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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this Registration Statement.

         If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.    o

         If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box.    ý

         If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

         If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

         If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    ý

         If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

Edgar Filing: AEGON NV - Form F-3ASR

2



Table of Contents

 CALCULATION OF REGISTRATION FEE

Title of each Class of
Securities to be Registered

Amount to be Registered/
Proposed Maximum

Offering Price per Unit/
Proposed Maximum Aggregate Offering Price

Amount of
Registration Fee

Common shares, euro 0.12 par value(3)

Debt securities(4)

Warrants(5) Indeterminate(1) $0(2)

Guarantees(6)

Purchase contracts(7)

Units(8)

(1)
The Registrants, AEGON N.V. and AEGON Funding Company LLC, are registering (i) an indeterminate number of common shares
of AEGON N.V., (ii) an indeterminate principal amount of debt securities of AEGON N.V. and AEGON Funding Company LLC, and
(iii) an indeterminate number of guarantees for separate consideration, warrants, purchase contracts of AEGON N.V. and AEGON
Funding Company LLC, as may from time to time be offered at indeterminate prices. Any securities registered under this Registration
Statement may be sold separately or as units with other securities registered under this Registration Statement.

(2)
In accordance with Rules 456(b) and 457(r), the Registrants are deferring payment of all of the registration fee.

(3)
Includes such indeterminate number of common shares of AEGON N.V. as may be sold from time to time by AEGON N.V., including
sales upon the exercise of warrants or delivery upon settlement of purchase contracts. Also includes such indeterminate number of
common shares as may be issued from time to time upon conversion or exchange of securities registered hereunder that are convertible
or exchangeable into common shares, to the extent any of such securities are, by their terms, convertible or exchangeable for common
shares. No separate consideration will be received for common shares issuable upon conversion of or in exchange for any securities
registered hereunder that provide for conversion or exchange into such securities without separate consideration.

(4)
Including such indeterminate number of debt securities as may be sold from time to time by AEGON N.V. or AEGON Funding
Company LLC, including sales upon the exercise of warrants or delivery upon settlement of purchase contracts. Also includes such
indeterminate number of debt securities as may be issued from time to time upon conversion or exchange of securities registered
hereunder that are convertible or exchangeable into common shares, to the extent any of such securities are, by their terms, convertible
or exchangeable for common shares. No separate consideration will be received for common shares issuable upon conversion of or in
exchange for any securities registered hereunder that provide for conversion or exchange into such securities without separate
consideration. Debt securities issued by AEGON Funding Company LLC will be fully and unconditionally guaranteed by
AEGON N.V. No separate consideration will be received from investors for such guarantees.

(5)
Such indeterminate number of warrants as may be sold from time to time by AEGON N.V. or AEGON Funding Company LLC,
representing rights to purchase any other securities. Warrants may be sold separately or with any other securities registered hereunder.

(6)
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Guarantees registered hereunder may or may not be issued for separate consideration. With respect to guarantees issued in connection
with securities of AEGON Funding Company LLC, no separate consideration will be received from investors for such guarantees.

(7)
Includes an indeterminate number of common shares to be issuable by AEGON N.V. upon settlement of purchase contracts.

(8)
Includes an indeterminate number of securities to be sold as units consisting of more than one type of security registered hereunder.
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PROSPECTUS

AEGON N.V.
(a Netherlands public company with limited liability)

and

AEGON Funding Company LLC
(a Delaware limited liability company)

        AEGON N.V. may offer its common shares, senior or subordinated debt securities, including debt securities convertible or exchangeable
into other securities described in this prospectus, guarantees, warrants, purchase contracts and units for sale through this prospectus.

        AEGON Funding Company LLC may offer senior or subordinated debt securities including debt securities convertible or exchangeable into
other securities described in this prospectus, guarantees, warrants, purchase contracts and units, in each case guaranteed by AEGON N.V., for
sale through this prospectus.

        We may offer these securities from time to time in one or more offerings through this prospectus. We may also offer any combination of
these securities.

        We will provide the specific terms of the securities that we are offering in supplements to this prospectus. You should read this prospectus,
any applicable prospectus supplement and any applicable pricing supplement carefully before you invest. You should also consider carefully the
documents incorporated by reference in this prospectus and in any prospectus supplement or any pricing supplement and in the registration
statement to which they relate before you invest.

Investing in these securities involves risks. See "Risk Factors" beginning on page 7 of AEGON N.V.'s
annual report on Form 20-F for the year ended December 31, 2010 as well as the risk factors included in the
applicable prospectus supplement or pricing supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 14, 2011.
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 FORWARD LOOKING STATEMENTS

        The statements contained and incorporated by reference in this prospectus and any accompanying prospectus supplement that are not
historical facts are forward-looking statements as defined in the U.S. Private Securities Litigation Reform Act of 1995. The following are words
that identify such forward-looking statements: aim, believe, estimate, intend, target, may, expect, anticipate, predict, project, counting on, plan,
continue, want, forecast, goal, should, would, is confident, will and similar expressions as they relate to us. These statements are not guarantees
of future performance and involve risks, uncertainties and assumptions that are difficult to predict. We undertake no obligation to publicly
update or revise any forward-looking statements. Readers are cautioned not to place undue reliance on these forward-looking statements, which
merely reflect company expectations at the time of writing. Actual results may differ materially from expectations conveyed in forward-looking
statements due to changes caused by various risks and uncertainties. Such risks and uncertainties include but are not limited to the following:

�
changes in general economic conditions, particularly in the United States, the Netherlands and the United Kingdom;

�
changes in the performance of financial markets, including emerging markets, such as with regard to:

