
1.3	 Our governance

Corporate governance (continued)

Jacques M. de Vaucleroy
(Born 1961, Belgian nationality, male; appointed in 2006,  
term expires in 2010)
Jacques de Vaucleroy graduated from Louvain University with a 
degree in Law. He also has a master’s degree in Business Law from 
the Free University of Brussels, Belgium. In 1986 he joined Bank 
Brussels Lambert, which was acquired by ING in 1998. Before his 
appointment to the Executive Board in 2006, he was Group 
president ING Retail at US Financial Services. Jacques de Vaucleroy 
is responsible for Insurance Europe and ING Investment 
Management Europe.

Executive Board composition
The Supervisory Board will propose reappointing Eric Boyer de  
la Giroday and Eli Leenaars to the Executive Board at the annual 
General Meeting of Shareholders on 22 April 2008.

SUPERVISORY BOARD

Appointment and dismissal
Members of the Supervisory Board are appointed by the General 
Meeting of Shareholders from a binding list to be drawn up by the 
Supervisory Board. This list shall mention at least two candidates 
for each vacancy, failing which the list will be non-binding. The list 
will also be non-binding pursuant to a resolution to that effect of 
the General Meeting of Shareholders adopted by an absolute 
majority of the votes cast which majority represents more than 
one-third of the issued capital.

Candidates for appointment to the Supervisory Board must comply 
with the reliability requirements set out in the Wet financieel 
toezicht (Dutch Financial Supervision Act).

Members of the Supervisory Board may be suspended or dismissed 
at any time by the General Meeting of Shareholders. A resolution 
to suspend or dismiss members of the Supervisory Board which has 
not been brought forward by the Supervisory Board may only be 
adopted by the General Meeting of Shareholders by an absolute 
majority of the votes cast which majority represents at least one-
third of the issued capital.

Function of the Supervisory Board and its committees
The function of the Supervisory Board is to supervise the policy  
of the Executive Board and the general course of events in the 
company and its business, as well as to provide advice to the 
Executive Board. The Supervisory Board has three standing 
committees: the Audit Committee, the Remuneration and 
Nomination Committee and the Corporate Governance 
Committee. The organisation, powers and modus operandi of the 
Supervisory Board are detailed in the Supervisory Board Charter. 
Separate charters have been drawn up for the Audit Committee, 
the Remuneration and Nomination Committee and the Corporate 
Governance Committee. These charters are available on the ING 
Group website (www.ing.com). A short description of the duties 
for the three Committees follows below.

The Audit Committee assists the Supervisory Board in monitoring 
the integrity of the financial statements of ING Group, ING 
Verzekeringen N.V. and ING Bank N.V., in monitoring the 
compliance with legal and regulatory requirements, and in 
monitoring the independence and performance of ING’s internal 
and external auditors.

Before joining ING, John Hele held various positions at Crown Life 
in Canada, Merrill Lynch in the United States and at Worldinsure, 
Bermuda. He is responsible for Group Capital Management, Group 
Tax, Group Finance and Control, Group Finance Bank and Group 
Finance Insurance.

Eli P. Leenaars
(Born 1961, Dutch nationality, male; appointed in 2004,  
term expires in 2008)
Eli Leenaars studied Civil Law at the Catholic University of 
Nijmegen and received an LLM from the European University 
Institute in Florence, Italy and attended the Harvard Graduate 
School of Business in Boston. After a traineeship at ABN AMRO,  
he joined ING in 1991, where he held various management 
positions, including chairman of ING Poland and of ING Latin 
America. He was appointed a member of the Executive Board of 
ING Group in April 2004. He is responsible for Retail Banking and 
Private Banking. He is also in charge of Operations/IT and 
Corporate Operations and Information Services.

Tom J. McInerney
(Born 1956, American nationality, male; appointed in 2006,  
term expires in 2010)
Tom McInerney has a bachelor’s degree from Colgate University 
(Hamilton, New York) and an MBA from the Tuck School of 
Business, Dartmouth College (Hanover, New Hampshire). He 
started his career in 1978 with Aetna Financial Services, which  
was acquired by ING in 2000. He has been CEO of ING’s insurance 
activities in the United States, which position included the 
responsibility for ING Mexico. Tom McInerney is now responsible 
for Insurance Americas, ING Investment Management Americas 
and the global coordination of ING Investment Management.

Hans van der Noordaa
(Born 1961, Dutch nationality, male; appointed in 2006,  
term expires in 2010)
Hans van der Noordaa graduated in Public Administration at the 
University of Twente, the Netherlands. After a career in retail 
banking at ABN AMRO, he joined ING in 1991, where he held 
various management positions. He was CEO of the Retail Division 
of ING Netherlands, responsible for Postbank, ING Bank and RVS, 
before his appointment to the Executive Board in 2006. Hans van 
der Noordaa is responsible for Insurance Asia/Pacific and ING 
Investment Management Asia/Pacific. 

Koos (J.V.) Timmermans, CRO
(Born 1960, Dutch nationality, male; appointed in 2007,  
term expires in 2011)
Koos Timmermans graduated from Erasmus University in 
Rotterdam in 1986 with a master’s degree in Economics. Until 
1991 he worked at ABN AMRO in the field of derivatives and 
before joining ING in 1996 he was stationed in Ireland for IBM’s 
European treasury. He has been deputy chief risk officer of ING 
Group since March 2006. Prior to this he was head of Corporate 
Market Risk Management. Koos Timmermans is responsible for 
ING’s risk departments including compliance.
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Details of transactions involving actual or potential  
conflicts of interest
Details of any relationships that members of the Supervisory  
Board may have with ING Group subsidiaries as ordinary, private 
individuals are not reported, with the exception of any loans  
that may have been granted to them (see page 86).

