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NN Group N.V.

(a public limited liability company (naamloze vennootschap) incorporated under the laws of the Netherlands)

Offering of 70,000,000 ordinary shares with a nominal value of EUR 0.12 per share

ING Groep N.V. (ING Groep) is offering 70,000,000 ordinary shares (the Offer Shares) in the capital of NN Group N.V. (the Company) with a
nominal value of EUR 0.12 per share. The Offer Shares will constitute 20% of the Ordinary Shares (as defined herein) of the Company (the Offering).

The Offering consists of: (a) a public offering to institutional and retail investors in the Netherlands, and (b) a private placement to certain
institutional investors in various jurisdictions. The Offer Shares are being offered: (i) within the United States, to persons reasonably believed to be
“qualified institutional buyers” (QIBs) as defined in, and in reliance on, Rule 144A (Rule 144A) under the U.S. Securities Act of 1933, as amended
(the U.S. Securities Act); and (ii) outside the United States, in “offshore transactions” as defined in, and in compliance with, Regulation S under the
U.S. Securities Act (Regulation S).

The Company will not receive any proceeds from the sale of the Offer Shares and the Additional Shares (as defined herein), if any, the net amount of
which will be received by ING Groep.

Prior to the Offering, there has been no public market for the ordinary shares of the Company (the Ordinary Shares). Application has been made to
list all the Ordinary Shares under the symbol “NN” on Euronext in Amsterdam (Euronext Amsterdam). Subject to acceleration or extension of the
timetable for the Offering, trading on an “if-and-when-delivered” basis in the Ordinary Shares on Euronext Amsterdam is expected to commence on or
around 2 July 2014 (the First Trading Date).

Investing in the Ordinary Shares involves certain risks. See “Risk Factors” for a description of the factors one should consider before investing in the

Ordinary Shares.
Price of the Offer Shares (the Offer Price):
expected to be between EUR 18.50 and EUR 22.00 (inclusive) per Offer Share (the Offer Price Range)

The Offer Price Range is an indicative price range. The Offer Price and the exact number of Offer Shares will be determined after the Offer Period (as
defined herein) has ended, and after taking into account the conditions described in “The Offering”. Prior to allocation of the Offer Shares
(Allocation), the maximum number of Offer Shares can be increased or decreased and the Offer Price Range can be changed. Any such change in the
number of Offer Shares or the Offer Price Range will be announced in a press release on the Company’s website. If the top end of the Offer Price
Range is increased, the revised Offer Price Range will be published in a press release on the Company’s website and the Company will publish a
supplement to this Prospectus. The Offer Price and the exact number of Offer Shares will be set out in a pricing statement (the Pricing Statement) that
will be deposited with the Dutch Authority for the Financial Markets (Stichting Autoriteit Financiéle Markten) (the AFM) and published in a press
release on the Company’s website and on the website of Euronext Amsterdam N.V. (Euronext). Printed copies of the Pricing Statement will be made
available at the registered office of the Company.

There will be a preferential allocation of Offer Shares to up to 94 eligible employees of the Company and ING Groep (the Preferential Employee
Allocation). Such eligible employees will be entitled to subscribe for Offer Shares at the Offer Price for a minimum amount of EUR 2,000 up to a
maximum amount of EUR 75,000. The preferential allocation of Offer Shares to eligible employees will not exceed 1% of the Offer Shares. The exact
number of Offer Shares allocated to eligible employees will be determined after the Offer Period has ended.

ING Groep has granted to the Joint Global Coordinators, on behalf of the Underwriters (as defined herein), an option (the Over-Allotment Option),
exercisable within 30 calendar days after the First Trading Date, pursuant to which the Joint Global Coordinators, on behalf of the Underwriters, may
require ING Groep to sell at the Offer Price up to 10,500,000 additional Ordinary Shares held by it, comprising up to 15% of the total number of
Offer Shares sold by it in the Offering (the Additional Shares), to cover short positions resulting from any over-allotments made in connection with the
Offering or stabilisation transactions, if any.

This document (the Prospectus) does not constitute an offer to sell or the solicitation of an offer to buy Offer Shares or Additional Shares to any
person in any jurisdiction to whom or in which such offer or solicitation is unlawful. The Offer Shares and the Additional Shares (if any) have not
been and will not be registered under the U.S. Securities Act or with any securities regulatory authority of any state of the United States, and may not
be offered or sold within the United States unless the Offer Shares and the Additional Shares (if any) are registered under the U.S. Securities Act or
an exemption from the registration requirements of the U.S. Securities Act is available. The Offer Shares and the Additional Shares (if any) will only
be sold in the United States to persons reasonably believed to be QIBs in reliance on Rule 144A of the U.S. Securities Act. Each purchaser of Offer
Shares or Additional Shares offered hereby, in making a purchase, will be deemed to have made certain acknowledgements, representations and
agreements as set out in “Selling and Transfer Restrictions”. Potential investors in the Offer Shares or Additional Shares should carefully read *“Selling
and Transfer Restrictions”.

Delivery of the Offer Shares is expected to take place on or around 7 July 2014 (the Settlement Date) through the book-entry systems of Nederlands
Centraal Instituut voor Giraal Effectenverkeer B.V. trading as Euroclear Nederland (Euroclear Nederland), in accordance with its normal settlement
procedures applicable to equity securities and against payment for the Offer Shares in immediately available funds.

If closing of the Offering does not take place on the Settlement Date or at all, the Offering will be withdrawn, all applications to purchase the Offer
Shares will be disregarded, any allocations made will be deemed not to have been made and any payments made will be returned without interest or
other compensation and transactions in the Ordinary Shares on Euronext Amsterdam may be annulled. All dealings prior to settlement and delivery of
the Offer Shares and Additional Shares are at the sole risk of the parties concerned. The Underwriters, the Company, ING Groep, the Listing Agent
(as defined herein) and Euronext do not accept any responsibility or liability with respect to any person as a result of the withdrawal of the Offering
or the related annulment of any transaction in Ordinary Shares on Euronext Amsterdam. For more information regarding the conditions to the
Offering and the consequences of any termination or withdrawal of the Offering, see “The Offering”.

This Prospectus constitutes a prospectus for the purposes of Article 3 of the European Union (EU) Directive 2003/71/EC of the European Parliament
and of the Council of the EU (and amendments thereto, including Directive 2010/73/EU to the extent implemented in the relevant member state of the
European Economic Area (Relevant Member State), including all relevant implementing measures (the Prospectus Directive)) and has been prepared in
accordance with Chapter 5.1 of the Dutch Financial Supervision Act (Wet op het financieel toezicht, the Dutch Financial Supervision Act) and the rules
promulgated thereunder. This Prospectus has been filed with and approved by the AFM.

Joint Global Coordinators and Joint Bookrunners
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Joint Bookrunners
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Offer Shares and any Additional Shares offered hereby have not been and will not be registered
under the U.S. Securities Act, or with any securities regulatory authority of any state or other
jurisdiction in the United States, and may not be offered, sold, pledged or otherwise transferred except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
U.S. Securities Act and in compliance with any applicable state securities laws. The Offering and any
offer of any Additional Shares is being extended (a) within the United States, to persons reasonably
believed to be QIBs in reliance on Rule 144A, and (b) outside the United States, in ‘‘offshore
transactions” as defined in, and in compliance with, Regulation S. Any Offer Shares or Additional
Shares offered and sold in the United States will be subject to certain transfer restrictions as described
in “Selling and Transfer Restrictions”. The Offer Shares and any Additional Shares offered hereby have
not been recommended by any United States federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the
adequacy of this Prospectus. Any representation to the contrary is a criminal offence in the United
States.

TO ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE (IRS) CIRCULAR 230,
EACH TAXPAYER IS HEREBY NOTIFIED THAT: (A) ANY TAX DISCUSSION HEREIN IS
NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED BY THE TAXPAYER
FOR THE PURPOSE OF AVOIDING U.S. FEDERAL INCOME TAX PENALTIES THAT MAY
BE IMPOSED ON THE TAXPAYER; (B) ANY SUCH TAX DISCUSSION WAS WRITTEN TO
SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS
ADDRESSED HEREIN; AND (C) THE TAXPAYER SHOULD SEEK ADVICE BASED ON THE
TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES (RSA 421-B) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT
ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE,
TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

WHERE TO FIND FURTHER INFORMATION

IF DUTCH RETAIL INVESTORS HAVE QUESTIONS IN RELATION TO THE OFFERING,
THEY CAN TELEPHONE THE FOLLOWING EUROPEAN TOLL-FREE NUMBER: 00800 3813
3813. THIS INFORMATION LINE IS AVAILABLE FROM 17 JUNE 2014 FROM 9:00 A.M. TO
5:00 P.M. (CET) MONDAY TO FRIDAY (OTHER THAN PUBLIC HOLIDAYS) AND WILL
REMAIN OPEN UNTIL 1 JULY 2014.

PLEASE NOTE THAT, FOR LEGAL REASONS, THIS INFORMATION LINE WILL ONLY BE
ABLE TO PROVIDE INFORMATION CONTAINED IN THIS PROSPECTUS AND WILL BE
UNABLE TO GIVE ADVICE ON THE MERITS OF THE OFFERING OR PROVIDE
FINANCIAL, LEGAL, TAX OR INVESTMENT ADVICE.
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1. SUMMARY

Summaries are made up of disclosure requirements known as Elements. These Elements are numbered in
Sections A-E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and issuer, it is possible that no relevant information can be given regarding this Element. In this case a
short description of the Element is included in the summary with the mention of “not applicable”. Certain
capitalised terms used in this summary are defined in “Definitions” and certain terms used to describe the
insurance and the investment management industry, are set out in “Glossary of Insurance and Investment
Management Terms”.

Section A — Introduction and warnings

A.1 | Introduction and warnings | This summary should be read as an introduction to the Prospectus. Any
decision to invest in the Offer Shares should be based on consideration of
the Prospectus as a whole by the investor. Where a claim relating to the
information contained in the Prospectus is brought before a court, the
plaintiff investor might, under the national legislation of the member states
of the EU (the Member States), have to bear the costs of translating the
Prospectus before the legal proceedings are initiated. Civil liability attaches
only to those persons who have tabled the summary (including any
translation thereof), but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of the Prospectus, or it
does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when considering
to invest in the Offer Shares.

A.2 | Consent Not applicable; the Company has not granted such consent and the Offer
Shares will not be the subject of subsequent resale or final placement by
financial intermediaries.

Section B — Issuer

B.1 | Legal and commercial NN Group N.V. (the Company)
name

B.2 | Domicile, legal form, The Company is a public limited liability company (naamloze
legislation and country vennootschap) incorporated under the laws of and domiciled in the
of incorporation Netherlands. The Company has its statutory seat (statutaire zetel) in

Amsterdam, the Netherlands.




1. Summary

B.3

Description of, and key
factors relating to the
nature of NN’s operations
and its principal
activities, stating the
main categories of
products sold and/or
services performed and
identification of the
principal markets in which
NN operates

NN is an insurance and investment management group with leading
positions in life and non-life insurance in the Netherlands, a strong life and
pensions presence in a number of other European markets (such as Poland,
Hungary and Romania) and in Japan and a growing position in Turkey.
NN’s insurance business is active in mature markets in Western Europe
and Japan as well as growth markets in Central and Eastern Europe (CEE)
and Turkey. NN’s investment management business offers its products and
services globally through offices in several countries across Europe, the
United States, the Middle East and Asia, with the Netherlands as its main
investment management hub. In the Netherlands, NN was the largest life
insurer and third largest non-life insurer (excluding healthcare) measured
by GWP in 2012 (source: DNB). In Europe, NN was in 2012 the largest
provider of life insurance in Romania and Hungary, had top-four positions
in the Czech Republic and Greece, in each case measured by GWP, and
was the largest provider of mandatory pensions in Poland, Romania and
Hungary and voluntary pensions in the Slovak Republic and Romania, in
each case measured by AuM (see “‘Business—Business Segments” for
individual sources). NN offers a comprehensive range of retirement, life
insurance, non-life insurance, investment management and, in the
Netherlands, banking services to its retail, small or medium sized
enterprises (SME), corporate and institutional customers.

The product offering and the type of customers serviced within each
country varies. See ““ Business— Business Segments” for further information
on NN’s specific product offerings and the type of customers serviced in
each relevant jurisdiction. NN predominantly utilises a multi-channel
approach to distribute its products and service its customers, allowing it to
tailor the marketing and distribution of its products across different
markets and customer segments. NN commits significant resources
throughout its businesses to: (a) ensure strong partnerships with brokers,
independent agents and banks, including ING Bank, (b) strengthen its tied
agents network in most of the countries in which it operates outside of the
Netherlands and (c) build up direct channel capabilities. In 2013, NN
recorded GWP of EUR 9,530 million and an operating result (before tax)
from ongoing business of EUR 905 million. As at 31 December 2013, NN’s
investment management business had EUR 174,124 million of AuM.

NN is organised along the following seven segments:

o Netherlands Life: NN’s life insurance business in the Netherlands is
NN’s largest segment. It accounted for 55% of NN'’s total operating
result (before tax) from ongoing business (excluding the Other
segment (see ““Business—Business Segments—Other’)) in 2013. NN
offers a range of group life and individual life insurance products.
NN’s life insurance business is organised along the following two
product lines: Pensions and Individual Life Closed Block. Within
NN’s Pensions product line, NN offers group life products and
individual pension products. Group life products are life insurance
products under which employers offer certain pension and other
insurance benefits to their employees, typically as part of larger
benefit packages. NN’s group life products are primarily group
pension products. NN’s group pension products include general
account products, separate account products and unit-linked
products. NN’s Individual Life Closed Block product line primarily
consists of the closed block operation of the individual life portfolios
(comprising a range of discontinued products sold prior to 2012) of:
Nationale-Nederlanden, RVS and ING Verzekeringen Retail (IVR)
(formerly Postbank Insurance). Approximately 40% of the policies in
the individual life closed block are expected to still be in-force by
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2025. The remaining part of NN’s Individual Life Closed Block
product line relates to the sale of individual life insurance policies in
the form of new term life insurance and immediate annuity products
introduced in 2012. NN’s Pension products are distributed through
actuarial consulting firms (acting as advisers to mid- and large-sized
corporations) and through independent agents and brokers (acting as
advisers to SMEs). NN’s active individual life products are primarily
distributed through intermediaries (such as independent agents and
brokers) and, to a lesser extent, through bancassurance (by ING
Bank) and NN’s direct channel. NN also provides pension
administration and management services to company- and
industry-wide pension funds under its AZL brand. In the
Netherlands, NN was the second largest provider of group life
insurance and the largest provider of individual life insurance
measured by GWP with a market share of 20.6% and 19.9%,
respectively, in 2012 (source: DNB). In 2013, the Netherlands Life
segment recorded EUR 3,240 million GWP, representing 34% of
NN’s total GWP in 2013, and EUR 224 million of new business
(measured by APE), representing 18% of NN’s total APE in 2013. As
at 31 December 2013, the equity allocated to the Netherlands Life
segment was EUR 9,491 million.

Netherlands Non-life: NN’s non-life insurance business in the
Netherlands (including NN’s wholly owned insurance brokers Zicht
and Mandema) accounted for 6% of NN’s total operating result
(before tax) from ongoing business (excluding the Other segment) in
2013. NN offers a broad range of non-life insurance products under
the NN brand and the ING brand. Under the Movir brand, NN
offers individual disability insurance to specific target groups
amongst medical and business professionals. NN’s non-life
insurance products can be categorised as follows: (a) income/
accident, comprising disability and accident (D&A) and travel
insurance, and (b) property and casualty (P&C), comprising fire,
motor and transport insurance and other insurances. These products
are offered to retail, self-employed, SME and corporate customers in
stand-alone as well as bundled form. NN’s non-life insurance
products are distributed primarily through regular brokers and, to
a lesser extent, through mandated brokers, NN’s direct channel and
bancassurance (by ING Bank). In the Netherlands, NN (including
Movir) was the third largest provider of non-life insurance products
(excluding healthcare insurance) measured by GWP with a market
share of 10.1% in 2012. In D&A insurance, NN (including Movir)
was the second largest provider measured by GWP with a market
share of 19.1% in 2012. In P&C insurance, NN was the fourth largest
provider measured by GWP with a market share of 7.3% in 2012
(source: DNB). Movir by itself was the second largest provider of
individual disability insurance in the Netherlands measured by GWP
with a market share of 13.1% in 2012 (source: Verbond van
Verzekeraars). In 2013, the Netherlands Non-life segment recorded
EUR 1,582 million GWP, representing 17% of NN’s total GWP in
2013. As at 31 December 2013, the equity allocated to the
Netherlands Non-life segment was EUR 734 million.

Insurance Europe: NN’s European insurance business (outside the
Netherlands), accounted for 16% of NN’s total operating result
(before tax) from ongoing business (excluding the Other segment) in
2013. This segment comprises NN’s business in CEE (which includes,
for purposes of the Insurance Europe segment, Poland, the Czech
Republic, the Slovak Republic, Romania, Hungary, Bulgaria and
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Turkey) and in the rest of Europe (which includes, for the purposes
of the Insurance Europe segment, Belgium, Spain, Greece and
Luxembourg). NN primarily offers life insurance products (which
includes healthcare insurance in Greece) through Insurance Europe.
NN also offers pension products, in particular mandatory and
voluntary pension funds in CEE and Spain as well as non-life
insurance products in Belgium and Spain. The life insurance and
pension products are offered to retail, self-employed, SME and
corporate customers and the non-life insurance products are offered
to retail customers and corporate customers. In Europe, NN was in
2012 the largest provider of life insurance in Romania and Hungary
and had top-four positions in the Czech Republic and Greece, in each
case measured by GWP, and NN was the largest provider of
mandatory pensions in Poland, Romania and Hungary and
voluntary pensions in the Slovak Republic and Romania, in each
case measured by AuM (see ‘‘Business—Business Segments” for
individual sources). NN’s Insurance Europe distribution channels
have been adapted to accommodate distribution trends and country-
specific dynamics, with tied agents being the principal distribution
channel in most CEE countries and bancassurance the sole
distribution channel in Belgium. In 2013, the Insurance Europe
segment recorded EUR 2,344 million life insurance GWP,
representing 25% of NN’s total GWP in 2013, and EUR 510
million of new business (measured by APE), representing 42% of
NN’s total APE in 2013, which was primarily attributable to the
voluntary pension market in Turkey, the life insurance market in
Poland and Spain and Belgium as a whole. As at 31 December 2013,
the equity allocated to the Insurance FEurope segment was
EUR 1,898 million.

Japan Life: NN’s life insurance business in Japan accounted for 13%
of NN’s total operating result (before tax) from ongoing business
(excluding the Other segment) in 2013. In Japan, NN primarily offers
a range of COLI (corporate-owned life insurance) products to SMEs
and owners and employees of SMEs through independent agents and
bancassurance. COLI products are traditional life insurance policies
that a company, typically an SME, takes out on the lives of
executives or employees, whereby the company is both the
policyholder and the beneficiary of the policy. COLI products are
designed to address the protection, savings and retirement
preparation needs of SMEs and owners and employees of SMEs in
a tax-efficient manner. In Japan, NN was the third largest provider of
COLI products measured by APE with a market share of 9% in the
financial year ended 31 March 2013 (source: internal estimate NN).
In 2013, the Japan Life segment recorded EUR 2,322 million GWP,
representing 24% of NN’s total GWP in 2013, and EUR 493 million
of new business (measured by APE), representing 40% of NN’s total
APE in 2013. As at 31 December 2013, the equity allocated to the
Japan Life segment was EUR 1,259 million.

Investment Management: NN’s investment management business,
which will operate under the brand NN Investment Partners,
accounted for 10% of NN’s total operating result (before tax) from
ongoing business (excluding the Other segment) in 2013. NN
Investment Partners offers a wide variety of actively managed
investment products and advisory services to retail and institutional
customers in all major asset classes and investment styles. In
addition, NN Investment Partners manages the assets of NN’s
insurance businesses. NN Investment Partners offers its products and
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services globally through offices in several countries across Europe,
the United States, the Middle East and Asia, with the Netherlands as
its main investment hub. In the Netherlands, NN Investment
Partners was the largest retail investment management company
measured by AuM with a market share of 13.8% in 2012 (source: AF
Advisors). In Poland, NN Investment Partners was the fifth largest
retail investment management company measured by AuM, with a
market share of 8.5% as at 31 December 2013 (source: IZFiA,
Analizy online). In Belgium, NN Investment Partners had a 9.9%
market share measured by AuM on the retail investment
management market as at 31 December 2013 (source: Beama). As
at 31 December 2013, NN Investment Partners had
EUR 174,124 million of AuM, of which EUR 74,857 million was
managed for third party retail and institutional customers and the
remaining EUR 99,267 million for the general account of NN’s
insurance businesses and NN’s other affiliate business. As at
31 December 2013, the equity allocated to the Investment
Management segment was EUR 359 million.

Other: This segment comprises the business of NN Bank and NN Re
(NN’s internal reinsurer), the result of the holding company and
other results.

o NN Bank: NN Bank offers a range of banking products to retail
customers in the Netherlands. In addition, NN Bank
coordinates the distribution of NN’s individual life and retail
non-life insurance products in the Netherlands to enable a
comprehensive product offering to retail customers in the
Netherlands. NN Bank distributes these products through
intermediaries and NN’s direct channel.

o NN Re: NN Re is NN’s internal reinsurer located in the
Netherlands. NN Re primarily offers reinsurance to NN’s
insurance businesses. NN Re manages its risks through ceding
excess insurance risk to external reinsurers and hedging (a
major part of) its market risks. NN Re reinsures, amongst
others, the minimum guarantee obligations of the Japan Closed
Block VA and (part of) the life insurance business of NN Czech
Republic, Nationale-Nederlanden Poland and NN Hungary. In
the segment reporting, the results from the reinsurance
arrangement regarding the Japan Closed Block VA portfolio
are reported under the Japan Closed Block VA segment and the
results from certain reinsurance arrangements regarding the life
insurance business of NN Czech Republic, Nationale-
Nederlanden Poland and NN Hungary are reported under the
Insurance Europe segment (whilst the rest of the NN Re results
are reported under the Other segment).

o Result of the holding company: the result of the holding
company includes the interest paid on hybrids and debt,
interest received on loans provided to subsidiaries and on cash
and liquid assets held at the holding company, the amortisation
of intangibles and the head office expenses that are not
allocated to the business segments.

o Other results: other results are results that are not allocated to
the business segments, including (a) the results of claims and
lawsuits (i) concerning the performance of certain interest-
sensitive products that were sold by a former subsidiary of NN
in Mexico, and the costs of which are indemnified by ING
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Groep under the indemnification and allocation agreement; see
“Major Shareholder and Related Party Transactions—Related
Party Transactions—Relationship with ING following the
Offering—Indemnification and allocation agreement”, and (ii)
filed by former employees of an Argentinean subsidiary, whose
employment was terminated as a result of the Republic of
Argentina’s nationalisation of the pension fund system, by
some former clients of this subsidiary and by a few third
parties, and (b) the results of Nationale-Nederlanden Overseas
Finance and Investment Company in relation to a guarantee
provided to the Institute of London Underwriters (ILU) with
respect to two legacy insurance subsidiaries of the Company,
Orion and L&O, see “Risk Factors—Financial Reporting
Risks—NN’s technical reserves reflected in its IFRS financial
statements to pay insurance and other claims, now and in the
future, could prove inadequate, which could require that NN
strengthen its reserves, which may have a material adverse effect
on NN's results of operations and financial condition.” .

Japan Closed Block VA: This segment comprises NN’s closed block
single premium variable annuity (SPVA) individual life insurance
portfolio in Japan. This portfolio consists of SPVA products with
substantial minimum guarantee obligations sold predominantly from
2001 to 2009. In 2009, NN ceased the sale of these products and
placed this portfolio in run-off. This portfolio has been classified as a
closed block and is managed as a separate segment. The majority of
the closed block SPVA portfolio is projected to run off relatively
quickly due to the short-term maturity profile and short outstanding
policy life of the SPVA products. Approximately 90% of all SPVA
policies are expected to have matured by the end of 2019. NN Japan
expects that most policyholders will elect to receive their maturity
proceeds as a lump sum payment, but some may elect to receive their
maturity proceeds in the form of an annuity. Based on NN Japan’s
recent experience, the percentage of customers electing an annuity is
expected to be less than 10%. This segment also includes the results
from the reinsurance of the minimum guarantee risk associated with
this portfolio by NN Re. NN Re manages this risk through a hedging
programme which seeks to (partially) offset market-related
movements in the IFRS reserves, while simultaneously mitigating
market-related impacts on the capital position of NN Re. As at
31 December 2013, the remaining AuM of the closed block SPVA
portfolio were EUR 14,698 million. As at 31 December 2013, the
equity allocated to the Japan Closed Block VA segment was
EUR 1,236 million.

Strengths

NN’s management believes that NN has the following strengths:

NN has a diversified platform, with a leading position in the
Netherlands and a strong presence in a number of European markets
and Japan

NN maintains a strong balance sheet under a conservative regulatory
regime

NN has an experienced and diverse leadership team.
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Strategy

NN’s management (Management) has set the following targets for the
overall Company:

Over time and assuming normal markets, current regulatory
framework and no material special items, the Company expects to
generate free cash available to Shareholders in a range around NN’s
net operating result of the ongoing business. NN will follow a
disciplined capital management policy. This means a base case of
capital in excess of the Company’s capital ambition being returned to
Shareholders in the most efficient form. However, excess capital may
also be used for corporate purposes should these be judged to create
value for Shareholders.

Management’s aim is to achieve an annual operating result before tax
of the ongoing business growth rate on average of 5-7% in the
medium term;

Management’s aim is to reduce administrative expenses in
Netherlands Life, Netherlands Non-life and corporate/holding
entities by EUR 200 million by 2016, compared with 2013; and

Management’s aim is to increase the Net Operating Return On
Equity of the ongoing business (from a pro-forma 7.1% in 2013), in
the medium term.

B.4a

Trends

Industry trends/developments for life insurance in the Netherlands

Defined contribution pension schemes are replacing defined benefit
pension schemes: Traditional Dutch group pension schemes are
defined benefit pensions offering investment guarantees to employees.
As a result of demographic change, new legislation and financial
pressure, defined benefit pension schemes are under pressure and
defined contribution pensions are becoming an increasingly attractive
alternative.

Pension reform: The Netherlands, like many other mature markets, is
facing the economic consequences of an ageing population. To
address this issue, the government extended the retirement age for
occupational pensions to 67 in 2014, and linked it to life expectancy
thereafter. In addition, the fiscal support for the accumulation of
pension benefits has been reduced. The changes in pension
regulations require insurers to modify their existing product
portfolio and administrative systems, which can be costly. The
decrease of the tax deductibility of premiums is expected to
negatively impact premium inflows for pension providers.

Industry trends/developments for non-life insurance in the Netherlands

Rising claims: The profitability of non-life insurance has deteriorated
in recent years. For example, the net combined ratio (claims and
operational costs in relation to net earned premiums (excluding
reinsurance)) in income protection increased from 85% in 2008 to
118% in 2012. This increase was driven by increased frequency and
duration of reported illness and disability of employees and self-
employed.

Industry trends/developments for Central and Eastern Europe (CEE)

Pension reform in Poland: In February 2014 new legislation entered
into force reforming the Polish pension fund regime. Amongst others,
under this legislation, open pension funds were required to transfer
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51.5% of the open pension funds’ members’ assets, to the public
social security institution for no consideration. The Polish pension
reforms will significantly reduce the AuM in Poland and thus its fee
income, as well as the fee income of pension fund managers generally,
including NN. As a result of the Polish pension reform, the Polish
industry of mandatory (second pillar) personal pension plans reduced
from EUR 66 billion (PLN 269.6 billion) measured by AuM in 2012
(source: KNF) to EUR 29 billion (PLN 120 billion) as of 28 February
2014 (source: Polish Press Agency).

Developments in respect of unit-linked products: In Poland, a self-
regulatory initiative was approved by the Polish Insurance
Association in final version on 14 April 2014, to provide clients
with detailed information about unit-linked products in terms of
cost, fees and product structure.

In Hungary, the insurance sector has adopted self-regulation
guidelines on capping the cost for unit-linked products.

On 1 January 2014, the Czech Republic adopted new legislation
related to unit-linked products, Act No. 89/2012 Coll, Civil Code
under which insurers are required to provide customers with more
detailed information on unit-linked products, especially the risks,
guarantees, expected yields, fees and costs associated with the
investment prior to selling the unit-linked products. Under this new
legislation, insurers are also required to highlight certain special
provisions included in their general terms and conditions. Such
special provisions are also generally included in the general terms and
conditions related to unit-linked products. If an insurer does not
meet this requirement, the policyholder has the right to annul the
policy and, as a result, the insurer is required to repay the premiums
paid by the policyholder.

Industry trends/developments for corporate owned life insurance in Japan

Corporate taxation: Set at 35.6% for a large Tokyo-based
corporation, Japan’s corporate tax rate is well above the global
average of 24% (source: KPMG). The corporate tax rate decreased
from 38% in April 2014 following the abolition of a special
reconstruction corporation tax (a surcharge for rebuilding
earthquake hit areas). The possibility of further reductions to the
corporate tax rate is currently being discussed and, as COLI products
represent a tax-efficient way to purchase protection, savings and
retirement preparation solutions, any further reductions to the
corporate rate may have an impact on COLI sales.

Change in market shares distribution channels: SMEs are increasingly
expecting a higher level of advice and service from insurance
companies and distribution channels. Intermediaries and the
bancassurance channel in Japan are expected to benefit from the
market shift towards greater professionalism since intermediaries and
banks are generally capable of offering a higher level of expertise and
more comprehensive customer support than tied agents.

Industry trends/developments for investment management

New regulations offer new business opportunities: While investment
management companies must on the one hand adjust to comply with
the new regulations, in some cases new regulations offer new
opportunities for investment managers. For example, in the past,
banks were the main source of long-term financing and the
facilitation of loans. Their withdrawal from certain areas of capital
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markets is creating opportunities for asset managers to fill the gaps,
as other investors, such as pension funds and insurance companies,
are showing an interest in providing such loans and can use asset
managers to manage such portfolios. The EC intends to facilitate this
transition with new regulations regarding European long-term
investment funds. Moreover, the new regulation for European
insurers, Solvency II, is creating an opportunity for asset managers
with the capability of fulfilling such customer needs with new
products and services.

° Prohibition of rebate payments: In the Netherlands and the United
Kingdom, the legislation has gone beyond what is required under the
MiFID by banning rebate payments from fund management
companies to distributors from 1 January 2013 (United Kingdom)
and 1 January 2014 (the Netherlands). This prohibition on rebates
will force fund distributors to change their business models in order
to charge customers directly. The legislation may also affect fund
management companies, as in their current business model, fund
management companies pay part of their management fee to the
distributor of the product. At the European level, the next version of
the MIFID Directive, MiFID 11, is also expected, which will
presumably include new measures affecting rebate payments from
fund management companies to distributors.

Industry trends/developments for the banking sector in the Netherlands

° Legislation to temper interest-only and high loan-to-value (LTV)
lending: In January 2013, certain measures were implemented to
dampen interest-only and high LTV mortgage lending in order to
help stabilise the Dutch housing and mortgage market, and reduce
the government deficit. These measures included, among other
things, that new mortgage loans must be repaid on an annuity or
linear basis within 30 years to qualify for tax relief on mortgage
interest and that the maximum LTV ratio for new mortgage loans
has been set at 105% from 2013 and will be reduced annually by 1%
to 100% in 2018. Tax conditions have also changed for mortgage-
related capital insurances. As of 1 January 2013, the favourable tax
regime for mortgage-related capital insurances no longer applies and
new mortgage-related capital insurances are taxed as part of the
individual’s income from savings and investments.
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B.5 | Description of NN and The Company is the holding company of a group that includes the
the Company’s positioning | following material subsidiaries (held directly or indirectly by the Company)
within NN as at the date of this Prospectus, all of which are engaged in the Company’s

business:
Material subsidiaries
Shareholding
and voting
percentage
held by the
Company
Country of (directly or
incorporation Field of activity indirectly)
Nationale-Nederlanden Levensverzekering The Netherlands life insurance 100%
Maatschappij N.V.
Nationale-Nederlanden Schadeverzekering The Netherlands  non-life insurance 100%
Maatschappij N.V.
Parcom Capital B.V. The Netherlands private equity 100%
Nationale-Nederlanden Services N.V. The Netherlands life insurance 100%
Movir N.V. The Netherlands  non-life insurance 100%
ING Re (Netherlands) N.V. The Netherlands reinsurance 100%
Nationale-Nederlanden Bank N.V. The Netherlands bank-related 100%
activities
ING Investment Management Holdings N.V. The Netherlands investment 100%
management
ING Pojistovna, a.s. Czech Republic  non-life insurance 100%
ING Uslugi Finansowe S.A. Poland financial services 100%
ING Biztosité Zartkortien Mikodo Hungary life insurance 100%
Részvénytarsasag
ING Pensionno-Osigoritelno Druzestvo EAD Bulgaria pension-related 100%
activities
ING Zivotna poist'ovna, a.s. Slovak Republic life insurance 100%
ING Asigurari de Viata S.A Romania life insurance 100%
ING Powszechne Towarzystwo Emerytalne Poland pension-related 80%!
S.A. activities
ING Life Belgium NV Belgium life insurance 100%
ING Non Life Belgium NV Belgium  non-life insurance 100%
ING Life Luxemburg S.A. Luxembourg life insurance 100%
Nationale-Nederlanden Vida, Compania de Spain life insurance 100%
Seguros y Reaseguros S.A.
Nationale Nederlanden Generales, Compania Spain  non-life insurance 100%
de Seguros y Reaseguros S.A.
ING Greek Life Insurance Company S.A. Greece life insurance 100%
ING Emeklilik A.S. Turkey pension-related 100%
activities
ING Life Insurance Company, Ltd. Japan life insurance 100%
(1) In May 2014, ING Bank Slaski S.A. and ING Continental Europe Holdings B.V., a wholly-owned
subsidiary of the Company, entered into a non-binding agreement regarding the proposed acquisition
by ING Continental Europe Holdings B.V. of 20% of the shares in ING Powszechne Towarzystwo
Emerytalne S.A.

B.6 | Persons who, directly and | As at the date of this Prospectus, the Company has one sharcholder: ING
indirectly, have a notifiable| Groep. ING Groep currently holds 100% of the Company’s total nominal
interest in the Company’s | issued share capital.
capital or voting rights
Voting rights ING Groep has the same voting rights per Ordinary Share as other holders

of Ordinary Shares.

B.7 | Selected historical key The summary financial information of NN set out below includes certain

financial information

consolidated financial information as at and for the years ended
31 December 2013, 2012 and 2011, which has been extracted from NN’s
audited consolidated financial statements for the financial year ended
31 December 2013 (the 2013 Annual Accounts); certain consolidated
financial information as at and for the three months ended 31 March 2014
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and 2013, which has been extracted from NN’s interim consolidated
financial statements; and other data and key performance indicators as at
and for the years ended 31 December 2013, 2012 and 2011 and the three
months ended 31 March 2014 and 2013.

In order to provide comparable information across periods, the
information in this section for the years 2012 and 2011 is extracted from
NN’s audited consolidated profit and loss account of NN’s continuing
business for the years ended 31 December 2012 and 2011; and NN’s
reclassified consolidated balance sheet for the years ended 31 December
2012 and 2011.

The information provided below should be read in conjunction with the
section entitled “Important Information—Presentation of financial and other
information” and the 2013 Annual Accounts.

SUMMARY CONSOLIDATED PROFIT AND LOSS INFORMATION OF NN

For the three months

ended 31 March For the year ended 31 December
(unaudited)

(in millions of EUR) 2014 2013 2013 2012 2011
Gross premium income 3,491 3,633 9,530 10,705 11,292
Investment income 855 893 3,619 3,739 3,483
Result on disposals of group companies — — -45 — -4
Commission income 164 147 626 593 637
Valuation results on non-trading derivatives 141 -1,342 -2,891 -2,574 1,025
Foreign currency results and net trading income -44 249 186 539 -117
Share of result from associates 79 25 97 37 190
Other income 6 7 39 -22 110
Total income 4,692 3,612 11,161 13,017 16,616
Underwriting expenditure 3,839 2,583 8,585 10,277 13,157
Intangible amortisation and other impairments 1 2 11 69 42
Staff expenses 843 310 1,178 1,037 1,128
Interest expenses 110 152 591 605 728
Other operating expenses 183 209 848 1,274 1,093
Total expenses 4,976 3,256 11,213 13,262 16,148
Result before tax from continuing operations -284 356 -52 -245 468
Taxation -83 78 -50 -113 15
Net result from continuing operations (before

attribution to minority interests) -201 278 -2 -132 453
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SUMMARY OPERATING RESULT INFORMATION BY SEGMENT OF NN

For the three months

ended 31 March For the year ended 31 December
(unaudited)
(in millions of EUR) 2014 2013 2013 2012 2011
Operating result!
Netherlands Life 153 138 709 623 768
Netherlands Non-life 22 -3 79 103 186
Insurance Europe 45 42 199 219 266
Japan Life 66 83 161 196 119
Investment Management 39 31 131 109 124
Other? -31 -115 -373 -399 -313
Operating result ongoing business’ 295 175 905 852 1,150
Non-operating items ongoing business* -27 15 -229 -779 -660
Japan Closed Block VA3 -36 162 -669 105 138
Insurance Other® — -5 -18 -22 -28
Special items before tax’ -572 -29 -126 -451 -214
Result on divestments® 56 37 84 50 83
Result before tax -284 356 -52 -245 468
Taxation -83 78 -50 -113 15
Net result from continuing operations (before
attribution to minority interests) =201 278 -2 -132 453

(1) Result before tax in accordance with IFRS, excluding the impact of non-operating items, divestments, discontinued operations and special items.

(2) Other comprises (the operating result of) the business of NN Bank and NN Re, the result of the holding company and certain other results.

(3) Ongoing business includes all segments of NN which are consolidated as at 31 December 2013, excluding Japan Closed Block VA and Insurance Other.

(4) The non-operating items for the ongoing business comprise i) realised gains and losses as well as impairments on financial assets that are classified as
available for sale, ii) revaluations on assets marked-to-market through the profit and loss account and iii) market and other impacts which is primarily the
change in the provision for guarantees on separate account pension contracts (net of hedging) in the Netherlands.

(5) Result before tax of Japan Closed Block VA.

(6) Insurance Other comprises the costs of the claims filed by the purchaser of certain Mexican subsidiaries and corporate expenses of ING Groep allocated to
NN. NN’s share in the result of SulAmérica and the net result from disposal of SulAmérica are included in “result on divestments”.

(7) Special items represent (material) items of income or expense that arise from events or transactions that are clearly distinct from the ordinary activities of
the company.

(8) Result on divestments comprises the result before tax from NN’s share in the result of SulAmérica and results from the settlement of a pension portfolio in
the Netherlands.
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SUMMARY CONSOLIDATED BALANCE SHEET INFORMATION OF NN

As at 31 March'

As at 31 December

(unaudited) 2012 2011
(in millions of EUR) 2014 2013 reclassified? reclassified?
Assets
Cash and cash equivalents 8,114 7,155 4,347 9,707
Available-for-sale investments 63,684 61,014 68,316 60,646
Financial assets at fair value through profit or loss 42,360 43,933 51,764 48,765
Loans and advances to customers 25,905 25,319 17,676 20,870
Reinsurance contracts 275 252 266 373
Investments in associates 1,243 1,028 1,265 1,435
Real estate investments 743 764 799 865
Property and equipment 162 164 203 243
Intangible assets 382 392 437 510
Deferred acquisition costs 1,412 1,353 3,142 3,404
Other assets 3,274 3,754 4,558 5,670
Assets held for sale 180 630 185,981 183,120
Total assets 147,734 145,758 338,753 335,608
Equity
Shareholder’s equity (parent)3 14,682 14,227 26,423 23,412
Minority interests 72 68 217 62
Total equity 14,754 14,295 26,640 23,474
Liabilities
Subordinated loans 2,890 2,892 2,947 4,367
Debt securities in issue — — 773 2,934
Other borrowed funds 4,243 4,817 5,293 5,876
Insurance and investment contracts 113,835 111,551 123,013 121,683
Customer deposits and other funds on deposit 6,190 5,769 — —
Non-trading derivatives 1,396 1,843 2,610 1,696
Other liabilities 4,408 4,125 5,920 5,808
Liabilities held for sale 18 466 171,558 169,770
Total liabilities 132,980 131,463 312,113 312,134
Total equity and liabilities 147,734 145,758 338,753 335,608

(1) The shareholder’s equity in the balance sheet as at 1 January 2014 decreased by EUR 165 million, reflecting the cumulative impact of the move towards fair
value accounting for the GMDB reserves of the Japan Closed Block VA segment. For more information, please see “Selected Financial Information—

Selected Operating Result Information by Segment—Change in Accounting Policy™.

(2) In order to provide comparable information, NN has prepared Reclassified Balance Sheets. See ““Important Information—Presentation of financial and other

information” and Note 54 of the 2013 Annual Accounts.

(3) The decrease in shareholder’s equity to EUR 14,227 million as at 31 December 2013 from EUR 26,423 million as at 31 December 2012 was mainly due to
EUR 3,793 million unrealised negative revaluations of available-for-sale investments (net of deferred profit sharing) primarily in the bond portfolio due to
higher market interest rates and a EUR 8,784 million change in the composition of the Company related to the initial public offering of ING U.S. and the
transfer of the remaining stake in ING U.S. to ING Groep on 30 September 2013 through a dividend in kind. These reductions in shareholder’s equity were
partly offset by a EUR 448 million net capital contribution from ING Groep. For a more detailed explanation of the changes in shareholder’s equity, see
“Parent company statement of changes in equity of NN Group” in the 2013 Annual Accounts and the 2014 Interim Accounts.
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SUMMARY KEY PERFORMANCE INDICATORS AND OTHER KEY FIGURES

NN uses a variety of key performance indicators to assess the Company’s financial performance and that
of 1its business segments. The Company believes that each of these measures provides meaningful
information with respect to the financial performance of its business and operations. However, certain key
performance indicators are non-GAAP financial measures and should not be viewed as a substitute for
financial measures in accordance with IFRS. Furthermore, these measures may be defined or calculated
differently by other companies, and as a result, NN’s key performance indicators may not be comparable
to similarly titled measures calculated by other companies.

Disciplined and proactive capital management is a key focus arca for NN, with a base case of capital in
excess of the Company’s capital ambition being returned to sharcholders in the most efficient form. As
such, in addition to the below KPIs, NN closely monitors the solvency and capital positions of the
Company and its subsidiaries and their development over time. This is further described in “Operating and
Financial Review—Liquidity and Capital Resources”, including the movement in the cash capital position of
the holding company and the solvency capital movements of key subsidiaries.

For the three months

ended 31 March For the year ended 31 December
(unaudited)

(in millions of EUR) 2014 2013 2013 2012 2011
Ongoing business
New business figures
Single premiums 437 437 1,741 2,456 3,130
Annual premiums 396 354 1,053 1,108 1,120
New sales life insurance (APE)! 439 398 1,227 1,353 1,433
Key performance indicators
Gross premium income? 3,489 3,633 9,525 10,713 11,281
Total administrative expenses3 437 460 1,807 1,806 1,815

of which staff expenses 302 309 1,181 1,135 1,091
Cost/income ratio (administrative expenses/ operating
income) 34.6% 37.3% 37.1% 36.0% 35.2%
Combined ratio Netherlands Non-life* 100.2% 106.5% 101.5% 101.5% 97.4%
Investment Management AuM (end of period) 167,658 184,473 174,124 184,795 168,736
Life general account invested assets
(end of period)’ 77,388 76,107 75,043 75,423 74,490
Investment spread (Investment margin®/Life general
account invested assets) (bps, four quarter rolling average) 92 88 89 92 107
Provision for contracts for risk of policyholders (end of
period)’ 23,617 25,717 24,985 27,023 25,680
Client balances (end of period)8 200,733 196,518 208,931 192,500 173,276
Net Operating ROE’ 9.9% n.a. 8.9% n.a. n.a.
Japan Closed Block VA
IFRS reserve (end of period)'® 1,268 2,159 868 3,306 5,195
Account value (end of period)ll 14,175 17,205 14,687 16,894 17,605
Net amount at risk(end of period)'? 870 2,497 663 4,187 7,095
Total NN
Total administrative expcnses3 441 473 1,842 1,841 1,852
Cost/income ratio (administrative expenses/operating
income) 34.1% 37.3% 36.8% 35.7% 34.9%
Client balances (end of period)8 214,896 213,355 223,630 209,749 190,866
IGD Solvency I ratio (end of period)' 245% 254% 251% 236% 224%

(1) Sum of annual premiums and one tenth of single premiums sold.

(2) Total premiums (whether or not earned) for insurance contracts written or assumed, without deductions for premiums ceded to reinsurers.

(3) That part of operating expenses which is not directly attributable to acquiring new business.

(4) Non-life insurance claims and expenses as percentage of net earned premiums, for Netherlands Non-life and excluding the broker business.

(5) All assets of NN that support its life insurance operations, except those assets designated for a separate account.

(6) The margin between gross investment income (excluding non-operating items) on general account assets and NN’s capital and surplus minus interest
credited to the general account policyholder liabilities (including profit sharing) and related investment expenses.

(7) Technical provision for contracts that are linked to a specific pool of investment funds / assets and where the investment risk is borne by the policyholders.

(8) All on- or off-balance customer accounts on which NN earns a spread or a fee.

(9) Net operating result divided by average adjusted allocated equity.

(10) The technical reserve established under IFRS by NN to reflect the estimated cost of (guaranteed minimum) policyholder benefits and related expenses in
accordance with the terms and conditions of the VA contracts written by Japan Closed Block VA.

(11) The sum of the accumulation values of the assets backing the VA contracts. Account values are equal to client balances for Japan Closed Block VA.

(12) The difference between the guaranteed minimum benefits offered by a VA contract and the account value, for those policies where the guaranteed value
exceeds the current account value.

(13) Available solvency capital as percentage of required solvency capital, both as defined in the Insurance Groups Directive (IGD) of the EU.
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B.7

Description of significant
change to the Company’s
financial condition and
operating results during or
subsequent to the period
covered by the historical
key financial information

The operating result ongoing business of NN was EUR 905 million in
2013, a 6.2% increase compared with EUR 852 million in 2012,
mainly driven by higher operating results for Netherlands Life and
Investment Management. This improvement was partially offset by
lower operating results for Insurance Europe and Japan Life,
respectively, and a lower operating result for Netherlands Non-life.
Netherlands Life showed an improved operating result in 2013 due to
a higher technical margin compared with the previous year. The
lower operating result of Netherlands Non-life was caused by an
increased number of claims in the P&C business, only partially offset
by a higher operating result for D&A products. Despite lower
expenses, the operating result of Insurance Europe declined due to
reduced investment and technical margins. The operating result of
Japan Life decreased due to the 22.1% depreciation of the Japanese
yen against the euro in 2013. The operating result of Investment
Management increased in 2013, due to increased fee income as a
result of higher yielding products as well as lower expenses.

The operating result ongoing business of NN was EUR 852 million in
2012, a 26.0% decrease from EUR 1,150 million in the previous year,
as all ongoing business segments of NN saw a decline with the
exception of Japan Life. The deterioration was primarily driven by
lower operating income, especially in the Netherlands Life and
Insurance Europe segments. The lower operating result of
Netherlands Non-life was caused by higher claims in the D&A
product offering. These negative developments were partly offset by
marginally lower administrative expenses (which decreased by 0.5%)
in 2012, especially in Netherlands Life, Netherlands Non-life and
Insurance Europe, and by higher fees and premium-based revenues,
notably in Japan Life.

Against the backdrop of the economic downturn, NN’s sales volume
(measured by APE) has declined, falling to EUR 1,227 million in
2013 from EUR 1,433 million in 2011. This most recent decline is
concentrated in individual life sales in the Netherlands, Belgium and
Luxembourg. For Insurance Europe, of which Belgium and
Luxembourg are a part, decreasing individual life sales were offset
somewhat by more resilient group life sales, which are typically based
on longer-term (pension) contracts, as well as strong growth in the
life business (including voluntary pensions) in Turkey.

In response to higher credit spreads, impairments and credit defaults
following the global financial crisis and Eurozone sovereign crisis,
NN adopted a more conservative investment strategy, transferring
investments from equities to fixed income and favouring exposure to
sovereign bonds issued by countries with high financial stability. In
2011, NN wrote down all of its Greek government bonds to market
value, resulting in an impairment of EUR 390 million, and recognised
a total impairment of EUR 189 million on subordinated debt from
Irish banks. In addition, NN reduced its general account investments
in equity securities in the Netherlands by EUR 870 million in 2012
and EUR 150 million in early 2013. These de-risking measures had a
negative impact on investment return, as both the direct return
(dividends) and indirect return (capital gains) on equity investments
decreased.

Negative revaluations of NN’s real estate portfolio since 2011 reflect
the impact of the financial crisis. Private equity revaluations
remained positive in 2011 and 2012, although lower than in prior
years, with greater recovery in 2013. During 2011 and 2012, NN held
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equity put options to protect regulatory capital against negative
equity market movements. The partial recovery of financial markets
in 2012 led to negative revaluations on these equity hedges, which
were unwound in the second half of 2012.

In recent years, NN has conducted a range of initiatives aimed at
reducing its cost base. In the Dutch market, the goal of the
transformation programme has been to create a customer-driven
organisation offering low-cost products through standardised
processes and systems. EUR 138 million has been saved on a run-
rate structural basis as at 31 December 2013, corresponding to a
reduction of 818 full time equivalents (FTEs). As at the same date,
the remaining targeted reduction in the workforce was 532 FTEs for
which a provision of EUR 110 million was available to cover
restructuring expense. In 2013, investments of EUR 44 million (after
tax) were incurred to improve processes and systems.

As part of the functional separation of ING Groep’s banking and
insurance operations, NN incurred significant project and
restructuring expenses between 2010 and 2012. NN established
stand-alone arrangements in a wide range of areas, including
governance, support functions, payroll services, facility
management and IT services, where it previously relied on support
and services from ING Groep. Separation expenses incurred by NN
amounted to EUR 100 million and EUR 129 million in the years
ended 31 December 2012 and 2011, respectively. Of the
transformation expenses in the Netherlands, EUR 26 million
concerned restructuring provisions, in particular with respect to the
reorganisation of WUB, which was partially transferred to NN
during 2013.

In 2013, ING Groep provided a capital injection to NN of EUR 1,330
million (EUR 1,000 million to redeem debt and EUR 330 million to
acquire part of the operations of WestlandUtrecht Bank N.V. and its
subsidiaries (WUB)). As a result of this and changes to methodology
to improve alignment with Solvency II regulations, the AFR/
economic capital ratio for NN (excluding Other) was 193% as at
31 December 2013, an increase of 62 percentage points compared
with 131% as at 31 December 2012.

The operating result ongoing business of NN was EUR 295 million in
the first quarter of 2014, a 68.6% increase compared with
EUR 175 million in the first quarter of 2013, due to improved
results in all (ongoing) business segments except Japan Life. The
higher operating result for Netherlands Life was driven by a higher
investment margin and lower expenses, partly offset by lower fees
and premium-based revenues. Netherlands Non-life’s operating
result improved primarily due to a more favourable claims
experience in the income business. The operating result for
Insurance Europe increased largely due to higher fees and
premium-based revenues. The operating result in Japan Life was
EUR 66 million in the first quarter of 2014, a 7.0% decrease
compared with EUR 83 million in the first quarter of 2013, mainly as
a result of the depreciation of the Japanese yen against the euro. The
operating result for Investment Management was higher in the first
quarter of 2014 compared with the same quarter in 2013, driven by
higher fee income.

On 8 April 2014, the Company issued notional EUR 1,000,000,000
fixed to floating rate subordinated notes due April 2044, which
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qualify as Tier 2 capital under the applicable capital adequacy
regulations. The cash proceeds of the subordinated notes issuance
were EUR 985 million. In April 2014, these proceeds were used to
redeem EUR 585 million subordinated notes from ING Groep and
EUR 400 million current senior debt issued by ING Groep to the
Company.

