Annual Report
| éé

of ING Bank Slaski S.A.
3
4

ING in
ING BANK SLASKI AN

for the year 2008




2008 Annual Report of ING Baskski S.A.

Table of Contents

TADIE OF CONLENTS. ....eeiiiiiiiiiiiiiiet ettt ettt e e e e e e e s e e e e e e e e s bbb ettt e e e e e e s e ananbbeeeeeeeas 2
(O P T SIS =1 =] 0 1= o P 5
ChRiIEf EXECULIVE'S REVIEW........ ettt eeeeeeettee ettt mmmmmeeeeeeeesseessesssnsnnennnnnsnnnes 7
Brief Characteristics of ING Bank SIaski S.A. ........c.cccoveueeriieeeeeeeeee e eeees et e e 9
l. MACROECONOMIC BACKGROUND IN 2008.......cccuttiieeimeeiiiiiiiiiieeeeeeeesaasnnnnneeeaaeeens 10
V=T ToT g =ToleT o o] o o1 {o3 I €= o RS R 10
Y To gL = T YA o L] Lo Y2 11
BaNKING SECIOL.....ccc i ———————————————————— 13
(=T o] 1 r= 1 0 F= T (] SR PRPSUPRRT SRR 15
Macroeconomic factors that will have influence ba tlevelopment of the banking sector in 200916
Il. STRATEGY OF ING BANK SLASKI S A .....ooiiieeeceeceeteeeeteeeeve e tenn e 19
Mission and Vision of ING BanRIaSKi S.A.........cccoiiiieieeeeie e e eee e e s ee s 19
Main StrategiC ODJECHIVES .....cco i e 19
Il MAIN ACHIEVEMENTS OF ING BANK  SLASKI S.A. IN2008.......c..cccccovevrvererennne. 22
Growth Of the ClENt BASE.........uuiiiiiiiii et 22
Expansion in Deposit and Lending Markets ... 22
The Impact of Financial Markets Disturbances onBhak Result..............ccccceeiiiiiiiiiiiiceeenenn. 24
Execution of Projects Crucial for the Stable Orgation’s Growth .................ovvvviiiiiiiiieeennn... 25
V. OPERATIONS OF ING BANK SLASKI IN 2008.........cccoveieeiirrieeeeieeesseeeemseeee e, 26
=] = 1L = 7= T (1 o 26
Product Offer and Changes INtroduced.................oov i, 26
=T 0 [0 LS [0 e 111 YA PRSP 27
0T T 11 T P 28
=2 1] OF= 0 R PP PP 29
WhOIESAIE BANKING ......uiiieeiieee oo ee ettt e e e e e e e e e e e e e e e e e e e e e e et e e e e e eeeeaees 30
Offer Scope and Changes INtrodUCEM.............oooiiiiiiiiii e 30
Deposit and SettlemMent ACHVILY. ... ..o 31
=T T 11 T 32
Money and EQUItY MarketS........cooiiiiiiiiceii et e e e e r e e e e e 33
V. BUSINESS OPERATIONS OF ING BANK SLASKI S.A. CAPITAL GROUP
COMPANIES ...ttt e e e e e e s s bbb e e e e e bbb e e eeeeeeeeaaans 36
Structure of ING Banlaski S.A. Capital GrOUP..........c.cueuevereommmmeeerereevereeeereesese e eseseenenens 36
LA LTS ol U 11 =T T 36
ING Bank Hipoteczny S.A. (formeflaski Bank Hipoteczny S.A.) ......ccooveueivevieeeeseesneeeen. 38
Centrum Bankislaskiego Sp. z 0.0. w likwidacji (in iquIdation) ..............ccccvevvieeerieeesrieeeenns 39
ING Powszechne Towarzystwo Emerytalne S.A (forr&s Nationale-Nederlanden Polska
Powszechne Towarzystwo EMErytalne) ....... .o 39
ING BSK DeVEIOPMENT SP. Z 0.0, wuvvuiiiiiiiiiiiieeeeeiieerieeeeeeeeeeessesssssssssessesssesrerreneeeeseeeeseeerrerere. 40
SOIVET SP. Z 0.0, i a e e 40
VI. MANAGEMENT OF KEY RISKS......oiitiiiiiiiii et e e e 41
(O =T [ L] PP PP PPPPPPRRPPR 41
L0 1= To 11 0 =0 ][ T3 Y 2R 41
Credit Process and Assessment of Credit RISK..............uuuuiiiiiiiiiiiiiieeeeeeeeeeeeeiieees 41
Credit Portfolio Quality and ProViSIONING.............ccovviiiiiiiiiiiiiiiieiiiieitieeeeee e eee e 42



2008 Annual Report of ING Baskski S.A.

YV B 1Y QY= U= T 1= 1= o | R 43
General INFOMMEALION..........iiiiiiii e e e e e e e e e eesbb e e e ees 43
VaR IMIES 1N 2008........cco o e 44
Liquidity riSK MaNagEMENL. ... ... e e e 44
(Y=Y o] or= LT o T oo 1 0] [T L= PP 45
New Transfer Pricing System (NeW TRS).......coooiie e 45

(=T o] [ r= 12X (=T 0 U =Ty USRS 46

Operational Risk and CoOmMPlanCe ..........ooi et 46

VII. CORPORATE GOVERNANCE RULES .......cooiiiiiiiiiiee sttt 7.4

Supervisory Board’s Report on Operations of ING IB&ilaski S.A. in 2008............c.cccceeveurnene.. 47

Observance of Best Practices of the Corporate BamMEE. ............ccoeeeerieeiiieiiieeiieeeeeseeaeeeeneens 48

Changes in the Statutory Authorities of the BanK................coovvviviiviiiiiiiiiiieeeeeeeee e, 49

Remuneration of the Members of Management BoardSammervisory Board of ING Barldaski

T PSS PPPERPR 51

U o 1o PSP P PSP PPPRP 52

VIII.  INVESTOR INFORMATION ..ottt ettt ettt e e e smmnnee e 54

Price of ING BankSIaski S.A. SNAES .......cocveiuiii et e e 54

Shareholding Structure of ING BaBkaski S.A. .......cccoveoiiiieieeeeeeeeee et 54

RALINGS oveiieiiiiiiiiieiiie e e s+ e e e e e e e e e e e e e e e e e e e e e e aaeeaeaeee e et eaaaaaaaaaeaeaaaaaaaaaaaaaaaaaaaaaeaaeeaaaeeess 55

IX. ORGANISATION AND INFRASTRUCTURE DEVELOPMENT OF ING BANK
SLASKI S.A. IN 2008.......c.ccueeieeeeieeeeeeeeseeeenssteessteesstesstessteesstesssteesseeessesansessseseeseeaaees 57

Tl {oTgngl=1eTo] AT K=Ted o1 gTo] (o |V 57

(@ o1=T = 11 0] 0 PP PP PPPPPPPPPPPPPPR 58

Development of Electronic Distribution Channels..............oooooe e 59

Development of the Network of Bank OULIELS................uuviiiiiiiiiiiiii e 59

X. ING BANK SLASKI S.A. IN THE SOCIETY ..ooviiiieieeeeeeeeteeeeteeeeeeee e enennnns 61

[N\ [C R @ 11 o [ =1 T o]0 T F= 11 o o PSP 61

EMployees in VOIUNTArY SEIVICE..........oooiiieiiiei ettt e e e e 62

ING POIliSh Art FOUNQATION .....eeiiiiiiiiiiieeee et e e 63

XI. HUMAN RESOURCES MANAGEMENT ......uutiiiiiiieiesiiiimieiiieee e e e e e e s ssieeeeee e e e e e e s ennneees 64

HEAACOUNL ... 64

[NV (0111 oo ] o Y2 SRR 64

Recruitment and SeIeCION ... o e e e e e e e e e e e e e e e e eeeeeees 64

Employee Training and DeVelOPMENT ........ .. cecaaaeiiiiiiiiiiiieiiiiiiieiieteieiiieeee e eeeeeeeeeeeeneees 65