Independence
Annually, the Supervisory Board members are requested to assess 
whether the criteria of dependence of the Tabaksblat Code do  
not apply to them and to confirm this in writing. On the basis of 
these criteria, all members of the Supervisory Board, except Piet 
Hoogendoorn, are to be regarded as independent as of  
31 December 2007. Members of the Supervisory Board to whom 
the dependence criteria of the Tabaksblat Code do not apply and 
members of the Supervisory Board to whom the criteria do apply 
but who can explain why this does not undermine their 
independence, are deemed to be independent.

Remuneration and share ownership
The remuneration of the members of the Supervisory Board is  
set by the General Meeting of Shareholders and is not dependent 
on the results of the company. Details of the remuneration are 
provided in the Remuneration Report on pages 85 – 86. Members 
of the Supervisory Board are permitted to hold shares and 
depositary receipts for shares in the company for long-term 
investment purposes. Details are given on page 86. Transactions by 
Supervisory Board members in ING Group shares and depositary 
receipts for shares are subject to the ING regulations for insiders. 
These regulations are available on the ING Group website  
(www.ing.com). 

INFORMATION ON MEMBERS OF THE SUPERVISORY BOARD 

Cor A.J. Herkströter, chairman (until 1 January 2008)
(Born 1937, Dutch nationality, male; appointed in 1998, retirement 
on 1 January 2008)
Chairman of the Remuneration and Nomination Committee and 
the Corporate Governance Committee (until 1 January 2008). 
Former president of Royal Dutch Petroleum Company and 
chairman of the Committee of Managing Directors, Royal Dutch/
Shell Group. 
Other business activities: chairman of the Supervisory Board of 
Koninklijke DSM N.V. (listed company). Member of the Advisory 
Committee, Robert Bosch GmbH. Chairman of the Social Advisory 
Council, Tinbergen Institute. Emeritus Professor of International 
Management, University of Amsterdam. Chairman of the Advisory 
Committee Royal NIVRA (Netherlands Institute of Chartered 
Accountants). Member Committee Capital Market, Authority 
Financial Markets, Amsterdam.

Jan H.M. Hommen (chairman from 1 January 2008)
(Born 1943, Dutch nationality, male; appointed in 2005, term 
expires in 2009)
Chairman of the Audit Committee until 1 January 2008; member 
of the Audit Committee until 24 January 2008. Chairman of the 
Remuneration and Nomination Committee and the Corporate 
Governance Committee (from 1 January 2008). Former vice-
chairman and CFO of the Board of Management of Royal Philips 
Electronics.

The Remuneration and Nomination Committee advises the 
Supervisory Board amongst others on the composition of the 
Supervisory Board and Executive Board, on the compensation 
packages of the members of the Executive Board and on stock-
based compensation programmes for top senior management, 
including the Executive Board.

The Corporate Governance Committee assists the Supervisory 
Board in monitoring and evaluating the corporate governance  
of ING as a whole and the reporting of this in the Annual Report 
and to the General Meeting of Shareholders, and advises the 
Supervisory Board on improvements.
 
Profile of members of the Supervisory Board
The Supervisory Board has drawn up a profile to be used as a  
basis for its composition. The profile was submitted for discussion 
to the annual General Meeting of Shareholders in 2005. It is 
available at the ING Group head office and on the ING Group 
website (www.ing.com).

In view of their experience and the valuable contribution that 
former members of the Executive Board can make to the 
Supervisory Board, it has been decided, taking into account the 
size of the Supervisory Board and ING’s wide range of activities, 
that such individuals may become members of the Supervisory 
Board of ING Group. There is, however, a restriction in that only 
one in every five other members of the Supervisory Board may be 
a former member of the Executive Board. In addition, this member 
must wait at least one year after resigning from the Executive 
Board before becoming eligible for appointment to the Supervisory 
Board. Former members of the Executive Board are not eligible for 
appointment to the position of chairman of the Supervisory Board. 
After being appointed to the Supervisory Board, a former member 
of the Executive Board may also be appointed to one of the 
Supervisory Board’s committees. However, appointment to  
the position of chairman of a committee is only possible if the 
individual in question resigned from the Executive Board at  
least four years prior to such appointment.

Reappointment of Supervisory Board members
Members of the Supervisory Board will resign from the Supervisory 
Board at the annual General Meeting of Shareholders held in the 
calendar year in which they will complete the fourth year after 
their most recent reappointment. As a general rule, they shall also 
resign at the annual General Meeting of Shareholders in the year in 
which they attain the age of 70 and shall not be reappointed. The 
schedule for resignation by rotation is available on the ING Group 
website (www.ing.com). Members of the Supervisory Board may 
as a general rule be reappointed for two four-year terms, based on 
a proposal from the Supervisory Board to the General Meeting of 
Shareholders.

Ancillary positions/Conflicting interests
Members of the Supervisory Board are asked to provide details of 
any other directorships, paid positions and ancillary positions they 
may hold. Such positions are not permitted to conflict with the 
interests of ING Group. It is the responsibility of the individual 
member of the Supervisory Board and the Supervisory Board’s 
Corporate Governance Committee to ensure that the directorship 
duties are performed properly and not affected by any other 
positions that the individual may hold outside the group.
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