�
the frequency and severity of defaults by issuers in our fixed income investment portfolios; and

�
the effects of corporate bankruptcies and/or accounting restatements on the financial markets and the resulting
decline in the value of equity and debt securities we hold;

�
the frequency and severity of insured loss events;

�
changes affecting mortality, morbidity, persistency and other factors that may impact the profitability of our insurance
products;

�
changes affecting interest rate levels and continuing low or rapidly changing interest rate levels;

�
changes affecting currency exchange rates, in particular the euro/U.S. dollar and euro/UK pound exchange rates;

�
increasing levels of competition in the Americas, the Netherlands, the United Kingdom and new markets;

�
changes in laws and regulations, particularly those affecting our operations, the products we sell and the attractiveness of
certain products to our consumers;

�
regulatory changes relating to the insurance industry in the jurisdictions in which we operate;

�
acts of God, acts of terrorism, acts of war and pandemics;

�
changes in the policies of central banks and/or governments;

�
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lowering of one or more of our debt ratings issued by recognized rating organizations and the adverse impact such action
may have on our ability to raise capital and on our liquidity and financial condition;

�
lowering of one or more of the insurer financial strength ratings of our insurance subsidiaries and the adverse impact such
action may have on the premium writings, policy retention, profitability of its insurance subsidiaries and liquidity;

�
litigation or regulatory action that could require us to pay significant damages or change the way we do business;

3
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�
customer responsiveness to both new products and distribution channels;

�
competitive, legal, regulatory, or tax changes that affect the distribution cost of or demand for our products;

�
the impact of acquisitions and divestitures, restructurings, product withdrawals and other unusual items, including our ability
to integrate acquisitions and to obtain the anticipated results and synergies from acquisitions;

�
our failure to achieve anticipated levels of earnings or operational efficiencies as well as other cost saving initiatives;

�
our inability to obtain consent from the Dutch Central Bank to repurchase our core capital securities;

�
the effect of the European Union's Solvency II requirements and other regulations in other jurisdictions affecting the capital
we are required to maintain; and

�
our failure to complete the divestment of Transamerica Reinsurance within the expected timeframe or at all.

        Further details of potential risks and uncertainties affecting us are described in our filings with Euronext Amsterdam and the Securities and
Exchange Commission. These forward-looking statements speak only as of the date of this document. Except as required by any applicable law
or regulation, we expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements
contained herein to reflect any change in our expectations with regard thereto or any change in events, conditions or circumstances on which any
such statement is based.

 ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission utilizing the "shelf"
registration process. Under the shelf registration process, we may sell the securities described in this prospectus in one or more offerings.

        This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement and, if applicable, a pricing supplement that will contain specific information about the terms of the securities. The
prospectus supplement and, if applicable, the pricing supplement may add to or update or change information about us contained in this
prospectus. You should read this prospectus, any prospectus supplement and any pricing supplement together with the additional information
described under "Where You Can Find More Information About Us".

 AEGON N.V.

        With roots dating back more than 150 years, AEGON N.V., through its member companies, which we collectively refer to as "AEGON" or
the "AEGON Group", is a leading provider of life insurance, pensions and asset management with its headquarters in The Hague, the
Netherlands. Our common shares are listed on the Official Segment of the stock market of Euronext Amsterdam, the principal market for our
common shares, on which they trade under the symbol "AGN". Our common shares are also listed on the New York Stock Exchange under the
symbol "AEG", and on the London stock exchange. AEGON's established markets are the United States, the Netherlands and the United
Kingdom. In addition, AEGON is present in over 20 other markets in the Americas, Europe and Asia, including Canada, Mexico, Brazil,
Hungary, Spain, China, Poland, India and a number of other countries with smaller operations. AEGON encourages product innovation and
fosters an entrepreneurial spirit within its businesses. New products and services are developed by local business units with a continuous focus
on cost control. AEGON uses a multi-brand, multi-channel distribution

4
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approach to meet its customers' needs. AEGON faces intense competition from a large number of other insurers, as well as non-insurance
financial services companies such as banks, broker-dealers and asset managers, for individual customers, employer and other group customers
and agents and other distributors of insurance and investment products.

        The AEGON Group's core business is life insurance, pensions and asset management. The AEGON Group is also active in accident,
supplemental health, general insurance and some limited banking activities. AEGON's headquarters are located at AEGONplein 50,
P.O. Box 85, 2501 CB The Hague, the Netherlands (telephone +31-70-344-8305; internet: www.AEGON.com).

 AEGON FUNDING COMPANY LLC

        AEGON Funding Company LLC ("AFC") was incorporated on May 21, 1999 under the laws of the State of Delaware under the name
AEGON Funding Corp. and was converted from a Delaware corporation to a Delaware limited liability company effective as of April 28, 2008.
AFC is an indirect wholly owned subsidiary of AEGON N.V. and has no subsidiaries of its own.

        AFC was established as a financing vehicle to be used to raise funds for the U.S. subsidiaries of AEGON. AFC's registered office is at
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware, 19801, and the telephone number of this office is 1-302-658-7581.

 WHERE YOU CAN FIND MORE INFORMATION ABOUT US

        We file annual reports with and furnish other information to the U.S. Securities and Exchange Commission (the "SEC"). You may read and
copy any document that we have filed with or furnished to the SEC at the SEC's public reference room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. Our SEC filings are also available to the public through the SEC's web site at www.sec.gov. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room in Washington, D.C. and in other locations.

