the Japan Closed Bl#klsegment and the results from certain Life remsce
arrangements are reported under the Insurance &gegpment. The remaining reinsurance business of NN
Re is reported under the Other segment. In 20k6 réinsurance business in the Other segment had an
operating result (before tax) of EUR 12 million. As31 December 2016, the IFRS equity allocatethé¢o
reinsurance business of NN Re reported under ther@egment was EUR 194 million.

Products

NN Re’s core products are reinsurance and hedd®@insurance enables NN'’s insurance businesses to
mitigate their risk, to reduce their claims/earsinglatility, and also to relieve their capital vegments to
increase their underwriting capacity. NN Re aimspply intra-group risk transfer to enhance NN'sra¥l
capital efficiency through improved risk divers#t@on. NN Re also supports NN's insurance busirsesse
pricing, managing risk and developing new products.

NN Re offers reinsurance contracts for life as waslinon-life insurance. For non-life insurance, ithforce
business almost entirely relates to the NetherlaBedlgium and Spain. For life insurance, NN Re’stfotio
is spread over all countries in which NN is active.

The largest portfolio of NN Re is the closed blaék portfolio of NN Life Japan, for which NN Re resores
the minimum guarantee obligations, which are falbgounted for in the Japan Closed Block VA segment.
See “Business Description of NN Group N.V.—Japaos€tl Block VA" below for further information. NN
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Re also reinsures variable annuity policies soldNidy's Insurance Europe segment, in particular NN
Belgium, Nationale-Nederlanden Spain and NN Hungary

Risk management

NN Re manages its risks through ceding excessanserrisk to external reinsurers and hedging (ampeajrt
of) its market risks. The hedge objective of thaalde annuity hedge programme is to mitigate niarilsks
and to enter into positions with appropriately effsg risk characteristics such as derivativegreats.

Holding and other results
The holding result included in the Other segmenhmises the interest paid on hybrids and debt, the
amortisation of intangibles and the head officeemges that are not allocated to the business ségmen

Japan Closed Block VA

The Japan Closed Block VA segment comprises NN'sed block SPVA individual life insurance portfolio
Japan. This portfolio consists of products solddpreinantly from 2001 to 2009. During that time Napdn
was one of the largest providers of SPVA productdapan. NN Japan’s SPVA products contain - minimum
guarantee obligations — reinsured internally with Re (Netherlands) — on the invested principal, fond
some products an amount which may lock in at adrigliarantee level, with respect to the amount padoh
death of the policyholder or upon survival at timel ®f the investment period for certain producteypin
2009, NN Japan ceased the sale of SPVA productsodoregoing difficult economic conditions (partiatly
low interest rates in Japan) as well as the cajpitahsive nature of SPVA products. NN Japan plabed
portfolio in run-off and classified it as a closklbck. The majority of the closed block SPVA politiois
projected to run off relatively quickly due to thleort-term and fixed maturity profile and outstargdpolicy
term of the SPVA products. Approximately 80 pertcehall SPVA policies are expected to have mature
the end of 2019 (measured from the end of 2016).

Recent Developments

The Issuer declared its public cash offer for aksued and outstanding ordinary shares of Delta Ldoy
unconditional

On 5 October 2016, the Issuer announced thatéhded to make an all cash offer for all the issaed
outstanding ordinary shares of Delta Lloyd. On 28&mber 2016, the Issuer and Delta Lloyd jointly
announced that they had reached a conditional mgmee(the “Merger Protocol”) on a recommended a$ihc
public offer for all the issued and outstandingimedy shares of Delta Lloyd. On 23 December 206, t
Issuer further announced that it has certaintyuafi§, subject to customary conditions, to fundpieposed
cash offer for all the issued and outstanding @mjirshares of Delta Lloyd. On 2 February 2017, Ni€up
and Delta Lloyd jointly announced that NN Group &dB.V., a directly wholly-owned subsidiary of NN
Group is making a recommended public cash offalltbolders of issued and outstanding ordinary ehar
the capital of Delta Lloyd to acquire their shaaes price of EUR 5.40 (cum dividend) in cash facteshare
(the “Delta Lloyd Offer Price”).

On 7 April 2017, the Issuer declared the cash puffer for all the issued and outstanding ordirgtrgires of
Delta Lloyd unconditional. During the offer periof.9% of the issued and outstanding ordinary shafe
Delta Lloyd were committed to be sold. Settlemdrthe offer took place on 12 April 2017. During thest
closing acceptance period, which expired on 211R611 7, an additional 13.4% of the issued and auntlihg
ordinary shares of Delta Lloyd were tendered. Fahg settlement on 26 April 2017, the Issuer h@83%
of the issued and outstanding ordinary shares itaDéoyd.

On 24 April 2017, the Issuer issued 8,749,237 amjirshares in its capital to Fonds NutsOhra (repriasy
an aggregate value of EUR 255 million), in exchafaye(i) the preference shares A in the capitaDefta
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Lloyd held by Fonds NutsOhra (100% of the issued amtstanding preference shares A in the capital of
Delta Lloyd) and (ii) the perpetual subordinateangrovided to Delta Lloyd.

As the Issuer holds 93.3% of the issued and outstgrordinary shares in Delta Lloyd, NN Group igited
to pursue a triangular legal merger of Delta Llagth NN Group Bidco B.V. (the “Offeror”), whereby
remaining holders of ordinary shares in Delta Lloyid receive listed ordinary shares in the capaNN
Group (“NN Group Shares”) (the “Legal Merger”) sedyj to applicable laws and regulations. In exchdage
each ordinary share in the capital of Delta Liayt owner of such share will receive a fractiorooé NN
Group Share equal to the Delta Lloyd Offer Priogddid by the NN Group stock price on the last dagrgo
the date on which the notarial deed to establishLégal Merger is executed. Any NN Group Shareleto
allotted pursuant to the Legal Merger will not bpurchased.

The Delta Lloyd Executive Board and Delta Lloyd 8wyisory Board have approved and consented to the
Legal Merger and the Delta Lloyd general meeting ttesolved to the Legal Merger on 29 March 2017. NN
Group, the Offeror and Delta Lloyd will continueetpreparations of the Legal Merger. On 8 May 2@1&,
Issuer announced that the Issuer and Delta Lloydoantinue the preparations of the Legal Merged an
anticipate the Legal Merger to be completed ultelyabn 3 August 2017. Any further update will be
provided if and when required.

Integration plan and developments

Delta Lloyd is a financial institution, based iretiNetherlands and having its shares listed on Exton
Amsterdam and Euronext in Brussels. Delta Lloydersffproducts and services in insurance, pensions,
investment and banking, serving commercial and! rdtents.

The Issuer is responsible for determining and imgleting the strategy of the Issuer and Delta Llagd
their respective affiliates (the “Combined Grouphe Issuer anticipates that the combination ofdDieloyd
and the Dutch and Belgian business of the Issubmesult in a stronger insurance, pensions andstments
platform in the Benelux. It is anticipated that t@embined Group will deliver substantial operatipna
commercial, organisational, financial and tax bigef

The Issuer intends to aggregate, integrate and #iig operations of the Combined Group in the N&hds
and Belgium to fully benefit from their combinechoh, scale and resources, in order to provide getimg
insurance, pensions and investments platform, magithe potential of the two businesses and enhitugce
capabilities of the Combined Group to service ausis. The integration process is intended to bentakien
in a reasonable, balanced and timely manner, résgetbe expertise of employees in both organisatidn
order to safeguard the process, a transition caeerfitas been established consisting of three meyrixing
Mr Friese, Mr Holsboer and Mr Ruijter. The trarmiticommittee will supervise, monitor and advisetton
reasonableness of the integration process.

The Issuer intends to integrate or merge (i) thpaate group activities of Delta Lloyd into therporate
group activities of the Issuer as soon as reaspiatssible, (i) the asset management businesbamking
business of Delta Lloyd into the asset managemesihbss and the banking business of the Issuaoasas
reasonably possible and (iii) the Life business ldnd-life business of Delta Lloyd into the Life lusss and
the Non-life business, respectively, of the Issuéhin three (3) years.

The Combined Group intends to continue the follgvbusinesses and best practices of Delta Lloyd: (a)
OHRA's direct capabilities, (b) the ABN AMRO jointenture, (c) the CZ distribution agreement and (d)
selected well-performing funds of DLAM, in each easubject to adjustments and improvements in the
ordinary course of business and periodic reviedoofis and efficiency aimed at improving overallfiial
performance. Furthermore, the Combined Group irséaaxplore which of the other best practises efd
Lloyd can be continued in efficient value chains.
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The head offices shall be combined at Issuer’'s haffide in The Hague. Delta Lloyd’'s location in
Amsterdam is intended to be maintained for a pevfaat least three years as from 7 April 2017 faurance
activities.

The brands of the Issuer are in principle intenttethe used as the brands for the Combined Group. Th
brands “OHRA” and “BeFrank” are intended to be nteimed and the Combined Group and the Issuer
supports the continued use of the brand of the ABNRO joint venture by the ABN AMRO joint venture.

The nomination, selection and appointment of dtaffany function within the Combined Group is inded
to be based on the “best person for the job” pplecior, where not feasible or appropriate, on non-
discriminatory, fair and business-oriented transpbset of criteria.

The Combined Group intends to put in place appatgrarrangements dealing with the impact of intégra
for employees with due care and respect and intendsnour the redundancy arrangements, socias lad
applicable contractual arrangements already made be made with the relevant employees and/or thei
representatives.

Governance

Mr Abrahams, Ms Mijer and Mr van Riet will continte serve on the executive board of Delta Lloyd and
two additional members identified by the IssueingeMr Knibbe and Ms van Vredenburch, have been
appointed.

Mr Ruijter and Ms Streit will continue to serve thre supervisory board of Delta Lloyd and three tiolatl
members idenfified by the Issuer, being Mr Fridde,Rueda and Mr Erasmus, have been appointed. The
supervisory board of Delta Lloyd is intended toabelished as soon as possible following the tertitinaf

the listings of Delta Lloyd from Euronext Amsterdamd Euronext Brussels. It is intended that Mr fuij
and Ms Streit will be appointed to the supervidoogrd of the Issuer.

Debt securities issued by Delta Lloyd
Delta Lloyd has issued the following debt secusitie

. In 2010, Delta Lloyd issued EUR 575 million fixedte senior unsecured notes with a coupon of
4.25% and a maturity date of 17 November 2017.

. In 2012, Delta Lloyd Levensverzekering N.V. issuBJR 500 million fixed-to-floating-rate
subordinated notes with a fixed rate coupon of 9%l the first call date of 29 August 2022 and a
maturity date of 29 August 2042. These notes quati6 Tier 2 capital for Delta Lloyd
Levensverzekering N.V. under Solvency II.

. In 2014, Delta Lloyd issued EUR 750 million fixeoHloating-rate perpetual subordinated notes with
a fixed rate coupon of 4.375 % until the first addite of 13 June 2024. These notes qualify asITier
restricted capital for Delta Lloyd under Solventy |

Appointment of new chief executive officer NN Inwesent Partners and as a member of the Management
Board of NN Group

On 16 February 2017, NN Group announced that effect April 2017, Satish Bapat (Dutch, 1966) was
appointed as chief executive officer of NN InvestinBartners and as a member of the Management Bbard
NN Group. Satish Bapat succeeds Stan Beckers, wihed NN Group as chief executive officer of NN
Investment Partners on 1 July 2013 and retired April 2017.

Satish Bapat has been chief executive officer Nfé¢ Uapan since 2013. From 2011 to 2013, he held the
position of chief executive officer Asia Pacificdailobal chief financial officer NN Investment Reets.
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Satish Bapat has over 20 years’ experience in ittendial services industry, both in and outsidethaf
Netherlands.

Legal Proceedings against NN

General

NN is involved in litigation and arbitration proaBegs in the Netherlands and in a number of foreign
jurisdictions, involving claims by and against NMieh arise in the ordinary course of its businesduding

in connection with its activities as insurer, lendeller, underwriter, issuer of securities angkstor and its
position as employer and taxpayer. In certain chsproceedings, very large or indeterminate amoargs
sought, including punitive and other damages. Whils not feasible to predict or determine thenudtte
outcome of all pending or threatened legal andlegégty proceedings, the Issuer believes that soirikeo
proceedings set out below may have, or have inr¢hent past had, a significant effect on the firenc
condition, profitability or reputation of the Isguz NN.

Because of the geographic spread of its businddsnbly be subject to tax audits in numerous jurtguhic at
any point in time. Although the Issuer believest thahas adequately provided for its tax positiotie
ultimate outcome of these audits may result inlités that are different from the amounts reccgol.

Dutch unit-linked products

Since the end of 2006, unit-linked products (comipeaferred to in Dutch asbéleggingsverzekeringdn
have received negative attention in the Dutch mefdiem the Dutch Parliament, the AFM and consumer
protection organisations. Costs of unit-linked prag sold in the past are perceived as too hightatdh
insurers are in general being accused of beingtiaasparent in their offering of such unit-linkebducts.
The criticism on unit-linked products led to théraduction of compensation schemes by Dutch inagran
companies that have offered unit-linked produats2008, NN'’s Dutch insurance subsidiaries reached a
outline agreement with two main consumer proteati@anisations to offer compensation to their linked
policyholders where individual unit-linked policiead a cost charge in excess of an agreed maximdrnoa
offer similar compensation for certain hybrid irmuce products. At 31 December 2008, costs of the
settlements were valued at EUR 365 million for whadequate provisions have been established and of
which a substantial portion has been paid out.réheining unpaid part of the provision as per 3tebaber
2016 is solely available to cover costs relatingtite settlements agreed in 2008. A full agreement o
implementation was reached in 2010 with one oftite main consumer protection organisations, with th
second main consumer protection organisation sigitthagreement in June 2012. In addition, NN'sdbut
insurance subsidiaries announced additional meadfiamkerend beleid that comply with the “Best in
Class” criteria as formulated on 24 November 2011hle Dutch Minister of Finance. In December 201i% t
resulted in an additional agreement on these messuth the two main consumer protection orgarosati

In 2012 almost all unit-linked policyholders werdarmed about the compensation. The agreementstingth
two consumer protection organisations are not himpdio policyholders. Consequently, neither the
implementation of the compensation schemes noaddéional measures offered by NN prevent individua
policyholders from initiating legal proceedings mga NN's Dutch insurance subsidiaries and makiagts

for damages.

In November 2013 “Vereniging Woekerpolis.nl’, amdMarch 2017 ‘Consumentenbond’ and ‘Wakkerpolis’,
all three associations representing the interddtNopolicyholders, separately initiated so-calledllective
actions’ against NN. These claims have been rejdoiyeNN and NN defends itself in these legal prdoegs.

‘Vereniging Woekerpolis.nl' has requested the DestiCourt in Rotterdam to declare that NN’'s Dutch
insurance subsidiaries sold products in the manktich are defective in various respects (e.g. on
transparency regarding cost charges and other gratharacteristics, the general terms and condition
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regarding costs were unfair, and included risksabich the insurer failed to warn such as considleratock
depreciations, the inability to realise the praecfinal policy value, unrealistic capital projects due to
differences in geometric versus arithmetic returnn) (interim) ruling in first instance in the del

proceedings initiated by ‘Vereniging Woekerpolisfrdm the District Court in Rotterdam is expectiacthe

second half of 2017.

The claims from ‘Consumentenbond’ and ‘Wakkerpa@i® based on similar grounds as used in the tgkec
action initiated by ‘Vereniging Woekerpolis.nl'.

‘Wakkerpolis’ primarily concentrates on the recagvef initial costs for policyholders, based on ng$ of the
KiFiD issued on 13 May 2013 (interim) and 29 Ma2®il6 (final) in an individual case. In this cades t
KiFiD concluded that there is no contractual bdsischarging initial costs (which are costs chargedhe
policy during a limited period of time). Apart frothe initial costs, it can be derived from the€iirn) ruling

— in accordance with past rulings of the KiFiD -attlan insurer is obliged to warn against the leyerand
capital consumption effect (which is the effect s by the dependency of life insurance premiunthen
value of the policy; the lower the value of the policy, the higher the life insurance premium). NN Group
believes that these rulings are incorrect on sévegal grounds and lodged an appeal with the Algpea
Committee of the KiFiD. The ruling from the Appe&@smmittee of the KiFiD is expected in the secoal h
of 2017.

In proceedings that were pending before the Distiourt in Rotterdam, the Court, upon request @f th
parties, including NN, submitted preliminary quess to the European Court of Justice to obtaintglan
principal legal questions with respect to cost sparency related to unit-linked policies. On 29iAp015,

the European Court of Justice issued its rulinghmse preliminary questions submitted in relatiorunit-
linked products. The main preliminary question édeed by the European Court of Justice was whether
European law permits the application of informatiequirements based on general principles of Dlggsh
that extend beyond information requirements asi@tplprescribed by laws and regulations in foetethe
time the policy was written. The European Courdudtice ruled that the information requirementsgibed

by the applicable European directive may be extérmeadditional information requirements included i
national law, provided that these requirementsraeessary for a policyholder to understand thenéisse
characteristics of the commitment and are cleayrate and foreseeable. Although the European Cloed
not decide on the applicable standards in spet#fgesand solely provides clarification on the interptieta

of the applicable European directive, the rulinghef European Court of Justice has given clarificadn this
question of legal principle which is also the sabjef other legal proceedings in the Netherlandgtcb
courts will need to take the interpretation of tharopean Court of Justice into account in relevant
proceedings.

Since 2012, the AFM requires insurers to reachtoygactiveren) policyholders by informing them on the
financial gap between the projected value of tipelicy and the target capital and to give an owwbf
possible improvements, to encourage and enable poiatyholders to take steps to improve their peaso
situation. Following new regulations enacted inyJR015, insurers have a legal obligation to reach o
(activeren) to policyholders. The AFM is empowered to providether guidance and impose sanctions for
non-compliance with these regulations. NN has tegoan activation score of 100% in respect of non-
accumulating policies per 30 June 2015, an actimagcore of 100% in respect of mortgage relatettipsl
per 31 December 2015 and a 85% activation scoggension related policies (third pillar) per 30 Sepber
2016. NN continues to reach out to remaining pblatglers to encourage them to carefully assess tinéir
linked products in order to find an appropriateuoh on an individual basis.

NN'’s Dutch insurance subsidiaries have issued, sokitlvised on approximately one million individualit-
linked policies. There has been for some time dredlet continues to be political, regulatory and fubl
attention focused on the unit-linked issue in gahé&lements of unit-linked policies are being traded or
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may be challenged on multiple legal grounds inentriand future legal proceedings. There is a hiak dne
or more of those legal challenges will succeed.

Customers of NN's Dutch insurance subsidiaries hdaened, among others, that (a) the investmett ris
costs charged or the risk premium was not, or nficeently, made clear to the customer, (b) theduorct
costs charged on initial sale and on an ongoings lveexre so high that the expected return on investrwas
not realistically achievable, (c) the product smdhe customer contained specific risks that weste or not
sufficiently, made clear to the customer (suchhasl¢éverage capital consumption risk) or was ndeguo
the customer’s personal circumstances, (d) NN aveccustomer a duty of care which NN has breaobed,
(e) the insurer failed to warn of the risk of netlising the projected policy values. These clanay be
based on general standards of contract or seautétie such as reasonableness and fairness, éuatgrof
care, or standards for proper customer treatmedtierdiligence, such as relating to the fairnesemwhs in
consumer contracts and may be made by customeis) behalf of customers, holding active policies or
whose policies have lapsed, matured or been siereddThere is no assurance that further procesdorg
damages based on aforementioned legal groundsher gtounds will not be brought. Save for the milin
from the Appeals Committee of the KiFiD in an indval case, which is expected in the second h&2faf7,
the timing of reaching any finality on these legiims and proceedings is uncertain and such waiagrtis
likely to continue for some time.