° On 28 May 2014, ING Groep injected EUR 850 million of capital
into the Company and the Company (as borrower) entered into a
senior loan agreement with ING Groep (as lender) for an unsecured
senior loan in the aggregate amount of EUR 400 million. These funds
were used to strengthen the capitalisation of NN Life by EUR 450
million (in the form of a subordinated loan), to repay a EUR 600
million senior loan owed to ING Groep and to strengthen the cash
capital position of the Company by EUR 200 million.

B.8 | Selected key pro forma Not applicable, no pro forma financial information is included in this
financial information Prospectus.
B.9 | Profit forecast Not applicable, no profit forecast or estimate is included in this Prospectus.
B.10 | Historical audit report Not applicable, there are no qualifications.
qualifications
B.11 | Explanation if insufficient | The Company believes that its working capital is sufficient for its present
working capital requirements; that is: for at least 12 months following the date of this
Prospectus.
Section C — Securities
C.1 | Type and class ING Groep is offering 70,000,000 Ordinary Shares in the capital of the
Company with a nominal value of EUR 0.12 per share.
Esrcl:ll:‘;try identification Symbol: “NN”.
The ISIN (International Security Identification Number) is:
NL0010773842.
The common code is: 107643095.
C.2 | Currency The Offering will be carried out in euros. The Offer Shares will be
denominated in euros.
C.3 | Number of shares issued, | As at the date of this Prospectus, the Company’s issued share capital
par value per share amounts to EUR 45,000, divided into 45,000 Ordinary Shares, each with a
nominal value of EUR 1. All outstanding Ordinary Shares are paid up.
As a result of the execution of a deed of issuance of 349,625,000 Ordinary
Shares, which becomes effective upon the execution of the deed of
amendment of the Articles of Association on the Settlement Date, the
Company’s outstanding capital will amount to EUR 42,000,000, divided
into 350,000,000 Ordinary Shares, each with a nominal value of EUR 0.12.
C.4 | Rights attached to the Each Offer Share confers the right on the holder to cast one vote at a

Offer Shares

General Meeting. Each Shareholder shall be authorised to attend the
General Meeting, to address the General Meeting and to exercise his/her
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voting rights. They may be represented by a proxy holder authorised in
writing. Majority shareholders have the same voting rights per Ordinary
Share as other holders of Ordinary Shares.

Each holder of Ordinary Shares has a pre-emptive right in proportion to
the aggregate nominal value of its shareholding of Ordinary Shares upon
the issue of new Ordinary Shares (or the granting of rights to subscribe for
Ordinary Shares). Holders of Ordinary Shares have no pre-emptive rights
upon (a) the issue of new Ordinary Shares (or the granting of rights to
subscribe for Ordinary Shares): (i) against a payment in kind (contribution
other than in cash); (ii) to employees of NN; or (iii) to persons exercising a
previously-granted right to subscribe for Ordinary Shares and (b) the issue
of preference shares in the capital of the Company with a nominal value of
EUR 0.12 each (Preference Shares).

Upon a proposal of the Executive Board which has been approved by the
Supervisory Board (including an affirmative vote of the Supervisory Board
members nominated by ING Groep for as long as ING Groep directly or
indirectly holds 30% or more of the issued Shares (excluding Preference
Shares)), the General Meeting may resolve to limit or exclude the pre-
emptive rights. The General Meeting may also designate the Executive
Board to resolve to limit or exclude the pre-emptive rights with the prior
approval of the Supervisory Board (including an affirmative vote of the
Supervisory Board members appointed by ING Groep for as long as ING
Groep directly or indirectly holds 30% or more of the issued Shares
(excluding Preference Shares)). Both resolutions require a majority of at
least two-thirds of the votes cast, if less than one-half of the issued share
capital is represented at the General Meeting. This designation may be
granted for a specified period of time of not more than five years and only
if the Executive Board has also been designated or is simultancously
designated the authority to resolve to issue Ordinary Shares. The
designation may be extended for no longer than five years at a time and
only applies as long as the designation to issue Ordinary Shares is in force.

The Offer Shares will be eligible for any dividends which the Company
may declare on any Ordinary Shares after the Settlement Date.

C.5 | Restrictions on free There are no restrictions on the free transferability of the Offer Shares in
transferability of the the articles of association.
securities However, the offering of the Offer Shares to persons resident in, or who are
citizens of, a particular jurisdiction may be affected by the laws of that
jurisdiction. For a description of the restrictions on sale and transfer of the
Offer Shares, see “Selling and Transfer Restrictions”.
C.6 | Listing and admission Prior to the Offering, there has been no public market for the Ordinary
to trading Shares. Application has been made to list all the Ordinary Shares on
Euronext Amsterdam under the symbol “NN”. Subject to acceleration or
extension of the timetable for the Offering, trading in the Ordinary Shares
on Euronext Amsterdam is expected to commence on the First Trading
Date.
C.7 | Dividend policy The Company has the intention to pay a dividend of EUR 175 million in

relation to the second half of 2014, which is to be paid in 2015. This
dividend payment is discretionary and not based on the dividend policy
that the Company intends to apply for 2015 and beyond, which is set out
below.
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For future years, 2015 and beyond, the Company intends to pay an
ordinary dividend annually in line with the Company’s medium to long
term financial performance and envisages an ordinary dividend pay-out
ratio of 40-50% of the net operating result from ongoing business.

In addition, capital generated in excess of the Company’s capital ambition
(which may change over time), is expected to be returned to Shareholders
unless it can be used for any other appropriate corporate purpose,
including investments in value creating corporate opportunities.

As to the form in which excess capital may be distributed to Shareholders,
the Company is committed to do so in a form which is most appropriate
and efficient for Shareholders at that specific point in time, such as special
dividends or share buy backs.

The Executive Board, with the approval of the Supervisory Board,
determines which part of the profits will be added to reserves, taking into
account the financial condition, earnings, cash needs, regulatory
constraints, capital requirements (including requirements of its
subsidiaries) and any other factors that the Executive Board and the
Supervisory Board deem relevant in making such a determination. The
remaining part of the profits after the addition to reserves will be at the
disposal of the General Meeting. The Executive Board, with the approval
of the Supervisory Board, makes a proposal for the remaining part of the
profits that will be at the disposal of the General Meeting.

The Company’s intentions in relation to dividends are subject to numerous
assumptions, risks and uncertainties, many of which may be beyond the
Company’s control. Please see “Important Information—Forward-looking
Statements”.

Section D — Risks

D.1

Risks specific to the
Company or its industry

Risks related to general economic and market conditions

° NN’s business, revenues, results of operations, financial condition
and prospects are materially affected by the condition of global
financial markets and economic conditions generally.

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

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

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

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

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

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

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

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

Risks related to the business and strategy

Sales of life insurance products in the Netherlands have been
declining since 2008. NN can give no assurance that sales volumes of
its life insurance products will increase in the future. Slow growth of,
or further declines in, such sales volumes could, over time, have a
material adverse effect on NN’s revenues, results of operations and
prospects.

If NN is unable to successfully implement its strategy, or if NN’s
strategy does not yield the anticipated benefits, this may have a
material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects and NN may not
achieve its targets. If one or more of the assumptions that NN has
made in setting its targets are inaccurate, NN may be unable to
achieve one or more of its targets.

Because NN operates in highly competitive markets, it may lose its
competitive position and market share, which may have a material
adverse effect on NN’s business, revenues, results of operations,
financial condition and prospects.

Catastrophes, including natural disasters, may result in substantial
losses and could have a material adverse effect on NN’s business,
results of operations, financial condition and prospects.

The non-life insurance business has historically been cyclical,
characterised by periods of intense competition in relation to price
and policy terms and conditions often due to excessive underwriting
capacity, resulting in fewer policies written, lower premium rates,
increased expenses for customer acquisition and retention, and less
favourable policy terms and conditions for NN, and such cycles may
occur again.

In the ordinary course of managing and reporting on its business,
NN makes extensive use of assumptions and actuarial models to
estimate future revenues and expenditures until the maturity of its
insurance portfolios, and to assess the related risks. Differences in
experience compared with assumptions, as well as updates of the
assumptions and actuarial models, may have a material adverse effect
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on NN'’s business, revenues, results of operations, financial condition
and prospects.

In valuing its insurance liabilities and in pricing its life insurance and
pension products, NN uses assumptions to model the impact of
future policyholders’ behaviour, which may be different from the
actual impact of future policyholders’ behaviour. A discrepancy
between assumed policyholder behaviour and actual experience, as
well as changes to the assumptions used in the modelling, may have a
material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

Investment guarantees of NN’s separate accounts pension business in
the Netherlands and the variable annuity products sold in Japan have
in the past had, and may in the future have, a material adverse effect
on NN’s business, results of operations, and financial condition.

Discrepancies between assumed mortality and morbidity and actual
mortality and morbidity experience may have a material adverse
effect on NN’s results of operations and financial condition.

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

NN’s primary distribution channel is its network of intermediaries,
tied agents and bancassurance. A failure by NN to maintain a
competitive distribution network, or to attain a market share of new
sales and distribution channels that is comparative to its market
share of traditional channels, could have a material adverse effect on
NN'’s business, revenues, results of operations, financial condition
and prospects.

NN’s hedging programmes may prove inadequate or ineffective for
the risks they address, which could have a material adverse effect on
NN’s business, results of operations, financial condition and
prospects.

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

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

The determination of the amount of impairments taken on NN’s
investment and other financial assets is subjective and could have a
material adverse effect on NN’s results of operations and financial
condition.

NN’s residential and commercial mortgage portfolio is exposed to
the risk of default by borrowers and to declines in real estate prices;
these exposures are concentrated in the Netherlands.

NN is exposed to the risk of damage to its brands and its reputation.

Prolonged investment underperformance of NN’s AuM, or the loss
of key investment management personnel, may cause existing
customers to withdraw funds and potential customers not to grant
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investment mandates, which could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition
and prospects.

Previously unknown risks, so-called “emerging risks”’, which cannot
be reliably assessed, could lead to unforeseeable claims, which could
have a material adverse effect on NN’s business, results of operations
and financial condition.

NN may not be able to protect its intellectual property rights, and
may be subject to infringement claims by third parties, which may
have a material adverse effect on NN’s business and results of
operations.

Regulatory and litigation risks

NN is subject to comprehensive insurance, investment management,
banking, pension and other financial services laws and regulations,
and to supervision by many regulatory authorities that have broad
administrative powers over NN. These laws and regulations have
been and will be subject to changes, the impact of which is uncertain.
Failure to comply with applicable laws and regulations may trigger
regulatory intervention which may harm NN’s reputation, and could
have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

The impact on NN of recent and ongoing financial regulatory reform
initiatives is uncertain.

The EU is adopting a full scale revision of the solvency framework
and prudential regime applicable to insurance and reinsurance
companies known as ‘Solvency II'. The EC is currently in the
process of amending Solvency I and preparing level 2 implementing
measures and implementing technical standards. The full impact and
timing of implementation of Solvency II is uncertain.

NN is subject to stress tests and other regulatory enquiries. Stress
tests and the announcement of the results by regulatory authorities
can destabilise the insurance sector and lead to a loss of trust with
regard to individual companies or the insurance sector as a whole.
Such stress tests, and the announcement of the results, could
negatively impact NN’s reputation and financing costs and trigger
enforcement actions by regulatory authorities.

Adverse publicity, claims and allegations, litigation and regulatory
investigations and sanctions may have a material adverse effect on
NN’s business, revenues, results of operations, financial condition
and prospects.

Holders of NN’s products where the customer bears all or part of the
investment risk, or consumer protection organisations on their
behalf, have filed claims or proceedings against NN and may
continue to do so. A negative outcome of such claims and
proceedings brought by customers or organisations acting on their
behalf, actions taken by regulators or governmental authorities
against NN or other insurers in respect of unit-linked products,
settlements or any other actions for the benefit of customers by other
insurers and sector-wide measures could substantially affect NN’s
insurance business and, as a result, may have a material adverse effect
on NN’s business, reputation, revenues, results of operations,
solvency, financial condition and prospects. In addition, claims and
proceedings may be brought against NN in respect of other products
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with one or more similar product characteristics sold, issued or
advised on by NN in and outside the Netherlands.

NN is exposed to the risk of claims from customers who feel misled
or treated unfairly because of advice or information received.

The Company and its regulated subsidiaries are required to maintain
significant levels of capital and to comply with a number of
regulatory requirements relating thereto. If the Company or its
regulated subsidiaries were in danger of failing, or fail, to meet
regulatory capital requirements or to maintain sufficient assets to
satisfy certain regulatory requirements, the supervisory authorities
have broad authority to require them to take steps to protect
policyholders and other clients and to compensate for capital
shortfalls and to limit the ability of the Company’s subsidiaries to
pay dividends or distributions to the Company.

NN has divested a substantial part of its insurance and investment
management businesses over the past several years through private
sales and public offerings (including as required by and within the
timeframe agreed with the EC as laid down in the EC Restructuring
Plan), in respect of which the sellers have given representations,
warranties, guarantees, indemnities and other contractual protections
to the purchasers of these businesses that may, should claims arise,
have a material adverse effect on NIN’s results of operations, financial
condition and prospects.

Changes in tax laws could materially impact NN’s tax position which
could affect the ability of the Company to make distributions to
Shareholders and the ability of the Company’s subsidiaries to make
direct and indirect distributions to the Company. Changes in tax laws
may make some of NN’s insurance, pensions, investment
management and banking products less attractive to customers,
decreasing demand for certain of NN’s products and increasing
surrenders of certain of NN’s in-force life insurance policies, which
may have a material adverse effect on NN’s business, revenues,
results of operations, financial condition and prospects.

Operational risks

NN is subject to operational risks, which can originate from
inadequate or failed internal NN processes and systems, the
conduct of NN personnel and third parties, and from external
events that are beyond NN’s control. NN’s policies and procedures
may be inadequate, or may otherwise not be fully effective. Should
operational risks occur they may have a material adverse effect on
NN’s business, revenues, results of operations and financial
condition.

The occurrence of natural or man-made disasters may endanger the
continuity of NN’s business operations and the security of NN’s
employees, which may have a material adverse effect on NN’s
business, results of operations, financial condition and prospects.

The loss of key personnel, and the failure to attract and retain key
personnel with appropriate qualifications and experience, could have
a material adverse effect on NN’s business and impair its ability to
implement its business strategy.

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

Interruption or other operational failures in telecommunication, IT
and other operational systems, or a failure to maintain the security,
integrity, confidentiality or privacy of sensitive data in those systems,
including as a result of human error, could have a material adverse
effect on NN’s business, revenues, results of operations, financial
condition and prospects.

NN is dependent in part on the continued performance, accuracy,
compliance and security of third party service providers who provide
certain critical operational support functions to NN. Inadequate
performance by these service providers could result in reputational
harm and increased costs, which could have a material adverse effect
on NN’s business, revenues, results of operations and prospects.

NN’s investment management business is complex and a failure to
properly perform services could have a material adverse effect on
NN'’s business, revenues, results of operations and prospects.

Financial reporting risks

Changes in accounting standards or policies, or NN’s financial
metrics, including as a result of choices made by NN, could adversely
impact NN’s reported results of operations and its reported financial
condition.

NN’s technical reserves reflected in its IFRS financial statements to
pay insurance and other claims, now and in the future, could prove
inadequate, which could require that NN strengthen its reserves,
which may have a material adverse effect on NN’s results of
operations and financial condition.

NN’s Embedded Value information may not be comparable to the
embedded value information reported by its peers. If NN is obliged
to change its methodology in determining Embedded Value, or
chooses to change that methodology for any reason, or if the
assumptions used by NN in determining its Embedded Value prove
to be inaccurate, NN’s Embedded Value information reported in the
future may be materially different, or may be prepared in a materially
different manner, from the Embedded Value information contained
in this Prospectus.

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

Risks related to the separation from, and continuing relationship with, ING

After completion of the Offering, ING Groep will continue to own a
significant number of Ordinary Shares, and will continue to be
subject to various restrictions, limitations and undertakings under the
EC Restructuring Plan. NN cannot accurately predict whether any
such restrictions and limitations will have a negative effect on its
business or financial flexibility, or result in conflicts between the
interests of ING Groep and the interests of NN.
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Following termination of certain transitional arrangements with
ING, NN will have to meet the relevant operational requirements
independently. If NN is unable to do so, it may not be able to operate
its business effectively or at comparable costs, and may incur losses,
which may have a material adverse effect on NN’s business, results of
operations and financial condition.

Because its separation from ING means that NN will no longer
benefit from ING’s strong brand and reputation, amongst other
things, NN’s ability to attract and retain customers and suitably
qualified distributors may be negatively impacted, third parties may
re-price, modify or terminate their relationships with NN, and NN
may be forced to lower the prices of its products, which may have a
material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

As a subsidiary of ING Groep, the Company and its subsidiaries
have benefitted, and for so long as the Company and its subsidiaries
qualify under the existing arrangements will continue to benefit, from
certain contractual arrangements between ING and various third
party vendors. NN may be unable to obtain these services through
new, independent relationships with third party vendors, or may be
unable to replace these services in a timely manner or on comparable
terms.

D.3

Risks specific to the
Offer Shares

Risk related to the Offering and Offer Shares

After completion of the Offering, ING Groep will be able to exercise
substantial influence over certain corporate matters that require the
approval of the General Meeting, and may vote its Ordinary Shares
in a way with which other Shareholders do not agree. This
concentration of ownership of Ordinary Shares could adversely
affect the trading volume and market price of the Ordinary Shares or
delay or prevent a change of control that could otherwise be
beneficial to the Shareholders.

Future sales, or the possibility of future sales, of a substantial number
of Ordinary Shares (including by ING Groep pursuant to its
obligations under the EC Restructuring Plan) may adversely affect
the market price of the Ordinary Shares.

Under the EC Restructuring Plan, ING Groep is required to divest
more than 50% of its shareholding in the Company before
31 December 2015 and the remaining interest before 31 December
2016. The manner and timing of this divestment remains uncertain
and could be made through further substantial sales in the market or
to a single party or parties acting in concert (including a strategic
trade sale), or by Spin-off.

The Company may in the future seek to raise capital by conducting
equity offerings, which may dilute investors’ shareholdings in the
Company.

There has been no public trading in the Ordinary Shares prior to the
Offering. The price of the Ordinary Shares may fluctuate
substantially due to various factors and investors may not be able
to sell the Ordinary Shares at or above the Offer Price or at all.

The market price of the Ordinary Shares may be volatile and may be
adversely affected by market conditions and other factors beyond
NN’s control.
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° Certain holders of Ordinary Shares may not be able to participate in
future equity offerings with subscription rights.

° If closing of the Offering does not take place on the Settlement Date
or at all, purchases of the Offer Shares will be disregarded and
Euronext may annul transactions that have occurred.

° Influence of the Shareholders on the composition of the Supervisory
Board and the Executive Board may differ from other Dutch
companies, and from companies in other jurisdictions.

° Provisions in national insurance laws, in the Articles of Association
and in contracts concluded by the Company or its subsidiaries may
delay, deter or prevent takeover attempts that may be favourable to
the Shareholders.

° The Company’s ability to pay dividends to Shareholders may be
constrained.

° Dealings in the Shares may become subject to a Financial
Transactions Tax.

Section E — Offer

E.1

Net proceeds and
estimated expenses

The Company will not receive any proceeds from the Offering. ING Groep
will receive the net proceeds from the Offering and, if the Over-Allotment
Option is exercised, the net proceeds from the sale of the Additional
Shares.

After deducting the estimated expenses related to the Offering of EUR 66
million, ING Groep expects to receive approximately EUR 1,351,500,000
in net proceeds from the Offering (based on an Offer Price at the mid-point
of the Offer Price Range).

E.2a

Reasons of the Offering
and use of proceeds

Background and reasons for the Offering

ING Groep, like other major financial institutions in the Netherlands,
received aid from the Dutch State in 2008 and 2009. As a condition to
receiving approval from the EC for such State aid, ING Groep was
required to develop and submit a restructuring plan to the EC. The 2009
Restructuring Plan was approved by the EC in November 2009. The 2009
Restructuring Plan included, inter alia, the divestment of the insurance and
investment management business, including the Company and its
subsidiaries. Following the 2009 Restructuring Plan, the insurance and
investment management businesses of ING (including NN) were
operationally separated from ING as of 31 December 2010.

In November 2012, ING Groep and the Dutch State reached an agreement
with the EC on certain amendments to the 2009 Restructuring Plan that
were laid down in the 2012 Restructuring Plan. The amendments extended
the time horizon, increased the flexibility for the completion of divestments
and adjusted other commitments set forth in the 2009 Restructuring Plan
in light of the market conditions, economic climate and more stringent
regulation.

In November 2013, ING Groep and the Dutch State reached an agreement
with the EC on certain amendments to the 2012 Restructuring Plan that
were set out in the 2013 Restructuring Plan. Pursuant to the 2013
Restructuring Plan, the Japan Life and Japan Closed Block VA businesses
are permitted to be divested in line with the divestment timeline for NN
and are thus permitted to remain part of NN. Further, the divestment
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timeline for NN was accelerated by two years, as a result of which ING
Groep is required to divest more than 50% of its shareholding in the
Company before 31 December 2015 and the remaining interest before
31 December 2016. The requirement for ING Groep to divest more than
50% of its interest in the Company includes the requirement for ING
Groep to (a) no longer have a majority of representatives on the Executive
Board and (b) deconsolidate the Company’s financial statements from
ING Groep’s financial statements in line with IFRS accounting rules. See
“Supervision and Regulation—EC Restructuring Plan” for further
information about the EC Restructuring Plan. ING Groep’s current
intention for the disposal of its interest in the Company is by way of the
Offering and then, subject to (i) market conditions and (ii) the terms of the
lock-up provisions that prevent it from disposing of any Ordinary Shares,
without the prior written consent of the Joint Global Coordinators, for a
period of 180 days after the Settlement Date (subject to certain exceptions,
see “Plan of Distribution—Lock-up arrangements”), to dispose of the
Ordinary Shares that it will continue to hold after the Offering (the
Residual Shares) in an orderly manner, and in compliance with the EC
Restructuring Plan, by a sale of the Residual Shares through a single
tranche or multiple tranches, to a single party or multiple parties (including
a strategic trade sale), or by Spin-off either before or after the settlement of
the Offering.

Use of proceeds

The Company will not receive any proceeds from the Offering. ING Groep
will receive the net proceeds from the Offering and, if the Over-Allotment
Option is exercised, the net proceeds from the sale of the Additional
Shares.

After deducting the estimated expenses related to the Offering of EUR 66
million, ING Groep expects to receive approximately EUR 1,351,500,000
in net proceeds from the Offering (based on the Offer Price at the mid-
point of the Offer Price Range). The net proceeds from the Offering will be
applied by ING Groep to reduce its double leverage.

E.3

Terms and conditions
of the Offering

Offer Shares in the Offering

The Offering consists of: (a) a public offering to institutional and retail
investors in the Netherlands and (b) a private placement to certain
institutional investors in various other jurisdictions. ING Groep is offering
70,000,000 Offer Shares, representing 20% of the issued Ordinary Shares of
the Company immediately following the Settlement Date. In addition,
ING Groep has granted the Joint Global Coordinators, on behalf of the
Underwriters the Over-Allotment Option.

The Offer Shares and the Additional Shares (if any) have not been and will
not be registered under the U.S. Securities Act. The Offer Shares are being
offered: (a) within the United States to persons reasonably believed to be
QIBs, as defined in, and in reliance on, Rule 144 A under the U.S. Securities
Act and (b) outside the United States in “offshore transactions” as defined
in, and in compliance with, Regulation S.

Over-allotment option

ING Groep has granted to the Joint Global Coordinators, on behalf of the
Underwriters, the Over-Allotment Option, exercisable within 30 calendar
days after the First Trading Date, pursuant to which the Joint Global
Coordinators, on behalf of the Underwriters, may require ING Groep to
sell at the Offer Price Additional Shares held by ING Groep, comprising
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up to 15% of the total number of Offer Shares sold in the Offering to cover
short positions resulting from any over-allotments made in connection
with the Offering or stabilisation transactions, if any.

Expected timetable
The timetable below lists certain expected key dates for the Offering.

Timetable for the Offering

Event Time and date
Start of Offer Period 10:00 hours CET on 17 June 2014
End of Offer Period 13:00 hours CET on 1 July 2014
Pricing 1 July 2014
Allocation 2 July 2014
First Trading Date (trading on an “if-and-when- 2 July 2014
delivered” basis)

Settlement Date 7 July 2014

Offer Period

Subject to acceleration or extension of the timetable for the Offering,
prospective investors may apply for Offer Shares during the period
commencing on 17 June 2014 at 10:00 CET and ending on 1 July 2014 at
13:00 CET. The Joint Bookrunners may open and close the Offer Period at
different dates for each of the retail and institutional investors. In the event
of an acceleration or extension of the Offer Period, pricing, Allocation,
listing, first trading, payment for and delivery of the Offer Shares may be
advanced or extended accordingly.

Any extension of the timetable for the Offering will be published in a press
release on the Company’s website at least three hours before the end of the
original Offer Period, provided that any extension will be for a minimum
of one full business day. Any acceleration of the timetable for the Offering
will be published in a press release on the Company’s website at least three
hours before the proposed end of the accelerated Offer Period. In any
event, the Offer Period will be at least six business days.

Offer Price and number of Offer Shares

The Offer Price and the actual number of Offer Shares will be determined
on the basis of a book-building process. The Offer Price may be set within,
above or below the Offer Price Range. The Offer Price Range is between
EUR 18.50 and EUR 22.00 per Offer Share. The Offer Price Range is an
indicative price range.

The Offer Price and the exact number of Offer Shares and, if applicable,
Additional Shares offered will be determined after the Offer Period has
ended by ING Groep after consultation with the Company and following
recommendations from the Joint Global Coordinators, on behalf of the
Underwriters.

The Offer Price and the exact number of Offer Shares offered will be
determined after the end of the Offer Period. The Offer Price and the exact
number of Offer Shares offered in the Offering will be set out in the Pricing
Statement that will be deposited with the AFM and published in a press
release on the Company’s website as well as on the website of Euronext.
Printed copies of the Pricing Statement will be made available at the
registered office of the Company.
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Change of Offer Price Range or number of Offer Shares

The Offer Price Range is an indicative price range. ING Groep, after
consultation with the Company and following recommendations from the
Joint Global Coordinators, reserves the right to change the Offer Price
Range and/or to increase or decrease the maximum number of Offer
Shares being offered prior to the date on which Allocation takes place. Any
change in the Offer Price Range and/or the number of Offer Shares being
offered will be published in a press release on the Company’s website. If the
top end of the Offer Price Range is increased, the revised Offer Price Range
will be published in a press release on the Company’s website, the
Company will publish a supplement to this Prospectus and investors who
have already agreed to purchase Offer Shares may exercise their
withdrawal rights as set out in “The Offering— Withdrawal rights” below.

Allocation

Allocation is expected to take place on the first business day after the end
of the Offer Period. Full discretion will be exercised as to whether or not
and how to allocate to investors the Offer Shares applied for. Investors
may not be allocated all of the Offer Shares for which they apply.
Ultimately, ING Groep, after consultation with the Company following
recommendations from the Joint Global Coordinators on behalf of the
Underwriters, will determine the number of Offer Shares to be allocated.

Preferential Employee Allocation

Up to 94 eligible employees of the Company and ING Groep will be
entitled to subscribe for Offer Shares at the Offer Price on a preferential
basis for a minimum amount of EUR 2,000 up to a maximum amount of
EUR 75,000. Eligible employees are members of the Executive Board and
Management Board and certain other eligible (senior) employees of the
Company and ING Groep. The preferential allocation of Offer Shares to
eligible employees will not exceed 1% of the Offer Shares.

Anchor investors

On 30 April 2014, ING Groep entered into an investment agreement with
each of RRJ Capital Master Fund II, L.P. (together with four wholly-
owned subsidiaries of RRJ Capital Master Fund II, L.P to which RRJ
Capital Master Fund II, L.P. has subsequently assigned certain rights
under the investment agreement, RRJ Capital), Ossa Investments Pte. Ltd
(Ossa Investments), a wholly-owned subsidiary of Temasek Holdings
(Private) Limited, and SeaTown Master Fund (SeaTown) (each an Anchor
Investor, and together, the Anchor Investors) who have agreed to invest an
aggregate sum of EUR 1,275 million in the Company by participating in
the Offering as anchor investors (EUR 150 million) and by acquiring 4%
mandatory exchangeable subordinated notes (the Notes) from ING Groep
(EUR 1,125 million). The Notes are mandatorily exchangeable into
Ordinary Shares in three tranches.

The Anchor Investors will participate in the Offering for an aggregate
amount of EUR 150 million. RRJ Capital agreed to purchase
EUR 88.235 million in Offer Shares, Ossa Investments agreed to
purchase EUR 50 million in Offer Shares and SeaTown agreed to
purchase EUR 11.765 million in Offer Shares. The Offer Shares purchased
by the Anchor Investors as anchor investors in the Offering shall not be
subject to any lock-up arrangements.

The Notes were issued to the Anchor Investors on 16 May 2014 and will be
mandatorily exchanged for Ordinary Shares in three tranches. The first
tranche (EUR 264.7 million for RRJ Capital, EUR 150 million for Ossa
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Investments and EUR 35.3 million for SeaTown) plus accrued interest will
be mandatorily exchanged at the Settlement Date at a discount of 1.5% to
the Offer Price. The second tranche (EUR 198.5 million for RRJ Capital,
EUR 112.5 million for Ossa Investments and EUR 26.5 million for
SeaTown) plus accrued interest will be mandatorily exchanged at any time
in 2015 at the discretion of ING Groep at the lower of (i) the closing share
price of the Ordinary Shares on the day of the notice of exchange given by
ING Groep minus 3%, and (ii) 100% of the Volume Weighted Average
Price (VWAP) during the five trading days preceding the notice, inclusive
of the day of notice. The third tranche (198.5 million for RRJ Capital,
EUR 112.5 million for Ossa Investments and EUR 26.5 million for
SeaTown) plus accrued interest will be mandatorily exchanged at any time
in 2015 or 2016, after the exchange of the second tranche and at the
discretion of ING Groep at the lower of (i) the closing share price of the
Ordinary Shares on the day of the notice of exchange given by ING Groep
minus 3%, and (ii) 100% of the Volume Weighted Average Price (VWAP)
during the five trading days preceding the notice, inclusive of the day of
notice. Upon a mandatory exchange, ING Groep has the right to pay any
accrued interest in cash to the Anchor Investors. Such Anchor Investors
then have the right to to use part or all of the interest amount to be
received to purchase from ING Groep further Ordinary Shares using the
same pricing methodology as applies to the exchange of the principal
amount of the relevant Notes.

If the Settlement Date does not take place in 2014 (or an alternative
transaction whereby Ordinary Shares will be listed on a major stock
exchange resulting in a free float of at least EUR 900 million has not been
announced in 2014 and completed before 30 June 2015), the transactions
with the Anchor Investors can be terminated, and in such case, the Notes
will be redeemed.

Based on an Offer Price at the mid-point of the Offer Price Range, the
aggregate number of Ordinary Shares subscribed for by the Anchor
Investors in the Offering will be 7,407,405 Offer Shares, which represent
approximately 2% of the issued and outstanding Ordinary Shares
immediately following the Offering, in each case assuming no exercise of
the Over-Allotment Option.

This investment does not preclude ING Groep from pursuing alternative
divestment routes for NN, such as a sale of the Residual Shares through a
single tranche or multiple tranches, to a single party or multiple parties
(including a strategic trade sale), or by Spin-off either before or after the
settlement of the Offering.

Payment

Payment for the Offer Shares and payment for Additional Shares pursuant
to the Over-Allotment Option, if such option has been exercised prior to
the Settlement Date, is expected to take place on the Settlement Date.

Conditions to the Offering

The closing of the Offering may not take place on the Settlement Date or at
all if certain conditions or events referred to in the Underwriting
Agreement are not satisfied or waived on or prior to such date. Such
conditions include: (a) execution of the pricing agreement between the
Company, ING Groep and the Joint Global Coordinators on behalf of the
Underwriters, which will contain the Offer Price (the Pricing Agreement),
(b) receipt of opinions on certain legal matters from counsel, (c) receipt of
customary officers’ certificates, (d) the absence of a material adverse effect
on the business, financial position, results of operations or prospects of the

35




1. Summary

Company and its subsidiaries taken as a whole since the date of the Pricing
Agreement, and (e) certain other conditions (see “Plan of Distribution—
Underwriting Arrangement’).

Joint Global Coordinators and Joint Bookrunners: J.P. Morgan Chase &
Co. Securities Ltd., Morgan Stanley & Co. International plc., ING Bank
N.V. and Deutsche Bank AG, London branch.

Joint Bookrunners: BNP PARIBAS, Citigroup Global Markets Limited,
COMMERZBANK AG, Credit Suisse Securities (Europe) limited and
Nomura International plc.

Joint Lead Managers: ABN AMRO Bank N.V., HSBC Bank plc and RBC
Europe Limited.

Senior Co-Lead Managers: Keefe, Bruyette & Woods Ltd. and
Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A  (acting as
Rabobank International).

Co-Lead Managers: Banco Bilbao Vizcaya Argentaria, S.A, Erste Group
Bank AG, KBC Securities NV, Natixis, Mediobanca — Banca di Credito
Finanziario S.p.A., Raiffeisen Centrobank AG and UniCredit Bank AG,
London branch.

Underwriters: the Joint Global Coordinators, the Joint Bookrunners, the
Joint Lead Managers, the Senior Co-Lead Managers and the Co-Lead
Managers jointly.

Retail Banks Coordinator: ING Bank N.V.
Listing Agent and Paying Agent: ING Bank N.V.

E.4

Interests material to the
Offering (including
conflicting interests)

The Underwriters and/or their respective affiliates have from time to time
been engaged, and may in the future engage, in commercial banking,
investment banking and financial advisory and ancillary activities in the
course of their business with the Company and/or ING Groep or any
parties related to any of them, for which they have received and may in the
future receive customary compensation. Additionally, the Underwriters
may, in the ordinary course of their business, have held and in the future
may hold the Company’s securities for investment. In respect of the
aforementioned, the sharing of information is generally restricted for
reasons of confidentiality by internal procedures or by rules and
regulations (including those issued by the AFM). As a result of these
transactions, the Underwriters may have interests that may not be aligned,
or could potentially conflict, with the interests of investors or with the
interests of NN. ING Bank N.V. is one of the Joint Global Coordinators
and also a wholly-owned subsidiary of ING Groep.

E.5

Person or entity offering
to sell the securities and
lock-up arrangements

ING Groep is offering 70,000,000 Offer Shares, representing 20% of the
issued Ordinary Shares of the Company immediately following the
Settlement Date.

The Company and ING Groep have agreed with the Underwriters that, for
a period of 180 days after the Settlement Date, they will not, subject to
certain customary exceptions, without the prior consent of the Joint Global
Coordinators on behalf of the Underwriters offer, pledge, sell, contract to
sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or
otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares
or any securities convertible into or exercisable or exchangeable for
Ordinary Shares, or enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences
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of ownership of the Ordinary Shares, whether any such transactions are to
be settled by delivery of the Ordinary Shares or other securities, in cash or
otherwise.

Furthermore, each Anchor Investor has agreed on a lock-up provision in
favour of ING Groep. The lock-up period for the Ordinary Shares that the
Anchor Investors acquire as a result of the exchange of the first tranche
shall be until the later of nine months after 16 May 2014 and six months
after the Settlement Date. The lock-up period for the Ordinary Shares that
the Anchor Investors acquire as a result of the exchange of the second
tranche shall be until three months after the exchange date. The Ordinary
Shares that the Anchor Investors acquire as a result of the exchange of the
third tranche shall not be subject to any lock-up arrangements. See ““The
Offering—Anchor investors” for a description of the different tranches. The
Offer Shares purchased by the Anchor Investors as anchor investors in the
Offering shall not be subject to any lock-up arrangements.

During the respective lock-up periods the Anchor Investors will not,
subject to certain customary exceptions, without the prior consent of ING
Groep, (a) offer, sell, contract to issue or sell, grant any option, right or
warrant to purchase or otherwise transfer or dispose of Ordinary Shares,
(b) enter into any swap or any other agreement or any transaction that
transfer in whole or in part, directly or indirectly, any economic
consequences of ownership of Ordinary Shares or (c) create any charge
or security interest over Ordinary Shares, except that RRJ Capital and
SeaTown can create a charge or security interest over Ordinary Shares for
the benefit of their existing lenders. As described under “The Offering—
Anchor Investors”, under certain circumstances, no lock-up restriction will
be applicable.

In the Preferential Employee Allocation, the Offer Shares subscribed for by
and allocated to members of the Executive Board and Management Board
will be subject to a lock-up period of 180 days after the Settlement Date.
For Offer Shares subscribed for by and allocated to other eligible (senior)
employees of the Company and ING Groep, a lock-up period will apply
for 120 days after the Settlement Date.

E.6

Dilution

Not applicable.

E.7

Estimated expenses
charged to the investors
by the Company

Not applicable: no expenses have been/will be charged to the investors by
the Company or ING Groep in relation to the Offering. Retail investors
may be charged expenses by their financial intermediary.
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2. SAMENVATTTING

Deze tekst is een Nederlandse vertaling van de Engelstalige samenvatting van het prospectus van 17 juni 2014
(het Prospectus) in verband met de aanbieding (de Aanbieding) door ING Groep N.V. (ING Groep) van
70.000.000 gewone aandelen (de Aangeboden Aandelen) in het kapitaal van NN Group N.V. (de
Vennootschap). In het geval van mogelijke discrepantie in uitleg van begrippen en definities tussen de
Nederlandse vertaling en de Engelstalige samenvatting van het Prospectus, prevaleert de Engelstalige
samenvatting.

Samenvattingen bestaan uit verplichte vermeldingen, die Elementen worden genoemd. Deze Elementen zijn
genummerd ingedeeld in de Afdelingen A-E (A.1-E.7).

Deze samenvatting bevat alle Elementen die in een samenvatting voor dit type effecten en uitgevende
instelling verplicht dienen te worden opgenomen. Omdat sommige Elementen niet verplicht zijn, is het
mogelijk dat de nummering van de Elementen niet volledig is.

Soms kan er geen relevante informatie worden verstrekt over een Element dat vanwege het type effecten en
de uitgevende instelling wel verplicht in de samenvatting dient te worden behandeld. In dat geval is er een
korte beschrijving van het Element opgenomen met de vermelding ‘niet van toepassing’.

Afdeling A — Inleiding en waarschuwingen

A.1 | Inleiding en Deze samenvatting moet worden gelezen als inleiding op het Prospectus.
waarschuwingen Iedere beslissing om in de gewone aandelen van de Vennootschap (de
Gewone Aandelen) te beleggen, dient door de belegger te worden gebaseerd
op de bestudering van het Prospectus als geheel.

Wanneer een vordering met betrekking tot de informatie in het Prospectus
bij een rechterlijke instantie aanhangig wordt gemaakt, zou de als eiser
optredende investeerder ingevolge de nationale wetgeving van de lidstaten
van de Europese Unie (de Lidstaten) kunnen worden verplicht de kosten
voor de vertaling van het Prospectus te dragen alvorens de gerechtelijke
procedure kan aanvangen. Alleen personen die deze samenvatting
(waaronder mede begrepen een vertaling daarvan) hebben opgesteld,
kunnen civielrechtelijk aansprakelijk zijn, maar slechts indien a) deze
samenvatting misleidend, onjuist of inconsistent is wanneer zij in
samenhang met de andere delen van het Prospectus wordt gelezen of b)
deze samenvatting, wanneer zij in samenhang met de andere delen van het
Prospectus wordt gelezen, niet de kerninformatie bevat die de investeerder
nodig heeft voor zijn of haar beslissing om al dan niet in de Aangeboden
Aandelen te beleggen.

A.2 | Toestemming van de Niet van toepassing. De Vennootschap heeft een dergelijke toestemming
Vennootschap voor het niet verleend en doorverkoop of definitieve plaatsing van de Aangeboden
gebruik van het Aandelen door financiéle tussenpersonen zal niet plaatsvinden.

Prospectus voor de
doorverkoop of definitieve
plaatsing van effecten bij
financiéle tussenpersonen
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Afdeling B — Uitgevende instelling

B.1 | Statutaire en handelsnaam | NN Group N.V.
van de Vennootschap

B.2 | Vestigingsplaats, De Vennootschap is een naamloze vennootschap opgericht naar
rechtsvorm, toepasselijk Nederlands recht en met vestigingsplaats in Nederland. De
recht en land van Vennootschap heeft haar statutaire zetel in Amsterdam, Nederland.
oprichting

B.3 | Kerngegevens betreffende | De Vennootschap en haar dochtermaatschappijen (NN) zijn een

de aard van de
bedrijfsvoering van NN
en haar belangrijkste
activiteiten

verzekerings- en vermogensbeheergroep. In Nederland is NN
marktleider op het gebied van levens- en schadeverzekeringen, en NN
heeft een sterke positie in de levensverzekerings- en pensioenmarkt in een
aantal andere Europese markten (zoals Polen, Hongarije en Roemeni€) en
Japan en in Turkije heeft NN een groeiende positie. Het
verzekeringsbedrijf van NN bedient zowel volgroeide markten in West-
Europa en Japan als groeimarkten in Midden- en Oost-Europa en Turkije.
Het vermogensbeheerbedrijf van NN biedt wereldwijd producten en
diensten aan via kantoren in diverse Europese landen, de Verenigde
Staten, het Midden-Oosten en Azi€, waarbij Nederland een spilfunctie
vervult. Gemeten naar premieomzet was NN in 2012 de grootste
levensverzekeraar en de op twee na grootste schadeverzekeraar
(gezondheidszorg niet meegerekend) van Nederland (bron: DNB). In
Europa was NN in 2012 marktleider op het gebied van
levensverzekeringen in Roemeni€¢ en Hongarije en had een top vier
positie in Tsjechi€ en Griekenland (in alle gevallen gemeten naar
premieomzet), terwijl NN dat jaar in Polen, Roemenié en Hongarije de
grootste aanbieder van verplichte en in Slowakije en Roemenié de grootste
aanbieder van vrijwillige pensioenen was (in alle gevallen gemeten naar
beheerd vermogen). NN biedt retailklanten, kleine, middelgrote en grote
bedrijven alsmede institutionele klanten een breed assortiment diensten op
het gebied van pensioenen, levensverzekeringen, schadeverzekeringen,
vermogensbeheer en, in Nederland, bankieren.

Het productaanbod en de klantsoorten verschillen per land. NN
distribueert haar producten en diensten hoofdzakelijk via een multi-
channel ~ benadering, aangepast aan de  marketing- en
distributiemogelijkheden van de diverse markten en voorkeuren van
klantsegmenten. NN zet binnen haar activiteiten aanzienlijke middelen in
om: (a) hechte samenwerkingsverbanden met tussenpersonen,
onafhankelijke adviseurs en banken (waaronder ING Bank) te
bewerkstelligen, (b) het netwerk van gebonden agenten in het merendeel
van haar markten buiten Nederland te versterken en (c) directe kanaal
mogelijkheden op te bouwen. In 2013 boekte NN een premieomzet van
EUR 9.530 miljoen en een operationeel resultaat (voor belastingen) uit
doorlopende activiteiten van EUR 905 miljoen. Per 31 december 2013 had
het vermogensbeheerbedrijf van NN een vermogen van in totaal
EUR 174.124 miljoen onder beheer.
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De activiteiten van NN zijn verdeeld over de volgende zeven segmenten:

Netherlands Life: NN’s levensverzekeringsactiviteiten in Nederland
vormen het grootste segment van NN en was in 2013
verantwoordelijk voor 55% van het totale operationeel resultaat
(voor belastingen) uit doorlopende activiteiten — het segment Other
niet meegerekend. NN biedt een reeks collectieve en individuele
levensverzekeringsproducten aan. NN'’s
levensverzekeringsactiviteiten zijn gestructureerd aan de hand van
de volgende twee productlijnen: Pensioenen en Closed Block
Individuele Levensverzekeringen. Binnen de productlijn Pensioenen
worden collectieve levensverzekeringsproducten en individuele
pensioenproducten aangeboden. Collectieve levensverzekeringen
zijn producten met behulp waarvan werkgevers werknemers van
bepaalde pensioen- en andere verzekeringsuitkeringen in het kader
van arbeidsvoorwaarden voorzien die gewoonlijk onderdeel zijn van
een groter beloningspakket. De collectieve
levensverzekeringsproducten van NN betreffen voornamelijk
collectieve pensioenproducten: producten voor algemene rekening,
producten met gesepareerde beleggingen en
beleggingsverzekeringsproducten. De productlijn Closed Block
Individuele Levensverzekeringen bestaat voornamelijk uit het
gesloten boek van de individuele levensverzekeringsportefeuilles
(stopgezette producten die voor 2012 werden verkocht) van
Nationale-Nederlanden, RVS en ING Verzekeringen Retail (IVR),
voorheen bekend onder de naam Postbank Verzekeringen. Ongeveer
40% van de polissen in de productlijn Closed Block Individuele
Levensverzekeringen is naar verwachting in 2025 nog van kracht.
Het resterende deel heeft betrekking op de verkoop van individuele
levensverzekeringspolissen in de vorm van nieuwe
overlijdensrisicoverzekeringen en direct ingaande annuiteiten die in
2012 zijn  geintroduceerd. = De  distributie  van  NN’s
pensioenproducten verloopt via actuari€éle consultants (die
optreden als adviseur voor middelgrote en grote ondernemingen)
en onafhankelijke adviseurs en tussenpersonen (die optreden als
adviseur voor het midden- en kleinbedrijf (het MKB)). De actieve
individuele  levensverzekeringsproducten van NN  worden
hoofdzakelijk gedistribueerd via intermediairs (zoals
onafhankelijke adviseurs en tussenpersonen) en, in mindere mate,
via bancassurance (door ING Bank) en NN’s directe kanaal. NN
verzorgt onder de merknaam AZL tevens pensioenadministratie en
pensioenbeheer voor bedrijfspensioenfondsen en
bedrijfstakpensioenfondsen. In Nederland was NN in 2012,
gemeten naar premieomzet, de op €én na grootste aanbieder van
collectieve levensverzekeringen en marktleider op het gebied van
individuele levensverzekeringen, met een marktaandeel van
respectievelijk 20,6% en 19,9% (bron: DNB). In 2013 boekte het
segment Netherlands Life een premiecomzet van EUR 3.240 miljoen,
34% van NN’s totale premieomzet over dat jaar, en EUR 224
miljoen aan nieuwe activiteiten (op basis van annual premium
equivalent, berekend als het totaal van periodieke premies en 10%
van de koopsommen afgesloten gedurende dat jaar (APE)), 18% van
NN’s totale APE in 2013. Per 31 december 2013 bedroeg het aan het
segment Netherlands Life toerekenbare eigen vermogen EUR 9.491
miljoen.

Netherlands Non-life: NN’s schadeverzekeringsactiviteiten in
Nederland (waaronder mede begrepen de verzekeringsmakelaars
Zicht en Mandema, 100%-dochterondernemingen van NN) droeg in
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2013 6% bij aan het totale operationeel resultaat (voor belastingen)
uit doorlopende activiteiten (exclusief het segment Other). NN biedt
onder de merknamen NN en ING een breed assortiment
schadeverzekeringsproducten aan. Individuele
arbeidsongeschiktheidsverzekeringen,  gericht op  specifieke
doelgroepen binnen medische en zakelijke beroepen, worden

verkocht onder de merknaam Movir. De
schadeverzekeringsproducten van NN kunnen als volgt worden
onderverdeeld: (a) inkomen/ongevallen, hetgeen

arbeidsongeschiktheids- en ongevallenverzekeringen (disability &
accident (D&A)) alsmede reisverzekeringen omvat en (b) schade,
bestaande uit brand-, motorrijtuigen-, transport- en overige
verzekeringen (property & casualty (P&C)). Deze producten
worden aangeboden aan retailklanten, zelfstandigen en kleine,
middelgrote en grote bedrijven, zowel los als in pakketvorm. De
schadeverzekeringsproducten van NN worden voornamelijk
gedistribueerd via reguliere tussenpersonen en, in mindere mate,
via gevolmachtigde tussenpersonen, NN’s directe kanaal en
bancassurance (door ING Bank). In Nederland was NN (inclusief
Movir) in 2012, gemeten naar premicomzet, de op twee na grootste
aanbieder van schadeverzekeringsproducten (exclusief
zorgverzekeringen), met een marktaandeel van 10,1%. Op het
gebied D&A kende NN (inclusief Movir) dat jaar de op één na
hoogste premicomzet en cen marktaandeel van 19,1%. Met
betrekking tot P&C was NN in 2012 qua premicomzet de op drie
na grootste speler, met een marktaandeel van 7,3% (bron: DNB).
Het bedrijfsonderdeel Movir genereerde in 2012 in Nederland de op
één na hoogste premieomzet uit individuele
arbeidsongeschiktheidsverzekeringen, met een marktaandeel van
13,1% (bron: Verbond van Verzekeraars). In 2013 kende het
segment Netherlands Non-life een premieomzet van EUR 1.582
miljoen, 17% van NN’s totale premieomzet in 2013. Per 31 december
2013 bedroeg het aan het segment Netherlands Non-life
toerekenbare eigen vermogen EUR 734 miljoen.

Insurance Europe: NN’s Europese verzekeringsactiviteiten (buiten
Nederland) hadden in 2013 een aandeel van 16% in NN’s totale
operationeel resultaat (voor belastingen) uit doorlopende activiteiten
(exclusief het segment Other). Dit segment omvat NN’s activiteiten
in Midden- en Oost-Europa (waartoe, in het kader van het segment
Insurance Europe, Polen, Tsjechié, Slowakije, Roemenié, Hongarije,
Bulgarije en Turkije worden gerekend) en in de rest van Europa
(waartoe, in het kader van het segment Insurance Europe, Belgié,
Spanje, Griekenland en Luxemburg worden gerekend). NN biedt via
Insurance Europe voornamelijk levensverzekeringen aan (die in
Grickenland mede zorgverzekeringen omvatten). NN biedt tevens
pensioenproducten aan, met name verplichte en vrijwillige
pensioenfondsen in Midden- en Oost-Europa en Spanje, en biedt
in Belgi€ en Spanje ook schadeverzekeringsproducten aan. De
levensverzekerings- en pensioenproducten worden aangeboden aan
retailklanten, zelfstandigen, het MKB en grote bedrijven, de
schadeverzekeringsproducten aan retailklanten en grote bedrijven.
In Europa was NN in 2012, gemeten naar premieomzet, de grootste
aanbieder van levensverzekeringen in Roemenié en Hongarije en in
Tsjechié en Griekenland heeft NN een top vier positie. Gemeten
naar beheerd vermogen was NN in 2012 de grootste aanbieder van
verplichte pensioenen in Polen, Roemeni€¢ en Hongarije en van
vrijwillige  pensioenen in  Slowakije en Roemenié. De

41




2. Samenvattting

distributiekanalen van Insurance Europe zijn afgestemd op
distributietrends en land specifieke factoren; eigen adviseurs
vormen in de meeste Midden- en Oost-Europese landen het
belangrijkste kanaal, terwijl bancassurance het enige kanaal in
Belgié is. In 2013 boekte het segment Insurance Europe een
premieomzet uit levensverzekeringen van EUR 2.344 miljoen, 25%
van NN’s totale premiecomzet over dat jaar, en bedroegen de nieuwe
activiteiten op basis van APE EUR 510 miljoen, 42% van NN’s
totale APE in 2013. Dit kan voornamelijk worden toegeschreven aan
de Turkse markt voor vrijwillige pensioenen, aan de Poolse
levensverzekeringsmarkt en aan Spanje en Belgi€ als geheel. Per 31
december 2013 bedroeg het aan het segment Insurance Europe
toerekenbare eigen vermogen EUR 1.898 miljoen.