 INCORPORATION OF CERTAIN INFORMATION WE FILE WITH THE SEC

        As permitted by the SEC, this prospectus does not contain all the information you can find in our registration statement or the exhibits to
the registration statement. The SEC allows us to "incorporate by reference" information into this prospectus, which means that:

�
incorporated documents are considered part of this prospectus; and

�
we can disclose important information to you by referring you to those documents; and

�
information that we file with the SEC after the date of this prospectus that is incorporated by reference in this prospectus
automatically updates and supersedes this prospectus; and

�
information that is more recent that is included in this prospectus automatically updates and supersedes information in
documents incorporated by reference with a date earlier than this prospectus.

        We incorporate by reference into this prospectus our documents listed below. Unless otherwise noted, all documents incorporated by
reference have the SEC file number 1-10882.

�
Annual Report on Form 20-F for the fiscal year ended December 31, 2010;

�
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Report on Form 6-K furnished to the SEC on April 26, 2011, relating to the divestment of Transamerica Reinsurance;

�
Report on Form 6-K furnished to the SEC on May 13, 2011, relating to resolutions passed at the annual general meeting of
shareholders of AEGON N.V.; and
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�
each of the following documents that we file with or furnish to the SEC after the date of this prospectus from now until we
terminate the offering of securities under this prospectus and the registration statement:

�
reports filed under Section 13(a), 13(c) or 15(d) of the Exchange Act; and

�
reports filed or furnished on Form 6-K that indicate that they are incorporated by reference in this prospectus.

        These documents contain important information about us and our financial condition. You may obtain copies of these documents in the
manner described above. You may also request a copy of these filings (excluding exhibits) at no cost by contacting us as follows:

Investor Relations
AEGON N.V.
AEGONplein 50

2591 TV The Hague
The Netherlands

Tel: +31-70-344-8305
Tel: 1-877-548-9668 (US toll-free number)

E-mail: ir@aegon.com

        No person is authorized to give any information or represent anything not contained in this prospectus. We are only offering the securities
in places where sales of those securities are permitted. The information contained in this prospectus, as well as information incorporated by
reference, is current only as of the date of that information. Our business, financial condition, results of operations and prospects may have
changed since that date.

        AFC does not, and will not, file separate reports with the SEC.

 FINANCIAL INFORMATION

        Except as otherwise noted, we present the financial statement amounts in this prospectus and in the documents incorporated by reference in
this prospectus in accordance with International Financial Reporting Standards as adopted by the European Union and International Financial
Reporting Standards as issued by the International Accounting Standards Board ("IFRS").

        We have derived the financial data in this prospectus presenting year-end figures from our audited consolidated financial statements. We
have derived all financial data in this prospectus presenting interim figures from unaudited financial statements.

        As used in this prospectus, "dollar", "USD" and "$" refer to the U.S. dollar and "euro," "EUR" and "€" refers to the lawful currency of the
member states of the European Monetary Union that have adopted the single currency in accordance with the Treaty establishing the European
Community, as amended by the Treaty on European Union.

 ENFORCEMENT OF CIVIL LIABILITIES

        AEGON N.V. is a Dutch company located in the Netherlands. Many of our directors and officers are residents of the Netherlands or
countries other than the United States. In addition, although we have substantial assets in the United States, a large portion of our assets and the
assets of our directors and officers are located outside of the United States. As a result, U.S. investors may find it difficult in a lawsuit based on
the civil liability provisions of the U.S. Federal securities laws:

�
to effect service of process within the United States upon AEGON N.V. and our directors and officers located outside the
United States;
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�
to enforce in U.S. courts or outside the United States judgments obtained against those persons in U.S. courts;

�
to enforce in U.S. courts judgments obtained against those persons in courts in jurisdictions outside the United States; and

�
to enforce against those persons in the Netherlands, whether in original actions or in actions for the enforcement of
judgments of U.S. courts, civil liabilities based solely upon 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 in
civil and commercial matters, except arbitration awards. Therefore, a final judgment for the payment of money rendered by any federal or state
court in the United States based on civil liability, whether or not based solely upon the federal securities laws, would not be directly enforceable
in the Netherlands. However, if the party in whose favor a final judgment is rendered brings a new suit in a competent court in the Netherlands,
such party may submit to the Dutch court the final judgment that has been rendered in the United States. If the Dutch court finds that the
jurisdiction of the federal or state court in the United States has been based on grounds that are internationally acceptable and that proper legal
procedures have been observed, the court in the Netherlands would, in principle, give binding effect to the final judgment that has been rendered
in the United States unless such judgment contravenes Dutch public policy.

        A shareholder of a company incorporated under the laws of the Netherlands cannot sue individual members of the supervisory board or
executive board derivatively; that is, in the name of and for the benefit of AEGON N.V. Moreover, under Dutch law, the duties owed by
members of the AEGON Supervisory Board and AEGON Executive Board are owed primarily to AEGON N.V., not to our shareholders. This
may limit the rights of the shareholders of a Dutch company to sue members of its supervisory or executive boards. Dutch law does not
specifically provide for class action suits, such as a suit by one shareholder for his benefit and the benefit of others similarly situated against a
company or its supervisory or executive directors.

 USE OF PROCEEDS

        Unless otherwise set forth in the related prospectus supplement or, if applicable, the pricing supplement, we intend to use the proceeds from
the sale of securities offered through this prospectus for general corporate purposes, which include financing our operations, debt repayment and
refinancing, capital expenditures and acquisitions. The specific purpose of any individual issuance of securities will be described in the related
prospectus supplement.

 RATIOS OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated using financial information calculated
in accordance with IFRS.

