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Dear shareholders and holders of depositary receipts,
The Executive Board of ING Group has announced a comprehensive set of actions that, taken
together, provide a clear plan for resolving the uncertainty created by the financial crisis and
will launch a new era for ING. A little over one year ago, ING began to experience the direct
impact of the financial crisis, resulting in two instances of government support: one to
strengthen our capital position and one to mitigate risk. Over the last six months, we have
worked tirelessly to devise a plan that will enable us to pay back the Dutch government,
address the EC’s requirements for viability and fair competition and return our focus to the
business and what matters most to our customers.
Separating the company is not a decision we took lightly. ING has a proud history as a global
financial services leader and has been a strong advocate for combining banking and insurance
in one company. The combination provided us with advantages of scale, capital efficiency
and earnings stability through a diversified portfolio of businesses. However, the financial
crisis has diminished these benefits. Now, the widespread demand for greater simplicity,
reliability and transparency has made a split the optimal course of action. We will work
carefully in the coming months and years to manage the separation in a way that will support
the success of our businesses in the interests of our customers, employees, shareholders and
other providers of capital
We are seeking approval from you, our shareholders and holders of depositary receipts for
shares in ING Groep N.V., to make this important change to the identity of the company, as
well as to launch a EUR 7.5 billion rights issue to finance the repayment of the first tranche of
Core Tier 1 securities held by the Dutch State. Capital raised by the rights issue will also
allow us to maintain our capital strength. These are far-reaching decisions which are of great
importance to ING and to you as our shareholder. The ING Executive and Supervisory
Boards strongly support this strategic direction. We therefore urge you to vote in favour of
these decisions at the extraordinary General Meeting of 25 November 2009, either in person
or by proxy.

Yours sincerely,

Jan Hommen,
CEO ING Group
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Introduction
The Executive Board of ING Group has made a strategic decision to separate the banking and
insurance activities and to divest all of its insurance (including investment management)
operations. This decision has been approved by the Supervisory Board. In addition, a rights
issue is proposed which will be used to pay back EUR 5 billion (50%) in principal amount of
the Core Tier 1 securities held by the Dutch State, mitigate the capital impact of the additional
payments for the IABF as well as to maintain ING’s capital strength. In order to effectuate
these decisions, ING shareholders’ and depositary-receipt holders’ approval is needed. This
document contains background with regard to these decisions and aims to give shareholders
sufficient information upon which to base their voting decision at the extraordinary General
Meeting (EGM) ING has called on 25 November 2009.

Separating the banking and insurance operations
The Executive Board of ING has made a strategic decision to move towards a complete
separation of its banking and insurance operations as part of its ongoing review of the
Group’s strategy and as a logical next step in its Back to Basics programme. This will be
achieved over the next four years by a divestment of all Insurance operations (including
Investment Management). ING will explore all options, including initial public offerings,
sales or combinations thereof.
The Executive Board believes that there are three compelling arguments supporting this
decision: strategy, business sense and timing. The Executive Board believes this is the
appropriate strategy as it clarifies the direction of the Group, creates an opportunity to unlock
value for investors and satisfies major elements of the restructuring requirements of the
European Commission.
Consistency with our strategic direction
Our Back to Basics strategic review earlier this year set out a clear vision for transforming
ING Group. The first step of this vision was a two-pronged plan: a series of measures to
strengthen the company’s financials and navigate through the crisis (phase one of Back to
basics), complemented by a decision to operationally separate the management of the
business into a Bank, an Insurer and an Investment Manager (with the latter closely aligned
with the Insurer), each with its own strategy and management team, within an overarching
vision that focuses on savings and asset gathering. Such an operational separation was
designed to enable these businesses to operate more effectively, while dealing with the
financial uncertainty and the need to simplify the Group’s complex portfolio of businesses.
Today, this first step is near completion. We have made progress on all the Back to Basics
measures of de-leveraging, de-risking, decreasing costs and divestments and have progressed
well on a number of targets set within Banking, Insurance and Investment Management.
Group operating expenses were 2% lower than the previous quarter and 9% lower than the
third quarter of 2008. During the first nine months of 2009, Group-wide efficiency initiatives
delivered EUR 1 billion of savings versus ING’s upward revised full-year target of EUR 1.3
billion. Headcount reductions totalled 10,400 FTEs by the end of the third quarter, surpassing
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the full-year expected reduction of 7,000 FTEs. A cumulative Bank balance sheet reduction of
16% was achieved by the end of September, well ahead of the Group’s targeted 10%
reduction for 2009 versus September 2008.
•

The Bank: ING is integrating its banking operations into one bank, with one management
team and one balance sheet. We have made significant progress in reducing the size of the
balance sheet, reducing costs, divesting non-core operations, while maintaining a strong
liquidity position and risk discipline. Furthermore, we have identified measures to reduce
balance sheet leverage further over time through the closer integration of ING Direct with
the rest of the Bank.