WOTK CONAITIONS ...ttt e e e sttt e e e e e e s semmee e e e e e e s s s nbbbbneeeeeeeeeaaanne 66

XIl.  AWARDS AND DISTINCTIONS ..ottt ee ittt ee e e e 67
XlIl.  FINANCIAL STANDING OF ING BANK SLASKI S.A. IN 2008.......c.c.ccoeveerrernnn. ] 69

Balance-Sheet SITUCIUIE ........ooiiiieeeeee e 69
F ] OO P PO P PTTPPTTPPRTRPPRN 69
=Y o111 69

INCOME SEALEIMENL. ... ettt e e ettt e e e e e e e e e e eneeebba s e e e e e eeeesann e e aaaaeenes 70
GroSS and NEt Profil...........uuiiiiiiiiiiiiiiii e e e e e e 70
INEEIEST RESUIL........eeeeeeeeeeie et e e e e e e e e s e ittt e e eeeeeeeeaaans 71
NON-INEEIESE INCOMIB.... . e 71

Operating EXPENSES.......ccoo i 72

Impairment Charges and PrOVISIONS..............uuuuuiuiiiiiiiiiiiiiiureies eeseeeeeeeereeerseerarerr———.. 73
Share of Individual Business Lines in Creation imiaRcial Result.............ccccoooiiiiiiii e 73
(S Y = o] [T Loy = L1 [ 1P 74



2008 Annual Report of ING Baskski S.A.

XIV. STATEMENTS OF MANAGEMENT BOARD OF ING BANK SLASKIS.A.............. 75
Truthfulness and Accuracy Of StAtEMENLS.....oummwuueerrrerriiriiiiiiiii e 75
Selection of Entity Authorised to Audit FinancidB®ments ...........cccccccviiiiiiiiiiiccceeeeee e 75
Yo (o L1 T] g = I LY 0] g 4= 11 o] o 75

WY [ =T=T 0 g =T a1 63 @] o Ter 110 [=To B 75
Number and value of WritS Of @XECULIQM...........uuviiiiiiiiiie e 75



2008 Annual Report of ING Bask;ski S.A.

Chair’'s Statement

Ladies and Gentlemen,

Undoubtedly, 2008 will go down in the history aspariod of the greatest worldwide
economic turmoil for dozens of years. Economicutitsinces that already took place in 2007
in the Alt-A mortgages market in USA spread to otlieas of the financial market, resulting,
among others, in financial problems of many powlerfstitutions and massive selling off and
a drop in asset valuation in the majority of cdpitarkets. Deteriorating financial standing of
many renown global players caused a general ineredsuncertainty and contributed to
disturbances in the inter-bank market operatiorsahquidity decrease of banking systems.
Despite an immense scale of intervention of worlgbespowers, these processes also
impacted the real economy leading to the collagseamy industry branches and eventually
to a threat of a major recession in leading globadnomies. Results of these negative
phenomena were also noticeable — especially in @8 2- for a more and more open Polish
economy.

Throughout 2008, the Supervisory Board — vyithin dnéhority granted thereto - analysed in-
depth all facets of the operations of ING Baikski S.A. and co-operated with the Bank’s
Management Board on taking strategic decisiongh®idevelopment of the Company.

In the highly unfavourable macroeconomic environinencluding a great volatility on
financial markets, ING BanKlaski S.A. closed 2008 with the net profit of PLN 4&5nillion
versus PLN 610.1 million a year earlier.

Hardly predictable phenomena that occurred at titead the year in the market of treasury
debt securities had a significant influence onfiha&l result of the Bank. A price drop of long-
term euro-bonds issued by the State Treasury eskuilt a negative result on valuation of
these securities of ING Barstaski S.A. Moreover, the Bank’s result over the kasinths has
been impacted by consequences of the downward ti@luaf FX option transactions
concluded with clients due to an increased crésktnesulting from these contracts.

In 2008, ING BankSlaski S.A. complied with all norms of safe and prudeperation both
due to sufficient capitals and properly diversifaggerations. As at the end of December 2008,
the solvency ratio for the Bank stood at 9.8%. Bank was also one of the financial
institutions whose liquidity ratio was high and dperations were only to a small extent
dependent upon the more and more expensive intdribarket. At the same time the ratio of
loans-to-deposits at the level of 51% revealed gmiitant potential for further lending
growth.

It should be emphasised that in the situation girecedented competition for acquiring
clients’ funds, ING Banl§laski S.A. increased its deposit base. As at theoérad08, a total
value of deposits in the accounts of the Bank aremlito PLN 46.4 billion, or was up by
above 7% from the year earlier.

As a result of the harmonious lending growth bath dorporate and retail clients, as at the
end of December 2008, receivables of the BankléatalPLN 23.2 billion, or up by 40% from
the year earlier. FX mortgage loans amounted tghtyi more than 5% of the total credit
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exposure of the Bank, which reduced its risk expwsiue to weakening of the Polish
currency.

Under its long-term strategy, ING Baskaski S.A. focused in 2008 on execution of its key
projects. Completion of subsequent implementattages of a new branch IT system and an
advanced stage of providing branches with selfiserzones, further optimisation of lending
processes as well as of the improvement of operatiarea effectiveness deserve special
attention.

The expected economic slowdown (which may causenmmahtiecrease in clients’ capacity to
timely pay credit liabilities), further slump andgh volatility on financial markets make it
necessary to establish a capital buffer of a prgme, which will ensure full security and
stability of operations of ING Bartklaski S.A. in 2009. In the situation of a slower gtbvef
the Polish economy, only a Bank strong in capgains will be able to safely invest clients’
savings on the credit market. That is why the Supery Board accedes to the motion of the
Bank Management Board to earmark total 2008 pfofitncrease of the Company’s capitals.
I would like to assure all Shareholders that ithis right decision that should pay off in the
long run.

The coming quarters will be a difficult period ftme Polish banking sector. At its first
meeting in 2009, the Supervisory Board approvedPthe of ING Banklaski S.A. for 2009.
The Plan takes into account worse development akithor the Polish economy and
determines specific actions mitigating its effegith regard to cost cutting and changes in the
credit policy, among others.

Finally, Ladies and Gentlemen, | would like to tkaveryone who contributed to the result
generated by ING Ban&laski S.A. in 2008. | also hope, that a fruitful cpevation of all of
us, employees and Bank authorities, both in seagchnhd implementing optimal solutions
corresponding to the current difficult market sitoa, will guarantee a strong position of
ING BankSlaski S.A. in the Polish banking system.

Yours sincerely,

Anna Fornalczyk
Chair of the Supervisory Board
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Chief Executive’s Review
Dear Shareholders,

In 2008, ING BankSlaski S.A. generated the net profit of PLN 455.6 ioil] or down by
25% versus 2007, which was a very good year foPthiessh banking sector.

The final result of ING BankSlaski S.A. in 2008 was impacted by consequences of
unprecedented disturbances and high volatilityimarfcial markets, inclusive of liquidity
limitations of some markets and material fluctuasiof exchange and interest rates.

