IMPORTANT NOTICE
NOT FOR DISTRIBUTION TO ANY U.S. PERSON OR TO ANY PERSON OR ADDRESS IN THE U.S.

IMPORTANT: You must read the following before continuing. The following applies to the base
prospectus following this page, and you are therefore advised to read this carefully before reading, accessing
or making any other use of the base prospectus. In accessing the base prospectus, you agree to be bound by
the following terms and conditions, including any modifications to them any time you receive any information

from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY SECURITIES OF THE ISSUER IN THE UNITED STATES OR ANY
OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN, AND
WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE U.S. OR OTHER
JURISDICTION OF THE U.S. AND THE SECURITIES MAY NOT BE OFFERED, SOLD OR DELIVERED
WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT), EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING BASE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR,
MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED.
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT
OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Confirmation of your Representation: In order to be eligible to view this base prospectus or make an
investment decision with respect to the securities, investors must not be a U.S. person (within the meaning of
Regulation S under the Securities Act). This base prospectus is being sent at your request and by accepting
the e-mail and accessing this base prospectus, you shall be deemed to have represented to us that you are
not a U.S. person, the electronic mail address that you gave us and to which this e-mail has been delivered is
not located in the U.S. (including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island
and the Northern Mariana Islands), any States of the United States or the District of Columbia and that you
consent to delivery of such base prospectus by electronic transmission.

You are reminded that this base prospectus has been delivered to you on the basis that you are a person into
whose possession this base prospectus may be lawfully delivered in accordance with the laws of the
jurisdiction in which you are located and you may not, nor are you authorised to, deliver this base prospectus
to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or
solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the
offering be made by a licensed broker or dealer and the underwriters or any affiliate of the underwriters is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the underwriters or
such affiliate on behalf of the Issuer in such jurisdiction.

This base prospectus has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently neither Aegon Bank N.V. nor Aegon Conditional Pass-Through Covered Bond Company B.V.
nor The Royal Bank of Scotland plc nor any person who controls it nor any director, officer, employee nor
agent of it or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any
difference between the base prospectus distributed to you in electronic format and the hard copy version
available to you on request from Aegon Bank N.V. or The Royal Bank of Scotland plc.
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YLEGON

Aegon Bank N.V.
(incorporated under the laws of the Netherlands with limited liability
and having its statutory seat in The Hague, the Netherlands)

EUR 5,000,000,000 Conditional Pass-Through Covered Bond Programme
guaranteed as to payments of interest and principal by

AEGON CONDITIONAL PASS-THROUGH COVERED BOND COMPANY B.V.
(incorporated under the laws of the Netherlands with limited liability
and having its statutory seat in Amsterdam, the Netherlands)

This document constitutes a base prospectus within the meaning of the Prospectus Directive. This Base
Prospectus has been approved by the AFM, which is the Dutch competent authority for the purpose of the
Prospectus Directive and relevant implementing measures in the Netherlands, as a Base Prospectus issued in
compliance with the Prospectus Directive and relevant implementing measures in the Netherlands for the
purpose of giving information with regard to the issue of Covered Bonds under the Programme during the
period of twelve (12) months after the date hereof. This Base Prospectus will be published in electronic form
on www.aegon.com/coveredbond.

Under its EUR 5,000,000,000 Conditional Pass-Through Covered Bond Programme the Issuer may from time
to time issue Covered Bonds denominated in euro. Subject as set out herein, the maximum aggregate
nominal amount of the Covered Bonds from time to time outstanding under the Programme will not exceed
EUR 5,000,000,000 subject to any increase as described herein.

Aegon Conditional Pass-Through Covered Bond Company B.V. as CBC will guarantee the payment of
scheduled interest and principal payable under the Covered Bonds pursuant to a guarantee issued under the
Trust Deed. The Covered Bonds will further be (indirectly) secured by a right of pledge (or such other security
right as may be applicable) over the Transferred Assets vested by the CBC in favour of the Security Trustee
and a right of pledge vested by the CBC in favour of the Security Trustee over all rights of the CBC under or in
connection with the CBC Transaction Documents. Recourse against the CBC under its guarantee will be
limited to the Security.

The Covered Bonds may be issued on a continuing basis to one or more of the Dealers and to investors
directly. Covered Bonds may be distributed by way of a public offer or private placements and, in each case,
on a syndicated or non-syndicated basis. The method of distribution of each relevant Series (or Tranche
thereof) will be stated in the relevant Final Terms. Notice of the aggregate nominal amount of Covered Bonds,
interest (if any) payable in respect of Covered Bonds, the issue price of Covered Bonds and any other terms
and conditions not contained herein which are applicable to the Covered Bonds will be set forth in the
applicable Final Terms which, in respect to Covered Bonds to be listed on Euronext Amsterdam will be filed
and delivered to Euronext Amsterdam on or before the date of each issue of such Covered Bonds.

Application has been made for the Covered Bonds to be listed on the official list of Euronext Amsterdam
during the period of twelve (12) months from the date of this Base Prospectus and will also apply if so
indicated in the Final Terms. In addition, Covered Bonds issued under the Programme may be listed or
admitted to trading, as the case may be, on any other stock exchange or regulated market specified in the
applicable Final Terms. The Issuer may also issue unlisted Covered Bonds under the Programme. The
applicable Final Terms will state whether or not the relevant Covered Bonds are to be listed, quoted and/or
traded and, if so, on or by which competent listing authority(ies) or stock exchange(s) and/or quotation
system(s).

The Issuer and the CBC may agree with the Security Trustee that Covered Bonds may be issued in a form not
contemplated by the Terms and Conditions of the Covered Bonds set out herein, in which event a supplement
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to the Base Prospectus, if appropriate, will be made available which will describe the effect of the agreement
reached in relation to such Covered Bonds.

It is expected that each issue of a Series of Covered Bonds will, on issue, be assigned an "AAA" rating by
S&P and an 'AAA' rating by Fitch, unless otherwise specified in the applicable Final Terms. A rating is not a
recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at
any time by the assigning Rating Agency. Whether or not each credit rating applied for in relation to a relevant
Series of Covered Bonds will be issued by a credit rating agency established in the European Union and
registered under the CRA Regulation will be disclosed in the relevant Final Terms. For a discussion of the
risks associated with an investment in the Covered Bonds, see the Risk Factors section herein. The Rating
Agencies have been registered by the European Securities and Markets Authority as credit rating agencies in
accordance with the CRA Regulation.

The Covered Bonds and the Guarantee have not been and will not be registered under the U.S. Securities Act,
or the securities laws of any state of the U.S. or other jurisdiction of the U.S. The Covered Bonds may not be
offered, sold or delivered within the U.S. or to, or for the account or benefit of, U.S. persons (as defined in
Regulation S), except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and applicable state or local securities laws. Accordingly, the Covered
Bonds are being offered, sold or delivered only to non-U.S. persons (as defined in Regulation S) outside the
U.S. in reliance on Regulation S.

The Covered Bonds of each Tranche are in bearer form or in registered form. Bearer Covered Bonds will
(unless otherwise specified in the applicable Final Terms) initially be represented by a Global Covered Bond.
Global Covered Bonds will be deposited on or about the Issue Date thereof either (i) with a common
safekeeper or common depositary for Euroclear and Clearstream, Luxembourg or (ii) with Euroclear
Nederland and/or (iii) any other agreed clearance system. Registered Covered Bonds will be issued to each
relevant holder by a registered covered bonds deed. See Form of Conditional Pass-Through Covered Bonds.

The Covered Bonds may be issued in a NGN-form, which will allow Eurosystem eligibility. This means that
the Covered Bonds in NGN-form are intended upon issue to be deposited with the ICSDs as common
safekeeper and does not necessarily mean that the Covered Bonds will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any or
all times during their life. Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria
from time to time.
Capitalised terms used herein have the meaning ascribed thereto in section 21 Glossary of Defined Terms.
The date of this base prospectus is 30 October 2015.
Arranger
The Royal Bank of Scotland plc

Dealers

Aegon Bank N.V. The Royal Bank of Scotland plc
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1.

STRUCTURE DIAGRAM

The following structure diagram provides an indicative summary of the principal features of the Programme.
The diagram must be read in conjunction with and is qualified in its entirety by the detailed information
presented elsewhere in this Base Prospectus.
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2. OVERVIEW OF THE PARTIES AND PRINCIPAL FEATURES OF THE PROGRAMME

The following provides an overview of the parties and the principal features of the Programme. The overview
must be read in conjunction with and is qualified in its entirety by the detailed information presented elsewhere

in this Base Prospectus.
PARTIES

Issuer:

Transferor:
Originators:

CBC:

Guarantor:

Programme:

Administrator:

Back-up Administrator:

Servicer:

Asset Monitor:

Arranger:
Dealers:

Security Trustee:

Stichting Holding:

50099599 M 17000739

Aegon Bank N.V., a public company with limited liability (naamloze
vennootschap) incorporated under Dutch law, having its statutory seat at
The Hague, the Netherlands. The Issuer is registered in the Trade Register
of the Chamber of Commerce under number 30100799.

Aegon Bank.
Aegon Leven, Aegon Bank and Aegon Hypotheken.

Aegon Conditional Pass-Through Covered Bond Company B.V.,
incorporated under the laws of the Netherlands as a private company with
limited liability (besloten vennootschap met beperkte aansprakelijkheid),
having its corporate seat in Amsterdam and registered with the Trade
Register of the Chamber of Commerce under number 63714779.

CBC.

The EUR 5,000,000,000 Conditional Pass-Through Covered Bond
Programme of Aegon Bank guaranteed as to payments of interest and
principal by the CBC.

Aegon Bank in its capacity as administrator under the Administration
Agreement or itsS SUCCESSOr Or SUCCESSOrS.

Intertrust Administrative Services B.V., incorporated under the laws of the
Netherlands as a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid).

Aegon Bank, Aegon Hypotheken and Aegon Leven each in their capacity as
servicer, in respect of the relevant Mortgage Receivables originated by it in
respect of which it has been appointed as Servicer under the Servicing
Agreement or itsS SUCCESSOr Or SUCCESSOrS.

PricewaterhouseCoopers Accountants N.V., incorporated under the laws of
the Netherlands as a public company with limited liability (naamloze
vennootschap).

The Royal Bank of Scotland plc ("RBS").
Aegon Bank and RBS and any other dealer appointed from time to time.

Stichting Security Trustee Aegon Conditional Pass-Through Covered Bond
Company, established under the laws of the Netherlands as a foundation
(stichting) and registered with the Trade Register at the Chamber of
Commerce under number 63661179.

The entire issued share capital of the CBC is held by Stichting Holding
Aegon Conditional Pass-Through Covered Bond Company, established
under the laws of the Netherlands as a foundation (stichting) and registered
with the Trade Register at the Chamber of Commerce under number
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Directors:

Insurance Savings
Participant:

Bank Savings Participant:
CBC Account Bank:
Principal Paying Agent:
Paying Agent:

Listing Agent:

Registrar:

Calculation Agent:

Rating Agencies:

Portfolio Swap
Counterparty:

Interest Swap Counterparty:

Custodian:

THE COVERED BONDS

Programme size:

Issue Price:

Form:

50099599 M 17000739

63660989.

Intertrust Management B.V., the sole director of the CBC, Intertrust
Management B.V., the sole director of the Stichting Holding and SGG
Securitisation Services B.V., the sole director of the Security Trustee.

Aegon Leven.

Aegon Bank.

N.V. Bank Nederlandse Gemeenten.

Citibank, N.A., London Branch.

Any paying agent appointed under the Agency Agreement.

Cooperatieve Centrale Raiffeissen-Boerenleen Bank B.A.

Citibank, N.A., London Branch.

In relation to the Covered Bonds of any Series, the institution appointed as
calculation agent in relation to such Covered Bonds pursuant to the
Calculation Agency Agreement (Schedule 3 to the Agency Agreement) or
the Agency Agreement.

Any rating agency (or its successor) who, at the request of the Issuer
assigns, and for as long as it assigns, one or more ratings to the Covered
Bonds under the Programme from time to time, which at the date of this
Base Prospectus includes Fitch and S&P.

Any swap counterparty under any Portfolio Swap Agreement.

Any swap counterparty under any Interest Swap Agreement.

Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A.

Up to EUR 5,000,000,000 outstanding at any time. The Issuer may increase
the amount of the Programme in accordance with the terms of the
Programme Agreement.

Covered Bonds may be issued on a fully-paid basis and at an issue price
which is at par or at a discount to, or premium over, par.

Each Covered Bond will be in a bearer or registered form.

Each Tranche of Bearer Covered Bonds will (unless otherwise specified in
the applicable Final Terms) initially be represented by a Temporary Global
Covered Bond or, if so indicated in the applicable Final Terms, a Permanent
Global Covered Bond. Each Temporary Global Covered Bond (a) which is
intended to be issued as a NGN Temporary Global Covered Bond will be
deposited on or around the relevant Issue Date with a common safekeeper
for Euroclear and/or Clearstream, Luxembourg, (b) which is not intended to
be issued in NGN form may also be deposited on or around the relevant
Issue Date (i) with Euroclear Nederland, (ii) with a common depositary for
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Denomination:

Currency:

Status and Ranking:

Interest:
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Euroclear and/or Clearstream, Luxembourg or (iii) with (a depositary for)
any other agreed clearing system. A Temporary Global Covered Bond will
be exchangeable as described therein for a Permanent Global Covered
Bond.

A Permanent Global Covered Bond is exchangeable for Definitive Covered
Bonds only upon the occurrence of an Exchange Event, all as described in
Form of Conditional Pass-Through Covered Bonds below. Any interest in a
Global Covered Bond will be transferable only in accordance with the rules
and procedures for the time being of either (i) Euroclear, Clearstream,
Luxembourg and/or (ii) Euroclear Nederland (and the Dutch Securities Giro
Transfer Act (Wet giraal effectenverkeer)) and/or (iii) any other agreed
clearing system, as appropriate. See Form of Conditional Pass-Through
Covered Bonds.

If any Permanent Global Covered Bond is not duly exchanged, the terms of
such Permanent Global Covered Bond will provide a mechanism for
relevant account holders with Euroclear, Clearstream, Luxembourg,
Euroclear Nederland and/or any other agreed clearing system(s) to whose
securities account(s) with such clearing system(s) the beneficial interests in
such Permanent Global Covered Bond are credited to be able to enforce
rights directly against the Issuer.

Registered Covered Bonds will be issued to each holder (unless otherwise
specified in the applicable Final Terms) by a Registered Covered Bonds
Deed.

Covered Bonds will be issued in such denominations as set forth in the
applicable Final Terms save that the minimum denomination of each
Covered Bond will be such as may be allowed or required from time to time
by the relevant central bank or regulatory authority (or equivalent body) and
save that the minimum denomination (and in respect of Covered Bonds
issued at a discount to their nominal amount, the minimum issue price) of
each Covered Bond admitted to trading on a regulated market within the
European Economic Area or offered to the public in a Member State of the
European Economic Area in circumstances which would otherwise require
the publication of a prospectus under the Prospectus Directive will be EUR
100,000.

Subject to any applicable legal or regulatory restrictions, the Covered Bonds
will be issued in euros.

The Covered Bonds issued from time to time under the Programme will
constitute unsecured and unsubordinated obligations of the Issuer,
guaranteed by the Guarantee, and will rank pari passu without any
preference amongst themselves and with all other present and future
unsecured and unsubordinated obligations of the Issuer, save for any
obligations preferred by a mandatory operation of applicable law.