•

The Insurer: ING has made significant progress in bringing greater discipline and focus to
its regional insurance businesses by lowering costs, reducing risk and divesting several
non-core businesses.

•

The Investment Manager: We are on course to become an integrated asset manager,
consisting of three regional operations (Europe, Asia/Pacific, Americas) and Real Estate
Investment Management.

Consequently, ING is now prepared to take the operational separation of the bank and the
insurer one step further, in recognition of the environment and the challenges we face.
Therefore we will build on the governance changes introduced in April 2009. We believe that
the future of the Group will be best served by splitting the banking and insurance operations.
ING Bank: A mid-sized international Bank, anchored in the Netherlands and Belgium,
predominantly focused on the European retail market with selected growth options elsewhere.
The bank has a good position in multi-channel distribution and marketing, including through
ING Direct. Cost leadership, superior customer service, and innovative distribution will be the
key levers for its future development.
In order to get approval from the EC on ING’s Restructuring Plan, ING needs to divest ING
Direct USA by the end of 2013. ING regards the operation a very strong franchise and the US
market offers plenty of potential for growth. It is anticipated that a divestment will take
several years and will not be completed before the end of 2013. In the meantime, ING will
ensure it continues to grow the value of the business and offer a superior customer experience.
This agreement has no impact on other countries. ING remains committed to the ING Direct
franchise, as a strong contributor to ING’s growth going forward. The unique customer
proposition, simple transparent products and market-leading efficiency are at the heart of
ING’s banking strategy.
Also as part of the Restructuring Plan, ING will create a new company in the Dutch retail
market out of part of its current operations, by combining the Interadvies banking division
(including Westland Utrecht and the mortgage activities of Nationale-Nederlanden) and the
existing consumer lending portfolio of ING Retail. This business, once separated, will be
divested. The combined business is profitable and currently has a balance sheet of EUR 37
billion, with around 200,000 mortgage contracts, 320,000 consumer lending accounts,
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500,000 savings accounts and 76,000 securities contracts. The business has a mortgage
portfolio amounting to approximately EUR 34 billion, equal to a market share of around 6%.
The restructuring measures, including steps already taken as part of our Back to Basics
programme, are expected to result in a pro forma balance sheet reduction of around EUR 600
billion by 2013, equal to approximately 45% of the balance sheet at 30 September 2008. This
will be achieved via divestments and through further deleveraging of the bank balance sheet.
Including estimated organic growth, it is expected that ING’s balance sheet by the end of
2013 will be approximately 30% smaller than at 30 September 2008. The proceeds from
divesting the insurance operations will be used to eliminate double leverage and further repay
the Dutch State.
ING has agreed not to be a price leader in any EU country for certain retail and SME banking
products and will refrain from acquisitions of financial institutions that would slow down the
repayment of the Core Tier 1 securities. These restrictions will apply for the shorter period of
three years or until the Core Tier 1 securities have been repaid in full to the Dutch State.
ING Insurance: A global Life Insurer and Retirement Services provider, active in the
Benelux, US, Asia, CEE and Latin America, and complemented by a global Investment
Manager. It has a relatively strong exposure to growth markets in Asia and Central Europe
and a product offering well positioned for the savings needs of its customers. We expect cost
leadership, superior customer experience, and above benchmark investment performance to
be the key levers for its future development.
The Group has decided to divest all insurance operations (including investment management)
over time and will explore all divestment options. Restructuring is to be completed by 2013.
It makes sound business sense
The decision to split the Company is in line with our ambition to reduce complexity, one of
the key goals of the Back to Basics programme ING announced earlier this year. From an
investor perspective, we believe that there is potential for value to be unlocked by having the
elements of the business trade as pure play bank and insurance respectively. Furthermore, the
Executive Board believes that ING will benefit from having greater clarity and a reduced
scope.
We have found our Bancassurance formula increasingly challenged particularly with the onset
of the financial crisis:
•

•

With our growth in recent years, ING has become increasingly complex to manage and
understand; our Banking and Insurance businesses have quite different drivers in their
business models, and have quite different challenges in managing and pricing risk as
well as in managing balance sheet exposures and capital needs. The financial crisis has
further highlighted these differences and made it more difficult to fully appreciate the
Group’s future earnings capacity.
We have enjoyed historically a material capital benefit, relative to our pure play banking
and insurance competitors, because our diversification allowed us to utilise double
leverage at our holding company. Over the last year, however, the Executive Board has
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•

come to the view that over the longer term we should not base our strategic direction on
this core element of our capital structure.
Lastly, most of our competitors have either exited or significantly shrunk one of the two
pillars of the bancassurance model in recognition of the fact that banks today do not need
to manufacture the insurance they distribute.

