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Report on Observance of Corporate Governance Rules at ING Bank Slgski SA. in 2007

In keeping with 829 (5) of the WSE Rules and thesdR#tion no. 1013/2007 of the
Management Board of the Warsaw Stock Exchange dbeteBecember 2007, hereby the
Management Board of ING Barsiaski S.A. presents theeport on Observance of Corporate
Governance Rules at ING Bank Slgski SA.

This Report is an enclosure to the Annual RepotNG BankSlaski S.A.

Observance of corporate governance rules set fortin the “Best Practices in Public
Companies 2005".

The Management Board of ING Barkaski S.A. declares that in 2007 the Bank and its
authorities abided by the adopted corporate gowemaules as set forth in the “Best
Practices in Public Companies 2005, following tstatement made by the Bank on 17
February 2005.

The Bank amended its internal statutory documentshe scope required by the “Best

Practices” so that they include the regulationtectihg the corporate governance rules and,
notably, the ones applicable to the functioninghef General Shareholders Meeting and the
rights of shareholders, the rules of operationhaf Supervisory Board and its Committees,
and also the criteria of independence of the Suigamny Board members as well as the

requisite number and individual rights of these rbers.

There were no cases of non-observance of the @iga@overnance rules in the period

covered by this report.
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Il. Operation of the General Shareholders Meeting, itessential rights as well as the
rights of shareholders and mode of their exercise

The General Shareholders Meeting is convened by efagn announcement in “Monitor
Sadowy i Gospodarczy’Court and Economic Monitor/ and it functions according to the
principles defined in the regulations of the Cometr@@rCompanies Code and the Charter as a
General or Extraordinary Shareholders Meeting.

The General Shareholders Meeting shall be validspective of the number of shares
represented at it. The resolutions of the Geneharéholders Meeting shall be generally
passed with the absolute majority of votes. Thauleggpns of the Commercial Companies
Code and the stipulations of the Charter definestteptions to that rule.

Apart from the Commercial Companies Code, the ssegarding the functioning of the
General Shareholders Meeting are governed by thek Bzharter and the Bylaw of the
General Shareholders Meeting.

General Shareholders Meetings are held at the Qoytgpeegistered office in Katowice.

The Company adopted the rule that the General Nge@re held at the time enabling all the
eligible and concerned shareholders to attend théfhen an Extraordinary General

Shareholders Meeting is convened, the ManagementdBpresents the rationale for its

convening and inclusion of specific matters in #genda or asks for presentation of the
rationale if convening of the general meeting tpuested by another eligible entity.

Draft resolutions are presented to the General ébloddiers Meeting by the Management
Board after being advised by the Bank SupervisaygrB. Draft resolutions are presented to
the General Shareholders Meeting along with themate, except for the ones which should
be obligatorily passed by the General Shareholieeting.

The debate of the General Shareholders Meeting Imeawatched by shareholders on the
Internet. The debate of the General Shareholdesting may be also attended by the media
representatives acting as observers; they mayuaksthe Internet transmissions.

All significant materials for the General Sharelerkl Meeting are rendered available to all
the shareholders concerned at least 7 days bdfereonvening date; this rule does not apply
to HR matters.

Management Board and Supervisory Board Membersdattbe General Shareholders
Meeting, unless their presence is not possiblenfaterial reasons. In that case, General
Shareholders Meeting participants are presentetl Whié reasons of their absence. The
chartered auditor is invited for the debate of @eneral Shareholders Meeting, notably when
an item pertaining to the financial matters of @@mpany is included in the agenda of the
meeting.

The General Shareholders Meeting has a solid byeaiting forth detailed principles of

debating and passing resolutions. In particulag, Biylaw includes the provisions regarding
elections, including election of the supervisoratibby voting in separate groups. The Bylaw
is not often changed, while any amendments padsectto come into force as of the
subsequent General Shareholders Meeting.
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In line with the regulations of the Commercial Cangs Code, the Banking Law and the
stipulations of the Bank Charter, the base autiesritf the General Shareholders Meeting are
as follows:

consideration and approval of the Management Bogydrt on the company’s operations
and the financial statements for the previous furryear,

acknowledgement of the fulfilment of duties of tlienagement Board and Supervisory
Board Members in the previous financial year,

distribution of the Bank’s net profit,

appointment and recall of the Supervisory Board Mers; determination of the number
of the Supervisory Board Members; and determinatidnthe principles of their
remuneration,

making amendments to the Charter, inclusive ofirgisr lowering the initial capital of
the Bank,

redemption of shares,

taking decisions on the usage of the statutoryipi@v and reserve capital,

disposal and lease of the Bank’s business or igmrosed part and establishment of
limited property right on them,

issue of convertible bonds or the ones with thegongtive right,

other matters provided for by the legal regulatjotise Charter or raised by the
Supervisory Board, the Management Board or eligghi@eholders.