Interest (which may be fixed or floating) shall be payable on each Series or
Tranche of Covered Bonds on the Interest Payment Dates specified in the
applicable Final Terms up to the Maturity Date or Extended Due for
Payment Date, if applicable. Interest shall be payable (i) monthly, bi-
monthly, quarterly, semi-annually, annually or upon redemption of the
relevant Covered Bonds as further specified in the applicable Final Terms
up to the earlier of (a) the Maturity Date and (b) the service of a Breach of
Amortisation Test Notice and (ii) monthly after the earlier to occur of (a) the
Maturity Date and (b) the date of the service of a Breach of Amortisation
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Fixed Rate Covered Bonds:

Floating Rate Covered
Bonds:

Margin:

Other provisions in relation
to Floating Rate Covered
Bonds:

Redemption:

Maturities:
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Test Notice, up to the Extended Due for Payment Date.

Fixed Rate Covered Bonds means Covered Bonds which will bear interest at
a fixed rate, payable on such date or dates as set forth in the applicable
Final Terms and on redemption and will be calculated on the basis of such
Day Count Fraction as set forth in the applicable Final Terms. If on or after
the Maturity Date the Fixed Rate Covered Bonds are not redeemed in full or
if a Breach of Amortisation Test Notice has been served, the Fixed Rate
Covered Bonds will continue to bear interest at a fixed rate up to the
Extended Due for Payment Date.

Floating Rate Covered Bonds means Covered Bonds which will bear
interest either at a rate determined on the same basis as the floating rate
under a notional interest rate swap transaction in euro governed by an
agreement incorporating the 2006 ISDA Definitions (as published by the
International Swaps and Derivatives Association, Inc., and as amended and
updated as of the Issue Date of the first Tranche of Covered Bonds of the
relevant Series) or on the basis of a reference rate appearing on the agreed
screen page of a commercial quotation service or on such other basis as
set forth in the applicable Final Terms up to the Maturity Date (or, if earlier,
the date of the service of a Breach of Amortisation Test Notice) and will be
calculated on the basis of such Day Count Fraction as set forth in the
applicable Final Terms. The Margin will be specified in the applicable Final
Terms. If after the Maturity Date such Floating Rate Covered Bonds are not
fully redeemed or if a Breach of Amortisation Test Notice has been served,
as of that Maturity Date or the date of such notice, the applicable rate will
switch to a Fixed Rate Coupon as set forth in the applicable Final Terms.

The Margin will be specified in the applicable Final Terms. If after the
Maturity Date such Floating Rate Covered Bonds are not fully redeemed or
if a Breach of Amortisation Test Notice has been served, as of that Maturity
Date or the date of such notice, the applicable floating rate will switch to a
Fixed Rate Coupon as set forth in the applicable Final Terms.

Floating Rate Covered Bonds may also have a Cap, a Floor or Collar up to
the Maturity Date. Interest on Floating Rate Covered Bonds in respect of
each Interest Period will be payable on such Interest Payment Dates, and
will be calculated on the basis of such day count fraction, as set forth in the
applicable Final Terms.

The applicable Final Terms will indicate that (a) the relevant Covered Bonds
cannot be redeemed prior to their stated maturity (other than following
specified events, if applicable, or for taxation reasons or following an Issuer
Event of Default or a CBC Event of Default) or (b) such Covered Bonds will
be redeemable at the option of the Issuer upon giving notice to the Covered
Bondholders, on a date or dates specified prior to such stated maturity and
at a price or prices and on such other terms as set forth in the applicable
Final Terms or (c) such Covered Bonds will be redeemable at the option of
the Covered Bondholder upon giving notice to the Issuer, on a date or dates
specified prior to such stated maturity and at a price or prices and on such
other terms as set forth in the applicable Final Terms.

Such maturities as set forth in the applicable Final Terms, subject to such
minimum or maximum maturities as may be allowed or required from time
to time by the relevant central bank or regulatory authority (or equivalent
body) or any laws or regulations applicable to the Issuer, subject to a
maximum maturity (i.e. the Extended due for Payment Date) for each Series
of 47 years.



Maturity Date:

Extended due for Payment
Date:

Withholding Tax:

FATCA Withholding:

Method of Payment:

Use of proceeds:

Listing:

Selling Restrictions:
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In respect of a Series, the date on which the Covered Bonds of such Series
are expected to be redeemed at their Principal Amount Outstanding, as
specified in the relevant Final Terms, which date falls no more than 15
years after the Issue Date of such Series. Each Series is due by the Issuer
on its respective Maturity Date.

The final maturity date which falls 32 years after the Maturity Date of such
Series.

All payments of, or in respect of, principal of and interest on the Covered
Bonds will be made without withholding of, or deduction for, or on account
of any present or future taxes, duties, assessments or charges of
whatsoever nature imposed or levied by or on behalf of the Netherlands,
any authority therein or thereof having power to tax unless the withholding
or deduction of such taxes, duties, assessments or charges are required by
law. In that event, the Issuer will make the required withholding or deduction
of such taxes, duties, assessments or charges for the account of the
Covered Bondholders, as the case may be, and the Issuer will be required
to pay such additional amounts to cover such withholding or reduction to
such Covered Bondholders or, if the Issuer so elects, it may redeem the
Series affected. The CBC will not be required or liable to pay such additional
amounts.

Payments in respect of the Covered Bonds might be subject to any
withholding or deduction required pursuant to an agreement described in
section 1471(b) of the US IR Code or otherwise imposed pursuant to
sections 1471 through 1474 of the US IR Code, any regulations or
agreements thereunder, official interpretation thereof, or any law
implementing an intergovernmental agreement thereto. Any such amounts
withheld or deducted will be treated as paid for all purposes under the
Covered Bonds, and no additional amounts will be paid on the Covered
Bonds with respect to any such withholding or deduction.

For as long as the Covered Bonds are represented by a Global Covered
Bond, payments of principal and interest will be made (i) by giro transfer in
euro to Euroclear Nederland or (ii), as the case may be, in euro to the
Principal Paying Agent for the credit of the respective accounts of the
Covered Bondholders through Euroclear and Clearstream, Luxembourg or
(iii), as the case may be, in accordance with the rules of another agreed
clearing system.

The net proceeds from each issue of Covered Bonds will be used by the
Issuer for its general corporate purposes.

Application has been made for the Covered Bonds to be listed on the official
list of Euronext Amsterdam during the period of twelve (12) months from the
date of this Base Prospectus, which listing will apply for Covered Bonds if
so indicated in the applicable Final Terms. In addition, Covered Bonds
issued under the Programme may be listed or admitted to trading, as the
case may be, on any other stock exchange or regulated market specified in
the applicable Final Terms. The Issuer may also issue unlisted Covered
Bonds under the Programme.

There are selling restrictions in relation to the United States, the European
Economic Area (including the United Kingdom, France, Italy and the
Netherlands) and Japan and such other restrictions as may apply in
connection with the offering and sale of a particular Tranche or Series. See
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SECURITY FOR THE
COVERED BONDS

Guarantee, Security, CBC:

Parallel Debt Agreement:

Interest under the
Guarantee:

Extendable obligations:

Pass-Through Covered
Bonds:

Pass-Through structure:
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Subscription and Sale below.

Pursuant to the Guarantee issued under the Trust Deed, the CBC will
guarantee the payment of interest and principal payable under the Covered
Bonds. The obligations of the CBC under the Guarantee will constitute
unsubordinated and unguaranteed obligations of the CBC, secured
indirectly, through the Security Trustee, by (i) a first ranking undisclosed
pledge (or such other security right as may be applicable) granted by the
CBC to the Security Trustee over the Transferred Assets and (i) a first
ranking disclosed pledge by the CBC to the Security Trustee over the CBC's
rights under or in connection with the CBC Transaction Documents.

Payments made by the CBC under the Guarantee (after the service of an
Issuer Acceleration Notice or a CBC Acceleration Notice) will be made
subject to, and in accordance with, the CBC Priority of Payments or the
Post CBC Acceleration Notice Priority of Payments, as applicable.

The CBC and the Security Trustee have entered into the Parallel Debt
Agreement for the benefit of the Covered Bondholders and the other
Secured Creditors under which the CBC, by way of parallel debt, undertakes
to pay to the Security Trustee amounts equal to the amounts due by it to the
Secured Creditors, in order to create claims of the Security Trustee
thereunder which can be validly secured by the rights of pledge created by
any Security Trustee Receivables Pledge Agreement and any Security
Trustee Rights Pledge Agreement.

If the CBC is obliged to pay under the Guarantee, the CBC is obliged to pay
any Guaranteed Amount (other than the Guaranteed Final Redemption
Amount, see below) when Due for Payment.

An Extended Due for Payment Date will apply in relation to each Series of
Covered Bonds. In respect of each Series, if the CBC is obliged under the
Guarantee to pay a Guaranteed Final Redemption Amount, in which case:

(@ the obligation of the CBC to pay the Guaranteed Final Redemption
Amount shall be deferred to, and shall under the Guarantee be due
on the Extended Due for Payment Date, provided that if on any
CBC Payment Date which falls prior to the Extended Due for
Payment Date, and after the CBC shall under the relevant Priority
of Payments have paid or provided for all higher ranking amounts,
any amounts are available to the CBC for payment of (or to be
reserved for payment of) principal on a Series of Covered Bonds,
such available amounts will be applied on the relevant CBC
Payment Date towards payment of all Pass-Through Covered
Bonds; and

(b) the CBC shall under the Guarantee owe interest over the unpaid
portion of the Guaranteed Final Redemption Amount.

If a Covered Bond has not been repaid in full on its Maturity Date, such
Covered Bond becomes a Pass-Through Covered Bond. If an Issuer Event
of Default has occurred and a Notice to Pay and a Breach of Amortisation
Test Notice have been served, all Covered Bonds become Pass-Through
Covered Bonds.

The pass-through structure will particularly become relevant after the
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service of a Notice to Pay on the CBC. The CBC will be obliged to pass any
available funds through and apply such funds towards redemption of all
Pass-Through Covered Bonds and the CBC will also be obliged to use its
best efforts to sell or refinance Transferred Assets on each sixth (6th) CBC
Payment Date to enable it to redeem all Pass-Through Covered Bonds prior
to the Extended Due for Payment Date, provided that it can sell or refinance
the Transferred Assets and consequently redeem the Pass-Through
Covered Bonds without negatively impacting the Amortisation Test. Failure
by the CBC to sell or refinance Selected Transferred Assets in accordance
with the Asset Monitoring Agreement (as described below) will not constitute
a CBC Event of Default.

As consideration for the CBC issuing the Guarantee, and so as to enable
the CBC to meet its obligations under the Guarantee, the Transferor may
transfer Eligible Assets to the CBC in accordance with the Guarantee
Support Agreement. At the option of the Issuer, subject always to Rating
Agency Confirmation, New Transferors may accede to the Guarantee
Support Agreement.

The Issuer will use its best efforts, and the CBC will use reasonable efforts,
to ensure, amongst other things, that the Asset Cover Test is satisfied as at
the end of each calendar month, as calculated on the immediately
succeeding Calculation Date and the Issuer shall use its best efforts to
transfer or procure the transfer of sufficient Eligible Receivables directly or
indirectly by the Issuer.

Under the Guarantee Support Agreement, the Transferor may assign
Mortgage Receivables and the Beneficiary Rights of the Transferor, subject
to the fulfilment of certain conditions. See Guarantee Support Agreement
above.

The Mortgage Loans have the characteristics that demonstrate the capacity
to produce funds to service payments by the CBC under the Guarantee.

The CBC has entered into the Insurance Savings Participation Agreement
with the Insurance Savings Participant under which the Insurance Savings
Participant will acquire participations in the relevant Savings Mortgage
Receivables and Savings Investment Mortgage Receivables equal to the
amounts of Savings Premium and Savings Investment Premium paid by the
relevant Borrower to the Insurance Savings Participant in respect of a
Savings Insurance Policy and a Savings Investment Insurance Policy,
respectively. In the Insurance Savings Participation Agreement the
Insurance Savings Participant has undertaken to pay to the CBC amounts
equal to all amounts received as Savings Premium and Savings Investment
Premium on the Savings Insurance Policies and the Savings Investment
Insurance Policies, respectively. In return, the Insurance Savings Participant
is entitled to receive the Insurance Savings Participation Redemption
Available Amount from the CBC. See further section 15 (Participation
Agreements below).

The CBC has entered into the Bank Savings Participation Agreement with
the Bank Savings Participant under which the Bank Savings Participant will
acquire participations in the relevant Bank Savings Mortgage Receivables
equal to amounts received as Bank Savings Deposit by the Bank Savings
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Participant. In the Bank Savings Participation Agreement the Bank Savings
Participant has undertaken to pay to the CBC amounts equal to all amounts
received as Bank Savings Deposit. In return, the Bank Savings Participant
is entitled to receive the Bank Savings Participation Redemption Available
Amount from the CBC. See further section 15 (Participation Agreements
below).

Under the terms of the Administration Agreement entered into on the
Programme Date between the CBC, the Administrator and the Security
Trustee, the Administrator agrees to provide certain administration,
calculation and cash management services to the CBC on a day-to-day
basis, including without limitation, all calculations to be made pursuant to
the Conditions in connection with the Covered Bonds. The Administrator is
permitted to sub-contract its administration role to a third party
administrator subject to any applicable conditions in the Administration
Agreement.

Under the terms of the Back-up Administration Agreement the Back-up
Administrator is appointed as substitute administrator to perform certain
administration, calculation and cash management services for the CBC on a
day-to-day basis, in accordance with and subject to the provisions of the
Administration Agreement and the provisions of the Back-up Administration
Agreement under the condition precedent (opschortende voorwaarde), that
the appointment of Aegon Bank (or its successor(s)) as Administrator under
the Administration Agreement has been terminated.

Under the terms of the Servicing Agreement, the Servicer agrees (i) to
provide administration and management services in relation to the relevant
Mortgage Loans on a day-to-day basis, including, without limitation, the
collection of payments of principal, interest and all other amounts in respect
of the relevant Mortgage Loans and the implementation of arrears
procedures including, if applicable, the enforcement of mortgages, any other
related security and other collateral, if applicable; (i) to communicate with
the Borrowers and (iii) to investigate payment delinquencies. The Servicer is
permitted to sub-contract its servicing role to an affiliate of the Issuer or any
third party, provided that the Servicer shall continue to be liable as if no
such delegation had taken place.

The CBC and the Custodian have entered into a Custody Agreement on the
Programme Date, under which the Custodian has been appointed to provide
custody services in relation to Substitution Assets, if Substitution Assets are
transferred to the CBC.

The CBC and the CBC Account Bank have entered into a CBC Account
Agreement on the Programme Date, under which the CBC Account Bank
agrees to pay a guaranteed rate of interest on the CBC Transaction
Accounts Funds or such other interest rate as may be agreed between the
CBC Account Bank and the CBC.

In the event that the interest rate in respect of any of the CBC Transaction
Accounts is less than zero, such amount will be payable by the CBC to the
CBC Account Bank.

The CBC shall maintain with the CBC Account Bank the CBC Account (and
any additional or replacement accounts) to which all amounts to be received
in respect of the Transferred Asset and other amounts by the CBC are to be
paid.
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The CBC shall maintain with the CBC Account Bank the Reserve Account to
which the higher of (i) the Reserve Account Required Amount and (ii) the
Liquidity Reserve Required Amount will be credited or debited.

There may be certain mismatches between the interest to be received on
the Transferred Assets and the CBC Transaction Accounts and the amounts
payable under the Covered Bonds. In order to mitigate certain mismatches,
the CBC may enter into appropriate hedging arrangements subject to Rating
Agency Confirmation with respect to one or more Series or all Series of
Covered Bonds whereby revenue scheduled to be received on all
Transferred Assets multiplied by the Portfolio Swap Fraction is exchanged
for a fixed or floating rate of interest on one or more Series or all Series of
Covered Bonds. The Portfolio Swap Fraction is calculated by dividing the
Principal Amount Outstanding of the relevant Series of Covered Bond by the
Principal Amount Outstanding of all outstanding Covered Bonds.