The timing is right
For all the aforementioned reasons, the Executive Board believes that a separation of its
banking and insurance operations is the most desirable direction for ING Group over the longterm. While the discussions with the European Commission served as a catalyst to accelerate
this strategic step, ING believes the timing is also right for a number of other reasons.
Such a separation would enable a relatively rapid repayment of the remainder of the Core Tier
1 securities to the Dutch State and elimination of the double leverage; it would galvanise ING
employees to take either the Bank or Insurer forward and it would also bring greater clarity to
ING’s investors and other stakeholders. At this stage it is premature to conclude on the
preferred timing and route of the separation as we are exploring the full range of options,
including a potential IPO or IPOs of the Insurance and Investment Management businesses.
However, ING’s top priority going forward will be to ensure that the strategic and operational
integrity and performance of the Bank and Insurer are maintained.

Capital increase in order to repurchase 50% of Core Tier 1
securities
ING has reached an agreement with the Dutch State to alter the repayment terms of the Core
Tier 1 securities issued in November 2008, in order to facilitate early repayment. This early
repayment option is valid until the end of January 2010. ING intends to use this window of
opportunity to repurchase EUR 5 billion of the Core Tier 1 securities in December 2009.
Under the agreement, ING can repurchase the first EUR 5 billion of the securities at the issue
price (EUR 10) plus the accrued coupon and a repayment premium. The 8.5% coupon
payment is estimated to be around EUR 260 million at the time of repayment. The repayment
premium depends on the ING share price at the time of repayment. The premium has a
minimum value of EUR 333 million and increases if the ING share price at the time of
repayment rises above EUR 11.16. The premium is capped at EUR 691 million corresponding
with a share price of 12.40 or above. The repayment terms for the remainder of the Core Tier
1 securities remain unchanged.
In January 2009, ING and the Dutch State agreed on an Illiquid Assets Back-up Facility
(IABF). A full risk transfer was realised on 80% of the Alt-A portfolio. In order to get
approval from the EC on ING’s Restructuring Plan, ING has agreed to make additional
payments to the Dutch State corresponding to an adjustment of fees for the IABF. In total,
these extra payments will amount to a net present value of EUR 1.3 billion, which will be
booked as a one-off pre-tax charge in the fourth quarter of 2009. Under the agreement, the
IABF as announced in January 2009, including the transfer price of the securities of 90%, will
remain unaltered. The additional payments will not be borne by ING’s US subsidiaries.

6

Information Memorandum
Extraordinary General Meeting of ING Groep N.V.
25 November 2009

In order to finance the repayment of the Core Tier 1 securities and the associated costs as well
as to mitigate the capital impact of the additional payments for the IABF, ING plans to launch
a capital increase with preferential subscription rights for holders of (depositary receipts for)
ordinary shares of up to EUR 7.5 billion. Proceeds of the issue in excess of the above amounts
will be used to strengthen ING’s capital position. ING expects to finance any further
repayments of Core Tier 1 securities from internal resources, including proceeds from the
divestment of the insurance operations as announced today.
The proposed rights issue will be presented for authorisation at an extraordinary General
Meeting of Shareholders (EGM), which is scheduled for 25 November 2009 in Amsterdam.
The total capital required to be raised for the Group to maintain and even slightly improve its
capital position justifies a rights issue of EUR 7.5 billion. The required capital amount after
repayment of the Core Tier 1 securities will depend on the share price at the time of such
repayment which is currently expected to take place concurrently with the completion of the
rights issue. In case the prepayment penalty turns out to be lower than EUR 691 million the
additional equity will be used to further strengthen the group’s capital position.
The Executive Board of ING Group believes that raising the capital will bring significant
benefits to ING Group’s shareholders:
•

•
•

This rights issue is a critical component of the measures ING has announced to regain
our independence and to chart a clear course forward. With investors’ support, we will
repay half the funds we received last year from the Dutch State and will obtain capital to
maintain our capital strength.
It provides the ability to repay EUR 5.0 billion of Core Tier 1 securities on more
advantageous repayment terms.
The rights issue provides sufficient buffer to offset the negative capital impact of the
additional payments for the Illiquid Assets Back-up Facility.

