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Report of the Supervisory Board

In the opinion of the Supervisory Board, 2009 wa$ gnother year of good co-operation
between the Supervisory Board and the ManagemeatdBdoth at regular meetings and
throughout the year. All issues important for fuocing of the Bank were discussed at the
Supervisory Board meetings. Committees of the Suigumty Board: Audit Committee and
Remuneration and Nomination Committee handled geanf subjects which had to be
advised upon by the full Supervisory Board, themmaies being: financial results, work plans
and reports of the internal audit, risk managemantan resources, as well as changes to the
Management Board.

General |ssues

The Supervisory Board met eight times during thar #9009, adopted forty three resolutions
in total, including four adopted by circulation. &majority of Members attended all of the
meetings. Attendance at the Committees’ meetinggireed at a high level, as well. The
Audit Committee held six meetings, while the Nontiokla and Remuneration Committee met
five times.

Supervisory Board Meetings

During the first meeting the Supervisory Board dgged the financial results of the Bank for
2008, approved MTP for 2009-2011 as well as thégmesion of Vice-President Michat
Szczurek due to his transfer to another positiothiwiING structures. During the next
meeting in February the Supervisory Board approtred financial reports including the
opinion of external auditor — Ernst & Young. Thetedand agenda of the General Meeting
were specified and drafts of resolutions of the &ah Meeting were accepted. The
Supervisory Board also approved the Report on ghsee of the “Best Practices in Public
Companies” at the Bank.

In March the Supervisory Board set bonus taskshferMembers of the Management Board
for the year 2009, acknowledged the informatiorthef Management Board in the field of
Retail Banking regarding, among others, performaidbe mortgage loans portfolio in CHF
and with high LTV; and also the offer of structdiqgroducts

On 3 April 2009, the General Meeting appointed Merslof the Supervisory Board for the
next five-year term of office. Due to this factthe meeting held in May the Supervisory
Board was constituted and elected Members of théitATommittee as well as Members of
the Nomination and Remuneration Committee. The Sigmry Board introduced changes in
the Management Board by electing Mr. Evert DerkokDffor Vice-President of the
Management Board of ING Bars#aski S.A., effective as of 1 June 20009.

In June 2009 the Supervisory Board discussed finhresults for the first quarter of 2009 in
comparison with the peer group. The Supervisoryr@8adso approved the Management
Board information regarding cost-containment attias well as the information concerning
FX options. The Supervisory Board approved amendsrterthe Organisational By-Law.
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During the meeting held in September the Superyi@ward became acquainted with the
financial results for the first half 0f2009 and thkenagement Board’s information on sector
analysis. The Supervisory Board gave their condentintroduce amendments in the
Management Board By-Law and also approved the Bamkérnal procedures regarding the
internal procedures for internal capital measurdmeapital management and capital
planning processes.

In November, the financial results for the thirdager of 2009 were reviewed. The plan of
work of the Supervisory Board and Committees fa fbllowing year as well as further
organisational changes in Bank structure were disell

On 26 October 2009, Mr. Brunon Bartkiewicz, the dRtent of the Management Board,
submitted his resignation to the Chair of the Suigery Board in view of his appointment to
a new position at ING Headquarters, as of 1 JanR@iy). At the meeting held in December,
the Supervisory Board elected Ms. Malgorzata Kotedda for the position of the President
of the Management Board on condition that PolistaRcial Supervision Authority gives their
consent as well.

Supporting positive opinions of the Audit Committd®oughout the year, the Supervisory
Board approved the following documents of the m&rAudit Department: audit plan and

reports on the department activities. Risk repatie-document covering issues of retail risk
management, wholesale risk management and masgtietmanagement- was also a regular
item on the agenda.

Audit Committee Meetings

At the first meeting held in 2009, the Audit Comie# became acquainted with the Report of
the Credit and Market Risk Division, Management itainformation regarding credit risk
on derivatives as well as Management Board’s in&tiom regarding evaluation of portfolio
of Polish Government securities denominated in ETi Committee acknowledged external
auditor’s information concerning examination ofdntial statements for the purpose of their
consolidation with ING Group and the status of &ndiactions for financial reports and
SOX. The Committee acknowledged the presentationpamational incidents for the fourth
quarter of the year 2008 and Management Boardtsnmdtion of the highest exposures. The
Committee Members gave their positive opinion te bhternal Control System Bylaw and
recommended its approval to the Supervisory Board.

During the next meeting held in February the Cortesitfocused their attention on the
Annual Report — Financial Report for the operatyegir 2008 with the opinion of Ernst &
Young. Management Board’s Report for 2008 was ajgwoved.

In March, the Committee approved the ComplianceoRefor January and February 2009
and Management Board’s information regarding FXiamst The following documents of
Internal Audit Department received positive opinidmternal Audit Department Report for
the second half of 2008 and updated Audit Plantfier year 2009. The Committee also
became familiar with the draft of the Managemeritdre
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In June, the Audit Committee became familiar witle tManagement Board’s information
regarding liquidity situation and SOX. The finakrs®n of Management Letter was approved.
The Committee gave their positive opinion on thewent “Rules of ING Bani§laski —
Internal Control System” and recommended its apgrtavthe Supervisory Board.

During the meeting held in September Audit Committiescussed the financial results of the
first quarter with the external auditor’s reportref/iew. The Committee gave positive opinion
on the Bank’s internal procedures regarding prasesd evaluating internal capital, capital
management and capital planning. They also ageghdate the internal audit plan for the
year 2009.