Three Months
Ended

March 31, Year Ended December 31,
2011 2010 2010 2009 2008 2007 2006
1.4 1.5 1.6 0.7 0.5 1.7 2.0

        For purposes of determining the ratio of earnings to fixed charges, earnings is defined as income before tax plus fixed charges and less
dividends on preferred shares and interest on perpetual capital securities. Fixed charges are calculated by adding (1) interest expensed and
capitalized, (2) amortized premiums, discounts and capitalized expenses related to indebtedness, (3) interest on fixed annuities, guaranteed
investment contracts and savings accounts, (4) dividends on preferred shares and (5) interest on perpetual capital securities.
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 DESCRIPTION OF SHARE CAPITAL AND ARTICLES OF ASSOCIATION OF AEGON N.V.

        The following is a summary of the terms of AEGON N.V.'s share capital, including brief descriptions of provisions contained in
AEGON N.V.'s articles of association, as last amended on May 4, 2010. These summaries and descriptions do not purport to be complete
statements of these provisions.

Share Capital

        The total authorized share capital of AEGON N.V. consists of 3,000,000,000 common shares, par value EUR 0.12 per share, and
1,000,000,000 preferred shares, par value EUR 0.25 per share, of which 500,000,000 are class A preferred shares and 500,000,000 are class B
preferred shares. As of March 31, 2011, 1,909,654,051 common shares, 211,680,000 class A preferred shares and 110,072,000 class B preferred
shares were issued. Of the issued common shares, 27,520,071 common shares were held by AEGON N.V. as treasury shares and 1,724,800
common shares were held by its subsidiaries.

        All of our common shares and preferred shares are fully paid and not subject to calls for additional payments of any kind. All of our
common shares are registered shares. Holders of shares of New York registry (the "New York Shares") hold their common shares in registered
form issued by our New York transfer agent on our behalf. New York Shares and shares of Netherlands registry are exchangeable on a
one-to-one basis and are entitled to the same rights, except that cash dividends are paid in US dollars on shares of New York registry.

        As of March 31, 2011, 200,325,608 common shares were held in the form of New York Shares. As of March 31, 2011, there were
approximately 23,000 record holders resident in the United States, of our New York Shares.

        In addition to the common shares and preferred shares described above, AEGON N.V. issued 750 million new non-voting convertible core
capital securities to Vereniging AEGON on December 1, 2008. The purchase of these new securities by Vereniging AEGON was funded by the
Dutch State and provided us with additional core capital. The new convertible core capital securities are not part of our authorized share capital,
although we may seek to exchange the convertible core capital securities into shares of a new class of substantially identical equity securities in
the future. For further information, see "Risk Factors�Risks Relating to the Common Shares�The convertible core capital securities issued to
Vereniging AEGON may be converted into common shares and dilute existing common shareholders" on page 18 and Item 10C "Material
Contracts" of AEGON N.V.'s annual report on Form 20-F for the year ended December 31, 2010.

Dividends

        Under Dutch law and AEGON N.V.'s articles of association, holders of AEGON N.V. common shares are entitled to dividends paid out of
the profits remaining, if any, after the creation of a reserve account. First of all, a fixed dividend is paid on the preferred shares, as described
below. The AEGON N.V. Executive Board may determine the dividend payment date and the dividend record date for the common shares,
which may vary for the various kinds of registered shares. The AEGON N.V. Executive Board, with the approval of the AEGON N.V.
Supervisory Board, may also determine the currency or currencies in which the dividends will be paid.

        AEGON N.V. may make one or more interim distributions to the holders of common shares and/or to the holders of preferred shares, the
latter subject to the maximum dividend amount set forth below.

        If and when AEGON N.V. has paid any dividends in the past, it has traditionally paid interim dividends (usually in September) after the
release of its six-month results and final dividends (usually in May) upon adoption of the annual accounts at the annual General Meeting of
Shareholders.

8
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        On December 1, 2008, Vereniging AEGON purchased 750 million convertible core capital securities from AEGON N.V. with funds
provided by the Dutch State of which 187.5 million are currently outstanding. The convertible core capital securities rank pari passu with
AEGON N.V.'s common shares and are entitled to a coupon only in the event and to the extent AEGON N.V. elects to pay a dividend on the
common shares. AEGON N.V. retains the discretion to set its own dividend policy without regard to the new convertible core capital securities.

        On August 17, 2010, the European Commission determined that the Dutch State aid was compatible with European Union state aid rules.
To secure the European Commission's approval, AEGON N.V. agreed with the Dutch Ministry of Finance to amend the terms and conditions for
the repayment of the remaining core capital securities. Among other things, these conditions prevent AEGON N.V. from paying dividends on its
common shares until it has repurchased all remaining core capital securities. For more detail, see "Risk Factors�Risks Relating to our Business�As
a result of the European Commission's approval of the core capital support we received from the Dutch State in 2008, we are subject to certain
operational limitations which may have a material adverse effect on our business, results of operations and financial condition" on page 13 of
AEGON N.V.'s annual report on Form 20-F for the year ended December 31, 2010.

        AEGON N.V. aims to pay out a sustainable dividend to allow equity investors to share in its performance, which can grow over time if its
performance so allows. After investment in new business to generate organic growth, capital generation in its operating subsidiaries is available
for distribution to the holding company, while maintaining a capital and liquidity position in the operating subsidiaries in line with its capital
management and liquidity risk policies.

        AEGON N.V. uses the cash flows from the operating subsidiaries to pay holding expenses, including funding costs. The remaining cash
flow is available to execute its strategy and to fund dividends on its shares, subject to maintaining the holding company targeted excess capital.
Depending on circumstances, future prospects and other considerations, the AEGON N.V. Executive Board may elect to deviate from this target.
The AEGON N.V. Executive Board will also take capital position, financial flexibility, leverage ratios and strategic considerations into account
when declaring or proposing dividends on common shares.