The agreements with the Dutch State on repayment of the Core Tier 1 securities and
additional payments for the IABF are included in the Restructuring Plan ING has submitted
to the European Commission as part of the process to receive approval for the government
support measures. ING has finalised the negotiations with the European Commission and
formal approval is expected before the EGM in November 2009.
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Additional information
Additional information on the strategic direction and the rights issue can be found on our
website www.ing.com. Special pages have been created here with regard to the technical
details of the rights issue and the extraordinary General Meeting.

IMPORTANT LEGAL INFORMATION
Forward Looking Statements
Certain of the statements contained herein are statements of future expectations and other forwardlooking statements. These expectations are based on management's current views and assumptions and
involve known and unknown risks and uncertainties. Actual results, performance or events may differ
materially from those in such statements due to, among other things, (i) general economic conditions,
in particular economic conditions in ING's core markets, (ii) performance of financial markets,
including emerging markets, (iii) the frequency and severity of insured loss events, (iv) mortality and
morbidity levels and trends, (v) persistency levels, (vi) interest rate levels, (vii) currency exchange
rates (viii) general competitive factors, (ix) changes in laws and regulations, (x) changes in the policies
of governments and/or regulatory authorities, (xi) conclusions with regard to purchase accounting
assumptions and methodologies, (xii) ING's ability to achieve projected operational synergies and
(xiii) the implementation of ING’s restructuring plan, including the planned separation of banking and
insurance operations. ING assumes no obligation to update any forward-looking information contained
in this document.
General, limitations on distribution
Not for release, publication or distribution, directly or indirectly, in or into Australia, Canada, Japan,
their territories and possessions. The release, publication or distribution of this document in certain
jurisdictions may be restricted by law or regulations. Therefore, persons in such jurisdictions in
which this document is released, published or distributed must inform themselves about and observe
such restrictions.
The issue, exercise and sale of rights which may be attributed in the rights offering (“subscription
rights”) and the subscription and purchase of bearer depositary receipts in respect of shares of the
Company (“shares”) are subject to specific legal and/or regulatory restrictions in certain
jurisdictions. The Company assumes no responsibility in the event there is a violation by any person
of such restrictions.
United Kingdom
This communication is directed only at persons (I) who are outside the United Kingdom or (II) who
have professional experience in matters relating to investments falling within article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) (the
“Order”) or (III) who fall within article 49(2)(A) to (D) (“high net worth companies, unincorporated
associations etc.”) of the Order (all such persons together being referred to as “Relevant Persons”).
Any person who is not a Relevant Person must not act or rely on this communication or any of its
contents. Any investment or investment activity to which this communication relates is available only
to Relevant Persons and will be engaged in only with Relevant Persons. Persons distributing this
communication must satisfy themselves that it is lawful to do so.
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European Economic Area
This document does not constitute an offer to sell, or the solicitation of an offer to buy or subscribe for,
any securities, and cannot be relied on for any investment contract or decision. This document does
not constitute a prospectus within the meaning of Art. 13 of the EC Directive 2003/71/EC of the
European Parliament and Council dated November 4, 2003 (the "Prospectus Directive"). The offer
will be made solely by means of, and on the basis of, a securities prospectus which is to be published.
Any investment decision regarding any subscription rights or shares should only be made on the basis
of the prospectus which will be prepared in connection with the rights offering, and investors are
advised to consult with their bank, broker or investment advisor before taking any such investment
decision. The approved prospectus may be notified by the Netherlands Authority for the Financial
Markets (Stichting Autoriteit Financiële Markten) to the competent authorities in other jurisdictions in
accordance with Article 18 of the Prospectus Directive. The prospectus is expected to be published
before the start of the subscription period for the subscription rights and when available, copies of the
prospectus may be obtained at no cost through the website of Euronext Amsterdam by NYSE Euronext
(Dutch residents only) and the website of the Company at www.ing.com.
The Company will not authorize any offer to the public of shares or subscription rights in any Member
State of the European Economic Area other than the Netherlands and any other jurisdiction into which
the prospectus for the offering of shares or subscription rights will be passported. With respect to each
Member State of the European Economic Area other than the Netherlands (and any other jurisdiction
into which the prospectus for the offering of shares or subscription rights will be passported) and
which has implemented the Prospectus Directive (each, a "Relevant Member State"), no action has
been undertaken to date to make an offer to the public of shares or subscription rights requiring a
publication of a prospectus in any Relevant Member State.

Notice to U.S. Persons
The issuer has filed a registration statement (including a prospectus) with the Securities and Exchange
Commission (the “SEC”) for the offering to which this communication relates. Before you invest, you
should read the prospectus in that registration statement and other documents the issuer has filed and
will file with the SEC for more complete information about the issuer and this offering. You may get
these documents, once filed, for free by visiting IDEA on the SEC Web site at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to
send you the prospectus after filing if you request it by calling ING at +31 20 5415419.
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