Furthermore, the General Shareholders Meeting passesolution regarding observance of
the corporate governance rules.
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lll. Composition and rules of operation of the Bank’s geerning and supervisory
bodies and their committees

1. Supervisory Board

The Supervisory Board shall consist of 5 to 11 Mermsbappointed by the General
Shareholders Meeting for a 5-year term. The Gerf@nareholders Meeting shall determine
the number of the Supervisory Board Members foriverg term. The members of the
Supervisory Board may be recalled any time withrédsolution of the General Shareholders
Meeting

Complying with the rules of Corporate Governanbe, Bank introduced the institution of the
independent members of the Supervisory Board. rie lith the Charter, at least two
members of the Supervisory Board should have ratioels with the Bank, its shareholders or
employees, if such relations could have a signitigempact on the ability of such a member
to take impartial decisions (Independent Membeféle Bank Charter stipulates detailed
criteria of independence.

In 2007, the members of the Supervisory Board ohedi

Anna Fornalczyk — Chair (Independent Member)
Eli Leenaars — Deputy Chair

Wojciech Popiotek — Secretary (Independent Meinbe
Ralph Hamers — Member

Jerzy Hausner — Member (Independent Member)
Mirostaw Kasmider — Member (Independent Member)

Marc van der Ploeg — Member
Igno van Waesberghe — Member

The primary mission of the Supervisory Board igp&rform the supervisory function — the
Supervisory Board conducts ongoing oversight ofBaek’s operations in all areas.

Special rights and duties of the Supervisory Boadude appraisal of the report on the

Bank’s operations and financial reporting for theevous financial year, motions of the

Management Board regarding profit distribution overing the losses, as well as submitting
the annual written report on the results of thel sgppraisal to the General Shareholders
Meeting.

Apart from the above mentioned rights and dutibse, $upervisory Board shall also have
authorities pertaining to the following:

* determining the directions of Bank’s developmend #me long-term plans of the Bank’s
development and annual financial plans,

* granting consent to transactions involving non-entrassets, the value of which exceeds
EUR 5,000,000 and financial assets of that valuaamounting for at least 20% of the
initial capital of another legal entity,

» granting consent to Bank’s actions regarding ofiteperty rights whenever the value of
the right subject to such actions exceeds one tehtthe Bank’s equity, including,
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notably, consent to concluding by the Bank or iibssdiary of a significant agreement
with an entity affiliated with the Bank,

» determining the number of the Management Board Memhnd appointing, dismissing
and concluding agreements with members of the Memagt Board,

» selecting the chartered auditor to carry out theitawf the Bank’s financial statement,
based on the recommendation of the SupervisorydBoaudit Committee,

* approving the Management Board Bylaw, Organisati@®ytaw and the Bank’s Internal
Audit System.

The resolutions of the Supervisory Board are paseéid the absolute majority of votes,
whereas in case of a tie, the Chair of the SupanyiBoard shall have the casting vote. The
resolutions regarding agreements with memberseoB#nk’s authorities or entities affiliated
with the Bank as well as those regarding the seleatf the chartered auditor cannot be
passed without the consent of the majority of irael@nt members of the Supervisory Board
attending the meeting.

The resolutions of the Supervisory Board may besgadsif more than a half of the
Supervisory Board Members are present at the nggetinluding its Chair or Deputy Chair,
to which all Supervisory Board Members have beeited.

In principle, the meetings of the Supervisory Board convened by its Chair, or by Deputy
Chair or the Secretary of the Supervisory Board attdbased on the authorisation granted by
the Chair, in line with the annual plan or onaaihoc basis.

The meetings of the Supervisory Board shall takeght least 5 times a year.

In cases stipulated in the Charter and the SupmiviBoard Bylaw, the resolutions of the
Supervisory Board may be passed without holdingeatmng, using the written mode or by
means of remote communication.

The office service of the Supervisory Board shall grovided by the Bank Management
Board Bureau.

