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Director 10% Owner  Officer Other

MARTIN RODNEY O JR

230 PARK AVENUE X Chairman and CEO

NEW YORK, NY 10169
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/s/ Harris Oliner, attorney
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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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Each restricted stock unit represents a conditional right to receive one share of the Issuer's Common Stock.

Title Amount or
Number of
Shares
Common
135,386
Stock

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The number of restricted stock units granted was determined by reference to the closing price of a share of the Issuer's Common Stock on

2
the Issuer and ING Group dated as of May 7, 2013. The Supervisory Board approved the grant on March 7, 2014.

(3) Fifty percent of the restricted stock units will vest on March 7, 2016, 25% on March 7, 2017 and 25% on March 7, 2018.

February 25, 2014, the date the grant was approved by the Compensation and Benefits Committee of the Board of Directors of the Issuer.
The grant was subject to approval by the Supervisory Board of ING Group pursuant to the terms of the Shareholder Agreement between
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