Resolutions of the Ordinary General Meeting of ING Bank Śląski S.A. convened on 24 April 2008.

Resolution No. 01
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of  24 April 2008

on: approving the financial statements of ING Bank Śląski S.A. for the year 2007

Pursuant to Article 395 §2 item 1 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended) and Article 53, Section 1 of the Accounting Act of 29 September 1994 (for consolidated text see: Journal of Laws of 2002 No. 76, item 694, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve:
1/ the balance sheet of ING Bank Śląski Spółka Akcyjna for the year ended 31 December 2007, with total assets and total liabilities of PLN 51 826 426 197 [in words: fifty one billion eight hundred twenty six million four hundred twenty six thousand one hundred ninety seven],
2/ the profit and loss account for the period from 1 January 2007 to 31 December 2007, with a net profit of PLN 610 153 112  [in words: six hundred ten million one hundred fifty three thousand one hundred twelve],
3/ the statement of changes in equity for the year 2007 showing an increase in equity by PLN 53 480 628  [in words: fifty three million four hundred eighty thousand six hundred twenty eight],

4/ the cash flow statement showing a decrease in net cash during the accounting year 2007 by PLN 3 336 808 452  [in words: three billion three hundred thirty six million eight hundred eight thousand four hundred fifty two],

5/ supplementary notes, comprising the accounting rules (policies) and other explanatory notes.

Resolution No. 02
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: approving the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2007

Pursuant to Article 395 §2 item 1 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2007.

Resolution No. 03
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of 24 April  2008 

on: approving the consolidated financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2007

Pursuant to Article 395 §5 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, amended) and Article 63c Section 4 of the Accounting Act of 29 September 1994 (for consolidated text see Journal of Laws of 2002 No. 76, item 694, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve:

1/ the consolidated balance sheet of the Capital Group of ING Bank Śląski Spółka Akcyjna for the year ended 31 December 2007, with total assets and total liabilities of PLN 52 010 860 259 [in words: fifty two billion ten million eight hundred sixty thousand two hundred fifty nine],

2/ the consolidated income statement for the period from 1 January 2007 to 31 December 2007 with the net profit attributable to the shareholders of the dominant entity of PLN 630 723 909 [in words: six hundred thirty million seven hundred twenty three thousand nine hundred nine],
3/ the statement of changes in consolidated equity showing an increase in consolidated equity during the accounting year 2007 by PLN 62 108 907  [in words: sixty two million one hundred eight thousand nine hundred seven],

4/ the consolidated cash flow statement with a decrease in net cash during the accounting year 2007 by PLN 3 380 608 075  [in words: three billion three hundred eighty million six hundred eight thousand seventy five],

5/ supplementary notes, comprising the adopted accounting rules (policies) and other explanatory notes.

Resolution No. 04

of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  24 April 2008

on: approving the Management Board’s report on the operations of the Capital Group of ING Bank Śląski S.A. in the year 2007

Pursuant to Article 395 §5 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve the Management Board’s report on the operations of the Capital 

Group of ING Bank Śląski S.A. in the year 2007.

Resolution No. 05

of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  24 April 2008
on: ING Bank Śląski S.A. report on observance of corporate governance rules  

Acting pursuant to §18 item 3) of the Charter of ING Bank Śląski S.A., the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve the content of the Report on observance of corporate governance rules at ING Bank Śląski S.A., developed in keeping with the requirements set forth in the Resolution No. 1013/2007 of the WSE S.A. Management Board dated 11 December 2007, enclosed with the 2007 Bank Annual Report. 
Resolution No. 06
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 24 April 2008
on: acknowledgement of fulfilment of duties by the President of the Bank Management    Board in the year 2007

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Brunon Bartkiewicz – President of the Management Board

between 01.01.2007 and 31.12.2007.

Resolution No. 07
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Mirosław Boda – Vice-President of the Management Board 

between 01.01.2007 and 31.12.2007. 

Resolution No. 08
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Ian Barton Clyne – Vice-President of the Management Board 

between 01.01.2007 and 30.11.2007. 

Resolution No.09
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Ms. Maria Elisabeth van Elst – Vice-President of the Management Board 

between 01.01.2007 and 31.12.2007.

Resolution No.10
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Michał Szczurek – Vice-President of the Management Board 

between 01.01.2007 and 31.12.2007.

Resolution No.11
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Oscar Edward Swan – Vice-President of the Management Board 

between 01.12.2007 and 31.12.2007. 