In addition to Portfolio Swap Agreements and in order to mitigate certain
mismatches, the CBC may enter into appropriate hedging arrangements
subject to Rating Agency Confirmation whereby a certain fixed or floating
rate is exchanged for a specific rate on one or more Series or all Series of
Covered Bonds.

Each of the CBC, the Security Trustee and the Stichting Holding have
entered into a Management Agreement, under which the relevant Director
will undertake to act as director of the CBC, the Security Trustee or the
Stichting Holding, respectively, and to perform certain services in
connection therewith.

Each of the CBC, the Security Trustee, the Issuer, the Transferor, the
Originators and a civil law notary have entered into the Deposit Agreement,
pursuant to which the Transferor and/or Originators will deposit personal
data with respect to Borrowers with a civil law notary which may only
release such information to the CBC and/or the Security Trustee upon the
occurrence of an Assignment Notification Event.

If an Issuer Event of Default occurs and a Notice to Pay has been served on
the CBC, then upon the earliest to occur on or after such Issuer Event of
Default of (i) any amount remaining unpaid in respect of a Series on the
Maturity Date, (ii) any Maturity Date of a Series of Covered Bonds falling
within a period of six (6) calendar months of such date and (iii) a Breach of
Amortisation Test Notice, the CBC shall use its best efforts to sell or
refinance as soon as possible after the occurrence of such event (such date
the first Refinance Date) the Selected Transferred Assets, provided that
such proceeds are at least sufficient to redeem the relevant Series in full (or
a proportional part thereof if only a part of the Selected Transferred Assets
have been sold or refinanced) on their Maturity Date.

The CBC shall first offer all the Selected Transferred Assets for sale to the
Transferor after the occurrence of such event. If, for whatever reason, the
Transferor informs the CBC, within a period of twenty (20) Business Days,
that it will not repurchase the Selected Transferred Assets, the CBC shall
offer the Selected Transferred Assets to a third party or third parties.

If the CBC receives, after the non-exercise of the right of first refusal of the
Transferor, an offer from a third party to purchase the Selected Transferred
Assets, the CBC will notify the Transferor of such offer and, within five (5)
business days after such notice, the Transferor has the right to match the
offer to purchase the Selected Transferred Assets on the same terms and
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conditions as the offer of such third party and, if the Transferor offers to
purchase the Selected Transferred Assets on the same terms and
conditions as the offer of such third party, the CBC shall accept such offer
of the Transferor.

Such sale or refinance and subsequent redemption of the respective
Covered Bonds must not result in a deterioration of the quotient of (i) the
Amortisation Test Aggregate Asset Amount; and (ii) the Principal Amount
Outstanding of all Series outstanding after redemption of the respective
Covered Bonds.

If the expected proceeds of such sale or refinance are insufficient to redeem
the relevant Series of Covered Bonds in full, the CBC shall repeat its
attempt to sell or refinance the Selected Transferred Assets every six (6)
calendar months after the first Refinance Date until the proceeds are
sufficient to redeem the relevant Series in full.

If, on the Refinance Date immediately preceding to the first Extended Due
for Payment Date of any Series outstanding, such sale or refinance is
insufficient to redeem the relevant Series of Covered Bonds in full, then
each month up to and including such Extended Due for Payment Date the
CBC will (i) offer the Selected Transferred Assets for sale for the best terms
reasonably available, including but not limited to the best price reasonably
available, or (ii) seek to refinance the Selected Transferred Assets on the
best terms reasonably available, both (i) and (ii) subject to the consent of
the Security Trustee, notwithstanding that such amount may be less than
the amount to redeem the relevant Series of Covered Bonds in full.

It will be a condition precedent for the first issue of Covered Bonds under
the Programme that the Covered Bonds on issue, be assigned an 'AAA'
rating by the Rating Agencies. Each further issue of a Series of Covered
Bonds will have ratings equal to the then current rating assigned to the
outstanding Series of Covered Bonds.

The Programme Agreement, the Master Definitions Agreement, the Pledge
Agreements, the Swap Agreements (if any), the Administration Agreement,
the Back-up Administration Agreement, the Servicing Agreement, the CBC
Account Agreement, the Trust Deed, the Parallel Debt Agreement, the
Agency Agreement, any Calculation Agency Agreement (if any), the
Guarantee Support Agreement, the Asset Monitoring Agreement, the Asset
Monitor Appointment Agreement, the Management Agreements, the
Custody Agreement, the Deposit Agreement, the Insurance Savings
Participation Agreement and the Bank Savings Participation Agreement.

The Covered Bonds and the Transaction Documents (other than the Swap
Agreements (if any)) will be governed by and construed in accordance with
Dutch law. The Swap Agreements (if any) will be governed by English law.

There are certain factors which may affect the ability of the Issuer and/or the
CBC to fulfil its obligations under the Covered Bonds issued under the
Programme or the Guarantee, respectively. Prospective Covered
Bondholders should take into account the fact that the liabilities of the CBC
under the Covered Bonds are limited recourse obligations and that the
ability of the Issuer and/or the CBC to meet such and/or their obligations will
be affected by certain factors. These include the fact that the Issuer's and/or
the CBC's results can be adversely affected by (i) general economic
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conditions, (ii) competition, (iii) regulatory change, (iv) changes in fiscal
laws, (v) standard banking risks including changes in interest and foreign
exchange rates, (vi) operational, credit, market, liquidity, legal risk and (vii)
certain factors which are material for the purpose of assessing the market
risks associated with Covered Bonds issued under the Programme. In
addition, there are certain factors which are material for the purpose of
assessing the market risks and other risks associated with Covered Bonds
issued under the Programme (see in more detail Risk Factors below).

A reference to a day on which banks are generally open for business in
Amsterdam and London, provided that such day is also a day on which
TARGET 2 or any successor thereto is operating credit or transfer
instructions in respect of payments in euro, or, if used in or by reference to
Condition 5 (Interest), such day as determined in accordance with Condition
5 (Interest) and the applicable Final Terms.

This Programme qualifies as a conditional pass-through covered bonds
programme which has an extension period that is longer than twenty-four
(24) months. The primary cover assets (primaire dekkingsactiva) of this
Programme comprise of receivables backed by residential real estate as
referred to in Article 129(1)(d)(i) CRR. Each Borrower is a resident of the
Netherlands and the Mortgage Receivables are governed by Dutch law.
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3. RISKFACTORS

The Issuer and the CBC believe that the following factors may affect their ability to fulfil their obligations under
the Covered Bonds and the Guarantee. Most of these factors are contingencies which may or may not occur
and the Issuer and the CBC are not in a position to express a view on the likelihood of any such contingency
occurring. In addition, factors which are material for the purpose of assessing the market risk associated with
the Covered Bonds are also described below. The Issuer and the CBC believe that the factors described
below represent the material risks inherent in investing in the Covered Bonds, but the inability of the Issuer or
the CBC to pay interest, principal or other amounts on or in connection with the Covered Bonds may occur for
other reasons not known to the Issuer nor the CBC or not deemed to be material enough. Neither the Issuer
nor the CBC represents that the statements below regarding the risks of investing in any Covered Bonds are
exhaustive. Prospective investors should also read the detailed information set out elsewhere in this Base
Prospectus and reach their own views prior to making any investment decision.

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

RISK FACTORS REGARDING THE ISSUER

The Issuer's revenues and earnings are affected by the volatility and strength of the economic,
business and capital markets environments specific to the geographic regions in which it conducts
its business. The ongoing turbulence and volatility of such factors have affected, and may continue to
(adversely) affect, the profitability and solvency of the Issuer

Factors such as interest rates, securities prices, credit spreads, liquidity spreads, exchange rates, consumer
spending, changes in client behaviour, business investment, real estate and private equity valuations,
government spending, inflation, the volatility and strength of the capital markets, political events and trends,
and terrorism, all impact the business and economic environment and, ultimately, its solvency, liquidity and
the amount and profitability of business the Issuer conducts in the Netherlands. In an economic downturn
characterised by higher unemployment, lower family income, lower corporate earnings, higher corporate and
private debt defaults, lower business investments, and lower consumer spending, the demand for banking
products is usually adversely affected and the Issuer's reserves and provisions typically would increase,
resulting in overall lower earnings. Securities prices, real estate values and private equity valuations may also
be adversely impacted, and any such losses would be realised through profit and loss or shareholders' equity.
The Issuer also offers a number of financial products that expose it to risks associated with fluctuations in
interest rates, securities prices, corporate and private default rates, the value of real estate assets, exchange
rates and credit spreads. See also below Interest rate volatility and other interest rate changes may adversely
affect the Issuer's profitability and Continued turbulence and volatility in the financial markets and economy
generally have affected the Issuer, and may continue to do so.

In case one or more of the factors mentioned above adversely affects the profitability of the Issuer's business
it might also result, amongst other things, in the following:

. reserve inadequacies which could ultimately result in profit and loss or reduction of shareholders'
equity;
. movements in risk weighted assets for the determination of required capital.

Shareholders' equity and the Issuer's net result may be significantly impacted by ongoing turbulence and
volatility in the worldwide financial markets and the economy generally. Negative developments in financial
markets and/or economies may have a material adverse impact on shareholders' equity and net result in
future periods, including as a result of the potential consequences listed above. See "Continued turbulence
and volatility in the financial markets and economy generally have affected the Issuer, and may continue to do
s0" below.

Adverse capital and credit market conditions may impact the Issuer's ability to access liquidity and
capital, as well as the cost of credit and capital

The capital and credit markets have been experiencing ongoing volatility and disruption in recent years.
Adverse capital market conditions may affect the availability and cost of borrowed funds, thereby impacting
the Issuer's ability to support or grow its businesses.
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The Issuer needs liquidity in its day-to-day business activities to pay its operating expenses, interest on its
debt and dividends on its capital stock, to maintain its repo activities and to replace certain maturing liabilities.
Without sufficient liquidity, the Issuer may be forced to curtail its operations and its business may suffer. The
principal sources of its funding are client deposits, mainly from retail clients, and medium- and long-term
securitized debt. Other sources of funding may also include a variety of short- and long-term instruments,
including repurchase agreements, commercial paper, medium- and long-term debt, subordinated debt
securities, securitised debt, capital securities and shareholders' equity.

In the event that current resources do not satisfy its needs or need to be refinanced, the Issuer may need to
seek additional financing. The availability of additional financing will depend on a variety of factors such as
market conditions, the general availability of credit, the volume of maturing debt that needs to be refinanced,
the overall availability of credit to the financial services industry, the Issuer's credit ratings and credit capacity,
as well as the possibility that customers or lenders could develop a negative perception of its long- or short-
term financial prospects. Similarly, the Issuer's access to funds may be limited if regulatory authorities or
rating agencies take negative actions against it. If the Issuer's internal sources of liquidity prove to be
insufficient, there is a risk that external funding sources might not be available, or available at unfavourable
terms.

Disruptions, uncertainty or volatility in the capital and credit markets, such as that experienced over the past
few years, including in relation to the ongoing European sovereign debt crisis, may also limit the Issuer's
access to capital required to operate its business. Such market conditions may in the future limit the Issuer's
ability to raise additional capital to support business growth, or to counter-balance the consequences of
losses or increased regulatory capital requirements. This could force the Issuer to (1) delay raising capital, (2)
reduce, cancel or postpone interest payments on its capital securities, (3) issue capital of different types or
under different terms than the Issuer would otherwise, or (4) incur a higher cost of capital than in a more
stable market environment. This would have the potential to decrease both the Issuer's profitability and its
financial flexibility. The Issuer's results of operations, financial condition, cash flows and regulatory capital
position could be materially adversely affected by disruptions in the financial markets.

Furthermore, regulatory liquidity requirements in which the Issuer operates are generally becoming more
stringent, including those forming part of the Basel Il requirements, discussed further below under The Issuer
operates in highly regulated industries. There could be an adverse change or increase in the financial services
laws and/or regulations governing its business, undermines the Issuer's efforts to maintain this centralised
management of its liquidity. These developments may cause trapped pools of liquidity, resulting in
inefficiencies in the cost of managing the Issuer's liquidity.

The default of a major market participant could disrupt the markets

Within the financial services industry the severe distress or default of any one institution (including
sovereigns) could lead to defaults or severe distress by other institutions. Such distress or defaults could
disrupt securities markets or clearance and settlement systems in the Issuer's markets. This could cause
market declines or volatility. Such a failure could lead to a chain of defaults that could adversely affect the
Issuer and its contract counterparties. Concerns about the creditworthiness of a sovereign or financial
institution (or a default by any such entity) could lead to significant liquidity and/or solvency problems, losses
or defaults by other institutions, because the commercial and financial soundness of many financial
institutions may be closely related as a result of their credit, trading, clearing or other relationships. Even the
perceived lack of creditworthiness of, or questions about, a sovereign or a counterparty may lead to market-
wide liquidity problems and losses or defaults by the Issuer or by other institutions. This risk is sometimes
referred to as systemic risk and may adversely affect financial intermediaries, such as clearing agencies,
clearing houses, banks, securities firms and exchanges with whom the Issuer interacts on a daily basis and
financial instruments of sovereigns in which the Issuer invests. Systemic risk could have a material adverse
effect on the Issuer's ability to raise new funding and on its business, financial condition, results of operations,
liquidity and/or prospects. In addition, such a failure could impact future product sales as a potential result of
reduced confidence in the financial services industry.

The Issuer believes that despite increased attention recently, systemic risk to the markets in which it operates
continues to exist, and dislocations caused by the interdependency of financial market participants continues
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to be a potential source of material adverse changes to the Issuer's business, financial condition, results of
operations, liquidity and/or prospects.

Because the Issuer's businesses are subject to losses from unforeseeable and/or catastrophic events,
which are inherently unpredictable, the Issuer may experience an abrupt interruption of activities,
which could have an adverse effect on its financial condition

Because unforeseeable and/or catastrophic events can lead to an abrupt interruption of activities, the Issuer's
business operations may be subject to losses resulting from such disruptions (as discussed further below
under Operational risks are inherent in the Issuer's business). Losses can relate to property, financial assets,
trading positions, insurance and pension benefits to employees and also to key personnel. If the Issuer's
business continuity plans are not able to be put into action or do not take such events into account, the
Issuer's financial condition could be adversely affected.

The Issuer operates in highly regulated industries. There could be an adverse change or increase in
the financial services laws and/or regulations governing its business

The Issuer is subject to detailed banking, asset management and other financial services laws and
government regulation in the Netherlands. Regulatory agencies have broad administrative power over many
aspects of the financial services business, which may include liquidity, capital adequacy and permitted
investments, ethical issues, anti-money laundering, anti-terrorism measures, privacy, record keeping, product
and sale suitability, and marketing and sales practices, and the Issuer's own internal governance practices.
Banking, and other financial services laws, regulations and policies currently governing the Issuer may also
change at any time and in ways which have an adverse effect on its business, and it is difficult to predict the
timing or form of any future regulatory or enforcement initiatives in respect thereof. Also, bank regulators and
other supervisory authorities continue to scrutinise the financial services industry and its activities under
regulations governing such matters as anti-money laundering, prohibited transactions with countries subject
to sanctions, and bribery or other anti-corruption measures. Regulation is becoming increasingly more
extensive and complex and regulators are focusing increased scrutiny on the industries in which the Issuer
operates, often requiring additional resources from the Issuer. These regulations can serve to limit the Issuer's
activities, including through its net capital, customer protection and market conduct requirements, and
restrictions on businesses in which the Issuer can operate or invest. If the Issuer fails to address, or appears
to fail to address, appropriately any of these matters, its reputation could be harmed and it could be subject to
additional legal risk, which could, in turn, increase the size and number of claims and damages asserted
against the Issuer or subject it to enforcement actions, fines and penalties.