Japan Life: NN’s levensverzekeringsactiviteiten in Japan droegen in
2013 13% bij aan NN’s totale operationeel resultaat (voor
belastingen) uit doorlopende activiteiten (exclusief het segment
Other). In Japan biedt NN, via onafhankelijke adviseurs en het
bancassurance-kanaal, met name corporate-owned life insurance
(COLI) producten voor het MKB en de eigenaren en medewerkers
van het MKB aan. COLI-producten zijn traditionele
levensverzekeringpolissen die ondernemingen, met name het MKB,
afsluiten op het leven van hun managers of werknemers. De
bedrijven zijn daarbij zowel houder als begunstigde van de polis.
COLI producten zijn ontworpen om op een fiscaal aantrekkelijke
wijze te voldoen aan spaar, pensioen- en verzekeringswensen van het
bedrijf, zijn werknemers en eigenaren. In Japan was NN, gemeten
naar APE, in het boekjaar eindigend op 31 maart 2013 de op twee na
grootste aanbieder van COLI-producten, met een marktaandeel van
9% (bron: interne schatting NN). In 2013 boekte het segment Japan
Life een premieomzet van EUR 2.322 miljoen, 24% van NN’s totale
premieomzet over dat jaar, en bedroegen de nieuwe activiteiten op
basis van APE EUR 493 miljoen, 40% van NN’s totale APE in 2013.
Per 31 december 2013 bedroeg het aan het segment Japan Life
toerekenbare eigen vermogen EUR 1.259 miljoen.

Investment Management. NN’s vermogensbeheerbedrijf, dat onder
de vlag NN Investment Partners zal gaan opereren, droeg in 2013
10% bij aan NN’s totale operationele resultaat (voor belastingen) uit
doorlopende activiteiten (exclusief het segment Other). NN
Investment Partners biedt zowel retailklanten als institutionele
klanten een breed scala van actief beheerde beleggingsproducten en
-adviesdiensten aan, binnen alle belangrijke beleggingscategorieén en
-stijlen. Daarnaast beheert de onderneming het vermogen van de
verschillende verzekeringsonderdelen van NN. NN Investment
Partners biedt haar producten en diensten wereldwijd aan, via
kantoren in verschillende landen in Europa, de Verenigde Staten, het
Midden-Oosten en Azié, waarbij het kantoor in Nederland een
spilfunctie vervult voor de vermogensbeheeractiviteiten van NN
Investment Partners. In Nederland was NN Investment Partners in
2012, gemeten naar beheerd vermogen, de  grootste
vermogensbeheerder in de retailbeleggingsmarkt, met ecen
marktaandeel van 13,8% (bron: AF Advisors). In Polen was NN
Investment Partners, gemeten naar beheerd vermogen, de nummer
vijf in de retailbeleggingsmarkt, met een marktaandeel van 8,5% per
31 december 2013 (bron: IZFiA, Analizy Online). In Belgié¢ had NN
Investment Partners per 31 december 2013, gemeten naar beheerd
vermogen, een marktaandeel van 9,9% in de retailbeleggingsmarkt
(bron: Beama). NN Investment Partners beheerde per 31 december
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2013 een vermogen van in totaal EUR 174.124 miljoen, waarvan
EUR 74.857 miljoen beheerd werd voor retailklanten en
institutionele klanten en de resterende EUR 99.267 miljoen beheer
voor algemene rekening van NN’s verzekeringsonderdelen en andere
gelieerde activiteiten betrof. Per 31 december 2013 bedroeg het aan
het segment Investment Management toerekenbare eigen vermogen
EUR 359 miljoen.

Other: Het segment Other omvat de activiteiten van NN Bank en
NN Re (NN’s interne herverzekeraar), het resultaat van de
houdstermaatschappij en andere operationele resultaten.

o NN Bank: NN Bank biedt een assortiment bankproducten aan
voor retailklanten in Nederland. Daarnaast codrdineert NN
Bank de distributie van NN’s individuele Ilevens- en
schadeverzekeringsproducten in Nederland teneinde de
Nederlandse retailconsument een compleet productenpakket
te kunnen aanbieden. De distributie verloopt via
tussenpersonen en het directe kanaal van NN.

o NN Re: NN Re, gevestigd in Nederland, is de interne
herverzekeraar van NN. NN Re verzorgt hoofdzakelijk
herverzekeringen voor de verzekeringsonderdelen van NN.
NN Re beheert de risico’s door excessieve verzekeringsrisico’s
onder te brengen bij externe herverzekeraars en (een belangrijk
deel van) de marktrisico’s af te dekken. NN Re herverzekert
onder meer de minimumgarantieverplichtingen van Japan
Closed Block VA en (een deel  van) de
levensverzekeringsactiviteiten van NN Tsjechi€é, Nationale-
Nederlanden Polen en NN Hongarije. In de gesegmenteerde
rapportage worden de operationele resultaten uit de
herverzekeringsovereenkomst inzake de Japan Closed Block
VA portefeuille verantwoord onder het segment Japan Closed
Block VA. De operationele resultaten uit bepaalde
herverzekeringsovereenkomsten rond de
levensverzekeringsactiviteiten van NN Tsjechié, Nationale-
Nederlanden Polen en NN Hongarije worden verantwoord
onder het segment Insurance Europe. De overige operationele
resultaten van NN Re worden verantwoord onder het segment
Other.

o Resultaat van de houdstermaatschappij. het resultaat van de
houdstermaatschappij omvat betaalde rente op hybride
leningen en schuldbewijzen, ontvangen rente op aan
dochterondernemingen verstrekte leningen en op door de
houdstermaatschappij gehouden kasgelden en vlottende
activa, afschrijvingen op immateriéle activa en niet aan de
bedrijfssegmenten toerekenbare (on)kosten in relatie tot het
hoofdkantoor.

o Andere operationele resultaten: andere operationele resultaten
zijn operationele resultaten die niet aan de bedrijfssegmenten
toerekenbaar zijn, waaronder (a) de operationele resultaten uit
vorderingen en juridische procedures (i) inzake de prestaties
van bepaalde rentegevoelige producten die door een
voormalige dochteronderneming van NN in Mexico zijn
verkocht en waarvoor ING Groep krachtens een
indemnification and allocation agreement vrijwaring van
kosten verleent, en (ii) die zijn ingesteld door voormalige
werknemers van een Argentijnse dochteronderneming die als
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gevolg van de nationalisatie van het pensioenfondsstelsel in
Argentini€ hun dienstbetrekking verloren, door enkele
voormalige klanten van deze dochteronderneming en door
enkele derden, en (b) de operationele resultaten van Nationale-
Nederlanden Overseas Finance and Investment Company in
relatie tot een aan het Institute of London Underwriters (ILU)

afgegeven garantie inzake twee voormalige
verzekeringsdochters van de Vennootschap, te weten Orion
en L&O.

Japan Closed Block VA: Dit segment omvat de gesloten Single
Premium Variable Annuity (SPVA) portefeuille in Japan. Deze
individuele levensverzekeringsportefeuille bestaat uit SPVA-
producten met substantiéle minimumgarantieverplichtingen, die
vooral in de periode 2001-2009 werden verkocht. NN heeft de
verkoop van deze producten in 2009 stopgezet en bouwt de
portefeuille  sindsdien af. Deze SPVA-portefeuille wordt
gerubriceerd als een ‘closed block’ (gesloten portefeuille) en
beheerd als een separaat segment. Het merendeel van de gesloten
SPVA-portefeuille zal naar verwachting relatief snel zijn afgebouwd,
want de looptijd van de SVPA-producten is kort en al voor een
belangrijk deel verstreken. Het is dan ook de verwachting dat
ongeveer 90% van alle SPVA-polissen ultimo 2019 vervallen zal zijn.
NN Japan verwacht dat de meeste polishouders op de vervaldatum
voor een eenmalige totaaluitkering zullen kiezen, maar sommige van
hen zouden er de voorkeur aan kunnen geven om de opbrengst in de
vorm van een annuiteit te ontvangen. Op grond van recente
ervaringen verwacht NN Japan dat minder dan 10% van de
klanten voor een annuiteit kiest. Het segment Japan Closed Block
VA omvat mede de operationele resultaten uit de herverzekering van
de minimumgarantieverplichtingen uit hoofde van deze portefeuille
door NN Re. NN Re beheert dit risico via een hedgingprogramma
dat ten doel heeft marktgerelateerde mutaties in de IFRS-reserves
(gedeeltelijk) te neutraliseren en tegelijkertijd marktgerelateerde
effecten op de vermogenspositic van NN Re te mitigeren. Per 31
december 2013 kende het resterend beheerd vermogen van de
stopgezette SPVA-portefeuille een omvang van EUR 14.698 miljoen.
Per 31 december 2013 bedroeg het aan het segment Japan Closed
Block VA toerekenbare eigen vermogen EUR 1.236 miljoen.

Sterke punten

De kracht van NN ligt volgens het management van NN (het
Management) vooral in:

haar gediversifieerde platform; NN kent een leidende positie in
Nederland en een sterke aanwezigheid in een aantal andere Europese
markten en Japan;

haar goede balanspositie onder een behoudend toezichtkader;

haar ervaren en veelzijdige managementteam.

Strategie

Het Management heeft voor de Vennootschap als geheel de volgende
doelstellingen bepaald:

Op den duur en uitgaande van normale marktomstandigheden, het
huidige wet- en regelgevingskader en de afwezigheid van materiele
bijzondere omstandigheden, verwacht de Vennootschap vrije
kasstromen ten behoeve van haar aandeclhouders (de
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Aandeelhouders) te kunnen genereren die qua omvang vergelijkbaar
zijn met het operationeel resultaat uit doorlopende activiteiten na
belastingen van  NN. NN zal cen  gedisciplineerd
kapitaalbeheerbeleid volgen. Het basisscenario daarbij is dat indien
de  Vennootschap meer kapitaal genereert dan  haar
kapitaaldoelstelling, dit in de meest efficiénte vorm aan de
Aandeelhouders wordt teruggegeven. Een kapitaaloverschot kan
echter ook voor bedrijfsdoeleinden worden aangewend indien deze
doeleinden worden geacht waarde voor de Aandeclhouders te
creéren.

Het Management streeft ernaar om op middellange termijn een
jaarlijkse groei van het bedrijfsresultaat (voor belastingen) uit
doorlopende activiteiten te realiseren van gemiddeld 5-7%;

Het Management streeft ernaar om in 2016 EUR 200 miljoen te
bezuinigen in vergelijking tot 2013 op de administratieve kosten van
Netherlands Life, Netherlands Non-life en van ondernemingen uit
het segment Other inclusief het hoofdkantoor/
houdstermaatschappijen; en

Het Management streeft ernaar om op middellange termijn de netto
rentabiliteit van het eigen vermogen voor doorlopende activiteiten te
verbeteren (ten opzichte van een pro-formarentabiliteit van 7,1% in
2013).

B.4a

Belangrijkste tendensen
die een impact hebben
op NN en de sectoren
waarin zij werkzaam is

Tendensen/ontwikkelingen binnen de sector levensverzekeringen in
Nederland

In de pensioenmarkt worden gegarandeerde pensioenregelingen steeds
vaker vervangen door beschikbare premieregelingen: Traditionele
collectieve pensioenregelingen in Nederland zijn gegarandeerde
pensioenregelingen die werknemers beleggingsgaranties bieden. Als
gevolg van demografische verschuivingen, nieuwe wetgeving en
financiéle druk staan gegarandeerde pensioenregelingen onder druk
en worden beschikbare premieregelingen een steeds aantrekkelijker
alternatief.

Pensioenhervormingen: Net als veel andere volgroeide markten ziet
Nederland zich met de economische gevolgen van vergrijzing
geconfronteerd. De regering heeft dit probleem aangepakt door de
pensioengerechtigde leeftijd voor arbeidsgerelateerde pensioenen in
2014 te verhogen tot 67 jaar en deze daarna te koppelen aan de
levensverwachting. Tevens is de fiscale ondersteuning voor de
opbouw van pensioenuitkeringen teruggeschroefd. De wijzigingen
in de pensioenregelgeving noodzaken verzekeraars tot aanpassingen
in hun bestaande productenportefeuille en administratieve systemen,
hetgeen kostbaar kan zijn. De verminderde fiscale aftrekbaarheid
van premies zal de premie-instroom bij pensioenaanbieders naar
verwachting nadelig beinvloeden.

Tendensen/ontwikkelingen binnen de sector schadeverzekeringen in
Nederland

Toename van het aantal schadeclaims: De winstgevendheid van
schadeverzekeringen is in de afgelopen jaren verslechterd. Zo is de
netto gecombineerde ratio (schaden en operationele kosten in
verhouding tot netto verdiende premies (exclusief
herverzekeringen) voor inkomensverzekeringen van 85% in 2008
tot 118% in 2012 gestegen. Deze stijging hield verband met een
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verhoogde frequentie en langere duur van gemeld ziekteverzuim en
gemelde arbeidsongeschiktheid van werknemers en zelfstandigen.

Tendensen/ontwikkelingen in Midden- en Oost-Europa

Pensioenhervormingen in Polen: Sinds februari 2014 is in Polen
nieuwe pensioenwetgeving van kracht die het regime voor
pensioenfondsen ingrijpend heeft gewijzigd. De nieuwe wetgeving
verplichtte open pensioenfondsen onder meer om 51,5% van het
vermogen van hun particuliere leden zonder tegenprestatie over te
dragen aan de pensioeninstantie van het socialezekerheidsstelsel. De
pensioenhervormingen zullen het beheerd vermogen en daarmee ook
de provisie-inkomsten in de Poolse pensioensector aanzienlijk
verminderen, evenals de provisie-inkomsten van
pensioenfondsbeheerders in het algemeen, waaronder NN. Onder
invloed van de hervormingen daalde het beheerd vermogen in de
Poolse sector verplichte (aanvullende) persoonlijke
pensioenregelingen van EUR 66 miljard (PLN 269.6 miljard) in
2012 (bron: KNF) naar EUR 29 miljard (PLN 120 miljard) per 28
februari 2014 (bron: Polska Agencja Prasowa).

Ontwikkelingen rond beleggingsverzekeringsproducten: In Polen
stemde het Poolse verbond van verzekeraars op 14 april 2014 in
met de definitieve versie van een zelfregulerend initiatief dat ten doel
heeft klanten ten aanzien van beleggingsverzekeringsproducten
gedetailleerde informatie over de kosten, de provisies en de
productstructuur te verstrekken.

In Hongarije heeft de verzekeringsbranche zelfregulerende
richtlijnen over een kostenplafond voor
beleggingsverzekeringsproducten aangenomen.

In Tsjechi€¢ is sinds 1 januari 2014 nieuwe wetgeving voor
beleggingsverzekeringsproducten (wet nr. 89/2012, burgerlijk
wetboek) van kracht uit hoofde waarvan verzekeraars klanten
gedetailleerdere informatie over beleggingsverzekeringsproducten
dienen te verstrekken — met name ten aanzien van tot de risico’s,
de garanties, de rendementsverwachting, de provisies en de kosten
die samenhangen met de beleggingen - alvorens zij deze
beleggingsverzekeringen aan hen verkopen. De nieuwe wetgeving
verplicht verzekeraars tevens om klanten te attenderen op enkele
bijzondere bepalingen in hun algemene voorwaarden. Dergelijke
bijzondere bepalingen zijn gewoonlijk ook opgenomen in de
algemene voorwaarden van Dbeleggingsverzekeringsproducten.
Indien een verzekeraar niet aan deze verplichting voldoet, is de
polishouder gerechtigd de polis te vernietigen en dient de verzekeraar
als gevolg daarvan de door de polishouder betaalde premies te
retourneren.

Tendensen/ontwikkelingen binnen de sector corporate-owned life insurance
(COLI) in Japan

Vennootschapsbelasting: De vennootschapsbelasting voor een grote,
in Tokio gevestigde onderneming bedraagt 35,6% en ligt daarmee
ruim boven het wereldwijd gemiddelde van 24% (bron: KPMG). Het
tarief bedroeg tot april 2014 nog 38% en is verlaagd omdat een
bijzondere heffing ten gunste van wederopbouw in door de
aardbeving getroffen gebieden geschrapt is. Momenteel zijn
besprekingen over eventuele verdere verlagingen van de
vennootschapsbelasting gaande. Aangezien COLI-producten een
fiscaal efficiénte manier vormen om bescherming te verwerven, te

46




2. Samenvattting

sparen en pensioen op te bouwen, zouden verdere verlagingen van de
vennootschapsbelasting van invloed kunnen zijn op de verkoop van
COLI-producten.

Wijzigingen in de marktaandelen van distributiekanalen: Het Japanse
MKB stelt steeds hogere eisen aan de adviezen en diensten van
verzekeraars en distributieckanalen. Tussenpersonen en het
bancassurance-kanaal in Japan zullen naar verwachting van deze
professionaliteitslag profiteren, aangezien tussenpersonen en banken
over het algemeen een hoger expertiseniveau en een bredere
klantondersteuning kunnen bieden dan gebonden agenten.

Tendensen/ontwikkelingen binnen de sector vermogensbeheer

Nieuwe regelgeving creéert nieuwe commerciéle mogelijkheden:
Hoewel vermogensbeheerders aanpassingen dienen te doen om aan
de nieuwe regelgeving te voldoen, biedt deze nieuwe regelgeving hen
in sommige gevallen ook nieuwe kansen. Zo waren banken in het
verleden de belangrijkste partij op het gebied van langlopende
financieringen en het faciliteren van leningen. Nu zij zich uit
bepaalde segmenten van de kapitaalmarkten terugtrekken, hebben
vermogensbeheerders de kans de ontstane lacunes op te vullen.
Andere investeerders, zoals pensioenfondsen en verzekeraars, tonen
namelijk belangstelling voor dergelijke kredieten en kunnen
vermogensbeheerders inschakelen om de portefeuilles te beheren.
De Europese Commissie is voornemens om deze transitie via nieuwe
regelgeving voor Europese beleggingsfondsen met een lange horizon
te faciliteren. De nieuwe regelgeving voor Europese verzekeraars,
Solvency II, schept ook mogelijkheden voor vermogensbeheerders
om met nieuwe producten en diensten in dergelijke klantbehoeften te
voorzien.

Provisieverbod: In Nederland en het Verenigd Koninkrijk is de
wetgeving verder aangescherpt dan de MiFID-richtlijn voorschrijft.
Provisies uitbetaald door fondsbeheerders aan distributeurs zijn in
het Verenigd Koninkrijk sinds 1 januari 2013 en in Nederlands sinds
1 januari 2014 niet meer toegestaan. Fondsdistributeurs zullen zich
door dit provisieverbod tot aanpassing van hun bedrijfsmodel
gedwongen zien om rechtstreeks rekeningen aan klanten te kunnen
uitbrengen. De wetgeving kan ook gevolgen hebben voor de
fondsbeheerders, die in hun huidige bedrijfsmodel een deel van
hun beheervergoeding aan de distributeur van het product betalen.
Op Europees niveau staat bovendien MiFID II op stapel, de
volgende versie van de MiFID-richtlijn. In de herziene richtlijn
zullen waarschijnlijk nieuwe bepalingen over provisiebetalingen van
fondsbeheerders aan distributeurs opgenomen zijn.

Tendensen/ontwikkelingen binnen de banksector in Nederland

Inperkende wetgeving ten aanzien van aflossingsvrije leningen en de
verhouding tussen de hoogte van de lening ten opzichte van de waarde
van het onderpand ( Loan-to Value (LTV )-ratio): In januari 2013 zijn
inperkende maatregelen ingevoerd ten aanzien van aflossingsvrije
leningen en de LTV-ratio. Deze maatregelen hebben ten doel de
Nederlandse huizen- en hypotheekmarkt te stabiliseren en het
overheidstekort te verminderen. De maatregelen houden onder
meer in dat nieuwe hypotheken binnen dertig jaar annuitair of
lineair moeten worden afgelost om voor hypotheekrenteaftrek in
aanmerking te komen en dat de maximale LT V-ratio voor nicuwe
hypotheken in 2013 op 105% is gesteld en jaarlijks met 1% zal
worden verlaagd tot 100% in 2018. Ook voor hypotheekgerelateerde
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kapitaalverzekeringen is de fiscale behandeling gewijzigd. Sinds 1
januari 2013 is  het gunstige  belastingregime  voor
hypotheckgerelateerde kapitaalverzekeringen niet langer van
toepassing en worden nieuwe verzekeringen van dit type belast als
een deel van de inkomsten uit sparen en beleggen.

B.5

Omschrijving van NN en
de plaats van de
Vennootschap daarin

De Vennootschap is de houdstermaatschappij van een groep met de
volgende materi€éle dochterondernemingen, die per de datum van het
Prospectus direct of indirect door de Vennootschap worden gehouden en
die betrokken zijn bij de activiteiten van de Vennootschap:

Materiéle dochterondernemingen

Percentage
van aandelen
en
stemrechten
gehouden
door de
Vennootschap
Aard van de (direct of
Land van oprichting activiteiten indirect)
Nationale-Nederlanden Levensverzekering Nederland levensverzekeringen 100%
Maatschappij N.V.
Nationale-Nederlanden Schadeverzekering Nederland schadeverzekeringen 100%
Maatschappij N.V.
Parcom Capital B.V. Nederland private equity 100%
Nationale-Nederlanden Services N.V. Nederland levensverzekeringen 100%
Movir N.V. Nederland schadeverzekeringen 100%
ING Re (Netherlands) N.V. Nederland herverzekeringen 100%
Nationale-Nederlanden Bank N.V. Nederland bankgerelateerde 100%
activiteiten
ING Investment Management Holdings N.V. Nederland vermogensbeheer 100%
ING Pojistovna, a.s. Tsjechié schadeverzekeringen 100%
ING Uslugi Finansowe S.A. Polen financiéle 100%
dienstverlening
ING Biztosito Zartkortien Miukodo Hongarije levensverzekeringen 100%
Részvénytarsasag
ING Pensionno-Osigoritelno Druzestvo EAD Bulgarije pensioengerelateerde 100%
activiteiten
ING Zivotna poist’ovna, a.s. Slowakije levensverzekeringen 100%
ING Asigurari de Viata S.A Roemenié levensverzekeringen 100%
ING Powszechne Towarzystwo Emerytalne Polen pensioengerelateerde 80%!
S.A. activiteiten
ING Life Belgium NV Belgi¢ levensverzekeringen 100%
ING Non Life Belgi¢ NV Belgi¢ schadeverzekeringen 100%
ING Life Luxemburg S.A. Luxemburg levensverzekeringen 100%
Nationale-Nederlanden Vida, Compania de Spanje levensverzekeringen 100%
Seguros y Reaseguros S.A.
Nationale Nederlanden Generales, Compania Spanje schadeverzekeringen 100%
de Seguros y Reaseguros S.A.
ING Greek Life Insurance Company S.A. Griekenland levensverzekeringen 100%
ING Emeklilik A.S. Turkije pensioengerelateerde 100%
activiteiten
ING Life Insurance Company, Ltd. Japan levensverzekeringen 100%

(1) In mei 2014 hebben ING Bank Slaski S.A. en ING Continental Europe Holdings B.V., een volle
dochteronderneming van de Vennootschap, een niet-bindende overeenkomst gesloten inzake de
beoogde verwerving door ING Continental Europe Holdings B.V. van 20% van de aandelen in ING
Powszechne Towarzystwo Emerytalne S.A.

48




2. Samenvattting

B.6 | Personen die moeten
melden dat zij een direct
of indirect belang in het
kapitaal van, of
stemrechten in de
Vennootschap hebben

Per de datum van het Prospectus kent de Vennootschap é&én
aandeelhouder: ING Groep. ING Groep houdt momenteel 100% van
het totale nominale geplaatste aandelenkapitaal van de Vennootschap.

Afwijkende stemrechten
van aandeelhouders

ING Groep kent dezelfde stemrechten per Gewoon Aandeel als andere
houders van Gewone Aandelen.

B.7 | Geselecteerde historische
financiéle kerngegevens

De verkorte financiéle informatie over NN, zoals hieronder samengevat,
omvat mede bepaalde geconsolideerde financi€le informatie per en over de
jaren eindigend op 31 december 2013, 2012 en 2011, die ontleend is aan
NN’s gecontroleerde geconsolideerde jaarrekening over het boekjaar
eindigend op 31 december 2013 (de Jaarrekening 2013), bepaalde
geconsolideerde financiéle informatie per en over de perioden van drie
maanden eindigend op 31 maart 2014 en 2013, die ontleend is aan de
tussentijdse geconsolideerde verslaggeving van NN, alsmede andere
gegevens en kerncijfers per en over de jaren eindigend op 31 december
2013, 2012 en 2011 en per en over de perioden van drie maanden eindigend
op 31 maart 2014 en 2013.

Om vergelijkbare informatie over perioden te verstrekken, is de informatie
over de jaren 2012 en 2011 in dit onderdeel ontleend aan NN’s
gecontroleerde geconsolideerde winst-en-verliesrekening van NN’s
doorlopende activiteiten over de jaren eindigend op 31 december 2012
en 2011 en aan de NN’s geherrubriceerde geconsolideerde balans over de
jaren eindigend op 31 december 2012 en 2011.

VERKORTE GECONSOLIDEERDE WINST-EN-VERLIESREKENING NN

Eerste drie maanden

eindigend 31 maart Jaar eindigend 31 december
(niet gecontroleerd)

(in miljoenen EUR) 2014 2013 2013 2012 2011
Bruto premie-inkomen 3.491 3.633 9.530 10.705 11.292
Opbrengst beleggingen 855 893 3.619 3.739 3.483
Resultaat uit verkoop van groepsmaatschappijen — — -45 — -4
Provisie-inkomen 164 147 626 593 637
Herwaarderingsresultaat niet-handelsderivaten 141 -1.342 -2.891 -2.574 1.025
Valutaresultaat en netto handelsresultaat -44 249 186 539 -117
Resultaat deelnemingen 79 25 97 37 190
Overige baten 6 7 39 =22 110
Totaal baten 4.692 3.612 11.161 13.017 16.616
Verzekeringstechnische lasten 3.839 2.583 8.585 10.277 13.157
Afschrijving immateri€le vaste activa en overige

afwaarderingen 1 2 11 69 42
Personeelskosten 843 310 1.178 1.037 1.128
Rentelasten 110 152 591 605 728
Overige bedrijfsuitgaven 183 209 848 1.274 1.093
Totaal lasten 4.976 3.256 11.213 13.262 16.148
Resultaat voor belastingen uit voortdurende activiteiten -284 356 -52 -245 468
Belastingen -83 78 -50 -113 15
Nettoresultaat uit voortdurende activiteiten (voor

toerekening aan minderheidsbelangen) -201 278 -2 -132 453
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Eerste drie maanden
eindigend 31 maart

Jaar eindigend 31 december

(niet gecontroleerd)

(in miljoenen EUR) 2014 2013 2013 2012 2011
Operationeel resultaat’
Netherlands Life 153 138 709 623 768
Netherlands Non-life 22 -3 79 103 186
Insurance Europe 45 42 199 219 266
Japan Life 66 83 161 196 119
Investment Management 39 31 131 109 124
Other’ -31 -115 -373 -399 -313
Operationeel resultaat doorlopende activiteiten3 295 175 905 852 1.150
Niet-operationele elementen doorlopende activiteiten® =27 15 -229 =779 -660
Japan Closed Block VA’ -36 162 -669 105 138
Insurance Other® — -5 -18 -22 -28
Special elementen voor belastingen’ -572 -29 -126 -451 -214
Resultaat uit des-investeringen® 56 37 84 50 83
Resultaat voor belastingen -284 356 -52 -245 468
Belastingen -83 78 -50 -113 15
Netto resultaat uit voortdurende activiteiten (voor
toerekening aan minderheidsbelangen) -201 278 -2 -132 453

1
()
(3)
“)

(%)
(6)

(7
®)

Resultaat voor belastingen in overeenstemming met IFRS, met uitzondering van niet-operationele elementen, desinvesteringen, niet verder te continueren
activiteiten en speciale elementen.

Other bevat (het operationeel resultaat van) de activiteiten van NN Bank end NN Re, het resultaat van de houdstermaatschappij en bepaalde overige
resultaten.

Doorlopende activiteiten bevat alle segmenten van NN die geconsolideerd werden per 31 december 2013, met uitzondering van Japan Closed Block VA en
Insurance Other.

De niet-operationele elementen voor de doorlopende activiteiten bevatten i) gerealiseerde winsten en verliezen en ook waardeverminderingen op financiéle
activa beschikbaar voor verkoop, ii) herwaarderingen op activa tegen reéle waarde met waarde-mutaties via de winst- en verliesrekening en iii) resultaten
als gevolg van marktbewegingen en andere oorzaken welke voornamelijk de wijziging is in de voorziening voor garanties op pensioencontracten met
gesepareerde beleggingen (na aftrek van risicoafdekking) in Nederland.

Resultaat voor belastingen van Japan Closed Block VA.

Insurance Other bevat de kosten van de schade-eisen, ingediend door de koper van bepaalde Mexicaanse dochterondernemingen, en hoofdkantoorkosten
van ING Groep die toegerekend zijn aan NN. NN’s aandeel in het resultaat van SulAmérica en het netto resultaat uit de verkoop van SulAmérica zijn
begrepen in “‘resultaat uit desinvesteringen”.

Speciale elementen omvat (materiéle) elementen van inkomsten of kosten die voortvloeien uit gebeurtenissen of transacties die duidelijk buiten de gewone
activiteiten van de Onderneming vallen.

Resultaat uit desinvesteringen bevat het resultaat voor belastingen van NN’s aandeel in het resultaat van SulAmérica en resultaten uit de afwikkeling van
een pensioen portefeuille in Nederland.
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VERKORTE GECONSOLIDEERDE BALANS NN

Per 31 maart' Per 31 december
(niet

gecontroleerd) 2012 2011
(in miljoenen EUR) 2014 2013 geherrubriceerd” geherrubriceerd”
Activa
Liquide middelen en kasequivalenten 8.114 7.155 4.347 9.707
Beleggingen beschikbaar voor verkoop 63.684 61.014 68.316 60.646
Financiéle activa tegen reéle waarde met waardemutaties door het
resultaat 42.360 43.933 51.764 48.765
Kredieten 25.905 25.319 17.676 20.870
Herverzekeringscontracten 275 252 266 373
Deelnemingen 1.243 1.028 1.265 1.435
Beleggingen in onroerend goed 743 764 799 865
Gebouwen en bedrijfsmiddelen 162 164 203 243
Immateriéle vaste activa 382 392 437 510
Overlopende acquisitiekosten 1.412 1.353 3.142 3.404
Overige activa 3.274 3.754 4.558 5.670
Activa aangehouden voor verkoop 180 630 185,981 183,120
Totaal activa 147.734 145.758 338.753 335.608
Eigen vermogen
Eigen vermogen (moedermaatschappij)® 14.682 14.227 26.423 23.412
Minderheidsbelangen 72 68 217 62
Totaal eigen vermogen 14.754 14.295 26.640 23.474
Vreemd vermogen
Achtergestelde leningen 2.890 2.892 2.947 4.367
Uitgegeven schuldbewijzen — — 773 2,934
Overige leningen 4.243 4.817 5.293 5.876
Verzekerings- en beleggingscontracten 113.835 111.551 123.013 121.683
Toevertrouwde middelen 6.190 5.769 — —
Niet-handelsderivaten 1.396 1.843 2.610 1.696
Overige schulden 4.408 4.125 5.920 5.808
Verplichtingen aangehouden voor verkoop 18 466 171.558 169.770
Totaal vreemd vermogen 132.980 131.463 312.113 312.134
Totaal eigen en vreemd vermogen 147.734 145.758 338.753 335.608

(1) Het eigen vermogen op de balans per 1 januari 2014 geeft een daling weer van EUR 165 miljoen. Deze daling is het gevolg van het cumulatieve effect van de
overgang op marktwaardering voor de GMDB-voorzieningen van het segment Japan Closed Block VA.

(2) Om vergelijkbare informatie te verschaffen, heeft NN Geherrubriceerde Balansopstellingen gemaakt. Zie noot 54 van de Toelichting op de Jaarrekening
2013.

(3) De afname van het eigen vermogen, van EUR 26.423 miljoen per 31 december 2012 naar EUR 14.227 miljoen per 31 december 2013, houdt voornamelijk
verband met een post van EUR 3.793 miljoen aan niet-gerealiseerde negatieve herwaarderingen van beleggingen beschikbaar voor verkoop (na aftrek van
uitgestelde winstdeling), met name in de obligatieportefeuille als gevolg van hogere marktrentes, en een mutatie van EUR 8.784 miljoen in de samenstelling
van de Vennootschap in verband met de beursintroductie van ING U.S. en de overdracht van het resterende belang in ING U.S. aan ING Groep op 30
september 2013 in de vorm van dividend in natura. Deze vermindering van het eigen vermogen werd gedeeltelijk gecompenseerd door een netto
kapitaalbijdrage van EUR 448 miljoen door ING Groep. Zie ““Parent company statement of changes in equity of NN Group N.V.” in de Jaarrekening 2013
en NN’s ongecontroleerde, gecondenseerde, geconsolideerde tussentijdse financiéle staten voor de drie maanden eindigend op 31 maart 2014 voor een
nadere toelichting op de mutaties in het eigen vermogen.
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VERKORTE KEY PERFORMANCE INDICATORS EN ANDERE KERNCIJFERS

NN beoordeelt de financiéle resultaten van de Vennootschap en haar bedrijfssegmenten aan de hand van
een reeks key performance indicators. De Vennootschap is van mening dat elk van deze maatstaven
relevante informatie verschaft over de financiéle resultaten van de onderneming en de activiteiten.
Bepaalde key performance indicators zijn echter geen algemeen aanvaarde financiéle maatstaven (non-
GAAP) en dienen derhalve niet als een substituut voor financi€le maatstaven op basis van International
Financial Reporting Standards (IFRS) te worden opgevat. Deze maatstaven kunnen bovendien door andere
ondernemingen op een afwijkende wijze worden gedefinieerd of berekend, waardoor NN’s key performance
indicators mogelijk niet vergelijkbaar zijn met identieck genaamde maatstaven die door andere bedrijven
berekend zijn.

Gedisciplineerd en proactief kapitaalbeheer neemt binnen NN een belangrijke plaats in, met een
basisscenario om kapitaaloverschotten ten opzichte van haar kapitaalambitie op een zo efficiént mogelijke
wijze aan aandeelhouders terug te geven. NN volgt daarom naast hieronder genoemde key performance
indicators, ook de ontwikkeling van de solvabiliteit en de vermogenspositie van de Vennootschap en haar
dochtermaatschappijen op de voet.

Eerste drie maanden

eindigend 31 maart Jaar eindigend 31 december

(niet-gecontroleerd) (niet gecontroleerd)
(in miljoenen EUR) 2014 2013 2013 2012 2011
Doorlopende activiteiten
Cijfers nieuwe productie
Eénmalige koopsommen 437 437 1.741 2.456 3.130
Jaarlijkse premies 396 354 1.053 1.108 1.120
Nieuwe productie levensverzekeringen (APE)! 439 398 1.227 1.353 1,433
Key performance indicators
Bruto premie-inkomen? 3.489 3.633 9.525 10.713 11.281
Totaal administratieve kosten® 437 460 1.807 1.806 1.815

waarvan personeelskosten 302 309 1.181 1.135 1.091
Kosten/batenverhouding (administratieve kosten/
operationele inkomsten) 34,6% 37,3% 37,1% 36,0% 35,2%
Gecombineerde ratio Netherlands Non-life* 100,2% 106,5% 101,5% 101,5% 97.,4%
Beheerd vermogen Investment Management (einde
periode) 167.658 184.473 174.124 184.795 168.736
Aan levensverzekeringen gerelateerde beleggingen voor
algemene rekening (einde periode)’ 77.388 76.107 75.043 75.423 74.490
Investment spread (Beleggingsmarge®/Aan
levensverzekeringen gerelateerde beleggingen voor
algemene rekening) (4 kwartalen voortschrijdend
gemiddeld in basispunten) 92 88 89 92 107
Voorziening contracten voor risico van polishouders
(einde periode)’ 23.617 25717 24.985 27.023 25.680
Klantentegoed (einde periode)® 200.733 196.518 208.931 192.500 173.276
Operationeel nettorendement eigen vermogen’ 9,9% n.v.t. 8,9% n.v.t. n.v.t.
Japan Closed Block VA
Voorziening verzekeringsverplichtingen onder IFRS
(einde periode)'” 1.268 2.159 868 3.306 5.195
Opgebouwde waarde (einde periode)!! 14.175 17.205 14.687 16.894 17.605
Netto risicopositie (einde periode)'? 870 2.497 663 4.187 7.095
Totaal NN
Totaal administratieve kosten® 441 473 1.842 1.841 1.852
Kosten/batenverhouding (administratieve kosten/
operationele inkomsten) 34,1% 37,3% 36,8% 35,7% 34,9%
Klantentegoed (einde periode)® 214.896 213.355 223.630 209.749 190.866
IGD Solvabiliteitsratio I (einde periode)'? 245% 254% 251% 236% 224%

(1) Het totaal van de jaarlijkse premies en 10% van de eenmalige koopsommen die zijn verkocht.

(2) Het totaal van de geboekte premies (al dan niet verdiend) voor verzekerings- en herverzekeringscontracten, onder aftrek van de afgestane
herverzekeringspremies.

(3) Dat deel van de operationele kosten dat niet rechtstreeks toerekenbaar is aan het verwerven van nieuwe productie.

(4) Schadelast en kosten uit hoofde van schadeverzekeringen als percentage van de netto verdiende premie, voor het segment Netherlands Non-life en exclusief
de tussenpersoon activiteiten.

(5) Alle activa van NN die haar levensverzekeringsactiviteiten ondersteunen, met uitzondering van activa die toegewezen zijn aan een gesepareerde belegging.

(6) De marge tussen de bruto-opbrengst uit beleggingen (exclusief niet-operationele elementen) met betrekking tot activa voor algemene rekening en NN’s
eigen vermogen minus rente die ten gunste is gebracht van de polishouderverplichtingen voor algemene rekening (inclusief winstdeling) en gerelateerde
beleggingskosten.
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(7) Technische voorziening voor contracten die verbonden zijn aan een specifieke portefeuille van beleggingsfondsen / activa en waarbij het beleggingsrisico
door de polishouders wordt gedragen.

(8) Alle klanttegoeden op of buiten de balans waarvoor NN een spread of een provisie ontvangt.

(9) Netto operationeel resultaat gedeeld door het gemiddelde aangepaste toegewezen vermogen.

(10) De verzekeringstechnische reserve, door NN conform IFRS gevormd, met betrekking tot de geraamde kosten van (gegarandeerde minimum)uitkeringen
aan polishouders en daaraan gerelateerde kosten op grond van de voorwaarden van de door het segment Japan Closed Block VA geboekte VA-contracten.

(11) Het totaal van de opgebouwde waarden van de activa waarmee de VA-contracten zijn gedekt. Bij Japan Closed Block VA zijn de rekeningwaarden gelijk
aan de klantentegoeden.

(12) Het verschil tussen de gegarandeerde minimumuitkeringen uit hoofde van een VA-contract en de rekeningwaarden, dit betreft polissen waarbij de
gegarandeerde waarde hoger is dan de actuele waarde van de activa waarmee het contract is gedekt.

(13) Beschikbaar solvabiliteitskapitaal als percentage van het vereiste solvabiliteitskapitaal, conform de definities van deze begrippen in de Insurance Groups
Directive (IGD) van de EU.

B.7

Beschrijving van
significante veranderingen
in de financiéle situatie van
de Vennootschap en de
operationele resultaten
gedurende of volgende

op de periode waarop de
belangrijke historische
financiéle informatie
betrekking heeft

In 2013 bedroeg NN’s operationeel resultaat uit doorlopende
activiteiten EUR 905 miljoen, 6,2% hoger dan het niveau van
EUR 852 miljoen in 2012. Deze stijging kan voornamelijk worden
toegeschreven aan hogere operationele resultaten van de segmenten
Netherlands Life en Investment Management. Lagere operationele
resultaten van Insurance Europe en Japan Life deden de toename
gedeeltelijk teniet, evenals een lager operationeel resultaat van
Netherlands Non-life. Het verbeterde operationeel resultaat van
Netherlands Life was te danken aan een hogere technische marge in
vergelijking met het jaar ervoor. Het lagere operationeel resultaat
van Netherlands Non-life werd veroorzaakt door een toegenomen
aantal schaden binnen de P&C-activiteiten, hetgeen slechts
gedeeltelijk door een hoger operationeel resultaat van de D&A-
producten werd gecompenseerd. Bij Insurance Europe daalde het
operationeel resultaat ondanks lagere kosten, hetgeen verband hield
met verminderde beleggingen en technische marges. Het operationeel
resultaat van Japan Life nam eveneens af, met de forse waardedaling
(22,1%) van de Japanse yen tegenover de euro in 2013 als oorzaak.
Het operationeel resultaat van Investment Management nam in 2013
toe, waaraan toegenomen provisie-inkomsten als gevolg van hoger
renderende producten en lagere kosten ten grondslag lagen.

In 2012 bedroeg NN’s operationeel resultaat uit doorlopende
activiteiten EUR 852 miljoen, 26,0% lager dan het niveau van
EUR 1.150 miljoen in 2011. Alle segmenten met doorlopende
activiteiten vertoonden een daling, met uitzondering van Japan Life.
De verslechtering werd voornamelijk veroorzaakt door lagere
operationele baten, met name in de segmenten Netherlands Life en
Insurance Europe. Het lagere operationeel resultaat van Netherlands
Non-life hing samen met hogere schaden in het D&A-
productassortiment. Deze negatieve ontwikkelingen werden voor
een deel geneutraliseerd door een marginale daling (0,5%) van de
administratieve kosten in 2012, met name in Netherlands Life,
Netherlands Non-life en Insurance Europe, en door hogere
provisiebaten en op premie gebaseerde omzet, vooral in Japan Life.

Tegen de achtergrond van de economische recessic daalde het
omzetvolume van NN, uitgedrukt in APE, van EUR 1.433 miljoen
in 2011 naar EUR 1.227 miljoen in 2013. Deze recente afname
concentreert zich in de omzet van individuele levensverzekeringen in
Nederland, Belgi¢ en Luxemburg. Bij Insurance Europe, waaronder
Belgié en Luxemburg vallen, werd de teruglopende omzet van
individuele levensverzekeringen enigszins gecompenseerd door een
veerkrachtiger omzet van collectieve levensverzekeringen, die
gewoonlijk op langerlopende (pensioen)contracten gebaseerd zijn,
en een sterke groei van de levensverzekeringsactiviteiten (met
inbegrip van vrijwillige pensioenen) in Turkije.

Hogere credit spreads, afwaarderingen en wanbetaling op obligaties
na de wereldwijde financiéle crisis en de staatsschuldencrisis in de
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eurozone waren voor NN reden om op een meer voorzichtige
beleggingsstrategie over te stappen. In dit kader zijn beleggingen in
aandelen naar vastrentende effecten overgeheveld en is nadruk
gelegd op posities in staatsobligaties van landen met een hoge
financiéle stabiliteit. In 2011 boekte NN al haar belangen in Grieks
staatspapier af tot marktwaarde, hetgeen in een afwaardering van
EUR 390 miljoen resulteerde, en werd met betrekking tot
achtergestelde leningen van Ierse banken een afwaardering van in
totaal EUR 189 miljoen verantwoord. Tevens schroefde NN haar
aandelenbeleggingen voor algemene rekening in Nederland terug, in
2012 met EUR 870 miljoen en begin 2013 met nog eens EUR 150
miljoen. Deze risico verlagende maatregelen hadden een negatieve
invloed op het beleggingsrendement doordat zowel het rechtstreekse
rendement  (dividenden) als  het indirecte  rendement
(vermogenswinst) op aandelenbelangen verminderde.

De gevolgen van de financiéle crisis kwamen ook tot uitdrukking in
de vastgoedportefeuille van NN, die sinds 2011 negatieve
herwaarderingen heeft ondergaan. De herwaarderingen van private
equity bleven in 2011 en 2012 positief, al waren ze lager dan in de
jaren daarvoor, met een groter herstel in 2013. Gedurende 2011 en
2012 hield NN putopties op aandelen om het aanwezige
solvabiliteitsvermogen te beschermen tegen nadelige bewegingen in
de aandelenmarkten. Het gedeeltelijke herstel van de financiéle
markten in 2012 had negatieve herwaarderingen van deze putopties
tot gevolg, die in het tweede halfjaar van 2012 zijn afgewikkeld.

NN heeft in de afgelopen jaren een aantal initiatieven ter
vermindering  van  haar  kostenbasis  uitgevoerd. = Het
transformatieprogramma voor de Nederlandse markt had ten doel
een klantgedreven organisatic te creéren die door middel van
gestandaardiseerde processen en systemen producten met een
gunstig prijsprofiel kon aanbieden. Per 31 december 2013 was op
een structurele run-rate basis EUR 138 miljoen aan besparingen
gerealiseerd, hetgeen neerkwam op een vermindering van 818 full-
time equivalents (FTE’s). Op voornoemde datum bedroeg het
resterende deel van de beoogde personeelsreductic 532 FTE'’s,
waarvoor een voorziening van EUR 110 miljoen ter dekking van
de herstructureringskosten beschikbaar was. In 2013 zijn
investeringen ter grootte van EUR 44 miljoen (na belastingen)
gedaan om processen en systemen te verbeteren.

De functionele scheiding van de bank- en verzekeringsactiviteiten
van ING Groep bracht tussen 2010 en 2012 aanzienlijke project- en
herstructureringskosten voor NN met zich mee. Op vele gebieden,
variérend van governance, ondersteunende functies, payrolldiensten
en facilitair beheer tot IT-diensten, werden stand-alone
voorzieningen getroffen, waar het voorheen gebruik kon maken
van ondersteuning en diensten van ING Groep. De kosten van de
scheiding in NN’s boekjaren eindigend op 31 december 2012 en 2011
bedroegen respectievelijk EUR 100 miljoen en EUR 129 miljoen.
Van de transformatiekosten in Nederland betrof EUR 26 miljoen
herstructureringsvoorzieningen, met name in verband met de
reorganisatic van WestlandUtrecht Bank N.V. en haar
dochterondernemingen (WUB), die gedurende 2013 gedeeltelijk
aan NN werd overgedragen.

ING Groep heeft in 2013 een kapitaalinjectiec in NN gedaan van
EUR 1.330 miljoen (EUR 1.000 miljoen om schulden af te lossen en
EUR 330 miljoen om een deel van de activiteiten van WUB te
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acquireren). Als gevolg van deze kapitaalinjectie en een gewijzigde
methodiek om de afstemming op de Solvency II richtlijnen te
verbeteren, bedroeg de verhouding tussen de beschikbare financiéle
middelen (available financial resources; AFR) en het economisch
kapitaal (exclusief het segment Other) 193% op 31 december 2013,
een stijging van 62 procentpunt ten opzichte van het niveau van 131%
op 31 december 2012. Economisch kapitaal is het minimale bedrag
aan kapitaal dat vereist is om onverwachte verliezen te absorberen in
geval van aanzienlijke stress; voor NN is het economische kapitaal
gebaseerd op 99.5% waarschijnlijkheidsinterval hetgeen consistent is
met de Solvency II richtlijnen.

In het eerste kwartaal van 2014 bedroeg NN’s operationeel resultaat
uit te doorlopende activiteiten EUR 295 miljoen, een toename van
68,6% ten opzichte van het eerste kwartaal van 2013 (EUR 175
miljoen). Deze toename was te danken aan verbeterde resultaten in
alle (lopende) bedrijfssegmenten, Japan Life uitgezonderd. Het
hogere operationeel resultaat van Netherlands Life kan worden
toegeschreven aan een hogere beleggingsmarge en lagere kosten, die
ten dele door lagere provisiebaten en op premie gebaseerde omzet
werden gecompenseerd. Het operationeel resultaat van Netherlands
Non-life steeg voornamelijk door een gunstiger schadeverloop
binnen inkomen. Bij Insurance Europe was het verbeterde
operationeel resultaat grotendeels aan lagere provisiebaten en op
premie gebaseerde omzet te danken. Japan Life kende in het eerste
kwartaal van 2014 een operationeel resultaat van EUR 66 miljoen,
een daling van 7,0% ten opzichte van het eerste kwartaal van 2013
(EUR 83 miljoen). De waardevermindering van de Japanse yen
tegenover de euro was de belangrijkste oorzaak van deze daling.
Investment Management behaalde in het eerste kwartaal van 2014
ten opzichte van hetzelfde kwartaal van 2013 een beter operationeel
resultaat, dankzij hogere provisie-inkomsten.

Op 8 april 2014 gaf de Vennootschap achtergestelde obligaties met
een totale nominale waarde van EUR 1.000.000.000 uit, die na
bepaalde tijd van vastrentend in variabel renteprofiel verandert.
Deze achtergestelde obligaties vervallen in april 2044 en worden in
het kader van kapitaaltoereikendheid als Tier 2 vermogen
aangemerkt. De opbrengst van de uitgifte van de obligaties
bedroeg EUR 985 miljoen en is in april 2014 aangewend voor de
aflossing van EUR 585 miljoen aan achtergestelde obligaties van
ING Groep en EUR 400 miljoen van een door ING Groep aan de
Vennootschap verstrekte kortlopende senior lening.

Op 28 mei 2014 voorzag ING Groep de Vennootschap van een
kapitaalinjectie van EUR 850 miljoen en sloot de Vennootschap (als
lenende partij) met ING Groep (als uitlenende partij) een senior
leningsovereenkomst inzake een ongedekte senior lening van in
totaal EUR 400 miljoen. De betreffende gelden zijn gebruikt om de
kapitalisatie van NN Life met EUR 450 miljoen te versterken (door
middel van een achtergestelde lening), om een senior lening van
EUR 600 miljoen aan ING Groep terug te betalen en om de
kaspositie van de Vennootschap met EUR 200 miljoen te verhogen.

B.8 | Geselecteerde pro forma Niet van toepassing. In het Prospectus is geen pro forma financiéle
financiéle gegevens informatiec opgenomen.
B.9 | Winstprognose Niet van toepassing. In het Prospectus is geen winstprognose of -raming

opgenomen.
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B.10

Historische voorbehouden
in de verklaring van
accountant

Niet van toepassing. Er zijn geen voorbehouden gemaakt.

B.11

Verklaring indien het
werkkapitaal
niet toereikend is

De Vennootschap acht het werkkapitaal toereikend voor haar huidige
behoeften, dat wil zeggen voor een periode van ten minste 12 maanden na
de datum van het Prospectus.

Afdeling C — Effecten

C.1 | Soort en klasse, ISIN- ING Groep biedt 70.000.000 Gewone Aandelen in het kapitaal van de
code van de Gewone Vennootschap aan, met een nominale waarde van EUR 0,12 per aandeel.
Aandelen

Symbool: ‘NN’
International Security Identification Number (ISIN): NL0O010773842.
Common code: 107643095

C.2 | Munteenheid van de De Aanbieding wordt uitgevoerd in euro’s. De Aangeboden Aandelen
Aangeboden Aandelen luiden in euro’s.

C.3 | Aantal uitgegeven Per de datum van het Prospectus bedraagt het geplaatste aandelenkapitaal
Gewone Aandelen en van de Vennootschap EUR 45.000. Dit aandelenkapitaal is verdeeld in
nominale waarde 45,000 Gewone Aandelen, elk met een nominale waarde van EUR 1. Alle

geplaatste Gewone Aandelen zijn volgestort.
Ingevolge een akte van uitgifte van 349.625.000 Gewone Aandelen die in
werking treedt bij het verlijden van de notariéle akte van statutenwijziging
op de derde werkdag na de eerste handelsdag waarop betaling en levering
van de Aangeboden Aandelen zal plaatsvinden (de Afwikkelingsdatum),
zal het uitstaande aandelenkapitaal van de Vennootschap EUR 42.000.000
gaan bedragen, verdeeld in 350.000.000 Gewone Aandelen elk met een
nominale waarde van EUR 0,12.