Resolution No.12
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by

Mr. Maciej Węgrzyński – Vice-President of the Management Board 

between 01.01.2007 and 09.05.2007.

Resolution No.13
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2007 

Pursuant to article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Benjamin van de Vrie – Vice-President of the Management Board 

between 01.01.2007 and 31.12.2007. 

Resolution No. 14.

of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008
on: acknowledgement of fulfilment of duties by the Chair of the Supervisory Board in the year 2007
Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Ms. Anna Fornalczyk – Chair of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 15
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Deputy Chair of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Cornelis Leenaars – Deputy Chair of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 16
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Secretary of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Wojciech Popiołek – Secretary of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No.17
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Ralph Hamers – Member of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 18
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Jerzy Hausner – Member of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 19
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Mirosław Kośmider – Member of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 20
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Marc van der Ploeg – Member of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 21
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 24 April 2008

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2007

Pursuant to Article 395 §2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Ignace van Waesberghe – Member of the Supervisory Board 

between 01.01.2007 and 31.12.2007.

Resolution No. 22

of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  24 April 2008
on: distribution of profit for the year 2007 

Pursuant to Article 395 §2 item 2 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski Spółka Akcyjna hereby resolve to distribute profit of ING Bank Śląski S.A. for the year 2007 in accordance with the following specification: 

   (in PLN)
	1. gross profit 







	745 186 286

	2. fiscal charges



	135 033 174

	3. net profit


	610 153 112

	a) reserve capital


	257 936 112

	b) general risk reserve


	200 000 000

	    c) dividend
	152 217 000


Resolution No. 23

of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  24 April 2008 

on: payout of dividend for the year 2007
Pursuant to resolution no. 22 of the Ordinary General Meeting of ING Bank Śląski S.A. of 24.04.2008 regarding the distribution of profit for the year 2007, and in accordance with Article 347 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Meeting of ING Bank Śląski S.A. resolve as follows: 

§1

ING Bank Śląski S.A. shall pay out the dividend for 2007 in the gross amount of PLN 11.70 per share, in accordance with the following principles:

1) 14 May 2008 shall be the date of record upon which the shareholders of record are entitled to the upcoming dividend payment, 
2) payment date shall be 2 June 2008,
3) dividend may be paid out in the following forms:
a) 
payment into investment accounts of the shareholders who have shares of ING Bank Śląski deposited in these accounts, 
b) 
payout in accordance with the declarations submitted by the shareholders who own unregistered deposit receipts.

§2

The General Meeting oblige the Management Board of the Company to execute this resolution. 

Resolution No. 24

of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  24 April 2008
on: amendments to the Charter of ING Bank Śląski S.A.

Pursuant to article 430 §1 of the commercial companies code act of 15 september 2000 (journal of laws no. 94, item 1037 as amended), the general shareholders meeting of ing bank śląski spółka akcyjna hereby resolves the following amendments to the bank’s charter: 

1. in §19 para. 4:

a) in item 1) the words “5 years” shall be replaced with the words “3 years”, while the words “in managerial positions” and a comma shall be deleted,

b) in item 3) the word “significant” shall be added before the word “remuneration”,

c) item 4) shall be worded: “they are neither a shareholder being the Bank’s dominant entity nor persons authorised to represent such a shareholder, nor they have any actual and significant relations with the shareholder authorised to execute at least 5% of votes at the General Shareholders Meeting of the Bank”,  

d) item 6) shall be worded: “they do not have and have never had any material business ties with the Bank or the affiliated entity as an entrepreneur, or related entity, member of its authorities or a person  working at managerial positions for such an entrepreneur during the past year,”

2. in § 22:
a) in para. 1 of the Polish version of the Charter only, the word: “Audytorski” shall be replaced with the word “Audytu” [both terms are expressed in English with the same word “Audit” – translator’s note]; furthermore, the words “Compliance and” shall be deleted and the words “and Nomination” shall be added after the word “Remuneration”,
b) para. 2 shall be worded:
“2. The Audit Committee shall support the Supervisory Board in monitoring and supervision of the internal and external audit and management system in the Bank and its related companies, especially, adequacy and effectiveness of the internal control system and risk management system inclusive of the risk of non-compliance of the relationship of the Bank with related companies, and the relationships between the Bank and the entity auditing the Bank’s financial reports.” 

c) para. 3 shall be worded:
“3. The Remuneration and Nomination Committee shall support the Supervisory Board in monitoring and supervising the human resources and payroll area of the Bank, especially, succession plans, employee rotation processes, Bank employees satisfaction survey and remuneration and bonus policy.”