In light of current conditions in the global financial markets and the global economy, regulators have
increased their focus on the regulation of the financial services industry. The Netherlands has adopted, or is
currently considering, major legislative and/or regulatory initiatives in response to the financial crisis.
Governmental and regulatory authorities in the EU, the Netherlands and elsewhere are implementing
measures to increase regulatory control in their respective financial markets and financial services sectors,
including in the areas of prudential rules, capital requirements, executive compensation, crisis and
contingency management, bank and financial transaction taxes and financial reporting, amongst others.
Additionally, governmental and regulatory authorities in the Netherlands as well as in a multitude of
jurisdictions continue to consider new mechanisms to limit the occurrence and/or severity of future economic
crises (including proposals to restrict the size of financial institutions operating in their jurisdictions and/or the
scope of operations of such institutions).

As of 4 November 2014, the Issuer is subject to indirect supervision by the ECB under the new system of
supervision, which comprises of the ECB and the national competent authorities of participating EU Member
States, the Single Supervisory Mechanism ("SSM"). The SSM is one of the elements of the Banking Union.
The ECB may give instructions to DNB in respect of the Issuer or even assume direct supervision over the
prudential aspects of the Issuer's business.

Further, the International Accounting Standards Board has proposed certain amendments to several IFRS

standards, which changes could also have a material impact on the Issuer's reported results and financial
condition.
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The lIssuer cannot predict whether or when future legislative or regulatory actions may be taken, or what
impact, if any, actions taken to date or in the future could have on its business, financial condition, results of
operations, capital, liquidity and/or prospects.

Despite the Issuer's efforts to maintain effective compliance procedures and to comply with applicable laws
and regulations, there is a risk that the Issuer fails to meet applicable standards, for example in areas where
applicable regulations may be unclear, subject to multiple interpretation or under development or may conflict
with one another or where regulators revise their previous guidance or courts overturn previous rulings.
Regulators and other authorities have the power to bring administrative or judicial proceedings against the
Issuer, which could result, amongst other things, in suspension or revocation of its licences, cease and desist
orders, fines, civil penalties, criminal penalties or other disciplinary action which could materially harm the
Issuer's results of operations and financial condition.

Minimum regulatory capital and liquidity requirements

The Issuer is subject to the risk, inherent in all regulated financial businesses, of having insufficient capital
resources to meet the minimum regulatory capital requirements. Specifically, in December 2010, the Basel
Committee on Banking Supervision published its final standards on the revised capital adequacy framework
known as 'Basel IlI'. These standards are significantly more stringent than the requirements until then. In
order to facilitate the implementation of the Basel Ill capital and liquidity standards for banks and investment
firms, CRD IV has been adopted. CRD IV consists of the CRD IV Directive and the CRR and aims to create a
sounder and safer financial system. The CRD |V Directive governs amongst other things the permissibility of
deposit-taking activities while the CRR establishes the majority of prudential requirements institutions need to
respect.

The CRR entered into force on 1 January 2014. On 1 August 2014, the CRD IV Directive entered into force.
The application in full of all measures under CRD IV (including any national implementation thereof in the
Netherlands) will have to be completed before 1 January 2019.

CRD 1V, in implementing Basel lll, is intended to increase the quality and quantity of capital, requires
increased capital against derivative positions and introduces a capital conservation buffer, a counter-cyclical
buffer, a new liquidity framework (liquidity coverage ratio and net stable funding ratio) as well as a leverage
ratio. The leverage ratio is defined as Tier-1 capital divided by a measure of non-risk weighted assets. If Basel
Il is followed under CRD IV, the leverage ratio may not fall below 3%, though there is still uncertainty as to
the exact percentage and the scope of the leverage ratio under CRD IV. With respect to the percentage, the
Dutch government has announced that it wishes to implement a leverage ratio of at least 4% for significant
Dutch banks. However, the Issuer is no such significant bank. The ultimate aim of Basel III/CRD 1V is to
reduce leverage in order to bring institutions' unweighted assets more in line with their Tier-1 capital.

There can be no assurance that, prior to its implementation, the Basel Committee will not amend the package
of reforms described above. Further, the European Commission, the Netherlands and/or DNB may implement
the package of reforms in a manner that is different from that which is currently envisaged, or may impose
additional capital and liquidity requirements on Dutch banks. Additionally, the revised accounting standard
IAS 19R may lead to higher volatility in the Issuer's Common Equity Tier | ratio in the future. If the regulatory
capital requirements, liquidity restrictions or ratios applied to the Issuer are increased in the future, any failure
of the Issuer to maintain such increased capital and liquidity ratios could result in administrative actions or
sanctions, which may have an adverse effect on the Issuer's results of operations or financial condition.

In December 2014 the Basel Committee has published consultative documentation on, among other things,
revisions to capital floors and to the standardised approach for credit risk, which determines the minimum
capital requirements for a bank. One of the proposals included relates to the risk weight calculation of
residential real estate loans. Residential real estate would no longer receive a fixed 35% risk weight. Instead,
risk weights would be based on two commonly used loan underwriting ratios: the amount of the loan relative
to the value of the real estate securing the loan (i.e. the loan-to-value ratio) and the borrower's indebtedness
(i.e. a debt-service coverage ratio). This is considered as a detrimental development for Dutch banks and may
have a negative impact on their capital ratios, should these proposals become effective.

Any of the above factors may materially adversely affect the Issuer's financial position and results of
operations and therefore its ability to make payments on the Covered Bonds. Potential investors should
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consult their own advisers as to the consequences to and effect on them of the application of Basel lll, as
implemented by their own regulator, and any changes thereto, to their holding of any Covered Bonds. Neither
the Issuer, the Arranger, the Dealers, the CBC nor the Security Trustee are responsible for informing Covered
Bondholders of the effects on the changes to risk-weighting of regulatory capital which amongst others may
result for investors from the adoption by their own regulator of Basel Il (whether or not implemented by them
in its current form or otherwise).

Additional powers of regulatory authorities

The Wt contains far-reaching intervention powers for (i) DNB with regard to a bank or insurer and (ii) the
Dutch Minister of Finance with regard to inter alia a bank or insurer. The Wft aims to empower DNB or the
Dutch Minister of Finance, as applicable, to: (i) commence proceedings leading to transfer of all or a part of
the business (including deposits) of the relevant financial institution to a private sector purchaser or a "bridge
bank", (ii) commence proceedings leading to transfer of shares in the relevant financial institution to a private
sector purchaser or a "bridge bank", (iii) commence proceedings leading to ownership by the Dutch State
(nationalisation) of the relevant financial institution, or also its parent company and expropriation of property
and/or securities, and (iv) take immediate measures which may deviate from statutory provisions or from the
articles of association of the relevant financial institution. Subject to certain exceptions, as soon as any of
these proposed proceedings or measures have been initiated or taken by DNB or the Dutch Minister of
Finance, as applicable, the relevant counterparties of such financial institution will not be entitled to invoke
acceleration, early termination and other contractual rights, to the extent they are triggered by the preparation
or implementation of the measures introduced by the Wft or set off their claims against the relevant financial
institution.

It is possible that the Dutch regulator may use its powers in a way that could result in subordinated and/or
senior debt instruments of the Issuer absorbing losses. The Wft could also in other ways negatively affect the
position of Covered Bondholders and the credit rating attached to Covered Bonds then outstanding, in
particular if and when any of the above proceedings would be commenced against the Issuer. These
measures could increase the Issuer's cost of funding and thereby have an adverse impact on the Issuer's
financial position and results of operation and could result in losses to, or otherwise affect the rights of,
Covered Bondholders.

Recovery and Resolution Directive and SRM
The BRRD and the SRM Regulation provide for the European framework for the recovery and resolution of
(amongst others) ailing banks, certain investment firms and their holdings companies.

The BRRD was adopted by the European Council on 6 May 2014 and the SRM Regulation was adopted on 15
July 2014. Member States should have implemented and applied the BRRD by 1 January 2015 (except for the
bail-in tool which must be applied ultimately as of 1 January 2016). The SRM Regulation will be directly
applicable in the Member States participating in the SSM and will to a large extent enter into force as of 1
January 2016. On 8 September 2015, the Lower House of the Netherlands parliament adopted the legislative
proposal to implement the BRRD and to facilitate the application of the SRM Regulation in Dutch law. The
legislative proposal is currently under review by the Upper House. It is at this stage unclear when this
legislative proposal will enter into force, however, the current expectation is that this will not be later than 1
January 2016.

The Issuer, as a bank established in a Member State participating in the SSM, will primarily be subject to the
SRM under the SRM Regulation. The BRRD, however, has to be implemented in Dutch law, in addition
provides for certain early intervention measures and for the powers of the competent resolution authority
necessary to implement the decisions taken pursuant to the SRM Regulation. Although the SRM Regulation
provides for the establishment of a European single resolution board (consisting of representatives of the
ECB, the European Commission and the relevant national authorities) to be responsible for the effective and
consistent functioning of the SRM (including the implementation of any resolution decisions), the Issuer,
because it is a bank subject to the indirect supervision of the ECB, will in principle fall under the competency
of the national resolution authority (i.e. DNB). In other words, the national resolution authority will in principle
be responsible for setting the level of the minimum requirement for own funds and eligible liabilities ("MREL"),
writing down or converting relevant capital instruments, adopting resolution decisions and applying resolution
tools in accordance with the resolution principles and in order to meet the resolution objectives.
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The early intervention measures that may be imposed by the competent regulator in respect of the Issuer in
the event its financial condition is deteriorating could pertain, amongst others, to a change of its legal or
operational structure, the removal of (individuals within) senior management or the management body and the
appointment of a temporary administrator to work together or replace such (individual within) senior
management or management body. The national resolution authority may also under certain circumstances
decide to write down or convert relevant capital instruments, including Common Equity Tier 1, Additional Tier
1 and Tier 2 instruments, in a certain order. If the Issuer would be failing or is likely to fail and the other
resolution conditions would also be met, the national resolution authority may decide to place the Issuer under
resolution. As part of the resolution scheme to be adopted by the national resolution authority it may decide to
apply certain resolution tools and exercise its powers pursuant to the implemented BRRD in order to give
effect to such resolution tools. The resolution tools under the SRM include the sale of business tool, the bridge
institution tool and the asset separation tool, each of which, in short, provides for a transfer of certain assets
and/or liabilities of the institution under resolution to a third party. In addition, the SRM introduces the bail-in
tool which gives the national resolution authority the power to write down or convert into equity certain debt
and other liabilities of the institution.

The SRM also requires banks to meet at all times a certain MREL, expressed as a percentage of the total
liabilities and own funds. The competent resolution authority shall set a level of minimum MREL on a bank-
by-bank basis based on assessment criteria to be set out in technical regulatory standards. We note that in
addition hereto, the FSB has developed proposals to enhance the total loss-absorbing capacity (“TLAC") of
global systemically important banks in resolution. The FSB proposes minimum TLAC requirements to be set
as a percentage of the loss-absorbing capital and debt against the balance sheet (both weighted and
unweighted). It is unclear whether the TLAC will be adopted and, if so, in what form and when, and whether it
will apply to the Issuer (see for the FSB also risk factor The Financial Stability Board and additional
governmental measures).

The resolution framework under the SRM and the BRRD purports, amongst others, to ensure the critical
functionality of the relevant institution, to avoid significant adverse effects on the stability of the financial
markets and to protect public funds. The SRM further introduces the single resolution fund ("SRF"), which for
banks established in the members states participating in the SSM will replace the national resolution funds set
up or to be set up further to the implementation of the BRRD. The SRF must be funded in order to ensure that
the SRF has adequate financial resources to allow for an effective functioning of the resolution framework
under the SRM. Similar to the national resolution funds under the BRRD, the SRF will be funded by ex-ante
annual contributions from banks, such as the Issuer. For the SRF these will be calculated for each bank on
the basis of their liabilities, excluding own funds and covered deposits, and adjusted for risk. The SRF will be
built up over a period of eight years to reach a target level of at least 1% of the amount of covered deposits of
all banks authorised in all the member states participating in the SSM.

It is possible that, with the implementation of the BRRD and the entry into force of the SRM Regulation, the
relevant regulator or resolution authority may use its powers under the new regime in a way that could result
in subordinated and/or senior debt instruments of the Issuers' absorbing losses. The use of certain powers
pursuant to the SRM and BRRD could negatively affect the position of the Covered Bondholders and the credit
rating attached to debt instruments then outstanding and could result in losses to Covered Bondholders, in
particular if and when any of the above proceedings would be commenced against the Issuer. These
measures could increase the Issuer's cost of funding and thereby have an adverse impact on the Issuer's
financial position and results of operation. In addition, there could be amendments to the SRM and BRRD,
which may add to these effects. Covered bonds should normally be exempted from the applicability of the
write-down and conversion powers described above, however this exemption does not apply if and to the
extent the aggregate Principal Amount Outstanding of the Covered Bonds would exceed the value of the
collateral available to secure such Covered Bonds through the Guarantee and the Security. Therefore it is
likely that Covered Bonds issued under this Programme are exempted. In addition, the resolution framework
as described above provides for certain safeguards against a partial transfer and the exercise of certain
resolution powers in respect of covered bonds, which ensures that rights arising out of covered bonds will not
be affected by such partial transfer or exercise of such resolution power. However, it is unclear if and to which
extent some of the rules may be applied, and to what extent the safeguards apply, to covered bonds once the
BRRD is implemented in Dutch law and the SRM has entered into force. This will to a certain extent also be
subject to future Level ll-legislation to be adopted by European legislators and regulatory authorities on the
scope and interpretation of certain aspects of the BRRD and the SRM.
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The Issuer is unable to predict what effects, if any, the BRRD and SRM Regulation may have on the financial
system generally, the Issuer's counterparties, or on the Issuer, its operations and/or its financial position or
the Covered Bonds.

The Financial Stability Board and additional governmental measures

In addition to the adoption of the laws, regulations and other measures described herein, regulators and
lawmakers around the world are actively reviewing the causes of the financial crisis and exploring steps to
avoid similar problems in the future. In many respects, this work is being led by the FSB, consisting of
representatives of national financial authorities of the G20 nations. The G20 and the FSB have issued a series
of papers and recommendations intended to produce significant changes in how financial companies,
particularly companies that are members of large and complex financial groups, should be regulated. These
proposals address such issues as financial group supervision, capital and solvency standards, systemic
economic risk, corporate governance including executive compensation, and a host of related issues
associated with responses to the financial crisis. The lawmakers and regulatory authorities in the Netherlands
have already begun introducing legislative and regulatory changes taking into account G20 and FSB
recommendations.

Furthermore, governments in the Netherlands and abroad have also intervened over the past few years on an
unprecedented scale, responding to stresses experienced in the global financial markets.

Financial Transactions Tax/bank levy

On 14 February 2013, the European Commission adopted a proposal setting out the details of the financial
transaction tax, which mirrors the scope of its original proposal of September 2011, to be levied on
transactions in financial instruments by financial institutions if at least one of the parties to the transaction is
located in the 'FTT-zone', currently limited to 11 participating Member States (Austria, Belgium, Estonia,
France, Germany, Greece, Italy, Portugal, Slovakia, Slovenia and Spain). A financial institution may be, or be
deemed to be, "established" in a participating member state in a broad range of circumstances, including (a)
by transacting with a person established in a participating member state or (b) where the financial instrument
which is subject to the dealings is issued in a participating member state. The proposal was approved by the
European Parliament in July 2013.

The European Commission expects the financial transaction tax to be implemented by 1 January 2016 at the
latest, which would then require the financial institutions and certain other parties to pay tax on transactions in
financial instruments with parties (including, with respect to the EU-wide proposal, its affiliates) located in
such FTT-zone. The actual implementation date would depend on the future approval of the European Council
and consultation of other EU institutions, and the subsequent transposition into local law.