Rulings or announcements made by courts, inclutiegEuropean Court of Justice and advisory opinions
issued by the Attorney General to such Court orstiies being considered by such Court, or decision-
making bodies or actions taken by regulators oreguwental authorities against NN or other Dutch
insurance companies in respect of unit-linked petgjuor settlements or any other actions to thefiteof
customers (including product improvements or repaly other Dutch insurance companies towards
consumers, consumer protection organisations, atgyl or governmental authorities or other decision
making bodies in respect of the unit-linked produntay affect the (legal) position of NN and macéNN

to take (financial) measures that could have ataohbal impact on the financial condition, resutf
operations, solvency or reputation of NN. As a ltesiuthe public and political attention the unitited issue
has received, it is also possible that sector-wid&sures may be imposed by governmental authooities
regulators in relation to unit-linked products liretNetherlands. The impact on NN of rulings madedayrts

or decision-making bodies, actions taken by reguabr governmental bodies against other Dutchramse
companies in respect of unit-linked products, dtlesaents or any other actions to the benefit atamers
(including product improvements or repairs), maylbgermined not only by market share but also bgpct
features, portfolio composition and other factofglverse decisions or the occurrence of any of the
developments as described above could result tomes materially different than if NN or its protkibad
been judged or negotiated solely on their own merit

NN'’s book of policies dates back many years, ansoime cases several decades. Over time, the regulat
requirements and expectations of various stakehmldecluding customers, regulators and the pudiliarge,

as well as standards and market practice, havdapereand changed, increasing customer protectisra
result, policyholders and consumer protection asggdgions have initiated and may in the future atdi
proceedings against NN alleging that products soldhe past fail to meet current requirements and
expectations. In any such proceedings, it cann@xotided that the relevant court, regulator, govemtal
authority or other decision-making body will apgiyrrent norms, requirements, expectations, stasdard
market practices on laws and regulations to predseid, issued or advised on by NN.

Although the financial consequences of any of tHas®rs or a combination thereof could be subgthfur
the Dutch insurance business of NN and, as a resay have a material adverse effect on NN’'s bgsine
reputation, revenues, results of operations, solyefinancial condition and prospects, it is nosgible to
reliably estimate or quantify NN’s exposures as tithe.
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Insurance business in South Korea

Arbitration proceedings were initiated in 2014 hyelLInvestment Limited (“LIL") — the purchaser ofNN
Group’s former insurance subsidiary in South Kor®G Life Insurance (Korea) Limited (“INGLK") in
December 2013 — alleging that the financial cooditf this subsidiary was not accurately depict@d.15
December 2016, the International Chamber of ComengrcHong Kong issued a Tribunal's Partial Final
Award in respect of these proceedings in whictag found NN Group in breach of certain obligatianger
the Sale and Purchase Agreement entered into Wlithrdlating to the sale of INGLK. The decision dfet
Tribunal as to NN Group’s liability to pay damagests Partial Final Award is binding and is nobgct to
challenge or appeal.

The Tribunal found NN Group liable to pay damageklt. and has ordered the quantum of these dantages
be determined and deferred the determination di spantum until a further stage of the proceediigs.
Group recognised a provision through the profit bnsd account in the fourth quarter of 2016. In¢betext

of the ongoing proceedings on the quantum of tmeadges, NN Group does not disclose the amount of the
provision recognised. In the third supplement & Base Prospectus in connection with NN Group’st Deb
Issuance Programme dated 5 January 2017 NN Grauafosid that at the time it expected that the guant
would not exceed KRW 113 billion (approximately EQR million at current exchange rates) and could be
significantly less. As at the date of this Prospgcthe provision recognised is lower than thatamho

These proceedings concern a former subsidiary of Gibup and, therefore, do not impact NN Group’s
business or strategy going forward.

Australia

In April 2015, the Australian Taxation Office (“ATPcommenced a Transfer Pricing Audit on ING Aukfra
Holdings Ltd., a former subsidiary of NN Group (XTéudit”). The Tax Audit focusses on the currency
denomination of and interest on intercompany |ldhasresulted from the disposal of the insuranckamset
management businesses in Australia. ING AustrabidiHgs Ltd. was transferred by NN Group to ING
Group in 2013, and, therefore, is no longer a slidrsi of NN Group. As part of this transfer, INGdap and
NN Group agreed that NN Group remains liable foy damages resulting from tax claims. Whilst the
potential impact of the Tax Audit could be sigréfit, the examination by the ATO is on-going and the
amount claimed, if any, remains uncertain. The Aaxlit concerns a former subsidiary of NN Group and,
therefore, does not impact NN Group’s businessrategyy going forward.

Legal Proceedings against Delta Lloyd

General

Delta Lloyd is involved in litigation and arbitrati proceedings in the Netherlands and in a nunmtfereign
jurisdictions, involving claims by and against Reltloyd which arise in the ordinary course of itsiness,
including in connection with its activities as iney lender, seller, underwriter, issuer of se@sitand
investor and its position as employer and taxpajrile it is not feasible to predict or determihe ultimate
outcome of all pending or threatened legal andleggty proceedings, the Issuer believes that, folig the
Acquisition, the proceedings set out below may havesignificant effect on the financial condition,
profitability or reputation of the Issuer or NN.

Amstelhuys vs. PT Consultancy/ Tiel

The claim is based on an alleged breach of conwacict of tort in relation to the termination of a
cooperation regarding a financial product. Theiahitlaim was approximately € 2.4 million and haeh
raised to approximately € 120 million. Delta Lloydhs never been a (direct) party to this cooperation
although other (former) group companies of Deltaytl were party to the cooperation. Delta Lloyd has,
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several occasions, tried to come to a settlemetht BT Consultancy B.V., but these settlement nagotis
have failed. On 18 August 2016, the District CafrAmsterdam denied Tiel's motion to be allowectdd
preliminary hearingsverzoek tot het houden van een voorlopig getuighnee) regarding the alleged claim.
Tiel filed an appeal on 18 November 2016. The cofidppeal hearings will be held on 28 June 2017. P
Consultancy/Tiel have not yet substantiated tHaints. All alleged claims are contested by Deltaytl

Fubon

Fubon Life Insurance Co., Ltd. (“Fubon”) was oneDefita Lloyd's major shareholders since its pgréition

in Delta Lloyd's accelerated book building offeringMarch 2015, in which Fubon subscribed to 12.000
shares in Delta Lloyd at a price of EUR 17 per eh&ubon has claimed (in 2015) compensation byaDelt
Lloyd for the loss in value of its investment. G ecember 2015 Delta Lloyd responded to Fubonhichv
Delta Lloyd denied all liability. Currently no preedings are pending. On 16 March 2016, Fubon aitd De
Lloyd signed a heads of agreement agreeing thalipgrdiscussions concerning an enhanced partnership
should continue and detailing certain arrangemevtigch are intended to form the basis for further
discussion. In the heads of agreement no refelismade to Fubon’s claim regarding compensatiobdlya
Lloyd for the loss in value of its investment inl@elLloyd's accelerated book building offering inaMh
2015. Fubon has sold its shares in Delta Lloyd¥o®toup as part of the Acquisition.

Material Agreements

The following are agreements (other than thoseredt@to in the ordinary course of business) tlaehbeen
entered into by any member of NN within the threarg immediately preceding the date of this Prdepec
which are material or which have been entered lmjtaany member of NN at any other time and which
contain provisions under which any member of NN &a®bligation or entittement that is material t'sl
ability to meet its obligations to the Noteholdersespect of the Notes and the acquisitions aspogdials of
or by any of the Issuer’s direct or indirect suksgigs which have taken place in 2017, 2016 an&201

Acquisitions

Acquisitions announced in 2016

e Delta Lloyd For the acquisition of all issued and outstandirdinary shares of Delta Lloyd see section
entitled “The Issuer has declared its public cafér dor all issued and outstanding ordinary shasks
Delta Lloyd unconditional” above.

Acquisitions closed in 2016

+ Notus On 17 May 2016, Nationale-Nederlanden Towarzysteapiecza naZycie S.A. as purchaser
entered into a share sale and purchase agreemtnthwishareholders of Dom Kredytowy Notus S.A.
(“Notus”) as sellers providing for the acquisitiohNotus is a leading financial broker in Polanffeiing
mortgage loans, insurance, investment and savirggupts. The transaction closed on 5 July 2016. The
acquisition of Notus did not have a material impawtthe capital position and operating result @ th
Issuer.

Disposals

Disposals announced in 2017

* NN Life Luxembourg On 6 April 2017, NN Group announced it had reachgeement with the Global
Bankers Insurance Group on the sale of NN Life mireurg S.A. to an affiliate of Global Bankers
Insurance Group. The transaction is subject tolag¢giy approval, and is expected to close in tloose
half of 2017. The transaction is not expected teeha material impact on the capital position and
operating result of NN Group.
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Disposals closed in 2017

Mandema & Partners On 15 July 2016, NN Insurance Support Nederland. Bs/seller entered into a
share sale and purchase agreement with Van Lan&dtatiot Holding B.V. as purchaser providing for
the sale of Mandema en Partners B.V., NN Groupglependent insurance broker and risk advisor in the
Netherlands. The transaction closed in January.2ZDi€ sale of Mandema en Partners B.V. did not have
a material impact on the capital position and djegaesult of the Issuer.

Disposals closed in 2016

NN Re (Ireland) On 3 October 2016, NN Group announced that its Hweined reinsurance entity in
Ireland, NN Re (Ireland) Limited, had signed a fmiid transfer agreement with Canada Life
International Re Limited. The agreement is a resiulhe continuous strategic assessment of NN Gsoup
portfolio. As a result of this portfolio transfelN Re (Ireland) Limited handed back its reinsurance
license and repatriated almost all its capital b Group in the fourth quarter of 2016. These tratisas
have not impacted NN Group’s reinsurance busimetizei Netherlands.

Disposals closed in 2015

Parcom Capital ManagementOn 17 December 2015, NN Insurance Support Nedeiakd as seller
entered into a share sale and purchase agreeménParicom Capital Holding B.V., owned by inter alia
the directors of Parcom Capital Management B.Vpwashaser providing for the sale of Parcom Capital
Management B.V., NN Group’s private equity managam@mpany. The transaction closed on 17
December 2015. The sale of Parcom Capital ManageBwsh did not have a material impact on the
capital position and operating result of the Issuer

ING Pension Fund agreement

As of 1 January 2014, two new defined contribupemsion plans for Dutch employees, one for employee
of ING Bank and one for employees of NN, repladeel pensions plans for employees of ING Group as
provided for by the ING Pension Fund which closad3d December 2013. All benefits as accrued uplto 3
December 2013 in the ING Pension Fund have beem peid-up remievrije aansprakgn

In February 2014, several subsidiaries of ING Graepluding several subsidiaries of the Issuer, [H&
Pension Fund and the trade unions (CNV DienstenbeNY¥ Finance and De Unie) reached agreement on
the transfer of all future funding and indexatidsligations towards the ING Pension Fufidhe agreement
contains the following:

ING fully financed the indexation 2014, being 0 gent. for the active employees of NN and 0.9 per
cent. for the inactive employees (pensioners arfierrdel members) based upon the price index. The
total payment (including the ING indexation) amadhto EUR 330 million of which EUR 39 million
for NN.

As of 1 January 2015, the paid-up benefits withI@ Pension Fund will be indexed as follows:

. the accrued benefits of deferred participants ardipners inactive on 31 December 2013 will
conditionally be indexed on a yearly basis in hmith the development of the consumer price
index up to 3 per cent.;

. the accrued benefits of deferred participants artipners who terminated their employment
with ING or NN before 1 January 2002, who were téetdito a conditional indexation in line
with the structural raises of the general bankectiVe labour agreement, will be conditionally
indexed in line with the structural raises of the NN collective labour agreement; and
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. in order to make it possible for the ING Pensiomdrtio index the accrued benefits of the
participants active on 31 December 2013 on a ydzdys with the percentage of the structural
raises of the NN collective labour agreement ag las these participants remain in service of
NN, ING paid the ING Pension Fund a one-time lumm ®f EUR 170 million of which EUR
51 million for NN.

. ING paid a one-time lump sum to the ING Pensiond=ahEUR 379 million to be released from its
future financial obligations (i.e. the obligatioa finance indexations as of 1 January 2015 and the
obligation to restore the coverage ratio of the IR€hsion Fund) towards the ING Pension Fund of
which EUR 121 million for NN. Consequently, ING Baand NN are no longer jointly and severally
liable for the funding of the obligations of the@\Pension Fund.

. ING will reduce the employees’ own contribution ttee pension premium under the new defined
contribution plan by a total amount of approximateUR 80 million over a six-year period of which a
total amount of approximately EUR 20 million for NN

The removal of the net pension asset related tolN@ Pension Fund from NN's balance sheet, NN's
contribution to the payment to the ING Pension FahBUR 211 million and the reduction of the emges’
own contribution to the pension premium result icharge to be recognised, as a special item, inethdts
over the first quarter of 2014.

Warrant agreement

On 10 June 2014, the Issuer and ING Group entetedaiwarrant agreement in which the Issuer hasealgr
in conjunction with the Share Offering, to issuenaats to ING Group that will be exercisable fanwamber

of Ordinary Shares up to 9.99 per cent. in the eggpe of the issued Ordinary Shares immediatelgviohg

7 July 2014, being the date on which the Ordindmgr8s offered in the Share Offering were received b
investors (the “Settlement Date”) or 34,965,000i@ad; Shares (the “Warrants”). The initial exergsee

of the Warrants is equal to 200 per cent. of thfer(®rice. The Warrants will include certain cussmynanti-
dilution provisions which provide for adjustmentt loth the initial exercise price and the number of
Ordinary Shares to which the holder of the Warramentitled to in case of corporate events whézdlto an
immediate impact on the share price. The Warrailtdes exercisable starting on the first anniveysairthe
Settlement Date and expire on the tenth annivershihe Settlement Date. ING Group commits to not
exercise its Warrant before the third anniversdryhe Settlement Date. Upon exercise of a Warrtng,
holder thereof will receive the number of Ordin&kares into which such Warrant is exercisable again
payment of the aggregate exercise price.

The holders of Warrants will not be entitled, bytwe of holding Warrants, to vote, to consent, éoefve
dividends, if any, to receive notices as Sharehsldéth respect to any General Meeting or to esereny
rights whatsoever as the Shareholders until thegrhe holders of the Ordinary Shares issued uporciere
of the Warrants.

The Warrants will not be subject to any contractaatrictions on transfer.

Indemnification and allocation agreement

ING Group and NN entered into an indemnificatiord allocation agreement, in which ING Group has
agreed to indemnify NN for certain liabilities thalate to the business of or control over cer{fonmer)
U.S. and Latin American subsidiaries of the Issnethe period until 30 September 2013 or, if thievant
subsidiary was divested by NN after 30 Septembdr328uch later date of divestment. These liakdlitie
mainly include contingent liabilities that may &rias a result of the initial public offering of INGS. (such
as prospectus liability) and the sales of the Latimerican businesses (such as claims under wagsaatid
other buyer protection clauses), the liabilities thoe claims concerning the performance of ceritatierest-
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sensitive products that were sold by a former slidnsi of NN in Mexico and the claims (which werétkesl
in March 2014) filed by the purchaser of certainxMan subsidiaries of NN claiming that the finamcia
condition of the subsidiaries was not accuratepjiated.

Material Agreements of Delta Lloyd

Delta Lloyd ABN AMRO Verzekeringen

Ccz

Acquisition of 51% of Delta Lloyd ABN AMRO Verzekiagen: On 19 March 2003, Delta Lloyd
entered into a share purchase agreement with ABNR@MBank N.V. and ABN AMRO
Verzekeringen Holding B.V. to acquire 51% of ABN AR® Verzekeringen Holding B.V., which was
renamed Delta Lloyd ABN AMRO Verzekeringen. The ibhess of Delta Lloyd ABN AMRO
Verzekeringen is to develop, offer and underwritgurance products marketed and sold through the
ABN AMRO Bank N.V. distribution network to consumetommercial, private and corporate
customers of ABN AMRO Bank N.V. However, ABN AMRGaBk N.V. is not required to promote
the ABN AMRO Verzekeringen products to all its olie Pursuant to the share purchase agreement,
on 19 March 2003, Delta Lloyd and ABN AMRO Bank Nevitered into a shareholders' agreement,
an agency agreement and an IT services and tamsigreement. The shareholders' agreement, the
agency agreement and the IT services and transigopement have an initial term of 30 years and
expire on 1 January 2033.

Shareholders' agreementThe governance structure of Delta Lloyd ABN AMROré&keringen is
based on a balanced model of equality but Deltayd_lbas management control in and fully
consolidates Delta Lloyd ABN AMRO Verzekeringen.eTHividend policy target of Delta Lloyd
ABN AMRO Verzekeringen is to distribute, to the ext permitted by law and subject to its articles
of association, 50% of its net profits in respetteach financial year as soon as the solvency
multiple of the required minimum margin of 150% respect of the life insurance business is
achieved by Delta Lloyd ABN AMRO Verzekeringen. 2elloyd and ABN AMRO Bank N.V. are
able to review Delta Lloyd ABN AMRO Verzekeringes fiom January 2021. Upon such review,
both parties are entitled to terminate the shadehe! agreement after an 18 months notice period.

Agency agreementThe agency agreement covers the exclusive saledatidbution by ABN
AMRO Bank N.V., as an insurance intermediary, & tife and general insurance products offered
and underwritten by Delta Lloyd ABN AMRO Verzekeggn or certain insurance companies (being
ABN AMRO Assuradeuren B.V.,, ABN AMRO Levensverzekgr N.V., ABN AMRO
Schadeverzekering N.V. and ABN AMRO Verzekeringeiv.Bto all customers of ABN AMRO
Bank N.V. in the Netherlands for the account asH af Delta Lloyd ABN AMRO Verzekeringen.

IT services agreementDelta Lloyd ABN AMRO Verzekeringen requires the usfeABN AMRO
Bank N.V. IT services to perform its obligationsden the agency agreement and the shareholders'
agreement for a transitional period following coetpn of the shareholders' agreement after which
the IT systems of Delta Lloyd ABN AMRO Verzekerimg®ill be migrated to the IT systems of
Delta Lloyd or to Delta Lloyd ABN AMRO Verzekerings own system.