The scale of impact of these phenomena on the fiimahcial result of ING BanKlaski S.A.
was also related to the balance sheet structudefblemany years now. The great majority of
assets of the Bank consist in different types oéricial instruments, inclusive of low-risk
treasury debt securities. At the end of 2008, theepof long-term T-Eurobonds held by the
Bank dropped in the unstable market characteriggmbbr liquidity. The downward valuation
of these securities adversely affected financiallts of the Bank in the entire 2008. We
could not avoid the risk resulting from increasehs value of business entities' liabilities to
the Bank due to options which took place towards ¢éind of 2008 and resulted from a
significant weakening of the Polish currency.

Presenting the results of ING Baflski S.A. in 2008, | would like to highlight goodstgts
generated in the scope of increasing clients’ lamsecommercial activity expansion, i.e. with
regard to acquiring deposits and lending growth.

ING BankSlaski S.A. was a worthy competitor with regard towidgg spare funds of clients
and increased its deposit base. As at the end oérbleer 2008, the overall value of funds in
deposit accounts at ING Bartkaski S.A. totalled PLN 46.4 billion, i.e. was highey PLN
3.2 billion than in the previous year. The Bank agaed above all to defend the funds
deposited in household accounts against compettiacks.

Throughout 2008, our share in funding the Polisbnemy needs also increased. As at the
end of 2008, the credit exposure of ING Ba&tkski S.A. totalled PLN 23.2 billion and was
by PLN 6.7 billion higher than a year earlier. Ashe previous years, we placed emphasis on
mitigating the credit risk. Acting both in the inést of clients and of the Bank, we withdrew,
among others, from granting CHF mortgage loans wadchanged the credit policy with
regard to industries characterised by a higher lesiel. These actions together with the
improved credit risk management procedures maplestsible to maintain a very good quality
of our credit portfolio. The share of impaired Isan the entire receivables portfolio of the
Bank towards clients was 1.4%.

A diversified credit portfolio, a very low impaireldans portfolio in relation to the total

exposure and a material capital base decided dheutigh security level of operations. In
December 2008, the solvency ratio of ING Batkski S.A. totalled 9.8%. Also the Bank’s

liquidity ratio was high, which increased our résie to further potential disturbances in
financial markets.

In our operations throughout 2008 in the incredgirdemanding environment, we kept
thinking about the future, further development loé institution and execution of our long-
term strategy. In order to ensure a proper potefaigdurther development, we significantly
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increased availability of our services for clientée opened for our clients 34 new franchise
outlets and provided 204 branches with self-servemmes open 24h. We extended
functionality of our internet banking systems aadriched a modern internet accouilirect
Account Our endeavours aiming at improvement of the serquality and increase of the
attractiveness of our products and services wepgeamted by the market. In December
2008, the number of the Bank’s individual clientasn2.4 million, an increase by 313
thousand compared with the previous year. A basseweéral million loyal clients ensuring
stable shares in primary banking services markatstitutes our core asset in the context of
current economic challenges.

We also remembered in 2008 about the complianck thié corporate governance rules,
based on such values as: honesty, openness, resgecommon sense. These values, as well
as corporate conduct compliant with best practiees,decisive in terms of a proper image
and strong brand of our Bank.

In 2009, we will be operating in a very difficulbaronment. Development of the Polish
economy will be significantly slower than in theepious years, which will translate into a
smaller growth of demand for many basic bankingyises and a lower credit capacity of
clients. The complex market situation will requii®m us a large discipline in Bank
management in such areas as: risk, capital andncasagement. In the situation of limited
development possibilities, we mainly have to foonscosts’ optimising actions. Therefore, in
2009 we will not be investing in the developmentrahchise outlets, there will be no salary
rise and we will reduce expenditures on marketipgrations, training sessions and business
trips. We will also have to adjust headcount toghe&ential of particular markets, which will
involve relocation of some employees within the Band no new recruitment. | am deeply
convinced that the determination in execution a #dopted action plan will help us go
through this difficult period and become an eveorgjer company, focused on long-term
performance and more effective.

Finally, 1 would like to express my appreciation émployees without whose knowledge,
abilities and involvement it would be impossible dffectively execute the development
strategy of ING BankSlaski S.A. | would also like to thank the Supervisddgard for co-
operation. Their great care for our Company’s egér— reflected among others in great
involvement in Bank’s matters and diligent supeaonsover effective management — serves
well the security and stability of development Nf3 BankSlaski S.A.

Yours sincerely,

Brunon Bartkiewicz
CEO
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Brief Characteristics of ING Bank Slaski S.A.

ING BankSlaski S.A. is one of the largest universal

Balance sheet of ING Bank Slaski

banks in Poland that has been present on the Pobhgiwiion

market since 1989. The Bank operates in the area®d
retail banking, wholesale banking, on the money |

market and on the capital markets. 4.2
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PLN 69,535.9 million, or 6.7% of the Polish banking
sector’s assets.

As at the end of December 2008, ING Basikski

S.A. provided service to more than 2.42 million i:an
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individual clients, 179,000 small businesses and
13,000 large companies.

The Bank had a nationwide network of 439 bank
outlets, equipped with 360 self-service zones
operating 24 h. The clients of ING BaSksski S.A.

are guaranteed free access to a network of 683 ING 2 t

ATMs as well as Euronet ATMs. The Bank provides
the clients with banking services via the stateéhaf
art electronic banking systems, such as: the latern
banking systems (ING BankOnLine, ING
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l. MACROECONOMIC BACKGROUND IN 2008
Major Economic Trends

In the course of 2008 the Polish economy develapédlde shadow of the crisis on the global
financial markets. Those phenomena had some ingpeits overall condition, which became
fully visible in the last months of the year.

Gross Domestic Product

In 2008, Gross Domestic Product in Poland went yi@.B% against 6.7% the year before.
However, the GDP growth rate was weakening quastequarter and decreased from 6.0% in
1Q to 2.9% in 4Q.

Also the structure of economic growth factors haanged — consumption has become the
key driver of development. Following the increaske salaries in the corporate sector
(particularly in the first half of the year), reuvation of disability and old age allowances,
decline of the unemployment rate and dynamic gravithouseholds’ credit debt, it was first
of all individual consumption that increased sigrahtly. In 2008 it was 5.4% higher than a
year earlier.

Shrinking economic activity worldwide, including mdrading partners of Poland limited our
export potential, worsened the spirits of Polisimpanies and reduced their willingness to
take investment decisions. The dynamics of grogemitures on fixed assets went down
from 17.6% in 2007 to 7.9% in 2008.

The negative balance of foreign trade transactass deepened. In 2008 the EUR export rate
was 12.2% higher than a year earlier. At the same the import rate grew by 14.1% (related
mainly to the constantly increasing domestic denmpand

Labour market and level of salaries

In 2H 2008 the labour market started to feel thieat$ of falling economic growth rate. The

dynamics of the employment rate growth was goingvrdgradually and at the end of

December 2008 the employment rate in the corp@attor was 4.8% higher as compared
with December 2007. Following the period of constdecrease of unemployment rate (its
lowest level — of 8.8% — was reported in Octobed&0the number of people without a job
increased again. In December 2008, the unemployeesented 9.5% of the professionally
active population, against 11.2% at the end of Ddxs 2007.

As a result of considerable growth of salaries reggbmainly in the first months of the year,
the average monthly salary in the corporate sant@)08 was 10.1% higher than last year.
The dynamics of average salaries outdid — likeQ@72— the growth rate of work efficiency.
In March 2008, the revaluation of disability andl @ge allowances was carried out. As a
consequence, the real value of an average disadild old age allowance went up as well.