C.4 | Rechten verbonden aan Elk Aangeboden Aandeel geeft de houder het recht om één stem in de

de Aangeboden Aandelen

algemene vergadering van aandeelhouders van de Vennootschap (de
Algemene Vergadering) uit te brengen. Elke Aandeelhouder is bevoegd de
Algemene Vergadering bij te wonen, daarin het woord te voeren en zijn/
haar stemrechten uit te oefenen. Aandeelhouders kunnen zich via een
schriftelijke gevolmachtigde laten vertegenwoordigen.
Meerderheidsaandeelhouders hebben dezelfde stemrechten per Gewoon
Aandeel als andere houders van Gewone Aandelen.

Iedere houder van Gewone Aandelen heeft bij de uitgifte van nieuwe
Gewone Aandelen (of bij toekenning van rechten om Gewone Aandelen te
nemen) een voorkeursrecht naar evenredigheid van de totale nominale
waarde van de door hem/haar gehouden Gewone Aandelen. Houders van
Gewone Aandelen hebben geen voorkeursrecht bij de uitgifte van nicuwe
Gewone Aandelen (of verlening van inschrijvingsrechten op Gewone
Aandelen) (i) bij inbreng in natura (anders dan in geld), (ii)) aan
medewerkers van NN of (iii) aan personen die een hen eerder verleend
recht om Gewone Aandelen te nemen. Houders van Gewone Aandelen
hebben ook geen voorkeursrecht bij uitgifte van preferente aandelen in het
kapitaal van de Vennootschap met een nominale waarde van elk EUR 0,12
(Preferente Aandelen).
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Op voorstel van de raad van bestuur van de Vennootschap (de Raad van
Bestuur), dat is goedgekeurd door de raad van commissarissen van de
Vennootschap (de Raad van Commissarissen) — mits, zolang ING Groep
direct of indirect 30% of meer van de geplaatste Aandelen (exclusief
Preferente Aandelen) houdt, de door ING Groep genomineerde leden van
de Raad van Commissarissen voor hebben gestemd — kan de Algemene
Vergadering besluiten om de voorkeursrechten te beperken of uit te
sluiten. De Algemene Vergadering kan tevens de Raad van Bestuur
aanwijzen om, met voorafgaande goedkeuring van de Raad van
Commissarissen — mits, zolang ING Groep direct of indirect 30% of
meer van de geplaatste Aandelen (exclusief Preferente Aandelen) houdt,
de door ING Groep genomineerde leden van de Raad van
Commissarissen voor hebben gestemd — tot beperking of uitsluiting van
de voorkeursrechten te besluiten. Voor beide besluiten is een meerderheid
van ten minste twee derde van de uitgebrachte stemmen vereist indien
minder dan de helft van het geplaatste kapitaal in de Algemene
Vergadering vertegenwoordigd is. De voornoemde aanwijzing van de
Raad van Bestuur kan worden verleend voor een bepaalde tijdsduur, niet
langer dan vijf jaar, en alleen indien de Raad van Bestuur ook aangewezen
is of gelijktijdig aangewezen wordt om tot de uitgifte van Gewone
Aandelen te besluiten. De aanwijzing kan worden verlengd met ten
hoogste vijf jaar per keer en geldt alleen zolang de aanwijzing tot uitgifte
van Gewone Aandelen van kracht is.

De Aangeboden Aandelen komen in aanmerking voor dividenden die de
Vennootschap na de Afwikkelingsdatum op Gewone Aandelen kan
vaststellen.

C.5 | Beperkingen van de De statuten bevatten geen bepalingen die de vrije overdraagbaarheid van
overdraagbaarheid van de Aangeboden Aandelen beperken.
de effecten o .

De aanbieding van de Aangeboden Aandelen aan personen die
woonachtig zijn in of onderdaan zijn van een bepaald rechtsgebied, kan
echter aan de wetgeving die geldt binnen dat rechtsgebied onderworpen
zijn.

C.6 | Notering en toelating tot | Voorafgaand aan de Aanbieding bestond er geen openbare markt voor de
de handel van de Gewone | Gewone Aandelen. Voor alle Gewone Aandelen is notering en toelating
Aandelen tot de handel op Euronext Amsterdam onder het symbool ‘NN’

aangevraagd. Behoudens verkorting of verlenging van het tijdschema
voor de Aanbieding zal de handel in de Gewone Aandelen naar
verwachting op 2 juli 2014 aanvangen (de Eerste Handelsdatum).

C.7 | Dividendbeleid Ten aanzien van het tweede halfjaar van 2014, is de Vennootschap

voornemens om in 2015 over deze periode een dividend van EUR 175
miljoen uit te keren. Deze dividenduitkering is discretionair en niet
gebaseerd op het hierna beschreven dividendbeleid dat de Vennootschap
beoogt voor 2015 en volgende jaren.

Vanaf 2015, is de Vennootschap voornemens jaarlijks een gewoon
dividend uit te keren dat in lijn is met de financiéle resultaten op
middellange tot lange termijn. De Vennootschap streeft naar een regulier
dividenduitkeringspercentage van 40-50% van het operationeel resultaat
na belastingen uit doorlopende activiteiten.

Bovendien zal, indien de Vennootschap meer kapitaal genereert dan haar
kapitaalambitie (die van tijd tot tijd kan veranderen), het
kapitaaloverschot naar verwachting aan de Aandeelhouders worden
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teruggegeven, tenzij dit overschot kan worden aangewend voor een ander
passend bedrijfsdoel, waaronder investeringen in waarde creérende
mogelijkheden voor het bedrijf.

De Vennootschap streeft ernaar om de teruggave van een
kapitaaloverschot aan Aandeelhouders de vorm te geven die op het
desbetreffende tijdstip voor Aandeelhouders het meest geschikt en efficiént
is, zoals buitengewone dividenden of inkoop van eigen aandelen.

De Raad van Bestuur bepaalt, met goedkeuring van de Raad van
Commissarissen, welk deel van de winst aan de reserves zal worden
toegevoegd, met inachtneming van de financiéle situatie, de winst, de
liquiditeitsbehoeften,  regelgevingsrestricties, de  kapitaalvereisten
(waaronder begrepen die van haar dochtermaatschappijen) en eventuele
andere factoren die de Raad van Bestuur en de Raad van Commissarissen
bij het bepalen van de winstbestemming van belang achten. Het gedeelte
van de winst dat na de toevoeging aan de reserves resteert, staat ter
beschikking van de Algemene Vergadering. De Raad van Bestuur zal, met
goedkeuring van de Raad van Commissarissen, een voorstel doen voor de
aanwending van het resterende gedeelte van de winst dat de Algemene
Vergadering ter beschikking staat.

De intenties van de Vennootschap ten aanzien van dividenden zijn
gebaseerd op een groot aantal aannames en onderhevig aan vele risico’s en
onzekerheden, die veelal buiten de invloedssfeer van de Vennootschap
kunnen liggen.

Afdeling D — Risico’s

D.1

Risico’s die specifiek zijn
voor de Vennootschap of
de sectoren waarin zij
actief is

Risico’s in verband met de algemene macro-economische situatie en de
marktomstandigheden

° NN’s activiteiten, omzet, operationele resultaten, financi€le situatie
en vooruitzichten kunnen matericel worden aangetast door de
situatie op de wereldwijde financiéle markten en de economische
omstandigheden in het algemeen.

° Het aanhoudende risico dat één of meer lidstaten van de EU de
eurozone zou kunnen verlaten, kan materi€éle negatieve gevolgen
hebben voor de activiteiten, operationele resultaten, financiéle
situatie en vooruitzichten van NN.

° Een verlaging of mogelijke verlaging van NN’s ratings inzake
kredietwaardigheid of financi€le kracht kan materi€éle negatieve
gevolgen hebben voor NN’s mogelijkheden om aanvullend kapitaal
aan te trekken, kan de kosten van aanvullend kapitaal verhogen en
kan onder andere resulteren in een verlies van bestaande of
potenti€le activiteiten (met inbegrip van verliezen als gevolg van
geldopname door, een lager beheerd vermogen, lagere provisie-
inkomsten en een lagere liquiditeit, factoren die elk materiéle
negatieve gevolgen kunnen hebben voor NN'’s activiteiten, omzet,
operationele resultaten, financiéle situatie en vooruitzichten.

° Bepaalde levensverzekeringsproducten van NN (waaronder
annuiteit- en  pensioenproducten) zijn  onderhevig aan
langlevenrisico: het risico dat de verzekerde langer leeft dan
ingecalculeerd is. De polisuitkeringen moeten in dat geval langer
worden gecontinueerd dan geraamd, hetgeen aanzienlijke negatieve
gevolgen kan hebben voor de activiteiten, operationele resultaten,
financiéle situatie en vooruitzichten van NN.

58




2. Samenvattting

NN heeft langlopende bezittingen en verplichtingen en staat
daardoor bloot aan het risico dat de waarde van de bezittingen als
gevolg van wijzigingen in rentetarieven en credit spreads niet meer in
overeenstemming is met de hoogte van de verplichtingen, hetgeen
materi€éle negatieve gevolgen kan hebben voor de operationele
resultaten en de financiéle situatie van NN.

Een aanhoudend lage rentestand kan materi€le negatieve gevolgen
hebben voor de omzet, operationele resultaten, financiéle situatie en
vooruitzichten van NN.

Stijgende rentetarieven kunnen de waarde van NN’s beleggingen in
de vastrentende effecten verlagen, het verval en de afkoop van
polissen  verhogen en de  onderpandvereisten  binnen
hedgingstructuren van NN opschroeven, hetgeen materi€le
negatieve gevolgen zou kunnen hebben voor NN’s activiteiten,
omzet, operationele resultaten, financiéle situatie en vooruitzichten.

NN is blootgesteld aan valutatransactierisico’s en
wisselkoersrisico’s.

Bepaalde dochterondernemingen van de Vennootschap kunnen
blootgesteld zijn aan liquiditeitsrisico dat niet tijdig door liquiditeit
uit andere delen van de NN groep kan worden opgelost.

Risico’s in verband met de activiteiten en de strategie

De verkoop van levensverzekeringsproducten in Nederland loopt
sinds 2008 terug. NN kan niet garanderen dat de verkoopvolumes
van haar levensverzekeringsproducten in de toekomst zullen stijgen.
Een trage groei of een verdere daling van deze verkoopvolumes kan
in de loop der tijd materiéle negatieve gevolgen hebben voor de
omzet, operationele resultaten en vooruitzichten van NN.

Indien NN haar strategie niet succesvol kan implementeren, of
indien de strategie van NN niet in de verwachte voordelen resulteert,
kan dat materiéle negatieve gevolgen hebben voor de activiteiten,
omzet, operationele resultaten, financi€le situatie en vooruitzichten
van NN en zou zij mogelijk haar doelstellingen niet kunnen
verwezenlijken. Indien NN bij het bepalen van haar doelstellingen
van één of meer onjuiste aannames is uitgegaan, zal zij mogelijk één
of meer van haar doelstellingen niet kunnen verwezenlijken.

NN is actief in zeer competitieve markten en zou daardoor haar
concurrentiepositic en marktaandeel kunnen verliezen, hetgeen
materiéle negatieve gevolgen kan hebben voor de activiteiten,
omzet, operationele resultaten, financiéle situatie en vooruitzichten
van NN.

Catastrofes, zoals natuurrampen, kunnen tot substantiéle verliezen
leiden en materiéle negatieve gevolgen hebben voor de activiteiten,
operationele resultaten, financiéle situatie en vooruitzichten van NN.

De schadeverzekeringsactiviteiten zijn in het verleden cyclisch
gebleken, hetgeen tot uitdrukking kwam in perioden met intensieve
concurrentie op het gebied van prijzen en polisvoorwaarden, vaak
als gevolg van overmatige verzekeringscapaciteit. Dit resulteerde bij
NN in een lager aantal uitgegeven polissen, lagere premies, hogere
kosten voor acquisitie en behoud van klanten en minder gunstige
polisvoorwaarden. Dergelijke cycli kunnen zich opnieuw voordoen.

Bij het beheer van en de rapportage over haar activiteiten maakt NN
intensief gebruik van aannames en actuariéle modellen om de
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toekomstige omzet en kosten van haar verzekeringsportefeuilles tot
de vervaldatum te ramen en de daaraan gerelateerde risico’s te
beoordelen. Discrepanties tussen deze aannames en de werkelijke
ontwikkeling kunnen materiéle negatieve gevolgen hebben voor de
activiteiten, omzet, operationele resultaten, financiéle situatie en
vooruitzichten van NN. Dat geldt tevens voor actualiseringen van
aannames en actuariéle modellen.

Bij de waardering van haar verzekeringsverplichtingen en de
prijsvaststelling van haar levensverzekerings- en pensioenproducten
maakt NN gebruik van aannames om de effecten van toekomstig
gedrag van polishouders te modelleren. De werkelijke effecten van
dat gedrag kunnen echter afwijken. Discrepanties tussen
aangenomen en werkelijk gedrag van polishouders kunnen, evenals
wijzigingen in de aannames waarop de modellering gebaseerd is,
materiéle negatieve gevolgen hebben voor de activiteiten, omzet,
operationele resultaten, financi€le situatie en vooruitzichten van NN.

Beleggingsgaranties met betrekking tot NN’s pensioenverzekeringen
op basis van gesepareerde belegging in Nederland en de SPVA
portefeuille in Japan hebben in het verleden materiéle negatieve
gevolgen gehad voor de activiteiten, operationele resultaten en
financiéle situatie van NN en kunnen ook in de toekomst zulke
gevolgen hebben.

Discrepanties tussen aannames over sterfte en invaliditeit en de
werkelijke ontwikkeling daarvan kunnen materi€le negatieve
gevolgen hebben voor de operationele resultaten en financiéle
situatie van NN.

Het onvermogen om accurate inflatieramingen op te stellen en te
verdisconteren in de prijsvaststelling van producten, uitgaven en
passiva waarderingen van NN zouden materi€le negatieve gevolgen
kunnen hebben voor de operationele resultaten en financiéle situatie
van NN.

NN’s belangrijkste distributickanaal is haar netwerk van
tussenpersonen, gebonden agenten en bancassurance. Het
onvermogen van NN om een competitief distributienetwerk in
stand te houden, of om een marktaandeel in nieuwe verkoop- en
distributiekanalen te verkrijgen dat vergelijkbaar is met haar
marktaandeel in traditionele kanalen, kan materiéle negatieve
gevolgen hebben voor de activiteiten, omzet, operationele
resultaten, financiéle situatie en vooruitzichten van NN.

NN’s hedgingprogramma’s kunnen ontoereikend of ineffectief zijn
voor de risico’s waarop ze zijn gericht, wan dat materiéle negatieve
gevolgen hebben voor de activiteiten, operationele resultaten,
financiéle situatie en vooruitzichten van NN.

NN loopt een risico ten aanzien van haar contractspartijen.
Verslechteringen in de financiéle gezondheid van andere financiéle
instellingen, nationale overheden of overige partijen waarmee
overeenkomsten zijn aangegaan, kunnen materiéle negatieve
gevolgen hebben voor de activiteiten, omzet, operationele
resultaten en financiéle situatie van NN.

Herverzekering stelt NN bloot aan het kredietrisico van
herverzekeraars, en herverzekering kan niet beschikbaar, niet
betaalbaar of niet toercikend zijn om te voldoen aan NN’s
vereisten, hetgeen materi€le negatieve gevolgen kan hebben voor
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de activiteiten, omzet, operationele resultaten en financiéle situatie
van NN.

De vaststelling van de mate waarin op beleggingen en andere
financiéle activa van NN moet worden afgeboekt, is subjectief. Dit
kan materiéle negatieve gevolgen hebben voor de operationele
resultaten en financiéle situatie van NN.

NN'’s portefeuille woning- en commerciéle hypotheken is onderhevig
aan  het risico dat hypotheeckgevers niet aan  hun
betalingsverplichtingen kunnen voldoen en dat de vastgoedprijzen
dalen. Deze risico’s concentreren zich in Nederland.

NN is blootgesteld aan het risico van merk- en reputatieschade.

Bij een langdurige underperformance van door NN beheerd
vermogen of bij verlies van belangrijke
vermogensbeheerspecialisten zouden bestaande klanten in beheer
gegeven vermogen kunnen terugtrekken en potentiéle klanten van
een beheermandaat kunnen afzien, hetgeen aanzienlijke negatieve
gevolgen kan hebben voor de activiteiten, omzet, operationele
resultaten, financiéle situatie en vooruitzichten van NN.

Voorheen onbekende risico’s (‘emerging risks’ genoemd) welke niet
betrouwbaar zijn in te schatten zouden kunnen Ileiden tot
onvoorziene claims, hetgeen materiéle negatieve gevolgen kan
hebben voor de activiteiten, operationele resultaten en financi€le
situatie van NN.

Het is mogelijk dat NN er niet in slaagt haar intellectuele
eigendomsrechten te beschermen en is Dblootgesteld aan
inbreukvorderingen ingesteld door derden, hetgeen matericle
negatieve gevolgen kan hebben voor de activiteiten en operationele
resultaten van NN.

Risico’s in verband met regelgeving en juridische procedures

NN is onderworpen aan uitgebreide wet- en regelgeving op het
gebied van verzekeringen, vermogensbeheer, bankieren, pensioenen
en andersoortige financiéle diensten en staat onder toezicht van een
groot  aantal  toezichthoudende  instanties met  ruime
bestuursrechtelijke bevoegdheden ten aanzien van NN. Deze wet-
en regelgeving heeft en zal wijzigingen ondergaan waarvan de
gevolgen onzeker zijn. Niet-naleving van toepasselijke wet- en
regelgeving kan tot toezichtinterventies leiden die schadelijk zijn
voor de reputatiec van NN en kan materi€éle negatieve gevolgen
hebben voor de activiteiten, omzet, operationele resultaten,
financiéle situatie en vooruitzichten van NN.

Het is onzeker welke gevolgen NN zal ondervinden van recente en
voortdurende hervormingen van het toezicht en de regelgeving in de
financiéle sector.

De EU voert een grondige herziening van het solvabiliteitsraamwerk
en het prudentieel regime voor (her)verzekeraars (‘Solvency IT)
door. De Europese Commissie bevindt zich momenteel in de
amenderingsfase van Solvency II richtlijn, van voorbereiding van
“level 2 uitvoeringsmaatregelen en van implementatie van
technische standaarden. De volledige gevolgen van de invoering
van Solvency II zijn onzeker, evenals het tijdstip waarop de invoering
plaatsvindt.
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NN is onderworpen aan stresstests en andere onderzoeken in het
kader van toezicht. Stresstests, en de bekendmaking van de
uitkomsten daarvan door toezichthoudende instanties, kunnen de
verzekeringsbranche destabiliseren en het vertrouwen in
afzonderlijke bedrijven of de verzekeringsbranche als geheel
ondermijnen. Dergelijke stresstests, en de bekendmaking van de
uitkomsten ervan, kunnen negatieve gevolgen hebben voor NN’s
reputatic en financieringskosten en tot handhavingsacties van
toezichthouders leiden.

Negatieve publiciteit, vorderingen en aantijgingen, juridische
procedures alsmede onderzoeken en sancties door toezichthouders
kunnen materiéle negatieve gevolgen hebben voor de activiteiten,
omzet, operationele resultaten, financi€le situatie en vooruitzichten
van NN.

Houders van producten van NN waarbij het beleggingsrisico geheel
of  gedeeltelijk door de klant wordt gedragen, en
consumentenorganisaties ten behoeve van deze klanten, hebben
tegen NN klachten of juridische procedures ingesteld en kunnen dat
ook in de toeckomst doen. Een ongunstige afloop van dergelijke
klachten en juridische procedures die door klanten of voor hen
optredende  organisaties zijn ingesteld, maatregelen van
toezichthouders of overheidsinstanties jegens NN of jegens andere
verzekeraars inzake beleggingsverzekeringsproducten, schikkingen
of andersoortige tegemoetkomingen aan klanten door andere
verzekeraars  en  sectorbrede  maatregelen  kunnen  de
verzekeringsactiviteiten van NN substantieel negatieve beinvloeden
en materi€éle negatieve gevolgen hebben voor de activiteiten,
reputatie, omzet, operationele resultaten, solvabiliteit en financicle
positie en vooruitzichten van NN. Andere producten met één of
meer overeenkomstige producteigenschappen die NN binnen en
buiten Nederland heeft verkocht, uitgegeven of geadviseerd, zouden
eveneens aanleiding kunnen geven tot vorderingen en juridische
procedures tegen NN.

Klanten die zich op grond van ontvangen advies of informatie door
NN misleid of onbillijk behandeld voelen, zouden vorderingen tegen
haar kunnen instellen.

De  Vennootschap en  haar onder toezicht staande
dochterondernemingen zijn verplicht een significant kapitaalniveau
in stand te houden en dienen in dit verband aan een aantal
toezichtvereisten te voldoen. Indien de Vennootschap of haar onder
toezicht staande dochterondernemingen verzuimen of dreigen te
verzuimen om aan deze verplichte kapitaalvereisten te voldoen of om
een toereikende vermogenspositie in stand te houden waarmee aan
bepaalde toezichtvereisten wordt voldaan, bezitten toezichthouders
vergaande bevoegdheden om NN en haar dochterondernemingen te
verplichten maatregelen ter bescherming van polishouders en andere
klanten te treffen, kapitaaltekorten te compenseren en uitkeringen of
dividendbetalingen = door  dochterondernemingen aan  de
Vennootschap te beperken.

NN heeft in de afgelopen jaren een aanzienlijk deel van haar
verzekerings- en vermogensbeheeractiviteiten gedesinvesteerd, zowel
via onderhandse verkopen als via aanbiedingen aan het publiek
(mede conform de vereisten en het tijdschema in het
herstructureringsplan zoals overeengekomen met de FEuropese
Commissic (EC Herstructureringsplan)). De verkopers hebben
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daarbij verklaringen, garanties, vrijwaringen en andersoortige
contractuele bescherming verstrekt aan de kopers van deze
activiteiten die bij beroep daarop materiéle negatieve gevolgen
kunnen hebben voor de operationele resultaten, de financiéle situatie
en de vooruitzichten van NN.

Wijzigingen in belastingwetgeving kunnen voor de fiscale positie van
NN materi€le gevolgen hebben en een belemmering vormen voor de
mogelijkheden van de Vennootschap om uitkeringen aan de
Aandeelhouders te doen en voor de mogelijkheden van de
dochterondernemingen van de Vennootschap om directe en
indirecte uitkeringen aan de Vennootschap te doen. Wijzigingen in
belastingwetgeving kunnen sommige verzekerings-, pensioen-,
vermogensbeheer en bankproducten van NN voor de consument
minder aantrekkelijk maken, hetgeen de vraag naar bepaalde
producten van NN zou kunnen drukken en tot verhoogde afkoop
van bepaalde levensverzekeringspolissen zou kunnen leiden. Dat kan
materi€éle negatieve gevolgen hebben voor de activiteiten, omzet,
operationele resultaten, financi€le situatie en vooruitzichten van NN.

Operationele risico’s

NN is onderhevig aan operationele risico’s, die kunnen voortvloeien
uit ontoereikende of niet functionerende interne processen en
systemen, gedragingen van personeelsleden van NN of derden en
externe gebeurtenissen buiten de invloedssfeer van NN. Het beleid
en de procedures van NN kunnen inadequaat of in een ander opzicht
niet volledig effectief zijn. Indien operationele risico’s zich
manifesteren, kunnen deze materi€le negatieve gevolgen hebben
voor de activiteiten, omzet, operationele resultaten en financiéle
situatie van NN.

Het ontstaan van natuurrampen of door de mens veroorzaakte
rampen kan een bedreiging vormen voor de continuiteit van NN’s
bedrijfsvoering en de veiligheid van haar medewerkers, hetgeen
materi€le negatieve gevolgen kan hebben voor de activiteiten,
operationele resultaten, financi€le situatie en vooruitzichten van NN.

Het verlies van personeelsleden op sleutelposities, en het
onvermogen om voor dergelijke posities mensen met de juiste
kwalificaties en ervaring aan te trekken en vast te houden, kan
materi€le negatieve gevolgen hebben voor de activiteiten van NN en
een belemmering vormen voor de implementatie van de
bedrijfsstrategie.

NN staat bloot aan het risico van fraude en andersoortige
misdragingen of ongeoorloofde activiteiten door personeelsleden
van NN, distributeurs, klanten en andere externe partijen. Gevallen
van fraude en andere misdragingen of ongeoorloofde activiteiten
kunnen tot verliezen leiden en de reputatie van NN schaden, hetgeen
materiéle negatieve gevolgen kan hebben voor de activiteiten, omzet,
operationele resultaten, financi€le situatie en vooruitzichten van NN.

Onderbrekingen of andersoortige operationele uitval op het gebied
van telecommunicatie-, IT- en andere operationele systemen, of
onvermogen om de veiligheid, integriteit, vertrouwelijkheid of
geheimhouding van gevoelige informatie in die systemen te
handhaven, mede als gevolg van menselijke fouten, kunnen
materi€éle negatieve gevolgen hebben voor de activiteiten, omzet,
operationele resultaten, financi€le situatie en vooruitzichten van NN.
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NN is gedeeltelijk afhankelijk van de voortdurende prestaties,
accuratesse, compliance  en  beveiliging van  externe
dienstaanbieders die voor NN bepaalde cruciale operationele
ondersteuningsfuncties vervullen. Ontoereikende prestaties van
deze externe dienstaanbieders kunnen reputatieschade en hogere
kosten veroorzaken, hetgeen materi€le negatieve gevolgen kan
hebben voor de activiteiten, omzet, operationele resultaten en
vooruitzichten van NN.

De vermogensbeheeractiviteiten van NN zijn complex en een
gebrekkige uitvoering van de ermee verbonden diensten kan
materi€éle negatieve gevolgen hebben voor de activiteiten, omzet,
operationele resultaten en vooruitzichten van NN.

Risico’s in verband met financiéle verslaggeving

Wijzigingen in de grondslagen of het beleid voor de financiéle
verslaggeving, of in de financiéle indicatoren van NN, mede als
gevolg van eigen keuzes, kunnen negatieve gevolgen hebben voor de
gerapporteerde operationele resultaten en de gerapporteerde
financiéle situatie van NN.

De technische voorzieningen die NN ter betaling van verzekerings-
en andere claims in haar IFRS-jaarrekening opgenomen heeft,
zouden nu en in de toekomst ontoereikend kunnen blijken. In dat
geval is aanvulling van deze voorzieningen nodig, hetgeen materiéle
negatieve gevolgen kan hebben voor de operationele resultaten en de
financiéle situatie van NN.

De informatie over NN’s Embedded Value (EV) is mogelijk niet
vergelijkbaar met de informatie die sectorgenoten over hun EV
verschaffen. EV is een waarderingsmethodiek voor aandeelhouders
welke de economische waarde benadert van de bestaande
levensverzekeringsactiviteiten, exclusief de waarde van nieuwe
productie. Indien NN tot een andere methodiek voor de bepaling
van de EV verplicht wordt of daartoe om enigerlei reden zelf besluit,
of indien NN bij de bepaling van de EV uitgegaan is van aannames
die onjuist blijken, kan toekomstige verslaggevingsinformatie over
de EV aanzienlijk verschillen van of op wezenlijk andere wijze
opgesteld zijn dan de informatie over de EV in het Prospectus.

Fouten en gebreken in de processen, systemen en verslaglegging van
NN kunnen resulteren in interne en externe miscommunicatie (met
inbegrip van onjuiste publicke informatievoorziening), verkeerde
beslissingen en verkeerde verslaggeving aan klanten. Indien
dergelijke fouten en gebreken zich voordoen, kunnen ze de
reputatie van NN schaden en materiéle negatieve gevolgen hebben
voor de activiteiten, omzet, operationele resultaten en financicle
situatie van NN.

Risico’s in verband met de afsplitsing van en voortdurende relatie met ING

ING Groep zal na de voltooiing van de Aanbieding nog steeds een
aanzienlijk aantal Gewone Aandelen houden en uit hoofde van het
EC Herstructureringsplan aan diverse beperkingen en toezeggingen
moeten blijven voldoen. NN kan niet nauwkeurig voorspellen of
deze beperkingen negatieve gevolgen zullen hebben voor haar
activiteiten of financiéle flexibiliteit of dat zij zullen resulteren in
tegenstrijdige belangen tussen ING Groep en NN.

Nadat bepaalde overgangsafspraken met ING be€indigd zijn, dient
NN op eigen kracht aan de benodigde operationele vereisten te
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voldoen. Indien NN daar niet in slaagt, zou zij niet in staat kunnen
zijn om de bedrijfsvoering effectief of tegen vergelijkbare kosten uit
te oefenen en zou zij verliezen kunnen lijden, hetgeen matericle
negatieve gevolgen kan hebben voor de activiteiten, operationele
resultaten en financiéle situatie van NN.

De afsplitsing van ING betekent dat NN niet langer kan profiteren
van ING’s sterke merknaam en reputatie. Dat kan onder meer tot
gevolg hebben dat het voor NN moeilijker wordt om klanten en
voldoende gekwalificeerde distributeurs aan te trekken en te
behouden, dat derden prijzen herzien, of anderszins de relatie met
NN herzien of be€indigen en dat NN zich gedwongen ziet de prijzen
van haar producten te verlagen, hetgeen materi€le negatieve
gevolgen kan hebben voor de activiteiten, omzet, operationele
resultaten, financiéle situatie en vooruitzichten van NN.

Als dochteronderneming van de ING Groep profiteerden de
Vennootschap en haar dochterondernemingen van bepaalde
contractuele regelingen tussen ING en diverse externe leveranciers.
Dat voordeel duurt voort zolang de Vennootschap en haar
dochterondernemingen voor de bestaande regelingen in
aanmerking blijven komen. Wanneer dat niet langer het geval is,
zou NN er niet in kunnen slagen zich via nieuwe onafhankelijke
relaties met externe leveranciers van deze diensten te verzekeren of
om tijdig of tegen vergelijkbare voorwaarden in de vervanging van
de diensten te voorzien.

D.3

Risico’s die specifiek zijn
voor de Aangeboden
Aandelen

Risico’s in verband met de Aanbieding en de Aangeboden Aandelen

Na voltooiing van de Aanbieding kan ING Groep een substantiéle
invloed uitoefenen op bepaalde bedrijfsaangelegenheden die de
goedkeuring van de Algemene Vergadering behoeven en zou zij
haar stemrechten op Gewone Aandelen kunnen aanwenden op een
wijze die niet de instemming van andere Aandeelhouders heeft. Deze
eigendomsconcentratic  van  Gewone Aandelen kan  het
handelsvolume en de marktprijs van de Gewone Aandelen nadelig
beinvloeden of een voor de Aandeelhouders gunstige wijziging in de
zeggenschapsverhoudingen vertragen of verhinderen.

Toekomstige verkopen van materiéle aantallen Gewone Aandelen
(mede door ING Groep ingevolge haar verplichtingen uit hoofde
van het EC Herstructureringsplan), of de mogelijkheid van
dergelijke toekomstige verkopen, kunnen materiéle negatieve
gevolgen hebben voor de marktprijs van de Gewone Aandelen.

Op grond van het EC Herstructureringsplan is ING Groep verplicht
om meer dan 50% van haar aandelenbelang in de Vennootschap
voor 31 december 2015 te desinvesteren en het resterende deel van
dat belang v6or 31 december 2016. De wijze en het tijdschema van
deze desinvestering zijn nog steeds onzeker. De desinvestering zou
kunnen geschieden in de vorm van verdere substantiéle verkopen in
de markt, in de vorm van verkoop aan één partij of meerdere
partijen die gezamenlijk optreden (waaronder begrepen een
strategische handelsverkoop) of in de vorm van een verdeling van
de resterende aandelen aan de aandeeclhouders van ING tegen
terugbetaling in natura (een Spin-off).

De Vennootschap zou in de toekomst nieuwe aandelen kunnen
uitgeven om kapitaal te verwerven. Het aandelenbelang van
bestaande investeerders in de Vennootschap zou daardoor kunnen
verwateren.
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° Voorafgaand aan de Aanbieding heeft geen openbare handel in de
Gewone Aandelen plaats gevonden. De koers van de Gewone
Aandelen zou onder invloed van uiteenlopende factoren aanzienlijk
kunnen fluctueren en het is mogelijk dat investeerders de Gewone
Aandelen niet tegen of boven de Uitgifteprijs (zoals in E.3
gedefinieerd) kunnen verkopen of hoe dan ook niet kunnen
verkopen.

° De marktprijs van de Gewone Aandelen kan volatiel zijn en nadelig
worden beinvloed door de marktomstandigheden en andere factoren
buiten de invloedssfeer van NN.

° Bepaalde houders van Gewone Aandelen kunnen mogelijk niet
participeren in toekomstige emissies van aandelen op basis van
inschrijvingsrechten.

° Indien de Aanbieding niet op de Afwikkelingsdatum gesloten wordt
of in het geheel niet gesloten wordt, zullen aankopen van
Aangeboden Aandelen als niet gedaan worden beschouwd en kan
Euronext gedane transacties nietig verklaren.

° De invloed van de Aandeelhouders op de samenstelling van de Raad
van Commissarissen en de Raad van Bestuur kan verschillen van die
bij andere bedrijven, zowel uit Nederland als uit andere
rechtsgebieden.

° Bepalingen in nationale verzekeringswetgeving, in de statuten en in
door de Vennootschap of haar dochterondernemingen aangegane
overeenkomsten kunnen overnamepogingen vertragen, ontmoedigen
of verhinderen die voor de Aandeelhouders mogelijk gunstig zijn.

° De Vennootschap kan worden belemmerd in haar mogelijkheden om
dividend aan Aandeelhouders uit te keren.

° De handel in de Aandelen kan aan een heffing op financiéle
transacties worden onderworpen.

Afdeling E — Aanbieding

E.1

Netto-opbrengsten en
geraamde kosten

De Vennootschap zal geen opbrengsten uit de Aanbieding ontvangen. De
netto-opbrengst van de Aanbieding en, indien de Overtoewijzingsoptie
(zoals in E.5 gedefinieerd) uitgeoefend wordt, de netto-opbrengst uit de
verkoop van de Additionele Aandelen (zoals in E.3 gedefinieerd) komen
ten bate van ING Groep.

ING Groep verwacht — na aftrek van de kosten van de Aanbieding, die op
EUR 66 miljoen worden geraamd — circa EUR 1.351.500.000 aan netto-
opbrengsten uit de Aanbieding te ontvangen (gebaseerd op een
Uitgifteprijs in het middenpunt van de Bandbreedte voor de Uitgifteprijs).

E.2a

Redenen voor de
Aanbieding en
bestemming van de
opbrengsten

Achtergrond en redenen voor de Aanbieding

ING Groep ontving in 2008 en 2009 staatssteun van de Nederlandse
overheid, net als andere grote financiéle instellingen in Nederland. Als
voorwaarde om de goedkeuring van de Europese Commissie voor deze
staatssteun te verkrijgen, werd ING Groep verplicht een
herstructeringsplan op te stellen en bij de Europese Commissie in te
dienen. Het herstructureringsplan werd in november 2009 door de
Europese Commissie goedgekeurd (het Herstructureringsplan van 2009).
Dit herstructureringsplan voorzag onder meer in desinvestering van de
verzekerings- en vermogensbeheeractiviteiten, waartoe ook de
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Vennootschap en haar dochterondernemingen behoorden. Na het
Herstructureringsplan ~ van 2009 werden de verzekerings- en
vermogensbeheeractiviteiten van ING (met inbegrip van NN) per
31 december 2010 operationeel van ING gescheiden.

In november 2012 bereikten ING Groep en de Staat der Nederlanden
overeenstemming met de Europese Commissie over bepaalde wijzigingen
in het Herstructureringsplan van 2009, neergelegd in het
Herstructureringsplan van 2012. Deze wijzigingen verruimden het
tijdschema, verhoogden de flexibiliteit met betrekking tot de voltooiing
van de desinvesteringen en stelden ook andere afspraken in het
Herstructureringsplan van 2009 bij. De marktomstandigheden, het
economisch klimaat en de aangescherpte regelgeving vormden de
achtergrond van deze wijzigingen.

In november 2013 bereikten ING Groep en de Staat der Nederlanden
overeenstemming met de Europese Commissie over bepaalde wijzigingen
in het Herstructureringsplan van 2012, neergelegd in het
Herstructureringsplan van 2013. Het Herstructureringsplan van 2013
bood de ruimte om de activiteiten Japan Life en Japan Closed Block VA
in lijn met het tijdschema voor de desinvestering van NN af te stoten,
waardoor ze deel konden blijven van NN. Het tijdschema voor de
desinvestering van NN werd bovendien met twee jaar verkort, waardoor
ING Groep verplicht is om meer dan 50% van haar aandelenbelang in de
Vennootschap voor 31 december 2015 en het resterende deel van dat
belang voor 31 december 2016 af te stoten. De verplichting dat ING
Groep meer dan 50% van haar aandelenbelang in de Vennootschap moet
desinvesteren, behelst mede dat ING Groep (a) niet langer een
meerderheidsvertegenwoordiging in de Raad van Bestuur mag hebben
en (b) de jaarrekening van de Vennootschap in overeenstemming met de
IFRS-regels deconsolideert uit de jaarrekening van ING Groep. De
huidige intentie van ING Groep is om haar belang in de Vennootschap
eerst te desinvesteren via de Aanbieding en om de Gewone Aandelen die
zij na de Aanbieding nog houdt (de Resterende Aandelen) vervolgens,
afhankelijk van (i) de marktomstandigheden en (ii) de voorwaarden van
de lock-up bepalingen op grond waarvan zij zonder schriftelijke
toestemming vooraf van de Joint Global Coordinators (zoals in E.3
gedefinieerd) gedurende een periode van 180 dagen na de
Afwikkelingsdatum geen Gewone Aandelen mag afstoten (behoudens
enkele uitzonderingen), overeenkomstig het EC Herstructureringsplan op
ordelijke wijze af te stoten door de Resterende Aandelen in één of meer
tranches te verkopen, door de Resterende Aandelen aan één of meer
partijen te verkopen (met inbegrip van verkoop in het kader van een
strategische transactie) of door een Spin-off voor ofwel na de afwikkeling
van de Aanbieding.

Bestemming van de opbrengsten

De Vennootschap ontvangt geen opbrengsten uit de Aanbieding. ING
Groep ontvangt de netto-opbrengst van de Aanbieding en, indien de
Overtoewijzingsoptie uitgeoefend wordt, de netto-opbrengst uit de
verkoop van de Additionele Aandelen.

ING Groep verwacht — na aftrek van de kosten van de Aanbieding, die op
EUR 66 miljoen worden geraamd — circa EUR 1.351.500.000 aan netto-
opbrengsten uit de Aanbieding te ontvangen (gebaseerd op een
Uitgifteprijs in het middenpunt van de Bandbreedte voor de
Uitgifteprijs). De netto-opbrengsten uit de Aanbieding zullen door ING
Groep worden aangewend om haar dubbele schuldenpositie te reduceren.
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E.3

Voorwaarden van de
Aanbieding

Aangeboden Aandelen in de Aanbieding

De Aanbieding bestaat uit: (a) een openbare aanbieding aan institutionele
en particuliere investeerders in Nederland en (b) een onderhandse
plaatsing bij bepaalde institutionele investeerders in meerdere andere
rechtsgebieden. ING Groep biedt 70.000.000 Aangeboden Aandelen aan,
die onmiddellijk na de Afwikkelingsdatum tezamen 20% van de geplaatste
Gewone Aandelen van de Vennootschap vertegenwoordigen. Tevens heeft
ING Groep de Joint Global Coordinators namens de Underwriters (zoals
in E.3 gedefinieerd) de Overtoewijzingsoptie verleend.

De Aangeboden Aandelen en de Additionele Aandelen (indien van
toepassing) zijn en worden niet geregistreerd op basis van the U.S.
Securities Act. De Aangeboden Aandelen worden (a) binnen de Verenigde
Staten aangeboden aan personen die redelijkerwijs kunnen worden
beschouwd als een “Qualified Institutional Buyer” (QIB) zoals
gedefinieerd in en uitgaande van Rule 144A van de U.S. Securities Act
en (b) buiten de Verenigde Staten aangeboden in ‘offshore transactions’
zoals gedefinieerd in en in overeenstemming met Regulation S.

Overtoewijzingsoptie

ING Groep heeft aan de Joint Global Coordinators namens de
Underwriters een overtoewijzingsoptie verleend (de
Overtoewijzingsoptie). De  Overtoewijzingsoptie is  binnen 30
kalenderdagen na de Eerste Handelsdatum uitoefenbaar; de Joint
Global Coordinators kunnen bij uitoefening ING Groep namens de
Underwriters gelasten door haar gehouden additionele Gewone Aandelen
(de Additionele Aandelen), tot een maximum van 15% van het totale aantal
verkochte Aangeboden Aandelen in de Aanbieding, tegen de Uitgifteprijs
te verkopen ter dekking van short-posities die zijn ontstaan door
overtoewijzingen in samenhang met de Aanbieding of eventuele
stabilisatietransacties.

Verwacht tijdschema

Het tijdschema hierna geeft een overzicht van verwachte belangrijke data
voor de Aanbieding.

Tijdschema voor de Aanbieding

Gebeurtenis Tijdstip en datum
Begin Aanbiedingsperiode 10:00 uur CET op 17 juni 2014
Einde Aanbiedingsperiode 13:00 uur CET op 1 juli 2014
Prijsvaststelling 1 juli 2014
Toewijzing 2 juli 2014
Eerste Handelsdatum (handel op ‘if-and-when-delivered’ 2 juli 2014
basis)

Afwikkelingsdatum 7 juli 2014
Aanbiedingsperiode

Behoudens versnelling of verlenging van het tijdschema voor de
Aanbieding kunnen geinteresseerde investeerders vanaf 17 juni 2014
10.00 uur CET tot 1 juli 2014 13.00 uur CET op de Aangeboden Aandelen
inschrijven. De Joint Bookrunners zijn bevoegd de Aanbiedingsperiode
voor particuliere en institutionele investeerders op verschillende data te
openen en te sluiten. Bij een versnelling of verlenging van de
Aanbiedingsperiode kunnen de prijsvaststelling, de Toewijzing (zoals
hieronder gedefiniecerd), de notering, de aanvang van de handel en de
betaling en levering van de Aangeboden Aandelen navenant worden
vervroegd of verlaat.
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Een verlenging van het tijdschema voor de Aanbieding wordt ten minste
drie uur voor het einde van de oorspronkelijke Aanbiedingsperiode in de
vorm van een persbericht op de website van de Vennootschap
gepubliceerd, mits de verlenging ten minste één volledige handelsdag
bedraagt. Een verkorting van het tijdschema voor de Aanbieding wordt
ten minste drie uur voor het voorgestelde einde van de verkorte
Aanbiedingsperiode in de vorm van een persbericht op de website van
de Vennootschap gepubliceerd. De Aanbiedingsperiode zal in elk geval
tenminste zes handelsdagen zijn.

Uitgifteprijs en aantal Aangeboden Aandelen

De prijs van de Aangeboden Aandelen en, indien van toepassing,
Additionele Aandelen (de Uitgifteprijs) en het exacte aantal Aangeboden
Aandelen worden op basis van een bookbuildingproces bepaald. De
Uitgifteprijs kan binnen, boven of onder de bandbreedte voor de
Uitgifteprijs worden gesteld (de Bandbreedte voor de Uitgifteprijs). De
Bandbreedte voor de Uitgifteprijs bedraagt EUR 18,50 tot EUR 22,00 per
Aangeboden Aandeel. De Bandbreedte voor de Uitgifteprijs is indicatief.

De Uitgifteprijs en het exacte aantal Aangeboden Aandelen en, indien van
toepassing, Additionele Aandelen worden na het einde van de
Aanbiedingsperiode door ING Groep bepaald, na overleg met de
Vennootschap en op grond van aanbevelingen door de Joint Global
Coordinators namens de Underwriters.

De bepaling van de Uitgifteprijs en het exacte aantal Aangeboden
Aandelen vindt plaats na afloop van de Aanbiedingsperiode. De
Uitgifteprijs en het exacte aantal Aangeboden Aandelen in de
Aanbieding worden vastgelegd in een prijsverklaring (de Prijsverklaring),
die bij de AFM wordt gedeponeerd en in de vorm van een persbericht op
zowel de website van de Vennootschap als de website van Euronext
bekend wordt gemaakt. Gedrukte exemplaren van de Prijsverklaring
zullen ten kantore van de Vennootschap beschikbaar worden gesteld.

Wijziging van de Bandbreedte voor de Uitgifteprijs of van het aantal
Aangeboden Aandelen

De Bandbreedte voor de Uitgifteprijs is indicatief. ING Groep behoudt
zich het recht voor om voorafgaand aan de datum van de Toewijzing, na
overleg met de Vennootschap en op grond van aanbevelingen door de
Joint Global Coordinators, de Bandbreedte voor de Uitgifteprijs te
wijzigen en/of het maximumaantal Aangeboden Aandelen te verhogen of
te verlagen. Een wijziging in de Bandbreedte voor de Uitgifteprijs en/of in
het aantal Aangeboden Aandelen wordt in de vorm van een persbericht op
de website van de Vennootschap gepubliceerd. Indien de bovengrens van
de Bandbreedte voor de Uitgifteprijs wordt verhoogd, wordt de herziene
Bandbreedte voor de Uitgifteprijs in de vorm van een persbericht op de
website van de Vennootschap gepubliceerd, geeft de Vennootschap een
supplement bij het Prospectus uit en kunnen investeerders die al een
aankoop van Aangeboden Aandelen waren overeengekomen
gebruikmaken van hun terugtrekkingsrechten.

Toewijzing

De toewijzing van de Aangeboden Aandelen en, indien van toepassing, de
Additionele Aandelen, aan investeerders (de Toewijzing) zal naar
verwachting op de eerste handelsdag na het einde van de
Aanbiedingsperiode plaatsvinden. Of en in hoeverre door investeerders
ingediende inschrijvingen voor Aangeboden Aandelen worden
gehonoreerd, zal in volledige discretie worden bepaald. Het is mogelijk
dat investeerders niet alle Aangeboden Aandelen toegewezen Kkrijgen
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waarvoor zij hebben ingeschreven. ING Groep, na overleg met de
Vennootschap en op grond van aanbevelingen door de Joint Global
Coordinators namens de Underwriters, bepaalt uiteindelijk hoeveel
Aangeboden Aandelen er worden toegewezen.

Preferente Toewijzing Werknemers

Maximaal 94 in aanmerking komende medewerkers van de Vennootschap
en ING Groep worden gerechtigd om met voorrang tegen de Uitgifteprijs
op de Aangeboden Aandelen in te schrijven (de Preferente Toewijzing
Werknemers), voor een bedrag van ten minste EUR 2.000 tot ten hoogste
EUR 75.000. In aanmerking komende medewerkers zijn leden van de
Raad van Bestuur en het Management Board evenals bepaalde andere in
aanmerking komende (hooggeplaatste) medewerkers van de
Vennootschap en ING Groep. Voor de voorkeurstoewijzing van
Aangeboden Aandelen aan in aanmerking komende medewerkers geldt
een maximum van 1% van de Aangeboden Aandelen.

Anchor Investors

ING Groep is op 30 april 2014 een beleggingsovereenkomst aangegaan
met RRJ Capital Master Fund II, L.P. (samen met vier volledige
dochterondernemingen van RRJ Capital Master Fund II, L.P waaraan
RRJ Capital Master Fund II, L.P. naderhand krachtens deze
beleggingsovereenkomst bepaalde rechten heeft toegekend, RRJ
Capital), met Ossa Investments Pte. Ltd (Ossa Investments), een volle
dochteronderneming van Temasek Holdings (Private) Limited en met
SeaTown Master Fund (SeaTown) (hierna afzonderlijk als een Anchor
Investor en gezamenlijk als de Anchor Investors aangeduid). De Anchor
Investors zijn met ING Groep overeengekomen om een bedrag van in
totaal EUR 1.275 miljoen in de Vennootschap te investeren door als
anchor investors te participeren in de Aanbieding (EUR 150 miljoen) en
door 4% mandatory exchangeable subordinated notes (de Notes) van ING
Groep te verwerven (EUR 1.125 miljoen). De Notes zijn verplicht
inwisselbaar voor Gewone Aandelen in drie tranches.

Zoals hierboven vermeld bedraagt de participatie van de Anchor Investors
in de Aanbieding in totaal EUR 150 miljoen. RRJ Capital heeft ingestemd
met de aankoop van EUR 88.235 miljoen aan Aangeboden Aandelen,
Ossa Investments heeft ingestemd met de aankoop van EUR 50 miljoen
aan Aangeboden Aandelen en SeaTown heeft ingestemd met de aankoop
van tenminste EUR 11,765 miljoen aan Aangeboden Aandelen. Op de
Aangeboden Aandelen die de Anchor Investors als anchor investors in de
Aanbieding aankopen, zijn geen lock-up regelingen van toepassing.

De Notes zijn op 16 mei 2014 aan de Anchor Investors uitgegeven en
zullen in drie tranches verplicht voor Gewone Aandelen worden
ingewisseld. De cerste tranche (EUR 264,7 miljoen voor RRJ Capital,
EUR 150 miljoen voor Ossa Investments en EUR 35,3 miljoen voor
SeaTown) plus opgebouwde rente is tegen een korting van 1,5% op de
Uitgifteprijs verplicht inwisselbaar op de Afwikkelingsdatum. De tweede
tranche (EUR 198,5 miljoen voor RRJ Capital, EUR 112,5 miljoen voor
Ossa Investments en EUR 26,5 miljoen voor SeaTown) plus opgebouwde
rente is op een door ING Groep naar eigen inzicht te bepalen moment in
2015 verplicht inwisselbaar tegen ofwel (i) de slotkoers van de Gewone
Aandelen op de dag waarop ING Groep de kennisgeving van de
inwisseling doet minus 3% ofwel, indien lager, (ii)) 100% van de naar
volume gewogen gemiddelde koers gedurende de vijf handelsdagen
voorafgaand aan de kennisgeving, met mederekening van de dag van de
kennisgeving. De derde tranche (EUR 198,5 miljoen voor RRJ Capital,
EUR 112,5 miljoen voor Ossa Investments en EUR 26,5 miljoen voor
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SeaTown) plus opgebouwde rente is op een door ING Groep naar eigen
inzicht te bepalen moment in 2015 of 2016, na de inwisseling van de
tweede tranche, verplicht inwisselbaar tegen ofwel (i) de slotkoers van de
Gewone Aandelen op de dag waarop ING Groep de kennisgeving van de
inwisseling doet minus 3% ofwel, indien lager, (i1) 100% van de naar
volume gewogen gemiddelde koers gedurende de vijf handelsdagen
voorafgaand aan de kennisgeving, met inbegrip van de dag van de
kennisgeving. Bij een verplichte inwisseling is ING Groep gerechtigd de
opgebouwde rente in contanten aan de Anchor Investors te voldoen. De
Anchor Investors zijn in dat geval gerechtigd het aan rente te ontvangen
bedrag geheel of ten dele aan te wenden voor de verdere aankoop van
Gewone Aandelen van ING Groep, waarbij de prijsbepalingsmethodiek
zal gelden die bij de inwisseling van de hoofdsom van de desbetreffende
Notes wordt toegepast. Indien de Afwikkelingsdatum niet in 2014 valt (of
indien een alternatieve transactie uit hoofde waarvan Gewone Aandelen
op een vooraanstaande aandelenbeurs worden genoteerd, resulterend in
een free float van tenminste EUR 900 miljoen, niet in 2014 is
bekendgemaakt en niet voor 30 juni 2015 is voltooid), kunnen de
transacties met de Anchor Investors worden beéindigd en zullen de Notes
in dat geval worden ingekocht.