Sale of the Health Companie©n 14 December 2007, Delta Lloyd Groep Zorgverzaken B.V.

which was later renamed Delta Lloyd Zorg B.V. ("@eLloyd Zorg") and several of the Delta
Lloyd’s other subsidiaries entered into a share clpase agreement with Onderlinge
Waarborgmaatschappij CZ groep Zorgverzekeraar (@Z") to sell all shares in the capital of
Delta Lloyd Zorgverzekering N.V., OHRA Ziektekostemzekeringen N.V. and OHRA
Zorgverzekeringen N.V., respectively (together tHealth Companies”) to CZ, for EUR 25 million
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increased by the amount equal to the aggregatedfuime equity capital of each of the Health
Companies as of the transfer date. Delta Lloyd ipaety to the share purchase agreement as
guarantor. The labels, names and brands of thehheedurance division of Delta Lloyd and its
distribution activities were excluded from the sdlbe shares were transferred on 1 January 2009.
Pursuant to the share purchase agreement, thegagreed on the management of in-force
insurance prior to the transfer date (known as "tue-off' portfolio). CZ is responsible for
managing the run-off portfolio at the risk and axge of Delta Lloyd Zorg. Under the contract, Delta
Lloyd Zorg has retained both the benefits and riaksociated with the business of the Health
Companies prior to the transfer date. Followingtthasfer date, all the benefits and risks assediat
with the business of the Health Companies areetitfk and expense of CZ. Pursuant to the share
purchase agreement, the parties also enteredamtdistribution agreements, a cross-sell agreement
and an asset management agreement.

Distribution agreement for health insurance prodwutDelta Lloyd, Delta Lloyd Verzekeringen
N.V. and OHRA N.V. (Delta Lloyd Verzekeringen N.&hd OHRA N.V. merged into Delta Lloyd
Houdstermaatschappij Verzekeringen N.V. in OctoB&10) and Delta Lloyd ABN AMRO
Verzekeringen (together the "Delta Lloyd HealthtBimitors") entered into a distribution agreement
with CZ and the Health Companies in connection whth development and execution of certain
health insurances by CZ and the Health Companidstfam marketing and distribution of those
health insurances by the Delta Lloyd Health Distiiios under the following brands: (i) Delta Lloyd
and (i) OHRA, with older brands (which collectiyehccount for less than EUR 1 million in GWP,
such as Kruidvat, Independer and Lancyr) being eded to the OHRA brand by the first quarter of
2016. CZ is the insurer of these products and ledarisk associated with them. CZ determines the
premiums payable by customers for these produititmugh the Delta Lloyd Health Distributors are
entitled to determine the amount of the surchamecdver their labelling, distribution and
commission costs, as well as the potential dissouPtemiums are collected by CZ and the Health
Companies and the surcharge is paid to the DeltgdLHealth Distributors as commission. The
agreement was entered into on 14 December 200becaime effective on 1 January 2009 for an
initial period of ten years after which the agreemeill automatically be extended for periods of te
years, unless an interim evaluation of the arramggsnin every ninth year of each (extended) ten
year period results in its termination by eithertypaafter a five-year notice period following such
evaluation. In addition to certain standard eadymination provisions, CZ may terminate the
agreement if the control over the Delta Lloyd mnsferred to a third party which has 100,000 or
more health insurance policies in its (group) mbidf Furthermore, the agreement terminates
automatically in respect of the ABN AMRO brandedducts upon termination of Delta Lloyd's
joint venture with ABN AMRO Bank N.V. For the duiat of the agreement, none of the Delta
Lloyd Health Distributors, or any of their groupnepanies, may market or distribute any health
insurances other than those made available by @ZrenHealth Companies under this agreement.

Distribution agreement for loss of income relatedrogucts: Delta Lloyd, Delta Lloyd
Verzekeringen N.V. and OHRA N.V. (Delta Lloyd Vekegingen N.V. and OHRA N.V. merged into
Delta Lloyd Houdstermaatschappij Verzekeringen Nh\VOctober 2010) entered into a distribution
agreement with CZ and the Health Companies in adiomewith the development and execution by
Delta Lloyd and the marketing and distribution by &nd the Health Companies under CZ brands
(CZ and CZ Bedrijf en Gezondheid) of loss of incoretated insurances. The insurances include
loss of income related insurance against inakititywork and absence of employees and insurances
related to the Dutch Work and Income A¥dt Werk en Inkomen naar Arbeidsvermgg®elta
Lloyd Schadeverzekering acts as the insurer ofetipeeducts and bears all risks associated with
them. CZ and the Health Companies are paid a casionisvhich is in line with market conditions
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for such loss of income related insurances sol@&uadCZ brand. The agreement was entered into on
14 December 2007 and became effective on 1 Jar2@@§ for an initial period of 11 years, after
which the agreement will automatically be extended periods of ten years unless an interim
evaluation of the contemplated cooperation in teeement in 2018 results in its termination by
either party after a five-year notice period follog such evaluation. In addition to certain staddar
early termination provisions, CZ may terminate #gFreement if the control over Delta Lloyd is
transferred to a third party which has 100,000 arenhealth insurance policies in its (group)
portfolio. For the duration of the agreement, C4l dhe Health Companies may not market or
distribute any loss of income related insurancherathan those made available by the Company and
Delta Lloyd Houdstermaatschappij Verzekeringen Ninder this agreement.

Cross-sell agreemenDelta Lloyd, Delta Lloyd Verzekeringen N.V. and OARI.V. (Delta Lloyd
Verzekeringen N.V. and OHRA N.V. merged into Ddltayd Houdstermaatschappij Verzekeringen
N.V. in October 2010), Delta Lloyd ABN AMRO Verzeakegen and Delta Lloyd Bank Netherlands
entered into a cross-sell agreement with CZ in eotion with the undertaking of CZ to use its best
endeavours to enable the Delta Lloyd, Delta Lloymlittstermaatschappij Verzekeringen N.V., Delta
Lloyd ABN AMRO Verzekeringen and Delta Lloyd Banketiierlands to cross-sell their banking,
investment and insurance products and serviceduf@rg health and loss of income related
insurances, products and/or services) to CZ custnNo commission or other compensation is
payable to CZ under this agreement. CZ may notheseustomer database of the Delta Lloyd, Delta
Lloyd Houdstermaatschappij Verzekeringen N.V., Bélloyd ABN AMRO Verzekeringen or Delta
Lloyd Bank Netherlands for cross-selling its praduend services to their customers. The agreement
was entered into on 14 December 2007 and becaectiedf on 1 January 2008 for an initial period
of 11 years, after which the agreement will autacadly be extended for periods of ten years unless
an interim evaluation of the contemplated cooperaiih the agreement in 2018 results in its
termination by either party after a five-year netjgeriod following such evaluation. In addition to
certain standard early termination provisions, CaZyrnterminate the agreement if the control over
Delta Lloyd is transferred to a third party whichsh100,000 or more health insurance policies in its
(group) portfolio. For the duration of this agreemeCZ may not cross-sell products similar to the
products of the Delta Lloyd, Delta Lloyd Houdsteatsehappij Verzekeringen N.V., Delta Lloyd
ABN AMRO Verzekeringen or Delta Lloyd Bank Nethertis governed under this agreement to any
of its customers.

Asset management agreeme@n 23 January 2012, Delta Lloyd Asset ManagemedtGih Fund
Management B.V. entered into an agreement, undertéhms of which Delta Lloyd Asset
Management manages funds for CZ Funds ManagemeniBe agreement was effective as of 23
January 2012 and has been concluded for an infieitiod. Each party can terminate the agreement
upon 30 days' notice.
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EXECUTIVE BOARD, MANAGEMENT BOARD AND SUPERVISORY B OARD

General

The Issuer has a two-tier board structure congisifran executive boarda@d van bestuyr(the ‘Executive
Board’) and a supervisory boanééd van commissarissg(the ‘Supervisory Board’), in accordance with the
Dutch mitigated company regimggmitigeerd structuurregimes set forth in the provisions of articles 2:152
up to and including 2:161a and article 2:164 of Ehgch Civil Code, which the Issuer voluntarily &pp.
The Issuer also has a Management Board.

The Executive Board is the executive body and isusted with the management, the strategy and the
operations of the Issuer under the supervisionhef $upervisory Board. In performing its duties, the
Executive Board must carefully consider and act@cordance with the interests of the Issuer and the
business connected with it, taking into considerathe interest of all the stakeholders of the dsstlihe
Executive Board is required to keep the Supervig8ogrd informed, to consult with the SupervisoryaBb

on important matters and to submit certain imparticisions to the Supervisory Board for its appt@s
more fully described below. At least once a yeae, Executive Board must provide the Supervisoryr8oa
with a written report outlining the Issuer’s stigyethe general and financial risks faced by tiseids and the
Issuer’s management and control system. The ManagerBoard is entrusted with the day-to-day
management of NN Group and the overall strategertbn of the company.

Members of the Executive Board

As at the date of this Prospectus, the Executiver@aonsists of Lard Friese and Delfin Rueda. Einbet
below sets out the details of each of the memUettseecExecutive Board as at the date of this Prasige The
term of each of the members of the Executive Bedliderminate at the close of the General Meeimghe
year indicated below.

The business address of the members of the ExecBibard is the registered address of the Issuer at
Schenkkade 65, 2595 AS The Hague, the Netherlands.

The members of the Executive Board were appoirddtid Executive Board on 1 March 2014. Before that,
each member of the Executive Board was a membedheofmanagement board of the Issuer’s former
subsidiary ING Verzekeringen N.V. as from 1 OctoB84.3, which entity ceased to exist as a resuthef
legal merger between the Issuer and ING Verzekeringen N.V.; see “Business Description of NN Group N.V.—
General”.

The following table sets forth the composition lu Executive Board as at the Date of this Prospectu

Executive Board

Termination
Name Position Date of appointment /reappointment date
Lard Friese Chair, chief executive 1 March 2014 2017
officer (CEQ)
Delfin Rueda Chief financial officer 1 March 2014 2018
(CFO)

1 Terms of appointment will end at the close of &maual general meeting of NN Group N.V. in 201d @018 respectively. The
Supervisory Board intends to reappoint Lard Friesenember of the Executive Board and to desigriaieab a chief executive officer
(CEO) and chair of the Executive Board for a terihfonrr years. The reappointment will be effectivieen notification of the General
Meeting at the AGM.
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Lard Friesewas appointed as member and vice-chair of thelxecBoard on 1 March 2014 and chair and
chief executive officer as from the Settlement D&®m 1 October 2013 until the legal merger betwidal
Group and ING Verzekeringen which became effeativel March 2014, he was a member and vice-chair of
the management board of ING Verzekeringen. Mr Erissesponsible for the business strategy, pesoe
and day-to-day operations of NN Group. Mr Friess baen employed by ING since 2008 in various
positions. He was appointed chief executive offioér NationaleNederlanden and chair of the Dutch
Intermediary Division (NationaleNederlanden, MoWestland Utrecht Bank) on 1 September 2008. 19200
he became chief executive officer of ING InsuraBemelux responsible for the whole of ING Insuraace’
operations in the Netherlands, Belgium and Luxenmdpade was appointed to the management board of ING
Verzekeringen with responsibility for the Insuraroperations in the Netherlands, Belgium and Luxemipo
Central and Rest of Europe and Asia/Pacific onnlidey 2011 until 3 November 2011. From 30 March1201
until the Settlement Date he was appointed to theagement board of ING Insurance Eurasia N.V.recti
subsidiary of NN Group (ING Insurance Eurasia) witile same responsibilities. As of 1 July 2013 tse al
assumed responsibility for Investment Managemettiénmanagement board of ING Insurance Eurasia and,
as from the end of 2013, also for the insurancékess in Japan. From 2006 to 2008 Mr Friese wadamg

by Ceska Pojistovna a.s. (Prague, Czech Repuldichief executive officer and vice-chair of the fabaf
directors and was a member of the executive coraenidf Generali PPF Holding (Prague, Czech Republic)
From 2003 to 2006 Mr Friese was employed by VNU/Niglsen (Brussels, Belgium) as senior vice-
president and chief retail services officer Eurapel he was a member of the European board. Béfate t
from 1993 to 2003, he worked at Aegon N.V. as a bwmmof the board of directors of Aegon
Levensverzekering N.V. (life insurance) in The Hagihe Netherlands and as senior vicepresidentegbA

the Netherlands in Tokyo, Japan. Between 1988 &88 Mr Friese held various positions at insurance
company NOG Verzekeringen (Amsterdam, the NethddarMr Friese began his career in 1986 as a (junio
tax consultant at Kammer Luhrmann Van Dien & CoxRwC) in Utrecht and Arnhem, the Netherlands. Mr
Friese holds a Master of Law degree from Utrechivéhsity (the Netherlands). Besides being a menolber
the Executive Board, Mr Friese is a member of therd of representatives of Foundation VUmc CCAand
member of the Geneva Association.

Delfin Rueda

was appointed to the Executive Board as chief firrofficer on 1 March 2014. From 1 October 20h8ilu
the legal merger between NN Group and ING Verzelgen which became effective on 1 March 2014, he
was a member of the management board and chiefcialaofficer of ING Verzekeringen. Mr Rueda has
served as chief financial officer and as a membéne@management board of ING Insurance Eurasia fto
November 2012 until the Settlement Date.

Mr Rueda is responsible for NN Group’s finance dapants and investor relations. Prior to joining3dhh
November 2012, Mr Rueda served as chief finanaidl risk officer and as a member of the management
board at Atradius (2005-2012). From 2000 to 2006 Rdeda served as senior vice-president of thenEiaa
Institutions Group, Corporate Finance at J.P. Mord@rior to that, from 1993 to 2000, he was exeuti
director of the Financial Institutions Group, Cargte Finance at UBS. Mr Rueda began his career with
Andersen Consulting, which later became Accentwhesre he undertook different advisory assignmemts i
information systems and strategic management &viom 1987 to 1991. Mr Rueda has a degree in
Economic Analysis and Quantitative Economics frbrm Complutense University of Madrid (Spain) and an
MBA with a Finance major from the Wharton Schoohidérsity of Pennsylvania (U.S.). Besides being a
member of the Executive Board, Mr Rueda is appdistepervisory board member and head of the audit
committee of the supervisory board of Adyen B.\pas20 January 2017.

Potential conflicts of interest
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The Issuer is not aware of any actual or potert@dflicts of interest between any duties owed bg th
members of the Executive Board to the Issuer agcéawmate interests or other duties that such persoay
have. There is no family relationship between aeynier of the Executive Board, the Management Board
the Supervisory Board.

Conflicting interests are considered to be absedtae not reported if a member of the ExecutivarBo
obtains financial products and services, other thans, which are provided by any subsidiary ofl#seier in
the ordinary course of business on terms that appyl employees. In connection with the foregoithgans’
does not include financial products in which thanging of credit is of a subordinated nature, ergdit cards
and overdrafts in current accounts, because afkadbmateriality.

Management Board

General

The Management Board is entrusted with the dayatordanagement of the Issuer and the overall stcateg
direction of the Issuer. In performing its dutifse Management Board must carefully consider atdnac
accordance with the interests of the Issuer andssciated business, taking into consideratiorntieeests

of all the stakeholders of the Issuer. The membkthe Management Board acknowledge that the aitithor
to manage the Issuer is vested in the ExecutivedBas a whole, notwithstanding that each of the bheem

of the Management Board is responsible and accblentawards the Executive Board and within the
Management Board for the specific tasks as assigitealManagement Board, through the CEO, is reduire
to keep the Supervisory Board informed on importaatters and the members of the Management Board
will attend Supervisory Board meetings if so reqees

Members of the Management Board
The following table sets forth the composition log tManagement Board as at the date of this Praspelhe
Management Board consists of the following members:

Management Board

Name Position

Lard Friese Chair, chief executive officer (CEO)

Delfin Rueda Chief financial officer (CFO)

Satish Bapat Chief executive officer NN Investineartners
Jan-Hendrik Erasmus Chief risk officer (CRO)

David Knibbe Chief executive officer Netherlandsurance
Robin Spencer Chief executive officer Internatldnaurance
Dorothee van Vredenburch Chief change and orgaans¢CCO)

Doug Caldwell, who had been appointed to the Mamege Board as chief risk officer as from the
Settlement Date, stepped down as chief risk offarel Management Board member on 1 October 2016.

On 16 February 2017, NN Group announced that éffedt April 2017, Satish Bapat will be appointed as
chief executive officer of NN Investment Partnensl @as a member of the Management Board of NN Group,
see ‘Business Description of NN Group N.V.—Recert&opments—Appointment of new chief executive
officer NN Investment Partners and as a membdreManagement Board of NN Group'.
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The business address of all members of the ManageBuward is the registered address of the Issuer at
Schenkkade 65, 2595 AS The Hague, the Netherlands.

All members of the Management Board have been apgabto the Management Board as from 7 July 2014,
for an indefinite period of time, except for Mr $ger who has been appointed to the Management Bsard
of 1 August 2014 for an indefinite period of timand Mr Erasmus who has been appointed to the
Management Board as of 1 September 2016 for affinitéeperiod of time.

For information in respect of the members of thedtxive Board who are also members of the Managemen
Board, Mr Friese and Mr Rueda, see ‘Business Dasoni of NN Group N.V.—Executive Board—
Management Board and Supervisory Board—MembernseoEkecutive Board'.

Satish Bapatwas appointed to the Management Board on 1 Apiil72 As of that date, Mr Bapat has been
the Chief Executive Officer of NN Investment Parsid=rom 2013 to 2017, he served as chief executive
officer of NN Life Japan, after having served asgetfinancial officer and chief executive officet NG
Investment Management, both in the Netherlands Hmidg Kong. Prior to joining ING, Mr Bapat was
change project manager at RBS N.V. (in 2009), doday head of finance at Robeco Asset Management
(2008) and ABN AMRO Asset Management (from 200@@08). He was group financial controller at TNT
N.V. from 2005 to 2006. Mr Bapat started his prsfesal career in 1994 when he joined Deloitte & dfoel

in the United States as audit senior, following sbhhe moved to the Netherlands in 1998, in his esle
senior manager at Deloitte & Touche. Mr Bapat hadMaster’'s of Business Administration degree in
Finance from the Temple University of PhiladelpfiilE5A) and a Bachelor’s in Accounting degree frora th
University of Bombay (India). He is a Public Accaant (USA).

Jan-Hendrik Erasmuswas appointed to the Management Board on 1 SepteBi® and as Chief Risk
Officer of NN Group on 1 October 2016. Mr Erasmsisasponsible for NN Group’s overall risk framework
with direct responsibility for the risk managemedapartments. He is also responsible for IT glob&hor to
joining NN Group, Mr Erasmus was a Partner in Qliwyman’s Financial Services business, Head of the
UK Insurance Practice and a member of the Europeadership Team. He joined Oliver Wyman in 2009
and his consulting work predominantly focused @k, rcapital and asset-liability management for Uid a
European insurers. From 2007 to 2009 Mr Erasmugkexbfor Lucida plc where he led one of the deahtea
and was the Director of Risk and Capital Managenfemwm 2005 to 2007, Mr Erasmus worked at Prudentia
plc's Group Head Office, lastly as head of GrougkRadjusted Profitability. He started his professio
career in 2003 at Momentum Life in the investmewdpct development department. Mr Erasmus holds an
Executive MBA (with distinction) from London Busis& School (United Kingdom) and a B.Com (Hons) in
Actuarial Science from the University of Pretor&o(th Africa). He is a Fellow of the Institute oftdaries

in the United Kingdom, and holds the Chartered mise Risk Actuary (CERA) qualification.