The proposed financial transaction tax has a very broad scope and could, if introduced, in its current form,
apply to certain dealings in the Covered Bonds (including secondary market transactions). The issuance and
subscription of the Covered Bonds should be exempt. The rate for financial instruments is a minimum of 0.1%
of the purchase price (or market value if greater). However, the effective rate will be higher - each financial
institution party is separately liable for the tax, so transactions between two financial parties will be taxed
twice.

The introduction of, and changes to, taxes (see also below), levies or fees applicable to the Issuers' operations
(such as the imposition of a financial transaction tax and bank levy) could have an adverse effect on its
business and/or results of operations.

The FTT proposal remains subject to negotiation between the participating Member States and is the subject
of continuing legal challenge. It may therefore be altered prior to any implementation, the timing of which
remains unclear, although it has been indicated that first steps will be implemented by 1 January 2016 at the
latest. Additional Member States may decide to participate. Given the lack of certainty surrounding the
proposals and their implementation, it is not possible to predict what affect the proposed FTT might have on
the business of the Issuer; it could materially adversely affect the business of the Issuer. Prospective holders
of the Covered Bonds are advised to seek their own professional advice in relation to the FTT. Investors who
are in doubt as to their position should consult their professional advisor.
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EMIR

EMIR entered into force on 16 August 2012. EMIR is part of the European implementation of the
commitments made at the G-20 Pittsburgh summit of September 2009 with regard to over-the-counter (OTC)
derivatives. In line with these commitments, EMIR aims to increase transparency regarding OTC derivatives,
reduce counterparty credit risks under OTC derivative transactions and reduce operational risks in relation to
those transactions. EMIR lays the ground for, amongst other things, the mandatory clearing of designated
OTC derivatives between certain parties through a central counterparty (CCP), risk management of
derivatives transactions that are not centrally cleared and the mandatory reporting of all exchange-traded and
OTC derivatives to a trade repository. EMIR is a Level-1 regulation and requires secondary rules for full
implementation of all elements. Some (but not all) of these secondary rules have been finalised and certain
requirements under EMIR are already in effect. Requirements pertaining to risk management entered into
force on 15 March 2013. The mandatory reporting of derivatives to a trade repository has taken effect on 12
February 2014.

The mandatory central clearing of OTC-derivatives will apply to the classes of OTC derivatives that have been
declared subject thereto in RTS in the form of delegated regulations developed by ESMA and adopted by the
European Commission. On 6 August 2015 the European Commission has adopted the first set of RTS, which
makes central clearing mandatory for certain OTC interest rate derivative contracts (including certain interest
rate swaps). On the basis of this RTS it is expected that the applicability of the clearing obligation in respect of
such derivative contracts will be phased-in over three years, depending on the type of counterparty to such
derivative contract, following entry into force of the RTS. The RTS as adopted by the European Commission
are however subject to scrutiny by the European Parliament and the Council of the European Union, and the
exact date of entry into force of the RTS is also not yet clear, it is however currently expected that the central
clearing obligation for the eligible OTC interest rate derivative contracts under the RTS, for the first category
of counterparties (in short: clearing members within the meaning of EMIR), will take effect as of Q2 2016.

The Issuer cannot predict with absolute certainty the impact of these new regulations and rules and which
impact it may have on financial markets generally, or on the Issuer's business, financial position and results
of operations. Certain aspects of EMIR and its application remain unclear. On the basis of the aforementioned
RTS, it is expected that the class of OTC interest rate derivative contracts (to be) entered into by the CBC for
the purpose of hedging the interest rate in relation with the Covered Bonds will be exempted from the clearing
obligation. However, the applicability of the exemption depends on certain conditions of the relevant derivative
contracts. It is not yet certain whether the derivative contracts to be entered into by CBC for the purpose of
hedging the interest rate in relation with the Covered Bonds will meet these conditions.

If the CBC is required to comply with certain obligations under EMIR which may give rise to additional costs
and expenses for the CBC, this may in turn reduce amounts available to make payments with respect to the
Covered Bonds. The CBC may also need to appoint a third party and/or incur costs and expenses to enable it
to comply with the regulatory requirements imposed by EMIR particularly in relation to reporting, record-
keeping and central clearing. Pursuant to Article 12 (3) of EMIR any failure by a party to comply with the rules
under Title II of EMIR shall not make an OTC derivative contract invalid or unenforceable. However, if any
party fails to comply with the rules under EMIR it may be liable for an incremental penalty payment or
administrative fine. If any such penalty or fine is imposed on the Issuer and/or the CBC, the Issuer and/or the
CBC may have insufficient funds to pay its liabilities in full.

Continued turbulence and volatility in the financial markets and economy generally have affected the
Issuer, and may continue to do so

The Issuer's results of operations are impacted by conditions in the global capital markets and the economy
generally. Concerns over the slow economic recovery, the European sovereign debt crisis, the ability of
certain countries to remain in the Eurozone, unemployment, the availability and cost of credit, inflation levels,
energy costs and geopolitical issues all have contributed to increased volatility and diminished expectations
for the economy and the markets in recent years.

These conditions have generally resulted in greater volatility, widening of credit spreads and overall shortage
of liquidity and tightening of financial markets throughout the world. In addition, prices for many types of
asset-backed securities and other structured products have significantly deteriorated. These concerns have
since expanded to include a broad range of fixed income securities, including those rated investment grade
and especially the sovereign debt of some EEA countries and the United States, the international credit and
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interbank money markets generally, and a wide range of financial institutions and markets, asset classes,
such as public and private equity, and real estate sectors. Although certain of such conditions have improved
in recent years, as a result of these and other factors, sovereign governments across the globe, including the
Netherlands, have also experienced budgetary and other financial difficulties, which have resulted in austerity
measures, downgrades in credit rating by credit agencies, planned or implemented bail-out measures and, on
occasion, civil unrest. As a result, the market for fixed income instruments has experienced decreased
liquidity, increased price volatility, credit downgrade events, and increased probability of default. In addition,
the confluence of these and other factors has resulted in volatile foreign exchange markets. Securities that are
less liquid are more difficult to value and may be hard to dispose of. International equity markets have also
been experiencing heightened volatility and turmoil, with issuers that have exposure to the real estate,
mortgage, private equity and credit markets particularly affected. These events and market upheavals,
including extreme levels of volatility, have had and may continue to have an adverse effect on the Issuer's
revenues and results of operations.

Reduced consumer confidence could have an adverse effect on the Issuer's revenues and results of
operations, including through an increase of lapses or surrenders of policies and withdrawal of client deposits
that the Issuer has amongst other things originated via internet banking.

In many cases, the markets for investments and instruments have been and remain highly illiquid, and issues
relating to counterparty credit ratings and other factors have exacerbated pricing and valuation uncertainties.
Valuation of such investments and instruments is a complex process involving the consideration of market
transactions, pricing models, management judgment and other factors, and is also impacted by external
factors such as underlying mortgage default rates, interest rates, rating agency actions and property
valuations. The Issuer continues to monitor its exposures, however there can be no assurances that it will not
experience further negative impacts to its shareholders' equity or profit and loss accounts in future periods.

Risks and ongoing concerns about the debt crisis in Europe, as well as the possible default by, or exit from
the Eurozone of one or more European countries and/or the replacement of the Euro by one or more
successor currencies, could have a detrimental impact on the global economic recovery, sovereign and non-
sovereign debt in these European countries and the financial condition of European and other financial
institutions, including the Issuer. Additionally, the possibility of capital market volatility spreading through a
highly integrated and interdependent banking system remains elevated. In the event of any default or similar
event with respect to a sovereign issuer, some financial institutions may suffer significant losses for which
they would require additional capital, which may not be available. Market and economic disruptions stemming
from the crisis in Europe have affected, and may continue to affect, consumer confidence levels and
spending, bankruptcy rates, levels of incurrence of and default on consumer debt and home prices, amongst
other factors. There can be no assurance that the market disruptions in Europe, including the increased cost
of funding for certain government and financial institutions, will not spread, nor can there be any assurance
that future assistance packages will be available or, even if provided, will be sufficient to stabilise the affected
countries and markets in Europe or elsewhere. To the extent uncertainty regarding the economic recovery
continues to negatively impact consumer confidence and consumer credit factors, the Issuer's business and
results of operations could be significantly and adversely impacted. In addition, the possible exit from the
Eurozone of one or more European states and/or the replacement of the Euro by one or more successor
currencies could create significant uncertainties regarding the enforceability and valuation of Euro
denominated contracts to which the Issuer (or its counterparties) are a party and thereby materially and
adversely affect the Issuer and/or its counterparties' liquidity, financial condition and operations. The possible
exit from the Eurozone of one or more European states and/or the replacement of the Euro by one or more
successor currencies could also cause other significant market dislocations and lead to other adverse
economic and operational impacts that are inherently difficult to predict or evaluate, and otherwise have
potentially materially adverse impacts on the Issuer and its counterparties, including its depositors, lenders,
borrowers and other customers.

Competitive factors may adversely affect the Issuer's market share, which may have an adverse effect
on its results of operations

There is substantial competition in the Netherlands for the types of consumer banking and other products and
services the Issuer provides. Customer loyalty and retention can be influenced by a number of factors,
including relative service levels, the prices and attributes of products and services, and actions taken by
competitors. If the Issuer is not able to match or compete with the products and services offered by the
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Issuer's competitors, it could adversely impact its ability to maintain or further increase its market share,
which would adversely affect its results of operations. Competition could also increase due to new entrants in
the markets that may have new operating models that are not burdened by potentially costly legacy
operations. Increasing competition in these or any of its other markets may significantly impact its results if
the Issuer is unable to match the products and services offered by its competitors. Over time, certain sectors
of the financial services industry have become more concentrated, as institutions involved in a broad range of
financial services have been acquired by or merged into other firms or have declared bankruptcy. These
developments could result in the Issuer's competitors gaining greater access to capital and liquidity,
expanding their ranges of products and services, or gaining geographic diversity.

The Issuer may experience pricing pressures as a result of these factors in the event that some of its
competitors seek to increase market share by reducing prices.

Operational risks are inherent in the Issuer's business

The Issuer's businesses depend on the ability to process a large number of transactions efficiently and
accurately. Losses can result from inadequately trained or skilled personnel, IT failures, inadequate
supervision on outsourcing partners, inadequate or failed internal control processes, modelling and systems,
regulatory breaches, human errors, employee misconduct, internal or external fraud, or from external events
that interrupt normal business operations. The Issuer depends on the secure processing, storage and
transmission of confidential and other information in its computer systems and networks. The equipment and
software used in the Issuer's computer systems and networks may be at or near the end of their useful lives or
may not be capable of processing, storing or transmitting information as expected. Certain of the Issuer's
computer systems and networks may also have insufficient recovery capabilities in the event of a malfunction
or loss of data. In addition, such systems and networks may be vulnerable to unauthorised access, computer
viruses or other malicious code and other external attacks or internal breaches that could have a security
impact and jeopardise the Issuer's confidential information or that of its clients or its counterparts. These
events can potentially result in financial loss, harm to the Issuer's reputation and hinder its operational
effectiveness. The Issuer also faces the risk that the design and operating effectiveness of its controls and
procedures prove to be inadequate or are circumvented. Furthermore, widespread outbreaks of
communicable diseases may impact the health of the Issuer's employees, increasing absenteeism, or may
cause a significant increase in the utilisation of health benefits offered to its employees, either or both of which
could adversely impact its business. Unforeseeable and/or catastrophic events can lead to an abrupt
interruption of activities, and the Issuer's operations may be subject to losses resulting from such disruptions.
Losses can result from destruction or impairment of property, financial assets, trading positions, the payment
of insurance and pension benefits to employees and the loss of key personnel. Strategically, the Issuer runs
the risk of miss-selling of its products either directly or through financial intermediaries, the risk of miss-
pricing of products or the risk that strategic changes in the business model or important change projects are
not started or completed in time. If the Issuer's business continuity plans are not able to be implemented or do
not take such events into account, losses may increase further.

The Issuer has suffered losses from operational risk in the past and there can be no assurance that it will not
suffer material losses from operational risk in the future.

Because the Issuer does business with many counterparties, the inability of these counterparties to
meet their financial obligations could have a material adverse effect on its results of operations
Third-parties that owe the Issuer money, securities or other assets may not pay or perform under their
obligations. These parties include the issuers and guarantors (including sovereigns) of securities the Issuer
holds, borrowers under loans originated, customers, trading counterparties, counterparties under swaps,
credit default and other derivative contracts, clearing agents, exchanges, clearing houses and other financial
intermediaries. Severe distress or defaults by one or more of these parties on their obligations to the Issuer
due to bankruptcy, lack of liquidity, downturns in the economy or real estate values, operational failure, or
even rumours about potential severe distress or defaults by one or more of these parties or regarding the
financial services industry generally, could lead to losses for the Issuer, and defaults by other institutions. In
light of experiences with significant constraints on liquidity and high cost of funds in the interbank lending
market, and given the high level of interdependence between financial institutions, the Issuer is and will
continue to be subject to the risk of deterioration of the commercial and financial soundness, or perceived
soundness, of sovereigns and other financial services institutions.
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The Issuer routinely executes a high volume of transactions with counterparties in the financial services
industry, resulting in large daily settlement amounts and significant credit and counterparty exposure. As a
result, the Issuer faces concentration risk with respect to specific counterparties and customers. The Issuer is
exposed to increased counterparty risk as a result of recent financial institution failures and weakness and will
continue to be exposed to the risk of loss if counterparty financial institutions fail or are otherwise unable to
meet their obligations. A default by, or even concerns about the creditworthiness of, one or more financial
services institutions could therefore lead to further significant systemic liquidity problems, or losses or defaults
by other financial institutions.

With respect to secured transactions, the Issuer's credit risk may be exacerbated when the collateral held by
the Issuer cannot be realised, or is liquidated at prices not sufficient to recover the full amount of the relevant
secured loan or secured derivative. The Issuer has credit and counterparty exposure to a number of financial
institutions.

In addition, the Issuer is subject to the risk that its rights against third parties may not be enforceable in all
circumstances. The deterioration or perceived deterioration in the credit quality of third parties whose
securities or obligations the Issuer holds could result in losses and/or adversely affect its ability to
rehypothecate or otherwise use those securities or obligations for liquidity purposes. A significant downgrade
in the credit ratings of the Issuer's counterparties could also have a negative impact on its income and risk
weighting, leading to increased capital requirements.

While in many cases the lIssuer is permitted to require additional collateral from counterparties that
experience financial difficulty, disputes may arise as to the amount of collateral it is entitled to receive and the
value of pledged assets. The Issuer's credit risk may also be exacerbated when the collateral it holds cannot
be realised or is liquidated at prices not sufficient to recover the full amount of the loan or derivative exposure
that is due to the Issuer, which is most likely to occur during periods of illiquidity and depressed asset
valuations, such as those experienced during the recent financial crisis. The termination of contracts and the
foreclosure on collateral may subject the Issuer to claims for the improper exercise of its rights under such
contracts. Bankruptcies, downgrades and disputes with counterparties as to the valuation of collateral tend to
increase in times of market stress and illiquidity.

Any of these developments or losses could materially and adversely affect the Issuer's business, financial
condition, results of operations, liquidity and/or prospects.

Market conditions observed over the past few years may increase the risk of loans being impaired.
The lIssuer is exposed to declining property values on the collateral supporting residential and
commercial real estate lending

The Issuer is exposed to the risk that its borrowers may not repay their loans according to their contractual
terms and that the collateral securing the payment of these loans may be insufficient. The Issuer may
continue to see adverse changes in the credit quality of its borrowers and counterparties, for example as a
result of their inability to refinance their indebtedness, with increasing delinquencies, defaults and insolvencies
across a range of sectors. This may lead to impairment charges on loans and other assets, higher costs and
additions to loan loss provisions. A significant increase in the size of the Issuer's provision for loan losses
could have a material adverse effect on its financial position and results of operations.