! According to the estimates of the Chief EconomigNG BankSlaski.

10
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I nflation

The increase of prices above the target assumeidebylonetary Policy Council was one of

the elementary problems of the Polish economy. &haual inflation rate reached its

maximum in July and August at 4.8%. In subsequenths the inflation rate dropped. That

was a result of falling prices of raw materialsyldynamics of food prices as well as smaller
inflation-related expectations due to the econostoevdown. As a consequence of that trend,
in December 2008, the prices were 3.3% higher éhgmar earlier.

FX market
1H 2008 brought further strengthening of PLN agdains
main currencies. It resulted above all from the PLN quotations in 2008

continuously fast growth rate of the Polish econang R Usb

disparity of interest rates between Poland and gmym ,3 |

financial markets. 414
3.9 +

The PLN appreciation trend was broken at the beggn g; F
of August. The period of decline and significantatdity 3.3 |
of PLN exchange rate against other currencies bgarb 31
since then. The PLN depreciation resulted mainbmfr
the continuing aversion to risk on the markets of
emerging economies (many investors still believat th
Poland is one of them).

Jul-08 +

Dec-07
Jan-08
Feb-08 +
Mar-08
Apr-08 +
May-08
Jun-08 +
Aug-08 T
Sep-08 T
Oct-08 T
Nov-08 +
Dec-08

EUR

usbD

Finally, throughout the entire 2008 PLN lost 16.5%ainst EUR and 21.6% against USD.
The year was finished particularly unfavourably tfee CHF loan holders. In the course of the
year that currency strengthened against PLN by29.6

State budget

The economic slowdown, which was observed in 2H82@bminished the income of the

State Budget. In 2008, the budget income was lothkan planned, which forced the

government to limit expenditures in some sphereputllic life at the end of the year. As a
consequence, the budget deficit made up PLN 24iérband represented approx. 91% of the
amount planned for 2008.

Stability and Development Plan

In November, the Polish government announcedstability and Development Plgwepared
mainly to support the investment demand. As parthat Plan the limit of sureties and
guarantees of the State Treasury was raised foSME sector and the regulations were
simplified with the aim of more efficient use ofetlitU funds. The government will mainly
foster projects in the area of telecommunicationsl @omputer science, research and
development activity and renewable power sourdas.dstimated that as a result of the Plan
implementation the economy will be directly or ireditly supplied with the amount
exceeding PLN 80 billion.

Monetary policy

In 1H 2008, the Monetary Policy Council (RPP) mainéd the policy conducted in 2007,
which involved the monetary tightening and the ffald increase of interest rates, i.e. in

11
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January, February, March and June. All in all, oiginihe first six months of 2008 the interest
rates increased by 100 bp.

In the second half of the year, the threat of angter economic slowdown, a more difficult
access of companies to loans due to the liquidibplems at banks and easing of the payroll
and inflation policy made the Council moderate the

monetary policy. In November RPP decreased inteatss

by 0.25 p.p., whereas in December — under theanfla of in%

data proving the drop of the economic growth ratbey &

fell by another 0.75 p.p. At the end of 2008, tHgéFA\rates & -
reached the following levels: 4 \___/_/—/—/_’/_/_\\
* reference rate — 5.00%, ,

¢ Dill rediscount rate — 5.25%, o

¢ |ombard rate — 6.50%, 31.12.05 31.07.06 30.04.07 31.10.07 31.03.08 30.11.08

* deposit rate — 3.50%. Inflation (Y/Y)

Reference rate

As RPP stated in the Information after its Decenmbeeting, the probability that the inflation
rate would remain below the inflation target in theedium term was higher than the
probability that the inflation will exceed the tatg

The interest rate reductions made by RPP and thected continuation of monetary policy
easing led to a drop of rates on the domestic naoy@harket. Also the profitability of debt
securities fell considerably.

The decisions of the Monetary Policy Council inmierof monetary policy easing followed
the steps taken by the leading central banks @ietuFED and EBC). In 2H 2008 they made
drastic reductions of base interest rates, asdeeided that threats for the economic growth
have become much stronger than the threats fatétodity of prices.

On parallel with the steps taken by RPP, both theeginment and the Central Bank have
taken some actions aimed at maintaining stabilftyhe financial sector. These were for
example:

* The National Bank of Poland passed Tfrest Packagedo improve the efficiency of
operations on the inter-bank market, to guaranteeliquidity in particular. The
Central Bank broadened the scope of the monetaligypmstruments, e.g. by:
introducing FX SWAP transactions, introducing opearket feeding transactions in
the form of repo transactions with the maturityipérup to 3 months. The operating
system of the lombard loan was also modified.

* The Polish government joined the agreements witthi@ European Union on
increasing the minimal deposit guarantee levelW&RE0 thousand.

* The government announced its standing concernit@gnBqoining the Euro zone. It
was declared that “2011 should be the year of megetine criteria and positive
decision of the European Commission regarding titearce of Poland to the Euro
zone”. It means that PLN could be replaced by tberoon currency in 2012. It
should be clearly pointed out that two aspects praye problematic: fulfilling the
Maastricht criteria and sufficient support in thejr8 for amendments to the
constitution (indispensable to introduce Euro ifaRd).
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Banking sector

In 2008, the Polish banking sector resisted theemgvtrends observed in the world finance
and continued its dynamic development. At the ehdecember 2008, the assets of the
Polish banking sector exceeded the amount of Pbilian and reached PLN 1,043.3 million
(30% increase throughout the year).

However, critical changes occurred in the structirdne money supply, i.e.:

* The growth rate of household deposits was muchehigiiian in the previous years,
which was related to the following factors: dynanmcrease of salaries, bear market
leading to a fall in investments on the capital kearalong with the price war
intensifying month by month. At the end of DecemB608, the obligations of the
banking sector towards households reached PLN 38fi&h and were 26.1% higher
than a year earlier.

* Following the aggravation of the companies’ finahgtanding, the growth rate of
funds on the accounts of corporate clients was fidiagn in 2007. In December 2008,
the value of funds of corporate cliehtsn the bank accounts was PLN 236.2 billion,
i.e. it went up by 13.7% from the end of 2007.

* Despite the stagnation on the domestic real estat&et and tightening of the banks’
credit policies (above all with regard to mortgagése high growth rate of the banks’
credit exposure for households maintained. At the @ 2008, credit receivables of
the banking sector from households reached the tdeLN 375.7 billion and grew
by 44.5% from the end of 2007. Since the FX houstamns made up a significant
share of the total portfolio (at 36%), also the Pi®&preciation had some impact on
the sector’s credit exposure for households.

* The stable growth rate of the banks’ receivablemfcorporate clients maintained. At
the end of December 2008, the banking sector’sitceeghosure towards corporate
clients reached PLN 274.0 billion, or it was 26.hbgher than a year earlier.

w % w %
- 50 -

40
4 28.8 31.1°°%

13.513.7

4.46.0
0+ + + + + + + + + + + 0 + + + + + + + + + +
1Q 06 11Q 06 1Q 07 Q 07 1Q 08 3Q08 1Q 06 11Q 06 1Q 07 Q 07 1Q 08 3Q08
—&— Households —a&— Corporate clients —&— Households —a&— Corporate clients

According to tentative data, the net profit of thenking sector in 2008 amounted to more
than PLN 14.7 billion, or was approx. 7% highemtlzayear earlier. Weaker results of banks
in the last quarter of the year had a decisiveuerite on the net result dynamics, which was
lower than in the previous years.