David Knibbewas appointed to the Management Board as frorSéfieement Date. From 1 January 2011
until 1 September 2014, he served as chief exexofficer of ING Insurance Europe. From 1 September
2014, Mr Knibbe was appointed chief executive effiof Netherlands Insurance. From 13 April 2017, he
was appointed Chief Executive Officer of Delta Ldoyn this role, David is responsible for NN’s aDdlta
Lloyd’s insurance and banking business in the N&thds. During the year 2010, Mr Knibbe was chief
executive officer Insurance Corporate Clients i letherlands. From 2007 to 2008, Mr Knibbe waseggn
manager of Nationale-Nederlanden Individual Litetdil life and individual pensions), which then &ee
Intermediary Pensions and Retail Life with the &ddiof the SME pensions business in 2008. In 2609,
Knibbe became general manager Pensions with thgaddf corporate pensions and removal of rettl |
from his area of responsibility. Prior to that,fr@004 to 2007, Mr Knibbe was director Disabilityda
Accident Insurance of Nationale-Nederlanden. Fr@®22o 2004, he was managing director of ING’s life
insurance and employee benefits joint venture Ritheus Bank in Greece. Mr Knibbe was head of
Investments of Central-Holland of ING Bank from a0 2002. Mr Knibbe started his professional cairee
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1997 when he joined ING, serving in various possin investment management and banking. Mr Knibbe
has a degree in Monetary Economics from the Erasinugrsity in Rotterdam (the Netherlands). Besides
being a member of the Management Board, Mr Knibt#hair of the board of the Dutch Association of
Insurers (Verbond van Verzekeraars) and membéreobbdard of the Confederation of Netherlands Ingust
and Employers (VNO-NCW).

Robin Spencemwas appointed to the Management Board on 1 Aug@s# and as chief executive officer
International Insurance on 1 September 2014. Hesgonsible for all NN Group’s international insuta
businesses as well as reinsurance globally. HoWers20 years’ experience in the insurance indwstrgss
life, non-life and asset management in the UK amernationally. Mr Spencer was previously chiefeatae
officer of Aviva UK & Ireland General Insurance amgtmber of Aviva’s executive committee. From 2040 t
2012, Mr Spencer was chief risk officer of Avivadawas chair of the European CRO Forum in 2012. Mr
Spencer was chief executive officer of Aviva Can&aa 2007 to 2010 having previously been the chief
financial officer of Aviva Canada from 2005 to 200Yhile in Canada, Mr Spencer was on the board iand,
2009, chair of the Canadian Property and Casuafiyrance Compensation Corporation. Mr Spenceresdtart
his career as a financial analyst with Procter 8Bk and is a qualified accountant (ACMA). He hokas
MA in Economics from Aberdeen University (UK).

Dorothee van Vredenburclwas appointed to the Management Board as chiefgghand organisation as
from the Settlement Date. From 1 October 2013 uh#l Settlement Date, she first was a member of the
management board of ING Verzekeringen and, after ldgal merger between NN Group and ING
Verzekeringen which became effective on 1 Marchd2@1 NN Group. Ms Van Vredenburch has also been a
member of the management board of ING Insurancadiusince 1 November 2012. Ms Van Vredenburch is
responsible for NN Group’s HR, communications andtainability. Ms Van Vredenburch joined ING in
2009 as managing director of Corporate Communicatand Affairs of ING Group and, from 2010, also of
ING Insurance Eurasia. Prior to joining ING in 2008 Van Vredenburch served as managing directdr an
chair of the board for Citigate Europe (from 20012005) and in 2007 she founded RedZebra Group, a
Netherlands-based consulting firm. Ms Van Vredenhwstarted her career in 1987 as investment anayst
Amro International Services (London) and had similsles at Swiss Bank Corporation and at Carnegie
International Securities Ltd. in London until 1998. 1993, she founded First Financial Communication
B.V., a financial communications firm that laterchene part of the global marketing and communication
Incepta Group (Citigate), which merged with HuntgWwdPIc. Ms Van Vredenburch holds a BTEC HND
degree in Business and Finance from CCAT in Cargbr{tVK). Besides being a member of the Management
Board, Ms Van Vredenburch is a member of the badirdunior Achievement Europe and member of the
board of Stichting Koninklijk Concertgebouworkest.

Potential conflicts of interest

The Issuer is not aware of any actual or potert@dflicts of interest between any duties owed bg th
members of the Management Board to the Issuer apgrvate interests or other duties that suchquers
may have. There is no family relationship betweay member of the Executive Board, the Management
Board or the Supervisory Board.

Conflicting interests are considered to be absedtase not reported if a member of the Managemeatd
obtains financial products and services, other thans, which are provided by any subsidiary ofl#seier in
the ordinary course of business on terms that afplsll employees. In connection with the foregoing
“loans” does not include financial products in whithe granting of credit is of a subordinated reter.g.
credit cards and overdrafts in current accountsailmee of a lack of materiality.

Supervisory Board
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Powers, responsibilities and functioning

The Supervisory Board is responsible for supergigire management of the Executive Board and thergen
course of affairs of the Issuer and the businesaected with it and providing advice to the ExeeiBoard.
The Supervisory Board may, on its own initiativegyidde the Executive Board with advice and may esju
any information from the Executive Board that iedes appropriate. In performing its duties, the Buipery
Board must consider and act in accordance withntieeests of the Issuer and the business connadtldt,
taking into consideration the relevant interestalbfhe stakeholders of the Issuer. The ExeciuBvard must
timely provide the Supervisory Board with the inf@tion necessary for the performance of its dutiés.
least once a year, the Executive Board must pratieeSupervisory Board with a written report outlinthe
Issuer’s strategy, the general and financial rfaked by the Issuer and the Issuer’s managementartrbl
system.

The Supervisory Board will appoint one of its mensbas chair. The Supervisory Board is assistechby t
company secretary.

Members of the Supervisory Board

As at the date of this Prospectus, the SuperviBogrd consists of Mr Holsboer, Mrs Van Rooy, Mr Key

Mr Schoen, Mrs Vletter-van Dort, Mr Harryvan and Menkins. The term of each of the members of the
Supervisory Board will terminate at the close & @eneral Meeting in the year indicated below.

The business address of all members of the SupeyvBoard is the registered address of the Isstier a
Schenkkade 65, 2595 AS The Hague, the Netherlands.

Mr Holsboer and Mrs Van Rooy were appointed toSpervisory Board on 1 March 2014. Before that, Mr
Holsboer and Mrs Van Rooy were members of the sigmety board of the Issuer’s former subsidiary ING
Verzekeringen N.V., which entity ceased to exisaagsult of the legal merger between the Issudrlid®
Verzekeringen N.V., see ‘Business Description of &¥bup N.V.—General’. All other members of the
Supervisory Board have been appointed to the SigoepBoard as from the Settlement Date, excepb/icr
Vletter-van Dort who was appointed to the Superyiddoard on 6 October 2015 and Mr Harryvan and Mr
Jenkins who were appointed on 2 February 2016ight bf the Acquisition, it is intended that Mr Rab
Ruijter and Ms Clara Streit will be appointed te ®upervisory Board as additional members.

Supervisory Board

Termination

Name Position Date of appointment /reappointment date
Jan Holsboer Chair (independent) 1 March 2014 2020
Dick Harryvan Vice-chair 2 February 2016 2020

(independent)
Heijo Hauser Member (independent) 7 July 2014 1820
Robert Jenkins Member (independent) 2 Februat$ 20 2020
Yvonne van Rooy Member (independent, 1 March 2014 2020

nominated by the

Works Council)
Hans Schoen Member (independent) 7 July 2014 8201
Héléne Vletter-van Member (independent, 6 October 2015 2019
Dort nominated by Works

Council
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Jan Holsboerwas appointed to the Supervisory Board on 1 M2@t4. He was appointed chair on 7 July
2014. On 2 June 2016, Mr Holsboer was reappoimiae Supervisory Board. On the same date, he lsas a
reappointed chair. From 14 May 2012 until the legerger between NN Group and ING Verzekeringen
which became effective on 1 March 2014, he was ialbee of the supervisory board of ING Verzekeringen.
From 14 May 2012 until the Settlement Date, Mr Hokr was also a member of the supervisory boards of
ING Group, ING Bank N.V. (‘ING Bank’) and ING Insamce Eurasia. Previously, Mr Holsboer was a
member of the executive board of Univar N.V. arairfr1990 until 1999 he was a member of the executive
boards of Nationale-Nederlanden and ING Group. ®ssbeing a member of the Supervisory Board, Mr
Holsboer is, among others, chair of the superviboagrd of TD Bank N.V., non-executive director g{FA
S.p.A. (Turin, Italy) and a member of the supemydmard of YAM Invest N.V.

Dick Harryvan was appointed to the Supervisory Board on 6 Oct80645, which became effective on 2
February 2016. He was appointed vice-chair of tbpeB/isory Board on 24 February 2016. From 2006
through 2009 Mr Harryvan was a member of the exeelttoard of ING Group and chief executive officér

ING Direct. Other former positions include co-chafrthe International Academy of Retail Bankingnno
executive director of Voya Financial Inc., genemsnager Bancassurance at ING Bank, deputy general
manager at Nationale-Nederlanden, vice-presidergrddipns of The Halifax Insurance Company and
member of the advisory board of Gulf Bank. Besideing a member of the Supervisory Board, Mr Hamyva
is, among others, member of the supervisory bobAdNBVB B.V. and partner at Orange Growth Capital.

Heijo Hauserwas appointed to the Supervisory Board as fronSétdement Date. From January 1991 until
June 2011, Mr Hauser was managing director of Tewkatson in Germany. He specialised in providing
consulting services to insurance companies in asemh as strategy, distribution, product, and risk
management. He also managed Towers Watson’s bas;@s the German speaking, Nordic, and Central
European countries. From September 1987 until Dbeerh990, Mr Hauser was managing director of the
travel and financial services subsidiaries of M@r&ermany. Other previous positions include sdlesctor

of Deutsche Krankenversicherung and marketing agtofaVictoria Lebensversicherung. Mr Hauser hads
Master’s degree in Mathematics from the Ruhr Ursitgrof Bochum (Germany). Besides being a member of
the Supervisory Board, Mr Hauser is chair of thardmf Freundeskreis Elisabeth-Hospiz e.V.

Robert Jenkinswas appointed to the Supervisory Board on 6 Oct@b45, which became effective on 2
February 2016. From 2009 until 2014, Mr Jenkins wasenior advisor to CVC Capital Partners and from
2011 until 2013 he was an external member of therim Financial Policy Committee of the Bank of
England. Mr Jenkins was chief executive officer amhaging partner of Combinatorics Capital, LL@ndr
September 2009 until July 2011. Mr. Jenkins has alsrved as chair of the Investment Management
Association, United Kingdom, chair of the board=8{C Asset Management, plc. (non-executive) andfchie
executive officer of the F&C Group. Other formerspions include chief executive officer of Foreign
Colonial Management Limited, managing director afdef operating officer of Credit Suisse Asset
Management Holding, United Kingdom, chief executi¥ficer and chief investment officer of Credit Ssg
Investment Management Group Ltd., United Kingdorhjett investment officer and head of asset
management of Credit Suisse, Japan, and senioutésedn the Citigroup trading and sales organdsati
Until August 2016, Mr Jenkins was chair of the A@Bset Management Institute at London Business $choo
In addition to being a member of the SupervisoramoMr Jenkins is, amongst others, adjunct profesto
Finance at the London Business School, seniorvielid Better Markets and member of the Board of
Governors of the CFA Institute.

Yvonne van Rooias appointed to the Supervisory Board on 1 M2ft¥ and reappointed on 2 June 2016.
From 14 May 2012 until the legal merger between Gitdup and ING Verzekeringen became effective on 1
March 2014, she was a member of the supervisorydbafdNG Verzekeringen. From 14 May 2012 until the
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Settlement Date, Ms Van Rooij was also a membéhefsupervisory boards of ING Group, ING Bank and
ING Insurance Eurasia. In addition to being a manalb¢he Supervisory Board, Ms Van Rooij is membgr
the supervisory board of Holding Pricewaterhousg@@o® Nederland B.V., chair of Nederlandse Veremjgin
van Ziekenhuizen (Dutch association of hospitathiir of the supervisory board of Philips Electoani
Nederland B.V., a member of the board of Stichgninistratiekantoor Koninklijke Brill N.V., a meneb of

the board of Stichting Instituut GAK, a member betadvisory board of Stichting Nationaal Fonds
Kunstbezit and a member of the supervisory boar@tichting Gemeentemuseum Den Haag. Ms. Van Rooij
is a member of the Board of the Confederation ahiidands Industry and Employers (VNO-NCW). Ms Van
Rooij’s previous positions include, among other&ider of Foreign Trade, member of the Dutch Ramnknt
and member of the European Parliament.

Hans Schoenwas appointed to the Supervisory Board as fromSthlement Date. From September 1977
until October 2008, Mr Schoen worked at KPMG Acdaunts and was a partner from January 1989 onwards.
He specialised in providing audit and advisory ¥ to domestic and foreign insurance companiéserO
former significant positions of Mr Schoen includember and chair of several insurance industry caraes

of the NIVRA and the Dutch Accounting Standards Boanember of the governmental advice committee
Traas in respect of the financial and prudentipbréng obligations of Dutch insurance companiesier

of several advisory committees of the IASC/IASB insurance company financial reporting requirements
and member and part-time acting director of reseafdhe Technical Expert Group of EFRAG in Brussel
(Belgium). Mr Schoen holds a degree in Economia$ arPostdoctoral degree in Accountancy from the
University of Amsterdam (the Netherlands). In Segier 2015 he received a Doctorate (PhD) from the VU
University Amsterdam (the Netherlands). Until 27riA2016, Mr Schoen served as chair of the EFRAG
Insurance Accounting Working Group.

Héléne Vletter — van Dortvas appointed to the Supervisory Board on 6 Octdb#&5. In addition to being a
member of the Supervisory Board Ms Vletter- van tOsy among others, Professor of Financial Law &
Governance at the Erasmus School of Law, membeéheoMonitoring Committee Corporate Governance
Code, chair of the supervisory board of IntertidsY., arbitrator with the Netherlands Arbitrationstitute.
Ms Vletter-van Dort is a former member of the supsary board of the Dutch Central Bank and forntesic

of its committee on supervisory policy. Other poes positions include, among others, visiting regea
professor at New York University, professor of Sé@s Law at the University of Groningen, judgetias
Enterprise Chamber of the Amsterdam Court of Appkalyer at Clifford Chance in Amsterdam (the
Netherlands), member of the supervisory board ofis@ank Nederland (Holding) N.V. and Fortis Bank
(Nederland) N.V. and chair of the Appeal Panehef Single Resolution Board.

Potential conflicts of interest

The lIssuer is not aware of any actual or potertialflicts of interests between any duties owed Hoy t
members of the Supervisory Board to the Issueraaycprivate interests or other duties that sucegremay
have. There is no family relationship between aeynier of the Executive Board, the Management Board
the Supervisory Board.

Conflicting interests are considered to be absermiase of a relationship that a member of the Sigmey
Board may have with any subsidiary of the Issuarasrdinary, private individual, with the exceptiof any
loans that may have been granted.

The Supervisory Board has established from amagémbers four committees: the Audit Committee, the
Risk Committee, the Nomination and Corporate Gomece Committee and the Remuneration Committee.
The function of these committees is to preparalibeussion and decision-making of the SupervisagrB.
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TAXATION

The Netherlands
General

The following summary outlines certain Dutch taxnsequences in connection with the acquisition,
ownership and disposal of the Notes. All refererinehis summary to the Netherlands and Dutch lesvta
the European part of the Kingdom of the Netherlaamtts its laws, respectively, only. The summary duoats
purport to present any comprehensive or completeing of all Dutch tax aspects that could be afvahce

to the acquisition, ownership and disposal of thateN by a particular holder of Notes under special
circumstances or who is subject to special treatmeder applicable law. The summary is based ortake
laws and practice of the Netherlands as in effacthe date of this Prospectus, which are subjechémges
that could prospectively or retrospectively affida Dutch tax consequences.

For purposes of Dutch income and corporate incamg Notes legally owned by a third party such as a
trustee, foundation or similar entity or arrangetmemy under certain circumstances have to beatkdcto
the (deemed) settlor, grantor or similar originafibre “Settlor”) or, upon the death of the Settlois/her
beneficiaries in proportion to their entitlementte estate of the Settlor, of such trust or simalaangement
(the “Separated Private Assets”).

The summary does not address the tax consequehadwmizler of Notes who is an individual and whe ha
“substantial interest” ganmerkelijk belang’ in the Issuer. Generally, a holder of Notes whilve a
substantial interest in the Issuer if he, whett@neor together with his spouse or partner ancédain other
close relatives, holds directly or indirectly, & Settlor or beneficiary of Separated Private Asqét (x) the
ownership of, (y) certain other rights, such asfrust, over, or (z) rights to acquire (whether at already
issued), shares representing 5% or more of theé istaed and outstanding capital (or the issued and
outstanding capital of any class of shares) ofitkaer or (i) (x) the ownership of, or (y) certather rights,
such as usufruct over, profit participating cettifies (Winstbewijzet) that relate to 5% or more of the
annual profit of the Issuer or to 5% or more of lijaidation proceeds of the Issuer.

In addition, a holder of Notes has a substanti@rést in the Issuer if he, whether alone or tagettith his
spouse or partner and/or certain other close velathas the ownership of, or other rights ovesreshin, or
profit certificates issued by, the Issuer that espnt less than 5% of the relevant aggregate ithesr €a)
qualified as part of a substantial interest ada#h above and where shares, profit certificated/@r rights
there over have been, or are deemed to have baeiallp disposed of, or (b) have been acquiredaas of a
transaction that qualified for non-recognition efrgtreatment.

This summary does not address the tax consequehaay holder of Notes who:

() has acquired or holds the Notes in connection withor her employment activities or in his/her
capacity as (former) Executive Board membet/or (former) Supervisory Board member; or

(i) is a resident of any non-European part of the Kimgaf the Netherlands.

PROSPECTIVE HOLDERS OF SHARES SHOULD CONSULT THEIR OWN PROFESSIONAL
ADVISER WITH RESPECT TO THE TAX CONSEQUENCES OF ANY ACQUISITION,
OWNERSHIP OR DISPOSAL OF THE SHARES IN THEIR INDIVI DUAL CIRCUMSTANCES.

Withholding Tax
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All payments by the Issuer under the Notes can hdeniree of withholding or deduction of any taxés o
whatever nature imposed, levied, withheld or assedy the Netherlands or any political subdivismm
taxing authority thereof or therein, provided tfiathe Notes have a maturity — legally athel facto- of less
than 50 years and (ii) the Notes will not represbatlinked (to the performance of) or be convégt{in part

or in whole) into (rights to purchase) (a) shares; (b) profit certificates (winstbewijzel and/or (c) debt
instruments having a maturity - legallyae facto- of more than 50 years, in each case issuedebistiuer or
any other entity related to the Issuer.