        Under normal circumstances, AEGON N.V. would expect to declare an interim dividend when announcing its second quarter results and to
propose a final dividend at the annual General Meeting of Shareholders for approval. Dividends would normally be paid in cash or stock at the
election of the shareholder. The relative value of cash and stock dividends may vary. Stock dividends paid may, subject to capital management
and other considerations, be repurchased in order to limit dilution.

        The AEGON N.V. Executive Board currently intends to resume dividend payments on its common shares after the full repurchase of the
convertible core capital securities issued to the Dutch State, which AEGON N.V. expects to occur by the end of June 2011. Absent unforeseen
circumstances, the AEGON N.V. Executive Board intends to propose a final EUR 0.10 dividend per common share at the Annual General
Meeting of Shareholders in 2012 covering the second half of 2011.

        When determining whether to declare or propose a dividend, the AEGON N.V. Executive Board has to balance prudence versus offering an
attractive return to shareholders, for example in adverse economic and/or financial market conditions. Also, AEGON N.V.'s operating
subsidiaries are subject to local insurance regulations which could restrict dividends to be paid to it. There is no requirement or assurance that
AEGON N.V. will declare and pay any dividends.

        AEGON N.V. did not declare or pay a dividend or make a distribution on the common shares in 2009 or 2010.

        Holders of common shares historically have been permitted to elect to receive dividends, if any, in cash or in common shares, except for the
final dividend for 2002, as distributed in May 2003, which was
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made in common shares only. For dividends, which holders may elect to receive in either cash or common shares, the value of the stock
alternative may differ slightly from the value of the cash option. AEGON N.V. pays cash dividends on shares of New York registry in US
dollars through Citibank, N.A., its NYSE paying agent, based on the foreign exchange reference rate (the rate based on the daily concertation
procedure between central banks as published each working day at 14:15 hours by the European Central Bank) on the business day following the
announcement of the interim dividend or on the second business day following the shareholder meeting approving the relevant final dividend.

        The annual dividend on AEGON N.V.'s class A and class B preferred shares is calculated on the basis of the paid-in capital on the preferred
shares using a rate equal to the European Central Bank's fixed interest percentage for basic refinancing transactions plus 1.75%, as determined
on Euronext Amsterdam's first working day of the financial year to which the dividend relates. Apart from this, no other dividend is paid on the
preferred shares. This resulted in a rate of 4.25% for the year 2009. Applying this rate to the weighted average paid-in capital of AEGON N.V.'s
preferred shares during 2009, the total amount of annual distributions we made in 2010 on AEGON N.V.'s preferred shares for the year 2009
was EUR 90 million. The rate for annual dividends or distributions, if any, on preferred shares to be made in 2011 for the year 2010, as
determined on January 4, 2010 is 2.75% and the annual dividends or distributions, if any, on preferred shares for the year 2010, based on the
paid-in capital on the preferred shares during 2010 would be EUR 59 million.

Voting Rights and Appointment of AEGON Supervisory and AEGON Executive Boards

        General Meeting of Shareholders.    All holders of AEGON N.V. common shares and preferred shares are entitled to attend personally or
by proxy any general meeting of shareholders upon compliance with the procedures described below. A holder of AEGON N.V. common shares
is entitled to one vote for each share held by such holder and represented at the meeting. However, a holder of preferred shares is entitled,
instead of casting one vote per preferred share, to cast such number of votes as are equal to the number of preferred shares held multiplied by
twenty-five twelfths (25/12), provided that any resulting fraction of a vote is disregarded. AEGON N.V. and Vereniging AEGON have entered
into a preferred shares voting rights agreement, pursuant to which Vereniging AEGON has voluntarily waived its right to cast 25/12 votes per
class A or class B preferred share. Instead, Vereniging AEGON has agreed to exercise only one vote per preferred share, except in the event of a
"special cause," such as the acquisition of a 15% or more interest in AEGON N.V., a tender offer for AEGON N.V. shares or a proposed
business combination by any person or group of persons whether individually or as a group, other than in a transaction approved by the AEGON
Executive Board and the AEGON Supervisory Board. If, in its sole discretion, Vereniging AEGON determines that a "special cause" exists,
Vereniging AEGON will notify the general meeting of shareholders and retain its right to exercise the full voting power of 25/12 votes per
preferred share for a limited period of six months.

        A general meeting of shareholders is required to be held not later than June 30 of each year. General meetings of shareholders are called by
the AEGON Supervisory Board or the AEGON Executive Board and are required to be held in Amsterdam, The Hague, Haarlemmermeer
(including Schiphol Airport), Leidschendam, Rijswijk (ZH), Rotterdam or Voorburg, at the choice of the corporate body that calls the meeting.
The AEGON Executive Board is authorized to decide that with respect to a general meeting of shareholders, a record date will be applied on the
basis of which it shall be determined in accordance with Section 2:119 of the Dutch Civil Code which persons are deemed to be shareholders for
the purpose of attending and exercising voting rights at a general meeting of shareholders. Such record date and the manner in which
shareholders can register and exercise their rights will be set out in the notice of the meeting. Action is taken at general meetings by an absolute
majority of the valid votes cast unless a larger majority is explicitly provided by law or by AEGON N.V.'s articles of association.
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        AEGON N.V. may not vote shares held by it or its subsidiaries.