Economic and other factors could lead to further contraction in the residential mortgage and commercial
lending market (including, without limitation, small medium enterprise lending) and to further decreases in
residential and commercial property prices which could generate substantial increases in impairment losses.

Interest rate volatility and other interest rate changes may adversely affect the Issuer's profitability

Changes in prevailing interest rates may negatively affect the Issuer's business including the level of net
interest revenue the Issuer earns, and for its banking business the levels of deposits and the demand for
loans. In a period of changing interest rates, interest expense may increase at different rates than the interest
earned on assets. Accordingly, changes in interest rates could decrease net interest revenue. Central banks
around the world, including the European Central Bank, the Bank of England, the Bank of Japan, the Bank of
Australia, the Central Bank of Brazil and the Central Bank of China, followed the actions of the Federal
Reserve to lower interest rate in 2012, in response to concerns about Europe's sovereign debt crisis and
slowing global economic growth and have not changed their policy in this respect. Changes in the interest
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rates may negatively affect the value of the Issuer's assets and its ability to realise gains or avoid losses from
the sale of those assets, all of which also ultimately affect earnings.

Declining interest rates may result in:

. lower investment earnings because the interest earnings on the Issuer's fixed income investments
could decline in parallel with market interest rates on its assets; and
. lower profitability since the Issuer may not be able to fully track the decline in interest rates in its

savings rate.
The Issuer may incur losses due to failures of banks falling under the scope of state compensation schemes.

Risk associated with Compensation Schemes

In the Netherlands and other jurisdictions Compensation Schemes have been implemented from which
compensation may become payable to customers of financial services firms in the event the financial service
firm is unable to pay, or unlikely to pay, claims against it. In many jurisdictions these Compensation Schemes
are funded, directly or indirectly, by financial services firms which operate and/or are licensed in the relevant
jurisdiction. As a result of the increased number of bank failures, in particular since the fall of 2008, the Issuer
expects that levies in the industry will continue to rise as a result of the Compensation Schemes. In particular,
the Issuer is a participant in the Dutch Deposit Guarantee Scheme, which guarantees an amount of EUR
100,000 per person per bank (regardless of the number of accounts held). The costs involved with making
compensation payments under the Deposit Guarantee Scheme are allocated amongst the participating banks
by DNB, based on an allocation key related to their market shares with respect to the deposits protected by
the Deposit Guarantee Schemes. The ultimate costs to the industry of payments which may become due
under the Compensation Schemes remain uncertain, although they may be significant and these and the
associated costs to the Issuer may have a material adverse effect on its results of operations and financial
condition.

On 16 April 2014, the Recast Deposit Guarantee Directive was adopted. Pursuant to the Recast Deposit
Guarantee Directive, the Deposit Guarantee Scheme changes from an ex-post scheme, where the Issuer
contributes after the failure of a firm, to an ex-ante scheme where the Issuer and other financial institutions
will pay risk-weighted contributions into a fund to cover future drawings under the Deposit Guarantee Scheme.
The fund is expected to grow to a target size of 0.8% of all deposits guaranteed under the Deposit Guarantee
Scheme. The target size should be reached by 2024. The costs associated with potential future ex-ante
contributions are today unknown, and will depend on the methodology used to calculate risk-weighting, but
may be significant.

The Recast Deposit Guarantee Directive should have been implemented (to a large extent) in the various
Member States by 3 July 2015. However, as of yet, the implementation thereof into Dutch legislation is
delayed. In a letter to the Dutch parliament dated 3 July 2015, the Minister of Finance explained that from 3
July 2015 onward, until the Recast Deposit Guarantee Directive has been implemented by way of order in
council, the current legislation must be interpreted and applied in conformity with the Recast Deposit
Guarantee Directive as far as possible. The expectation is that implementation into Dutch law will take place
before the end of this calendar year.

The Issuer may be unable to manage its risks successfully through derivatives

The Issuer employs various economic hedging strategies with the objective of mitigating the market risks that
are inherent in its business and operations. These risks include currency fluctuations, changes in the fair
value of its investments, the impact of interest rates, equity markets, credit spread changes and the
occurrence of credit defaults. The Issuer seeks to control these risks by, amongst other things, entering into a
number of derivative instruments, such as swaps, options, futures and forward contracts including from time
to time macro hedges for parts of its business, either directly as a counterparty or as a credit support provider
to affiliate counterparties.

Developing an effective strategy for dealing with these risks is complex, and no strategy can completely
insulate the Issuer from risks associated with those fluctuations. The Issuer's hedging strategies also rely on
assumptions and projections regarding its assets, liabilities, general market factors and the creditworthiness
of its counterparties that may prove to be incorrect or prove to be inadequate. Accordingly, the Issuer's
hedging activities may not have the desired beneficial impact on its results of operations or financial condition.
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Poorly designed strategies or improperly executed transactions could actually increase its risks and losses.
Hedging instruments used by the Issuer to manage product and other risks might not perform as intended or
expected, which could result in higher (un)realised losses such as credit value adjustment risks or unexpected
profit and loss effects, and unanticipated cash needs to collateralise or settle such transactions. Adverse
market conditions can limit the availability and increase the costs of hedging instruments, and such costs may
not be recovered in the pricing of the underlying products being hedged. In addition, hedging counterparties
may fail to perform their obligations resulting in unhedged exposures and losses on positions that are not
collateralised. As such, the Issuer's hedging strategies involve transaction costs and other costs, and if the
Issuer terminates a hedging arrangement, it may also be required to pay additional costs, such as transaction
fees or breakage costs. It is possible that there will be periods in the future, during which the Issuer has
incurred or may incur losses on transactions, perhaps significant, after taking into account the Issuer's
hedging strategies. Further, the nature and timing of the Issuer's hedging transactions could actually increase
its risk and losses. In addition, hedging strategies involve transaction costs and other costs. The Issuer's
hedging strategies and the derivatives that the Issuer uses and may use may not adequately mitigate or offset
the targeted risks, and its hedging transactions may result in losses.

The Issuer's hedging strategy additionally relies on the assumption that hedging counterparties remain able
and willing to provide the hedges required by its strategy. Increased regulation, market shocks, worsening
market conditions (whether due to the ongoing Euro crisis or otherwise) and/or other factors that affect or are
perceived to affect the financial condition, liquidity and creditworthiness of the Issuer may reduce the ability
and/or willingness of such counterparties to engage in hedging contracts with it and/or other parties, affecting
the Issuer's overall ability to hedge its risks and adversely affecting its business, financial condition, results of
operations, liquidity and/or prospects.

The Issuer may be unable to retain key personnel to the business

As a financial services enterprise with a decentralised management structure, the Issuer relies to a
considerable extent on the quality of local management in the various countries in which the Issuer operates.
The success of the Issuer's operations is dependent, amongst other things, on the Issuer's ability to attract
and retain highly qualified professional personnel. The Issuer's ability to attract and retain key personnel is
dependent on a number of factors, including prevailing market conditions and compensation packages offered
by companies competing for the same talent.

As a part of the responses of the European Commission and governments throughout Europe to the financial
crisis in 2008, there have been and will be various laws and regulations, including those set out in CRD |V, the
Guidelines on Remuneration Policies and Practices published by (the predecessor of) the European Banking
Authority ("EBA") and the Regulation of DNB on Sound Remuneration Policies (Regeling beheerst
beloningsbeleid W1t 2014), the Act prohibiting the payment of variable remuneration to board members and
day-to-day policy makers of financial institutions that receive state aid (Wet bonusverbod staatsgesteunde
ondernemingen) and the Dutch Act on remuneration policy for financial enterprises (Wet Beloningsbeleid
financiele ondernemingen), including a 20% bonus cap, to ensure that financial institutions' remuneration
policies and practices are consistent with and promote for the employees of such financial enterprises sound
and effective risk management, and that impose restrictions on the remuneration of personnel, with a focus
on risk alignment of performance-related remuneration. These restrictions have had and will have an impact
on the Issuer's existing remuneration policies and individual remuneration packages of personnel.

These restrictions, alone or in combination with the other factors described above, could adversely affect the
Issuer's ability to retain or attract qualified employees.
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The Issuer's risk management policies and guidelines may prove inadequate for the risks it faces

The Issuer has developed risk management policies and procedures and the Issuer expects to continue to do
so in the future. Nonetheless, the Issuer's policies and procedures to identify, monitor and manage risks may
not be fully effective, particularly during extremely turbulent times. The methods the Issuer uses to manage,
estimate and measure risk are partly based on historic market behaviour. The methods may, therefore, prove
to be inadequate for predicting future risk exposure, which may be significantly greater than what is suggested
by historic experience. For instance, these methods may not predict the losses seen in the stressed conditions
in recent periods, and may also not adequately allow prediction of circumstances arising due to the
government interventions, stimulus and/or austerity packages, which increase the difficulty of evaluating risks.
In order to mitigate these risks, the Issuer engages in stress testing and scenario analysis. However, these
procedures will never be able to cover all potential future outcomes. Other methods for risk management are
based on evaluation of information regarding markets, customers or other information that is publicly known
or otherwise available to the Issuer. Such information may not always be correct, updated or correctly
evaluated.

Because the Issuer is continuously developing new financial products and entering into financial
transactions, it might be faced with legal claims, advocate groups and negative publicity that could
have an adverse effect on its operations and net result if clients' expectations are not met

The Issuer develops financial products whereby it takes into account the internal product approval
requirements, compliance procedures and the applicable laws and regulations. When new financial products
are brought to the market, communication and marketing aims to present a balanced view of the product
(however there is a focus on potential advantages for the customers). If the Issuer enters into financial
transactions and such products or transactions do not generate the expected profit for the Issuer's clients, or
result in a loss, or otherwise do not meet expectations, customers may file mis-selling claims against the
Issuer. Mis-selling claims are claims from customers who allege that they have received misleading advice or
other information from either the Issuer internal or external advisors (even though the Issuer does not always
have full control over the external advisors). Complaints may also arise if customers feel that they have not
been treated reasonably or fairly, or that the duty of care has not been complied with (see risk factor The
Issuer's business may be negatively affected by adverse publicity, regulatory actions or litigation with respect
to such business, other well-known companies or the financial services industry in general). While a
considerable amount of time and money has been invested in reviewing and assessing historic sales "and
know your customer" practices, and in the maintenance of risk management, legal and compliance
procedures to monitor current sales practices, there can be no assurance that all of the issues associated with
current and historic sales practices have been or will be identified, nor that any issues already identified will
not be more widespread than presently estimated. The negative publicity associated with any sales practices,
any compensation payable in respect of any such issues and/or regulatory changes resulting from such
issues could have a material adverse effect on the Issuer's reputation, operations and net result.

Customer protection regulations as well as changes in interpretation and perception by both the public at large
and governmental authorities of acceptable market practices might influence client expectations.

Ratings are important to the Issuer's business for a number of reasons. Downgrades could have an
adverse impact on its operations and net results

Credit ratings represent the opinions of rating agencies regarding an entity's ability to repay its indebtedness.
The Issuer's credit ratings are important to its ability to raise capital through the issuance of debt and to the
cost of such financing. In the event of a downgrade the cost of issuing debt will increase, having an adverse
effect on net results. Certain institutional investors may also be obliged to withdraw their deposits from the
Issuer following a downgrade, which could have an adverse effect on its liquidity. The Issuer has credit ratings
from Standard & Poor's and Fitch. Each of the rating agencies reviews its ratings and rating methodologies on
a recurring basis and may decide on a downgrade at any time.

Furthermore, the Issuer's assets are risk weighted. Downgrades of these assets could result in a higher risk
weighting which may result in higher capital requirements. This may impact net earnings and the return on
capital, and may have an adverse impact on the Issuer's competitive position.

As rating agencies continue to evaluate the financial services industry, it is possible that rating agencies will
heighten the level of scrutiny that they apply to financial institutions, increase the frequency and scope of their
credit reviews, request additional information from the companies that they rate and potentially adjust upward
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the capital and other requirements employed in the rating agency models for maintenance of certain ratings
levels. It is possible that the outcome of any such review of the Issuer would have additional adverse ratings
consequences, which could have a material adverse effect on the Issuer's results of operations, financial
condition and liquidity. The Issuer may need to take actions in response to changing standards set by any of
the rating agencies which could cause its business and operations to suffer. The Issuer cannot predict what
additional actions rating agencies may take, or what actions the Issuer may take in response to the actions of
rating agencies. A downgrade of the Issuer could result in a downgrade of the Covered Bonds.

The Issuer's business may be negatively affected by a sustained increase in inflation

A sustained increase in the inflation rate in the Issuer's principal markets would have multiple impacts on the
Issuer and may negatively affect its business, solvency position and results of operations. For example, a
sustained increase in the inflation rate may result in an increase in market interest rates which may:

1) decrease the estimated fair value of certain fixed income securities the Issuer holds in its investment
portfolios resulting in:
. reduced levels of unrealised capital gains available to it which could negatively impact its
solvency position and net income; and/or
. a decrease of collateral values; and/or
2) require the Issuer, as an issuer of securities, to pay higher interest rates on debt securities it issues in

the financial markets from time to time to finance its operations which would increase its interest
expenses and reduce its results of operations.

A significant and sustained increase in inflation has historically also been associated with decreased prices for
equity securities and sluggish performance of equity markets generally. A sustained decline in equity markets
may:

1) result in impairment charges to equity securities that the Issuer holds in its investment portfolios and
reduced levels of unrealised capital gains available to it which would reduce its net income and
negatively impact its solvency position; and/or

2) negatively impact the ability of the Issuer's asset management activities to retain and attract assets
under management, as well as the value of assets they do manage, which may negatively impact their
results of operations.

The Issuer’s business may be negatively affected by adverse publicity, regulatory actions or litigation
with respect to such business, other well-known companies or the financial services industry in
general

The Issuer is involved in litigation on account of its normal business operations. The litigation involves claims
for compensation and the cancellation or nullification of contracts. This mainly concerns the ‘Sprintplan’
product, a variation on securities lease products with the loan principal guaranteed on maturity by means of a
built-in guarantee. The Issuer has sold approximately 100,000 Sprintplan products between 1997 and 2002
which have since expired. In a few cases, the courts have found against the Issuer, ordering the Issuer to pay
damages or refund interest payments to participants.

On 5 June 2009 the Dutch Supreme Court handed down its decision in a group action claim initiated by
Stichting GeSP against the Issuer concerning the ‘Sprintplan’ product. The Supreme Court upheld the ruling
issued by the Amsterdam Court of Appeal on 15 November 2007, whereby the Court of Appeal dismissed the
claims for damages initiated by Stichting GeSP, arguing that liability could not be established in a group
action. Stichting GeSP has started so-called revision proceedings (herzieningsprocedure) whereby it has
requested for a revision of the Dutch Supreme Court decision of 5 June 2009. Stichting GeSP is arguing that
the Issuer has misled the courts by not making fully clear how it invested the clients’ funds. The Amsterdam
Court of Appeal is expected to decide on this matter in the third quarter of 2015.

In a similar group action that has been initiated by Vereniging Consument & Geldzaken ("VCG"), the
Amsterdam Court of Appeals has confirmed its 2007 ruling relating to the 'Sprintplan' product on 7 April 2015.
All other claims relating of VCG to (among others) non-performance of the agreements and misleading
advertising have been dismissed. VCG announced that it will appeal for last instance and demand a ruling
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from the Dutch Supreme Court who already ruled on a similar case in the above mentioned decision of 5 June
2009.