Taxes on Income and Capital Gains
Holders of Notes resident in the Netherlands: imtlials

A holder of Notes, who is an individual, residentdeemed to be resident in the Netherlands wikudgect
to regular Dutch income tax on the income derivethfthe Notes and the gains realised upon the sitiqui
redemption and/or disposal of the Notes by thedrdlgereof if:

0] such holder of Notes has an enterprise or an sitérean enterprise, to which enterprise the Notes
are attributable; and/or

(i) such income or capital gain forms “a benefit fronscallaneous activities” (esultaat uit overige
werkzaamheden which, for instance, would be the case if thevies with respect to the Notes
exceed “normal active asset managemembifthaal, actief vermogensbehegidr if such income
and gains are derived from the holding, whethezdtliy or indirectly, of (a combination of) shares,
debt claims or other rights (togetheruaratief belang that the holder thereof has acquired under
such circumstances that such income and gainsigmedied to be remuneration for work or services
performed by such holder (or a related person)thdrewithin or outside an employment relation,
where such lucrative interest provides the holderdof, economically speaking, with certain
benefits that have a relation to the relevant vasrkervices.

If either of the above-mentioned conditions (i)(idr applies, income or capital gains in respecpafments
by the Issuer or in respect of any gain realisetherdisposal of the Notes will in general be setbje Dutch
income tax at the progressive rates up to 52%.

If the above-mentioned conditions (i) and (i) dat apply, a holder of Notes who is an individuakident or
deemed to be resident in the Netherlands will reoslibject to taxes on a capital gain in the Netineld.
Instead, such individual is generally taxed at &t flate of 30% on deemed income from “savings and
investments” (8paren en belegge)” which deemed income is determined on the bakighe amount
included in the individual's “yield basis” i€¢ndementsgrondslag”at the beginning of the calendar year
(minus a tax-free threshold). For the 2017 tax ,yter deemed income derived from savings and imersis

will amount to 2.87% of the individual’s yield bagip to EUR 75,000 (seventy five thousand Eur@f/sof

the individual's yield basis exceeding EUR 75,086vénty five thousand Euro) up to and including EUR
975,000 (nine hundred and seventy five thousand)eaurd 5.39% of the individual’s yield basis in ess of
EUR 975,000 (nine hundred and seventy five thoudama). The percentages to determine the deemed
income will be reassessed every year.

Holders ofNotes resident in the Netherlands: corporate esiti

A holder of Notes that is resident or deemed tadsmdent in the Netherlands for corporate income ta
purposes, such as:

e acorporation;

» another entity with a capital divided into shares;
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a cooperative (association); or

another legal entity that has an enterprise ornéerést in an enterprise to which the Notes are
attributable,

but which is not:

a qualifying pensiorund,

a qualifying investment fundfi¢cale beleggingsinstellingor a qualifying exempt investment
institution {rijgestelde beleggingsinstellingr

another entity exempt from corporate income tax,

will in general be subject to regular Dutch corpieriacome tax, levied at a rate of 25% (20% ovefitzr up
to € 200,000) over income derived from the Noted gains realised upon acquisition, redemption and
disposal of the Notes.

Holders of Notes resident outside the Netherlamifividuals

A holder of Notes who is an individual, not resitlen deemed to be resident in the Netherlandsnailbe
subject to any Dutch taxes on income or capitalga respect of payments made by the Issuer sipect
of any gain realised on the disposal of the Naiekess:

(i)

(ii)

such holder has an enterprise or an interest ianéarprise that is, in whole or in part, carried on
through a permanent establishment or a permanpresentative in the Netherlands and to which
enterprise or part of amterprise, as the case may be, the Notes are attributable; or

such income or capital gain forms a “benefit fronscallaneous activities” (esultaat uit overige
werkzaamhedép in the Netherlands which would for instance be tase if the activities in the
Netherlands with respect to the Notes exceed “nbemtive asset managementh@rmaal, actief
vermogensbehekor if such capital gain is derived from the holgj whether directly or indirectly,
of (a combination of) shares, debt claims or othights (together, a “lucrative interest”
(“lucratief belang”) that the holder thereof has acquired under sirchrostances that such capital
gain is intended to be remuneration for work owises performed by such holder (or a related
person), in whole or in part, in the Netherlandegethier within or outside an employment relation,
where such lucrative interest provides the holderdof, economically speaking, with certain
benefits that have a relation to the relevant vasrkervices.

If either of the above-mentioned conditions (i)(ior applies, income or capital gains in respecpafments
made by Issuer or in respect of any gain realigethe disposal of the Notes will in general be sabjo
Dutch income tax at the progressive rates up t0.52%

Holders of Notes resident outside the Netherlatatgl and other entities

A holder of Notes that is a legal entity, anothetitg with a capital divided into shares, an asation, a
foundation or a fund or trust, not resident or degro be resident in the Netherlands, will not bigjexct to
any Dutch taxes on income or capital gains in reispepayments made by the Issuer or in respeengf
gain realised on the disposal of the Notes, unless:

(i)

such holder has an enterprise or an interest ianéarprise that is, in whole or in part, carried on
through a permanent establishment or a permanpresentative in the Netherlands and to which
enterprise or part of an enterprise, as the case may be, the Notes are attributable; or
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(i) such holder has a substantial interest in the tssbat (i) is held with the avoidance of Dutch
income tax or dividend withholding tax as (one @fe main purpose(s) and (ii) forms part of an
artificial structure or series of structures (sashstructures which are not put into place fordvali
business reasons reflecting economic reality).

If one of the above-mentioned conditions appliespime derived from the Notes and gains realisethen
Notes will be subject to regular corporate incoanpe generally levied at a rate of 25% (20% ovefifgrap
to EUR 200,000) except that a holder as describeenu(ii) will generally be subject to an effectiserporate
income tax rate of 15% if it holds the substanti&rest in the Issuer with the avoidance of Dulslidend
withholding tax (but not Dutch income tax) as (afliethe main purpose(s).

Gift, Estate or Inheritance Taxes

No gift, estate or inheritance taxes will ariseéhir Netherlands with respect to an acquisitiorhefitlotes by
way of a gift by, or on the death of, a holder wkoneither resident nor deemed to be resident én th
Netherlands for Dutch inheritance and gift tax msgs, unless in the case of a gift of the Notesrby
individual who at the date of the gift was neithesident nor deemed to be resident in the Nethas|asuch
individual dies within 180 days after the datehaf gift, while being resident or deemed to be wrdidh the
Netherlands.

For purposes of Dutch gift and inheritance taxinalividual with the Netherlands nationality will lokeemed
to be resident in the Netherlands if such indivichas been resident in the Netherlands at any diunieg the
ten years preceding the date of the gift or théviddal's death.

For purposes of Dutch gift tax, an individual notding the Dutch nationality will be deemed to lesident
in the Netherlands if such individual has beendessi in the Netherlands at any time during the wevel
months preceding the date of the gift.

For purposes of Dutch gift and inheritance taxjfatigat is made under a condition precedent israbto
have been made at the moment such condition preceisatisfied. If the condition precedent is ifldfi
after the death of the donor, the gift is deemdoetonade upon the death of the donor.

For purposes of Dutch gift, estate and inheritaages, (i) a gift by a Trust, will be construedaagift by the
Settlor, and (ii) upon the death of the Settloraasile, the Settlor’s Beneficiaries, will be deehte have
inherited directly from the Settlor. Subsequertthg Beneficiaries will be deemed the Settlor of Thest for
purposes of the Dutch gift, estate and inheritaaxén case of subsequent gifts or inheritances.

Value Added Tax

There is no Dutch value added tax payable in resgfgzayments in consideration for the issue ofNloges,
in respect of the payment of interest or principader the Notes, or the transfer of the Notes.

Other Taxes and Duties

There is no Dutch registration tax, capital taxamgd duty or any other similar tax or duty payalvehe
Netherlands by a holder of Notes in respect of rorconnection with the execution, delivery and/or
enforcement by legal proceedings (including angifpr judgment in the courts of the Netherlands)hef
Notes or the performance of the obligations ofésswnder the Notes.

Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. IntefRalenue Code of 1986, commonly known as FATCA, a
“foreign financial institution” may be required tathhold on certain payments it makes (“foreign gihsu
payments”) to persons that fail to meet certainifegation, reporting, or related requirements. dénmber of
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jurisdictions (including the Netherlands) have eadeinto, or have agreed in substance to, intergovental
agreements with the United States to implement PATCSAs”), which modify the way in which FATCA
applies in their jurisdictions. Under the provisaof IGAs as currently in effect, a foreign finaadnstitution

in an IGA jurisdiction would generally not be remad to withhold under FATCA or an IGA from payments
that it makes.

Certain aspects of the application of the FATCAvpions and IGAs to instruments such as the Notes,
including whether withholding would ever be reqdirpursuant to FATCA or an IGA with respect to
payments on instruments such as the Notes, aretaimcand may be subject to change. Even if withing
would be required pursuant to FATCA or an IGA widispect to payments on instruments such as thesNote
such withholding would not apply prior to 1 JanuaBi9 and Notes issued on or prior to the dateishsik
months after the date on which final regulationinitey “foreign passthru payments” are filed witietU.S.
Federal Register generally would be “grandfatherfed’purposes of FATCA withholding unless mategiall
modified after such date.

Holders should consult their own tax advisors réigay how these rules may apply to their investniertte
Notes. In the event any withholding would be reedipursuant to FATCA or an IGA with respect to
payments on the Notes, no person will be requinguhy additional amounts as a result of the wittiing.
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SUBSCRIPTION AND SALE

Summary of Dealer Agreement

Subject to the terms and on the conditions continean amended and restated dealer agreement @&ed
May 2017 (the “Dealer Agreement”) between the Igstiee Permanent Dealer and the Arranger, the Notes
will be offered on a continuous basis by the Istaghe Permanent Dealer. However, the Issuer ésesvred

the right to sell Notes directly on its own behalDealers that are not a Permanent Dealer. ThesNbay be
resold at prevailing market prices, or at pricdateel thereto, at the time of such resale, as m@ied by the
relevant Dealer. The Notes may also be sold bygiger through the Dealers, acting as agents diguer.
The Dealer Agreement also provides for Notes tasBeed in syndicated Tranches that are jointly and
severally underwritten by two or more Dealers.

The Issuer will pay each relevant Dealer a commmisas agreed between them in respect of Notesridxsc
by it. The Issuer has agreed to reimburse the geafor certain of its expenses incurred in corioeabith
the establishment of the Programme. The commissionsspect of an issue of Notes on a syndicatets ba
will be stated in the relevant Final Terms.

The Issuer has agreed to indemnify the Dealersiagegrtain liabilities in connection with the offend sale
of the Notes. The Dealer Agreement entitles thelddgao terminate any agreement that they make to
subscribe Notes in certain circumstances prioatoent for such Notes being made to the Issuer.

Selling Restrictions

Prohibition of Sales to EEA Retail Investors

From 1 January 2018, each Dealer has representedgreed, and each further Dealer appointed uhéer t
Programme will be required to represent and adhee.it has not offered, sold or otherwise madelalvie
and will not offer, sell or otherwise make availalhny Notes which are the subject of the offering
contemplated by this Prospectus as completed b¥itied Terms in relation thereto to any retail isiee in
the European Economic Area. For the purposes ef fifovision the expression "retail investor" means
person who is one (or more) of the following:

0] a retall client as defined in point (11) of Artiel€l) of MiFID II; or

(i)  a customer within the meaning of the IMD, where tsstomer would not qualify as a professional
client as defined in point (10) of Article 4(1) MiFID II.

United States

The Notes have not been and will not be registereter the Securities Act, as amended and may not be
offered or sold within the United States or tofarthe account or benefit of, U.S. persons exaeertain
transactions exempt from the registration requirgmef the Securities Act. Terms used in this paxly
have the meanings given to them by Regulation ®wité Securities Act.

Notes in bearer form having a maturity of more tloae year are subject to U.S. tax law requiremants
may not be offered, sold or delivered within thetelth States or its possessions or to a United Staeson,
except in certain transactions permitted by U.S. riegulations. Terms used in this paragraph haee th
meanings given to them by the U.S. Internal Reveade of 1986 and regulations thereunder.

Each Dealer has represented and agreed that, @sgptmitted by the Dealer Agreement, it has fietex,
sold or delivered and will not offer, sell or deivthe Notes of any identifiable Tranche (i) ast pdrtheir
distribution at any time or (ii) otherwise until d@ys after completion of the distribution of sdaanche as
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determined, and certified to the Issuer, by thedtig\gent, or in the case of Notes issued on aisgtet
basis, the relevant lead manager, within the Uredes or to, or for the account or benefit 0f.lpersons,
and it will have sent to each dealer to which itssdlotes during the distribution compliance periad
confirmation or other notice setting forth the riesions on offers and sales of the Notes withia tnited
States or to, or for the account or benefit of,. & sons.

In addition, until 40 days after the commencemérhe offering, an offer or sale of Notes withiretnited
States by any dealer (whether or not participatinpe offering) may violate the registration regonents of
the Securities Act.

United Kingdom
Each Dealer has represented and agreed that:

0] in relation to any Notes which have a maturityesfd than one year, (a) it is a person whose ordinar
activities involve it in acquiring, holding, managior disposing of investments (as principal omaége
for the purposes of its business and (b) it hasoffeted or sold and will not offer or sell any Mst
other than to persons whose ordinary activitiesolver them in acquiring, holding, managing or
disposing of investments (as principal or agent) tfee purposes of their businesses or who it is
reasonable to expect will acquire, hold, managdigpose of investments (as principal or agent) for
the purposes of their businesses where the issutheofNotes would otherwise constitute a
contravention of section 19 of the FSMA by the Issuer;

(i) it has only communicated or caused to be commuetdcahd will only communicate or cause to be
communicated any invitation or inducement to engagevestment activity (within the meaning of
section 21 of the FSMA) received by it in connettiwith the issue or sale of any Notes in
circumstances in which section 21(1) of the FS##és not apply to the Issuer; and

(iii) it has complied and will comply with all applicaljpeovisions of the FSMA with respect to anything
done by it in relation to any Notes in, from orertvise involving the United Kingdom.

The Netherlands

Each Dealer has represented and agreed, and edivhr fDealer appointed under the Programme will be
required to represent and agree, that bearer Zeupd Notes and other Notes which qualify as saving
certificates orspaarbewijzeras defined in the Savings Certificates Atkef inzake spaarbewijzemay only

be transferred or accepted through the intermedibtlye Issuer of those Notes or a member of Ewtome
Amsterdam and with due observance of the SavingsfiCates Act (including registration requirements
However, no such intermediary services are requiredspect of (i) the initial issue of those Nateshe first
holders thereof, (ii) any transfer and acceptancmdividuals who do not act in the conduct of afpssion

or trade, and (iii) the transfer or acceptance tafsé Notes, if they are physically issued outsiue t
Netherlands and are not distributed in the Nethddain the course of primary trading or immediately
thereafter.

Japan

The Notes have not been and will not be registereder the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended, the “Fimhhtstruments and Exchange Act”). Accordingly,leat

the Dealers has represented and agreed that idiaslirectly or indirectly, offered or sold andlwmot,
directly or indirectly, offer or sell any Notes dapan or to, or for the benefit of, a residentagfah (which
term as used herein means any person residenpam Jecluding any corporation or other entity origad
under the laws of Japan) or to others for re-affgior re-sale, directly or indirectly, in Japantar or for the
benefit of, any resident in Japan except pursuaantexemption from the registration requiremerfitsuod
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otherwise in compliance with, the Financial Instamts and Exchange Act and other relevant laws and
regulations of Japan.

General

These selling restrictions may be modified by theeament of the Issuer and the Dealers followithange
in a relevant law, regulation or directive. Any Bumodification will be set out in the Final Ternssued in
respect of the issue of Notes to which it relateis @ supplement to this Prospectus.

No representation is made that any action has been in any jurisdiction that would permit a pabli
offering of any of the Notes, or possession orritlistion of the Prospectus or any other offeringerial or
any Final Terms, in any country or jurisdiction wa@ction for that purpose is required.

Each Dealer has agreed that it shall, to the Heis¢ &nowledge, comply with all relevant laws, oéggfions
and directives in each jurisdiction in which it poases, offers, sells or delivers Notes or hatsipdssession
or distributes the Prospectus, any other offeriagenial or any Final Terms in all cases at its @xpense.
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FORM OF FINAL TERMS FOR SENIOR NOTES

The following is the form of Final Terms that, ®dbjto completion and deletion of non-applicable
provisions, will be applicablto, and issued in respect of, each issue of Notes.

Final Terms dated [o]

NN Group N.V.
Issue ofAggregate Nominal Amount of Tranche] [Title of Nots]

under the€5,000,000,000
Debt Issuance Programme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineddsfor the purposes of the Conditions set fantthe
prospectus dated 23 May 2017 [and the supplement(s)dated $]] which [together] constitute[s] a base
prospectus (the “Prospectus”) for the purposes wédive 2003/71/EC, as amended (the “Prospectus
Directive”). This document constitutes the Finalriie of the Notes described herein for the purpages
Article 5.4 of the Prospectus Directive and mustdsed in conjunction with the Prospectus. Full infation

on the Issuer and the offer of the Notes is onbjlable on the basis of the combination of thesmlFTerms
and the Prospectus. The Prospectus has been mabbshww.nn-group.com

[The following alternative language applies if tfiest tranche of an issue which is being increaseab
issued under a base prospectus with an earlier.date

Terms used herein shall be deemed to be defineduels for the purposes of the Conditions (the
“Conditions”) set forth in the prospectus datedMarch 2015/24 March 2016] which are incorporated by
reference in the Prospectus dated 23 May 2017. dbésiment constitutes the Final Terms of the Notes
described herein for the purposes of Article 5.4Dafective 2003/71/EC, as amended (the “Prospectus
Directive”) and must be read in conjunction witle firospectus dated 23 May 2017 [and the supples)ent(

it dated p]], which [together] constitute[s] a base prospedtr the purposes of the Prospectus Directive (the
“Prospectus), save in respect of the Conditions which are ektdhfrom the prospectus dated [2 March
2015/24 March 2016] . Full information on the Igsaerd the offer of the Notes is only available loa basis

of the combination of these Final Terms, and thasectus. The Prospectus has been publishedvennn-
group.com)

[The following language applies to offers concludedor after 1 January 2018.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — Th¥otes are not intended to be offered, sold
or otherwise made available to and should not leresf, sold or otherwise made available to anyilreta
investor in the European Economic Area ("EEA"). Brarse purposes, a retail investor means a perisorisv
one (or more) of: (i) a retail client as definedpoint (11) of Article 4(1) of Directive 2014/65/E(OMiFID
I1"); or (i) a customer within the meaning of Direct2802/92/EC ("IMD"), where that customer would not
qualify as a professional client as defined in pdit0) of Article 4(1) of MiFID Il. Consequently nkey
information document required by Regulation (EU) N286/2014 (the "PRIIPs Regulation") for offering o
selling the Notes or otherwise making them avadebl retail investors in the EEA has been preparedi
therefore offering or selling the Notes or otheemsaking them available to any retail investorha EEA
may be unlawful under the PRIIPS Regulation.]
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[Include whichever of the following apply or spgcifs “Not Applicable” (N/A). Note that the numbegin
should remain as set out below, even if “Not Amgtiie” is indicated for individual paragraphs (in
case the sub-paragraphs of the paragraphs whichhateapplicable can be deleted). Italics denotedgoce
for completing the Final Terms.]