In November, the Audit Committee approved the Anteethe Cooperation Agreement with
ING Group NV and ING Bank NV for the year 2009 aacknowledged the information
regarding IT security and DRP test results. The @dtee issued a positive opinion on the
internal audit plan for the year 2010 and recommedradopting a suitable Resolution to the
Supervisory Board.

Regular issues debated during all Audit Committeelside:

— “Non — Financial Risk Dashboard” document submitbgdthe Bank Executive Director
responsible for the Department of Operational Rilslhnagement, Compliance Department
and Anti — Fraud Department

— Monthly Risk Report — document covering issues eamag retail and wholesale credit
risk management and market risk management

— List of agreements with related entities approvedhe Committee upon confirmation that
the agreements are concluded on an arm’s lengit. bas

Remuneration and Nomination Committee M eetings

During the first meeting of the Remuneration andmiation Committee held in February

the President of the Management Board put forwhel groposal to freeze base pays of
Management Board Members in 2009. The Committeecapp this suggestion and decided
to recommend the Supervisory Board adopting aldeitasolution.

In March, the Committee focused on bonus tasks )kPthe Management Board Members.
The information regarding staff turnover and LEQ@sentive programme for the year 2009
was approved.

In June, the Committee acknowledged the informatiegarding annual appraisals and
became acquainted with the HR priorities in 2009.

In September, the Committee discussed the Managddoand information on electing a new

HR director, became acquainted with reasons fol@meps’ exits in the first quarter of 2009,

paths of development in Bank as well as succegdmms. The Committee also reviewed the
payroll and compared it with market data and becaotainted with the document called
“Discussion of regulators regarding remuneratiotMahagement Board Members”. Also the
information concerning initiation of the WPC (Wimgi Performance Culture) program

execution was discussed.

First results of this survey were presented dutimegmeeting held in October. The Committee



ING b5

ING BANK SLASKI Spoétka Akcyjna
Rada NadzorczaSupervisory Board

also accepted the report on autumn payroll revied assumptions of the Bank’s payroll
policy for 2010 as well as the information regagdiplanned changes in the bonus tasks
(KPIs) system and the presentation of Talent Mamege program.

Self-assessment of the Supervisory Board of ING Bank Slaski

The Supervisory Board exercise an ongoing supeivigver the Bank’s activity in all fields.
In 2009, the following persons were Members of$pervisory Board:

Anna Fornalczyk - Chair (Independent Member)
Cornelis Leenaars — Vice-Chairman

Wojciech Popiotek  — Secretary (Independent lden
Ralph Hamers - Member

Jerzy Hausner - Member (Independent Member)
Nicolaas Cornelis Jue - Member

Mirostaw Kasmider — Member (Independent Member)
Tom Kliphuis - Member

All the Supervisory Board Members represent a Yegh level of professional qualifications.
The Supervisory Board Members connected with INGuU@rare highly placed therein and
have considerable professional qualifications. #ié Supervisory Board Members hold
university degrees. Three Members are professaws,af which are heads of university
departments in Poland. Two Members of the SupeanyiBoard held significant functions in
the government.

Half of the Supervisory Board Members meet theedatof Independent Supervisory Board
Members defined in the Company's Charter. The nemgiSupervisory Board Members are
connected with the strategic Shareholder of thekBdNG Bank N.V.

In order to assist the Board in exercising of thights and duties, and in particular in
performing control functions, the Supervisory Boagpointed from among its Members the
Audit Committee as well as Remuneration and Nonona€ommittee.

The Audit Committee support the Supervisory Boardhwegard to monitoring and
supervising the internal and external audit and agament system at the Bank and its
subsidiaries, including in particular the adequacyl effectiveness of the internal control
system, risk management system, including compdiarsk, relations between the Bank and
related entities as well as between the Bank armd ehtity auditing Bank’s financial
statements.

In 2009, the Audit Committee operated in the follogvcomposition:

Mirostaw Kasmider — Chair
Ralph Hamers — Member
Jerzy Hausner — Member
Tom Kliphuis — Member

The Remuneration and Nomination Committee suppetSupervisory Board with regard to
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monitoring and supervising HR and pay area, inclgdn particular successions plans, the
process of employees’ turnover, examining the feati®n of employees and the policy of
remuneration and bonuses.

In 2009, the Remuneration and Nomination Committgeerated in the following
composition:

Anna Fornalczyk — Chair
Cornelis Leenaars — Member
Wojciech Popiotek — Member
Nicolaas Cornelis Jue — Member

There are two independent Members of the SupesvBoard in each Committee.

In compliance with the provisions of the Charted @&8y-laws, the Supervisory Board holds
meetings at least 5 times a year, while the Audim@ittee as well as Remuneration and
Nomination Committee meet at least once a quarter.

All key matters connected with functioning of therk are discussed at the Supervisory
Board meetings. The agenda items are set forthdh a way that all issues the Supervisory
Board should deal with according to the law in @ere covered. More detailed information

on subjects handled by the Supervisory Board ha® Ipeesented in the first part of this

Report.

Taking the above statements into account, in th@efisory Board’s opinion, the
Supervisory Board are well prepared to exercisetalutory and Charter-defined rights and
duties and perform their tasks in an appropriatamag ensuring proper supervision over the
Bank in all material aspects if its operation.
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