The above factors may have an adverse effect on the Issuer’s financial condition and/or results of operations.
Although the Issuer is of the opinion that appropriate legal efforts are made to deal with the claims filed, there
is no assurance that pending proceedings will be dealt with in accordance with the Issuer's expectations or
that pending or future proceedings will not lead to unforeseen obligations.

The Issuer is exposed to the risk of ineffective systems and processes, and interruption, failure or
breach thereof

The Issuer relies heavily on its operational processes, and communication and information systems in
particular to conduct its business. Even with the back-up recovery systems and contingency plans that are in
place, the Issuer cannot ensure that interruptions, failures or breaches in security of these processes and
systems will not occur or, if they do occur, that they will be adequately addressed. Any such interruptions,
failures or breaches, even for a limited period of time, could result in, for example:

. interruptions in the services offered or information provided to customers, or inability to serve
customers' needs in a timely fashion;

. interruptions or errors in the lIssuer's management information and/or information reported to
supervisory authorities;

. the Issuer being unable to report accurate information in a timely manner and thus being in violation of
applicable regulations;

. inability to identify in time or at all, inadequate, fraudulent, negligent and/or unauthorised dealings by

the Issuer's employees or third parties, or telecommunication connection failures or hacking of the
Issuer's website portal; and
. considerable costs in terms of, for example, information retrieval and verification.

The Issuer's business operations are also vulnerable to interruption from fire, flood, bomb threats, explosions
or other forms of terrorist activity and natural and man-made disasters. The same may apply for third parties
on which the Issuer depends. Furthermore, the Issuer cannot assure that interruptions, failures or breaches of
the Issuer's communication and information systems as a result of external fraud will not occur or, if they do
occur, that they will be adequately addressed.

The Issuer's business is primarily concentrated in the Netherlands

The Issuer generates most of its income in the Netherlands and therefore is particularly exposed to the
economic, political and social conditions in the Netherlands. Economic conditions in the Netherlands have
been difficult. Partly due to the credit crisis over the past five to six years, the GDP has been subdued.
Following a contraction of 3.5% in 2009, GDP grew by 1.5% in 2010 and by 0.9% in 2011 and the economy
contracted again by 1.2% in 2012 and by 0.8% in 2013 and grew again by 0.75% in 2014. Any deterioration
or merely a long-term persistence of the difficult economic environment in the Netherlands could negatively
affect the demand for the Issuer's products and services.

The Issuer's network of intermediaries is an important distribution channel and the Issuer may be
unable to maintain a competitive distribution network

The Issuer uses a variety of distribution channels in the Netherlands for the marketing and offering of its
products and services, including the Internet, call centres, intermediaries and partnerships (special
distribution).

Part of the distribution of the Issuer originates from distribution of its products and services by intermediaries
who may also offer competitors' products and services. As a result, the success of the Issuer through this
distribution channel depends on the preferences of these intermediaries for the products and services of the
Issuer. Intermediaries' preferences are mainly determined by product quality, the services offered to
customers and the support services. As of 1 January 2014, due to adopted legislative proposals, the level of
compensation has ceased to be a feature for the preferences of intermediaries.

In seeking to attract and retain productive intermediaries, the Issuer competes with other financial institutions
primarily on the basis of its support services, product features and financial position. The Issuer may not
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continue to succeed in attracting and retaining new (productive) intermediaries or maintaining the current
quality and/or quantity of its distribution network.

Negative publicity about these intermediaries, whether or not founded, could also harm the Issuer's reputation.

The Issuer forms part of a group

The Issuer forms part of the Aegon group and its operations are interdependent on and may be affected by
developments concerning Aegon N.V. and the Aegon group. See for a description of the Issuer section 5
(Aegon Bank N.V.) and section 6 (Aegon N.V.).

RISK FACTORS REGARDING THE CONDITIONAL PASS-THROUGH COVERED BONDS

The Covered Bonds will be solely the obligations of the Issuer

The Covered Bonds will be solely the obligations of the Issuer. The Covered Bonds will not be obligations or
responsibilities of, or guaranteed by (other than pursuant to the Guarantee), any other entity or person, in
whatever capacity acting (other than as Issuer), including, without limitation, the Transferor, the Originators,
any Swap Counterparty, the Servicer, the Administrator, the Back-up Administrator, the Directors, any Paying
Agents, the Registrar, any Calculation Agent, the Arranger, any Dealer, the CBC Account Bank, the Security
Trustee, the Insurance Savings Participant, the Bank Savings Participant, the Custodian and the Rating
Agencies. Furthermore, none of the Originators, the Swap Counterparties, the Servicer, the Administrator, the
Back-up Administrator, the Directors, the Paying Agents, the Registrar, the Calculation Agent, the Arranger,
the Dealers (excluding the Issuer), the CBC Account Bank, the Security Trustee, the Insurance Savings
Participant, the Bank Savings Participant, the Custodian and the Rating Agencies, nor any other person in
whatever capacity acting (other than the Issuer), will accept any liability whatsoever to Covered Bondholders
in respect of any failure by the Issuer to pay any amounts due under the Covered Bonds.

Factors which might affect an investor's ability to make an informed assessment of the risks
associated with Covered Bonds issued under the Programme

Investors in the Covered Bonds must be able to make an informed assessment of the Covered Bonds, based
upon full knowledge and understanding of the facts and risks. Investors must determine the suitability of that
investment in light of their own circumstances. The following factors might affect an investor's ability to
appreciate the risk factors outlined above or below, placing such investor at a greater risk of receiving a lesser
return on his investment:

0] if such an investor does not have sufficient knowledge and experience to make a meaningful evaluation
of the Covered Bonds and the merits of investing in the Covered Bonds in light of the risk factors
outlined above or below;

(i) if such an investor does not have access to, and knowledge of, appropriate analytical tools to evaluate,
in the context of his particular financial situation, the significance of these risk factors and the impact
the Covered Bonds will have on his overall investment portfolio;

(iiiy  if such an investor does not have sufficient financial resources and liquidity to bear all of the risks of an
investment in the Covered Bonds, including, but not limited to, where the currency for principal or
interest payments is different from the investor's base currency;

(iv)  if such an investor does not understand thoroughly the terms of the Covered Bonds and is not familiar
with the behaviour of any relevant indices in the financial markets (including the risks associated
therewith) such investor is more vulnerable to any fluctuations in the financial markets generally; and

v) if such an investor is not able to evaluate (either alone or with the help of a financial adviser) possible
scenarios for economic, interest rate and other factors that may affect his investment and his ability to
bear the applicable risks.

A wide range of Covered Bonds may be issued under the Programme. A number of these Covered Bonds
may have features which contain particular risks for investors. Covered Bonds are complex financial
instruments. Sophisticated institutional investors generally do not purchase complex financial instruments as
stand-alone investments but as a way to reduce risk or enhance yield with an understood, measured and
appropriate addition of risk to their overall portfolios. Investors should not invest in Covered Bonds unless
they have the expertise (either alone or with a financial adviser) to evaluate how the Covered Bonds will
perform under changing conditions, the resulting effects on the value of the Covered Bonds and the impact
this investment will have on the investor's overall investment portfolio.
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Risks related to the structure of a particular issue of Covered Bonds

Covered Bonds issued under the Programme will either be fungible with an existing Series or have different
terms to an existing Series (in which case it will constitute a new Series). All Covered Bonds issued from time
to time will rank pari passu with each other in all respects and will share equally in the Guarantee granted by
the CBC. If an Issuer Event of Default or a CBC Event of Default occurs and results in acceleration (in respect
of the CBC only in case of a CBC Event of Default), all Covered Bonds of all Series will accelerate at the
same time. Set out below is a description of the most common features of Covered Bonds:

Covered Bonds subject to optional redemption by the Issuer

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

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

If the Issuer is specified as having the option to redeem the Covered Bonds in the applicable Final Terms prior
to the Maturity Date and the Issuer cannot exercise its option because an Issuer Event of Default has occurred
and is continuing, then the CBC will have the right to declare that all of the Covered Bonds then outstanding
will mature on the relevant optional redemption date as specified in the applicable Final Terms and that the
Maturity Date will be such Optional Redemption Date. If the CBC exercises its right, the Maturity Date will be
the relevant Optional Redemption Date and the Extended Due for Payment Date will continue to be the date
falling 32 years after such date (or if indicated otherwise in the applicable Final Terms, such date).

Covered Bonds issued at a substantial discount or premium

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

Risks related to Covered Bonds generally
Set out below is a brief description of certain risks relating to the Covered Bonds generally.

Certain decisions of Covered Bondholders taken at Programme level

Any Programme Resolution to direct the Security Trustee to serve an Issuer Acceleration Notice, a Notice to
Pay or a CBC Acceleration Notice, and any direction to the Security Trustee to take any enforcement action
must be passed at a single meeting of the holders of all Covered Bonds of all Series then outstanding as set
out in more detail in Condition 15 (Meetings of Covered Bondholders, Modification and Waiver) and cannot be
decided upon at a meeting of Covered Bondholders of a single Series. A Programme Resolution will be
binding on all Covered Bondholders including Covered Bondholders who did not attend and vote at the
relevant meeting and Covered Bondholders who voted in a manner contrary to the majority.

The Security Trustee may agree to modifications to or waivers under the Covered Bonds and/or the
Transaction Documents without the Covered Bondholders' or other Secured Creditors' prior consent

Pursuant to the terms of the Trust Deed, the Security Trustee may, without the consent or sanction of any of
the Covered Bondholders or any of the other Secured Creditors (other than the Security Trustee (where
applicable)), concur with any person in making or sanctioning any modifications to or waivers or
authorisations (e.g. in respect of any breach or proposed breach of any of the provisions of the Covered
Bonds of any Series or the Transaction Documents, or determination, without any such consent as aforesaid,
that any Issuer Event of Default or CBC Event of Default shall not be treated as such) under the Covered
Bonds of any Series, the related Coupons or any Transaction Documents (including without limitation
designating further creditors as Secured Creditors):
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0] provided that (i) in the opinion of the Security Trustee such modification is not materially prejudicial to
the interests of (a) any of the Covered Bondholders of any Series or (b) any of the other Secured
Creditors (other than the CBC) (in which respect the Security Trustee may rely upon the consent in
writing of any other Secured Creditor as to the absence of material prejudice to the interests of such
Secured Creditor) and (ii) it has not been informed in writing by any Secured Creditor (other than any
Covered Bondholder(s)) that such Secured Creditor will be materially prejudiced thereby (other than a
Secured Creditor who has given his/her written consent as aforesaid), and, in either case, such
modification is subject to Rating Agency Confirmation; or

(i) which are made to correct a manifest error or an error established as such to the satisfaction of the
Security Trustee or of a formal, minor or technical nature or are made to comply with mandatory
provisions of law; or

(iiiy  provided that any waiver or authorisation of any breach or proposed breach of any of the provisions of
the Covered Bonds of any Series or the Transaction Documents, or determination, without any such
consent as aforesaid, that any Issuer Event of Default or CBC Event of Default shall not be treated as
such is, in the opinion of the Security Trustee, not materially prejudicial to the interests of any of the
Secured Creditors (in which respect the Security Trustee may (without further enquiry) rely upon the
consent in writing of any other Secured Creditor as to the absence of material prejudice to the interests
of such Secured Creditor) provided that (i) the Security Trustee has not been informed by any Secured
Creditor (other than any Covered Bondholder(s)) that such Secured Creditor will be materially
prejudiced thereby (other than a Secured Creditor who has given its written consent as aforesaid) and
(i) the Security Trustee has received Rating Agency Confirmation in respect of such waiver,
authorisation or determination; or

(iv)  in certain other circumstances as set out in Condition 15 (Meetings of Covered Bondholders,
Modification and Waiver).

Paying Agent
The Issuer will be required to maintain a Paying Agent in a Member State that will not be obliged to withhold
or deduct tax pursuant to the Savings Directive.

Tax consequences of holding the Covered Bonds
Potential investors should consider the tax consequences of investing in the Covered Bonds and consult their
tax adviser about their own tax situation.

Taxation

Potential purchasers and sellers of Covered Bonds should be aware that they may be required to pay stamp
taxes or other documentary or fiscal charges in accordance with the laws and practices of the country where
to the Covered Bonds are transferred, including but not limited to the financial transaction tax.

Potential purchasers should consult their own independent tax advisers about their tax position. In addition,
potential purchasers should be aware that tax regulations and their application by the relevant taxation
authorities change from time to time. Accordingly, it is not possible to predict the precise tax treatment which
will apply at any given time.

U.S. Foreign Account Tax Compliance Act

FATCA imposes a new reporting regime and, potentially, a 30% withholding tax with respect to certain
payments" made to persons that fail to meet certain certification or reporting requirements, including certain
Recalcitrant Holders of the FFI.

Under FATCA, withholding is required with respect to withholdable payments to persons that are not
compliant with FATCA or that do not provide the necessary information, consents or documentation made on
or after (i) 1 July 2014 in respect of certain U.S. source payments, (ii) 1 January 2017, in respect of payments
of gross proceeds (including principal repayments) on certain assets that produce U.S. source interest or
dividends and (iii) 1 January 2017 (at the earliest) in respect of "foreign pass thru-payments" and then, for
"obligations" that are not treated as equity for U.S. federal income tax purposes, only on such obligations that
are issued or materially modified after the date that is six (6) months after the date on which the final
regulations defining the term “foreign pass thru-payments" are filed with the federal register.
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The application of FATCA to interest, principal or other amounts paid with respect to the Covered Bonds and
the information reporting obligations of the Issuer and other entities in the payment chain is still developing. In
particular, the Netherlands entered into the U.S.-Netherlands IGA, which modifies the way in which FATCA
applies to certain entities organized in the Netherlands. The U.S.-Netherlands IGA is based on the "Model 1"
IGA. Pursuant to FATCA and the "Model 1" and "Model 2" IGAs released by the United States, an FFI in an
IGA signatory country could be treated as a "Reporting FI" not subject to withholding under FATCA on any
payments it receives. Further, an FFI in a Model 1 IGA jurisdiction would generally not be required to FATCA
withholding from payments it makes. Under each Model IGA, a Reporting FI would still be required to report
certain information in respect of its account holders and investors to its home government or to the Internal
Revenue Service, as applicable.

If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest, principal or
other payments on the Covered Bonds as a result of FATCA, none of the Issuer, any paying agent or any
other person would, pursuant to the Terms and Conditions of the Covered Bonds be required to pay additional
amounts as a result of the deduction or withholding. As a result, investors may receive less interest or
principal than expected.

Whilst the Covered Bonds are held within the clearing systems, it is expected that FATCA will not affect the
amount of any payments made under, or in respect of, the Covered Bonds by the Issuer, the Guarantor, any
paying agent or the common depositary or common safekeeper, given that each of the entities in the payment
chain between the Issuer and the participants in the clearing systems is a major financial institution whose
business is dependent on compliance with FATCA and that any alternative approach introduced under the
U.S.-Netherlands IGA will be unlikely to affect the Covered Bonds. However, FATCA may affect payments
made to custodians or intermediaries in the subsequent payment chain leading to the ultimate investor if any
such custodian or intermediary generally is unable to receive payments free of FATCA withholding. It also
may affect payment to any ultimate investor that is a financial institution that is not entitled to receive
payments free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or other
custodian or intermediary from which it receives payment) with any information, forms, other documentation
or consents that may be necessary for the payments to be made free of FATCA withholding. Investors should
choose the custodians or intermediaries with care (to ensure each is compliant with FATCA or other laws or
agreements related to FATCA) and provide each custodian or intermediary with any information, forms, other
documentation or consents that may be necessary for such custodian or intermediary to make a payment free
of FATCA withholding. The Issuer's obligations under the Covered Bonds are discharged once it has made
payment to, or to the order of, the clearing systems, and the Issuer has therefore no responsibility for any
amount thereafter transmitted through the clearing systems and custodians or intermediaries. In addition, the
documentation expressly contemplates the possibility that the Covered Bonds may go into definitive form and
therefore that they may be taken out of the clearing systems. If this were to happen, then a non-FATCA
compliant holder could be subject to withholding under FATCA. However, Definitive Covered Bonds will only
be printed in limited circumstances.