        Major Shareholders of AEGON N.V.    As of March 31, 2011, Vereniging AEGON held approximately 9.0% of the common shares and
100% of the preferred shares of AEGON N.V. These holdings give Vereniging AEGON approximately 22.40% of AEGON N.V.'s voting
shares. In the event of a "special cause," as describe above, Vereniging AEGON's voting rights will increase to approximately 32.99% for up to
six months per "special cause." Vereniging AEGON is a membership association under Dutch law. One of the principal characteristics of a
membership association is that it has no share capital. The objective of Vereniging AEGON is the balanced representation of the interests of
AEGON N.V. and all of its stockholders, AEGON Group companies, insured parties, employees and other constituencies of the AEGON Group.
The table below shows the ownership percentage of Vereniging AEGON as of March 31, 2011.

Title of Class Number Owned
Percent of
Class

Common Shares 171,974,055 9.0%
Preferred A Shares 211,680,000 100.0%
Preferred B Shares 110,072,000 100.0%
        Vereniging AEGON has two administrative bodies: the General Meeting of Members and the Executive Committee. As of the date of this
prospectus, the General Meeting of Members consisted of 17 individuals who were elected as members of Vereniging AEGON. The majority of
the voting rights is with the 15 members not being employees or former employees of AEGON N.V. or one of the AEGON Group companies,
nor current or former members of the AEGON Supervisory Board or the AEGON Executive Board. Those members represent a broad
cross-section of Dutch society, and are called elected members. The other two members are both elected by the General Meeting of Members of
Vereniging AEGON from among the members of the AEGON Executive Board.

        As of the date of this prospectus, the Executive Committee of Vereniging AEGON consisted of seven members. Five of those members,
including the chairman and vice-chairman, are not nor have ever been, related to AEGON N.V. The other two members are also members of the
AEGON Executive Board. Resolutions of the Executive Committee, other than with regard to amendment of the articles of association of
Vereniging AEGON, require an absolute majority of votes. When a vote in the Executive Committee results in a tie, the General Meeting of
Members has the deciding vote. Amendments of the articles of association of Vereniging AEGON require an unanimous proposal from the
Executive Committee of Vereniging AEGON (including consent of the two representatives of AEGON N.V.) pursuant to a special procedure.
Following an amendment of the articles of association of Vereniging AEGON as effected on September 13, 2005, this special requirement does
not apply in the event of a hostile change of control at the general meeting of shareholders of AEGON N.V., in which event Vereniging AEGON
may amend its articles of association without the cooperation of AEGON N.V.

        Appointment of the AEGON Supervisory Board and the AEGON Executive Board.    AEGON N.V. has a two-tier management system
consisting of an executive board and a supervisory board. Members of the AEGON Supervisory Board are nominated by the AEGON
Supervisory Board and are appointed by the general meeting of shareholders. The number of members of the AEGON Supervisory Board is
determined from time to time by the AEGON Supervisory Board but may not consist of less than seven members. Members of the AEGON
Executive Board are nominated by the AEGON Supervisory Board and are appointed by the general meeting of shareholders. For more
information please see "Item 6. Directors, Senior Management and Employees" of AEGON N.V.'s 2010 Annual Report on Form 20-F.
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        Shareholder Proposals.    Shareholders who, alone or jointly, represent at least one percent (1%) of the issued capital or a block of shares,
alone or jointly, worth at least fifty million euro (EUR 50,000,000) according to the Official Price List of Euronext Amsterdam N.V. (or any
publication taking its place), shall have the right to request of the AEGON Executive Board or the AEGON Supervisory Board that items be
placed on the agenda of the general meeting of shareholders. These requests shall be honored by the AEGON Executive Board or the AEGON
Supervisory Board under the conditions that (a) important AEGON interests do not dictate otherwise; and (b) the request is received by the
chairman of the AEGON Executive Board or the chairman of the AEGON Supervisory Board in writing at least sixty (60) days before the date
of the general meeting of shareholders. Dutch law currently provides for the threshold of fifty million euro (EUR 50,000,000). It is expected that
the law will be amended and that the threshold will be increased to one hundred million euro (EUR 100,000,000). The articles of association of
AEGON N.V. already provide for a threshold of one hundred million euro (EUR 100,000,000), but this higher threshold will not become
effective until the expected amendment of Dutch law has become effective.

        Amendment of Articles.    The articles of association of AEGON N.V. may be amended at any general meeting of shareholders by an
absolute majority of the votes cast. Any such amendment must have been proposed by the AEGON Executive Board which proposal must have
been approved by the AEGON Supervisory Board.

        Annual Accounts.    The general meeting of the shareholders adopts annually AEGON N.V.'s annual accounts with respect to the previous
calendar year.

Liquidation Rights

        In the event of the liquidation of AEGON N.V., the general meeting of shareholders determines the remuneration of the liquidators and of
the members of the AEGON Supervisory Board. The AEGON Executive Board is responsible for effecting the liquidation, which is to be
overseen by the AEGON Supervisory Board. The assets remaining after payment of all debts, liquidation expenses and taxes are to be
distributed first to the holders of preferred shares in the amount of their paid-in capital. The amount left after such payment will be distributed to
the holders of AEGON N.V. common shares.

Issuance of Additional Rights

        Shares of AEGON N.V.'s authorized but unissued capital stock may be issued at such times and on such conditions as may be determined at
a general meeting of shareholders or by the AEGON Executive Board if authorized by the shareholders. At the general meeting of shareholders
of AEGON N.V. held on May 12, 2011, the AEGON Executive Board was designated, for a period of eighteen months effective May 12, 2011,
by a resolution approved by the shareholders, as the company body which shall, subject to the approval of the AEGON Supervisory Board, be
authorized to decide upon the issue of shares and to grant rights to acquire shares. The authority granted thereby is limited annually to 10% of
the capital, plus 10% of the capital if the issuance or the granting of rights occurs on the occasion of the acquisition of an enterprise or a
corporation. For purposes of this paragraph, the term "capital" means the total par value of the common shares issued at the time this
authorization is used for the first time in any calendar year. The authorization described above may only be withdrawn by a resolution of the
general meeting of shareholders following a proposal by the AEGON Executive Board which has been approved by the AEGON Supervisory
Board.