[When completing any final terms consideration $tidae given as to whether such terms or information
constitute “significant new factors” and consequgrtrigger the need for a supplement to the Prosec
under Article 16 of the Prospectus Directive.]

1 Issuer: NN Group N.V.

2 [()] Series Number: 4]
[(ii) Tranche Number: 4]
[(iii)) Date on which the Notes become  [Not Applicable/The Notes shall be consolidatednfa
fungible: single series and be interchangeable for tradimpgses

with the jnsert description of the Serifean [insert
datdthe Issue Date/exchange of the Temporary Global
Note for interests in the Permanent Global Note, as
referred to in paragraph [21] below [which is expedo
occur on or abouirjsert datd]].]

Specified Currency: q
4 Aggregate Nominal Amount: of
[()] Series: ]
[(il) Tranche: Il
5 Issue Price: 4] per cent. of the Aggregate Nominal Amount [plus

accrued interest fronirjsert daté (if applicable]

6 (i) Specified Denominations: o]
[If the specified denomination is expressed to be
€100,000 or its equivalent and multiples of a lower
principal amount (for example €1,000), insert the
following wording “€100,000 and integral multiples of
[€1,000] in excess thereof up to and including
[€199,000]. No notes in definitive form will be e
with a denomination above [€199,000]."]
[In addition, Notes (including Notes denominated in
Sterling) in respect of which the issue proceedsaibe
accepted by the Issuer in the United Kingdom orsgho
issue otherwise constitutes a contravention ofi@ed9
FSMA and which have a maturity of less than one yea
must have a minimum redemption value of £100,000 (o
its equivalent in other currencies).]
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11

12

13

(i) Calculation Amount:

(i) Issue Date:
(ii) Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put/Call Options:

[()] Status of the Notes:

[(ih] [Date [Board] approval for issuance
of Notes obtained:

¢]

(If there is only one Specified Denomination, infiegt
Specified Denomination. If there are several Spatif
Denominations (including where the circumstances
referred to in 6(i) above apply of having Specified
Denominations of €100,000 and multiples of €1,000),
insert the highest common factor of those Specified
Denominations (note: there must be a common faator
the case of two or more Specified Denominajions

]

Specifylssue Date/Not Applicable]

Bpecify date or (for Floating Rate Notésjerest
Payment Date falling in or nearest[gpecify the
relevant month and yedr]

K] per cent. Fixed Rate]
[[ ] month [LIBOR/EURIBOR]] +/- p] per cent.
Floating Rate]
[Zero Coupon]
(See paragraph [14/15/16] below)
Subject to any purchaseancellation or early

redemption, the Notes will be redeemed on the Ntgtur
Date at [p]/[100]] per cent. of their nominal amount.
Specify the date when any fixed to floating ratencje
occurs or refer to paragraphs 14 and 15 below and
identify theréFor the period from (and including) the
Interest Commencement Date, up to (but excluding)
[datg paragraph [14/15] applies and, for the periodrfro
(and including) flatd, up to (and including) the Maturity
Date, paragraph [14/15] applies])/Not Applicable]

[Issuer Call]
[Investor Put]
See paragraph [17/18] below)]
Senior
[e] [and [e], respectively]]
(N.B. Only relevant where Board (or similar)

authorisation is required for the particular tranetof
Note3

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14

Fixed Rate Note Provisions

(i) Rate[(s)] of Interest:

[Applicable/Not Applitelb
(If not applicable, delete the remaining sub-parggra
of this paragraph

d] per cent. per annum payable in arrear on eaehndsit
Payment Date
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(i)
(iif)
(iv)
(v)

(Vi)

Interest Payment Date(s):
Fixed Coupon Amount[(s)]:

Broken Amount(s):

Day Count Fraction:

[Determination Dates:

Floating Rate Note Provisions

(i)

(ii)

(iii)

(iv)

V)

(vi)
(vii)

Interest Period(s):

Specified Interest Payment Dates:

Interest Period Date:

First Interest Payment Date:

Business Day Convention:

Business Centre(s):

e][in each year
o] per Calculation Amount

¢] per Calculation Amount, payable on the Interest
Payment Date falling [in/one]]

[30/360 / Actual/Actual (ICMAjnclude any other
option from the Conditions

o] in each yeariQsert regular interest payment dates,
ignoring issue date or maturity date in the casa tdng
or short first or last coupon. N.B. only relevartiere
Day Count Fraction is Actual/Actual (ICMA)

[Applicable/Not Agplble]

(If not applicable, delete the remaining sub-pargura
of this paragraph

#][, subject to adjustment in accordance with the
Business Day Convention set out in (iv) below/, not
subject to any adjustment|, as the Business Day
Convention in (v) below is specified to be Not
Applicable]]]

o][[n each year[, subject to adjustment in accordanc
with the Business Day Convention set out in (iVpié,
not subject to any adjustment[, as the Business Day
Convention in (iv) below is specified to be Not
Applicable]]]

[Not Applicable[[ in each year], subject to adjustment
in accordance with the Business Day Conventiomset
in (v) below/, not subject to any adjustment[, faes t
Business Day Convention in (v) below is specifiedée
Not Applicable]]]

ol
[Floating Rate ConvenEoliéwing Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention] [Not
Applicable]

o]

Manner in which the Rate(s) of[Screen Rate

Interest is/are to be determined:

Determination/ISDA
Determination]

(viii) Party responsible for calculating thée]
Rate(s) of Interest and/or Interest

(ix)

Amount(s) (if not the Fiscal Agent):

Screen Rate Determination:
— Reference Rate:

— Interest Determination Date(s):

«J-month [LIBOR/EURIBOR]]
o][
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— Relevant Screen Page: o][

(x) ISDA Determination:
— Floating Rate Option: of
— Designated Maturity: o]
— Reset Date: o]
[~ ISDA Definitions [2006]]

(xi) Linear Interpolation: Not Applicable/Applicable ket Rate of Interest for the
[long/short] [first/last] Interest Period shall balculated
using Linear Interpolatiorspecify for each short or long
interest periodl

(xii) Margin(s): [+/-][®] per cent. per annum

(xiii) Minimum Rate of Interest: o] per cent. per annum

(xiv) Maximum Rate of Interest: o] per cent. per annum

(xv) Day Count Fraction: [[30/360][Actual/360][Actual/3H[ Include any other
option from the Conditions

Zero Coupon Note Provisions [Applicable/Not Appbi=]

(If not applicable, delete the remaining sub-parggra
of this paragraph

(i) Amortisation Yield: p] per cent. per annum

(i) Day Count Fraction in relation to[[30/360][Actual/360][Actual/365]][nclude any other

Early Redemption Amounts: option from the Conditions

PROVISIONS RELATING TO REDEMPTION

17

18

Call Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pargura
of this paragraph

(i) Optional Redemption Date(s): o
(i) Optional Redemption Amount(s) of[e] per Calculation Amount
each Note:
(i) If redeemable in part:
Minimum Redemption Amount: o[ per Calculation Amount
Maximum Redemption Amount: o] per Calculation Amount
(iv) Notice period: #] days
(N.B. When setting notice periods, the Issuer issadl
to consider the practicalities of distribution of
information through intermediaries, for exampleasiag
systems (which require a minimum of five businegs’d
notice for a call) and custodians, as well as atheo
notice requirements which may apply.)
Put Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-parggra
of this paragraph
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(i) Optional Redemption Date(s): o]

(i) Optional Redemption Amount(s) of[e] per Calculation Amount
each Note:

(iii) Notice period: [e] days
(N.B. When setting notice periods, the Issuer idsadl
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of fiftee
business days’ notice for a put) and custodiansyels
as any other notice requirements which may apply.)

19 Final Redemption Amount of each Note: e][Par] per Calculation Amount
20 Early Redemption Amount

Early Redemption Amount(s) per [e]/[Par] per Calculation Amount
Calculation Amount payable on

redemption for taxation reasons or on

event of default or other early redemption:

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21  Form of Notes: Bearer Notes:
[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitivetéi
in the limited circumstances specified in the Perema
Global Note]

[Temporary Global Note exchangeable for Definitive
Notes on ¢] days’ notice]

(The exchange at any time upon due notice optionldh
not be expressed to be applicable if the Specified
Denomination of the Notes in paragraph 6 includes
language substantially to the following effect:
“[€100,000] and integral multiples of [€1,000] irxeess
thereof up to and including [€199,000].” Furthernggr
such Specified Denomination construction is not
permitted in relation to any issue of Notes whikoi be
represented on issue by a Temporary Global Note
exchangeable for Definitive Notes, other than i th
limited circumstances specified in the permaneobéll
Note.)

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]

Registered Notes:

[Global Certificate registered in the name of a e
for [a common depositary for Euroclear and Cleasstr,
Luxembourg/a common safekeeper for Euroclear and
Clearstream, Luxembourg]]
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22 New Global Note: [Yes] [No]

23  Financial Centre(s): [Not Applicablgie details. Note that this paragraph
relates to the date of payment, and not the enelsdatt
interest periods for the purposes of calculating th
amount of interest, to which sub-paragraph 15(vi)
relateg

24  Talons for future Coupons to be attached [No/Yes. As tle Notes have more than 27 cou
to Definitive Notes (and dates on which payments, talons may be required if, on exchanige in
such Talons mature): definitive form, more than 27 coupon payments &le s
to be made.]
THIRD PARTY INFORMATION

[(Relevant third party informatigrhas been extracted frompgecify source The Issuer confirms that such
information has been accurately reproduced andgbdar as it is aware, and is able to ascertaim f
information published byspecify sourcg no facts have been omitted which would rendemréproduced
information inaccurate or misleading.]

Signed on behalf of NN Group N.V.:
By: By:

Duly authorised Duly authorised
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PART B — OTHER INFORMATION

1 LISTING AND ADMISSION TO TRADING

(i) Admission to trading: [Application has been madeHsylIssuer (or on its
behalf) for the Notes to be admitted to trading on
Euronext in Amsterdam with effect from]f]
[Application is expected to be made by the Issoeof
its behalf) for the Notes to be admitted to tradimg
Euronext in Amsterdam with effect frome][] [Not
Applicable.]

(Where documenting a fungible issue need to indicate
that original Notes are already admitted to trading
(Notes that are issued with a Specified Denominatio
at least EUR 100,000 (or its equivalent in any othe
currency) and integral multiples of a certain sreall
amount than EUR 100,000 (or its equivalent in aimep
currency) in excess thereof will not be listed amdBext
in Amsterdam until the Issuer has made itself awlaat
such Notes can only be traded on Euronext in Actester
for a minimum nominal amount of at least EUR 100,00
(or its equivalent in any other currency))

(i) Estimate of total expenses related ]
admission to trading:

2 RATINGS
Ratings: [The Notes to be issued [have been/grectad to be]
rated]:
[S & P: [e]]
[Fitch: [e]]

[[Other]: [o]]
3 INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

(Need to include a description of any interestluding conflicting ones, that is material to the
issue/offer, detailing the persons involved andriaiire of the interest. May be satisfied by the
inclusion of the statement below:)

[Save for any fees payable to the [Managers/Dsghlso far as the Issuer is aware, no person iedolv
in the offer of the Notes has an interest mateoigte offer. The [Managers/Dealers] and theifiafes
have engaged, and may in the future engage, istimemt banking and/or commercial banking
transactions with, and may perform other serviocestie Issuer and its affiliates in the ordinaoyrse
of business.Amend as appropriate if there are other intergsts

[(When adding any other description, consideratiould be given as to whether such matters
described constitute “significant new factors” andnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectvsciive.)]

4 REASONS FOR THE OFFER
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Reasons for the offer: Reasons for the offer: [8se of Proceeds” wording in
Prospectuspecify particular identified use of
proceed§

[Fixed Rate Notes only YIELD

Indication of yield: Pl

The yield is calculated at the Issue Date on thséshat
the Issue Price. It is not an indication of futyiedd.]

OPERATIONAL INFORMATION

ISIN: [e]
Common Code: q]
Any clearing system(s) other than [Not Applicablegive name(s) and numbei(s)

Euroclear Bank S.A./N.V. and Clearstream
Banking, société anonyme and the relevant
identification number(s):

Delivery: Delivery [against/free of] payment

Names and addresses of additional Payine]

Agent(s) (if any):

Intended to be held in a manner which  [Yes. Note that the designation “yes” simply metiras

would allow Eurosystem eligibility: the Notes are intended upon issue to be depositad w
one of the ICSDs as common safekeeper [(and registe
in the name of a nominee of one of the ICSDs ac&g
common safekeeper)include this text for registered
note$ and does not necessarily mean that the Notes will
be recognised as eligible collateral for Eurosystem
monetary policy and intra-day credit operationsHhzy
Eurosystem either upon issue or at any or all times
during their life. Such recognition will depend wpibe
ECB being satisfied that Eurosystem eligibilityteria
have been met.)/

[No. Whilst the designation is specified as “notla
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future subht the
Notes are capable of meeting them, the Notes n&y th
be deposited with one of the ICSDs as common
safekeeper [(and registered in the name of a n@whe
one of the ICSDs acting as common safekeejpeiude
this text for registered notps\ote that this does not
necessarily mean that the Notes will then be resegn
as eligible collateral for Eurosystem monetary gohnd
intra-day credit operations by the Eurosystem wttisne
during their life. Such recognition will depend upibe
ECB being satisfied that Eurosystem eligibilityteria
have been met.]
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DISTRIBUTION

(i) Method of distribution: [Syndicated/Non-syndicated]
(ii) If syndicated:

(A) Names of Managers: [Not Applicabiive namels

(B) Stabilisation Manager(s) (if any): [Not Appdiclefive namels
(i) If non-syndicated, name of Dealer: [Not Applicapleé namg
(iv) U.S. Selling Restrictions: [Reg. S Compliance Catg@;

TEFRA C/ TEFRA D/ TEFRA not applicable]
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FORM OF FINAL TERMS FOR SUBORDINATED NOTES

The following is the form of Final Terms that, ®dbjto completion and deletion of non-applicable
provisions, will be applicablto, and issued in respect of, each issue of Suteeli Notes.

Final Terms dated [o]
NN Group N.V.

Issue offAggregate Nominal Amount of Tranche] [Title of Sulbrdinated Notes]

under the€5,000,000,000
Debt Issuance Programme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definsddsfor the purposes of the Conditions set fantthe
prospectus dated 23 May 2017 [and the supplement(s)dated ¢]] which [together] constitute[s] a base
prospectus (the “Prospectus”) for the purposes wédive 2003/71/EC, as amended (the “Prospectus
Directive”). This document constitutes the Finafriie of the Subordinated Notes described hereirthier
purposes of Article 5.4 of the Prospectus Directime must be read in conjunction with the Prosgedtull
information on the Issuer and the offer of the Sdbated Notes is only available on the basis &f th
combination of these Final Terms and the Prospedihe Prospectus has been publishedwonw.nn-
group.com

[The following alternative language applies if tfiest tranche of an issue which is being increaseab
issued under a base prospectus with an earlier.date

Terms used herein shall be deemed to be defineduels for the purposes of the Conditions (the
“Conditions”) set forth in the prospectus datedN2drch 2016 which are incorporated by referencehim t
Prospectus dated 23 May 2017. This document cotetithe Final Terms of the Notes described hdogin
the purposes of Article 5.4 of Directive 2003/71/B8 amended (the “Prospectus Directive”) and rbast
read in conjunction with the prospectus dated 2% R2l7 [and the supplement(s) to it datedl,[which
[together] constitute[s] a base prospectus foptimposes of the Prospectus Directive (the “Prosigéctsave

in respect of the Conditions which are extractednfithe prospectus dated 24 March 2016. Full inféiona
on the Issuer and the offer of the Notes is onbjlable on the basis of the combination of thesalFferms,
and the Prospectus. The Prospectus has been mabtislww.nn-group.conj

[Include whichever of the following apply or spgcis “Not Applicable” (N/A). Note that the numbegin
should remain as set out below, even if “Not Amgtiie” is indicated for individual paragraphs (in
case the sub-paragraphs of the paragraphs whichhateapplicable can be deleted). Italics denotaedgoce
for completing the Final Terms.]

[When completing any final terms consideration $tidae given as to whether such terms or information
constitute “significant new factors” and consequgntrigger the need for a supplement to the Prosec
under Article 16 of the Prospectus Directive.]

[The following language applies to offers concludedor after 1 January 2018.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — Th¥otes are not intended to be offered, sold
or otherwise made available to and should not leresf, sold or otherwise made available to anyilreta
investor in the European Economic Area ("EEA"). Brarse purposes, a retail investor means a perlsornisv
one (or more) of: (i) a retail client as definedpoint (11) of Article 4(1) of Directive 2014/65/E(OMiFID
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I1"); or (i) a customer within the meaning of Direct2802/92/EC ("IMD"), where that customer would not
qualify as a professional client as defined in pdit0) of Article 4(1) of MiFID Il. Consequently nkey
information document required by Regulation (EU) N286/2014 (the "PRIIPs Regulation") for offering o
selling the Notes or otherwise making them avadabl retail investors in the EEA has been preparedi
therefore offering or selling the Notes or otheevsaking them available to any retail investorha EEA
may be unlawful under the PRIIPS Regulation.]

1 Issuer: NN Group N.V.
2 [(0] Series Number: 4]
[(iD) [Tranche Number: ¢]
[(il)  Date on which the Subordinated [Not Applicable/The Subordinated Notes shall be
Notes become fungible: consolidated, form a single series and be inteigbale

for trading purposes with thepert description of the
Serie$ on [insert datéhe Issue Date/exchange of the
Temporary Global Subordinated Note for interesthie
Permanent Global Subordinated Note, as referred to
paragraph 21 below [which is expected to occurron o
about [nsert datd]].]

Specified Currency: q
4 Aggregate Nominal Amount: of
[(0] Series: J|
[(iD) Tranche: 3l
5 Issue Price: 4] per cent. of the Aggregate Nominal Amount [plus

accrued interest fronirjsert daté (if applicable]

6 (i) Specified Denominations: o]
[If the specified denomination is expressed to be
€100,000 or its equivalent and multiples of a lower
principal amount (for example €1,000), insert the
following wording “€100,000 and integral multiples of
[€1,000] in excess thereof up to and including
[€199,000]. No Subordinated Notes in definitiverfior
will be issued with a denomination above [€199,000]

[In addition, Subordinated Notes (including
Subordinated Notes denominated in Sterling) ineesp
of which the issue proceeds are to be accepteteoy t
Issuer in the United Kingdom or whose issue otragwi
constitutes a contravention of Section 19 FSMA and
which have a maturity of less than one year muge lza
minimum redemption value of £100,000 (or its edeivia
in other currencies).]