The application of FATCA to Covered Bonds issued or materially modified after the date that is six (6) months
after the date on which the final regulations defining the term "foreign pass thru payments" are filed with the
federal register may be addressed in the relevant Final Terms or a supplement to this Base Prospectus, as
applicable.

FATCA is particularly complex and its application is uncertain at this time. The above description is
based in part on regulations, official guidance and model IGAs, all of which are subject to change or
may be implemented in a materially different form. Prospective investors should consult their tax
advisers on how these rules may apply to the Issuer and to payments they may receive in connection
with the Covered Bonds.

European Savings Directive

Under the Savings Directive, each Member State is required to provide to the tax authorities of another
Member State details of payments of interest or other similar income paid by a person within its jurisdiction to,
or collected by such a person for, an individual resident in that other Member State; however, for a transitional
period, Austria may instead apply a withholding system in relation to such payments, deducting tax at a rate
of 35%. The transitional period is to terminate at the end of the first full fiscal year following agreement by
certain non-EU countries to the exchange of information relating to such payments.
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A number of non-EU countries, and certain dependent or associated territories of certain Member States, have
agreed to adopt similar measures (either provision of information or transitional withholding) in relation to
payments made by a person within its jurisdiction to, or collected by such a person for, an individual resident
in a Member State. In addition, the Member States have entered into reciprocal provision of information
arrangements or transitional withholding arrangements with certain of those dependent or associated
territories in relation to payments made by a person in a Member State to, or collected by such a person for,
an individual resident in one of those territories.

The Savings Directive has been amended by the Amending Directive. The Amending Directive broadens the
scope of the requirements described above. Member States have until 1 January 2016 to adopt the national
legislation necessary to comply with the Amending Directive. The Amending Directive will apply from 1
January 2017. The changes made under the Amending Directive include extending the scope of the EU
Savings Directive to payments made to, or collected for, certain other entities and legal arrangements. They
also broaden the definition of “interest payment” to cover income that is equivalent to interest.

If a payment were to be made or collected through a Member State which has opted for a withholding system
and an amount of, or in respect of tax were to be withheld from that payment, neither the Issuer nor any
Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Covered
Bond as a result of the imposition of such tax. The Issuer is required to maintain a Paying Agent in a Member
State that is not obliged to withhold or deduct tax pursuant to the Amending Directive.

However, the European Commission has proposed the repeal of the EU Savings Directive from 1 January
2017, in the case of Austria and from 1 January 2016, in the case of all other Member States (subject to on-
going requirements to fulfil administrative obligations such as the reporting and exchange of information
relating to, and accounting for withholding taxes on, payments made before those dates). This is to prevent
overlap between the EU Savings Directive and a new automatic exchange of information regime to be
implemented under Council Directive 2011/16/EU on Administrative Cooperation in the field of Taxation (as
amended by Council Directive 2014/107/EU). The proposal also provides that, if it proceeds, Member States
will not be required to apply the new requirements of the Amending Directive.

Conlflicts of Interest

Where the Issuer acts as Calculation Agent or the Calculation Agent is an Affiliate of the Issuer, potential
conflicts of interest may exist between the Calculation Agent and holders of Covered Bonds, including with
respect to certain determinations and judgments that the Calculation Agent may make pursuant to the
Conditions that may influence the amount receivable upon redemption of the Covered Bonds.

Different capacities

Aegon Bank acts in different capacities under the Transaction Documents, such as Transferor, Originator,
Issuer, Dealer, Servicer, Bank Savings Participant and Administrator. Aegon Leven and Aegon Hypotheken
also act in different capacities under the Transaction Documents, such as Originator, Insurance Savings
Participant (only Aegon Leven) and Servicer. Each of Aegon Bank, Aegon Leven and Aegon Hypotheken has
been advised that, as a matter of Dutch law, a party is not capable of contracting with itself. However, this
general principle does not apply where such party (like Aegon Bank, Aegon Leven and Aegon Hypotheken) is
acting with other parties (such as the Security Trustee and the CBC).

Dealers transacting with the Issuer

Certain of the Dealers and their affiliates may have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services for the Issuer and its
affiliates in the ordinary course of business. Certain of the Dealers and their affiliates may have positions, deal
or make markets in the Covered Bonds issued under the Programme, related derivatives and reference
obligations, including (but not limited to) entering into hedging strategies on behalf of the Issuer and its
affiliates, investor clients, or as principal in order to manage their exposure, their general market risk, or other
trading activities.

In addition, in the ordinary course of their business activities, the Dealers and their affiliates may make or hold
a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers.
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Such investments and securities activities may involve securities and/or instruments of the Issuer or the
Issuer's affiliates. Certain of the Dealers or their affiliates that have a lending relationship with the Issuer
routinely hedge their credit exposure to the Issuer consistent with their customary risk management policies.
Typically, such Dealers and their affiliates would hedge such exposure by entering into transactions which
consist of either the purchase of credit default swaps or the creation of short positions in securities, including
potentially the Covered Bonds issued under the Programme. Any such positions could adversely affect future
trading prices of Covered Bonds issued under the Programme. The Dealers and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

Covered Bonds held in global form

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

Integral multiples of less than EUR 100,000 in case of Definitive Covered Bonds

In relation to any issue of Covered Bonds which have a denomination of EUR 100,000 plus a higher integral
multiple of another smaller amount, it is possible that the Covered Bonds be traded in amounts in excess of
EUR 100,000 or its equivalent that are not integral multiples of EUR 100,000 (for the purpose of this
paragraph, the "Stub Amount"). In such a case a Covered Bondholder who, as a result of trading such
amounts, holds a Stub Amount may not receive a Definitive Covered Bond in respect of such holding (should
Definitive Covered Bonds be printed) and would need to purchase a principal amount of Covered Bonds such
that its holding amounts up to at least EUR 100,000. As long as the Stub Amount is held in the relevant
clearing system, the Covered Bondholder will be unable to transfer this Stub Amount.

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

Registered Covered Bonds

Payments of principal, interest (if any) and any other amounts in respect of Registered Covered Bonds will be
made to the person shown on the Register as being entitled to the relevant amount of principal or interest or
other amount, or part thereof, as the case may be, at the Record Date. If any Registered Covered Bondholder
transfers any Registered Covered Bonds in accordance with Condition 20.3 (Terms and Conditions of the
Registered Covered Bonds) and the Trust Deed and such transfer is notified to the Issuer, the CBC and the
Registrar three (3) Business Days prior to the close of business on the Record Date, the Issuer, the CBC and
the Security Trustee will in respect of the Registered Covered Bond so transferred, be discharged from their
respective payment obligations on and after the Record Date only by payment to or to the order of the
transferee. If the notification of transfer of the relevant Registered Covered Bond is made after such time and
date, (i) the risk that the transfer is not timely recorded in the Register is borne by the transferee and (ii) the
Issuer, the CBC, the Security Trustee, the Registrar and the relevant Paying Agent shall not be liable as a
result of any payment being made to the person shown in the Register in accordance with Condition 20
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(Terms and Conditions of the Registered Covered Bonds). The Registrar shall fulfil certain obligations of the
Principal Paying Agent in relation to payments in respect of the Registered Covered Bonds.

To the extent that Dutch law is applicable, one of the requirements for a valid transfer of a Registered Covered
Bond, is a valid delivery (levering). Investors should be aware that delivery of a Registered Covered Bond
requires the execution of a deed of assignment (akte van cessie) between the assignor and the assignee and
notification thereof by the assignor or the assignee to the Issuer and the CBC.

Eurosystem eligibility - Covered Bonds in NGN form - Conditional Pass-through

The NGN form has been introduced to allow for the possibility of Covered Bonds being issued and held in a
manner which will permit them to be recognised as eligible collateral for monetary policy of the Eurosystem
and intra-day credit operations by the Eurosystem either upon issue or at any or all times during their life.
However in any particular case such recognition will depend upon satisfaction of the Eurosystem eligibility
criteria at the relevant time and there can be no assurance that such Covered Bonds will be recognised as
such or will remain to be recognised as such.

Whether or not Dutch conditional pass-through covered bonds will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any or
all times during their life, will depend upon satisfaction of the Eurosystem eligibility criteria.

Base Prospectus to be read together with applicable Final Terms

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

Change of law and jurisdiction

The Terms and Conditions of the Covered Bonds are governed by Dutch law in effect as at the date of this
Base Prospectus. No assurance can be given as to the impact of any possible change to Dutch law or
administrative practice after the date of this Base Prospectus.

Prospective investors should note that the courts of the Netherlands shall have exclusive jurisdiction in
respect of any disputes involving any Series or Tranche of Covered Bonds. Dutch law may be materially
different from the equivalent law in the home jurisdiction of prospective investors in its application to the
Covered Bonds.

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

Secondary Market

There can be no assurance as to how any Covered Bonds will trade in the secondary market or whether such
market will be liquid or illiquid. Application may or may not be made to list the Covered Bonds on a stock
exchange, as indicated in the applicable Final Terms. The fact that Covered Bonds may be listed does not
necessarily lead to greater liquidity. No assurance can be given that there will be a market for any Covered
Bonds. If any Covered Bonds are not traded on any stock exchange, pricing information for such Covered
Bonds may be more difficult to obtain, and the liquidity and market prices of such Covered Bonds may be
adversely affected. The liquidity of the Covered Bonds may also be affected by restriction on offers and sales
of the Covered Bonds in some jurisdictions. Lack of liquidity may result in investors suffering losses on the
Covered Bonds in secondary resales even if there is no decline in the performance of the assets of the Issuer.
The Issuer cannot predict if and when conditions of general market illiquidity for such Covered Bonds and
instruments similar to such Covered Bonds will occur in the future.

Exchange rate risks and exchange controls
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The Issuer will pay principal and interest on the Covered Bonds in euros. This presents certain risks relating to
currency conversions if the Investor's Currency is not euro. These include the risk that exchange rates may
significantly change (including changes due to devaluation of the euro or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. An appreciation in the value of the Investor's Currency relative to the euro would decrease
(i) the Investor's Currency-equivalent yield on the Covered Bonds, (ii) the Investor's Currency-equivalent value
of the principal payable on the Covered Bonds and (iii) the Investor's Currency-equivalent market value of the
Covered Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal
than expected, or no interest or principal.

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

Credit ratings may not reflect all risks

The ratings assigned to the Covered Bonds address:

- the likelihood of full and timely payment to holders of the Covered Bonds of all payments of interest on
each Interest Payment Date; and

- the likelihood of ultimate payment of principal in relation to Covered Bonds on the Extended Due for
Payment Date thereof.

The expected ratings of the Covered Bonds are set out in the relevant Final Terms for each Series of each
Tranche of Covered Bonds. Any Rating Agency may lower its rating or withdraw its rating if, in the sole
judgement of the Rating Agency, the credit quality of the Covered Bonds has declined or is in question. If any
rating assigned to the Covered Bonds is lowered or withdrawn, the market value of the Covered Bonds may
be reduced. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time without prior notice. A credit rating may not reflect the potential
impact of all risks related to structure, market, additional factors discussed above, and other factors that may
affect the value of the Covered Bonds.

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

An investor's total return on an investment in any Covered Bonds will be affected by the level of fees charged
by the nominee service provider and/or clearing system used by the investor. Such a person or institution may
charge fees for the opening and operation of an investment account, transfers of Covered Bonds, custody
services and on payments of interest, principal and other amounts. Potential investors are therefore advised
to investigate the basis on which any such fees will be charged on the relevant Covered Bonds.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether
and to what extent (1) Covered Bonds are legally permitted investments for it, (2) Covered Bonds can be used
as collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of any
Covered Bonds. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of Covered Bonds under any applicable risk-based capital or similar
rules.

Solvency |l

Insurance companies, to which Solvency Il will apply, might be less interested in investing in instruments such
as Covered Bonds. Solvency Il - containing capital requirements for insurance companies - will likely enter
into force as of 1 January 2016. Certain parts of Solvency Il have already been implemented in the
Netherlands prior to that date. Potential investors should consult their own advisers as to the consequences to
and effect on them of Solvency I, to their holding of any Covered Bonds. Neither the Issuer, the Arranger, the
Dealers, the CBC nor the Security Trustee is responsible for informing Covered Bondholders of the effects on
the changes to risk-weighting of regulatory capital which, amongst others, may affect investors as a result of
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the implementation of Solvency Il in their own jurisdiction (whether or not implemented in its current form or
otherwise).

Compliance of Covered Bonds with Dutch legislation, the UCITS Directive and/or CRD IV

The Issuer has under the CB Regulations applied for the Programme and the Covered Bonds issued
thereunder to obtain the status of being compliant with the requirements for the legal covered bonds as set
out therein which includes compliance of article 52(4) of the UCITS Directive and article 129 of the CRR (the
Regulated Status). The Issuer will only issue Covered Bonds under this Base Prospectus that obtain the
Regulated Status. In the Trust Deed the Issuer has undertaken to utilise its best efforts to procure that the
Covered Bonds that have obtained the Regulated Status, will keep the Regulated Status until the Maturity
Date.

The "best efforts" undertaking set out in the preceding paragraph will no longer apply if, as a result of a
change of law or regulations, Dutch residential mortgage receivables are insufficient for collateralisation of the
Covered Bonds to keep the Regulated Status or are no longer eligible to collateralise covered bonds under
CRD IV.

Covered Bondholders should note that the CB Regulations impose ongoing obligations on the Issuer,
including ongoing administration and reporting obligations towards DNB and mandatory review by an auditor
and stress tests.

DNB will perform certain supervision and enforcement related tasks in respect of the Covered Bonds,
including monitoring compliance with ongoing requirements set out in the CB Regulations. If a Covered Bond
no longer meets the requirements prescribed by the CB Regulations, or if the Issuer would no longer comply
with its ongoing administration and/or reporting obligations towards DNB, DNB can take several measures,
which include, without limitation, imposing an issuance-stop on the Issuer, which may be disclosed by DNB in
the relevant register, and DNB has the authority to terminate the registration of the Issuer, but not of the
Covered Bonds that have already been issued.

In addition, DNB has the authority to include in the register that the Covered Bonds are no longer or are not
compliant with article 129 CRR as a result of which the Covered Bonds would no longer maintain the status of
being compliant with the requirements set out in article 129 of the CRR. Although under the CB Regulations
Covered Bonds will always continue to be registered as legal covered bonds and continue to keep the
Regulated Status (except for the CRD Status) there is a risk that the CRD Status will not be maintained until
redemption in full of the relevant Series. If at any time the CRD Status is withdrawn or otherwise lost, a
Covered Bondholder may experience adverse consequences (i.e. an adverse effect on the market value or on
the regulatory treatment), depending on the reasons for making the investment in such Covered Bonds.
Covered Bondholders should, amongst other things, conduct their own thorough analysis, and consult their
legal advisers or the appropriate regulators from time to time to determine the appropriate status of Covered
Bonds under any applicable risk-based capital or similar rules, including, without limitation, the UCITS
Directive and/or CRD V.

No consent from Covered Bondholders required for different Covered Bonds

This Base Prospectus only describes Covered Bonds to be issued as part of the Programme under this Base
Prospectus. In the future, the Issuer may issue Covered Bonds under the Programme (whether or not under
this Base Prospectus) in different markets and/or with different features, which have not been described
herein, and different risks associated with them, such as index or equity linked and dual curr