Preemptive Rights

        Except in certain instances prescribed by law, the holders of AEGON N.V. common shares have preemptive rights on a pro rata basis to
purchase the number of AEGON N.V. common shares to be
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issued. Holders of AEGON N.V. preferred shares, as such, have no preemptive rights in respect of any AEGON N.V. common shares.

        Preemptive rights in respect of AEGON N.V. common shares may be restricted or excluded by a resolution passed by the general meeting
of shareholders. In the notice of the meeting, the reasons for the proposal to restrict or exclude the preemptive rights in respect of AEGON N.V.
common shares and the intended issue price must be explained in writing. Preemptive rights may also be restricted or excluded by the AEGON
Executive Board if a resolution is passed by the general meeting of shareholders which confers such power on the AEGON Executive Board for
a maximum of five years. This power may from time to time be extended, but never for a period longer than five years. A resolution of the
general meeting that restricts or excludes preemptive rights or that confers this power to the AEGON Executive Board can only be adopted at the
proposal of the AEGON Executive Board which is approved by the AEGON Supervisory Board. A resolution of the general meeting to restrict
or exclude the preemptive rights or to confer this power to the AEGON Executive Board shall require a majority of not less than two thirds of
the votes cast if less than one half of AEGON N.V.'s issued capital is represented at the meeting. If AEGON N.V. makes a rights offering to the
holders of AEGON N.V. common shares, the rights of holders of AEGON N.V.'s New York Shares to exercise the rights so offered is subject to
a restriction which permits AEGON N.V. to sell such rights in a manner to be determined by the AEGON Executive Board and to remit the cash
proceeds of such sale to such holders if the additional AEGON N.V. common shares are not registered under the Securities Act of 1933, as
amended (the "Securities Act").

        At the general meeting of shareholders of AEGON N.V. held on May 12, 2011, the AEGON Executive Board was designated, for a period
of eighteen months effective May 12, 2011, by a resolution approved by the shareholders, as the company body which shall, subject to the
approval of the AEGON Supervisory Board, be authorized to restrict or exclude the preemptive rights of the shareholders with regard to the
issuance of common shares or the granting of rights to subscribe for common shares. In respect of the issuance of common shares without
preemptive rights, the authority given thereby shall be limited annually to 10% of the capital, plus 10% of the capital if the issuance occurs on
the occasion of the acquisition of an enterprise or a corporation. For purposes of this paragraph, the term "capital" means the total par value of
the common shares issued at the time this authorization is used for the first time in any calendar year.

        The authorization described above may only be withdrawn by a resolution of the general meeting of shareholders following a proposal by
the AEGON Executive Board which has been approved by the AEGON Supervisory Board.

Repurchase by AEGON N.V. of its Own Shares

        Subject to certain restrictions contained in the laws of the Netherlands and AEGON N.V.'s articles of association, the AEGON Executive
Board may cause AEGON N.V. to purchase its own fully-paid shares, provided that the total number of AEGON N.V. shares so repurchased,
together with shares already held in treasury by AEGON N.V. or held by its subsidiaries, may not exceed, in the aggregate, 50% of the issued
capital. Such purchase may be made only upon authorization by the general meeting of shareholders, which authorization is valid for a
maximum of eighteen months and must include the number of shares to be acquired, the way in which they may be acquired and the minimum
and maximum purchase price. In addition, the approval of the AEGON Supervisory Board shall be required for any such acquisition. At the
general meeting of shareholders held on May 12, 2011, the shareholders authorized the AEGON Executive Board for a period of eighteen
months to acquire shares not to exceed 10% of AEGON N.V.'s total issued capital at a price not higher than 10% above the quoted local market
price immediately prior to the acquisition. Preferred shares may only be acquired at a price not higher than 10% above the average paid-in
amount on the preferred shares being acquired, to be increased with dividends accrued but not yet paid at the time of the acquisition.
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Certificates for Common Stock and their Transfer

        Certificates evidencing AEGON N.V. common shares are issuable, upon a resolution of the AEGON Executive Board, only in registered
form. Certificates issued by the New York registrar are printed in the English language. New York Shares may be held by residents as well as
non-residents of the Netherlands. Only New York Shares may be traded on the New York Stock Exchange. New York Shares may be transferred
by AEGON N.V.'s New York transfer agent by surrendering the New York Share certificate(s) with a completed Stock Power Medallion
Guarantee. Upon surrender, AEGON N.V.'s New York transfer agent, will note the transfer of the surrendered New York Shares and issue a
New York Share Certificate registered in the name of the new owner. In addition, a shareholder may in accordance with AEGON N.V.'s articles
of association, upon the surrender for cancellation of any New York Share certificate(s) previously issued along with the deed of transfer or in a
separate instrument completed in full and signed by the shareholder and the New York transfer agent, request the consent of the Executive Board
to have the shareholder's name entered in the register of shareholders maintained by AEGON N.V. with respect to the share or shares owned by
the shareholder and to receive, in lieu of a certificate, a non-negotiable declaration of registration of such share or shares.