% In total for the following sub-sectors: enterpsismon-commercial institutions operating for thendfé of
households, non-monetary financial institutionsalagovernment institutions and social insurancelfu
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The main source of profits with banks in 2008 waes income increase. Mainly the interest
income was growing, as well as the income on FXtioos (due to spreads on the FX loans
and profits made on the FX operations). On therotfad, the commission income and
income on the financial markets operations weresuttte pressure of unfavourable economic
situation on the capital markets (including the keaof investment funds, FX options and the
market of debt securities).

Material increase of the scale of operations tetrdl in to the growing costs of operations of

the banking sector. The main reason of the cosease was the growth of the main cost

element, i.e. personnel costs. They were goingaip fllowing the headcount increase, as

well as due to the general increase of salarighamnational economy, which also forced a

rise of salaries at banks. The buildings mainteear leasing costs as well as other costs
(e.g. related to the start-up of operations by mawks and branches of credit institutions)

also grew in the entire sector.

The dynamic growth of the scale of lending wasrttan reason for the decrease of the share
of non-performing loans in the entire credit pditdef the banking sector. In December 2008
the share of non-performing loans in the entiraicrportfolio for the non-financial sector
went down to the level of 4.4% (against 5.4% in &wber 2007). The increase of the overall
credit exposure of the entire banking sector reduétt the same time in significantly higher
than in the previous year risk costs in banks’ P&icounts. P&L accounts included also
provisions established for receivables from comgarthat incurred losses on FX option
transactions. A large number of companies — botbarder to hedge their foreign contracts
against the foreign exchange risk and for spesdaturposes - concluded purchase
transactions of FX options assuming that zloty ofulrther strengthen. At the end of the
year zloty went, however, in the opposite directioausing losses of entrepreneurs in the
estimated amount above PLN 15 billion.

Deterioration of the financial situation of someastgic investors of Polish financial
institutions triggered exposure of their daughtempanies — despite their good financial
standing — to negative effects of the decreasesd toutheir parent companies. It had negative
effects on liquidity of the domestic inter-bank ketr and resulted in difficulties of some
banks to hedge positions against the market rigktddowering of credit limits and limited
turnover on the derivatives market. As a consecquenthe lower trust between bank money
acquisition costs went up, and so did competitiorihe domestic market for deposits of non-
financial entities. According to the data of thetidaal Bank of Poland, average interest rate
of new PLN contracts concluded with householdseased from 4.2% in December 2007 to
6.5% in December 2008.

There were also important changes in 2008 in tigallenvironment. The fundamental
changes include:

* Taking over by the Polish Financial Supervision ity (KNF) of supervision
duties over the banking sector, which in the opinad legislators should improve
functioning of the supervision over the entire finel market in Poland.

* Implementation of Basel Il as of the beginning loé tyear resulting in an increase of
capital needs and decrease of banks’ solvencysrétn@inly due to the necessity of
taking into account additional requirement withaefjto operational risk).

* Introduction in mid-year of the obligation to mamitand report liquidity norms
binding upon banks.
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The banking supervision also reacted to threatsotaurred on the financial market, i.e.:

* Modified S Recommendation concerning best practvdsregard to credit exposures
collaterised with mortgage consisting in, amongedth regulating the issue of
informing clients about the influence of FX spreadshe level of loan instalments.

* Introduced, among others a daily duty of reporting scope of operations with the
dominant entity in relation to the difficult finala¢ situation of some strategic
investors of Polish banks.

* Obliged banks to verify the investment policy (ungive of the credit policy) and
review liquidity contingency plans.

The tendencies — started already in 2005 — withreetp the increase of headcount and of the
number of bank outlets did not change. In 2008kbapened over 1,200 new branches and
the headcount at banking institutions increasedpprox. 14.1 thousand people. In 2H 2008,
as a result of the unfavourable economic situasome banks reduced their plans concerning
expansion of distribution channels.

Capital market

In 2008 the Polish capital market was highly inloed by developments on foreign markets
where poor macroeconomic data and deterioratingtsin of the banking sector in USA and
Western Europe caused main world indexes dropdddiest levels for many years now.

The negative sentiment of foreign investors whohdiéw from markets of developing

countries as well as internal factors such astivelg small scope of the Polish stock market
making it more exposed to developments in its emirent and operations of investment
funds selling shares in order to acquire cash lients withdrawing money from the funds,

also contributed to the index drops at the WarsaelkSExchange.

Throughout the entire 2008, the main stock indexcWecreased by 51.1%, while the index
of the largest companies lost 48.2%. From the sqmospective, the worst investment of
2008 turned out to be shares of developers (subxirgtop by 73.1%) and companies
operating in the food industry (drop by 59.2%). e other hand, losses of the investors
holding shares of telecommunications companies teréowest (12.8%).

At the end of December 2008, the value of domesiiapanies listed on the Warsaw Stock
Exchange totalled PLN 267.4 billion, i.e. it wasvir by 47.6% when compared to December
2007. The unfavourable economic situation on tbeksexchange resulted also in the smaller
scale of IPOs than over the last year. 33 new campaappeared on the primary trading
floor, while there were 81 IPOs in the previousryea

Throughout 2008, during the trading session theeshat PLN 320.7 billion changed their
holder, i.e. 31% less than in the previous year.tk@nother hand, the market of forward
contracts grew. In 2008 the total volume of tradimgll derivatives amounted to 12.6 million
items, i.e. was by 27% higher than in the last year

In times of the bear market worldwide, the Warsawck Exchange took the lead in the

region of Central and Eastern Europe both in teohgapitalisation, trading value and
number of IPOs. The improvement of the Warsaw Skbakhange position in global rankings
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was possible, among others, due to some modifitatiof regulations, procedures and
systems, such as:

* Introduction as of 1 January 2008 of the new Beattites of Companies Listed on
the Warsaw Stock Exchange.

* Changes in segmentation of the regulated markahdpam capitalisation of listed
companies, such as e.g. introduction of Alerts (@ames holding penny shares,
whose price is characterised by large volatilitd anmpanies in bankruptcy).

* Implementation — in order to improve the turnovércompanies’ shares Hquidity
Support Programme.

* Extension of the scope of co-operation with foreigarkets.

2008 was very unfavourable both for the markenegstment funds and pension funds. The
decline of stock indexes and withdrawal of savihg<lients resulted in material decrease of
the value of assets of investment funds. It isvested that throughout 2008 clients withdrew
almost PLN 30 billion from investment funds. In Reaber 2008, net assets of investment
funds totalled PLN 73.7 billion and were 45% lovilean at the end of 2007. Funds of shares
whose assets decreased by almost 59% suffereddsie Neither was it a favourable period
for individuals managing stable growth funds (assdiop by 55%) and mixed funds (by
54%). On the other hand, real estate funds (asakie up by 55%) and debt securities funds
(up by 45%) holding a relatively low share in theexall assets’ value were leaders with
regard to the net assets’ growth dynamics.

In spite of the unfavourable economic situationy mevestment companies appeared on the
market in 2008. The Polish Financial Supervisionh®uty consented to operation of six new

investment funds companies. According to the anoedrstrategies, new companies will be

mainly establishing closed-end funds for the méffent clients.

Due to the record sum transferred by the Socialrbmce Institution (ZUS) to pension funds
(in the amount of approx. PLN 20 billion), the valof assets of pension funds dropped
throughout 2008 by approx. 1.4%, while the valuamfccounting unit dropped by 14.2%.

Macroeconomic factors that will have influence on he development of the
banking sector in 2009

In the nearest quarters, there will be a matelabdown in the Polish economy. According
to forecasts developed at ING Bagskski S.A., the growth rate (even though still posii
will be the slowest in the first half of 2009. Ate same time, the second half of the year
should bring a slight economic revival and in timtire 2009, GDP will be probably 1.6%
higher than in the previous year.