Uitgaande van een Uitgifteprijs in het midden van de Bandbreedte voor de
Uitgifteprijs zal het totale aantal Gewone Aandelen waarop de Anchor
Investors in de Aanbieding hebben ingeschreven 7.407.405 Aangeboden
Aandelen bedragen, hetgeen ongeveer 2% van de uitgegeven en geplaatste
Gewone Aandelen onmiddellijk na de Aanbieding zou vertegenwoordigen.
Daarbij is in alle gevallen aangenomen dat de Overtoewijzingsoptie niet
wordt uitgeoefend.

De belegging door de Anchor Investors vormt voor ING Groep geen
beletsel om alternatieve desinvesteringsroutes voor NN te volgen, zoals
verkoop van de Resterende Aandelen in één of meer tranches, verkoop
van de Resterende Aandelen aan één of meer partijen (met inbegrip van
verkoop in het kader van een strategische transactie) of door een Spin-off
ofwel voor ofwel na de afwikkeling van de Aanbieding.

Betaling

De betaling voor de Aangeboden Aandelen en de betaling voor
Additionele Aandelen uit hoofde van de Overtoewijzingsoptie, indien
deze voorafgaand aan de Afwikkelingsdatum uitgeoefend is, zal naar
verwachting op de Afwikkelingsdatum plaatsvinden.

Voorwaarden van de Aanbieding

De sluiting van de Aanbieding zou niet op de Afwikkelingsdatum kunnen
plaatsvinden of in het geheel niet kunnen plaatsvinden indien er op of
voorafgaand aan die datum niet voldaan is aan of afgezien is van bepaalde
voorwaarden of gebeurtenissen zoals beschreven in de Underwriting
Agreement. Deze voorwaarden betreffen onder meer: (a) ondertekening
van de prijsvaststellingsovereenkomst tussen de Vennootschap, ING
Groep en de Joint Global Coordinators namens de Underwriters waarin
de Uitgifteprijs wordt vastgelegd (de Prijsvaststellingsovereenkomst), (b)
ontvangst van opinies van juristen ten aanzien van bepaalde juridische
aangelegenheden, (c) ontvangst van gebruikelijke certificaten van
functionarissen, (d) het ontbreken van een materieel nadelig effect op de
activiteiten, financiéle positie, operationele resultaten of vooruitzichten
van de Vennootschap en haar dochtermaatschappijen als geheel sinds de
datum van de Prijsvaststellingsovereenkomst, en (e) bepaalde andere
voorwaarden.
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Joint Global Coordinators en Joint Bookrunners: J.P. Morgan Chase & Co.
Securities Ltd., Morgan Stanley & Co. International plc., ING Bank N.V.
en Deutsche Bank AG, London branch.

Joint Bookrunners: BNP PARIBAS, Citigroup Global Markets Limited,
COMMERZBANK AG, Credit Suisse Securities (Europe) limited en
Nomura International plc.

Joint Lead Managers: ABN AMRO Bank N.V., HSBC Bank plc en RBC
Europe Limited.

Senior Co-Lead Managers: Keefe, Bruyette & Woods Ltd. en
Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A (optredend als
Rabobank International).

Co-Lead Managers: Banco Bilbao Vizcaya Argentaria, S.A., Erste Group
Bank AG, KBC Securities NV, Natixis, Mediobanca — Banca di Credito
Finanziario S.p.A., Raiffeisen Centrobank AG, and UniCredit Bank AG,
London branch.

Underwriters: de Joint Global Coordinators, de Joint Bookrunners, de
Joint Lead Managers, de Senior Co-Lead Managers en de Co-Lead
Managers gezamenlijk.

Retail Banks Coordinator: ING Bank N.V.
Listing Agent en Paying Agent: ING Bank N.V.

E.4

Materiéle belangen van
betekenis voor de
Aanbieding (met inbegrip
van tegenstrijdige
belangen)

In het kader van bedrijfsactiviteiten ten behoeve van de Vennootschap en/
of ING Groep of ten behoeve van partijen die aan de Vennootschap en/of
ING Groep gelieerd zijn, hebben de Underwriters en/of hun aangesloten
instellingen zich van tijd tot tijd beziggehouden met, en kunnen zij zich
ook in de toekomst bezighouden met, commercial banking, investment
banking, financi€éle advisering en accessoire activiteiten, waarvoor zij
marktconforme vergoedingen hebben ontvangen en in de toekomst
zouden kunnen ontvangen. Tevens is mogelijk dat de Underwriters in
het kader van hun normale bedrijfsuitoefening ter belegging effecten van
de Vennootschap hebben gehouden of in de toekomst zullen houden. Met
betrekking tot het voorafgaande zij vermeld dat uitwisseling van
informatie in verband met vertrouwelijkheid over het algemeen door
interne procedures of door wet- en regelgeving (mede van de AFM) wordt
beperkt. Als gevolg van voornoemde transacties kunnen de Underwriters
belangen hebben die mogelijk niet op één lijn liggen met of die in potentie
strijdig zijn met de belangen van investeerders of de belangen van NN.
ING Bank N.V. is één van de Joint Global Coordinators en tevens een
volle dochteronderneming van ING Groep.

E.5

Persoon of entiteit die
aanbiedt de Aangeboden
Aandelen te verkopen
en lock-up
overeenkomsten

ING Groep biedt 70.000.000 Aangeboden Aandelen aan, 20% van de
geplaatste Gewone Aandelen van de Vennootschap onmiddellijk na de
Afwikkelingsdatum.

De Vennootschap en ING Groep zijn met de Underwriters
overeengekomen dat zij gedurende een periode van 180 dagen na de
Afwikkelingsdatum, behoudens bepaalde gebruikelijke uitzonderingen,
zonder voorafgaande toestemming van de Joint Global Coordinators
namens de Underwriters, niet zullen overgaan tot het aanbieden,
verpanden, verkopen, sluiten van een overeenkomst tot verkoop van,
verkopen van opties op of overeenkomsten tot aankoop van, aankopen
van opties op of overeenkomsten tot verkoop van, verlenen van opties,
rechten of warrants met betrekking tot aankoop van, uitlenen of
anderszins overdragen of vervreemden van, direct noch indirect.
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Gewone Aandelen of van effecten die kunnen worden omgezet in,
uitgeoefend voor of ingewisseld tegen Gewone Aandelen, of tot het sluiten
van swapovereenkomsten of andersoortige overeenkomsten uit hoofde
waarvan het economisch eigendom van de Gewone Aandelen geheel of ten
dele aan een andere partij wordt overgedragen, ongeacht of dergelijke
transacties via levering van de Gewone Aandelen of andere effecten, in
geld of anderszins worden afgewikkeld.

Elke Anchor Investor heeft ingestemd met een /ock-up bepaling ten gunste
van ING Groep. De lock-up periode voor de Gewone Aandelen die de
Anchor Investors als gevolg van de inwisseling in de eerste tranche
verwerven, duurt ofwel tot negen maanden na 16 mei 2014 ofwel, indien
dit een latere datum betreft, tot zes maanden na de Afwikkelingsdatum.
De lock-up periode voor de Gewone Aandelen die de Anchor Investors als
gevolg van de inwisseling in de tweede tranche verwerven, duurt tot drie
maanden na de inwisselingsdatum. Op de Gewone Aandelen die de
Anchor Investors als gevolg van de inwisseling in de derde tranche
verwerven, is geen lock-up regelingen van toepassing. Op de Aangeboden
Aandelen die de Anchor Investors als anchor investors in de Aanbieding
aankopen, zullen geen /ock-up regelingen van toepassing zijn.

Gedurende de lock-up perioden zullen de Anchor Investors, behoudens
bepaalde gebruikelijke uitzonderingen, zonder toestemming vooraf van
ING Groep (a) geen Gewone Aandelen aanbieden of verkopen, geen
overeenkomsten tot uitgifte of verkoop van Gewone Aandelen sluiten,
geen opties, rechten of warrants met betrekking tot aankoop van Gewone
Aandelen verlenen en Gewone Aandelen ook niet anderszins overdragen
of vervreemden, (b) geen swapovereenkomsten of andere overeenkomsten
of transacties aangaan uit hoofde waarvan het economisch eigendom van
de Gewone Aandelen, geheel of ten dele, direct of indirect wordt
overgedragen of (c) Gewone Aandelen niet bezwaren of als zekerheid
aanwenden, waarbij de uitzondering geldt dat RRJ Capital en SeaTown
ten gunste van hun bestaande kredietverleners wel Gewone Aandelen
mogen bezwaren of als zekerheid aanwenden. Zoals beschreven in ‘The
Offering—Anchor Investors’ in het Prospectus zullen er onder bepaalde
omstandigheden geen lock-up restricties van toepassing zijn.

Binnen de Preferente Toewijzing Werknemers worden twee verschillende
lock-up perioden gehanteerd. Voor Aangeboden Aandelen waarop is
ingeschreven door en die zijn toegewezen aan leden van de Raad van
Bestuur en het Management Board geldt een lock-up periode van 180
dagen na de Afwikkelingsdatum. Voor Aangeboden Aandelen waarop is
ingeschreven door en die zijn toegewezen aan andere in aanmerking
komende (hooggeplaatste) medewerkers van de Vennootschap en ING
Groep, geldt een lock-up periode van 120 dagen na de Afwikkelingsdatum.

E.6

Verwatering

Niet van toepassing.

E.7

Geraamde kosten die
de Vennootschap aan
de investeerders in
rekening brengt

Niet van toepassing. In samenhang met de Aanbieding zijn of worden er
aan de beleggers kosten in rekening gebracht door de Vennootschap of
ING Groep. Particuliere investeerders zouden wel kosten verschuldigd
kunnen zijn aan hun financi€le intermediair.
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3. RISK FACTORS

Prospective investors should carefully consider the risk factors set out below, together with the other
information contained in this Prospectus (including but not limited to the audited consolidated financial
statements with the related notes), before making an investment decision with respect to investing in the
Ordinary Shares. If any of the following risks should actually occur, NN's business, revenues, results of
operations, financial condition and prospects could be materially adversely affected. In that event, the
value of the Ordinary Shares could decline and investors could lose all or part of the value of their
investment.

Although the Company believes that the risks and uncertainties described below are the material risks
and uncertainties, they are not the only ones faced by NN. All of these factors are contingencies which
may or may not occur. Additional risks and uncertainties not presently known to the Company or that
the Company currently deems immaterial may also have a material adverse effect on NN’s business,
revenues, results of operations, financial condition and prospects and could negatively affect the price of
the Ordinary Shares.

Prospective investors should carefully review the entire Prospectus, and should form their own views
before making an investment decision with respect to the Ordinary Shares. Before making an investment
decision with respect to any Ordinary Shares, prospective investors should also consult their own
financial, legal and tax advisers to carefully review the risks associated with an investment in the
Ordinary Shares and consider such an investment decision in light of the prospective investor’s personal
circumstances. The sequence in which the risk factors are presented below, and any quantitative historical
impacts and sensitivities included, are not indicative of their likelihood of occurrence or the potential
magnitude of their financial consequences in the future.

RISKS RELATED TO GENERAL ECONOMIC AND MARKET CONDITIONS

NN’s business, revenues, results of operations, financial condition and prospects are materially affected by the
condition of global financial markets and economic conditions generally.

Since the onset of the financial crisis in 2008, which in Europe was followed by the onset of the euro-
crisis in 2010, weak macroeconomic conditions, including recessions, and the implementation of
austerity measures in many economies, along with global financial market turmoil and volatility, have
affected, and if these trends persist or return will continue to affect, the behaviour of NN'’s
customers, and by extension, the demand for, and supply of, NN’s products and services. High
unemployment levels; reduced consumer and government spending levels; government monetary and
fiscal policies; inflation rates; interest rates; credit spreads and credit default rates; currency exchange
rates; market indices, equity and other securities prices; real estate prices and changes in customer
behaviour have affected and will continue to affect NN. All of these factors are impacted by changes
in financial markets and developments in the global and European economies.

Over the past several years, as the Dutch, European and global economies have taken steps to
recover from the financial crisis, significant actions by governments, including bail-outs of financial
institutions, as well as volatile markets, interest rates and credit spreads, significant changes in asset
valuations (including material write-offs and write-downs of impaired assets), have all affected the
business of financial institutions, including NN. Continuing weakness or significant deterioration in
the Dutch, European and global economies, a failure to return to growth, and continuing volatility in
financial markets may affect NN in one or more of the following ways which, should such events
occur, could have a material adverse effect on NN’s business, revenues, results of operations, financial
condition and prospects:

° NN provides a number of life insurance, pension, income, investment and banking products that
expose it to risks associated with fluctuations in interest rates, market indices, equity and other
securities prices, credit default rates, the value of real estate assets, fluctuations in currency
exchange rates and credit spreads. The profitability of many of these products depends in part
on the value of the general account assets and separate account assets supporting them, which
will fluctuate depending on the factors described in the previous sentence.

° Certain of NN’s life insurance and pension products contain guaranteed minimum benefits.
Financial market declines, decreases in prevailing interest rates, a prolonged period of low
interest rates (such as that experienced over the past several years), and high market volatility
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have resulted, and may result, in the value of these guaranteed minimum benefits being higher
than anticipated in the pricing, reserving and valuation assumptions made when the policies
were issued, and have resulted, and may result, in a decrease in customer lapses. A decrease in
customer lapses increases the costs to NN of these products because NN typically pays out the
minimum guaranteed benefits on more policies when investment returns on the underlying assets
are lower than the minimum guaranteed benefits, negatively impacting the profitability of those
products. Such an impact on profitability would generally be reflected over time through IFRS
earnings reflected in NN’s consolidated financial statements, and could also result in an
immediate decrease in available regulatory capital and in Embedded Value. Conversely, in
periods of rapidly increasing interest rates, policy lapses and withdrawals may increase. This
could force NN to sell investment assets at reduced prices and realise investment losses to make
the cash payments due to its policyholders, having an immediate effect on IFRS earnings,
available regulatory capital and Embedded Value.

Financial market conditions may adversely affect the effectiveness of the hedge instruments used
by NN to manage certain risks to which it is exposed. This has resulted, and may result, in the
hedge instruments not performing as intended or expected, in turn resulting in higher realised
losses and increased cash needs to collateralise or settle these hedge transactions. Such financial
market conditions have limited, and may limit, the availability, and increase the costs, of
hedging instruments. In certain cases these costs have not been, and may not be, fully recovered
in the pricing of the products to which the hedges relate.

In the ordinary course of its business, NN holds investment portfolios containing a variety of
asset classes, including fixed income securities (amongst which, government bonds of the GIIPS
countries (being Greece, Italy, Ireland, Portugal and Spain), corporate bonds, mortgages and
asset-backed securities (ABS)), equities, real estate, and investments in private equity funds. The
value of these investment portfolios has been, and may be, negatively impacted by adverse
conditions in the financial markets and economies generally, interest rate changes, changes in
mortgage prepayment behaviour or declines in the value of underlying collateral, potentially
resulting in increased capital requirements and realised or unrealised losses on those portfolios
and decreased investment income. The value of NN’s investment portfolios has also been, and
may be, adversely impacted by reductions in price transparency, changes in the assumptions or
methodologies used to estimate fair value and changes in investor confidence or preferences,
resulting in higher realised or unrealised losses. A decrease in the value of the investment
portfolios has impacted, and could impact, the results of operations and financial condition of
certain of the Company’s subsidiaries, requiring capital injections and impacting the ability of
certain of those subsidiaries to distribute dividends.

Weak performance of financial markets or underperformance (compared to certain benchmarks
or NN’s competitors) by funds or accounts that NN manages, or investment products that NN
sells, has impacted, and may impact, NN’s ability to attract new customers, and has caused, and
may cause, customer investments to be withdrawn or reduced, resulting in reduced fee and
commission income earned by NN from the management of investment portfolios for third
parties, and reduced fee income on certain annuity, pension and investment products.
Furthermore, changes in financial market conditions have caused, and may cause, a shift in
NN’s assets under management (AuM) mix from equity towards fixed-income products,
potentially contributing towards a decline in the revenues earned by NN from the management
of investment portfolios for third parties.

Adverse economic conditions generally (including high unemployment rates) may reduce the level
of savings and investment in insurance, banking and investment products. Furthermore, financial
market conditions characterised by decreasing or persistently low interest rates may cause a
decline in the benefits NN is commercially able to offer under its insurance products. These
effects have reduced, and may reduce, demand for NN’s products and services. Adverse
economic conditions generally have resulted, and may result, in reductions in numbers of
employees of NN’s existing corporate customers in its group life insurance business, in turn
resulting in a reduction in underlying employee participation levels and thus in the
contributions, deposits and premium income attributable to certain of NN’s pension products.
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° NN holds certain assets that have low liquidity, such as privately placed fixed income securities,
commercial and residential mortgage loans, ABS, government bonds of certain countries, private
equity investments and real estate. Since the onset of the financial crisis many of these assets
have proven to be illiquid resulting in realised losses if such assets were sold and unrealised
losses on such assets if they were marked-to-market. Although the liquidity for certain of these
assets has improved, a further downturn in the financial markets may exacerbate the low
liquidity of these assets and may also reduce the liquidity of assets that are typically liquid, as
occurred during the financial crisis in the case of the markets for ABS relating to real estate
assets and other collateralised debt and loan obligations. If NN requires significant amounts of
cash on short notice in excess of normal cash requirements or is required to post or return
collateral in connection with its investment portfolio, derivatives transactions or securities
lending activities, NN may be forced to sell assets. If those assets are illiquid, NN may be
forced to sell them for a lower price than it otherwise would have been able to realise, resulting
in losses.

° Disruptions, uncertainty or volatility in financial markets may limit or otherwise adversely
impact NN’s ability to access the public markets for debt and equity capital. This may in turn
force NN to (a) delay raising additional capital, (b) issue debt securities of different types or
under less favourable terms to NN than it would otherwise do, or (c) incur a higher cost of
capital than it would otherwise have incurred, each of which may have a material adverse effect
on NN’s capital and liquidity position. Insufficient liquidity in public markets may force NN to
curtail certain operations and strategies, and may adversely impact NN’s ability to meet
regulatory and rating agency requirements.

° As at 31 December 2013, NN has recognised on its consolidated balance sheet EUR 51 million
of deferred tax assets (after netting with deferred tax liabilities that can be offset). Deferred tax
assets represent the tax benefit of future deductible differences between the book and tax value
of assets and liabilities, operating loss carry-forwards and tax credit carry-forwards. NN
periodically evaluates and tests its ability to substantiate deferred tax assets. Deferred tax assets
are reduced by a valuation allowance (write-down) if, based on the weight of evidence, it is
more likely than not that some portion, or all, of the deferred tax assets will not be realised. In
assessing the “more likely than not” criteria, NN considers future taxable income as well as
prudent tax planning strategies. Future taxable income and tax planning strategies depend on
market conditions and as a consequence the amount of the deferred tax assets can be volatile.
Market conditions may result in deferred tax assets that cannot be realised, requiring a write-
down (of part) of the deferred tax assets, which may adversely impact NN’s results of
operations and equity.

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

Despite recent improvements in the financial position of many European countries, there remains a
risk that financial difficulties may result in certain European countries exiting the eurozone. The
possible exit from the eurozone of one or more European countries and 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 NN (or its counterparties) are a party and
thereby materially and adversely affect NN’s (and/or its counterparties’) liquidity, business and
financial condition. Such uncertainties may include the risk that (a) a liability that was expected to be
paid in euro is redenominated into a new currency (which may not be easily converted into other
currencies without significant cost), (b) currencies in some European countries may devalue relative to
others, (c) former eurozone member states may impose capital controls that would make it
complicated, illegal or more costly to move capital out of such countries, and/or (d) some courts (in
particular, courts in countries that have left the eurozone) may not recognise and/or enforce claims
denominated in euro (and/or in any replacement currency). The possible exit from the eurozone of
one or more European countries 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. As a result, the occurrence
of one or more of these events could have a material adverse effect on the business, results of
operations, financial condition and prospects of NN and its counterparties.
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A downgrade or a potential downgrade in NN’s credit or financial strength ratings could have a material
adverse effect on NN’s ability to raise additional capital, or increase the cost of additional capital, and could
result in, amongst others, a loss of existing or potential business (including losses on customer withdrawals),
lower AuM and fee income, and decreased liquidity, each of which could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition and prospects.

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

The Company has the following credit ratings: Standard & Poor’s: BBB+ (last updated 2 June 2014,
when Standard & Poor’s regarded the outlook as “developing”); Moody’s: Baa2 (last updated
26 March 2014, when Moody’s regarded the outlook as ‘“‘negative”); Fitch Ratings Ltd. (Fitch): A-
(last updated 30 April 2014, when Fitch regarded the outlook as “‘stable”™).

The following operating subsidiaries of the Company are the only operating subsidiaries with financial
strength ratings.

° Nationale-Nederlanden Levensverzekering Maatschappij N.V. (NN Life) has the following
financial strength rating: Standard & Poor’s: A (last updated 2 June 2014, when Standard &
Poor’s regarded the outlook as “developing™).

° ING Re (Netherlands) N.V. has the following financial strength rating: Standard & Poor’s: A
(last updated 2 June 2014, when Standard & Poor’s regarded the outlook as “developing”).

° ING Life Insurance Company, Ltd. (NN Japan) has the following financial strength rating:
Standard & Poor’s: A- (last updated 2 May 2014, when Standard & Poor’s regarded the outlook
as ‘“‘negative”).

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

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

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

In valuing its insurance liabilities and in establishing its pricing and reserving standards, NN uses
assumptions to model the future benefit payments, which may be different from the actual benefit
payments that will become due in the future if the insured lives longer than was assumed. To
establish these assumptions, NN makes extensive use of industry mortality tables, adjusted to take
into account own experience, in the countries in which it sells products that are subject to longevity
risk. In the Netherlands, for instance, NN currently uses the Statistics Netherlands (Centraal Bureau
voor de Statistiek) (CBS) mortality tables. Mortality tables are updated periodically (in the case of the
CBS mortality tables, every two years) and any such updates may require that NN update its
assumptions accordingly. If an updated mortality table reflects lengthened life expectancies, such
mortality improvements may increase the expected future benefit payments and thereby decrease the
profitability of certain of NN’s life insurance products, which could have a material adverse effect on
NN’s business, revenues, results of operations and prospects. Moreover, a change in assumptions,
though it would be reflected over time through IFRS earnings, would result in an immediate change
in the present value of the liabilities used to determine Embedded Value and available regulatory
capital in the Netherlands, the impact of which is larger when interest rates are low. A change in
assumptions could result in a material decrease in available regulatory capital in the Netherlands,
which could have a material adverse effect on NN’s financial condition.

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

As a provider of life insurance and guaranteed pension products, NN requires a significant amount of
long-term fixed income assets which are mostly matched against its long-term insurance liabilities.
Fixed income assets are typically valued at fair market value in accordance with current accounting
and solvency regulations and are therefore sensitive to interest rate and credit spread movements.
However, corresponding liability valuations do not fluctuate with interest rate and credit spread
movements when they are valued using a fixed accrual methodology, which may apply depending on
applicable accounting, reporting and regulatory frameworks. Moreover, even if the corresponding
liabilities are valued using a market consistent methodology, they may nevertheless have limited or
different sensitivity to credit spread and interest rate movements because the discount rate applied in
those market consistent valuations (in some cases, including the discount rate prescribed or
determined by regulators) typically do not fully reflect sensitivities to credit spread and interest rate
movements and therefore the value of the liabilities may not match that of the fixed income assets.
For further information on sensitivities to credit spread movements, see “Risk Management—Market
and Credit Risk: General Account—Credit spread risk”. In addition, there may be a mismatch in
interest rate sensitivities if the duration of the liabilities of a business unit differs from the fixed
income assets.

In all of these cases, there is a mismatch between the valuations of the fixed income assets and
liabilities that, depending on applicable accounting, reporting and regulatory frameworks, could have
a material adverse effect on NN’s available regulatory capital (including in the Netherlands and
Japan), Embedded Value, results of operations and financial condition.
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Sustained low interest rate levels could have a material adverse effect on NN’s revenues, results of operation,
financial condition and prospects.

The sustained low interest rate environment in recent years, in particular in Europe and Japan, has
impacted NN in various ways, including the following, and will continue to do so if it persists.

° In a period of sustained low interest rates, financial and insurance products with long-term
options and guarantees (such as pension, whole-life and disability products) may be more costly
to NN. NN may therefore incur higher costs to hedge the investment risk associated with such
long-term options and guarantees of these products. Moreover, economic capital NN holds for
long-term risks, such as longevity, expense and morbidity risks, is higher in a low interest rate
environment. These effects limit the ability of NN to offer these products at affordable prices.
Also, the present value impact of assumption changes affecting future benefits and expenses is
larger, creating more volatility in NN’s results of operations, available regulatory capital and
Embedded Value.

° NN holds long-term fixed income assets, which are matched against its long-term liabilities.
Over the next several years fixed income assets that were purchased prior to the onset of the
financial crisis when interest rates were higher will run off. This will subject NN to an
investment risk because, in a low interest rate environment, NN may not be able to reinvest the
proceeds from maturing investments or to invest the premiums, which it will continue to receive
on recurring premium products with interest rate guarantees, in assets with a comparable return
profile.

Sustained low interest rate levels have had, and could continue to have, a material adverse effect on
NN’s revenues, results of operation, financial condition and prospects.

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

If interest rates rise, the value of NN’s fixed income portfolio may decrease. This may result in
unrealised losses, which in certain regulatory environments, for instance in Japan, could lead to
reductions in available regulatory capital and the distributable earnings of the Company’s Japanese
subsidiaries. Furthermore, rising interest rates could require that NN post collateral in relation to its
interest rate hedging arrangements. In periods of rising interest rates, policy lapses and withdrawals
may increase as policyholders may believe they can obtain a higher rate of return in the market
place. In order to satisfy the resulting obligations to make cash payments to policyholders, NN may
be forced to sell assets at reduced prices and thus realise investment losses. Such a sale of investment
assets may also result in a decrease in NN’s AuM, which could result in reduced fee income as NN’s
fee income is typically linked to the value of the AuM.

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

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

The Company’s operating subsidiaries may enter into transactions in currencies other than their local
currency. Movements in relevant currency exchange rates could adversely affect the revenues, results
of operations and financial condition of those operating subsidiaries, and in turn that of the
Company. The Company is also subject to currency translation risks as the financial statements of
some of its subsidiaries are prepared in currencies other than the euro, the most important of which
are the Japanese yen and the Polish zloty. The Company and its subsidiaries also receive dividends
and other distributions from subsidiaries in currencies other than the euro. Changes in currency
exchange rates between the euro and these currencies, particularly the Japanese yen and the Polish
zloty, can cause changes in the value (in euro) of corresponding positions on the consolidated
financial statements of NN, even where results as measured in the local currency have remained
unchanged, or have even improved. As at 31 December 2013, the currency exchange rate sensitivities
measured by the impact of a 10% downward movement of currencies compared to the euro was
EUR 58 million for IFRS earnings.
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Certain subsidiaries of the Company may be subject to liquidity risk, which may not be timely resolved by
liquidity available elsewhere in the NN group.

Most of NN’s operating insurance companies will have adequate liquid assets as they have significant
holdings of government bonds. However, certain NN entities, such as the Company, NN Re,
Nationale-Nederlanden Interfinance B.V., NN Japan and NN Bank could be faced with a lack of
liquidity. In addition, the Company is dependent on dividend payments by its subsidiaries to service
its debt and expenses. Payments of dividends to the Company by its subsidiaries may be restricted by
applicable laws and regulations of their respective jurisdictions, including laws establishing minimum
solvency and liquidity thresholds. For instance, dividend distributions by the Company’s Dutch
insurance subsidiaries may not be permitted by DNB (including pursuant to a breach of the
“Theoretical Solvency Criterion™ (Theoretisch Solvabiliteitscriterium) (TSC). See “—Regulatory and
Litigation Risks—The impact on NN of recent and ongoing financial regulatory reform initiatives is
uncertain—Theoretical Solvency Criterion regulation in the Netherlands (also known as ‘Solvency
1.5")”). NN Re has a large derivatives portfolio in respect of the variable annuity guarantees it
reinsures for certain members of the NN group, which could require it to post (additional) collateral.
Nationale-Nederlanden Interfinance B.V. is the legal entity that enters into most of the derivative
contracts that NN uses to hedge its insurance portfolios, and could be required to post (additional)
collateral if, for instance, equity markets fall and interest rates rise. NN Japan’s portfolio of
corporate-owned life insurance (COLI) could suffer significant surrenders if certain tax benefits on
existing business become no longer available to NN’s corporate customers following a change in
Japanese tax regulations, which could result in liquidity issues if this is combined with a significant
increase in Japanese interest rates reducing the value of assets which would need to be sold to satisfy
its obligations to customers. NN Bank is exposed to the risk of customer deposit outflows and an
inability to attract wholesale funding to fund its illiquid assets, in particular its mortgage portfolio.
There can be no assurance that liquidity available elsewhere in the NN group can or may be made
available to the Company or affected subsidiary or that any such entity will have access to external
sources of liquidity.

RISKS RELATED TO THE BUSINESS AND STRATEGY

Sales of life insurance products in the Netherlands have been declining since 2008. NN can give no assurance
that sales volumes of its life insurance products will increase in the future. Slow growth of, or further declines
in, such sales volumes could, over time, have a material adverse effect on NN’s revenues, results of operations
and prospects.

Sales of life insurance products in the Netherlands have declined since 2008. GWP for life insurance
products decreased from EUR 26 billion in 2008 to EUR 19 billion in 2012 (source: DNB), mainly
due to the continued effects of the global economic crisis and the economic recession in the
Netherlands during that period; a depressed Dutch mortgage market against which many life
insurance products are linked; negative publicity relating to unit-linked products in the Netherlands;
low interest rates; changes in tax laws that have made certain life insurance products less attractive to
customers, and a shift in focus of insurance companies, pension funds and employers away from
traditional defined benefit pension schemes as low interest rates, and the guarantees that form part of
these products, have increased the cost and made these products less attractive for employers
providing such benefits. NN can give no assurance that sales volumes of its life insurance products, in
the Netherlands and elsewhere, will increase in the future (in particular in relation to NN’s individual
life insurance business, which is to a large extent in run-off). Slow growth of, or further declines in,
such sales volumes could have a material adverse effect on NN’s revenues, results of operations and
prospects.

If NN is unable to successfully implement its strategy, ov if NN’s strategy does not yield the anticipated
benefits, this may have a material adverse effect on NN’s business, revenues, results of operations, financial
condition and prospects and NN may not achieve its targets. If one or more of the assumptions that NN has
made in setting its targets are inaccurate, NN may be unable to achieve one or more of its targets.

NN’s strategy aims to generate capital and improve earnings via transformation in the Netherlands,
profitable growth and operating leverage in other segments, and diligent management of its Japan
Closed Block VA. NN intends to operationally improve and selectively grow its insurance businesses
in the Netherlands by (a) executing its multiyear programme to achieve expense reductions through
process rationalisation and product redesign, (b) improving capital efficiency through the reduction of
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liability risks in pensions and releasing capital from its maturing policies in its closed block individual
life business, (c) pursuing opportunities to gradually move to higher yielding assets, leading to an
optimisation of the risk/return profile in relation to NN’s liabilities, consistent with its prudent risk
management policies, (d) restoring underwriting profitability in the non-life insurance business through
restructuring of certain product portfolios, and (e) leveraging its market position to selectively capture
new business opportunities in the market, such as growth in defined contribution pensions. In other
segments, NN is focused on utilising its well established platforms to capture profitable growth
opportunities and benefit from operating leverage: (a) in Insurance Europe, NN aims to achieve
profitable growth driven by market growth in markets where it operates, improvements in
productivity of its distribution channels, and disciplined cost management to achieve operating
leverage, (b) in Japan Life, NN will seek to benefit from operating leverage from growth fuelled by
the recovery of the Japanese economy, by further penetrating its bancassurance network and the SME
customer segment, and (¢) NN Investment Partners aims to grow its third party business using its
existing scalable platform and broadening its distribution relationships while benefitting from
operational leverage. NN’s strategy for its Japan Closed Block VA is aimed at capital release over
time following the run-off profile of the portfolio, while limiting the impacts from volatile markets
through hedging.

NN has the intention to pay a dividend of EUR 175 million in relation to the second half of 2014,
which is to be paid in 2015, and has set certain targets for each of its reporting segments. In
addition, NN has set the following targets for the overall Company: over time and assuming normal
markets, current regulatory framework and no material special items, the Company expects to
generate free cash available to Shareholders in a range around NN’s net operating result of the
ongoing business. NN will follow a disciplined capital management policy. This means a base case of
capital in excess of the Company’s capital ambition being returned to Shareholders in the most
efficient form. However, excess capital may also be used for corporate purposes should these be
judged to create value for Shareholders. Furthermore, Management’s aim is to achieve an annual
operating result before tax of the ongoing business growth rate on average of 5-7% in the medium
term, to reduce administrative expenses in Netherlands Life, Netherlands Non-life and corporate/
holding entities by EUR 200 million by 2016, compared with 2013, and to increase the Net Operating
ROE of the ongoing business (from a pro forma 7.1% in 2013), in the medium term. NN’s ability to
meet its targets depends on the accuracy of various assumptions involving factors that are, in part,
significantly or entirely beyond NN’s control and are subject to known and unknown risks (including
the risks described in this section), uncertainties and other factors that may result in NN being unable
to achieve these targets. See “Business—Strategy”, “Business—Targets” and “Dividends and Dividend
Policy—Dividend policy”.

If NN’s strategy is not implemented successfully, or if NN’s strategy does not yield the anticipated
benefits, this could have a material adverse effect on NN’s business, revenues, results of operations,
financial condition and prospects and NN may be unable to achieve its targets. The ability to
successfully implement NN’s strategy will also be impacted by factors such as general economic and
business conditions, many of which are outside the control of NN. If one or more of the assumptions
that NN has made in setting its targets are inaccurate, or if one or more of the risks described in this
section occur, NN may be unable to achieve one or more of its targets.

Because NN operates in highly competitive markets, it may lose its competitive position and market share,
which may have a material adverse effect on NN’s business, revenues, results of operations, financial condition
and prospects.

In each of NN’s business lines NN faces intense competition, including from domestic and foreign
insurance companies, distributors, financial advisers, banks, asset managers and diversified financial
institutions, both for the ultimate customers for NN’s products and for distribution through third
party distribution channels. NN competes based on a number of factors including brand recognition,
reputation, perceived financial strength and credit ratings, scope of distribution, quality of investment
advice, quality of service, product features, investment performance of its products and price. A
decline in NN’s competitive position could have a material adverse effect on its business, revenues,
results of operations, financial condition and prospects.
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Recent years have seen substantial consolidation among companies in the financial services industry
through acquisitions, (forced) takeovers and the formation of new alliances. Increased levels of
consolidation have enhanced the competitive position of some of NN’s competitors by broadening
their product and services ranges, increasing their distribution channels and increasing their access to
capital. Consolidation has also created larger competitors with lower (relative) operating costs and an
ability to absorb greater risk more competitively, which could adversely affect NN’s ability to obtain
new, or retain existing customers, or its ability to adjust prices. These competitive pressures could
result in increased pressure on product pricing and commissions on a number of NN’s products and
services, which may adversely affect NN’s operating margins, underwriting results and capital
requirements, or reduce market share, any of which could have a material adverse effect on NN’s
business, revenues, results of operations and prospects.

Consumer demand, technological changes, regulatory changes and actions and other factors also
affect competition. Generally, NN could lose market share, incur losses on some or all of its activities
and experience lower growth, if it is unable to offer competitive, attractive and innovative products
and services that are also profitable, does not choose the right product offering or distribution
strategy, fails to implement such a strategy successfully or fails to adhere or successfully adapt to
such demands and changes.

Developing technologies are accelerating the introduction and prevalence of alternative distribution
channels, particularly the internet. Such alternative distribution channels may also increase the
possibility that new competitors whose competencies include the development and use of these
alternative distribution channels may enter the markets in which NN operates. Although NN has
strategies in place to benefit from such alternative distribution channels, it cannot guarantee that it
will be able to obtain (and maintain) a competitive share of these distributions channels such that its
overall market share and competitive position is protected. Moreover, NN is not able to accurately
predict the extent to which such alternative distribution channels will replace or otherwise impact
traditional distribution channels (such as intermediaries), or what effect this may have on NN'’s
business.

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

Catastrophes, including natural disasters, may result in substantial losses and could have a material adverse
effect on NN’s business, results of operations, financial condition and prospects.

NN is subject to losses from unpredictable events that may affect multiple insured risks. Such events
include both natural and man-made events, such as, but not limited to, windstorms, coastal
inundation, floods, severe winter weather, and other weather-related events, pandemics, large-scale
fires, industrial explosions, earthquakes and other man-made disasters such as civil unrest and
terrorist attacks.

The extent of the losses from such catastrophic events is a function of their frequency, the severity of
each individual event and the reinsurance arrangements that NN has in place. A catastrophic event
that is sufficiently severe could result in one or more reinsurers that have re-insured that event
defaulting on their obligations to the relevant insurers, including NN. Some catastrophes, such as
explosions, occur in small geographic areas, while others, including windstorms and floods, may
produce significant damage to large, heavily populated and widespread areas. The frequency and
severity of catastrophes in general are inherently unpredictable and subject to long-term external
influences, such as climate change, and a single catastrophe or multiple catastrophes in any period,
could have a material adverse effect on NN’s business, results of operations, financial condition and
prospects.
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The non-life insurance business has historically been cyclical, characterised by periods of intense competition in
relation to price and policy terms and conditions often due to excessive underwriting capacity, resulting in
fewer policies written, lower premium rates, increased expenses for customer acquisition and retention, and less
favourable policy terms and conditions for NN, and such cycles may occur again.

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

In the ordinary course of managing and reporting on its business, NN makes extensive use of assumptions and
actuarial models to estimate future revenues and expenditures until the maturity of its insurance portfolios, and
to assess the related risks. Differences in experience compared with assumptions, as well as updates of the
assumptions and actuarial models, may have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

In the ordinary course of managing and reporting on its business, NN makes extensive use of
actuarial models to estimate future revenues (including premium income and investment returns) and
expenditures (including claims payable, policyholder benefits payable, operating expenses, investment
expenses, commissions payable and tax expenses) until the maturity of its insurance portfolios, which
are used for various purposes, including pricing, reserving, reserve adequacy testing, solvency,
economic capital, and hedging programmes, and uses risk models to assess the related risks.

These actuarial models use, among others, statistics, observed historical market data, insurance policy
terms and conditions, and NN’s own judgment, expertise and experience, and include assumptions as
to, among others, the levels and timing of payment of premiums, benefits, claims, expenses, interest
rates, credit spreads, investment portfolio performance (including equity market and debt market
returns), longevity, mortality, morbidity and product persistency, and customer behaviour (including
with respect to surrenders or extensions). NN’s risk models also include assumptions as to regulatory
capital and other requirements, which are particularly uncertain in the current regulatory
environment, which is undergoing significant, and ongoing, changes. See “—Regulatory and Litigation
Risks—The impact on NN of recent and ongoing financial regulatory reform initiatives is uncertain’.
Actuarial and risk models are complex and may not identify all relevant elements, or may not
accurately estimate the magnitude of the impact of identified elements. The effectiveness of these
models depends on the quality of information used, which may not always be accurate, complete, or
up-to-date, or the significance of which may not always be properly evaluated. Actuarial and risk
models are inherently uncertain and involve the exercise of significant own judgment. NN therefore
cannot determine with precision the amounts that it will pay for, or the timing of payment of, actual
benefits, claims and expenses or whether the assets supporting NN’s policy liabilities, together with
future premiums, will be sufficient.

If actual experience differs from assumptions or estimates, the profitability of NN’s products may be
negatively impacted, NN may incur losses, and NN’s capital and reserves may not be adequate, and
the effectiveness of NN’s hedging programmes may be adversely affected. See “—Risks Related to the
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Business and Strategy—NN’s hedging programmes may prove inadequate or ineffective for the risks they
address, which could have a material adverse effect on NN’s business, results of operations, financial
condition and prospects”.

From time to time, NN may need to update its assumptions and actuarial and risk models to reflect
actual experience and other new information. Changes to assumptions and these models could impact
NN by, for instance, requiring that it update its hedge positions, in which case NN may incur losses,
or result in a review of, and subsequent changes to, NN’s product pricing, which could have a
material adverse effect on NN’s business, revenues, results of operations and prospects. In addition,
the impact of changes to assumptions, actuarial and risk models on NN’s financial reporting will
differ depending on applicable accounting and regulatory frameworks.

The impact of changes in assumptions for most of NN’s life insurance business would be reflected
over the remaining life of the policies through IFRS earnings. However, for non-life insurance
business and the variable annuity business regular updates are made to the assumptions, with an
immediate change in the present value of reserves and therefore on IFRS earnings. Furthermore,
updates in assumptions within the life insurance business in the Netherlands would result in an
immediate change in the present value of the liabilities used to determine available regulatory capital
in the Netherlands and would therefore have an immediate impact on available regulatory capital.
Changes in assumptions also have an immediate impact on Embedded Value. Changes in assumptions
could therefore have a material adverse effect on NN’s results of operations and financial condition.

In valuing its insurance liabilities and in pricing its life insurance and pension products, NN uses assumptions to
model the impact of future policyholders’ behaviour, which may be different firom the actual impact of future
policyholders’ behaviour. A discrepancy between assumed policyholder behaviour and actual experience, as
well as changes to the assumptions used in the modelling, may have a material adverse effect on NN’s business,
revenues, results of operations, financial condition and prospects.

NN is exposed to risks associated with the future behaviour of policyholders which may have an
impact on future claims payment patterns. Relevant policyholder behaviours include, among others,
policy lapse, withdrawal and surrender decisions, decisions on whether or not to extend the term of a
policy, premium payment decisions, discretionary policy top-ups, and choices regarding the underlying
fund composition in relation to certain pension and investment products. Risks arise from the
discretions afforded to policyholders under the policies, and decisions by customers on whether or not
to perform under the policies.

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

In valuing its insurance liabilities and pricing its life insurance and pension products, NN uses
assumptions to model the impact of future policyholder behaviour. Where meaningful these
assumptions reflect a different behaviour under various economic scenarios. However, the impact of
actual policyholder behaviour NN experiences may be different from the impact of assumed
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policyholder behaviour. This and other insights in the development of policyholder behaviour might
result in a change of those assumptions.

Changes in assumptions can affect NN’s business in a number of ways. For most of the life insurance
business the impact would be reflected over the remaining life of the policies through IFRS earnings,
except for the variable annuity business where regular updates are made for fair value calculations,
with an immediate change in the present value of reserves, which is immediately reflected in IFRS
earnings. The present value impact of changes in assumptions would be immediately reflected in
Embedded Value, and changes in assumptions within the life insurance business in the Netherlands
would also result in an immediate change in the present value of the liabilities used to determine
available regulatory capital in the Netherlands and would therefore have an immediate impact on
available regulatory capital in the Netherlands. Changes in assumptions could therefore have a
material adverse effect on NN’s results of operations and financial condition.

A discrepancy between assumed policyholder behaviour and actual experience, as well as changes to
the assumptions used in the modelling, may have a material adverse effect on NN’s business,
revenues, results of operations, financial condition and prospects.

Investment guarantees of NN’s separate accounts pension business in the Netherlands and the variable annuity
products sold in Japan have in the past had, and may in the future have, a material adverse effect on NN’s
business, results of operations, and financial condition.

NN’s separate account business in the Netherlands consists of large pension contracts sold to
employers under which a discretion to choose the funds in which premiums are invested is afforded,
while NN offers a guaranteed return ranging from 3% to 4%. As derivative instruments to hedge
exposure to the investment options fully reflecting these exposures are not available, NN’s obligations
under these policies cannot be fully hedged and as a result the capital required for this business, as
well as results of operations attributable to this business, is volatile.

NN’s Japan Closed Block VA segment consists of variable annuity individual life insurance policies
sold primarily from 2001 to 2009, when the block entered into run-off. These products offered
policyholders the opportunity, at their discretion but within certain parameters, to invest in a variety
of Japanese and international equity, fixed income, and other investment funds. In addition, these
products included guaranteed minimum death benefits and provided customers with the option to
purchase guaranteed minimum survival benefit riders. In some cases, such products include ratchets,
the effect of which is to reset the guaranteed benefit at a higher level in case of positive market
performance.

Many of these products permit policyholders to make certain determinations at their discretion,
including the discretion to surrender the contract, and in some cases to extend the contract. As a
result, NN’s liability under these contracts is subject to policyholder behaviour, which is difficult to
predict. Moreover, these discretionary characteristics amplify the potential effects of many other
factors and risks, including basis risk, market volatility risks, risks arising when policies are close to
renewal date, financial market conditions, hedging programme ineffectiveness, differences between
assumptions and actual experience, operational risks and regulatory risks, all of which may have
significant negative impacts on earnings, require significant adjustments of NN’s hedging position that
might negatively impact liquidity, and require increases in regulatory reserves and capital
requirements, each of which could have a material adverse effect on NN’s results of operations and
financial condition.

Discrepancies between assumed mortality and morbidity and actual mortality and morbidity experience may
have a material adverse effect on NN’s results of operations and financial condition.

NN’s insurance business is exposed to mortality and morbidity risk. Mortality risk is the risk that a
greater number of insured persons die than was assumed, resulting in higher claims. NN’s most
significant exposure to mortality risk is in its term life and endowment policies. Morbidity risk is the
risk that a greater number of insured persons will suffer from insured illnesses and disabilities than
was assumed, resulting in higher claims and benefit payments. NN’s most significant exposure to
morbidity risk is in its COLI business in Japan, healthcare insurance business in Greece and income
protection and disability insurance business in the Netherlands sold within NN’s non-life insurance
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business. In the case of the income protection and disability insurance business in the Netherlands, a
weak economy and higher unemployment have increased the likelihood that those who are eligible to
make a claim do so for longer than was assumed, which has resulted in much higher claims than was
anticipated. Discrepancies between assumed mortality and morbidity and actual mortality and
morbidity experience may have a material adverse effect on NN’s results of operations and financial
condition.

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

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

In the case of expenses, NN’s most significant exposure to inflation risk is in its life insurance
business in the Netherlands. With respect to claims, NN’s most significant exposure to inflation risk is
in its disability and accident insurance policies written by the non-life insurance business in the
Netherlands, and health insurance policies written by the life insurance business in Greece.

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

NN’s primary distribution channel is its network of intermediavies, tied agents and bancassurance. A failure by
NN to maintain a competitive distribution network, or to attain a market share of new sales and distribution
channels that is comparative to its market share of traditional channels, could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition and prospects.

NN’s primary distribution channel is its network of intermediaries (which includes independent agents
and mandated brokers), tied agents and bancassurance through which it sells and distributes its
products. In the Netherlands, the principal distribution channels for NN’s group life products are
actuarial consulting firms that act as advisers to mid-sized and large-sized corporations (to which 43%
of the Netherlands Life’s group life annual premium equivalent (APE) was attributable in 2013), and
independent agents and brokers that act as advisers to small and medium enterprises (SMEs) (to
which, in aggregate, 57% of the Netherlands Life’s group life APE was attributable in 2013). In the
Netherlands, the principal distribution channels for NN’s individual life products are primarily
intermediaries, such as independent agents and brokers (to which, in aggregate, 84% of the
Netherlands Life’s individual life APE was attributable in 2013), and the bancassurance channel
through NN’s distribution arrangement with ING Bank in the Netherlands (to which 6% of APE was
attributable in 2013). In Belgium, bancassurance distribution with ING Bank is the primary
distribution channel (to which 100% of APE was attributable in 2013). NN sells and distributes its
non-life products in the Netherlands primarily through regular and mandated brokers (to which 84%
of the Netherlands Non-Life’s GWP was attributable in 2013). In Japan, the corporate owned life
insurance business is sold through independent agents (including tax advisers and bank-affiliated
corporate agencies) and through bancassurance (including large securities houses). In Central and
Eastern Europe, NN’s primary distribution channel is tied agents.
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The intermediaries and bancassurance parties through whom NN sells and distributes its products are
independent of NN, with the exception of NN Bank. Moreover, NN does not have exclusivity
agreements with intermediaries or with some of its bancassurance parties, so they are free to offer
products from other insurance companies and there is no obligation to favour NN products. The
successful distribution of NN products therefore depends in part on the choices an intermediary or
bancassurance party may make as regards its preferred insurance company or companies, and as
regards its preferred products and services. An intermediary or bancassurance party may determine its
preference as to insurer on the basis of suitability of that insurer for its customers and for itself by
considering, among other things, the security of investment and prospects for future investment
returns in the light of an insurer’s product offering, past investment performance, perceived financial
strength and stability, credit and other ratings (if applicable), the amount of initial and recurring sales
commission and fees paid by the insurer, and the quality of the service provided by the insurer. An
intermediary or bancassurance party then determines which products are most suitable for its
customers and for itself by considering, among other things, product features and price. An
unfavourable assessment of NN or its products based on any of these factors could result in NN
generally, or certain of its products, not being actively marketed by intermediaries or bancassurance
parties to their customers, with the consequence that NN’s sales volumes may decrease, or policy
lapses and withdrawals may increase, resulting in reduced fee and premium income. NN’s sales
volumes may also decrease if a distributor or distribution channel on which a particular NN business
unit is dependent sells fewer NN products as a result, for instance, of reputational harm to that
distributor or distribution channel.

NN competes with other insurers for the services of tied agents. The tied agents of NN work out of
branch offices in units under branch office and unit managers. When a tied agent makes a choice as
to insurer, this choice is also connected to the branch and unit managers the tied agent will work
with. It is not uncommon for competitors to actively solicit tied agents to terminate their current
agreements and enter into new exclusivity undertakings with those competitors, often done through
the branch and unit managers resulting in entire sales teams leaving. This soliciting for (teams of) tied
agents has been more successful during times of uncertainty about the direction of the Company. In
the past, NN has experienced strikes by tied agents in certain countries, which has temporarily
disrupted its sales and distribution activities, and thus negatively impacted NN’s sales volumes,
resulting in reduced fee and premium income in those countries.

NN is also exposed to the risk that distributors may change their business models in ways that affect
how they sell NN’s products, either in response to changing business priorities or as a result of shifts
in regulatory supervision or potential changes in applicable laws and regulations. This may concern,
for instance, requirements and standards applicable to the distribution of NN products, as well as
changing laws regarding commissions payable. For instance, commissions on the sale of certain
insurance, banking, pension and investment services products have been banned in the Netherlands.
Each of these factors may result in distributors ceasing to sell NN products, or selling less NN
products, and a lowering of the persistency of NN products.

Internet-based sales and distribution platforms are becoming increasingly important distribution
channels, negatively impacting NN’s market share in relation to the products NN sells through its
established sales and distribution channels. For instance, relative to more traditional distribution
channels, the sale and distribution of non-life insurance products through comparative price websites
has increased. It is possible that NN may experience a similar trend in relation to the sale and
distribution of life insurance products.

A failure by NN to maintain a competitive distribution network, including participation in, or the
development of, an internet-based platform to maintain its market share of new sales through this
distribution channel compared to its market share of traditional channels, could have a material
adverse effect on NN’s business, revenues, results of operations, financial condition and prospects.

NN’s hedging programmes may prove inadequate or ineffective for the risks they address, which could have a
material adverse effect on NN’s business, results of operations, financial condition and prospects.

NN employs hedging programmes with the objective of mitigating risks inherent in its business and
operations. These risks include current or future changes in the fair value of NN’s assets and
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liabilities, current or future changes in cash flows, the effect of interest rates, equity markets and
credit spread changes, the occurrence of credit defaults, and currency exchange fluctuations. As part
of its risk management strategy, NN employs hedging programmes to control these risks by entering
into derivative financial instruments, such as swaps, options, futures and forward contracts.