Detailed principles of the operations of the Sumemny Board are determined in: the Bank
Charter and the Supervisory Board Bylaw approvethbySupervisory Board.

The Supervisory Board shall appoint members ofAth@it Committee and of the Compliance
and Remuneration Committee out of their number uppert the Supervisory Board in
performing their duties.

1.1. Audit Committee

The Audit Committee supports the Supervisory Baardhe process of assessment of the
management system’s adequacy and efficiency, imgudhe Bank’'s risk management
systems and the internal audit system, and supenvidg the relations between the Bank and
the entity auditing the Bank’s financial statements

The activities of the Audit Committee are descrilbednore detail in the Charter and the
Audit Committee Bylaw.
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The Audit Committee consists of at least three mansibincluding two Independent Members
of the Supervisory Board. The Committee can beretdy an Independent Member of the
Board only.

In 2007, the members of the Audit Committee inctide

Mirostaw Kasmider — Chair
Ralph Hamers — Member
Jerzy Hausner — Member
Igno van Waesberghe — Member

The Audit Committee meets at least once per quarter
While performing their tasks, the Audit Committeaymmake use of experts’ assistance.

1.2. Compliance and Remuneration Committee

The Compliance and Remuneration Committee suppugtSupervisory Board in the area of
monitoring the Bank’s compliance with the laws ahe code of ethics, scrutinising the
Bank’s relations with subsidiaries and related canigs, including in particular the parent
company, and supervising the Bank’s policy in respeé the remuneration and rewarding
system.

The Compliance and Remuneration Committee consisiat least three members of the
Supervisory Board, including at least one Indepathtiember.
In the year 2007, the members of the ComplianceRaerduneration Committee included:

Anna Fornalczyk — Chair

Eli Leenaars — Member
Wojciech Popiotek — Member
Igno van Waesberghe — Member

The Compliance and Remuneration Committee med¢sigit once per quarter.
While performing their tasks, the Committee may enake of experts’ assistance.

2. Management Board

The Management Board is composed of 3 to 8 mendpgrsinted by the Supervisory Board
for the term of 5 years. At least one half of thaldgement Board members have to be Polish
citizens. In principle, two Management Board mempanclusive of the President, are
appointed with the consent of the Banking Supesnisiommission.

The Supervisory Board determines the number of Igament Board members for a given
term.

Management Board members may be dismissed at amy with the resolution of the
Supervisory Board.
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In the year 2007, the Management Board membersdedt

Brunon Bartkiewicz — President

Mirostaw Boda — Vice-President

lan B. Clyne — Vice-President (until 30.11.2007)
Marlies van Elst — Vice-President

Oscar Swan — Vice-President (from 1.12.2007)
Michat Szczurek — Vice-President

Benjamin van de Vrie — Vice-President

Any matters not restricted to the authorities dfentBank’s bodies shall fall within the scope

of the Management Board’s activity. The tasks efffanagement Board shall be:

» to fulfil commercial, operational and financial ebjives through determining and
monitoring their execution by the organisationatsjn

» to organise and supervise the risk managementggacéhe Bank,

» to organise and supervise the efficiency and effecess of processes supporting the Bank
commercial activity,

» to ensure efficient functioning of the Bank’s orgational structure and adequate security
level,

* to create the Bank corporate culture, norms of meration, principles of ethics and a
friendly work environment for employees,

» to draw up rules and implement informational polsyregards the Bank and its operational
strategy.

The Bank Management Board formulates the stratégyneo Bank’s operations as part of a
crawling three-year action plan, to be approvethbySupervisory Board.

Furthermore, the authorities of the Management @aslrall also include decisions on

assuming obligations or managing assets, if tlo¢éal value for one entity exceeds 5% of the
Bank’s equity, unless those decisions have bearwed as the authority of the Supervisory
Board or a relevant Committee, or unless they lmen referred by the Management Board
to another decision-taking level.

The following matters are within the exclusive arity of the Management Board:

» establishment of Committees, determination of teewpe of activities and composition
as well as issue of bylaws thereto,

» establishment of Projects, determination of thdiectives, rules of operations and
requisite resources.

Apart from the matters covering the managementhef Bank’s business processes, the
Management Board is authorised and obligated tcemiakie actions related to the Bank’s
operations as a joint-stock company (e.g. convethrgGeneral Shareholders Meeting). The
tasks of the Management Board in that respect ¢dvendelegated to others.

