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OVERVI EW

» Dut ch-based hol di ng conpany ASR Nederland N. V. is issuing notes that will
be eligible as Restricted Tier 1 (RT1) capital under Solvency Il

« W are assigning our 'BB issue rating to the RT1 notes.

* W expect to classify the bonds as having internedi ate equity content.

LONDON (S&P d obal Ratings) Oct. 5, 2017--S&P d obal Ratings today assigned
its 'BB'" long-termissue credit rating to the Restricted Tier 1 (RT1) notes to
be i ssued by ASR Nederland N. V., holding conpany of ASR Group. The issue
rating is subject to our receipt and review of the bonds' final terns and
condi tions.

The rating on the bonds is four notches below the |ong-termissuer credit
rating (I CR) on ASR Nederland N. V. (BBB+/ Stable/--); one notch to reflect the
not es' subordi nated status to seni or bondhol ders, one notch to reflect the

ri sk of potential conversion to equity and loss of principal, and two notches
to reflect the mandatory and optional interest cancellation features. The
notching on this instrunent is w der than that applied for ASR G oup's other
subordinated instrunents as we think the various mandatory coupon cancell ation
triggers of the RT1 notes create an increased risk of coupon nonpaynent on a
goi ng- concern basis and we al so consider the potential |oss of principal for
not ehol ders upon conversion into equity .
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The 1 CR on ASR Nederland is two notches bel ow that on the core operating
entities of ASR Group (rated A/ Stable/--), reflecting the structura

subordi nation of the holding conpany's creditors to the group's core operating
entities' policyhol ders.

Qur rating and equity content assessnent takes into account our understandi ng

t hat :

* The bonds are subordinated to senior creditors;

» The issuer has discretion to cancel interest paynents;

* Interest cancellation is nandatory under certain circunstances, including
if the solvency condition is not net; if, under the EU s Sol vency |
Directive, ASR s own funds (capital resources) are insufficient to neet
either the solvency capital requirenent (SCR) and/or mninmum capita
requi renent (MCR); or upon insufficient distributable itenmns;

» The bonds will be eligible as RT1 capital under Solvency Il; and

e The notes will convert into ordinary shares in the event that the anount
of own-fund itens eligible to cover the SCRis equal to or less than 75%
of the SCR, the anpbunt of own-fund itens eligible to cover the MCRis
equal to or less than the MCR or a breach of the SCR has occurred and
such breach has not been renedied within three nonths of the date on
whi ch the breach was first observed.

As the group's regulatory capital position evolves, the notching on these
instruments could be altered to reflect changes in the Iikelihood of default.
A sustainable and significant increase in ASR Group's SCR coverage could
reduce the nunber of notches between the issue rating on the notes and the
ICR, while deterioration in the group's capital position or increased
sensitivity to stress could increase the notching by one or nore.

ASR Group's managenent has indicated publicly its target to nmaintain its SCR
coverage above 160% W would not envisage changing the notching of this
instrument if the group's SCR coverage drops to its target range fromthe
current level in excess of 180% (194%in the first half of 2017). However, we
coul d consider wi dening the notching if SCR coverage drops bel ow this target
range or if the risk profile changes in such a way that the SCR ratio woul d be
nore vol atile.

We understand that the notes are perpetual, but are callable at par after at

| east 10 years and on any interest paynment date thereafter. The notes carry a
fixed interest rate which will be reset on the first call date and on each
reset date thereafter as the sumof the applicable five-year md-swap rate
plus the margin. There is no step-up in the coupon rate if the bonds are not
called at the first call date

ASR Nederl and has the option to redeemthe bonds at par before the first cal
dat e under specific circunstances, such as for changes in tax, regulatory, or
rati ng agency treatnent. Any redenption nust be replaced by an instrunment of
at least the sane quality.
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We expect to classify the bonds as having internediate equity content, subject
to our receipt and review of the bonds' final ternms and conditions. Hybrid
capital instruments with internediate equity content can conprise up to 25% of
total adjusted capital (TAC), which is the basis of our consolidated

ri sk-based capital analysis of insurance conpanies. The inclusion of TAC is

al so subject to the issue being considered eligible for regul atory sol vency
regardi ng both the anpbunt, and terns and conditi ons.

We think that ASR Nederland will use the proceeds for the group's genera

cor porate purposes (which may include, without linmtation, the refinancing of
exi sting debt). We project that this additional debt will have a neutra

i mpact on both ASR Group's financial |everage (debt plus hybrid capital

di vided by the sum of econom c capital available, debt, and hybrid capital)
and fixed-charge coverage ratios (EBITDA divided by senior and subordi nated
debt interest). W project the following ratios before and after this issue:

 Financial |everage before RT1l issue--2017: 17% 2018: 16% and 2019: 16%

 Financial |everage after RT1 issue--2017: 20% 2018: 19% and 2019: 16%

e Fi xed-charge coverage (FCC) before RT1 issue--2017: 6.6x, 2018: 6.8x, and
2019: 6. 9x

e FCC after RT1 issue--2017: 9.2x*, 2018: 5.7x, and 2019: 5. 7x

*We have al so revised our projections of net income for 2017, which we now
expect to be in excess of €645 mllion based on first-half 2017 performance.
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Insurance Ratings Europe; Insurancelnteractive_ Europe@spglobal.com

Certain terms used in this report, particularly certain adjectives used to
express our view on rating relevant factors, have specific neanings ascribed
to themin our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at ww. st andardandpoors.com for further
information. Conplete ratings information is available to subscribers of

Rati ngsDi rect at www. gl obal creditportal.comand at spcapitaliqg.com All

ratings affected by this rating action can be found on the S& d obal Ratings'
public website at www. st andardandpoors.com Use the Ratings search box | ocated
inthe left colum. Alternatively, call one of the foll owi ng S& d obal

Rati ngs nunbers: Cient Support Europe (44) 20-7176-7176; London Press Ofice
(44) 20-7176-3605; Paris (33) 1-4420-6708; Frankfurt (49) 69-33-999-225;

St ockhol m (46) 8-440-5914; or Mscow 7 (495) 783-40009.
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