Developing an effective strategy for dealing with the risks described above is complex, and no
strategy can completely protect NN from such risks. Each of NN’s hedging programmes is based on
financial market and customer behaviour models using, amongst others, statistics, observed historical
market and customer behaviour, underlying fund performance, insurance policy terms and conditions,
and NN’s own judgment, expertise and experience. These models are complex and may not identify
all exposures, may not accurately estimate the magnitude of identified exposures, or may not
accurately determine the effectiveness of the hedge instruments, or fail to update hedge positions
quickly enough to effectively respond to market movements. Furthermore, the effectiveness of these
models depends on information regarding markets, customers, fund values, NN’s insurance portfolio
and other matters, each of which may not always be accurate, complete, up-to-date or properly
evaluated. Hedging programmes also involve transaction and other costs, and if NN terminates a
hedging arrangement, it may be required to pay additional costs, such as transaction fees or breakage
costs. NN may incur losses on transactions after taking into account hedging strategies. Although NN
has developed policies and procedures to identify, monitor and manage risks associated with these
hedging programmes, the hedging programmes may not be effective in mitigating the risk that they
are intended to hedge, particularly during periods of financial market volatility.

Furthermore, the derivative counterparty in a hedging transaction may default on its obligations.
Although it is NN’s policy to fully collateralise derivative contracts, and differences in market value
of the collateral are settled between the relevant parties on a daily basis, it is still exposed to
counterparty risk. For instance, NN is dependent on third parties for the daily calculation of the
market values of the derivative collateral. If these third parties (mostly large institutions) miscalculate
the collateral required and the counterparty fails to fulfil its obligations under the derivative contract,
it could result in unexpected losses, which could have a material adverse effect on the business,
revenues, results of operations and financial condition of NN. NN’s inability to manage risks
successfully through derivatives (including a single counterparty’s default and the systemic risk that a
default is transmitted from counterparty to counterparty) could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition and prospects.

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

Due to the nature of the global financial system, financial institutions, such as NN, are
interdependent on other financial institutions as a result of trading, counterparty and other
relationships. Other financial institutions with whom NN conducts business act as counterparties to
NN in such capacities as issuers of securities, customers, banks, reinsurance companies, trading
counterparties, counterparties under swaps and credit and other derivative contracts, clearing agents,
exchanges, clearing houses, intermediaries, commercial banks, investment banks, mutual and hedge
funds and other financial intermediaries. In any of these capacities, a financial institution acting as
counterparty may not perform their obligations due to, among other things, bankruptcy, lack of
liquidity, market downturns or operational failures, and the collateral or security they provide may
prove inadequate to cover their obligations at the time of the default.

A default by any financial institution, or by a sovereign, could lead to additional defaults by other
market participants. The failure of a sufficiently large and influential financial institution or sovereign
has in the past, and could in the future, disrupt securities markets or clearance and settlement
systems, and could lead to a chain of defaults because the commercial and financial soundness of
many financial institutions may be closely related as a result of credit, trading, clearing or other
relationships. Even the perceived lack of creditworthiness of one or more counterparties may lead to
market-wide liquidity problems and losses or defaults by NN 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 which NN interacts on a
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daily basis. Systemic risk could have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

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

NN purchases reinsurance under various agreements that cover defined blocks of business on a yearly
renewable, per risk excess of loss or catastrophe excess of loss basis. These reinsurance agreements are
designed to spread the risk and mitigate the effect of claims. The amount of the retained risk depends
on an evaluation of the specific risk, which is subject, in certain circumstances, to maximum limits
based on the characteristics of coverage. Under the terms of these reinsurance agreements, the
reinsurer agrees to reimburse NN for the ceded amount in the event that NN has to pay out the
ceded claim to a policyholder. A default by a reinsurer to which NN has material exposure could
expose NN to significant (unexpected) losses and therefore have a material adverse effect on its
business, revenue, results of operations and financial condition.

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

The determination of the amount of impairments taken on NN’s investment and other financial assets is
subjective and could have a material adverse effect on NN’s results of operations and financial condition.

Impairment evaluation of NN’s investment and other financial assets is a complex process that
involves significant judgments and uncertainties that may have a significant impact on NN’s results of
operations and financial condition.

All debt and equity securities (other than those carried at fair value through profit and loss) held by
NN are subject to impairment testing every reporting period. The carrying value is reviewed in order
to determine whether an impairment loss has been incurred. Evaluation for impairment includes both
quantitative and qualitative considerations. For debt securities, such considerations include actual and
estimated incurred credit losses indicated by payment default, market data on (estimated) incurred
losses and other current evidence that the relevant issuer may be unlikely to pay amounts when due.
Equity securities are impaired when management believes that, based on (the combination of) a
significant or prolonged decline of the fair value below the acquisition price, there is sufficient reason
to believe that the acquisition cost may not be recovered. Upon impairment, the full difference
between the (acquisition) cost and fair value is removed from equity and recognised in net result.

The identification of impairment is an inherently uncertain process involving various assumptions and
factors, including the financial condition of the counterparty, expected future cash flows, statistical
loss data, discount rates, and observable market prices. Estimates and assumptions are based on
management’s judgment and other available information. Significantly different results can occur as
circumstances change and additional information becomes known. By way of example, in the financial
year ended 2011, an impairment on Greek government bonds in an aggregate amount of EUR 390
million was charged to NN’s consolidated statement of income. Any further impairments could have
a material adverse effect on NN’s results of operations and financial condition.

NN’s residential and commercial mortgage portfolio is exposed to the risk of default by borrowers and to
declines in real estate prices; these exposures are concentrated in the Netherlands.

As at 31 December 2013, NN’s residential and commercial mortgage loan portfolio amounted to
EUR 14,218 million, which is primarily held by NN Bank and NN Life. NN is exposed to the risk
of default by borrowers under these mortgage loans. Borrowers may default on their obligations due
to bankruptcy, lack of liquidity, downturns in the economy generally or declines in real estate prices,
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operational failure, fraud or other reasons. The value of the secured property in respect of these
mortgage loans is exposed to decreases in real estate prices, arising for instance from downturns in
the economy generally, oversupply of properties in the market, and changes in tax regulations related
to housing (such as the decrease in deductibility of interest on mortgage payments). Furthermore, the
value of the secured property in respect of these mortgage loans is exposed to destruction and
damage resulting from floods and other natural and man-made disasters. Damage or destruction of
the secured property also increases the risk of default by the borrower. For NN, all of these
exposures are concentrated in the Netherlands because the mortgage loans have been advanced, and
are secured by commercial and residential property, in the Netherlands. As at 31 December 2013,
almost all of the aggregate principal amount of mortgage loans advanced in the Netherlands is
secured by residential property, and a negligible amount by commercial property. For the purposes of
available regulatory capital of the insurance business in the Netherlands and for the purposes of
determining Embedded Value, mortgage loans are valued at fair market value and are therefore
exposed to interest rate, prepayment, credit spread and credit default risk. For instance, the model
valuation of mortgage loans includes both general credit spreads observed in the financial markets
and specific credit spreads that are based on mortgage loan-related financial transactions. If these
credit spreads increase, the modelled value of the mortgage loans will decrease, which may result in
losses under IFRS (if market value decreases result in impairments) and will cause decreases in NN’s
available regulatory capital and Embedded Value. Furthermore, if economic market conditions in the
Netherlands decline (including increases in unemployment and property price declines), the fair value
of the mortgage loan portfolio may decrease. An increase of defaults, or the likelihood of defaults
under, the mortgage loans, or a decline in property prices in the Netherlands, has had, and could
have, a material adverse effect on NN’s results of operations and financial condition.

NN is exposed to the risk of damage to its brands and its reputation.

NN’s business and results of operations are, to a certain extent, dependent on the strength of its
brands and NN’s reputation. NN and its products are vulnerable to adverse market perception as it
operates in an industry where integrity, customer trust and confidence are paramount. NN is exposed
to the risk that litigation (such as in connection with mis-selling), employee fraud and other
misconduct, operational failures, the negative outcome of regulatory investigations, press speculation
and negative publicity, amongst others, whether or not founded, could damage its brands or
reputation. Any of NN’s brands or reputation could also be harmed if products or services
recommended by NN (or any of its intermediaries) do not perform as expected or do not otherwise
meet customer expectations (whether or not the expectations are founded), or the customer’s
expectations for the product change.

Negative publicity could be based, for instance, on allegations that NN failed to comply with
regulatory requirements or result from failures in business continuity or the performance of NN’s
information technology (IT) systems, loss of customer data or confidential information, unsatisfactory
service (support) levels, or insufficient transparency or disclosure of cost allocation (cost loading).
Negative publicity adversely affecting NN’s brands or its reputation could also result from any
misconduct or malpractice by intermediaries, business promoters or other third parties linked to NN
(such as strategic partners). Furthermore, negative publicity, and damage to NN’s brands or
reputation, could result from allegations that NN has invested in, or otherwise done business with,
entities and individuals that are, or which become, subject to political or economic sanctions or are
blacklisted, or which do not meet environmental and social responsibility standards.

Any damage to NN’s brands or reputation could cause existing customers or intermediaries to
withdraw their business from NN and potential customers or intermediaries to be reluctant or elect
not to do business with NN. Furthermore, negative publicity could result in greater regulatory
scrutiny and influence market or rating agencies’ perception of NN, which could make it more
difficult for NN to maintain its credit ratings, which is an important factor for both intermediaries
and customers when considering what insurance company to do business with. Any damage to NN’s
brands or reputation could cause disproportionate damage to NN’s business, even if the negative
publicity is factually inaccurate or unfounded.
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Prolonged investment underperformance of NN’s AuM, or the loss of key investment management personnel,
may cause existing customers to withdraw funds and potential customers not to grant investment mandates,
which could have a material adverse effect on NN’s business, revenues, results of operations, financial condition
and prospects.

As at 31 December 2013, NN’s aggregate AuM had a market value of EUR 174,124 million. When
buying investment products or selecting an investment manager, customers (including pension funds
and intermediaries) typically consider, among others, the historic investment performance of the
product and the individual who is responsible for managing the particular fund. This is also true in
relation to certain investment products sold by NN’s life insurance and pension business. In the event
that NN does not provide satisfactory or appropriate investment returns now or in the future,
underperforms in relation to its competitors or does not sell an investment product which a customer
requires or is deemed suitable, existing customers (including pension funds) may decide to reduce or
liquidate their investment, negotiate alterations of their existing agreements with NN, or transfer their
mandates to another investment manager. Each of these results may also occur if NN were to lose
key investment management personnel, or an entire fund management team, as this may impair
customer confidence levels in the particular fund or asset class. In addition, potential customers may
decide not to grant investment mandates. As the portfolio management fees charged by NN to its
customers are based largely on the value of AuM, a prolonged period of investment
underperformance, or a decline in AuM for the other reasons noted above, could have a material
adverse effect on NN’s business, revenues, results of operations, financial condition and prospects.

Previously unknown risks, so-called ‘“‘emerging risks”, which cannot be reliably assessed, could lead to
unforeseeable claims, which could have a material adverse effect on NN’s business, results of operations and
financial condition.

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

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

NN may not be able to protect its intellectual property vights, and may be subject to infringement claims by
third parties, which may have a material adverse effect on NN’s business and results of operations.

In the conduct of its business, NN relies on a combination of contractual rights with third parties
and copyright, trademark, trade name, patent and other intellectual property rights laws to establish
and protect its intellectual property. NN may not be able to obtain adequate protection for all of its
intellectual property in all relevant territories, and third parties may infringe or misappropriate NN’s
intellectual property. NN may have to litigate to enforce and protect its copyrights, trademarks, trade
names, patents, trade secrets and know-how or to determine their scope, validity or enforceability. In
that event, NN may be required to incur significant costs, and NN’s efforts may not be successful.
The inability to secure or protect intellectual property could have a material adverse effect on NN’s
business and its ability to compete.
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NN may also be subject to claims by third parties for (a) infringement of intellectual property rights,
(b) breach of copyright, trademark or licence usage rights or terms of settlement or co-existence
agreements, or (c¢) misappropriation of trade secrets. Any such claims and any resulting litigation
could result in significant expense and liability for damages. If NN were found to have infringed or
misappropriated a third party patent or other intellectual property right, NN may in some
circumstances be enjoined from providing certain products or services to its customers or from
utilising and benefiting from certain methods, processes, copyrights, trademarks, trade names, trade
secrets or licences. Alternatively, NN may be required to enter into costly licensing arrangements with
third parties or to implement an alternative, which may prove costly. Any of these scenarios could
have a material adverse effect on NN’s business and results of operations.

REGULATORY AND LITIGATION RISKS

NN is subject to comprehensive insurance, investment management, banking, pension and other financial
services laws and regulations, and to supervision by many regulatory authorities that have broad administrative
powers over NN. These laws and regulations have been and will be subject to changes, the impact of which is
uncertain. Failure to comply with applicable laws and regulations may trigger regulatory intervention which
may harm NN’s reputation, and could have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

NN is subject to comprehensive insurance, investment management, banking, pension and other
financial services laws and regulations, and to supervision by many regulatory authorities that have
broad administrative and discretionary power over NN. Amongst others, the laws and regulations to
which NN is subject concern: capital adequacy requirements; liquidity requirements; permitted
investments; the distribution of dividends, product and sales suitability; product distribution; payment
processing; employment practices; remuneration; ethical standards; anti-money laundering; anti-
terrorism measures; prohibited transactions with countries and individuals that are subject to
sanctions or otherwise blacklisted; anti-corruption; privacy and confidentiality; recordkeeping and
financial reporting; price controls, and exchange controls. See “Supervision and Regulation™.

The laws and regulations to which NN is subject are becoming increasingly more extensive and
complex and regulators are focusing increased scrutiny on the industries in which NN operates, and
on NN itself, placing an increasing burden on NN’s resources and expertise, and requiring
implementation and monitoring measures that are costly. In some cases, the laws and regulations to
which NN is subject have increased because governments are increasingly enacting laws that have an
extra-territorial scope. Regulations to which NN is, and may be, subject may limit NN’s activities,
including through its net capital, customer protection and market conduct requirements, may
negatively impact NN’s ability to make autonomous decisions in relation to its businesses and may
limit the information to which NN has access in relation to those businesses, and result in restrictions
on businesses in which NN can operate or invest, each of which may have a material adverse effect
on NN’s business, results of operations and prospects. As compliance with applicable laws and
regulations is time-consuming and personnel-intensive, and changes in laws and regulations have
increased, and may further increase, the cost of compliance has increased and is expected to continue
to increase.

Laws, regulations and policies currently governing NN have changed, and may continue to change in
ways which have had and may have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects. See “—Regulatory and Litigation Risks—The impact on
NN of recent and ongoing financial regulatory reform initiatives is uncertain”. NN 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.

Financial regulation in the Member States in which NN operates is mainly based on EU directives.
However, differences may occur in the regulations of various Member States, and such differences
between the regulations of Member States may place NN’s business at a competitive disadvantage in
comparison to other European financial services groups.

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

The impact on NN of recent and ongoing financial regulatory reform initiatives is uncertain.

Financial regulatory reform initiatives could have adverse consequences for the financial services
industry generally, including NN. Recent and ongoing regulatory reform initiatives include, amongst
others:

° Solvency II. The EU is adopting a full scale revision of the solvency framework and prudential
regime applicable to insurance and reinsurance companies known as ‘Solvency II’, but the full
impact and timing of implementation of Solvency II is uncertain. See ‘“—Regulatory and
Litigation Risks—The EU is adopting a full scale revision of the solvency framework and
prudential regime applicable to insurance and reinsurance companies known as ‘Solvency II'. The
EC is currently in the process of amending Solvency II and preparing level 2 implementing
measures and implementing technical standards. The full impact and timing of implementation of
Solvency II is uncertain™.

° Theoretical Solvency Criterion regulation in the Netherlands (also known as ‘Solvency 1.5°). In
anticipation of the more risk-based approach under Solvency II the Dutch legislator has, inter
alia, subjected Dutch life insurance companies to the TSC (also known as ‘Solvency 1.5’), which
reflects a minimum solvency margin required in certain stress scenarios. The TSC is calculated
on an annual basis, and the scenario analysis is based on specific risks, including interest rate
risk, equity risk, spread risk, property risk, longevity risk and mortality risk. The TSC applies to
NN'’s life insurance business in the Netherlands. If the solvency position of the relevant NN life
insurance entity is below the TSC, a declaration of no objection from DNB is required before
making any distributions of capital (including dividends) and reserves to the Company and
DNB is also entitled to require that the relevant entity submit a recovery plan. In determining
whether to give the approval to permit distributions, DNB must be satisfied that the life
insurance company will have sufficient available regulatory capital for at least the following 12
months. Available regulatory capital can be determined on a market consistent basis under the
Dutch Financial Supervision Act and, if so determined, will be volatile. There is a risk that the
entities that conduct NN’s life insurance business may not meet the TSC and that DNB may
not permit those entities to distribute dividends or reserves to the Company. This could affect
the Company’s ability to meet its obligations to its creditors. In addition, the TSC may make it
more difficult for NN to attract capital than those of its peers who are not subject to such
similar requirements under their local laws. Under Dutch law DNB can under specific
circumstances give instructions on the application of the Company’s funds to strengthen the
capital position of its Dutch regulated subsidiaries to levels above regulatory capital
requirements, which may affect the ability of the Company to make distributions to
Shareholders. The TSC is also relatively new legislation and there is uncertainty as to how it
will be interpreted and implemented by DNB, with the risk that DNB interprets and implements
the requirements in a manner that is more onerous for NN than NN currently anticipates.
Moreover, the future application of the TSC is also uncertain following the publication by the
Dutch Minister of Finance in March 2014 of a legislative proposal that would remove the TSC
as of 1 January 2015, in anticipation of Solvency II. The reason for the removal of the TSC is
that for the distribution of dividends an insurance company must look forward 12 months. As
such, from 1 January 2015 an insurance company will have to assess whether or not it will
comply with the Solvency II requirements, which will apply from 1 January 2016.
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Dutch Intervention Act. In June 2012, the Dutch Intervention Act (Wet bijzondere maatregelen
financiéle ondernemingen) came into force in the Netherlands, with retroactive effect from
20 January 2012. The Dutch Intervention Act grants far-reaching new powers to DNB and the
Dutch Minister of Finance to intervene in situations where an institution, including a financial
group such as NN, faces financial difficulties or where there is a serious and immediate risk to
the stability of the Dutch financial system caused by an institution in difficulty. The Dutch
Intervention Act will need to be amended as a result of the entry into force of the EU Directive
on the recovery and resolution of credit institutions and investments firms, which was approved
by the European Parliament on 15 April 2014 and of which the final text was published on 12
June 2014, (the Recovery and Resolution Directive). Under the Dutch Intervention Act,
substantial new powers have been granted to DNB and the Dutch Minister of Finance enabling
them to deal with ailing Dutch banks and insurance companies prior to insolvency. The
measures allow them to commence proceedings which may lead to (a) the transfer of all or part
of the business (including, in the case of a bank, deposits) of an ailing bank or insurance
company to a private sector purchaser, (b) the transfer of all or part of the business of an ailing
bank or insurance company to a “bridge entity”, (c) the transfer of the shares in an ailing bank
or insurance company to a private sector purchaser or a ‘“bridge entity”, (d) immediate
interventions by the Dutch Minister of Finance concerning an ailing bank or insurance
company, and (e) public ownership (nationalisation) of (i) all or part of the business of an ailing
bank or insurance company or (ii) all or part of the shares or other securities issued by an
ailing bank or insurance company or its holding company. The Dutch Intervention Act also
contains measures that limit the ability of counterparties to invoke contractual rights (such as
contractual rights to terminate or to invoke a right of set-off or to require security to be posted)
if the right to exercise such rights is triggered by intervention of DNB or the Dutch Minister of
Finance based on the Dutch Intervention Act or by a circumstance which is the consequence of
such intervention. There is a risk that the exercise of powers by DNB or the Dutch Minister of
Finance under the Dutch Intervention Act could have a material adverse effect on the
performance by the failing institution, including the Company, of its payment and other
obligations under debt securitiecs, or result in the expropriation, write-off, write-down or
conversion of securities such as shares and debt obligations issued by the failing institution or
its parent, including the Company.

Crisis management. On 6 June 2012, the EC published the draft Recovery and Resolution
Directive. Political agreement was reached on this draft Directive in December 2013 and on
12 June 2014 the final text of this Directive was published. The most important elements are
recovery and resolution planning, bail-in requirements and the set-up of resolution arrangements.
The Directive is to enter into force on 1 January 2015 and the bail-in system is to take effect on
1 January 2016. In March 2014 political agreement was also reached on a draft Regulation to
set up a Single Resolution Fund for banks in the eurozone to which banks, including NN Bank,
will need to contribute. This resolution fund would reach a target level of at least 1% of covered
deposits over an eight year period starting from 2015. Both the Directive and the Regulation
were approved by the European Parliament on 15 April 2014. On 5 October 2012, the EC
launched a consultation on a possible framework for the recovery and resolution of financial
institutions other than banks. It examined whether and how the failure of different kinds of
non-bank financial institutions, notably central counterparties, central securities depositaries, and
global systemically important insurance companies, should be managed by specific steps to
ensure orderly recovery and resolution where necessary. The consultation closed on 28 December
2012. In anticipation of the entry into force of this crisis management framework, regulators
may impose a requirement to maintain a plan for rapid recovery or orderly dissolution in the
event of severe financial distress, which may include binding instructions on the management of
the business or to transfer authority to manage the relevant company to the regulator. If this
were to happen to NN, NN cannot predict how rating agencies, or NN’s creditors, would
respond or whether, or how, this would impact NN’s financing and hedging costs.

Insurance guarantee schemes. Certain jurisdictions in which NN’s insurance subsidiaries operate
require that life insurers doing business within the jurisdiction participate in guarantee
associations, which raise funds to pay contractual benefits owed pursuant to insurance policies
issued by impaired, insolvent or failed insurers. The occurrence of such a guarantee event may
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give rise to an obligation on the relevant insurance subsidiary to pay significant amounts under
the guarantee. Insurance guarantee schemes may also oblige insurers to make annual payments
to the guarantee association. An insurance guarantee scheme has been in place in Japan since
1999, and NN is obliged to make annual contributions to the guarantee scheme; NN’s
contribution represented 0.14% of its gross premium income in 2013. The EC has been
discussing EU-wide insurance guarantee schemes for several years and intends to introduce an
EU directive on insurance guarantee schemes. As at the date of this Prospectus, no proposals
for this directive have yet been published. Any introduction of insurance guarantee schemes to
which NN is subject may impact NN’s results of operations.

Remuneration. As from 2011, credit institutions and investment firms based in European
Member States have to comply with the variable pay constraints following from CRD III. These
variable pay constraints are applicable to all operations of credit institutions and investment
firms based in Member States (including their operations outside the EU). These variable pay
constraints have been implemented in Dutch law whereby the scope of the variable pay
constraints has been extended to include Dutch-based insurance companies and their group
companies. As a result the variable pay constraints apply to the insurance, bank and investment
management activities of NN, including the Company. Accordingly, unlike its competitors in the
U.S., Asia and other European countries, NN has to apply these variable pay constraints to
staff in its European, U.S. and Asian operations. These pay constraints may limit NN’s ability
to attract and retain talented staff. As of 1 January 2014, the pay constraints pursuant to CRD
IV, including a bonus cap of 100% of fixed pay (or 200% if shareholders approve), came into
force, subject to implementation in Dutch legislation, the date of which is not yet known at the
date of this Prospectus. In principle, the CRD IV bonus cap does not apply to Dutch-based
insurance companies. However, as NN is a part of ING Groep’s group of companies (which
include credit institutions), and, depending on national implementation, the CRD IV bonus cap
might nevertheless apply to NN. On 26 November 2013, the Dutch Minister of Finance opened
up a consultation on draft legislation on remuneration policies within the financial sector (Wet
beloningsbeleid financiéle ondernemingen), which will also be applicable to Dutch-based insurance
companies and their group companies. The consultation closed on 31 December 2013. It is
currently expected that the draft legislation will result in legislation being adopted in the course
of 2014 and becoming effective as of 1 January 2015. The draft legislation introduces a cap for
variable remuneration of 20% of fixed remuneration for staff covered by a collective labour
agreement in the Netherlands. In the current draft legislation, the following exceptions to the
20% cap are included: (i) for staff in the Netherlands who are not exclusively covered by a
collective labour agreement, the 20% cap does not apply on an individual basis, but it applies to
the average variable remuneration across NN in the Netherlands; (ii) for staff that work
predominantly outside of the Netherlands, but within the EU, there is an individual variable
remuneration cap of 100% of fixed remuneration; (iii) for staff that work predominantly outside
the EU, an individual variable remuneration cap of 200% of fixed remuneration applies, subject
to shareholder approval and notification to the regulator; and (iv) the 20% cap does not apply
to legal entities whose regular business is managing one or more collective investment
undertakings which are subject to AIFMD or UCITS. In addition, the draft legislation also
covers a number of other topics, such as strict conditions on severance pay, prohibition on
guaranteed bonuses and claw-back of variable remuneration and severance pay. Although
exceptions to the 20% cap will be available, these new pay constraints may limit NN’s ability to
attract and retain talented staff.

SIFIs. As a result of the financial crisis, international and domestic regulators have moved to
protect the global financial system by adopting regulations intended to prevent the failure of
systemically important financial institutions (SIFIs) or, if one does fail, limiting the adverse
effects of its failure. In November 2011, the Financial Stability Board published a list of global
systemically important financial institutions (G-SIFIs). Subsequently, in July 2013, the Financial
Stability Board designated nine global insurance companies as global systemically important
insurers (G-SlIs). As a result, these firms will be subject to enhanced supervision and increased
regulatory requirements in the areas of recovery and resolution planning as well as capital. The
implementation deadlines for these requirements start as early as July 2014 and, in the case of
additional capital requirements, extend to 2019. The list of G-Slls is expected to be updated
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annually and published in November every year, starting from November 2014. Although NN
does not expect to be designated a G-SIFI or a G-SII, it cannot be ruled out that this or
similar supervision and regulation will apply to NN in the future.

ComFrame. On 2 July 2012, the International Association of Insurance Supervisors (IAIS)
released a working draft on the ComFrame ‘“Insurance core principles”. ComFrame, short for
“Common Framework for the Supervision of Internationally Active Insurance Groups (IAIGs)”,
has three main objectives: (a) to develop methods of operating group-wide supervision of IAIGs,
(b) to establish a comprehensive framework for supervisors to address group-wide activities and
risks, and (c) to foster global convergence. The working draft was criticised by supervisors and
industry participants for being too detailed and too prescriptive. The IAIS opened ComFrame
up for a second round of consultation at the end of 2013. As the content of ComFrame is not
expected to be finalised until 2018, its future impact on NN is uncertain.

Financial Transaction Tax. In February 2013, the EC published a proposed directive for a
common financial transaction tax (FTT) to be implemented in 11 participating Member States,
being Austria, Belgium, Estonia, France, Germany, Greece, Italy, Portugal, Slovakia, Slovenia
and Spain, which would together constitute the “FTT-Zone”. As at the date of this Prospectus,
it has not been proposed that the Netherlands become a participating Member State. Under the
proposed directive, the FTT would have a broad scope and could, inter alia, levy a tax on
transactions in financial instruments by financial institutions if at least one of the parties to the
transaction is located in the “FTT-Zone”. The proposed directive has been subject to public and
media scrutiny, several rounds of negotiation by the 11 participating Member States, and the
legality of certain aspects of the proposal has been questioned. A joint statement issued in May
2014 by ten of the eleven participating Member States indicated an intention to implement the
FTT progressively, such that it would initially apply to shares and certain derivatives, with this
initial implementation occurring by 1 January 2016. However, full details are not yet available.
As of the date of this Prospectus, it is unclear when the FTT will come into force, if at all, and
unclear what the content of the FTT would be. As it is not currently contemplated that the
Netherlands would be a participating Member State, and thus part of the FTT-Zone, it is
expected that even if the FTT were to come into force, its impact on NN’s results of operations
would be relatively limited (although FTT would have a material impact on the operations of
NN’s investment management business, which operates throughout Europe, including those
countries that are within the contemplated FTT-Zone). However, the impact of the FTT on
NN’s results of operations could be significantly greater if the Netherlands were to become a
participating Member State.

Polish pension fund reform. In February 2014, new legislation entered into force reforming the
Polish pension fund regime. Under this legislation open pension funds were required to transfer
51.5% of the open pension funds’ members’ assets, including Polish government bonds, to the
public social security institution for no consideration. The legislation also provides that the
reserves accumulated in the accounts of individuals in an open pension fund will be gradually
transferred into the public social security institution over a ten-year period before retirement
age. The maximum service fee of open pension funds has also been reduced by 50% to 1.75% of
the amount of contributions paid in. Moreover, membership of an open pension fund will no
longer be mandatory. Current members will be entitled to choose whether or not to maintain
their account in an open pension fund, but if they do not make a choice between 1 April and
31 July 2014 (or other prescribed periods in subsequent years), all future pension contributions
will be made to the public social security institution rather than the open pension funds. The
new legislation also prohibits open pension funds from making certain investments (including in
government bonds and other securities issued or guaranteed by the Polish government or by the
government of any other country). These reforms will significantly reduce NN’s income in
Poland, as well as the income of open pension fund managers generally.

SEPA. The introduction of the Single Euro Payments Area (SEPA) for the simplification and
harmonisation of bank transfers across the EU in 2014 may lead to higher costs and operational
difficulties for NN.

96



3. Risk Factors

FATCA. Under the provisions of the U.S. Internal Revenue Code of 1986 commonly referred to
as the Foreign Account Tax Compliance Act (FATCA), a 30% withholding tax will be imposed
on “passthru payments” made to certain non-U.S. financial institutions that fail to provide
certain information regarding their U.S. accountholders and certain U.S. investors to the U.S.
Internal Revenue Service (IRS). Some countries (including the Netherlands) have entered into,
and other countries are expected to enter into intergovernmental agreements (IGAs) with the
U.S. to facilitate the type of information reporting required under FATCA. IGAs will often
require financial institutions in those countries to report some information on their U.S.
accountholders to the taxing authorities of those countries, which will then pass the information
on to the IRS.

NN is a financial institution for purposes of FATCA and the intergovernmental agreement
between the U.S. and the Netherlands (the U.S.-Netherlands IGA). NN intends to take all
necessary steps to comply with FATCA and any legislation implementing an IGA or, if and to
the extent necessary, enter into an agreement with the IRS to facilitate compliance with
FATCA. However, if NN cannot comply with FATCA or any legislation implementing an IGA
(including as a result of local laws in non-IGA countries prohibiting information-sharing with
the IRS, as a result of contracts or local laws prohibiting withholding on certain payments to
accountholders, policyholders, annuity holders or investors, or as a result of the failure of
accountholders, policyholders, annuity holders or investors to provide requested information),
certain payments made to NN may be subject to withholding under FATCA (including
payments to investment vehicles under NN’s management). The possibility of such withholding
and the need for accountholders, policyholders, annuity holders and investors to provide certain
information may adversely affect the sales of certain of NN’s products. In addition, compliance
with the terms of an IGA and with FATCA, any regulations or other guidance promulgated
thereunder or any legislation promulgated under an IGA may substantially increase NN’s
compliance and operational costs. Under current guidance, it is not entirely clear whether
payments on ordinary shares will be considered ‘“‘passthru payments” subject to withholding
under FATCA and whether the U.S.-Netherlands IGA will relieve financial institutions such as
NN from such withholding obligation. Because legislation and regulations implementing FATCA
and the IGAs remain under development, the future impact of FATCA on NN is uncertain.

Revision of Insurance Mediation Directive. On 3 July 2012 the European Commission published
proposals for a revision of the Insurance Mediation Directive (IMD2). Key proposals are,
among others, mandatory disclosure requirements obliging insurance intermediaries to disclose to
their customers the nature and amount of remuneration they receive, including any contingent
commissions, or if the full amount of remuneration cannot be calculated, the basis of its
calculation. According to the proposals, mandatory prior disclosure to customers will be
required with respect to the amount of commission retained by the intermediary or paid by the
insurer. Further, IMD2 will extend the scope of the current Insurance Mediation Directive to
cover direct sales by insurance and reinsurance companies without the use of an intermediary.
Insurers carrying out direct sales will be required to comply with information and disclosure
requirements and certain conduct of business rules, including a general obligation to act
honestly, fairly and professionally in accordance with customers’ best interests. In the case of the
sale of bundled products, for instance, the insurance company will have to inform customers
about the possibility to purchase the components of the package separately and about the costs
of each component when purchased separately. In addition, the IMD2 proposals set out stricter
requirements for the sale of life insurance investment products, for example, the obligation to
identify and disclose conflicts of interest or to gather information from customers to assess the
appropriateness of the product. If the proposed revisions to the Insurance Mediation Directive
are adopted, these changes are likely to have a significant effect on the European insurance
market. In particular, the IMD2 proposals are likely to increase NN’s compliance obligations
regarding direct sales, increasing compliance costs and the complexity of NN’s direct sales
procedures. The IMD2 proposals are also likely to affect the relationship between NN and its
intermediaries in the context of selling insurance products.
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° CRD 1IV. Since the financial crisis, financial institutions, including credit institutions such as NN
Bank, have been subject to increased public and regulatory scrutiny, and new laws and
regulations have been enacted. These new laws and regulations include the Basel framework.
The latest changes in the Basel framework were translated into CRD IV and the EU Capital
Requirement Regulation, which will be implemented into the Dutch Financial Supervision Act
and is expected to be implemented in phases starting January 2015. The EU Capital
Requirement Regulation has been directly applicable since 1 January 2014, and has resulted in
more stringent rules and, in comparison with the former Dutch framework, additional reporting
requirements, in relation to solvency supervision and liquidity supervision. The Basel Committee
and the Financial Stability Board are currently considering measures that may have the effect of
requiring higher absorbency capacity, liquidity surcharges, exposure limits and special resolutions
regimes for systematically important banks.

° MIFID reform. On 20 October 2011, the EC published proposals for the revision of the Markets
in Financial Instruments Directive (Directive 2004/39/EC, MIFID) and on 12 June 2014 final
texts were published. The new rules consist of a directive ‘MiFID II’ and a regulation ‘MiFIR’.
The revised MiIFID inter alia sets stricter requirements for portfolio management, investment
advice and the offer of complex financial products such as structured products, and will be
particularly relevant for NN’s investment management business. The final texts of these new
rules have been published on 12 June 2014. Member States shall adopt and publish, by 3 July
2016, the laws, regulations and administrative provisions necessary to comply with this Directive.
The Regulation applies directly from 3 January 2017.

° International sanctions. In various jurisdictions in which NN does business, it is subject to laws,
regulations and other measures concerning transactions in certain countries and regions, and
with certain individuals, that may result in the imposition of significant penalties and
reputational harm should NN not fully comply with them. These legislative, regulatory and
other measures include anti-terrorism measures, international sanctions, blockades, embargoes,
blacklists and boycotts imposed by, amongst others, the EU, the United States and the United
Kingdom. The scope and content of, and penalties that may result from, these legislative,
regulatory and other measures have in the past, and may in the future, change, with limited or
no forewarning and with retro-active effect. Moreover, these legislative, regulatory and other
measures may lead to conflicting duties and prohibitions, making it difficult or even impossible
for NN to comply, for instance as compliance with a duty under one such law may constitute a
breach of a prohibition under another. These measures may also adversely affect NN’s ability or
appetite to do business in certain jurisdictions and regions and with respect to certain types of
customers and products.

For further information on the legal and regulatory laws and regulations to which NN is subject, see
“Supervision and Regulation”. The continuing introduction of new regulation, if applicable to NN,
could significantly impact the manner in which it operates and could materially and adversely impact
the profitability of one or more of NN’s business lines or the level of capital required to support its
activities. New laws may include the expropriation or nationalisation of assets of NN or its customers
(as has occurred in connection with the pension regime reform in Poland). Although the full impact
of the regulations described above cannot be determined, including as a result of discretions granted
to regulators, uncertainties as to the interpretation and implementation of the regulations by
regulators and governmental bodies and, in the case of regulations that have not yet been finalised,
until the content of the regulations themselves has become clear, many of their requirements could
have material and adverse consequences for the financial services industry, including for NN. These
regulations could make it more expensive for NN to conduct its business, require that NN make
changes to its business model, require that NN satisfy increased capital requirements, necessitate time-
consuming and costly implementation measures, or subject NN to greater regulatory scrutiny, which
could, individually or in the aggregate, have a material adverse effect on NN’s business, revenues,
results of operations, financial condition and prospects.
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The EU is adopting a full scale revision of the solvency framework and prudential regime applicable to
insurance and reinsurance companies known as ‘Solvency II’. The EC is currently in the process of amending
Solvency II and preparing level 2 implementing measures and implementing technical standards. The full
impact and timing of implementation of Solvency Il is uncertain.

The EU is adopting a full scale revision of the solvency framework and prudential regime applicable
to insurance, reinsurance companies and insurance groups known as ‘Solvency II’. The framework for
Solvency II is set out in the Solvency Il Directive, which was adopted by the European Council on
10 November 2009 (Directive 2009/138/EC). The Solvency II Directive is scheduled to come into force
on 1 January 2016.

On 19 January 2011, the European Commission (the EC) presented a draft of a directive to amend
the Solvency II Directive, the Omnibus II directive. On 13 November 2013, the EU Council and the
European Parliament achieved a provisional political agreement on the Omnibus II Directive. This
agreement was confirmed by the European Parliament on 12 March 2014 and was approved by the
European Council on 14 April 2014.

Solvency II is aimed at creating a new solvency framework in which the financial requirements that
apply to an insurance, reinsurance company and insurance group, better reflect such company’s
specific risk profile. Solvency II will introduce economic risk-based solvency requirements across all
Member States for the first time. While Solvency I includes a relatively simple solvency formula based
on technical provisions and insurance premiums, Solvency II introduces a new °‘total balance sheet’
type regime where insurers’ material risks and their interactions are considered. In addition to these
quantitative requirements (Pillar 1), Solvency II also sets requirements for governance, risk
management and effective supervision (Pillar 2), and disclosure and transparency requirements (Pillar
3). See “Supervision and Regulation—EU Regulatory Framework—Insurance and insurance-related
regulation—Solvency II Directive”.

Under Pillar 1 of Solvency II, insurers are required to hold own funds equal to or in excess of a
solvency capital requirement (SCR). Solvency II will categorise own funds into three tiers with
differing qualifications as eligible available regulatory capital. Under Solvency II, own funds will use
IFRS balance sheet items where these are at fair value and replace other balance sheet items using
market consistent valuations. The determination of the technical provisions and the discount rate to
be applied in determining the technical provisions is still under debate and the outcome of discussions
regarding these matters is uncertain as key parameters will only be established in the level 2
implementing measures and implementing technical standards. However, it is certain that the
determination of the technical provisions and the discount rate to be applied will have a material
impact on the amount of own funds and the volatility of the level of own funds. The SCR is a risk-
based capital requirement which will be determined using either the standard formula (set out in level
2 implementing measures), or, where approved by the relevant supervisory authority, an internal
model. The internal model can be used in combination with, or as an alternative to, the standard
formula as a basis for the calculation of an insurer’s SCR. In the Netherlands, such a model (which
would include an internal model of NN) must be approved by DNB.

With the approval of the Omnibus II Directive the definitive text of the framework directive is
available. However, it is not certain what the final form of the level 2 implementing measures and the
implementing technical standards will contain. Given previous changes to the effective date of
Solvency II and the possibility of further changes to the regime, there remains some uncertainty as to
when and how the Solvency II framework will become effective. Accordingly, the future effect of
Solvency II on NN’s business, solvency margins and capital requirements is uncertain. See ““Operating
and Financial Review—Liquidity and Capital Resources—Capital requirements—Economic capital
framework” and ““Risk Management—NN’s Risk Profile—Solvency II”.

While the aim of Solvency II is to introduce a harmonised, risk-based approach to solvency capital,
there is a risk of differences in interpretation and a risk of a failure by financial services regulators to
align Solvency II approaches across Europe, resulting in an unequal competitive landscape. This risk
may be exacerbated by discretionary powers afforded to financial services regulators in Member
States. Moreover, it could be that Solvency II will include transitional provisions that will allow
companies to continue to value assets and liabilities under the pre-Solvency II valuation rules. At
present pre-Solvency II valuation rules in many countries are less onerous and significantly less
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affected by market volatility than is (or will be) the case under the Solvency II valuation
requirements. This is not the case for the Netherlands, where the current legislative framework
requires the valuation of insurance liabilities at lower discount rates than under Solvency II and
creates higher volatility. It is therefore unlikely that NN will derive the full benefit of any such
transitional measures, even were they to be introduced in the Netherlands, whereas certain of NN’s
competitors may benefit from such transitional measures, thus placing NN’s business at a competitive
disadvantage.

Should NN not be able to adequately comply with the Solvency II requirements in relation to capital,
risk management, documentation, and reporting processes, this could have a material adverse effect
on its business, solvency, results of operations and financial condition.

NN is subject to stress tests and other regulatory enquiries. Stress tests and the announcement of the results by
regulatory authorities can destabilise the insurance sector and lead to a loss of trust with regard to individual
companies or the insurance sector as a whole. Such stress tests, and the announcement of the results, could
negatively impact NN’s reputation and financing costs and trigger enforcement actions by regulatory
authorities.

In order to assess the level of available capital in the insurance sector, the national and supra-
national regulatory authorities (such as EIOPA) require solvency calculations and conduct stress tests
where they examine the effects of various adverse scenarios on insurers (for example a strong decline
in interest rates). In addition, regulators have carried out a number of studies on the quantitative
effects of proposed changes to capital rules in the recent past (quantitative impact studies),
particularly with regard to the Solvency II Directive. Announcements by regulatory authorities that
they intend to carry out such tests can destabilise the insurance sector and lead to a loss of trust with
regard to individual companies or the insurance sector as a whole. In the event that NN’s results in
such a calculation or test are worse than those of its competitors and these results become known,
this could also have adverse effects on NN’s financing costs, customer demand for NN’s products and
NN’s reputation. Furthermore, a poor result by NN in such calculations or tests could influence
regulatory authorities in the exercise of their discretionary powers.

Adverse publicity, claims and allegations, litigation and regulatory investigations and sanctions may have a
material adverse effect on NN’s business, revenues, results of operations, financial condition and prospects.

NN is subject to litigation, arbitration and other claims and allegations, including in connection with
its activities as insurer, lender, employer, investor and taxpayer. The occurrence of such events could
result in adverse publicity and reputational harm, lead to increased regulatory supervision, affect
NN’s ability to attract and retain customers and maintain its access to the capital markets, result in
cease-and-desist orders, claims, enforcement actions, fines and civil and criminal penalties, other
disciplinary action, or have other material adverse effects on NN in ways that are not predictable.
Some claims and allegations may be brought by or on behalf of a class, and claimants may seek large
or indeterminate amounts of damages, including compensatory, liquidated, treble and punitive
damages. See “—Regulatory and Litigation Risks—Holders of NN’s products where the customer bears
all or part of the investment risk, or consumer protection organisations on their behalf, have filed claims
or proceedings against NN and may continue to do so. A negative outcome of such claims and
proceedings brought by customers or organisations acting on their behalf, actions taken by regulators or
governmental authorities against NN or other insurers in respect of unit-linked products, settlements or
any other actions for the benefit of customers by other insurers and sector-wide measures could
substantially affect NN's insurance business and, as a result, may have a material adverse effect on
NN’s business, reputation, revenues, results of operations, solvency, financial condition and prospects. In
addition, claims and proceedings may be brought against NN in respect of other products with one or
more similar product characteristics sold, issued or advised on by NN in and outside the Netherlands”
and “—Regulatory and Litigation Risks—NN is exposed to the risk of claims from customers who feel
misled or treated unfairly because of advice or information received’. NN’s reserves for litigation
liabilities may prove to be inadequate. Claims and allegations, should they become public, need not
be well founded, true or successful to have a negative impact on NN’s reputation. In addition, press
reports and other public statements that assert some form of wrongdoing on the part of NN or other
large and well-known companies (including as result of financial reporting irregularities) could result
in adverse publicity and in inquiries or investigations by regulators, legislators and law enforcement
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officials, and responding to these inquiries and investigations, regardless of their ultimate outcome, is
time-consuming and expensive.

Adverse publicity, claims and allegations, litigation and regulatory investigations and sanctions may
have a material adverse effect on NN’s business, revenues, results of operations, financial condition
and prospects in any given period. For a description of litigation concerning NN, see ‘‘Business—
Legal Proceedings”.

Holders of NN’s products where the customer bears all or part of the investment risk, or consumer protection
organisations on their behalf, have filed claims or proceedings against NN and may continue to do so. A
negative outcome of such claims and proceedings brought by customers or organisations acting on their behalf,
actions taken by regulators or governmental authorities against NN or other insurers in respect of unit-linked
products, settlements or any other actions for the benefit of customers by other insurers and sector-wide
measures could substantially affect NN’s insurance business and, as a result, may have a material adverse
effect on NN’s business, reputation, revenues, results of operations, solvency, financial condition and prospects.
In addition, claims and proceedings may be brought against NN in respect of other products with one or more
similar product characteristics sold, issued or advised on by NN in and outside the Netherlands.

Since the end of 2006, unit-linked products (commonly referred to in Dutch as
‘beleggingsverzekeringen’) have received negative attention in the Dutch media, from the Dutch
Parliament, the AFM and consumer protection organisations. Costs of unit-linked products sold in
the past are perceived as too high and Dutch insurers are in general being accused of being less
transparent in their offering of such unit-linked products. The criticism on unit-linked products led to
the introduction of compensation schemes by Dutch insurance companies that have offered unit-
linked products. In 2008 NN’s Dutch insurance subsidiaries reached an outline agreement with two
main consumer protection organisations to offer compensation to their unit-linked policyholders
where individual unit-linked policies had a cost charge in excess of an agreed maximum and to offer
similar compensation for certain hybrid insurance products. At 31 December 2008 costs of the
settlements were valued at EUR 365 million for which adequate provisions have been established and
of which a substantial portion has been paid out. The remaining unpaid part of the provision as per
31 December 2013 is solely available to cover costs relating to the settlements agreed in 2008. A full
agreement on implementation was reached in 2010 with one of the two main consumer protection
organisations, with the second main consumer protection organisation signing its agreement in June
2012. In addition, NN’s Dutch insurance subsidiaries announced additional measures (flankerend
beleid) that comply with the ‘Best in Class’ criteria as formulated on 24 November 2011 by the Dutch
Minister of Finance. In December 2011 this resulted in an additional agreement on these measures
with the two main consumer protection organisations. In 2012 almost all unit-linked policyholders
were informed about the compensation. The agreements with the two consumer protection
organisations are not binding on policyholders. Consequently, neither the implementation of the
compensation schemes nor the additional measures offered by NN prevent individual policyholders
from initiating legal proceedings against NN’s Dutch insurance subsidiaries and making claims for
damages.

NN’s Dutch insurance subsidiaries have issued, sold or advised on approximately one million
individual unit-linked policies. As noted above, there has been for some time and there continues to
be political, regulatory and public attention focused on the unit-linked issue in general. Elements of
unit-linked policies are being challenged or may be challenged on multiple legal grounds in current
and future legal proceedings and there is a risk that one or more of these legal challenges will
succeed. Customers of NN’s Dutch insurance subsidiaries have claimed, among others, that (a) the
investment risk, costs charged or the risk premium was not, or not sufficiently, made clear to the
customer, (b) the product costs charged on initial sale and on an on-going basis were so high that the
expected return on investment was not realistically achievable, (c) the product sold to the customer
contained specific risks that were not, or not sufficiently, made clear to the customer (such as the
leverage capital consumption risk) or was not suited to the customer’s personal circumstances, (d) NN
owed the customer a duty of care which NN has breached, or (e¢) the insurer failed to warn of the
risk of not realising the projected policy values. These claims may be based on general standards of
contract or securities law, such as reasonableness and fairness, error, duty of care, or standards for
proper customer treatment or due diligence and may be made by customers, or on behalf of
customers, holding active policies or whose policies have lapsed, matured or been surrendered. NN is
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currently subject to legal proceedings initiated by individual policyholders and is subject of a number
of claims initiatives brought on behalf of policyholders by consumer protection organisations in which
claims as set forth above or similar claims are being made. While to date less than 100 complaints
are pending before the Dispute Committee of the Financial Services Complaints Board (the KiFiD),
and less than 200 individual settlements were made, there is no assurance that further proceedings for
damages will not be brought. As the current proceedings are only in early stages, the timing of
reaching any finality on these legal claims and proceedings is uncertain and such uncertainty is likely
to continue for some time. As a result, although the financial consequences of any of these factors or
a combination thereof could be substantial for the Dutch insurance business of NN and, as a result,
may have a material adverse effect on NN’s reputation, revenues, results of operations, solvency,
financial condition and prospects, it is not possible to reliably estimate or quantify NN’s exposures at
this time. See ““Business—Legal Proceedings”.

Rulings or announcements made by courts, including the European Court of Justice and advisory
opinions issued by the Attorney General to such Court on questions being considered by such Court,
or decision-making bodies or actions taken by regulators or governmental authorities against NN or
other Dutch insurance companies in respect of unit-linked products, or settlements or any other
actions to the benefit of customers (including product improvements or repairs) by other Dutch
insurance companies towards consumers, consumer protection organisations, regulatory or
governmental authorities or other decision making bodies in respect of the unit-linked products may
affect the (legal) position of NN and may force NN to take (financial) measures that could have a
substantial impact on the financial condition, results of operations, solvency or reputation of NN. As
a result of the public and political attention the unit-linked issue has received, it is also possible that
sector-wide measures may be imposed by governmental authorities or regulators in relation to unit-
linked products in the Netherlands. The impact on NN of rulings made by courts or decision-making
bodies, actions taken by regulators or governmental bodies against other Dutch insurance companies
in respect of unit-linked products, or settlements or any other actions to the benefit of customers
(including product improvements or repairs) may be determined not only by market share but also by
product features, portfolio composition and other factors. Adverse decisions or the occurrence of any
of the developments as described above could result in outcomes materially different than if NN or
its products had been judged or negotiated solely on their own merits.

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

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

Any of the developments described above could be substantial for NN and as a result may have a
material adverse effect on NN’s business, reputation, revenues, results of operations, solvency,
financial condition and prospects.
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NN is exposed to the risk of claims from customers who feel misled or treated unfairly because of advice or
information received.

NN’s life insurance, non-life insurance, banking, investment and pension products and advice services
for third party products are exposed to claims from customers who allege that they have received
misleading advice or other information from advisers (both internal and external) as to which
products were most appropriate for them, or that the terms and conditions of the products, the
nature of the products or the circumstances under which the products were sold, were misrepresented
to them. When new financial products are brought to the market, NN engages in a product approval
process in connection with the development of such products, including production of appropriate
marketing and communication materials. Notwithstanding these processes, customers may make
claims against NN if the products do not meet customer expectations. Customer protection
regulations, as well as changes in interpretation and perception by both the public at large and
governmental authorities of acceptable market practices, influence customer expectations.

Products distributed through person-to-person sales forces have a higher exposure to these claims as
the sales forces provide face-to-face financial planning and advisory services. 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. While a considerable amount of time and resources have been invested
in reviewing and assessing historic sales 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 regulatory changes resulting from such issues, have had and may continue to have a
material adverse effect on NN’s business, reputation, revenues, results of operations, financial
condition and prospects. See “—Regulatory and Litigation Risks—Holders of NN’s products where the
customer bears all or part of the investment risk, or consumer protection organisations on their behalf,
have filed claims or proceedings against NN and may continue to do so. A negative outcome of such
claims and proceedings brought by customers or organisations acting on their behalf, actions taken by
regulators or governmental authorities against NN or other insurers in respect of unit-linked products,
settlements or any other actions for the benefit of customers by other insurers and sector-wide measures
could substantially affect NN’s insurance business and, as a result, may have a material adverse effect
on NN'’s business, reputation, revenues, results of operations, solvency, financial condition and prospects.
In addition, claims and proceedings may be brought against NN in respect of other products with one or
more similar product characteristics sold, issued or advised on by NN in and outside the Netherlands™.