The Management Board shall act collegially with tegervation of issues which, pursuant to
the stipulations of the Management Board Bylaw loe ©Organisational Bylaw, may be
entrusted to individual Management Board Members.
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The matters requiring a resolution by the ManagdrBeard are set forth in the Management
Board Bylaw. The Management Board shall pass résak provided that the meeting is
attended by more than a half of the members and/lallagement Board members were
invited. Resolutions of the Management Board sbalpassed with the absolute majority of
votes, except for appointment of a holder of conumatrpower of attorney, which shall
require consent of all Management Board members ravdcation of the commercial
representation, which can be done by each ManageBuamd member. In case of a tie, the
Executive President shall have the casting vote.

Management Board meetings shall be convened ancedHay the Executive President. The
meetings shall be held as necessary, but at least every other week, in practice once a
week.

accordance with the segregation of duties definethé Supervisory Board, at the request of
the Executive President, while bearing respongybitir implementation of their missions and

core tasks. In the event when an individual ManagenBoard member cannot temporarily
perform his/her authority, the Executive Presidieftnes the rules of deputation.

Organisation of the Management Board’ work, thepscof matters requiring a resolution of

the Management Board and the mode of its performame defined in the Management
Board Bylaw passed by the Management Board andoaeg@rby the Supervisory Board.

Authorities of individual Management Board membarge defined in the Organisational

Bylaw of the Bank and the regulations concerningcfioning of their areas as enacted by the
Management Board.
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IV. Base features of internal control and risk managen systems applied by the
Bank in the process of financial reports developmen

Financial reports are developed by the Finance siimi the process is one of the key
elements of compliance with standards. The basmehts allowing realisation of this

process comprise: the Accounting Policy adoptedheyBank Management Board and the
accounting structure within the Bank, defining thain principles of recording of business
events at the Bank. Recording of events leadsrtodtion of Bank books, which, in turn, are
the basis for development of financial reports.

The following risks were identified in the proceddinancial reports development:
* incorrect input data,

» inappropriate data presentation,

* use of incorrect estimates,

* lack of IT systems integration.

To mitigate the aforementioned risks, the procelsdimancial reports development was
structured in two layers: application- and contetated ones.

The application part of the process comprises fidwata from the core operating systems of
the Bank via various interfaces to the base of mteggp data hosting reporting applications.
The application layer is controlled in line withethl systems security policy adopted by the
Bank. User management, developing environment negnagt and integrity of data
transmission systems are controlled in particular.

So that the process of financial reports develognee@appropriately managed, its content-
related part was described in keeping with theqpies in force at the Bank. The description
lists all activities present in the process, detees their performers and the situations “what
if ... then..”. It also indicates the key controls embeddedhim process of financial reports
development which include but are not limited to:

» control of quality of input data for the financiedports, supported by the data control
applications; a variety of principles concerningadeorrectness, error correction track and
close monitoring of data quality were defined ia #pplications,

» control of data mapping from source systems tdittencial reports, guaranteeing correct
data presentation,

* analytic review based on the experts’ knowledgepsghmain objective is to confront
business know-how with the financial data and idignndications of incorrect data
presentation or incorrect input data.

The estimates adopted by the Bank and compliatit WRS were detailed in the Accounting

Policy. To avoid the risk of incorrect estimatds following solutions were adopted, among

other things:

* to estimate loan impairment — specific models apglieations as well as internal
regulations for credit risk assessment were impieatk

» to measure financial instruments quoted in actiaekets or whose measurement is based
on those quotations — the requisite functionalitycare systems was implemented and,
furthermore, the control exercised by the marksk mnanagement units was instituted,

* to measure financial instruments not quoted invaatarkets — measurement models were
implemented, which underwent an independent vatibn before application,
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* to estimate the reserves for retirement and pensays — an independent actuary was
commissioned to make en estimate,

» to estimate the reserves for bonuses for emplogedsxecutive staff — the calculations
used are in line with the General Terms and Camustiof Bonus Award adopted at the
Bank and take account of forecasts of Bank’s result

* to value investment estates and own propertieg fallowing rule was adopted, namely:
the appraisal is obtained from independent exmarta quarterly basis for investment and
own properties of significant value, and every ¢hyears for other estates.

The organisational structure introduced at the Baakes it possible to retain the segregation
of duties between the front office, back officesiRand Finance. In addition, institution of an
adequate internal control system enforces impleatient of control of transactions and
financial data in back office units. The Internaldt Department ensures that the designed
control structures are correct.
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