The main reason for economic growth will be the@ase of individual consumption. There
is still a risk however that positive effects oétlowering of taxes and increase of disability
and old age allowances will be levelled by negagtffects of the fall in employment and
salary dynamics and a more difficult access todosmvestment outlays are expected to fall,
mainly as a result of stricter conditions of gragtloans by the banks, lower interest in Polish
products abroad and pessimistic forecasts conggetonomic growth. A decline in activity
in the private sector maybe partly balanced bypteglicted increase in outlays from public
funds.
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Worse economic situation in conjunction with cheape& materials will clearly translate into
the price growth rate. According to forecasts, itfflation in mid-year will be close to 2.5%,
which is the Monetary Policy Council target, whitethe entire 2009 will be at the level of
2.1%. It is expected, that due to the significaealkening of the economic activity growth the
monetary policy will be eased materially. The IN&®b scenario assumes lowering of interest
rates by 250 bp. throughout the entire 2009.

According to forecasts, in the first months of ylear, Polish currency will keep depreciating.
Only in the second half of the year the positionPalish zloty may slightly improve as a
result of the first signals on growth stabilisatidéMeaker zloty will be a factor balancing the
economy and will enable re-improvement of compatitess of entire sectors of the Polish
economy on global markets.

It is expected that together with the export slowddas a result of the expected economic
activity decrease of major trading partners of Rd)athe import rate will also decrease
(among others, due to the smaller scope of immaytiring investments and co-operative
import). Moreover, a large inflow of EU funds shddiave a positive influence on keeping
the external balance.

The forecasted low growth of economic activity viiinslate into lower State Budget income
growth and lead to higher budget imbalance. Aceydo the Bank’s forecasts, the budget
deficit will slightly exceed the reference valudaddished in the Maastricht Treaty (i.e. the
level of 3%).

Unfavourable economic situation will probably last the stock exchange. In the opinion of
analysts, growth of indexes on the Warsaw StockhBmge may be expected only with better
forecasts for the global economy — USA economyartigular. Aversion to risk as well as
unwillingness to invest in developing markets sddbken decrease.

The situation in the macroeconomic environment Wal’e negative impact on the banking
sector situation, both in terms of its growth dymasrand generated financial results. Lower
market growth potential, lasting pressure on thegmalack of potential for income growth
from capital markets, limited possibilities of rethug cost of operation and bigger risk costs
will probably result in the drop in net resultstbé banking sector.

In the situation of a deepening economic and firnarisis, there may be the following
threats for development of banks operating in Rblan

* Drop in the Gross Domestic Product, accompanieavitty material deterioration of
the financial standing of companies and signifiaamtmployment increase and salary
decrease. It will result in severe deterioratiomjaélity of the banks’ credit portfolios.

* Material drop in real estate prices, causing thepdn the value of mortgage loans’
collaterals.

* Further strong depreciation of zloty resultinghie increase of clients’ obligations due
to FX mortgage loans.

e Drop in trust to banks causing massive withdrawilcleents’ funds from bank
accounts.
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Polish economy in 2000—2009

GDP growth (%) 4.3 1.2 14 3.9 5.3 3.6 6.2 6.7 4.7 1.6
Budget deficit (%

GDP) -3.0 5.1 -5.0 -6.3 -5.7 -4.3 -3.8 2.1 -2.5 -3.1
Moneysupply M3 3005 3097 3261 3451 3775 4271 4953 5616 6663  714.0
(in PLN billion)

Growth of sold

production of 7.8 0.6 1.4 8.6 13.1 4.1 12.0 9.7 3.3 -1.1
industry (%)

Average annual

inflation (CPI) (%) 10.1 5.5 1.9 0.8 35 2.1 1.0 25 4.2 2.1
Unemployment 150 194 200 200 190 176 148 112 95 115
rate (%)

PLN/USD

exchange rate 4.1432 3.9863 3.8388 3.7405 2.9904 3.2613 2.9105 2.4350 2.9618 3.0150
(end of year)

PLN/EUR

exchange rate 3.8544 3.5219 4.0202 4.7170 4.0790 3.8598 3.8312 3.5820 4.1724 3.7750
(end of year)

WIBOR 3M (end 19.45 11.91 6.87 5.60 6.64 4.60 4.20 5.68 5.88 2.76

of year)
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Il STRATEGY OF ING BANK SLASKI S.A.

Mission and Vision of ING BankSlaski S.A.

The mission of ING Banl§laski S.A. is to_assist clients in managing theiafinial future
Two elements are crucial for the operation of astitution, namely assistance in satisfying
financial needs and focus on the future. It me&as the Bank must establish long-lasting
relations with clients by presenting them with adarct offer fulfilling the expectations of
individual segments (both from the perspectiveuwfctionality and price) and developing a
multi-channel distribution system.

Main Strategic Objectives

The main strategic objective of ING Bafikiski S.A. is sustainable growth for improvement
and maintenance of the leading position in the dRolbanking sector by harmonious
development of the core business areas, such as beinking, wholesale banking and
financial markets.

A considerable growth of the scale of operationt\g BankSlaski S.A. represents also an
important factor for the stable growth of the comga value and assuring that the
shareholders will gain higher-than-average retum imvestment in a longer run. The
shareholders expectations will be fulfilled wherdasstrategic balance must be maintained at
all times, namely the needs of other stakeholde@#isnts and employees) must be also
taken into consideration in the Bank’s businessatpms.

In realisation of the main strategic objectives@GlBankSlaski S.A. adheres to the following
rules:

« We are available for and understandable to thatcl\&e openly inform clients about
the risk associated with the purchase of a givexyct and make sure that the clients
are aware of that. At the same time, we providentlth access to the Bank in line
with their preferences via the multi-channel disition system which is developed on
an on-going basis.

«  We make and keep promises. All terms and conditasesknown to the client when
the offer has been submitted, and services areidadvin a fair manner,
understandable to the client, without hidden chargied with full functionality for
which no additional costs are charged. We constantprove processes, simplify
procedures and implement technological solutiongchvhiwill serve the purpose of
achieving the top client service level.

* We respect out clients. We do not put the clienthe risk of unnecessary costs and
do not propose products they do not need. Instéadaing short-term gains, we
prefer establishing long-lasting relations with clients based on mutual benefits.

Another factor of key importance for the accomptigmt of strategic objectives of ING Bank
Slaski S.A. is the risk management. Co-operation sk mmanagement and business lines
assures lower costs of financing and helps to restiitegic decisions. A moderate risk
appetite demonstrated by the Bank in the recentsyegates comfortable conditions for
further growth of lending in the current complexried situation.
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The Bank makes its best endeavours to be percasedfair and caring employer. It attaches
a great importance to building a corporate cultbesed on fairness, respect and openness. It
is crucial for the development of an institutiomtttemployees identify themselves with the
Bank’s values, mission, strategic objectives, amdvk their role in realisation of those
objectives.

Faced with the economic downturn and crisis inrftial markets, ING Bani§laski S.A.
maintained the core assumptions of the businesdegy at the same time verifying
instruments for its realisation. In the conditiafdimited growth, the Bank assumes among
others concentration of fund and resources on im@fegation of key projects for the stable
and long-term growth. At the same time, the Banksdaot plan to abandon any of the
pending large infrastructural projects, but thed&imllocated to the project will be smaller,
thus the completion dates will be postponed.