(i) Calculation Amount: ¢]
(If there is only one Specified Denomination, infiegt
Specified Denomination. If there are several Spatif
Denominations (including where the circumstances
referred to in 6(i) above apply of having Specified
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10

11

12

13

Denominations of €100,000 and multiples of €1,0
insert the highest common factor of those Specified
Denominations (note: there must be a common faator
the case of two or more Specified Denominajions

(i) Issue Date: 4]
(ii) Interest Commencement Date: Specifylssue Date/Not Applicable]
Maturity Date: Bpecify date or (for Floating Rate Subordinatedespt

Interest Payment Date falling in or nearedsfzecify the
relevant month and yedrjUndated (Perpetual)
Subordinated Notes]

Interest Basis: K] per cent. Fixed Rate]
[[ ®] per cent. subject to Fixed Reset Rate]
[[ ] month [LIBOR/EURIBOR]] +/- p] per cent.
Floating Rate]
[Zero Coupon]
(See paragraph [14/15/16/17] below)

[Interest over Arrears of Interest: [as specified i
Condition 5(b)]/[Not Applicable]]

[Optional deferral of interest payments (Condition
5(a)(i)): [Applicable/Not Applicable]]

[Payment of Arrears of Interest (Condition 5(b)fiii
[Applicable/Not Applicable]]

[Payment of Arrears of Interest (Condition 5(b))iv)
[Applicable/Not Applicable]]

Redemption/Payment Basis: Subject to any purchaseancellation or early
redemption, the dated Subordinated Notes will be
redeemed on the Maturity Date a#][[100]] per cent. of
their nominal amount.

Change of Interest Basis: Specify the date when any fixed to floating ratencje
occurs or refer to paragraphs 14 and 16 below and
identify theréFor the period from (and including) the
Interest Commencement Date, up to (but excluding)
[datg paragraph [14/16] applies and, for the periodrfro
(and including) flatd, up to (and including) the Maturity
Date, paragraph [14/16] applies]/Not Applicable]

Call Options: [Issuer Call]

[Call upon Tax Event]

[Call upon Regulatory Event]

[Call upon Rating Methodology Event]
[Not Applicable]

[See paragraph 18 below)]

[ Status of the Subordinated Notes:  Subordidate
[(iD] [Date [Board] approval for ¢] [and [e], respectively]]
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issuance of Subordinated No

obtained:

(N.B. Only relevant where Board (similar)
authorisation is required for the particular tranetof
Subordinated Notés

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14

15

Fixed Rate Subordinated Note Provisions

0]

(i)
(iii)
(iv)
(v)

(Vi)

Rate[(s)] of Interest:

Interest Payment Date(s):
Fixed Coupon Amount[(s)]:

Broken Amount(s):

Day Count Fraction:

[Determination Dates:

Fixed Rate Reset Subordinated Note
Provisions

(i)

(i)
(iif)
(iv)

v)
(Vi)

Initial Interest Rate:

Interest Payment Date(s):

[Applicatbbte Applicable]
(If not applicable, delete the remaining sub-pargura
of this paragraph

d] per cent. per annum payable in arrear on eaehndsit
Payment Date

e][in each year
o per Calculation Amount

¢] per Calculation Amount, payable on the Interest
Payment Date falling [in/one]]

[30/360 / Actual/Actual (ICMAjnclude any other
option from the Conditions

o] in each yeariQsert regular interest payment dates,
ignoring issue date or maturity date in the casa tdng
or short first or last coupon. N.B. only relevartiere
Day Count Fraction is Actual/Actual (ICMA)

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-pargugra
of this paragraph

@] per cent. per annum payable in arrear on each
Interest Payment Date up to and including the Restet
Date

®] in each year

Fixed Coupon Amount[(s)] to (but[®] per Calculation Amount

excluding) the First Reset Date:

Broken Amount(s):

Day Count Fraction:

(vii) [Determination Date(s):

(viii) First Reset Date:

(ix) Second Reset Date:

[®] per Calculation Amount payable on the Interest
Payment Date falling [in/on}a]

[30/360 / Actual/Actual (ICMA) include any other
option from the Conditions]

€] in each yeafinsert regular interest payment dates,
ignoring issue date or maturity date in the case tdng
or short first or last coupon N.B. Only relevantesé
Day Count Fraction is Actual/Actual (ICMA))

]
®]/[Not Applicable]

(X) Subsequent Reset Date(s):

(xi) Reset Determination Date:

(xii) Reset Determination Time:

®][and [®])/[Not Applicable]

[first/second/specify$iBess Day immediately
preceding the relevant Reset Date

[11.00 a.m. (Central paem Timegpecify
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(xiii) Reset Margin(s):
(xiv) Mid-Swap Rate:

[+/-][ ] per cent. per annum

d

(xv) Fixed Reset Rate Relevant Scree®]

Page:
(xvi) Initial Mid-Swap Rate:

Floating Rate Subordinated Note
Provisions

(i) Interest Period(s):

(i) Specified Interest Payment Dates:

(iii) Interest Period Date:

(iv) First Interest Payment Date:

(v) Business Day Convention:

(vi) Business Centre(s):

®] per cent. per annum (quoted on a[n] annual/semi-
annual basis)

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pargugra
of this paragraph

][, subject to adjustment in accordance with the
Business Day Convention set out in (iv) below/, not
subject to any adjustment|, as the Business Day
Convention in (v) below is specified to be Not
Applicable]]]

o][[n each year], subject to adjustment in accordanc
with the Business Day Convention set out in (iVpié,
not subject to any adjustment[, as the Business Day
Convention in (iv) below is specified to be Not
Applicable]]]

[Not Applicable[[ in each year], subject to adjustment
in accordance with the Business Day Conventiomset
in (v) below/, not subject to any adjustment[, faes t
Business Day Convention in (v) below is specifiedé¢
Not Applicable]]]

o]l
[Floating Rate ConvenEoliéwing Business Day
Convention/Modified Following Business Day

Convention/Preceding Business Day Convention] [Not
Applicable]

o]

(vii) Manner in which the Rate(s) of[Screen Rate Determination/ISDA Determination]

Interest is/are to be determined:

(viii) Party responsible for calculating thde]
Rate(s) of Interest and/or Interest

Amount(s) (if not the Fiscal Agent):

(ix) Screen Rate Determination:
— Reference Rate:
— Interest Determination Date(s):
— Relevant Screen Page:
(x) 1SDA Determination:
— Floating Rate Option:
— Designated Maturity:

«J-month [LIBOR/EURIBOR]]
o][
o]

of
o
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— Reset Date: o]

[~ ISDA Definitions [2006]]

(xi) Linear Interpolation: Not Applicable/Applicable ket Rate of Interest for the
[long/short] [first/last] Interest Period shall balculated
using Linear Interpolatiorspecify for each short or long
interest periodl

(xii) Margin(s): [+/-][e] per cent. per annum

(xiii) Minimum Rate of Interest: o] per cent. per annum

(xiv) Maximum Rate of Interest: o] per cent. per annum

(xv) Day Count Fraction: [[30/360][Actual/360][Actual/3H[ Include any other
option from the Conditions

Zero Coupon Subordinated Note [Applicable/Not Applicable]

Provisions (If not applicable, delete the remaining sub-paramgra
of this paragraph

(i) Amortisation Yield: pp] per cent. per annum

(i) Day Count Fraction in relation to[[30/360][Actual/360][Actual/365]](nclude any other

Early Redemption Amounts: option from the Conditions

PROVISIONS RELATING TO REDEMPTION

18

19

20

Call Option [Applicable/Not Applicable]

(If not applicable, delete the remaining sub-pargura
of this paragraph

(i) Optional Redemption Date(s): o]
(i) Optional Redemption Amount(s) of[e] per Calculation Amount
each Subordinated Note:

(i) If redeemable in part:

(iv) Minimum Redemption Amount: o] per Calculation Amount

(v) Maximum Redemption Amount: o] per Calculation Amount

(vi) Notice period: #] days
(N.B. When setting notice periods, the Issuer idsadl
to consider the practicalities of distribution of
information through intermediaries, for exampleaciag
systems (which require a minimum of five businegs’d
notice for a call) and custodians, as well as atheo
notice requirements which may apply.)

Final Redemption Amount of each [e][Par] per Calculation Amount

Subordinated Note:

Early Redemption Amount

Early Redemption Amount(s) per [e]/[Par] per Calculation Amount
Calculation Amount payable on

redemption for taxation, regulatory or

rating reasons or on event of default or
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other early redemption:
GENERAL PROVISIONS APPLICABLE TO THE SUBORDINATED N OTES

21  Form of Subordinated Notes: Bearer Subordinated Notes:
[Temporary Global Subordinated Note exchangealle fo
a Permanent Global Subordinated Note which is
exchangeable for Definitive Subordinated Notedn t
limited circumstances specified in the Permaneonbéll
Subordinated Note]

[Temporary Global Subordinated Note exchangealle fo
Definitive Subordinated Notes om][days’ notice]

(The exchange at any time upon due notice optionldh
not be expressed to be applicable if the Specified
Denomination of the Subordinated Notes in paragréph
includes language substantially to the followinfpef:
“[€100,000] and integral multiples of [€1,000] irxeess
thereof up to and including [€199,000].” Furthernggr
such Specified Denomination construction is not
permitted in relation to any issue of Subordindiedes
which is to be represented on issue by a Temporary
Global Subordinated Note exchangeable for Defiaitiv
Subordinated Notes, other than in the limited
circumstances specified in the permanent Global
Subordinated Note.)

[Permanent Global Subordinated Note exchangeable fo
Definitive Subordinated Notes in the limited
circumstances specified in the Permanent Globall
Subordinated Note]

Registered Subordinated Notes:

[Global Certificate registered in the name of a e
for [a common depositary for Euroclear and Cleasstr,
Luxembourg/a common safekeeper for Euroclear and
Clearstream, Luxembourg]]

22 New Global Subordinated Note: [Yes] [No]

23  Financial Centre(s): [Not Applicablgie details. Note that this paragraph
relates to the date of payment, and not the enelsdatt
interest periods for the purposes of calculating th
amount of interest, to which sub-paragraph 16(vi)
relateg

24 Talons for future Coupons to be attached [No/Yes. As the Subordinated Notes have more tfYan 2
to Definitive Subordinated Notes (and  coupon payments, talons may be required if, on axgé
dates on which such Talons mature): into definitive form, more than 27 coupon paymearts

still to be made.]

THIRD PARTY INFORMATION

[(Relevant third party informatigrhas been extracted frompgecify source The Issuer confirms that such
information has been accurately reproduced andgbdar as it is aware, and is able to ascertaim f
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information published byspecify sourc), no facts have been omitted which would renderéproduce:
information inaccurate or misleading.]

Signed on behalf of NN Group N.V.:
By: By:

Duly authorised Duly authorised
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PART B — OTHER INFORMATION

1 LISTING AND ADMISSION TO TRADING

(i) Admission to trading: [Application has been madeHsylIssuer (or on its
behalf) for the Subordinated Notes to be admitted t
trading on Euronext in Amsterdam with effect from}.]
[Application is expected to be made by the Issoeof
its behalf) for the Subordinated Notes to be admito
trading on Euronext in Amsterdam with effect from}.]
[Not Applicable.]

(Where documenting a fungible issue need to indicate
that original Subordinated Notes are already adeuitto
trading.)

(Notes that are issued with a Specified Denominadio
at least EUR 100,000 (or its equivalent in any othe
currency) and integral multiples of a certain sreall
amount than EUR 100,000 (or its equivalent in any
other currency) in excess thereof will not be tisba
Euronext in Amsterdam until the Issuer has madasfits
aware that such Notes can only be traded on Eutanex
Amsterdam for a minimum nominal amount of at least
EUR 100,000 (or its equivalent in any other curgic

Estimate of total expenses related to [e]
admission to trading:

2 RATINGS
Ratings: [The Subordinated Notes to be issueddaen/are
expected to be] rated]:
[S & P: [e]]
[Fitch: [e]]

[[Other]: [o]]
3 INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER
(Need to include a description of any interestluding conflicting ones, that is material to the

issue/offer, detailing the persons involved andriaiire of the interest. May be satisfied by the
inclusion of the statement below:)

[Save for any fees payable to the [Managers/Dsghlso far as the Issuer is aware, no person iedolv
in the offer of the Subordinated Notes has an éstamaterial to the offer. The [Managers/Dealers]
and their affiliates have engaged, and may indh&é engage, in investment banking and/or
commercial banking transactions with, and may perfother services for, the Issuer and its affiate
in the ordinary course of busines&n{end as appropriate if there are other intergsts

[(When adding any other description, consideratiould be given as to whether such matters
described constitute “significant new factors” aodnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectvsciive.)]

4 REASONS FOR THE OFFER

Reasons for the offer: Reasons for the offer: [®se of Proceeds” wording
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in
Prospectuspecify particular identified use of
proceed§

[Fixed Rate Subordinated Notes onlyYIELD

Indication of yield:

OPERATIONAL INFORMATION
ISIN:
Common Code:

Any clearing system(s) other than

d

The yield is calculated at the Issue Date on thséshat
the Issue Price. It is not an indication of futyiedd.]

o]
q]

[Not Applicablegive name(s) and numbei(s)

Euroclear Bank S.A./N.V. and Clearstream

Banking, société anonyme and the
relevant identification number(s):

Delivery:

Delivery [against/free of] payment

Names and addresses of additional Payin®]

Agent(s) (if any):

Intended to be held in a manner which
would allow Eurosystem eligibility:

[Yes. Note that the designation “yes” simply metrat
the Subordinated Notes are intended upon issue to b
deposited with one of the ICSDs as common safekeepe
[(and registered in the name of a nominee of orthef
ICSDs acting as common safekeepénglude this text
for registered notdsand does not necessarily mean that
the Subordinated Notes will be recognised as édigib
collateral for Eurosystem monetary policy and irdesy
credit operations by the Eurosystem either upameiss

at any or all times during their life. Such recdgm

will depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been met.]/

[No. Whilst the designation is specified as “notla

date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future subht the
Subordinated Notes are capable of meeting them, the
Subordinated Notes may then be deposited with bne o
the ICSDs as common safekeeper [(and registergmin
name of a nominee of one of the ICSDs acting as
common safekeepernglude this text for registered
note§. Note that this does not necessarily mean that th
Subordinated Notes will then be recognised ashiigi
collateral for Eurosystem monetary policy and irdesy
credit operations by the Eurosystem at any timeagur
their life. Such recognition will depend upon theHe
being satisfied that Eurosystem eligibility critetiave
been met.]
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DISTRIBUTION

(i)
(ii)

(iif)
(iv)

Method of distribution: [Syndicated/Non-syndicated]
If syndicated:
(A) Names of Managers: [Not Applicakl@fe namels

(B) Stabilisation Manager(s) (if [Not Applicablegive namels
any):
If non-syndicated, name of Dealer: [Not Applicapleé namg

U.S. Selling Restrictions: [Reg. S Compliance Cate@:
TEFRA C/ TEFRA D/ TEFRA not applicable]
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1)

(@)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

GENERAL INFORMATION

Application has been made to Euronext for Notesedsunder the Programme to be listed and
admitted to trading on Euronext Amsterdam.

The Issuer has obtained all necessary consentveip and authorisations in The Netherlands in
connection with the establishment of the Programie establishment of the Programme w
authorised by the Executive Board and the ManageBesrd and passed on 27 October 2014. 1
update of the Programme was authorised by the BEyedBoard passed on 17 March 2017.

The Issuer accepts responsibility for the inforwratcontained in this Prospectus. To the best of the
knowledge of the Issuer (having taken all reasanatare to ensure that such is the case), the
information contained in this Prospectus is in adance with the facts and does not omit anything
likely to affect the import of such information.

There has been no significant change in the firsdreitrading position of the Issuer or of the Grou
since 31 March 2017 and no material adverse chianilpe prospects of the Issuer since 31 December
2016.

Except as disclosed in “Business Description of S8hup N.V.—Legal Proceedings”, neither the
Issuer nor any of its subsidiaries is nor has beealved in any governmental, legal or arbitration
proceedings (including any such proceedings whiehpending or threatened of which the Issuer is
aware) during the 12 months preceding the datbisfRrospectus which may have or has had in the
recent past significant effects on the financiadifjon or profitability of the Issuer or the Group.

Each Bearer Note (other than a Temporary Bearee)Nwving a maturity of more than one year,
Receipt, Coupon and Talon will bear the followiregénd: “Any United States person who holds this
obligation will be subject to limitations under thénited States income tax laws, including the
limitations provided in Sections 165(j) and 128#{a)he Internal Revenue Code”.

Notes have been accepted for clearance througButaelear and Clearstream, Luxembourg systems
(which are the entities in charge of keeping theomds). The Common Code, the International
Securities Identification Number (ISIN) and (whegmplicable) the identification number for any other
relevant clearing system for each Series of Noi#tdesset out in the relevant Final Terms.

The address of Euroclear is 1 Boulevard du Roi &ldeB-1210 Brussels, Belgium and the address
of Clearstream, Luxembourg is 42 Avenue JF Kennéedy855 Luxembourg. The address of any
alternative clearing system will be specified ie ttpplicable Final Terms.

Where information in this Prospectus has been sdufitom third parties, this information has been
accurately reproduced and, as far as the Isswarase and is able to ascertain from the information
published by such third parties, no facts have bemitted which would render the reproduced
information inaccurate or misleading. The sourcthofl party information is identified where used.

The issue price and the amount of the relevantNetk be determined, before filing of the relevant
Final Terms of each Tranche, based on the pregaitiarket conditions. The Issuer does not intend to
provide any post-issuance information in relatiomny issues of Notes.

For so long as Notes may be issued pursuant toPttaspectus, the following documents will be
available, during usual business hours on any waek8aturdays and public holidays excepted), for
inspection at the registered office of the Issuer:
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(11)

(12)

(13)

(14)

0] the Agency Agreement (which includes the form af tBlobal Notes, the definitive Bearer
Notes, the Certificates, the Coupons, the Receipts and the Talons);

(i)  the Articles of Association of the Issuer;

(i)  each Final Terms (save that Final Terms relating Mote which is neither admitted to trading
on a regulated market within the European EconoAriea nor offered in the European
Economic Area in circumstances where a prospectugduired to be published under the
Prospectus Directive will only be available for pestion by a holder of such Note and such
holder must produce evidence satisfactory to theeisand the Issuing and Paying Agent as to
its holding of Notes and identity); and

(iv)  a copy of this Prospectus together with any supefdro this Prospectus or further Prospectus.

Copies of the Agency Agreement will be availableifspection, at the specified offices of eachhef t
Paying Agents during normal business hours, so é&@ngny of the Notes is outstanding.

The Issuer’s consolidated financial statementstferyear ended 31 December 2016 have been audited
by KPMG Accountants N.V. and the Issuer’s consdéiddinancial statements for the year ended 31
December 2015 have been audited by Ernst & Youngpétants LLP, independent auditors. The
auditors of KPMG Accountants N.V. and Ernst & YouAgcountants LLP are members of the
Netherlands Institute of Chartered Accountamederlandse Beroepsorganisatie van Accounjants
KPMG Accountants N.V. is located at Laan van Lahgiare 1 1186 DS Amstelveen, the Netherlands
and Ernst & Young Accountants LLP is located atolmo Vivaldistraat 150, 1083 HP Amsterdam, the
Netherlands.

KPMG Accountants N.V. have issued an unqualifieditau’s report on the consolidated financial
statements for the year ended 31 December 2016l dfieMarch 2017 and Ernst & Young
Accountants LLP have issued unqualified auditaejsart on the consolidated financial statements for
the year ended 31 December 2015 dated 22 March dbik6auditor’s report of KPMG Accountants
N.V. dated 15 March 2017 has been included in ¢n fand context in which they appear with the
consent of KPMG Accountants N.V., who have autteatithe content of the auditor report dated 15
March 2017. The auditor’s report of Ernst & YoungcAuntants LLP dated 22 March 2016 has been
included in the form and context in which they agpsith the consent of Ernst & Young Accountants
LLP, who have authorised the content of the audit@port dated 22 March 2016.