3. in § 24 para. 4 shall be deleted, while the current para. 5 shall be indicated as para. 4.
4. in § 25 para.1:
a) in item 1, the words “the principles of prudent and stabile management of the Bank as well as” shall be added after the word “approving” and, furthermore, the word “as well as” following the word “Bank”, when used for the first time, shall be replaced with the word “and”,

b) in item 7 of the Polish version only, the capitalised words “System Kontroli Wewnętrznej” shall be replaced with the words in small font “systemu kontroli wewnętrznej” [both terms are expressed in English with capitalised letters – translator’s note],

c) in item 8 of the Polish version only, the word “Audytorskiego” shall be replaced with the word “Audytu” [both terms are expressed in English with the same word “Audit” – translator’s note],

d) in item 10, the words “or its subsidiary” and the words “with a member of the Supervisory Board or of the Management Board or with the entities associated with them and any other significant agreements with the bank’s dominant entity,” shall be deleted,

e) in item 12, the words “that takes account of the appraisal of the internal audit system and risk management system regarding the key risks for the Bank, and reports on the activities of the Supervisory Board and its committees in the financial year inclusive of the appraisal of the Supervisory Board’s work in that period,” shall be added,

f) items 14 and 15 shall be added that shall be worded respectively:

“14) approval of the Bank’s policy on the risk of non-compliance,

15) approval of the principles of internal capital assessment, capital management and planning processes.”

5. in § 35a., para. 3 and 4 shall be added that shall be worded respectively:
“3. Under the risk management system, the Management Board ensure effective management of the non-compliance risk to be understood as consequences of non-compliance with legal regulations, internal regulations and norms of conduct assumed by the Bank. 

4. The Supervisory Board shall supervise the non-compliance risk, and shall appraise the effectiveness of the management of that risk at least once a year.”

6. in § 35b, para. 4 shall be worded:
„4. Detailed principles of the operation of the internal audit system shall be specified by the Bank Management Board and approved by the Supervisory Board.”

Resolution No. 25
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of 24 April 2008 

on: amendments to the By-law of the General Meeting 

Pursuant to § 18 item 3 of the Charter of ING Bank Śląski S.A., the General Meeting of ING Bank Śląski S.A. resolve the following amendments to the By-law of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna:

1. The By-law shall be titled:
“By-law of the General Meeting of ING Bank Śląski Spółka Akcyjna”. 

2. In §1 para. 1 the word “Shareholders” shall be deleted. 
3. In §2 para. 3 shall be worded:

“3. Members of the Management Board and Supervisory Board shall participate in the General Meet​ing in the composition providing for giving an expert response to the questions asked during the General Meet​ing. When some of members of those authorities cannot attend the meeting for material reasons, the participants of the General Meeting shall be rendered the reasons of their absence.”

4. In §2 para. 5 the second sentence shall be deleted. 

5. In §2 para. 7 shall be worded:

 “7. The debate of the General Meeting may be transmitted via the Internet. The information about public transmission of the debate shall be published on the Bank’s website directly before the General Meeting.” 

6. In §8 the following para.6 shall be added:

”6.The Bank shall publish the questions asked in connection with the General Meeting along with the responses thereto on its website, directly after the General Meeting.”

7. In §14 para. 2 shall be deleted and the current para. 3 shall be marked as para. 2.
8. In §14 the following para. 3 shall be added:
“3. The debate of the General meeting is recorded. The debate recording shall be published on the Bank’s website directly after the General Meeting.”

Resolution No. 26
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 24 April 2008
on: change of remuneration of Supervisory Board members

§ 1

Pursuant to article 3952 §1 and article 390 §3 of the Commercial Companies Code Act and §18 item 2 of the Charter of ING Bank Śląski, the General Meeting of ING Bank Śląski Spółka Akcyjna resolve the following: 

It is determined that Supervisory Board members will receive remuneration for holding positions in the Supervisory Board in the following amounts:

1)
Chair




-
PLN 17,500    monthly,

2) Deputy Chair, Secretary and Members 

chairing Board Committees  

-
PLN 11,000    monthly,

3)
other Members


-
PLN   8,800    monthly.

§ 2

This Resolution shall come into force as of 1.05.2008.