Retail Banking

In spite of the economic downturn, the strategreations of the retail banking at ING Bank
Slaski S.A. will not change. In 2009, the Bank will imig focus on acquisition of new
clients, increase of the number of current accoantsincrease of the total value of clients’
savings. The Bank will strive for maintaining therent share in the lending market and
address its lending offer mostly to the existingris.

In 2009, the Bank will continue the projects ingnmess in 2008, such as:

* Building The most internet-wiseetail bank. The Bank plans further improvements in
the transactional area, expansion of e-commeraeeasing the number of clients
using the Internet banking system.

* Development oSelf-Bankingzones After the time of dynamic growth of those zones
in terms of quantity, the Bank will focus on makitigem more available, improving
the reliability of systems and devices installeerémn.

* Further improvements of the process of handlinglicr@pplications. It is planned to
expand the application for assessment of crediicgipns (SOWK).

e The branch system: Front-End. The application’scfimmality will be expanded in
order to enhance the client service process.

* Network of franchise branches. Those will be egedgpvith applications and tools
used before in the proprietary branch network ideorto streamline the process of
sales of lending products.

* Restructuring of the Private Banking segment’sisesr It will focus on establishing
a dedicated business line, creating a team of deicrelationship managers and
developing the product offer.

Wholesale Banking and Financial Markets

As regards the segment of mid-sized and large carps, ING BankSlaski S.A. will focus
on acquisition of new clients and strengthening pissition in the deposit market.
Conservative risk management will impact the sadléending for the clients from those
segments. The Bank will finance the operationsamfiganies taking into account the client’s
risk profile and the Bank’s margin.

In the year 2009, the Bank will continue the follow projects:
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« Deposit strategies. Those provide for creatingrtege of ING Banklaski S.A. as a
deposit bank for wholesale clients, among othersngwo the innovative and
comprehensive offer and competitive prices. Retatisaf those strategies also aims
at reducing the labour consumption of the procgssindeposit transactions, among
others by increasing the share of deposits setauhe Internet.

» Corporate Lending. The aim of the project is to ptetely rebuild the lending
process, including its simplification and automatidt will allow to achieve higher
effectiveness and shorten the service process.

* A new model for operating service of wholesalentbe(Easy OPS 2009). Providing
the documentation in the electronic form should rowe the effectiveness of
processes and the client service quality.

» Restructuring of the wholesale network (pilot)witl result in creating a new branch
standard (both functional and visual) in order tovde better service and strengthen
the Bank’s image.

* A new approach to sales in the wholesale networkrifig Capital Management).
The key assumption of the project is to abandodittomal sale and replace it with
consulting services and to offer tailor-made sohsi to suit the client’'s need in
regard to the comprehensive capital management.

As regards the strategic clients, ING BaSkski S.A. will put a great emphasis on
establishing closer relation with the current diselby offering them products with high added
value such as: consolidation structures, sophtsticalectronic banking channels. For the
clients from that segment, the Bank also plansd¢oeiase lending in a selective manner.

The main actions supporting the realisation of Bamk’'s objectives in the strategic client
market will focus on expanding the clearing produdffer (implementation of X-border Cash
Balancing and modification of foreign trade finamm®ducts) and modernisation of the IT
systems used by the Financial Markets Division.

ING BankSlaski S.A. will also initiate actions aimed at enhiagcthe work effectiveness and
efficiency. The Bank will not hire new people, thiiansfers of employees between various
units are planned. No funds from the 2009 budgdt lvei allocated on pay-raises and the
bonus funds were reduced. The bonus level will dép® a greater extent, on the financial
result and effects of the cost optimisation process

Apart from reduced budgets of most projects, thenga will also cover training, consulting
and foreign business travels.

In view of the dynamic developments on the macroentc scene, ING BanRlaski S.A.
will adapt on an ongoing basis its action plarh® ¢hanging market situation.
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[l. MAIN ACHIEVEMENTS OF ING BANK SLASKI S.A. IN 2008

Growth of the Client Base

Over the year 2008, ING Barfiaski S.A. acquired a record number of new clientsth#
end of December 2008, the Bank’s services were loged

e 2,423.6 thousand individual clients, an increas81% thousand from the end of 2007,
e 179.1 thousand Small Business clients, an increa$3.1 thousand over the year,
e and 12,976 wholesale clients versus 12,309 a yehere(increase by 667 entities).

A multimillion base of loyal clients represents ee@ advantage for maintaining a stable
growth of the Bank, especially in times of the emorc downturn.

Expansion in Deposit and Lending Markets

Apart from the extensive client base, another stiomint of ING BankSlaski S.A. is also the
volume of funds deposited in bank accounts. A sa&posit base became especially
important in 2008 when serious disturbances aftethe interbank market and the price of
interbank-market money went up.

At the end of December 2008, the total value ofoddép amassed by ING Barkaski S.A.
was PLN 46,380.5 million, an increase by PLN 3,I#&illion (7.4%) from the end of 2007.
It accounted for 8.0% of the total value of fundpdsited in the banking sector (8.9% at the
end of 2007,

Over the year 2008, the basic component of the Badkposit base, i.e. deposits of
households was growing at the fastest rate. In mbee 2008, those amounted to PLN
27,828.8 million compared with PLN 25,392.6 milliah the end of 2007 (an increase by
9.6%). The value of deposits of institutional ctemose over the year by 4.2% and in
December 2008 reached the level of PLN 18,551.fomil

ING Bank Slaski S.A. sells to clients via its distribution cimets the investment fund units
and structured products. In December 2008, theevalumonies invested by clients in
investment funds was PLN 2,609 million, a decrdas&5% over the year. A portion of the
funds withdrawn from investment funds was trangi@y client to structured deposits whose
value over the year rose by 132%, to the levelldi B,890 million.

® Charts on page 23 illustrate the shares of INGkB#aski S.A capital group in core markets (%).
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Household deposits of ING Bank ~ Slaski Wholesale deposits of ING Bank  Slaski

Bank (PLN billion) 3 Market ~ Bank (PLN billion) 3 Market
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Table. Structure of client deposits of ING Bank Slaski S.A.

Households 27,828.8 25,392.6 21,2745 19,151.0 15,101.0
Corporates 11,230.5 12,816.1 10,389.3 8,519.2 9,089.0
Financial entities (other than 4,435.0 2,423.7 3,146.4 19111 1,165.4
banks)

Central and local state 2,886.2 2,572.4 1,528.1 1,384.5 1,195.1
administration

Total 46,380.5 43,204.8 36,338.3 30,965.8 26,550.5

At the end of December 2008, the total value osgreredit receivables of ING BaSkaski
S.A. from clients was PLN 23,190.1 million versusNP16,537.2 million as at the end of
2007 (an increase by 40.2%). Thus, the Bank hé&dd7% share in credit receivables of the
entire banking sector (vis-a-vis 3.6% at the engGfi7).

Household loans of ING Bank ~ $laski (PLN Wholesale loans of ING Bank ~ Slaski (PLN
Bank billion) Rynek B2 billion) * Rynek
8.0 400 20 300
ING Bank Slaski Market . —&— ING Bank Slaski Market
7.0 + +340 51 T 250
2.0 63
6.0 + 1 280 6.3 63 1 200
' 12 +

50+ g + 220 + 150
40 ¢ : 1160 8 P%sq 55 56 1 100
3.0 - 100

XIl 2005 'VI: Xil 20(:)6 :VI: Xil 20(:)7 :VI: Xil 2008 Xl 20(:)5 :VI: X:II 20(:)6 :VI: Xil 20(:)7 :VI : Xil 2008
Over the year 2008, the credit exposure of the Baag& dynamically growing, both in the
case of retail and wholesale clients. In DecemB@82the value of loans for households was
PLN 7,383.1 million, an increase by PLN 2,511.5lionl (51.6%) from a year earlier. More
than 70% of that sum was generated by mortgagesditCreceivables from institutional
clients amounted to PLN 15,807.1 million, an increase b B,141.6 million (35.5%) from
the end of 2007.