The Company and its regulated subsidiaries are required to maintain significant levels of capital and to comply
with a number of regulatory requirements relating thereto. If the Company or its regulated subsidiaries were in
danger of failing, or fail, to meet regulatory capital requirements or to maintain sufficient assets to satisfy
certain regulatory requirements, the supervisory authorities have broad authority to require them to take steps
to protect policyholders and other clients and to compensate for capital shortfalls and to limit the ability of the
Company’s subsidiaries to pay dividends or distributions to the Company.

The Company and its regulated subsidiaries are required to maintain significant levels of capital and
to comply with a number of regulatory requirements relating thereto. NN’s supervisory authorities
could require it to take remedial action if the Company or any of its regulated subsidiaries breaches
or is at risk of breaching any of the regulatory capital requirements. Amongst others, such breaches
could be as a result of new regulatory requirements, including Solvency II when it becomes effective,
or as a result of material adverse developments in the legal proceedings associated with the Dutch
unit-linked policies or any of the legal and regulatory developments described above. In addition, the
supervisory authorities could decide to increase the regulatory capital requirements of the Company
or any of its regulated subsidiaries, or the level of NN’s regulatory capital may decrease as a result of
a change or difference in the interpretation or application of principle-based regulatory requirements,
including solvency requirements, by or between NN and the supervisory authorities. In this regard,
under Dutch law DNB has discretionary powers to give instructions on the interpretation of the
principle-based regulatory requirements, including solvency requirements, and the application of the
Company’s funds to strengthen the capital position of its Dutch regulated subsidiaries to levels above
regulatory capital requirements, any of which may affect the ability of the Company to make
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distributions to Shareholders. Remedial action could include working closely with the authorities to
protect policyholders’ interests and to restore the Company’s or the individual subsidiary’s capital and
solvency positions to acceptable levels and to ensure that the financial resources necessary to meet
obligations to policyholders are maintained. In taking any such remedial action, the interests of the
policyholders would take precedence over those of Shareholders.

If NN is unable to meet its regulatory requirements by redeploying existing available capital, it would
have to consider taking other measures to protect its capital and solvency position. These measures
might include divesting parts of its business, which may be difficult or costly or result in a significant
loss. NN might also have to raise additional capital in the form of subordinated debt or equity.

Raising additional capital from external sources might be impossible due to factors outside NN’s
control, such as market conditions, or it might be possible only on unfavourable terms. Such capital
raising could also be detrimental to existing Shareholders. Any of these measures could have a
material adverse effect on NN’s business, revenues, results of operations, financial condition and
prospects. If the regulatory requirements are not met (because NN could not take appropriate
measures or because the measures were not sufficiently effective) NN could lose any of its licences
and hence be forced to cease some or all of its business operations.

The capital requirements applicable to NN are subject to ongoing regulatory change. A breach of
capital requirements may also limit the ability of a regulated subsidiary to pay dividends or
distributions to the Company (including pursuant to the TSC. See “—Regulatory and Litigation
Risks—The impact on NN of recent and ongoing financial regulatory reforms is uncertain—Theoretical
Solvency Criterion regulation in the Netherlands (also known as ‘Solvency 1.5°)”).

NN has divested a substantial part of its insurance and investment management businesses over the past several
years through private sales and public offerings (including as required by and within the timefirame agreed with
the EC as laid down in the EC Restructuring Plan), in respect of which the sellers have given representations,
warranties, guarantees, indemnities and other contractual protections to the purchasers of these businesses that
may, should claims arise, have a matevial adverse effect on NN’s results of operations, financial condition and
prospects.

NN has divested a substantial part of its insurance and investment management businesses (including
as required by and within the timeframe agreed with the EC as laid down in the EC Restructuring
Plan) in the United States, Latin America, Asia and Australia over the past years through private
sales and public offerings. The aggregate sales proceeds of the divestments that closed in 2011, 2012
and 2013 (see “‘Business—Material agreements—Acquisitions and disposals”) were EUR 8.5 billion.
Other than the initial public offering of ING U.S., these divestments were carried out by way of
competitive auction processes. In respect of these divestments, the relevant members of the NN group
have given representations, warranties, guarantees, indemnities and other contractual protections to
the relevant purchasers and as a result may be subject to claims from the purchasers. The contractual
protections given in relation to certain divestments might be considered more purchaser-friendly than
protections generally given by sellers in these types of transactions, taking into account the
requirements and timeframe for these divestments as agreed with the EC. Liability of NN as a result
of claims made by purchasers could materially and adversely affect NN’s results of operations,
financial condition and prospects. In respect of the divestments of the former subsidiaries in the
United States and Latin America, with aggregate sales proceeds of EUR 4.0 billion, NN has been
indemnified by ING Groep against such claims (see “‘Business—~Material Agreements—Indemnification
and allocation agreement”).

Changes in tax laws could materially impact NN’s tax position which could affect the ability of the Company
to make distributions to Shareholders and the ability of the Company’s subsidiaries to make direct and indirect
distributions to the Company. Changes in tax laws may make some of NN’s insurance, pensions, investment
management and banking products less attractive to customers, decreasing demand for certain of NN’s
products and increasing surrenders of certain of NN’s in-force life insurance policies, which may have a
material adverse effect on NN’s business, revenues, results of operations, financial condition and prospects.

Changes in the applicable tax legislation, in the interpretation of existing tax laws, amendments to
existing tax rates, or the introduction of new tax legislation, specifically with respect to taxation of
insurance companies, could lead to a higher tax burden on NN, materially impact NN’s tax
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receivables and liabilities as well as deferred tax assets and deferred tax liabilities, and could have a
material adverse effect on NN’s business, results of operations and financial condition.

Amendments to applicable laws, orders and regulations may be issued or altered with retroactive
effect. Additionally, tax authorities may change their interpretations of tax laws at any time, which
may lead to a higher tax burden on NN. While changes in taxation laws would affect the insurance
sector as a whole, changes may be more detrimental to particular operators in the industry.

A higher tax burden on NN could negatively impact both the ability of the Company to make
distributions to Shareholders and the ability of the Company’s subsidiaries to make direct and
indirect distributions to the Company, which may in turn adversely impact the ability of the
Company to make distributions to Shareholders. Similarly, the design of certain of NN’s products is
predicated on tax legislation valid at that time and these products may be attractive to customers
because they afford certain tax benefits. For example: (a) individual life insurance policyholders can
under certain conditions deduct their payments from their taxable income; and (b) in Japan, the
possibility of further reductions to the corporate tax rate are currently being discussed and, as the
COLI products sold by Japan Life represent a tax-efficient way to purchase protection, savings and
retirement preparation solutions, any further reductions to the corporate tax rate may have an
adverse impact on the attractiveness of these products. Future changes in tax legislation or its
interpretation may, when applied to these products, have a material adverse effect on policyholder
returns and NN’s customers’ demand for these products, including insurance, pensions, investment
management and banking products.

Moreover, changes in governmental policy, such as in relation to government subsidised pension
plans, or changes in local tax or legal regulations, such as changes in taxation of certain life and
health insurance products, may affect NN’s clients’ ability or willingness to do business with NN and
may thus adversely affect demand of NN’s insurance products or result in increased surrenders of
certain of NN’s in-force life insurance policies. See “—Risks Related to General Economic and Market
Conditions—Certain subsidiaries of the Company may be subject to liquidity risk, which may not be
timely resolved by liquidity available elsewhere in the NN group”.

Any of these developments could have a material adverse effect on NN’s business, revenues, results of
operations, financial condition and prospects.

OPERATIONAL RISKS

NN is subject to operational visks, which can orviginate from inadequate or failed internal NN processes and
systems, the conduct of NN personnel and third parties, and from external events that are beyond NN’s
control. NN’s policies and procedures may be inadequate, or may otherwise not be fully effective. Should
operational risks occur they may have a material adverse effect on NN’s business, revenues, results of
operations and financial condition.

NN is subject to operational risks, which risks can originate from inadequate or failed internal NN
processes and systems, the conduct of NN personnel and third parties (including intermediaries, tied
agents and other persons engaged by NN to sell and distribute its products and to provide other
services to NN), and from external events that are beyond NN’s control. NN’s internal processes and
systems may be inadequate or may otherwise fail to be fully effective due to the failure by NN
personnel and third parties (including intermediaries, tied agents and other persons engaged by NN to
sell and distribute its products and to provide other services to NN) to comply with internal business
policies or guidelines, and (unintentional) human error (including during transaction processing),
which may result in, among others: the incorrect or incomplete storage of files, data and important
information (including confidential customer information); inadequate documentation of contracts;
mistakes in the settlement of claims (for instance, where a claim is incorrectly assessed as valid, or
where the insured receives an amount in excess of that to which the insured is entitled under the
relevant contract), and failures in the monitoring of the credit status of debtors.

NN has developed policies and procedures to identify, monitor and manage operational risks, and
will continue to do so in the future. However, these policies and procedures may be inadequate, or
may otherwise not be fully effective. Moreover, NN’s geographical spread, as well as its decentralised
governance and risk management structure, may lead to increased operational risks as the
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effectiveness of its risk management policies and procedures may be reduced for those business units
that are situated far from the centralised risk management in the Netherlands.

If any of these operational risks were to occur, it could result in, amongst others, additional or
increased costs, errors, fraud, violations of law, investigations and sanctions by regulatory and other
supervisory authorities, claims by customers, customer groups and customer protection bodies, loss of
existing customers, loss of potential customers and sales, loss of receivables, and harm NN'’s
reputation, any of which, alone or in the aggregate could have a material adverse effect on NN’s
business, revenues, results of operations, and financial condition.

The occurrence of natural or man-made disasters may endanger the continuity of NN’s business operations and
the security of NN’s employees, which may have a material adverse effect on NN’s business, results of
operations, financial condition and prospects.

NN is exposed to various risks arising from natural disasters (including hurricanes, floods, fires,
earthquakes, including earthquakes in Tokyo, Japan, and disease), as well as man-made disasters and
core infrastructure failures (including acts of terrorism, war, military actions, and power grid and
telephone/internet infrastructure failures). These natural and man-made disasters may endanger the
continuity of NN’s business operations and the security of NN’s employees, and may adversely affect
NN’s business, results of operations and financial condition by causing, among other things:

° disruptions of NN’s normal business operations due to property damage, loss of life, or
disruption of public and private infrastructure, including information technology and
communications services, and financial services;

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

° changes in the rates of mortality, longevity and morbidity, claims, premium holidays,
withdrawals, lapses and surrenders of existing policies and contracts, as well as sales of new
policies and contracts.

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

The loss of key personnel, and the failure to attract and retain key personnel with appropriate qualifications
and experience, could have a material adverse effect on NN’s business and impair its ability to implement its
business strategy.

NN’s success depends in large part on its ability to attract and retain key personnel with appropriate
knowledge and skills, particularly financial, investment, IT, risk management, underwriting, actuarial,
Solvency II and other specialist skills and experience. Competition for senior managers as well as
personnel with these skills is intense among insurance companies and other financial institutions, and
NN may incur significant costs to attract and retain such personnel or may fail to do so. While NN
does not believe that the departure of any particular individual would cause a material adverse effect
on its operations, the unexpected loss of several members of NN’s senior management or other key
personnel could have a material adverse effect on its operations due to the loss of their skills,
knowledge of NN’s business, and their years of industry experience, as well as the potential difficulty
of promptly finding qualified replacement personnel.

As from 2011, credit institutions and investment firms based in European Member States have to
comply with the variable pay constraints following from CRD III. These variable pay constraints are
applicable to all operations of credit institutions and investment firms based in Member States
(including their operations outside the EU). These variable pay constraints have been implemented in
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Dutch law whereby the scope of the variable pay constraints has been extended to include Dutch-
based insurance companies and their group companies. As a result, the variable pay constraints apply
to the insurance, bank and investment management activities of NN, including the Company.
Accordingly, unlike its competitors in the U.S., Asia and other European countries, NN has to apply
these variable pay constraints to staff in its European, U.S. and Asian operations. Existing and new
rules pursuant to, amongst others, CRD III and CRD IV regarding variable pay constraints may
limit NN’s ability to attract and retain talented staff. See “—Regulatory and Litigation Risks—The
impact on NN of recent and ongoing financial regulatory reform initiatives is uncertain—Remuneration”.

On 1 January 2014 the Dutch act on the revision and claw-back of bonuses and profit-sharing
arrangements (the Claw-back Act) came into force. The Claw-back Act applies to board members of
Dutch public companies and Dutch financial institutions, such as banks, investment firms and insurers
(including certain of NN’s Dutch insurance subsidiaries and NN Bank), as well as to employees of
those entities that are in charge of the day-to-day management of those entities. The rules allow for
the possibility to (a) revise a bonus prior to payment, if payment of the bonus would be unacceptable
pursuant to the criteria of “‘reasonableness and fairness” and (b) claw back (part of) a paid bonus, if
payment took place on the basis of incorrect information on the fulfilment of the bonus targets or
conditions for payment of the bonus. There are also specific provisions that apply in the event of a
“change of control” of Dutch listed companies. See “Supervision and Regulation—Dutch regulatory
[framework—General— Remuneration—Claw-back of bonuses”. These new rules may limit NN’s ability
to attract and retain talented board members and senior employees in the Netherlands.

Any failure by NN to attract or retain qualified personnel could have a material adverse effect on its
business, revenues, results of operations and financial condition.

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

NN is exposed to the risk of fraud and other misconduct or unauthorised activities by NN personnel,
distributors, customers and other third parties. Fraud typically occurs when these persons deliberately
abuse NN’s procedures, systems, assets, products or services, and includes policy fraud (where
fraudulent misstatements of fact are made in applications for insurance products by customers), sales
fraud (where, for instance, intermediaries design commission schemes that are not for bona fide
customers, or are written for non-existent customers, in order to collect commissions that are typically
payable in the first year of the contract, after which the policy is allowed to lapse), claims fraud
(where fraudulent misstatements of fact are made in an effort to make claims under existing policies),
fraud in relation to payment execution (where payments of policy benefits are fraudulently routed to
bank accounts other than those of the relevant beneficiary) and, in the case of NN Bank, forgery and
other types of bank fraud. Misconduct and unauthorised activities also include, among others, acting
beyond authority (where, for instance, mandated agents represent and bind NN in a way that exceeds
their mandate), the taking of excessive or inappropriate risks, theft or misappropriation of NN and
customer money and other assets, financial reporting fraud (where NN personnel overstate results),
money laundering, sabotage, corporate espionage, arson and other negligent or intentional conduct.
Although NN employs detection and prevention processes to help monitor and prevent fraud and
other misconduct and unauthorised activities, these processes may be inadequate or otherwise
ineffective. For example, although NN employs controls and procedures designed to monitor business
decisions and to prevent the taking of excessive or inappropriate risks, relevant persons may take
such risks regardless of such controls and procedures. NN’s compensation policies and practices are
reviewed as part of its overall risk management programme, but it is possible that such compensation
policies and practices may not be sufficiently effective in preventing excessive or inappropriate risk
taking. Operational risks arising from the conduct of third parties (including intermediaries, tied
agents and other persons engaged by NN to sell and distribute its products and to provide other
services to NN) are magnified because financial institutions are increasingly being held liable for the
conduct of third parties, even where the financial institution has little or no control over their
conduct.
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The occurrence of fraud and other misconduct and unauthorised activities could result in losses,
increased costs, violations of law, investigations and sanctions by regulatory and other supervisory
authorities, claims by customers, customer groups and customer protection bodies, loss of potential
and existing customers, loss of receivables and harm to NN’s reputation, any of which, alone or in
the aggregate, could have a material adverse effect on NN’s business, revenues, results of operations,
financial condition and prospects.

Interruption ov other operational failures in telecommunication, IT and other operational systems, or a failure
to maintain the security, integrity, confidentiality or privacy of sensitive data in those systems, including as a
result of human error, could have a material adverse effect on NN’s business, revenues, results of operations,
financial condition and prospects.

NN is highly dependent on automated and IT systems to adequately secure confidential and business
information, and to maintain the confidentiality, integrity and availability of information and data.

NN could experience a failure of these systems, its employees could fail to monitor and implement
enhancements or other modifications to a system in a timely and effective manner, or its employees
could fail to complete all necessary data reconciliation or other conversion controls when
implementing a new software system or implementing modifications to an existing system. Despite the
implementation of security and back-up measures, NN’s IT systems may be vulnerable to physical or
electronic intrusions, viruses or other attacks, programming errors and similar disruptions. In this
regard, NN has noted a generally increasing number of attempted electronic intrusions, some of
which have recently resulted in severe disruptions of the IT systems of Dutch financial institutions,
particularly Dutch banks. NN may also be subject to disruptions of any of these systems arising from
events that are wholly or partially beyond its control (such as natural disasters, acts of terrorism,
epidemics, computer viruses and electrical or telecommunications outages). For example, failures of
NN Bank’s internet banking system or prolonged downtime of that system could harm its reputation
and could result in saving deposit outflows. Furthermore, NN relies on third party suppliers to
provide certain critical information technology and telecommunication services to NN and its
customers. For instance, in the Netherlands a significant part of NN’s IT infrastructure is provided
by a third party supplier. The failure of any one of these systems, or the failure of a third party
supplier to meet its obligations, for any reason, or errors made by NN’s employees or the third party
supplier, could in each case cause significant interruptions to NN’s operations, harm NN’s reputation,
adversely affect its internal control over financial reporting, and have a material adverse effect on
NN’s business, results of operations, financial condition and prospects.

NN retains confidential information in its IT systems, and relies on industry standard commercial
technologies to maintain the security of those systems. Anyone who is able to circumvent NN’s
security measures and penetrate its IT systems could access, view, misappropriate, alter, or delete
information in the systems, including personally identifiable customer information and proprietary
business information. Information security risks also exist with respect to the use of portable
electronic devices, such as laptops, which are particularly vulnerable to loss and theft. In addition, the
laws of an increasing number of jurisdictions require that customers be notified if a security breach
results in the disclosure of personally identifiable customer information. Any compromise of the
security of NN’s IT systems that results in unauthorised disclosure or use of personally identifiable
customer information could harm NN’s reputation, deter purchases of its products, subject NN to
heightened regulatory scrutiny or significant civil and criminal liability, and require that NN incur
significant technical, legal and other expenses, each of which could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition and prospects.

NN is dependent in part on the continued performance, accuracy, compliance and security of third party
service providers who provide certain critical operational support functions to NN. Inadequate performance by
these service providers could result in reputational harm and increased costs, which could have a material
adverse effect on NN’s business, revenues, results of operations and prospects.

NN has outsourced certain critical operational support functions to third party service providers. For
instance, in addition to third party suppliers who provide certain critical information technology and
telecommunication services to NN and its customers (See “—Interruption or other operational failures
in telecommunication, IT and other operational systems, or a failure to maintain the security, integrity,
confidentiality or privacy of sensitive data in those systems, including as a result of human error, could
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have a material adverse effect on NN's business, revenues, results of operations, financial condition and
prospects”), in the Netherlands NN has outsourced all of its claims handling for P&C products to a
third party. NN is dependent in part on the continued performance, quality of customer service,
accuracy, compliance and security of these service providers. If the contractual arrangements with any
third party service providers are terminated, NN may not find an alternative provider of the services,
on a timely basis, on equivalent terms or at all. Many of these service providers have access to
confidential customer information, and any unauthorised disclosure or other mishandling of that
confidential customer information could result in adverse publicity, reputational harm, deter purchases
of NN products, subject NN to heightened regulatory scrutiny or significant civil and criminal
liability, and require that NN incur significant legal and other expenses. Any of these events could
have a material adverse effect on NN’s business, revenues, results of operations and prospects.

NN’s investment management business is complex and a failure to properly perform services could have a
material adverse effect on NN’s business, revenues, results of operations and prospects.

NN’s investment management and related services include, among other things, portfolio
management, investment advice, fund administration, shareholder services, transfer agency,
underwriting, distribution, and fiduciary services. In order to be competitive, NN must properly
perform its administrative and related responsibilities, including recordkeeping, accounting, valuation,
corporate actions, compliance with investment guidelines and restrictions, daily net asset value
computations, account reconciliations and required distributions to fund shareholders. Failures by NN
to properly perform and monitor its investment management operations could lead to, among others,
investments being made in breach of the mandates given by customers, poor investment decisions and
poor asset allocation, the wrong investments being bought or sold or the incorrect monitoring of
exposures as well as possible erosion of NN’s reputation or liability to pay compensation, existing
customers withdrawing funds and potential customers not granting investment mandates. Any such
failure could have a material adverse effect on NN’s business, revenues, results of operations and
prospects.

FINANCIAL REPORTING RISKS

Changes in accounting standards or policies, or NN’s financial metrics, including as a result of choices made by
NN, could adversely impact NN’s reported results of operations and its reported financial condition.

NN’s consolidated financial statements are subject to the application of IFRS, which is periodically
revised or expanded. Accordingly, from time to time NN is required to adopt new or revised
accounting standards issued by recognised authoritative bodies, including the International Accounting
Standards Board (IASB). It is possible that future accounting standards which NN is required to
adopt, could change the current accounting treatment that applies to its consolidated financial
statements and that such changes could have a material adverse effect on NN’s results of operations
and financial condition.

In June 2013, the IASB issued an Exposure Draft on Phase II of accounting of Insurance Contracts.
This contemplated accounting change is planned to become effective in 2018 and will result in
significant changes to NN’s consolidated financial statements. NN may also choose to change the
calculation methods, definitions, presentation or other elements of its reported financial metrics, or
make other choices permitted under IFRS regarding the presentation of its reported results of
operations and reported financial condition. This may include a choice to further align its IFRS
accounting policies with regulatory accounting requirements (which are different in certain respects) to
prevent accounting volatility when hedging regulatory capital. Further changes in accounting
standards or policies, or NN’s financial metrics, including as a result of choices made by NN, could
have a material adverse effect on NN’s reported results of operations and its reported financial
condition.

NN’s technical reserves reflected in its IFRS financial statements to pay insurance and other claims, now and in
the future, could prove inadequate, which could require that NN strengthen its reserves, which may have a
material adverse effect on NN’s results of operations and financial condition.

NN determines the amount of the technical reserves using actuarial methods and statistical models,
which use assumptions. See “—In the ordinary course of managing and reporting on its business, NN
makes extensive use of assumptions and actuarial models to estimate future revenues and expenditures

109



3. Risk Factors

until the maturity of its insurance portfolios, and to assess the related risks. Differences in experience
compared with assumptions, as well as updates of the assumptions and actuarial models, may have a
material adverse effect on NN'’s business, revenues, results of operations, financial condition and
prospects.” For NN’s life insurance business, the reserving assumptions for technical reserves are
locked-in when the policy is issued, save for the variable annuity business where regular updates are
made. The reserving assumptions for the non-life insurance business are periodically updated for
recent experience, information and insights into claims developments, which creates volatility in results
of operations. Insurance companies are required under IFRS 4 to test the adequacy of their reserves
at each IFRS reporting date by executing the reserve adequacy test. NN applies the IFRS reserve
adequacy test in accordance with ING accounting principles, which require reserves to be adequate
on aggregate for NN at a prudent level (90% confidence level) and for each individual segment at a
best estimate level (50% confidence level). There are differences in the manner, methodology, models
and assumptions used by insurance companies in calculating the reserve adequacy test. The reserve
adequacy test applied by NN is based on management best estimates on future developments of
markets, insurance claims and expenses. At the date of this Prospectus, the aggregate reserves are
adequate at the 90% confidence level. There can be no assurance that the reserves will remain
adequate in the future and that no additional charges to the income statement will be necessary.
Furthermore, one or more of the assumptions underlying the reserve adequacy test of NN could
prove to be incorrect and management may change one or more of the assumptions affecting the
outcome of the reserve adequacy test, which in each case may make it necessary for NN to set aside
additional reserves.

Under its current policy, if the reserve adequacy test shows that current technical reserves are not
adequate in aggregate for NN at a prudent level (90% confidence level) or if technical reserves are
not adequate for an individual segment at a best estimate level (50% confidence level), NN must
strengthen its technical reserves in order to reach the respective adequacy levels.

In addition to its technical reserves for insurance liabilities, the NN’s IFRS reserves include provisions
for other claims. For example, the NN’s IFRS reserves include a provision in relation to potential
claims in relation to two UK-incorporated insurance company subsidiaries of the Company. OIC
Run-Off Limited (formerly called The Orion Insurance Company plc) (Orion) and its subsidiary,
London and Overseas Insurance Company Limited (formerly called The London and Overseas
Insurance Company PLC) (L&O) ceased writing new business in 1992.

Provisional liquidators for Orion and L&O were appointed in 1994, and a creditors’ scheme of
arrangement in relation to each of Orion and L&O became effective in 1997 (the Original Scheme of
Arrangement). Since then, Orion and L&O have been managed by two joint scheme administrators,
who are individuals who are not affiliated with NN. A creditors’ scheme of arrangement under
English law comprises a compromise or arrangement between a company, in this case each of Orion
and L&O, and its creditors or any class of them. Such a scheme of arrangement requires the
approval of a majority in number representing at least three quarters in value of the creditors of each
class voting in person or by proxy, the sanction of the English court and delivery of a copy of the
relevant order of the court to the registrar of companies. As a matter of English law, the scheme is
binding on all creditors to which it relates.

In 1969 Orion entered into a guarantee addressed to the Institute of London Underwriters (the ILU)
in relation to certain liabilities of L&O on policies signed and issued by the ILU on behalf of L&O.
Subsequently, in 1970, each of ING Verzekeringen N.V. (INGV) (which has since legally merged into
the Company) and Nationale-Nederlanden Internationale Schadeverzekering N.V. (NNIS) (a
subsidiary of the Company which has since merged with a UK subsidiary of the Company, creating
Nationale-Nederlanden Internationale Schadeverzekering S.E.), issued a guarantee addressed to the
ILU in respect of any or all contracts of insurance or reinsurance evidenced by policies signed or
issued by the ILU on behalf of Orion and L&O. Those Orion, INGV and NNIS guarantees were
subsequently discharged pursuant to an agreement between NN, NNIS, Nationale-Nederlanden
Overseas Finance and Investment Company (NNOFIC) (a UK subsidiary of the Company) and the
ILU under which NN and NNIS agreed to procure a letter of credit in favour of the ILU as to
liabilities of Orion and/or L&O in respect of any or all contracts of insurance or reinsurance
evidenced by policies signed and issued by the ILU (i) on behalf of Orion with inception dates on or
after 28 August 1970 and/or (ii) on behalf of L&O with inception dates on or after 20 March 1969
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(qualifying ILU policies). Subsequent to the provisional liquidation of Orion and L&O, INGV and
NNIS procured NNOFIC to enter into a claims payment loan agreement (CPLA) in 1995 under
which the ILU could request certain funds under a facility granted by NNOFIC to Orion and L&O
for the payment to qualifying ILU policyholders of claims meeting certain conditions under qualifying
ILU policies for which Orion or L&O were in default. This payment mechanism was provided in
substitution for claims against the letter of credit, which remained in place (but claims under it were
suspended for so long as the CPLA was in operation). The CPLA was superseded by a subsequent
claims payment loan agreement (CPLA 2) entered into in 1996 (but claims under the letter of credit
remain suspended for so long as that 1996 agreement remains in operation).

An amendment to the Original Scheme of Arrangement (the Amending Scheme of Arrangement) has
been prepared by the joint scheme administrators in consultation with NN and certain other
stakeholders such as the ILU. The Amending Scheme of Arrangement would establish a cut-off point
in respect of claims under policies issued by Orion and L&O (subject to a right of opt-out for
qualifying ILU policyholders). NN and the joint scheme administrators expect that this Amending
Scheme of Arrangement will be approved by the relevant classes of creditors by the requisite
majorities referred to above and become effective. If it is so approved then it would accelerate the
run-off of the Orion and L&O estates, potentially resulting in substantially lower run-off costs and
therefore earlier and higher pay-outs to creditors who do not opt out of the arrangements. In
addition to payments under the claims payment loan agreement arrangements, NNOFIC proposes to
pay a premium to qualifying ILU policyholders who do not opt out of these arrangements. CPLA 2
will be amended to take account of the Amending Scheme of Arrangement.

NNOFIC’s balance sheet includes a provision reflecting the expected potential net expenditure in
respect of the qualifying ILU policyholders under CPLA 2. This provision is determined inter alia on
the basis of the expectation of the joint scheme administrators and NN that the Amending Scheme of
Arrangement will become effective. If, contrary to the current expectations of the joint scheme
administrators and the NN, the Amending Scheme of Arrangement were to not become effective, the
current provision reflected in the NN’s IFRS financial statements may have to be increased, resulting
in a charge to the Company’s consolidated income statement.

If NN’s technical or other reserves prove inadequate, NN may be required to strengthen its reserves,
which may have a material adverse effect on NN’s results of operations and financial condition.

NN’s Embedded Value information may not be comparable to the embedded value information reported by its
peers. If NN is obliged to change its methodology in determining Embedded Value, or chooses to change that
methodology for any reason, or if the assumptions used by NN in determining its Embedded Value prove to be
inaccurate, NN’s Embedded Value information reported in the future may be materially different, or may be
prepared in a materially different manner, from the Embedded Value information contained in this Prospectus.

This Prospectus contains embedded value results, and related metrics, for NN. Embedded value
(Embedded Value or EV) is a valuation methodology which provides an estimate of the economic
value of the in-force life insurance business to shareholders, excluding any value attributable to future
new business.

NN’s Embedded Value has been prepared under the European Embedded Value (EEV) Principles and
Guidance published in May 2004 and October 2005 (the EEV Principles) by the CFO Forum, a group
representing the chief financial officers of major European insurers. Although the EEV Principles and
additional guidance issued thereunder provide a framework for calculating and reporting Embedded
Value, the specific methodology used by each insurer may differ. As a result, NN may determine its
Embedded Value using a different methodology from its peers and its Embedded Value may not be
comparable to the embedded value reported by NN’s peers.

NN uses various assumptions and methodologies in the determination of its Embedded Value. See
“Operating and Financial Review—FEmbedded Value—Methodology™, ““Operating and Financial Review—
Embedded Value—Additional matters relating to the methodology” and ““Operating and Financial
Review—Embedded Value—Assumptions”. If one or more of these assumptions prove to be inaccurate,
or if these assumptions or methodologies are changed for any reason, NN’s Embedded Value
information reported in the future may be materially different from the Embedded Value information

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

Defects and errors in NN’s financial processes, systems and reporting, including both human and
technical errors, could result in a late delivery of internal and external reports, or reports with
insufficient or inaccurate information. In NN’s current financial reporting business units and legal
entities do not always coincide. This increases the complexity of the financial reporting process, both
within the business units and legal entities, and at the Company level, which in turn increases the risk
of financial reporting errors. Moreover, in recent years the frequency, quality, volume, and complexity
of the type of financial information that must be processed by NN’s financial reporting systems has
increased, in part due to more onerous regulatory requirements. For instance, new reporting metrics
(such as market consistent embedded values and economic capital) are significantly more complex
than the financial information NN’s financial reporting systems processed in the past, and require a
higher level of skill by NN’s personnel.

Defects and errors in NN’s financial processes, systems and reporting could lead to wrong decisions
in respect of, for instance, product pricing and hedge decisions which could materially adversely affect
its results of operations. In addition, misinforming customers and investors could lead to substantial
claims and regulatory fines, increased regulatory scrutiny, reputational harm and increased
administrative costs to remedy errors. In the event any such defects and errors occur, this could harm
NN’s reputation and could materially adversely affect NN’s business, revenues, results of operations
and financial condition.

RISKS RELATED TO THE SEPARATION FROM, AND CONTINUING RELATIONSHIP WITH,
ING

After completion of the Offering, ING Groep will continue to own a significant number of Ordinary Shares,
and will continue to be subject to various restrictions, limitations and undertakings under the EC Restructuring
Plan. NN cannot accurately predict whether any such rvestrictions and limitations will have a negative effect on
its business or financial flexibility, or result in conflicts between the interests of ING Groep and the interests of
NN.

After completion of the Offering, ING Groep will continue to own more than 50% of the Ordinary
Shares. Circumstances affecting ING Groep may have an impact on NN, and NN cannot be certain
as to how further changes in circumstances affecting ING Groep may impact it.

In 2009, ING Groep was required to develop and submit a restructuring plan to the EC as a
condition to receiving approval from the EC for the Dutch State aid it received in 2008/2009. On
26 October 2009, ING Groep announced its 2009 Restructuring Plan, pursuant to which ING Groep
is inter alia required to divest its insurance and investment management businesses, including the
Company and its subsidiaries. On 18 November 2009, the 2009 Restructuring Plan received formal
EC approval. On 25 November 2009, the divestment of all insurance and investment management
businesses was approved by ING Groep’s shareholders.

On 24 July 2012, ING Groep announced that the Dutch State and ING Groep were in dialogue with
the EC on certain amendments to the 2009 Restructuring Plan, which were set out in the 2012
Restructuring Plan. On 16 November 2012, the 2012 Restructuring Plan was formally approved by the
EC. The 2012 Restructuring Plan extended the time horizon, increased the flexibility for the
completion of divestments and adjusted other commitments as set forth in the 2009 Restructuring
Plan in light of market conditions, economic climate and more stringent regulation.

On 6 November 2013, ING Groep announced that, together with the Dutch State, it had reached an
agreement with the EC on certain amendments to the 2012 Restructuring Plan, which were set out in
the 2013 Restructuring Plan. The 2013 Restructuring Plan accelerated the divestment timeline for NN
by two years, as a result of which ING Groep is required to divest more than 50% of its
shareholding in the Company before 31 December 2015 and the remaining interest before
31 December 2016. Pursuant to the 2013 Restructuring Plan, the Japan Life and Japan Closed Block
VA businesses are permitted to be divested in line with the divestment timeline for NN and are thus
permitted to remain part of NN. The requirement for ING Groep to divest more than 50% of its
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interest in the Company includes the requirement to: (a) no longer have a majority of representatives
on the executive board of the Company (raad van bestuur) (the Executive Board), and (b)
deconsolidate the Company’s financial statements from ING Groep’s financial statements in line with
IFRS accounting rules.

In addition to the divestment requirements, the EC Restructuring Plan (being the 2009 Restructuring
Plan, together with the 2012 Restructuring Plan and the 2013 Restructuring Plan) places certain
conditions and restrictions on ING’s (including NN’s) business and operations. These conditions and
restrictions include a ban on certain acquisitions as well as a requirement for ING Groep to fulfil
certain commitments, including repaying the state aid received from the Dutch State.

In operating the business, NN has to abide by the requirements of the EC Restructuring Plan, and
may also be subject to requirements included in any future decisions, guidance or interpretation of
the EC that may be applicable to NN for so long as it is controlled by ING Groep and possibly for
so long as ING Groep has a sufficient interest in the Company’s share capital.

If ING Groep does not meet any NN Bank-related commitments (see “Supervision and Regulation—
EC Restructuring Plan” and “Supervision and Regulation—EC Restructuring Plan—NN Bank
conditions and restrictions—Specific conditions and restrictions regarding ING, NN and NN Bank™)
before the date on which ING Groep has divested more than 50% of its interest in the Company or,
if the EC so requires, before the end of 2015, or if ING Groep does not (timely) divest NN as
agreed with the EC, or in case of other material non-compliance with the EC Restructuring Plan, the
Dutch State will be obliged to re-notify the recapitalisation measure to the EC. In that event, the EC
may require additional restructuring measures or take enforcement actions and/or, at the request of
ING Groep and the Dutch State, may allow ING Groep more time to complete the divestment of
NN or amend any NN Bank-related commitments.

The EC Restructuring Plan contains provisions and restrictions that could limit NN’s business
activities, including restricting NN’s ability to make certain acquisitions or to conduct certain
financing and investment activities. See “Supervision and Regulation—EC Restructuring Plan” for
further information on the EC Restructuring Plan.

NN cannot predict whether any such restrictions and limitations will have a negative effect on its
business and financial flexibility, or result in conflicts between the interests of ING and the interests
of NN, nor can NN predict whether any further changes to the EC Restructuring Plan may be made,
and whether any such changes would have any effect on NN’s business. NN also cannot predict the
possible effect of a failure by ING Groep to satisfy its commitments under the EC Restructuring
Plan, including its NN Bank-related commitments and its commitment to divest NN, for instance by
having a remaining ownership interest in the Company and its subsidiaries beyond any deadline
agreed with the EC.

Following termination of certain transitional arrangements with ING, NN will have to meet the relevant
operational requirements independently. If NN is unable to do so, it may not be able to operate its business
effectively or at comparable costs, and may incur losses, which may have a material adverse effect on NN’s
business, results of operations and financial condition.

In anticipation of the separation of NN from ING, as mandated by the EC, in 2009 NN commenced
a project to achieve operational independence from ING by replicating the functions, systems and
infrastructure it had obtained from ING in the past as a member of ING. Although this project was
completed in 2012, pursuant to certain transitional arrangements ING (including, in particular, ING
Bank) continues to perform or support certain IT, HR, finance and risk management services for
NN. These transitional arrangements are not indefinite and will ultimately terminate. Following
termination of the transitional arrangements, NN will have to meet the relevant operational
requirements independently, either by replicating them internally or by obtaining appropriate services
from third parties. If NN does not have adequate own systems and functions in place, or is unable to
obtain them from third party service providers, it may not be able to operate its business effectively
or at comparable costs, and may incur losses. In the past NN’s business has benefited from the
purchasing power of ING when procuring services, but as a stand-alone group NN may be unable to
obtain those services at comparable prices or otherwise on terms as favourable to NN as those
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obtained when within ING. Each of the consequences set out above, should they occur, may have a
material adverse effect on NN’s business, results of operations and financial condition.

Because its separation from ING means that NN will no longer benefit from ING’s strong brand and
reputation, amongst other things, NN’s ability to attract and retain customers and suitably qualified
distributors may be negatively impacted, third parties may re-price, modify or terminate their relationships
with NN, and NN may be forced to lower the prices of its products, which may have a material adverse effect
on NN’s business, revenues, results of operations, financial condition and prospects.

On 2 October 2013, the intention to rebrand the Company and its subsidiaries to “NN’’ was
announced. Prior to the rebranding, NN marketed a significant portion of its products and services
using the “ING” brand name and logo. NN believes that the association with ING, and the use of
ING’s brand, provided it with preferred status among its customers, distributors and other persons
due to ING’s globally recognised brand, and the perception that ING provides high quality products
and services and has a strong capital base and financial strength. The separation of NN from ING
could change this perception and adversely affect NN’s ability to attract and retain customers, which
could result in reduced sales of its products. In addition, the separation of NN from ING may
prompt some third parties to re-price, modify or terminate their distribution or other relationships
with NN. NN’s ability to maintain a competitive network of distributors for the sale and distribution
of its products may also be negatively affected. See “—Risks Related to the Business and Strategy—
NN’s primary distribution channel is its network of intermediaries, tied agents and bancassurance. A
failure by NN to maintain a competitive distribution network, or to attain a market share of new sales
and distribution channels that is comparative to its market share of traditional channels, could have a
material adverse effect on NN’s business, revenues, results of operations, financial condition and
prospects”. NN may be required to lower the prices of its products, increase its sales commissions
and fees, change long-term selling and marketing agreements and take other action to maintain its
relationships with its customers and third party distributors. Should any of the consequences set out
above occur, individually or in combination with others, they could have a material adverse effect on
NN’s business, revenues, results of operations, financial condition and prospects.

As a subsidiary of ING Groep, the Company and its subsidiaries have benefitted, and for so long as the
Company and its subsidiaries qualify under the existing arrangements will continue to benefit, from certain
contractual arrangements between ING and various third party vendors. NN may be unable to obtain these
services through new, independent relationships with third party vendors, or may be unable to replace these
services in a timely manner or on comparable terms.

As a subsidiary of ING Groep, the Company and its subsidiaries have benefitted, and for so long as
the Company and its subsidiaries qualify under the existing arrangements will continue to benefit,
from certain contractual arrangements between ING and various third party vendors. These
contractual arrangements currently permit ING and its affiliates, including NN, to make use of
certain software licences and related services provided thereunder (for example, the agreements that
ING has with Microsoft, IBM and Oracle). There can be no assurance that once NN is no longer
entitled to benefit from these arrangements (whether as a result of the Offering or a subsequent
divestment of Ordinary Shares by ING Groep), NN will be able to obtain these services at the same
levels, or obtain the same benefits through new, independent relationships with third party vendors.
NN may not be able to replace these services and arrangements in a timely manner, or on terms and
conditions, including as to cost, that are as favourable to NN as those previously received when it
was a subsidiary of ING Groep.

RISK RELATED TO THE OFFERING AND OFFER SHARES

After completion of the Offering, ING Groep will be able to exercise substantial influence over certain
corporate matters that require the approval of the General Meeting, and may vote its Ordinary Shares in a way
with which other Shareholders do not agree. This concentration of ownership of Ordinary Shares could
adversely affect the trading volume and market price of the Ordinary Shares or delay or prevent a change of
control that could otherwise be beneficial to the Shareholders.

After completion of the Offering, ING Groep will directly or indirectly own and exercise control over
280,000,000 Ordinary Shares, representing 80% of the Company’s total issued Ordinary Shares, and
80% of the voting rights. Accordingly, after completion of the Offering, ING Groep will be able to
exercise substantial influence over certain corporate matters requiring the approval of the General

114



3. Risk Factors

Meeting, such as (a) a resolution to issue Shares, (b) a resolution to restrict or exclude the pre-
emptive rights unless delegated by resolution of the General Meeting to the Executive Board, and (c)
a resolution to amend the Articles of Association. See “Major Shareholder and Related Party
Transactions—Related Party Transactions—Relationship with ING following the Offering—Relationship
Agreement”.

For so long as ING Groep (directly or indirectly) holds 35% or more of the issued Shares (excluding
Preference Shares), ING Groep will have the right to nominate three of a total of seven members of
the Company’s supervisory board (raad van commissarissen) (the Supervisory Board). If the
shareholding of ING Groep drops below 35% of the issued Ordinary Shares, ING Groep will have
the right to nominate two Supervisory Board members. ING Groep’s right to nominate Supervisory
Board members will terminate when the sharcholding of ING Groep drops below 15%. For so long
as ING Groep holds 30% or more of the Shares, the affirmative vote of these Supervisory Board
members is required with respect to certain important items, such as mergers, investments, joint
ventures, and the issuance of debt and equity. See ‘“Major Shareholder and Related Party
Transactions—Related Party Transactions—Relationship with ING following the Offering—Relationship
Agreement”.

ING Groep may vote its Ordinary Shares in a way with which other Shareholders do not agree, or in
a way that is not in the best interest of other Shareholders. This concentration of ownership could
also adversely affect the trading volume and market price of the Ordinary Shares or delay or prevent
a change of control that could otherwise be beneficial to the Shareholders.

Future sales, or the possibility of future sales, of a substantial number of Ordinary Shares (including by ING
Groep pursuant to its obligations under the EC Restructuring Plan) may adversely affect the market price of
the Ordinary Shares.

Following the Offering, sales of a substantial number of Ordinary Shares in the public market by one
or more Shareholders (including ING Groep), or the perception that such sales may occur, or an
issue by the Company of a substantial number of Ordinary Shares, may adversely affect the market
price of the Ordinary Shares. Although ING Groep has given certain undertakings to the Joint
Global Coordinators on behalf of the Underwriters that include certain restrictions on selling or
otherwise disposing of Ordinary Shares for a period of 180 days after the Settlement Date (subject to
certain exceptions), the Ordinary Shares held by ING Groep will upon expiry of that period be freely
transferable. See Plan of Distribution—Lock-up arrangements”. In this regard, in terms of the EC
Restructuring Plan ING Groep is under an obligation to dispose of more than 50% of the Company,
and to deconsolidate the Company under IFRS, by 31 December 2015, and to dispose of 100% of
the Company by 31 December 2016. Subject to the restrictions set out above, this will entail the sale
or Spin-off (see “—Under the EC Restructuring Plan, ING Groep is required to divest more than 50%
of its shareholding in the Company before 31 December 2015 and the remaining interest before
31 December 2016. The manner and timing of this divestment remains uncertain and could be made
through further substantial sales in the market or to a single party or parties acting in concert (including
a strategic trade sale), or by Spin-off.”’) of a substantial number of Ordinary Shares, potentially in
large blocks, in one or more of 2014, 2015 and 2016, which may adversely affect the market price of
the Ordinary Shares.

Under the EC Restructuring Plan, ING Groep is required to divest more than 50% of its shareholding in the
Company before 31 December 2015 and the remaining interest before 31 December 2016. The manner and
timing of this divestment remains uncertain and could be made through further substantial sales in the market
or to a single party or parties acting in concert (including a strategic trade sale), or by Spin-off.

After completion of the Offering, ING Groep will directly or indirectly own and exercise control over
280,000,000 Ordinary Shares, representing 80% of the Company’s total issued Ordinary Shares.
However, under the EC Restructuring Plan, ING Groep is required to divest more than 50% of its
shareholding in the Company before 31 December 2015 and the remaining interest before
31 December 2016. ING Groep’s obligation to divest more than 50% of its sharecholding in the
Company also requires that ING Groep (a) will no longer have a majority of representatives on the
Executive Board and (b) will have deconsolidated the Company’s financial statements from ING
Groep’s financial statements in line with IFRS accounting rules.
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ING Groep’s current intention for disposal of its interest in the Company is by way of the Offering
and then, subject to (i) market conditions and (ii) the terms of the lock-up provisions that prevent it
from disposing of any Ordinary Shares, without the prior written consent of the Joint Global
Coordinators, for a period of 180 days after the Settlement Date (subject to certain exceptions, see
”Plan of Distribution—Lock-up arrangements’), to dispose of the Ordinary Shares that it will continue
to hold after the Offering (the Residual Shares) in an orderly manner, and in compliance with the EC
Restructuring Plan, by a sale of the Residual Shares through a single tranche or multiple tranches, to
a single party or multiple parties acting in concert (including a strategic trade sale), or by distribution
of the Residual Shares to the shareholders of ING Groep in the form of a repayment of capital in
kind (Spin-off).

Notwithstanding the deadlines set under the EC Restructuring Plan, there remains uncertainty over
the timing and manner of the divestment of the Residual Shares and the Company has no control
over the manner in which ING Groep may seek to divest its Residual Shares. The Company
recognises that ING Groep will need to continue to assess all available options, and as such, the
divestment of the Residual Shares may be achieved in a number of different ways including (i) by the
sale of the Residual Shares in a number of tranches; (ii) by the sale of all the Residual Shares in a
single tranche; (iii) by the sale of a significant tranche of the Residual Shares representing in excess of
30% of the issued share capital of the Company; or (iv) by Spin-off. Sales under (ii) and (iii) could
be made to a single third-party purchaser, or to several purchasers acting in concert, one or more of
whom may be competitors of NN. Any sale under (ii) or (iii) would, absent an order of the relevant
Dutch court, oblige that purchaser or purchasers to make an offer to acquire all the Ordinary Shares
not held by it at a fair price. Under Dutch law, the highest price paid by the purchaser or purchasers
in the 12 months prior to announcement of the mandatory offer is deemed to be a fair price and, as
a result, the price at which the Residual Shares are sold by ING Groep, subject to and in accordance
with Dutch law, will be deemed to be the fair price. See ““Description of Share Capital and Corporate
Structure—Public offer rules”. There can be no guarantee that the price at which ING Groep is
willing to sell its Residual Shares will be at a level that the Supervisory Board and Executive Board
are prepared to recommend to Shareholders.

Should the divestment of the Residual Shares occur by way of a single or significant tranche sale to a
third party result in a purchaser being required to make an offer as described above, while holders of
Ordinary Shares may not be obliged to accept any such offer made (save where the purchase acquires
95% of the Company’s issued share capital and institutes proceedings under the Dutch squeeze out
rules; see ““Description of Share Capital and Corporate Structure—Dutch squeeze-out proceedings’), this
could subsequently result in a change to the strategy, management and risk profile of NN including
NN’s dividend policy, and, depending on the level of ownership obtained by the purchaser, could
result in the delisting of the Ordinary Shares from Euronext Amsterdam. In addition, a change of
ownership of the Company could result in key contracts with the Company or certain of its
subsidiaries being terminated by the counterparties to such contracts (including pursuant to existing
termination rights of counterparties that are exercisable upon a such change in ownership), which
could give rise to material disruptions to NN’s business, additional costs to renegotiate those
contracts, difficulties in managing NN’s operations, and adverse impacts on NN’s customers. As a
result of these effects, the eventual change in ownership could have a material adverse effect on NN’s
business, revenues, results of operations, financial position and prospects.

The Company may in the future seek to raise capital by conducting equity offerings, which may dilute
investors’ shareholdings in the Company.

The Company may in the future seek to raise capital through public or private financings by issuing
additional Ordinary Shares or debt convertible into Ordinary Shares, or rights to acquire Ordinary
Shares, and may exclude the pre-emptive rights pertaining to the then issued Ordinary Shares.
However, pursuant to the relationship agreement entered into by ING Groep and the Company on
10 June 2014 (the Relationship Agreement), for so long as ING Groep 30% or more of the issued
Shares (excluding Preference Shares), the pre-emptive rights of ING Groep may not be excluded
without the prior approval of the Supervisory Board including the affirmative vote of the Supervisory
Board member(s) appointed by ING Groep under the Relationship Agreement. See “—Material
Agreements—Relationship with ING following the Offering— Relationship agreement”. Any additional
capital raised through the issue of additional Ordinary Shares or debt convertible into Ordinary
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Shares may dilute an investor’s shareholding interest in the Company. Any additional offering of
securities by the Company, or the public perception that such an offering may occur, could also have
a negative impact on the trading price of the Ordinary Shares and could increase the volatility of the
market price of the Ordinary Shares.

There has been no public trading in the Ordinary Shares prior to the Offering. The price of the Ordinary
Shares may fluctuate substantially due to various factors and investors may not be able to sell the Ordinary
Shares at or above the Offer Price or at all.

Prior to the Offering, there has been no public trading market for the Ordinary Shares. There can be
no assurance that an active trading market will develop or, if it does develop, that it will be
maintained. The trading price of the Ordinary Shares may be subject to wide fluctuations in response
to many factors, including equity market fluctuations, general economic conditions and regulatory
changes which may adversely affect the market price of the Ordinary Shares, regardless of NN’s
actual performance or conditions in its key markets.

Moreover, the Offer Price will be determined by ING Groep in consultation with the Company
following recommendations from the Joint Global Coordinators, on behalf of the Underwriters,
taking into account a number of factors, including market conditions in effect at the time of the
Offering, which may not be indicative of future performance. The Offer Price may be higher than the
maximum price as set in the Offer Price Range. See “The Offering—Application to purchase Offer
Shares—Offer Price and number of Offer Shares”.

The market price of the Ordinary Shares may fall below the Offer Price. The market price of the
Ordinary Shares may also fluctuate substantially due to various factors, some of which may be
specific to NN, and some of which may be related to the financial services industry and equity
markets in general. NN cannot guarantee that investors will be able to (re)sell their Ordinary Shares
at or above the Offer Price, or at all. An inactive market may also impair the Company’s ability to
raise equity capital by further issues of Ordinary Shares.

The market price of the Ordinary Shares may be volatile and may be adversely affected by market conditions
and other factors beyond NN’s control.

Some factors that may adversely affect the market price of the Ordinary Shares or cause the market
price of the Ordinary Shares to fluctuate, in addition to the other factors mentioned in this section,
are:

° NN'’s operating and financial performance and prospects;

° announcements by NN, or announcements by competitors, regarding new products or services,
enhancements, significant contracts, acquisitions or strategic investments;

° adverse developments in the legal or other proceedings related to Dutch unit-linked policies or
negative publicity associated therewith;

° changes in investors’ perceptions of NN, and the attractiveness of the Ordinary Shares, in each
case relative to peer group companies of NN;

° changes in earnings estimates or recommendations by securities analysts who cover the Ordinary
Shares;

° any listing of peer group companies of NN (including companies that were de-listed during the
financial crisis following the nationalisation of those companies, such as SNS Reaal and ASR);

° fluctuations in the Company’s consolidated quarterly financial results, or the (quarterly) financial
results of companies perceived to be similar to the Company;

° changes in the Company’s share capital structure, such as future issuances of Ordinary Shares
and other securities, sales of significant numbers of Ordinary Shares by Shareholders (including
ING Groep), or the incurrence of additional debt;

° departures of key personnel,
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° events that adversely affect NN’s reputation and brands;
° changes in general economic and market conditions;

° changes in industry conditions or perceptions or changes in the market outlook for the
insurance industry; and

° changes in applicable laws, rules or regulations, as well as regulatory actions affecting NN.