 DESCRIPTION OF DEBT SECURITIES

        The following is a summary of the general terms of the debt securities. If the debt securities are offered as part of a global offering, this
prospectus only covers offers and sales initially made in the U.S. and resales into the U.S. Each time that we issue debt securities pursuant to this
prospectus we will file with the SEC a prospectus supplement and, if applicable, a pricing supplement, that you should read carefully. The
prospectus supplement or, if applicable, the pricing supplement will contain the specific terms applicable to those debt securities. The terms
presented here, together with the terms contained in the prospectus supplement and, if applicable, the pricing supplement will be a description of
the material terms of the debt securities, but if there is any inconsistency between the terms presented here and those in the prospectus
supplement, those in the prospectus supplement will replace those presented here. You should also read the indenture under which we will issue
the debt securities, which we have filed with the SEC as an exhibit to the registration statement of which this prospectus is a part. The terms of
the debt securities include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939.

General

        The debt securities will be issued by AEGON N.V. or AFC, as the case may be, under an indenture with The Bank of New York Mellon
Trust Company, N.A.

        Any debt securities issued by AFC will be guaranteed by AEGON N.V. See "DESCRIPTION OF GUARANTEES" below. The total
principal amount of debt securities that can be issued under the indenture is unlimited. The indenture does not limit the amount of other debt,
secured or unsecured, that we may issue. We may issue the debt securities in one or more series.

        The prospectus supplement and, if applicable, the pricing supplement relating to any series of debt securities being offered will include
specific terms relating to the offering. These terms will include some or all of the following:

�
the issuer of the debt securities, AEGON N.V. or AFC;

�
the price of the debt securities offered;

�
the title of the debt securities;

�
the total principal amount of the debt securities;
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�
the date or dates, if any, on which the principal of and any premium on the debt securities will be payable;

�
any interest rate, the date from which interest will accrue, interest payment dates and record dates for interest payments;

�
whether the debt securities are senior or subordinated debt securities and, if subordinated, the ranking of such debt securities
in relation to other senior or subordinated debt securities;

�
the places at which payments of principal and interest are payable;

�
the terms of any optional or mandatory redemption, including the price for the redemption;

�
any sinking fund provisions;

�
the terms of any payments on the debt securities that will be payable in foreign currency or currency units or another form;

�
the terms of any payments that will be payable by reference to any index or formula;

�
any changes or additions to the events of default or covenants described in this prospectus;

�
whether debt securities will be issued as discount securities and the amount of any discount;

�
whether the debt securities will be represented by one or more global securities;

�
whether the debt securities will be issued in registered or bearer form, and any restrictions that may apply;

�
any terms for the conversion or exchange of the debt securities for other securities of AEGON Group companies or any other
entity (including any related cash-out option); and

�
any other terms of the debt securities.

        We have the ability under the indenture to "reopen" a previously issued series of debt securities and issue additional debt securities of that
series or establish additional terms of the series. We are also permitted to issue debt securities with the same terms as previously issued debt
securities. Unless otherwise indicated in the related prospectus supplement or, if applicable, the pricing supplement, the debt securities will not
be listed on any securities exchange.

        The senior debt securities will be unsecured, unsubordinated indebtedness and will rank equally with all other unsecured and
unsubordinated debt of their issuer. The subordinated debt securities will be unsecured indebtedness and will be subordinated in right of
payment to existing and future debt of their issuer as set forth in the related prospectus supplement or, if applicable, the relevant pricing
supplement. See "Subordination" below.

        Some of the debt securities may be sold at a substantial discount below their stated principal amount. These debt securities will either bear
no interest or will bear interest at a rate which at the time of issuance is below market rates. U.S. Federal income tax consequences and other
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special considerations applicable to discounted debt securities are discussed below under "Taxation in the United States" and may be discussed
further in the prospectus supplement or, if applicable, the pricing supplement relating to these debt securities.

        If AFC issues the debt securities, AEGON N.V. will fully and unconditionally guarantee the due and punctual payment of the principal of,
any premium and any interest on those debt securities, when and as these payments become due and payable, whether at maturity, upon
redemption or declaration of acceleration, or otherwise. See "DESCRIPTION OF GUARANTEES".

        On March 31, 2011, AEGON N.V. had outstanding EUR 4.645 billion of capital securities, EUR 750 million of convertible core capital
securities, EUR 16 million of subordinated debt securities
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and EUR 1.218 billion of senior debt securities related to insurance activities. AEGON N.V. had no secured debt. AFC had outstanding
USD 0.5 billion in aggregate principal amount of senior debt securities and no secured or subordinated debt securities. AFC does not have any
subsidiaries.

Paying Agent and Transfer Agent

        Unless otherwise specified in the relevant prospectus supplement, or, if applicable, the relevant pricing supplement, Citibank, N.A. will be
the registrar, paying agent, transfer agent and calculation agent for the debt securities.

Governing Law

        Except as may otherwise be provided in the related prospectus supplement or, if applicable, the relevant pricing supplement, the indenture
and the guarantees will be governed by and construed in accordance with the laws of the State of New York. The laws of the State of New York
would not require the trustee to pursue or exhaust its legal and equitable remedies against AFC, as the case may be, prior to exercising its rights
under the guarantee relating to guaranteed debt securities issued by AFC. We cannot assure you that a Netherlands court would give effect to
this provision. However, AEGON N.V. will waive any right to require a proceeding against AFC before its obligations under the guarantees of
debt securities of AFC shall become effective. There are no limitations under the laws of the Netherlands or the articles of association of
AEGON N.V. on the right of non-residents of the Netherlands to hold the debt securities issued by AEGON N.V.

Form, Exchange and Transfer

        Unless otherwise specified in the related prospectus supplement or, if applicable, the related pricing supplement, the debt securities of each
series will be issuable in fully registered form, without coupons, in denominations of $1,000 and integral multiples ther
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