Certain of the Dealers and their affiliates havgagged, and may in the future engage, in investment
banking and/or commercial banking transactions vétid may perform services to, the Issuer and/or
its affiliates in the ordinary course of business.
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DEFINITIONS

The following definitions are used throughout tRre@spectus:

2009 Restructuring Plan

2012 Restructuring Plan

2013 Restructuring Plan

ABS

Acquisition

AFM

AIFMD

ATO
Amending Scheme of Arrangement
APE

ARPFE

Articles of Association
AuM

Basel Il

Basel Il

CEE

CEO

CFO

Clearstream, Luxembourg
COLl

Combined Group
ComFrame

CPLA

the restructuring plan submitted to the EC by INGW in
October 2009 as approved by the EC in November 2009

the amended 2009 Restructuring Plan as approvedebiC in
November 2012

the amended 2012 Restructuring Plan as approvedebiC in
November 2013

asset-backed securities

The acquisition by the Issuer of the outstandirngyesh in Delta
Lloyd

the Dutch Authority for the Financial MarketsStichting
Autoriteit Financiéle Markten

Directive 2011/61/EU of the European Parliament afdhe
Council of 8 June 2011 and the implementing meashyethe

EC thereunder (Alternative Investment Fund Managers
Directive)

Australian Taxation Office
the amendment to the Original Scheme of Arrangement

annual premium equivalent, calculated as the tatabunt of
recurring premiums from new business plus 10% ef ttital
amount of single premiums on business written dyitire year

Act on Remuneration Policies in Financial EntemgsisiVet
beloningsbeleid financiéle ondernemingen

the articles of association of the Issuer
assets under management

revised regulatory capital framework published by Basel
Committee on Banking Supervision 2006.

revised regulatory capital framework for more tiesil banks
and banking systems which was implemented in thegaan
Economic Area through CRD IV.

Central and Eastern Europe

chief executive officer

chief financial officer

Clearstream Banking, société anonyme
corporate-owned life insurance

the Issuer and Delta Lloyd and their respectividiatifs
Common Framework for the Supervision of IAIGs

claims payment loan agreement
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CRD I

CRD IV

CRO
cz

De Nederlanden

Delta Lloyd

Delta Lloyd Offer Price

Delta Lloyd Zorg

Delta Lloyd Health Distributors

DNB

Dutch Financial Supervision Act

D&A

EC

ECB

EC Restructuring Plan

EIOPA
EMIR

EU

EUR or euroor€
Euroclear

Euronext

Euronext Amsterdam
Executive Board
FATCA

FATCA Withholding

FFI
FICO

Financial Instruments and Exchange
Act

Directive 2010/76/EU of the European Parliament afdhe
Council of 24 November 2010

Directive 2013/36/EU of the European Parliament afdhe
Council of 26 June 2013 and Regulation EU No. 5058 0f
the European Parliament and of the Council of 22013

chief risk officer

Onderlinge Waarborgmaatschappij CZ groep Zorgvensel
U.A.

Assurantie Maatschappij tegen Brandschade,Natér renamed
to De Nederlanden van 1845 N.V.

Delta Lloyd N.V.
EUR 5.40 (cum dividend) in cash per share
Delta Lloyd Zorg B.V.

Delta Lloyd Houdstermaatschappij Verzekeringen Naxid Delta
Lloyd ABN AMRO Verzekeringen

the Dutch Central BanlDg Nederlandsche Bank N.V.

the Dutch Financial Supervision AciWét op het financieel
toezichy and the rules promulgated thereunder

disability and accident
European Commission
European Central Bank

the 2009 Restructuring Plan, together with the 2848 2013
Restructuring Plans

European Insurance and Occupational Pensions Atythor

Regulation EU No. 648/2012 of the European Parligraad of
the Council of 4 July 2012 (European Market Infracture
Regulation)

European Union

the currency of the European Monetary Union
Euroclear Bank S.A./N.V.

Euronext Amsterdam N.V.

Euronext in Amsterdam

the executive boarddad van bestuyrof the Issuer
Foreign Account Tax Compliance Act

withholding under FATCA or an IGA (or any law imphenting
an IGA) by an FFI

foreign financial institution
Financial Conglomerate

Financial Instruments and Exchange Act of Japar Ric 25 of
1948, as amended)

183



Fitch

Fubon

FSMA

FTT

General Meeting
G-SIFI

G-Sl

GWP

Health Companies

IAIG
IAIS
IASB
ICAAP
ICS
ICSDs
IDD

IFRS

IGA
ILU
ING

ING Bank

ING Groep

ING Insurance Eurasia

ING Investment Management India
INGLK

ING Pension Fund

ING U.S.

INGV

Issuer

IRS

Fitch Ratings Limited

Fubon Life Insurance Co., Ltd.

Financial Services and Markets Act 2000
financial transaction tax

the general meeting of Shareholders

global systemically important financial institution
global systemically important issuer

gross written premiums; total premiums (whether or not earned)
for insurance contracts written or assumed duringpecific
period, without deduction for premiums ceded

Delta Lloyd Zorgverzekering N.V,, OHRA
Ziektekostenverzekeringen N.V. and OHRA Zorgverzieigen
N.V.

Internationally Active Insurance Group
International Association of Insurance Supervisors
International Accounting Standards Board

internal capital adequacy assessment process
risk-based global insurance capital standard
Euroclear and Clearstream, Luxembourg

Directive (EU) 2016/97 of the European Parliamemd af the
Council of 20 January 2016 (Insurance Distributidrective)

International Financial Reporting Standards as sdbpy the
EU

intergovernmental agreement
the Institute of London Underwriters

ING Group and its subsidiaries (including ING Bawakd
excluding NN)

ING Bank N.V. and its subsidiaries and branches

ING Group N.V.

ING Insurance Eurasia N.V.

ING Investment Management (India) Private Limited

ING Life Insurance (Korea) Limited

the Dutch ING pension fun&fichting Pensioenfonds ING
Voya Financial, Inc., until 7 April 2014 known d$G U.S., Inc.
ING Verzekeringen N.V.

NN Group N.V., formerly known as ING Insurance Tofating
N.V., which company merged with ING Verzekeringer'/Non
1 March 2014

U.S. Internal Revenue Service
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L&O

Legal Merger

LIL
Management
Member State

Merger Protocol

MiFID

MIFID Il

MiFIR

Moody’s

Nationale

Nationale-Nederlanden Spain

NN
NN Bank
NN Belgium

NN Czech Republic

NN Group Shares

information technology

The London and Overseas Insurance Company PLChwitas
subsequently been renamed London and Overseasaricsur
Company Limited

The legal merger comprising of a triangular legatrger
(juridische driehoeksfusjein accordance with article 2:309 et
seq of the Dutch Civil Code of Delta Lloyd into ti@fferor,
whereby remaining holders of ordinary shares irntdDeloyd (as
disappearing entity) will receive listed ordinaryases in the
capital of NN Group (as surviving entity)

Life Investment Limited
NN’s management
a member state of the EU

the conditional agreement between the Issuer arith Diyd
on a recommended all cash offer for all the isswaen
outstanding ordinary shares of Delta Lloyd

Directive 2004/39/EC of the European Parliament ahdhe
Council of 21 April 2004 (Markets in Financial Insinents
Directive)

Directive 2014/65/EU of the European Parliament ahdhe
Council of 15 May 2014 (Markets in Financial Instrents
Directive II)

Regulation (EU) No. 600/2014 of the European Padiat and
of the Council of 15 May 2014 (Markets in Financial
Instruments Regulation)

Moody’s Investors Service Ltd.
Nationale Levensverzekering-Bank N.V.

Nationale Nederlanden Vida, Compania de Seguros Yy
Reaseguros. S.A. and Nationale Nederlanden Gesgrale
Compania de Seguros y Reaseguros, S.A.

the Issuer and its subsidiaries
Nationale-Nederlanden Bank N.V. and its subsidsarie
ING Life Belgium NV and ING Non-Life Belgium NV

ING Zivotna poisoviia, a.s., pohika proCeskou republiku (a
branch of Nationale-Nederlanden Levensverzekering
Maatschappij N.V. in the Netherlands), ING pojistay a.s.,
ING Penzijni spolénost, a.s. and ING Tatry-Sympatia, d.d.s.,
a.s. (a branch of ING Tatry-Sympatia, d.d.s., @msSlovak
Republic)

Ordinary shares in the capital of NN Group to beeneed by
remaining holders of ordinary shares in Delta Llaydthe
context of the Legal Merger
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NN Hungary

NN Investment Partners
NN Japan

NN Life

NN Re

NNIS

NNOFIC

Nomination and Corporate Governance
Committee

Notus

Offeror

Offer Price
Ordinary Shares

Original Scheme of Arrangement

Orion

ORSA
oTC
Participating FFI

Preference Shares

Prospectus

Prospectus Directive

P&C
qualifying ILU policies

Q1 Interim Accounts

ING Biztosité Zartkdrden Mikodd Részvénytarsasag

ING Investment Management Holdings N.V. and itssedibries
ING Life Insurance Company, Ltd.

Nationale-Nederlanden Levensverzekering Maatschapyi

NN’s reinsurance business, as conducted by ING Re
(Netherlands) N.V., ING Re (Ireland) Ltd. And IN@&iRsurance
Company International Ltd.

Nationale-Nederlanden Internationale Schadeveriake.V.
(a subsidiary of the Issuer which has since megithl a UK
subsidiary of the Issuer, creating Nationale-Netetén
Internationale Schadeverzekering S.E.)

Nationale-Nederlanden Overseas Finance and Invastme
Company (a UK subsidiary of the Issuer)

the nomination and corporate governance commitfe¢he
Supervisory Board

Dom Kredytowy Notus S.A.

NN Group Bidco B.V.

the price of the Ordinary Shares offered in therSl@fering
the ordinary shares in the capital of the Issuer

the creditor’s scheme of arrangement in relatioeatch of Orion
and L&O, which became effective in 1997

Orion Insurance Company PLC, which has subsequémtin
renamed OIC Run-Off Limited

own risk and solvency assessment
over-the-counter
FFI that has entered into an agreement with the IRS

the preference shares in the capital of the Issitara nominal
value of EUR 0.12 each

this base prospectus dated 23 May 2017

Directive 2003/71/EC of the European Parliament ahdhe
Council of 4 November 20013 (as amended, includiyg
Directive 2010/73/EU), including all relevant impienting
measures

property and casualty

contracts of insurance or reinsurance evidencedpdlicies
signed and issued by the ILU (i) on behalf of Oriaith
inception dates on or after 28 August 1970 andipoilf behalf
of L&O with inception dates on or after 20 March629

the Issuer’s condensed consolidated interim acemmat,

and for the three-month period ended, 31 March 2017
together with the review report of KPMG Accountaty.
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Q1 Press Release

Recalcitrant Holder

Recovery and Resolution Directive

Regulation S

Remuneration Committee

Reporting Fl

Risk Committee
SCR

Settlement Date

Share
Shareholder
Share Offering
SME

Solvency |

Solvency |

Solvency Il Directive

SPVA

Standard & Poor’s
SulAmérica
Supervisory Board
Tax Audit

UCITS

dated 17 May 2017, which appears on page 30 afdhdensed
consolidated interim accounts

the press release published by the Issuer on 18201Ay
entitled “NN Group reports 1Q17 results”

any investor (unless exempt from FATCA) that doesprovide
information sufficient to determine whether the @stor is a
U.S. person or should otherwise be treated asrghi‘United
States account” of the Issuer

Directive 2014/59/EC of the European Parliament ahdhe
Council of 15 May 2014

Regulation S under the U.S. Securities Act

the remuneration committee of the Supervisory Board

an FFl in an IGA signatory country not subject tihivolding
under FATCA on any payments it receives

the risk committee of the Supervisory Board
solvency capital requirements

7 July 2014, being the date on which the Ordinahar8s
offered in the Share Offering were received by #toes

share in the capital of the Issuer

a holder of at least one Share

the divestment of Ordinary Shares by ING Group
small- or medium-sized enterprise

European regulatory framework for the prudentiglesuision of
insurance and reinsurance companies

revised European regulatory framework for the pntidé
supervision of insurance companies, reinsurancepanias and
insurance holding companies, as laid down in thieeBoy ||

Directive

Directive 2009/138/EC of the European Parliamert ahthe
Council of 25 November 2009 and the implementing@suees
by the EC thereunder, as amended

single premium variable annuity

Standard & Poor’s Credit Market Services Europeitgch
SulAmérica S.A.

the supervisory boardgad van commissarissgaof the Issuer

the Transfer Pricing Audit initated by ATO on INGuétralia
Holdings Ltd., a former subsidiary of NN Group

Directive 2009/65/EC of the European Parliament ahdhe
Council of 13 July 2009 and the implementing measuny the
EC thereunder, as amended
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UFR
United Kingdom or UK
United Statesor U.S.

usD
U.S. Securities Act
VA

Warrants

Works Council
WUB

ultimate forward rate
the United Kingdom of Great Britain and Northerelénd

the United States of America, its territories andggssions, any
state of the United States of America and the DBistof
Columbia

United States dollar
the United States Securities Act of 1933, as antbnde
variable annuity

in conjunction with the Share Offering, the Isshas issued to
ING Group warrants that will be exercisable for wmber of
Ordinary Shares up to 9.99% in the aggregate ofisheed
Ordinary Shares immediately following the Settlembate or
34,965,000 Ordinary Shares

the Issuer’s works council
WestlandUtrecht Bank N.V.
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GLOSSARY OF INSURANCE AND INVESTMENT MANAGEMENT TER MS

annuity

assetbacked securities; ABS

bancassurance

bank annuities

brokers

cede; ceding insurer; cession

claim

closed block

deferred acquisition costs

defined benefit

defined contribution

a contract between an annuitant and an insurancgany,
under which the annuitant makes a lump sum payroerg
series of payments; in return, the insurer agrees to make
periodic payments to the annuitant beginning immatedly or at
some future date

a type of bond or note that is based on pools eétas or
collaterised by the cash flows from a specified Ipob
underlying assets

insurance companies using a bank’s distributionwo,
including branches, call centres, financial centied internet
platforms to reach customers and distribute theidpcts

a long-term savings and investment product thatiges
economic returns to customers that are similaarid, otherwise
substitute for, individual life annuity products ithe
Netherlands

companies (traditional broker companies as wellpaxiuct
comparison websites) that offer a variety of praguicom a
wide range of insurance companies; the advisory services are
more standardised and usually based on the crossigr
comparison of certain characteristics

when an insurer reinsures its risk with anotheruries (a
“cession”), it “cedes” business and is referre@gsahe “ceding
insurer”

a demand made by the insured, or the insured'sfibimg for
payment of the benefits as provided by the policy

the block of business is closed, meaning the imsuoelonger
writes new business although existing policies withe closed
block remain in effect (and the insurer may corgina collect
premiums) until they run off

commissions and certain other underwriting, poliyuance
and selling expenses that are directly relatedhéoproduction
of business are referred to as policy acquisition costs; policy
acquisition costs that vary based on the levelrofipction are
deferred and later amortised to achieve matchimgmges and
expenses

a pension plan where specified benefits are acahatcequal a
certain percentage of the insured’'s “pensionabterme” for

each year thathe insured participates in the plan; after the

pension date, the insured will receive a predeteethifixed

annuity, including or excluding corrections forlatfon

a pension plan where specified contributions aid pao an
account for the insured and then invested, withrnet credited
to the employee’account; upon termination of the plan, the
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balance of the employ's account is used to purchase
annuity

direct channel distribution through proprietary channels of insua
companies and banks, respectively (e.g. onlindoptas, call
centres, in-house advisers)

economic capital the minimum amount of capital that is required tosab
unexpected losses in times of severe stress; for NN the
economic capital is calculated based on a confeldeeel of
99.5 per cent., which is aligned with the Solveldirective

general account the assets of an insurance company that suppairisisance
and other obligations (excluding unit-linked (seytaraccount)
obligations)

independent agent advisers that sell products from more than onererstiaking

into account product characteristics and the sapplhen
helping a customer choose; compensation is based on fees
and/or commissions

intermediaries independent intermediaries through which life armh-fife
insurance products and pension funds are distdbukénich
include independent agents, actuarial consultingsfi brokers
and mandated brokers; for the avoidance of doubt, each type of
intermediary may not be used in each geographiesket

loss an injury, harm, damage or financial detriment thaperson
sustains; losses may be covered, limited or excluded from
coverage, depending on the terms of the policy

mandated broker a company offering insurance policies under its enand with
a mandate from an insurance company to underwrite policies;
however, the insurance company bears the riskeckltd the
issued policies

mass affluent retail customers customers who hold EUR 50,000 to EUR 1 million imuid
assets

recurring premium an insurance policy where the policyholder makesogi
payments

reinsurance the practice whereby one insurer, called the reérsuin

consideration for premiums received, agrees tonmify the
reinsured or ceding insurer for part or all of thability
assumed by the reinsured under a contract or aistraf
insurance which the reinsured has issued; the legal rights of the
insured generally are not affected by the reinstgan
transaction, and the insurance enterprise issiiagrisurance
contract remains liable to the insured for paymehpolicy
benefits

reserves liabilities established by insurers and reinsuterseflect the
estimated cost of claims payments and benefits patsnand
the related expenses that the insurer or reinsvllenltimately
be required to pay in accordance with the insurance
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reinsurance it has written

retention the amount or portion of risk which a ceding insuetains for
its own account; losses and loss expenses paid by the ceding
insurer in excess of the retention level are ttemipursed to
the insurer by the reinsurer; in proportional insurance, the
retention may be a percentage of the original galiimit; in
non-proportional insurance, the retention is anwaof loss, a
loss ratio or a percentage

rider provision of an insurance policy that is purchasegarately
from the basic policy and that provides additidmexhefits

separate account an investment account established and maintainechlaysurer
to which funds have been allocated for certain rgysce
policies or contracts of the insurer. The incomaing and
losses realised from assets allocated to the atcawe in
accordance with the insurance policies or contraceslited to
or charged against the account without regardherdhcome,
gains or losses of the insurer or the insurer'smoteparate
accounts. Separate accounts cannot generally igechavith
the liabilities of the general account. The poliaglers bear all
of the investment risk for these products

single premium an insurance policy where the policyholder payigls, one-
off premium
surrender many life insurance products permit the insuredvithdraw a

portion or all of the cash surrender value of the contract; future
benefits are reduced accordingly

term life insurance life insurance protection for a limited period whiexpires
without maturity value if the insured survives tiperiod
specified in the policy

tied agent adviser that sells insurance contracts exclusiviely one
specific insurance company, with his payment predantly
based on commissions

traditional life insurance life insurance where claims paid consist of a predened
amount, sometimes supplemented by a profit-sharing
arrangement

underwriting the process whereby an insurer or reinsurer reviews

applications submitted for insurance or reinsuracoeerage
and determines whether it will provide all or paft the
coverage being requested for an agreed premium
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