Equity markets have experienced significant price and volume fluctuations in recent years. The market
prices of shares of insurance and financial services companies have experienced fluctuations that have
often been unrelated or disproportionate to the operating results of these companies. These market
fluctuations could result in extreme volatility in the price of the Ordinary Shares.

Certain holders of Ordinary Shares may not be able to participate in future equity offerings with subscription
rights.

The Company may undertake future equity offerings with or without subscription rights. In case of
equity offerings with subscription rights, Shareholders in certain jurisdictions may not be entitled to
exercise such rights unless the rights and the related shares are registered or qualified for sale under
the relevant legislation or regulatory framework in such jurisdictions. Shareholders in these
jurisdictions may suffer dilution of their shareholding should they not be permitted to participate in
future equity offerings with subscription rights.

If closing of the Offering does not take place on the Settlement Date or at all, purchases of the Offer Shares
will be disregarded and Euronext may annul transactions that have occurred.

Application has been made to list the Offer Shares on Euronext Amsterdam under the symbol “NN”.
The Company expects that the Ordinary Shares will be admitted to listing and that trading in such
shares on an “if-and-when-delivered” basis will commence on the First Trading Date, prior to the
closing of the Offering on the Settlement Date. Subject to acceleration or extension of the timetable
of the Offering, the Settlement Date is expected to be on or around 7 July 2014, being the third
business day following the First Trading Date. The closing of the Offering may not take place on the
Settlement Date or at all if certain conditions referred to in the underwriting agreement dated 17 June
2014 between the Company, ING Groep and the Joint Global Coordinators on behalf of the
Underwriters (the Underwriting Agreement) are not satisfied or waived, or if certain events specified in
the Underwriting Agreement occur on or prior to the Settlement Date. See “Plan of Distribution—
Underwriting Arrangement”. These conditions include, among others: (a) execution of the Pricing
Agreement, (b) receipt of opinions on certain legal matters from counsel, (c) receipt of customary
officers’ certificates, and (d) the absence of a material adverse effect on the business, financial
position, results of operations or prospects of the Company and its subsidiaries taken as a whole
since the date of the Pricing Agreement. If closing of the Offering does not take place on the
Settlement Date or at all, the Offering will be withdrawn, all purchase and sale transactions of
Ordinary Shares under the Offering will be disregarded, any payments made will be returned without
interest or other compensation, and Euronext may annul transactions that have occurred. If an
investor has engaged in short-selling, the investor will bear the risk of not being able to fulfil its
delivery obligations.

Influence of the Shareholders on the composition of the Supervisory Board and the Executive Board may differ
from other Dutch companies, and firom companies in other jurisdictions.

The Company voluntarily applies the Dutch mitigated large company regime (gemitigeerd
structuurregime). Accordingly, the Company is obliged by Dutch law to have a supervisory board and
major strategic and organisational decisions taken within the Company require the approval of its
Supervisory Board. Furthermore, subject to the provisions of the Relationship Agreement (see ““Major
Shareholder and Related Party Transactions—Related Party Transactions—Relationship with ING
following the Offering—Relationship Agreement’), the General Meeting appoints the members of the
Supervisory Board on the nomination of the Supervisory Board. The General Meeting may only
reject that nomination by an absolute majority of the votes cast by Shareholders representing at least
one-third of the Company’s issued share capital. Moreover, one third of the members of the
Supervisory Board must be nominated on the basis of an enhanced recommendation entitlement
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(versterkt aanbevelingsrecht) of the Company’s works council (the Works Council). For these members
of the Supervisory Board, the Supervisory Board may only object to the recommendation of the
Company’s works council if the recommended candidate is not suitable to fulfil the duties of a
Supervisory Board member or if the Supervisory Board will not subsequently be properly composed.

Moreover, on the earlier of (a) the expiry of the three year transition period (see “‘Description of
share capital and corporate structure—Dutch large company regime’) and (b) the date on which ING
Groep’s (direct or indirect) shareholding in the Company drops below 30% of the Shares, pursuant to
the Relationship Agreement the Company has undertaken to apply the full large company regime.
The influence of Shareholders on the composition of the Executive Board will change on application
of the full large company regime, because the members of the Executive Board will no longer be
appointed by the Shareholders but by the Supervisory Board.

Provisions in national insurance laws, in the Articles of Association and in contracts concluded by the
Company or its subsidiaries may delay, deter or prevent takeover attempts that may be favourable to the
Shareholders.

The insurance laws and regulations of the various jurisdictions in which the insurance subsidiaries of
the Company are organised may prevent or delay a business combination involving those subsidiaries
or the Company. Certain national insurance laws to which NN is subject prohibit an entity from
acquiring control of an insurance company without the prior approval of the domestic insurance
regulator. In several jurisdictions, an entity is presumed to have control of an insurance company if it
owns, directly or indirectly, 10% or more of the voting stock of that insurance company or its parent
company. See “Description of Share Capital and Corporate Structure—Obligations to disclose holdings
and transactions”. These regulatory restrictions may delay, deter or prevent a potential merger or sale
of the Company, even if it is in the best interests of Shareholders for the Company to merge or be
sold. These restrictions may also delay, deter or prevent sales by the Company or acquisitions by
third parties of NN’s insurance subsidiaries.

The Articles of Association contain protection provisions that may have the effect of preventing,
discouraging or delaying a change of control. Stichting Continuiteit NN Group (the Foundation) will
be granted a call option by the Company. The Foundation may not exercise the call option without
the prior consent of ING Groep for so long as ING Groep’s (direct or indirect) holding of Shares
represents 30% or more of the issued Shares (excluding Preference Shares). On each exercise of the
call option, the Foundation is entitled to acquire from the Company up to a maximum corresponding
with 100% of the issued share capital of the Company excluding the Preference Shares as outstanding
immediately prior to the exercise of the call option, less one share, from which maximum any
Preference Shares already placed with the Foundation at the time of the exercise of the call option
shall be deducted. The Foundation may exercise its option right repeatedly, each time up to the
aforementioned maximum. See “Description of Share Capital and Corporate Structure—Anti-takeover
measures”. The issuance of Preference Shares in this manner would cause substantial dilution to the
voting power of any Shareholder, including a Shareholder attempting to gain control of the
Company, and could therefore have the effect of preventing, discouraging or delaying a change of
control that might otherwise be in the best interests of Shareholders, or have otherwise resulted in an
opportunity for Shareholders to sell the Ordinary Shares at a premium to the then prevailing market
price. This anti-takeover measure may have an adverse effect on the market price of the Ordinary
Shares.

The Company’s ability to pay dividends to Sharcholders may be constrained.

The Company’s ability to pay dividends to its Sharcholders is subject to regulatory, legal and
financial restrictions, as well as to the solvency position of its subsidiaries. See “—Regulatory and
Litigation Risks—Holders of NN’s products where the customer bears all or part of the investment risk,
or consumer protection organisations on their behalf, have filed claims or proceedings against NN and
may continue to do so. A negative outcome of such claims and proceedings brought by customers or
organisations acting on their behalf, actions taken by regulators or governmental authorities against NN
or other insurers in respect of unit-linked products, settlements or any other actions for the benefit of
customers by other insurers and sector-wide measures could substantially affect NN’s insurance business
and, as a result, may have a material adverse effect on NN's business, reputation, revenues, results of
operations, solvency, financial condition and prospects. In addition, claims and proceedings may be
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brought against NN in respect of other products with one or more similar product characteristics sold,
issued or advised on by NN in and outside the Netherlands” and *Dividends and Dividend Policy” and
“Description of Share Capital and Corporate Structure—Profits and distributions”. In addition, the
Company is a holding company with no material, direct business operations. The principal assets of
the Company are the equity interests it directly or indirectly holds in its operating subsidiaries. As a
result, the Company’s ability to generate income and pay dividends is dependent on the ability of its
operating subsidiaries to declare and pay dividends. In addition, as an equity investor in its
subsidiaries, the Company’s right to receive assets upon the liquidation or reorganisation of any of its
subsidiaries will effectively be subordinated to the claims of creditors of those subsidiaries. To the
extent that the Company is recognised as a creditor of such subsidiaries, the Company’s claims may
still be subordinated to any security interest in, or other lien on, their assets, and to any of their debt
or other obligations that are senior to the Company’s claims. The Company’s ability to declare and
pay dividends, and the ability of its operating subsidiaries to declare and pay dividends, may be
restricted to protect the security of policyholders, as applicable regulations may prohibit the payment
of dividends in certain circumstances. For instance, if the solvency position of a Dutch life insurance
entity is below the TSC, a declaration of no objection from DNB is required before making any
distributions of capital (including dividends) and reserves to the Company. Such declaration of no
objection is also required if a Dutch insurance entity that wishes to pay dividends foresees that it will
not meet the solvency capital requirements in the coming twelve months. In addition, under Dutch
law DNB can under specific circumstances give instructions on the interpretation of the existing
principle-based regulatory requirements, including solvency requirements, and the application of the
Company’s funds to strengthen the capital position of its Dutch regulated subsidiaries to levels above
regulatory capital requirements, any of which may affect the ability of the Company to make
distributions to Shareholders.

The actual payment of future dividends on Ordinary Shares, if any, and the amounts thereof, will
depend on a number of factors, including, among others, the amount of distributable profits and
reserves, regulatory capital position, capital expenditure and investment plans, earnings, level of
profitability, ratio of debt to equity, credit ratings, applicable restrictions on the payment of dividends
under applicable laws, compliance with credit covenants, the level of dividends paid by other
comparable listed companies doing business in the Netherlands and such other factors as the
Executive Board and Supervisory Board may deem relevant from time to time. As a result, the
Company’s ability to pay dividends in the future may be limited, and its dividend policy may change.
If dividends are not paid in the future, capital appreciation, if any, of the Ordinary Shares would be
an investor’s sole source of gain.

Dealings in the Shares may become subject to a Financial Transactions Tax

In February 2013, the EC published a proposed directive for a common FTT to be implemented in
11 participating Member States, being Austria, Belgium, Estonia, France, Germany, Greece, Italy,
Portugal, Slovakia, Slovenia and Spain, which would together constitute the “FTT-Zone”. As at the
date of this Prospectus, it has not been proposed that the Netherlands become a participating
Member State. The proposed directive has very broad scope and could, if introduced, apply to certain
dealings in the Shares (including secondary market transactions) in certain circumstances. Under the
proposed directive, the FTT would have a broad scope and could, inter alia, levy a tax on
transactions in financial instruments by financial institutions if at least one of the parties to the
transaction is located in the “FTT-zone”. As such, the FTT could levy a tax on certain dealings in
the Shares where at least one party is a financial institution, and at least one party is established in a
participating Member State. A financial institution may be, or be deemed to be, “established” in a
participating Member State in a broad range of circumstances, including (a) by transacting with a
person established in a participating Member State or (b) where the financial instrument which is
subject to the dealings is issued in a participating Member State. A joint statement issued in May
2014 by ten of the eleven participating Member States indicated an intention to implement the FTT
progressively, such that it would initially apply to shares and certain derivatives, with this initial
implementation occurring by 1 January 2016. However, full details are not yet available. As of the
date of this Prospectus, it is unclear when the FTT will come into force, if at all, and unclear what
the content of the FTT would be. If the FTT were to come into force, there is a risk that dealings in
the Shares may be subject to the FTT if at least one of the transacting parties is a qualifying
financial institution, or if the Netherlands were to become a participating Member State.
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4. IMPORTANT INFORMATION

Potential investors are expressly advised that an investment in the Ordinary Shares entails certain
risks and that they should therefore carefully review the entire content of this Prospectus. A potential
investor should not invest in the Ordinary Shares unless it has the expertise (cither alone or with a
financial adviser) to evaluate how the Ordinary Shares will perform under changing conditions, the
resulting effects on the value of the Ordinary Shares and the impact this investment will have on the
potential investor’s overall investment portfolio. Prospective investors should also consult their own
tax advisers as to the tax consequences of the purchase, ownership and disposition of the Ordinary
Shares.

RESPONSIBILITY STATEMENT

Potential investors should only rely on the information contained in, or incorporated by reference
into, this Prospectus and any supplement to this Prospectus (if any) within the meaning of article 5:23
of the Dutch Financial Supervision Act.

Potential investors should not assume that the information in this Prospectus is accurate as of any
date other than the date of this Prospectus. No person is or has been authorised to give any
information or to make any representation in connection with the Offering, other than as contained
in this Prospectus. If any information or representation not contained in this Prospectus is given or
made, that information or representation may not be relied upon as having been authorised by the
Company, or any of its respective affiliates. The delivery of this Prospectus at any time after the date
of this Prospectus will not, under any circumstances, create any implication that there has been no
change in NN’s affairs since the date of this Prospectus or that the information in this Prospectus is
correct as of any time since its date.

This Prospectus is made available by the Company. The Company accepts responsibility for the
information contained in this Prospectus. In addition, ING Groep accepts responsibility for the
information contained in ‘““Reasons for the Offering and Use of Proceeds—Use of Proceeds” and
“Major Shareholder and Related Party Transactions—Major Shareholder”. Each of the Company and
ING Groep declares that it has taken all reasonable care to ensure that, to the best of its knowledge,
the information contained in this Prospectus for which it is responsible is in accordance with the facts
and contains no omission likely to affect its import.

No representation or warranty, express or implied, is made or given by or on behalf of the
Underwriters or any of their affiliates or any of their respective directors, officers or employees or
any other person, as to the accuracy, completeness or fairness of the information or opinions
contained in this Prospectus, or incorporated by reference herein, and nothing contained in this
Prospectus, or incorporated by reference herein, is, or shall be relied upon as, a promise or
representation by the Underwriters or any of their affiliates as to the past or future.

Investors who subscribe for or purchase Offer Shares in the Offering will be deemed to have
acknowledged that: (a) they have not relied on any of the Underwriters or any person affiliated with
any of them in connection with any investigation of the accuracy of any information contained in this
Prospectus or their investment decision, and (b) they have relied on the information contained in this
Prospectus, and no person has been authorised to give any information or to make any
representation concerning NN or the Offer Shares (other than as contained in this Prospectus) and, if
given or made, any such other information or representation should not be relied upon as having
been authorised by the Company, the members of its Executive Board and Supervisory Board, ING
Groep or any of the Underwriters.

None of the Underwriters, in any of their respective capacities in connection with the Offering, and
ING Bank N.V., in its capacity as Listing Agent and Paying Agent for the Offering, accepts any
responsibility whatsoever for the contents of this Prospectus nor for any other statements made or
purported to be made by either themselves or on their behalf in connection with the Company, the
Offering or the Offer Shares. Accordingly, the Underwriters disclaim all and any liability, whether
arising in tort or contract or otherwise in respect of this Prospectus and any such statement.

This Prospectus will be published in English only. Certain definitions of capitalised terms used herein
are set out in “Definitions” and certain definitions used to describe the Company or the insurance
industry are set out in in “Glossary of Insurance and Investment Management Terms”.

121



4. Important Information

POTENTIAL CONFLICT OF INTEREST

The Underwriters are acting exclusively for the Company and ING Groep and no one else in
connection with the Offering. They will not regard any other person (whether or not a recipient of
this Prospectus) as their respective customers in relation to the Offering and will not be responsible to
anyone other than the Company and ING Groep for providing the protections afforded to their
respective customers nor for giving advice in relation to the Offering or any transaction or
arrangement referred to herein.

The Underwriters and/or their respective affiliates have from time to time been engaged, and may in
the future engage, in commercial banking, investment banking and financial advisory and ancillary
activities in the course of their business with the Company and/or ING Groep or any parties related
to any of them, for which they have received and may in the future receive customary compensation.
Additionally, the Underwriters may, in the ordinary course of their business, have held and in the
future may hold the Company’s securities for investment. In respect of the aforementioned, the
sharing of information is generally restricted for reasons of confidentiality by internal procedures or
by rules and regulations (including those issued by the AFM). As a result of these transactions, the
Underwriters may have interests that may not be aligned, or could potentially conflict, with the
interests of investors or with the interests of NN. ING Bank N.V. is one of the Join Global
Coordinators and also a wholly-owned subsidiary of ING Groep.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Historical consolidated financial information

The consolidated financial information in this Prospectus as at and for the years ended 31 December
2013, 2012 and 2011 has been extracted from the 2013 Annual Accounts (as defined in “Selected
Financial Information”). The unaudited, condensed consolidated interim financial statements as at and
for the three months ended 31 March 2014 and 31 March 2013 have been prepared in accordance
with TAS 34 and are reviewed by Ernst & Young Accountants LLP, as stated in their report therein.

Discontinued operations

As at the end of 2010, the Company was a global insurance and investment management holding
company, with major operations in Europe, the United States, Latin America, and Asia/Pacific.
However, as part of the 2009 Restructuring Plan, ING Groep committed to divest all insurance and
investment management activities. Hence, since 2010 a major transformation has occurred in the
composition and size of NN due to the disposal of all material insurance and investment management
operations in the United States, Latin America, and Asia/Pacific (excluding Japan). Most disposals of
NN’s subsidiaries operating outside Europe were completed in the years 2013, 2012 and 2011. See
“Business—Material Agreements—Acquisitions and disposals™.

Consolidated profit and loss account

Under IFRS, a subsidiary or group of subsidiaries which NN has planned to sell but still legally
owns, may be presented as held for sale if certain conditions are met. If a disposal group that is
classified as held for sale represents a major line of business or geographical area, the disposal group
is classified as a discontinued operation. Once a (significant) subsidiary or group of subsidiaries has
been sold or is classified as a discontinued operation, IFRS requires that the net result from the
discontinued operations is presented separately in the parent company’s profit and loss account for
both the current year and for comparative years. Hence, the consolidated profit and loss account for
NN’s continuing businesses for the years ended 31 December 2012 and 2011 has been restated to
make these years comparable with the profit and loss account for the year ended 31 December 2013.

Consolidated balance sheet

NN’s consolidated balance sheet as at 31 December 2013, 2012 and 2011 is impacted by the held for
sale classification of subsidiaries as well as by the disposal of subsidiaries by NN, which have
occurred between those dates. Unlike the consolidated profit and loss account, under IFRS, NN is
not allowed to restate its prior period balance sheets to reflect the disposition of current period assets
and subsidiaries. For that reason, NN is providing, on a voluntary basis, in addition to the historical
balance sheets for the years 2012 and 2011, reclassified consolidated balance sheets for the years 2012
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and 2011, which are comparable to the consolidated balance sheet for the year 2013 (and the first
quarter of 2014) (the Reclassified Balance Sheets).

In the Re-classified Balance Sheets as at 31 December 2012 and 2011, the assets and liabilities related
to the entities that were divested in 2013 and 2012, as applicable, are presented as held for sale as at
31 December 2012 and 2011 under the lines ‘““Assets held for sale” and “Liabilities held for sale”
respectively.

Financial information presented in the Prospectus
Balance sheet information

Balance sheet information presented in this Prospectus shows the actual historical balance sheet for
the year ended 31 December 2013 and the Re-classified Balance Sheets as at 31 December 2012 and
2011 in order to be able to show three years of comparable information.

Operating result (before tax)

Operating result (before tax) as presented in this Prospectus is a non-GAAP financial measure and
not a measure of financial performance under IFRS. Because it is not determined in accordance with
IFRS, the operating result as presented by NN may not be comparable to other similarly titled
measures of performance of other (insurance) companies.

The operating result of NN’s ongoing business segments is reconciled to the result before tax from
the IFRS profit and loss account in ““Selected Financial Information™. See ‘“‘Operating and Financial
Review—Operating result and margin analysis” on how NN calculates operating result.

Foreign currency translation

Items included in the financial statements of each of NN’s entities are measured using the currency of
the primary economic environment in which the entity operates (the functional currency). The
consolidated financial statements, as included in “Selected Financial Information” and ““Operating and
Financial Review”, are presented in euros, which is NN’s functional and presentation currency. The
results and financial positions of all group companies that have a functional currency different from
the presentation currency are translated into the presentation currency as follows:

° assets and liabilities included in each balance sheet are translated at the closing exchange rate at
the date of that balance sheet;

° income and expenses included in each profit and loss account are translated at average exchange
rates (unless this average is not a reasonable approximation of the cumulative effect of the
exchange rates prevailing on the transaction dates, in which case income and expenses are
translated at the dates of the transactions); and

° all resulting exchange rate differences are recognised in a separate component of equity.

Change in accounting policy

As of 1 January 2014, NN has moved towards fair value accounting on the reserves for guaranteed
minimum death benefits (GMDB) of the Japan Closed Block VA segment. Implementation of this
accounting change for GMDB represents a change in accounting policy under IFRS with a
transitional equity impact of EUR -165 million after tax being reflected only in shareholder’s equity
as of 1 January 2014. For further information, see Note 55 “Subsequent events” of the 2013 Annual
Accounts and Note 1 “Accounting policies” in NN’s interim consolidated financial statements for the
period ended 31 March 2014. The consolidated profit and loss account for the three months ended
31 March 2013 has been restated to make it comparable with the consolidated profit and loss account
for the three months ended 31 March 2014. The consolidated profit and loss accounts for the years
ended 31 December 2013, 2012 and 2011 as included in this Prospectus have not been restated to
reflect this change in accounting policy. However, the sections “Operating and Financial Review—
Operating Result by Segment for the Years ended 31 December 2013 and 2012 and ‘““Operating and
Financial Review—Operating Result by Segment for the Years ended 31 December 2012 and 20117
include the results for the years ended 31 December 2013, 2012 and 2011 for the segment Japan
Closed Block VA both before and after the change in accounting policy. The table in the section
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“Operating and Financial Review—Selected Operating Result Information by Segment—Change in
accounting policy” set forth the impact on NN’s consolidated results for those periods. All results
labelled as “‘after change in accounting policy” are derived from NN’s interim consolidated financial
statements reviewed by Ernst & Young Accountants LLP; these results labelled as ‘““after change in
accounting policy”” are unaudited and are provided for illustrative purposes only.

Allocated equity

NN evaluates the efficiency of the operational deployment of its shareholder’s equity by calculating
return on equity. The distribution of net assets over the business segments is impacted by accounting
policies, including consolidation principles that are determined by legal rather than economic
ownership. Therefore, NN calculates allocated equity per segment to determine the part of the
Company’s shareholder’s equity that is economically deployed by the segments. Allocated equity as
presented in ““Business” is a non-GAAP financial measure that is not a measure under IFRS. Each
segment’s allocated equity is calculated as that segment’s net assets, i.e. the balance of total assets
and total liabilities under IFRS, adjusted for the following items:

° minority interests: third party minority interests in fully consolidated subsidiaries of the
Company are subtracted from the net assets of the relevant segment(s);

° investments in subsidiaries of the Company: intercompany investments of the Company in the
shareholder’s equity of fully consolidated subsidiaries that are part of the segments are
eliminated to avoid double counting;

° goodwill and other intangibles: goodwill and other intangibles (excluding software and value of
business acquired) that are accounted for centrally in the segment Other, are allocated (back) to
the segment(s) where they originate; and

° proprietary investment companies (private equity and real estate): the net assets related to
investments by the segments in jointly owned proprictary investment companies (i.e. Parcom
Capital B.V. and Rei Investment 1 B.V.) are re-allocated to the segments on a proportional
basis to reflect their economic ownership. In the financial accounting, these companies are fully
consolidated by the operations of Netherlands Life, as NN Life is the majority owner of the
investment companies.

Except for the elimination of the minority interests, the re-allocations of the segments’ net assets have
no impact on the total net assets of NN.

Market and industry data and exchange rates

All references in this Prospectus to market data and industry statistics are based on, amongst others,
independent industry publications, public national statistical sources, reports by market research firms
or other independent publications (each an Independent Source), such as AM Jaarboek, Assuralia,
DNB, Dutch Association of Insurers, the European Central Bank (ECB), Moody’s, Statistics
Netherlands (CBS) and Swiss Re.

The Company has included information from Independent Sources for the years 2012, 2011 and 2010
(market data for 2013 is generally not yet available). However, in some cases, market data and other
statistical information were not available for all of these years. Some data is based on assumptions
and good faith estimates of the Company, which is derived in part from a review of internal surveys
of the Company, as well as the Independent Sources. The Company cannot guarantee that a third
party using different methods to assemble, analyse or compute this data would obtain or generate the
same results.

The information in this Prospectus that has been sourced from the Independent Sources has been
accurately reproduced. NN has not independently verified or audited this data or determined the
reasonableness of assumption used by their compilers. As far as NN is aware and able to ascertain
from the information published by the relevant Independent Sources, no facts have been omitted
which would render the reproduced information inaccurate or misleading.
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Certain market and industry information in this Prospectus has been converted into euro at the
exchange rates used by NN, as shown in the table below. Conversion has taken place at the exchange
rates as at 31 December of the relevant year to which the respective market and industry information
relates.

Such euro amounts, which may differ from the amounts calculated using the average exchange rates
for the relevant period, are not necessarily indicative of the amounts of euro that could actually have
been purchased upon exchange of the currencies at the dates indicated, and have been provided solely
for the convenience of the reader.

Euro exchange rates against selected currencies

as at 31 December

2013 2012 2011 2010
Currency Local currency per Euro
Poland (PLN) 4.15287 4.08307 4.46812 3.95925
Turkey (TRY) 2.94649 2.35670 2.43644 2.06747
Czech Republic (CZK) 27.39970 25.10753 25.79167 25.08295
Romania (RON) 4.47456 4.44301 4.33969 4.28135
Hungary (HUF) 297.03212 292.60246 314.27710 277.74140
Bulgaria (BGN) 1.95583 1.95583 1.95583 1.95583
U.S. (USD) 1.37770 1.31895 1.29460 1.33790
Japan (JPY) 144.65850 113.63414 100.19557 108.74450

(source: ING Bank)

NN names

On 2 October 2013, the intention to rebrand the Company and its subsidiaries to “NN’’ was
announced. However, prior to the operational and legal entity rebranding, which will only start after
completion of the Offering, NN will continue to use the “ING” name, brand and logo for its
marketing materials, operating materials and legal entity names. See “Major Shareholder and Related
Party Agreements—Related Party Agreements—Relationship with ING following the Offering—
Transitional intellectual property license agreement”.

In this Prospectus, several of NN’s subsidiaries and parts of its business are already described with
the “NN” name, while in practice the (legal entity) name of the relevant subsidiary or part of the
business still includes the “ING” name (for example NN Belgium, NN Japan and NN Re). The
current (legal entity) names of NN’s subsidiaries or parts of its business are set out in “Definitions”.

Rounding adjustments and currency

Certain figures contained in this Prospectus, including financial information and market and industry
data, have been subject to rounding adjustments. Accordingly, in certain instances the sum of the
numbers in a column or row of a table contained in this Prospectus may not conform exactly to the
total figure given for that column or row.

Unless otherwise indicated, financial information relating to NN is presented in euro. All references in
this document to euro, EUR and € refer to the currency introduced at the start of the third stage of
the European economic and monetary union pursuant to the Treaty on the Functioning of the EU,
as amended.

INCORPORATION BY REFERENCE

The following documents are incorporated in this Prospectus by reference and, as such, form part of
this Prospectus:

° the Articles of Association (the official Dutch version and an English translation thereof)
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° the audited consolidated financial statements of the Company’s predecessor ING Verzekeringen
N.V. for the financial year ended 31 December 2012 and the independent auditor’s report dated
18 March 2013, included in ING Verzekeringen N.V.’s annual report on pages 18 to 157 and
167; and

° the audited consolidated financial statements of the Company’s predecessor ING Verzekeringen
N.V. for the financial year ended 31 December 2011 and the independent auditor’s report dated
12 March 2012, included in ING Verzekeringen N.V.’s annual report on pages 14 to 149
and 159.

Copies of these documents can be obtained in electronic form from the Company’s website at
www.nn-group.com. Potential investors should only rely on the information that is provided in this
Prospectus or incorporated by reference into this Prospectus. No other documents or information,
including the contents of the Company’s website (wWww.nn-group.com) or of websites accessible from
hyperlinks on that website, form part of, or are incorporated by reference into, this Prospectus.

AVAILABLE INFORMATION

For so long as any Ordinary Shares are ‘“‘restricted securities” within the meaning of Rule 144(a)(3)
under the U.S. Securities Act, the Company will, during any period in which it is neither subject to
Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended, nor exempt from
reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such
restricted securities or to any prospective purchaser of such restricted securities designated by such
holder or beneficial owner, upon the request of such holder, beneficial owner or prospective
purchaser, the information required to be provided by Rule 144A(d)(4) under the U.S. Securities Act.

RESTRICTIONS ON THE OFFERING

The Offering, the distribution of this Prospectus, any related materials and the offer, acceptance,
delivery, transfer, exercise, purchase of, subscription for, or trade in, the Offer Shares may be
restricted by law in certain jurisdictions.

This Prospectus may not be used for, or in connection with, and does not constitute an offer to sell,
or a solicitation to purchase, any of the Offer Shares in any jurisdiction in which such offer or
solicitation is not authorised or would be unlawful. Persons in possession of this Prospectus are
required to inform themselves about and observe any such restrictions. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any such jurisdiction. The
Company does not accept or assume any responsibility or liability for any violation by any person of
any such restrictions.

The content of this Prospectus is not to be considered or interpreted as legal, commercial, investment,
financial or tax advice. Each prospective investor should consult his own stockbroker, bank manager,
auditor or other financial, legal or tax advisers before making any investment decision with regard to
the Offer Shares, to consider such investment decision in light of the prospective investor’s personal
circumstances, and in order to determine whether or not such prospective investor is eligible to
subscribe for the Offer Shares.

As a condition to accept, deliver, transfer, exercise, purchase, subscribe for or trade in Offer Shares,
each purchaser will be deemed to have made, or, in some cases, be required to make, certain
representations and warranties which will be relied upon by the Company, the Underwriters, the
Listing Agent, the Paying Agent and others. The Company and the Underwriters reserve the right, in
their sole and absolute discretion, to reject any purchase of Offer Shares that the Company or the
Underwriters believe may give rise to a breach or violation of any law, rule or regulation. For a
more detailed description of restrictions relating to the Offering, see ‘“Selling and Transfer
Restrictions™.

FORWARD-LOOKING STATEMENTS

Certain of the statements contained herein are not historical facts, including, without limitation,
certain statements made of future expectations and other forward-looking statements that are based
on management’s current views and assumptions and involve known and unknown risks and
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uncertainties that could cause actual results, performance or events to differ materially from those
expressed or implied in such statements. Actual results, performance or events may differ materially
from those in such statements due to, without limitation (a) changes in general economic conditions,
in particular economic conditions in NN’s core markets, (b) changes in performance of financial
markets, including developing markets, (c) consequences of a potential (partial) break-up of the euro,
(d) the implementation of the EC Restructuring Plan, (e) changes in the availability of, and costs
associated with, sources of liquidity, as well as conditions in the credit markets generally, (f) the
frequency and severity of insured loss events, (g) changes affecting mortality and morbidity levels and
trends, (h) changes affecting persistency levels, (i) changes affecting interest rate levels, (j) changes
affecting currency exchange rates, (k) changes in investor, customer and policyholder behaviour, (1)
changes in general competitive factors, (m) changes in laws and regulations, (n) changes in the
policies of governments and regulatory authorities, (o) conclusions with regard to accounting
assumptions and methodologies, (p) adverse developments in legal and other proceedings, including
proceedings related to Dutch unit-linked policies, (q) changes in ownership that could affect the
future availability to NN of net operating loss, net capital and built-in loss carry forwards, ()
changes in credit and financial strength ratings, (s) NN’s ability to achieve projected operational
synergies and (t) the other risks and uncertainties detailed in the section headed “Risk Factors”. Any
forward-looking statements made by or on behalf of NN speak only as of the date they are made,
and NN assumes no obligation to publicly update or revise any forward-looking statements, whether
as a result of new information or for any other reason. The Company urges investors to read “Risk
Factors” and “Industry Overview” for a more complete discussion of the factors that could affect the
Company’s future performance and the industry in which the Company operates.

ENFORCEMENT OF CIVIL LIABILITIES

The ability of Shareholders in certain countries other than the Netherlands to bring an action against
the Company may be limited under law. The Company is a public company (naamloze vennootschap)
incorporated under the laws of the Netherlands and has its statutory seat (statutaire zetel) in
Amsterdam, the Netherlands. The members of the Executive Board and Supervisory Board reside
outside the U.S. The assets of these individuals are predominantly located outside the U.S. The
Company’s assets are predominantly located outside of the U.S. As a result, it may not be possible
for investors to effect service of process in the U.S. upon the Company, its affiliates or its directors
and officers, or to enforce judgments obtained in the U.S. against the Company, its affiliates or its
directors and officers, including judgments based on the civil liability provisions of the U.S. federal
securities laws.

The United States and the Netherlands do not currently have a treaty providing for reciprocal
recognition and enforcement of judgments, other than arbitration awards, in civil and commercial
matters. Accordingly, there is doubt as to the enforceability, in the Netherlands, of original actions
for enforcement based on the federal securities laws of the U.S. or judgments of U.S. courts,
including judgments based on the civil liability provisions of the U.S. federal securities laws, as a final
judgment for the payment of money rendered by U.S. courts based on civil liability would not be
directly enforceable in the Netherlands. However, if the party in whose favour such final judgment is
rendered brings a new suit in a competent court in the Netherlands, that party may submit to the
Dutch court the final judgment that has been rendered in the United States. A judgment by a federal
or state court in the United States against the Company will neither be recognised nor enforced by a
Dutch court but such judgment may serve as evidence in a similar action in a Dutch court.
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General

The Company may only make distributions to its Shareholders insofar as the Company’s equity
exceeds the amount of the paid-in and called-up part of the issued capital, increased by the reserves
which must be maintained pursuant to Dutch law and the Articles of Association.

Under the Articles of Association, any profits must first be applied to pay a dividend on the
Preference Shares, if any are outstanding, before distribution of any remaining distributable profits to
the other Sharcholders. No Preference Shares are outstanding at the date of this Prospectus. The
Executive Board is authorised, subject to the approval of the Supervisory Board, to determine each
year which part of any profits remaining after such dividend payment on the Preference Shares will
be reserved. Any profits remaining after such reservation and dividend payment on the Preference
Shares will be at the disposal of the General Meeting.

The Executive Board may, with the approval of the Supervisory Board, resolve that a distribution on
Ordinary Shares shall not take place as a cash payment but as a payment in Ordinary Shares, or
resolve that holders of Ordinary Shares shall have the option to receive a distribution in cash and/or
in Ordinary Shares, provided that the Executive Board has been designated the authority to resolve to
issue Ordinary Shares.

Subject to Dutch law and the Articles of Association, the Executive Board may, with the approval of
the Supervisory Board, resolve to distribute an interim dividend.

See also “Description of Share Capital and Corporate Structure—Profits and distributions” .

Dividend history

The Company did not declare nor pay a dividend for the years 2012 and 2011. The results for 2012
and 2011 were added to the reserves. During 2013, the Company paid an aggregate amount of
EUR 882 million as an interim dividend on the Ordinary Shares in connection with the divestments
of an approximately 29% interest in ING U.S. through an initial public offering and an
approximately 7.9% interest in SulAmérica. Furthermore, NN’s remaining interest of approximately
71% in ING U.S. was transferred to ING Groep by way of a dividend in kind of EUR 6,826 million.
See ““Business—Material Agreements—Acquisitions and disposals—Disposals closed in 2013 for a
description of these transactions. The Company did not declare a final dividend over 2013. In the first
quarter of 2014, the Company paid an amount of EUR 176 million as an interim dividend on the
Ordinary Shares in connection with the divestment of an 11.3% interest in SulAmérica to Swiss Re
Group (See ““Business—Material Agreements—Acquisitions and disposals—Disposals closed in 20147).
NN’s remaining interest of approximately 10% in SulAmérica was transferred to ING Groep by way
of an interim dividend in kind on the Ordinary Shares of EUR 139 million.

Dividend policy

The Company has the intention to pay a dividend of EUR 175 million in relation to the second half
of 2014, which is to be paid in 2015. This dividend payment is discretionary and not based on the
dividend policy that the Company intends to apply for 2015 and beyond, which is set out below.

For future years, 2015 and beyond, the Company intends to pay an ordinary dividend annually in
line with the Company’s medium to long term financial performance and envisages an ordinary
dividend pay-out ratio of 40-50% of the net operating result from ongoing business.

In addition, capital generated in excess of the Company’s capital ambition (which may change over
time), is expected to be returned to Shareholders unless it can be used for any other appropriate
corporate purpose, including investments in value creating corporate opportunities.

As to the form in which excess capital may be distributed to Sharcholders, the Company is
committed to do so in a form which is most appropriate and efficient for Shareholders at that specific
point in time, such as special dividends or share buy backs.

The Executive Board, with the approval of the Supervisory Board, determines which part of the
profits will be added to reserves, taking into account the financial condition, earnings, cash needs,
regulatory constraints, capital requirements (including requirements of its subsidiaries) and any other
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factors that the Executive Board and the Supervisory Board deem relevant in making such a
determination. The remaining part of the profits after the addition to reserves will be at the disposal
of the General Meeting. The Executive Board, with the approval of the Supervisory Board, makes a
proposal for the remaining part of the profits that will be at the disposal of the General Meeting.

The Company’s intentions in relation to dividends are subject to numerous assumptions, risks and
uncertainties, many of which may be beyond the Company’s control. Please see ““Important
Information—Forward-looking Statements”.

Manner and time of dividend payments

Payment of any dividend on Ordinary Shares in cash will be made in euros. Dividends on the
Ordinary Shares will be paid to Shareholders through Euroclear Nederland and credited automatically
to the Shareholders’ accounts. There are no restrictions under Dutch law in respect of holders of
Ordinary Shares who are non-residents of the Netherlands. However, see ““Taxation” for a discussion
of certain aspects of taxation of dividends and refund procedures for non-residents of the
Netherlands.

Dividends and other distributions will be made payable pursuant to a resolution of the Executive
Board within four weeks after adoption of the annual accounts, unless the Executive Board sets
another date for payment. Different payment release dates may be set for the Ordinary Shares and
the Preference Shares.

Any entitlement to any dividend distribution by a Shareholder expires five years after the date on
which those dividends were released for payment. Any dividend that is not collected within this
period reverts to the Company.

Taxation on dividends

Dividend payments are generally subject to withholding tax in the Netherlands. See ““Taxation™ for a
discussion of certain aspects of taxation of dividends and credit, refund and relief at source
procedures.
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6. REASONS FOR THE OFFERING AND USE OF PROCEEDS

Background and reasons for the Offering

ING Groep, like other major financial institutions in the Netherlands, received aid from the Dutch
State in 2008 and 2009. As a condition to receiving approval from the EC for such State aid, ING
Groep was required to develop and submit a restructuring plan to the EC. The 2009 Restructuring
Plan was approved by the EC in November 2009. The 2009 Restructuring Plan included, inter alia,
the divestment of the insurance and investment management business, including the Company and its
subsidiaries. Following the 2009 Restructuring Plan, the insurance and investment management
businesses of ING (including NN) were operationally separated from ING as of 31 December 2010.

In November 2012, ING Groep and the Dutch State reached an agreement with the EC on certain
amendments to the 2009 Restructuring Plan that were laid down in the 2012 Restructuring Plan. The
amendments extended the time horizon, increased the flexibility for the completion of divestments and
adjusted other commitments set forth in the 2009 Restructuring Plan in light of the market
conditions, economic climate and more stringent regulation.

In November 2013, ING Groep and the Dutch State reached an agreement with the EC on certain
amendments to the 2012 Restructuring Plan that were set out in the 2013 Restructuring Plan.
Pursuant to the 2013 Restructuring Plan, the Japan Life and Japan Closed Block VA businesses are
permitted to be divested in line with the divestment timeline for NN and are thus permitted to
remain part of NN. Further, the divestment timeline for NN was accelerated by two years, as a result
of which ING Groep is required to divest more than 50% of its shareholding in the Company before
31 December 2015 and the remaining interest before 31 December 2016. The requirement for ING
Groep to divest more than 50% of its interest in the Company includes the requirement for ING
Groep to (a) no longer have a majority of representatives on the Executive Board and (b)
deconsolidate the Company’s financial statements from ING Groep’s financial statements in line with
IFRS accounting rules. See ““Supervision and Regulation—EC Restructuring Plan” for further
information about the EC Restructuring Plan. ING Groep’s current intention for the disposal of its
interest in the Company is by way of the Offering and then, subject to (i) market conditions and (ii)
the terms of the lock-up provisions that prevent it from disposing of any Ordinary Shares, without
the prior written consent of the Joint Global Coordinators, for a period of 180 days after the
Settlement Date (subject to certain exceptions, see “Plan of Distribution—Lock-up arrangements’), to
dispose of the Residual Shares in an orderly manner, and in compliance with the EC Restructuring
Plan, by a sale of the Residual Shares through a single tranche or multiple tranches, to a single party
or multiple parties (including a strategic trade sale), or by Spin-off either before or after the
settlement of the Offering.

Use of proceeds

The Company will not receive any proceeds from the Offering. ING Groep will receive the net
proceeds from the Offering and, if the Over-Allotment Option is exercised, the net proceeds from the
sale of the Additional Shares.

After deducting the estimated expenses related to the Offering of EUR 66 million, ING Groep
expects to receive approximately EUR 1,351,500,000 in net proceeds from the Offering (based on an
Offer Price at the mid-point of the Offer Price Range). The net proceeds from the Offering will be
applied by ING Groep to reduce its double leverage.
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INTRODUCTION

This chapter presents an overview of the businesses in which NN is active in the Netherlands, the rest
of Europe and Japan and consists of five sub-sections:

(a) the life and non-life insurance market in the Netherlands;

(b) the insurance market and pension industry in the other countries in Europe where NN is active;
(c) the COLI market in Japan;

(d) the European and Dutch investment management industry; and

(e) the banking industry in the Netherlands.

In 2013 NN derived 61% of its total operating result (before tax) from ongoing business (excluding
the Other segment (see ‘‘Business—Overview—Other’)) in its insurance businesses in the Netherlands.
The first section of this chapter therefore provides an overview of the Dutch insurance industry,
which can be divided into three categories (i) life insurance (including pensions), (ii) non-life insurance
(including income insurance), and (iii) healthcare insurance. The healthcare insurance segment is not
described in detail in this chapter as NN does not provide healthcare insurance in the Netherlands.

The second section provides a description of the insurance and pension industry in each European
country other than the Netherlands where NN is active; namely in CEE (which includes, for these
purposes, Poland, Turkey, the Czech Republic, the Slovak Republic, Romania, Hungary and
Bulgaria) and the rest of Europe (which includes, for these purposes, Belgium, Spain, Greece and
Luxembourg). The insurance industry in these countries can be segmented into three categories (a) life
insurance, (b) pensions and (c¢) non-life insurance. In order to ensure comparability between the
market sizes of each country, NN has relied on data from Swiss Re for the total insurance market of
each country. However, given that Swiss Re data is based on market estimates, NN has used data
from national sources to describe the sub-segments of each national market.

The third section describes the life insurance market in Japan and, since Japan Life offers COLI
products in Japan, the COLI insurance market. COLI products are traditional life insurance policies
that a company (mainly SMEs) takes out on the lives of executives or employees, whereby the
company is both the policyholder and the beneficiary of the policy.

The fourth section outlines the European investment management industry. This section also provides
a more detailed description of the Dutch investment management industry since NN’s main
investment hub is in the Netherlands.

The final section of this chapter provides a brief overview of the Dutch banking industry, focusing on
those markets in which NN is active and the main product categories offered by NN.

The Company has included information from Independent Sources for the years 2012, 2011 and 2010
(market data for 2013 is generally not yet available). Certain market and industry information in this
Prospectus has been converted into euro. Conversion has taken place at the exchange rate as at
31 December of the relevant year to which the respective market and industry information relates (see
“Important Information—Presentation of Financial and Other Information—Market and industry data
and exchange rates™).

THE NETHERLANDS

Macroeconomic environment

The gross domestic product (GDP) of the Netherlands was EUR 561 billion and decreased by 1.2%
in 2012, after the Dutch economy recorded growth of 0.9% in 2011 (2010: increase of 1.7%) (source:
World Bank). While the crisis in the eurozone has contributed to the weak economic performance of
the Netherlands, high household leverage, declining real disposable incomes and falling housing prices
are also contributing factors (source: Moody’s, May 2013).
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Recent developments

The Dutch economy began to stabilise in 2013. At the end of 2013 unemployment was stable at 7.0%
and the Dutch economy reported 0.1% growth in the third quarter, while price declines in the Dutch
housing market were coming to a halt (source: CBS).

As a result of events unfolding since the beginning of the financial crisis in 2008, the Dutch State has
become heavily involved in the Dutch financial sector, including providing guarantees for, taking
capital positions in and ownership of, participants. In 20086 ABN AMRO and ASR were acquired
and nationalised by the Dutch State while ING Groep, Aegon and SNS REAAL received capital
injections. On 1 February 2013, the Dutch government nationalised SNS REAAL, which at the time
was the fourth largest bank, the third largest life insurance company and the fifth largest non-life
insurance company in the Netherlands.

In November 2013 rating agency Standard & Poor’s downgraded the AAA rating of the Netherlands
to AA+, attributable to its view that Dutch growth prospects were now weaker than they had
previously anticipated, and the real GDP per capita trend growth rate was persistently lower than
that of peers. Standard & Poor’s does not anticipate that real economic output will surpass 2008
levels before 2017, and believes that the strong contribution of net exports to growth has not been
enough to offset a weak domestic economy (source: Standard & Poor’s, 2013). A weak economy has
an indirect negative impact on the financial strength of Dutch insurers; revenue growth is constrained
as insured sums are correlated to GDP growth (source: Moody’s, May 2013). Moody’s and Fitch
confirmed their AAA ratings for the Netherlands in August 2013 and January 2014.

Insurance industry
Introduction

The Dutch insurance market (including healthcare premiums) was the fifth largest in Europe, behind
the United Kingdom, France, Germany and Italy. The Dutch insurance market represented 11.4% of
the European insurance market in 2012 (source: Swiss Re, May 2013).

The Netherlands ranked the second highest in Europe in 2012 in terms of insurance density (source:
Swiss Re, May 2013) and has a GWP per capita of EUR 4,464 (source: Verbond van Verzekeraars,
September 2013). The Dutch insurance market is a mature market, with GWP as a percentage of
GDP at 13.0% (source: Swiss Re, May 2013). In 2012, Dutch insurance companies paid out
EUR 69 billion in claims to their customers, and received EUR 75 billion in premiums during 2012
(source: Verbond van Verzekeraars, September 2013).

The compounded annual growth rate (CAGR) of the Dutch insurance market amounted to -1.8%
between 2010 and 2012 (source: DNB).

Recent developments

The majority of the larger Dutch life insurance companies have been using the ECB AAA curve to
determine the regulatory value of insurance liabilities. On 12 July 2013, Fitch downgraded France to
AA+, resulting in French government bonds no longer being included in the ECB AAA curve. The
downgrade caused a drop of the ECB AAA curve of on average 15 basis points (dependent on the
point on the curve), leading to an increase in the value of the liabilities held by insurers and therefore
a decrease in regulatory capital. The DNB swap curve is the only alternative curve recognised by
DNB that is available to Dutch life insurance companies to discount liabilities. Since the downgrade
of France’s credit rating by Fitch, a number of life insurance companies, including NN’s Dutch life
insurance business, have started to use the DNB swap curve to determine the regulatory value of
insurance liabilities (source: DNB).

On 1 January 2014, an interim solvency regulation (commonly referred to as Solvency 1.5) came into
force in the Netherlands, in addition to the existing Solvency I. Solvency 1.5 places additional
requirements on management of capital that may, among other consequences, increase the costs of
capital for Dutch life insurance companies. The legislation also introduces the TSC, which applies to
large- and medium-sized life insurance companies in the Netherlands. The aim of the TSC is to
ensure that, after the realisation of some pre-defined stress scenarios, insurance companies still comply
with their solvency requirements. If the solvency position of an insurer is below the TSC, a
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declaration of no objection from DNB is required for dividend payments and other withdrawals from
own funds, for example the repayment of debt. Additionally, DNB could require the insurance
company to submit a recovery plan. This new regulation fits within the Minister of Finance’s strategy
to make the supervision of insurance companies more risk sensitive and forward-looking.

Products
The Dutch insurance industry can be segmented into three categories of insurance products (a) life
insurance (including pensions), (b) non-life insurance (including income insurance) and (c) healthcare
insurance.

The table below sets out the breakdown by life insurance segment in the Netherlands in terms of
GWP and percentage of total GWP for the years ended 31 December 2012, 2011 and 2010.

GWP
2012 2011 2010

% of total % of total % of total
(in billions of EUR) GWP GWP GWP GWP GWP GWP
Life 19.0 25.3% 21.9 27.8% 21.5 27.6%
Non-life 16.2 21.6% 16.4 20.7% 16.9 21.7%
Healthcare 39.9 53.1% 40.4 51.4% 39.4 50.6%
Total 75.1 100.0% 78.7 100.0% 77.8 100.0%

(source: DNB)

The healthcare insurance market in the Netherlands is not discussed in this chapter since NN does
not offer healthcare insurance in the Netherlands.

Distribution channels

The distribution channels for life and non-life insurance are (a) intermediaries (independent agents,
brokers, mandated brokers and actuarial consulting firms), (b) bancassurance, (c¢) direct, (d) tied
agents and (e) other channels (such as post offices and retailers).

Distribution channels in the Dutch insurance market have changed significantly in recent years.
Regulatory developments and increased competition have led to a decrease in the number of
intermediaries. Also, the larger insurance brokers have been consolidating and the number of
independent agents has been decreasing. At the same time, insurance companies have been building
up their direct distribution capabilities, balancing this with their existing relationships with
intermediaries.

Competitive landscape

The table below sets out the breakdown by main insurance companies in the Netherlands in terms of
percentage of total GWP for the years ended 31 December 2012, 2011 and 2010.

Market shares (excluding healthcare insurance)

2012 2011 2010
Achmea 16.0% 15.2% 15.7%
NN 15.5% 16.0% 15.8%
Delta Lloyd Group 11.6% 12.6% 10.4%
ASR 10.9% 10.9% 11.7%
Aegon 10.7% 10.5% 10.1%
SNS REAAL 9.7% 9.6% 9.7%
Other 25.6% 25.2% 26.6%
Total 100.0% 100.0% 100.0%

(source: DNB)
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Life insurance market
Introduction

The Dutch life insurance market was the eighth largest life insurance market in Europe in 2012
measured by GWP, behind the United Kingdom, France, Germany, Italy, Ireland, Spain and
Switzerland and accounting for 3.3% of the European life insurance market. The life insurance density
in the Netherlands measured by GWP per capita was EUR 1,129 in 2012 (source: DNB). The
Netherlands has the eleventh highest GWP per capita in Europe (source: Swiss Re, May 2013). The
GWP volume of the life insurance market in the Netherlands amounted to EUR 19 billion in 2012,
and the life insurance market represented 25.3% of the total Dutch insurance market (source: DNB).
The invested capital (belegd vermogen) in life insurance amounted to EUR 382 billion in 2012 (source:
Dutch Ministry of Finance). The CAGR of the life insurance market in the Netherlands was negative
6.1% between 2010 and 2012 (source: NN analysis based on DNB).

The market for life insurances can be split between group and individual policies. For in-force
business, the individual life insurance market was the largest segment of the Dutch life insurance
market, accounting for 59% (EUR 11 billion) of life insurance GWP generated in 2012. Group life
insurance policies accounted for 41% (EUR 7.9 billion) of the GWP generated by the life insurance
market in 2012 (source: NN analysis based on DNB).

The table below sets out the breakdown by life insurance policies in terms of GWP in the
Netherlands for the years ended 31 December 2012, 2011 and 2010.

GWP
(in billi