“ In total for the following sub-sectors: enterpsisaon-commercial institutions for households, noonetary
financial institutions, local government institut®and social insurance funds. Excluding otherivabées.
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Table. Structure of gross client loans of the ING B ank Slaski S.A.

Households 7,383.1 4.,871.6 3,5627.6 3,138.5 3,262.6
Corporates 11,908.1 8,735.7 7,264.2 6,167.7 6,864.4
Financial entities (other than 2,925.1 2,232.6 2,010.5 829.2 529.2
banks)

Central and local state 973.9 697.2 668.6 426.0 386.4
administration

Total 23,190.1 16,537.2 13,470.9 10,561.4 11,042.6

The Impact of Financial Markets Disturbances on theBank Result

In the year 2008, net profit of ING Bartaski S.A was PLN 455.6 million, a decrease by
25.3% from a year earlier.

The most important factors affecting the financesult of the Bank in 2008 included:

e Growth of the net interest resufollowing the dynamic growth of the key balance
sheet figures, a bigger share of loans in the &trecf assets, the interest result was
PLN 1,126.5 million, an increase by 8.3% from aryealier.

* Increase of net commission inconie the year 2008, the income amounted to PLN
830.9 million, up by 4.3% compared to the last ydaresulted from lower income
generated by sales of investment fund units andebigncome relating to accounts,
bank cards and sales of structured products.

* Decrease of other net inconietotalled PLN 124.8 million (versus PLN 153,7llian
in 2007) and included PLN 25.3 million worth of ame generated by the sales of
MasterCard Incorporated shares, negative reswhlofation of some financial assets
(mostly long-term Eurobonds issued by the Stateaduey and FX option deals
transacted with clients). Total negative impactimdincial markets disturbances on the
Bank’s income amounted to approx. PLN 489 million.

* Increase of operating cosfBhese totalled PLN 1,451.7 million and were highgr
7.6% compared to the previous year. The increasdteel mainly from the increase of
personnel-related costs, buildings lease and mmant® costs and costs for
implementation of new projects.

e Higher risk costs’ charge$n 2008 the balance of impairment charges wastiwega
and amounted to PLN 66.6 million (against posithatance of PLN 103.3 million in
2007). This amount includes provisions for recei@abfrom companies due to
matured options (in the amount of PLN 71.6 millio®gle of loss loan portfolio,
which was moved to off-balance sheet records, hpds#tive impact on the level of
risk costs (PLN 47.7 million income).

Results achieved in 2008 by ING Basllgski S.A. returned the following efficiency ratios:
* Return On Equity (ROE) decreased from 19.1% in 200I3.2% in 2008.

e Cost/ Income ratio increased from 67.8% to 69.7%.
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Execution of Projects Crucial for the Stable Orgarzation’s Growth

In 2008 ING BankSlaski S.A. continued operations aimed at creatingnatitution which,
regardless of macroeconomic conditions, would naa&nstrong and valuable relations with
its clients. Among such operations, the followingjpcts deserve particular attention:

* New Front-End applicatiorThe new Branch-related system of the Bank contiegto
increase of customer service quality by simplifyitige processes of new client
acquisition, sales and customer service and leadsdrease of operating risk. In 2008
further stages of the project were completed wimgant implementation of, among
others, new solutions for electronic banking, dredirds and partner’s outlets. The
target is to cover all sales and customer servicEegsses and all channels of
distribution by this application.

* Network of partners’ outletdn 2008 the Bank’s channels of distribution inseé by
another 34 outlets of the new type (based mainlframchise).

e Self-Banking The goal of the project is to set up self-servaomes in currently
existing branches. There, the clients could siiglededly deposit and withdraw cash
(using equipment installed in the zones), make motransfers throughING
BankOnline connect withHaloSlgski service or with our Call Center 24 hours a day.
In 2008 the Bank opened 204 self-service zonesaarad December the zones were in
251 Bank’s own branches out of the total numbe336f.

* The most Internet-wise retail bank the beginning of 2008 the Bank introduced
Konto Direct account to its offer which, together with new smn$ in internet
banking systems, should improve the Bank’s positioisales of personal accounts
accessed via Internet. In December, the cliente vedferedDirect Open Savings
Account.

e Chip cards The Bank started issuing chip cards in the en@08f7 by issuing chip
debit cards on a mass scale. In 2008, credit aepapt cards were migrated to chip
cards. This process was connected with modificatadn the card offer and
implementation of new solutions for card manufaaiand servicing.

* New Internet banking systeNG BussinessOnLinelrhe Bank started broad-scale
migration of wholesale clients using old electroamd internet banking systems to
new application.

e Strategic Clients’ Loan Service was transferredl@8S central banking system.
Thanks to the new application we achieved improvenme efficiency of processes
and new functionalities which enable, among otharglementation of new loan
products.
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V. OPERATIONS OF ING BANK SLASKI IN 2008

Retail Banking

Product Offer and Changes | ntroduced

Our experience of 2008 proves that in times ofrfaial markets turmoil, individual clients
prefer simpler and more transparent products whrehat the same time exposed to smaller
risk. They are also more willing to use servicesnstitutions with strong brands which use
mainly clients’ deposits to finance new loans. Bifer of ING BankSlaski S.A. meets these
requirements.

The Bank offers its individual clients current agnts, deposit accounts, loan products, bank
cards (debit, credit, and prepaid cards), as veepraducts and services of other ING Group
entities such as: investment funds, insurance misdleasing, brokerage services. The key
role in maintaining long-term relationships betweba Bank and its clients is played by:
Konto z Lwen{Lion Account),OKO open savings accounts and mortgage loans.

When it comes to improvement of deposit and setlgroffer for individual clients the main
event in 2008 was offering the Internet accdkiohto Direct The account offers no fees for
account maintenance, free of charge debit cardse laetwork of free of charge ATMs and
security of the funds deposited in the account taat only be guaranteed by a big, stable
bank. The goal of this account, together with neltsons implemented in internet banking
systems, is to build the image of ING Bagigski S.A. as an internet bank. In December the
Bank added to its offé€dKO Directaccount.

ING BankSlaski S.A. responded to the clients’ needs to lotla¢ér funds in deposits which
are secure and offer attractive interest rates affeted, in August 2008, 3-month PLN
deposits with 8% annual interest rate to holder©KD. The deposits were calldekstra
Premia 1 Then, to keep the savings located in this deptis# Bank introduced further
depositsEkstra Premignumbere®, 3,and4).

To satisfy clients who expected higher return oregtment and who accepted slightly higher
risk (in comparison to traditional deposits) INGriR&laski S.A. offered structured products
such adnwestycyjna Lokata Terminowa (Investment Term BigpandInwestycyjna Lokata
Ubezpieczeniowa (Investment Insurance Depdii. new product of 2008 in this scope was
Inwestycyjny Plan Ubezpieczeniowy (Investment &rsg Scheme)This is a 3-year
investment-and-insurance program requiring one-déposit. The program offers life
insurance and a possibility of attractive retutnwas prepared by ING Tuand was offered
only to clients of ING Bani§laski S.A.

When it comes to lending, the Bank continued peisg’ actions on a wide scale which was
offered to a selected group of clients. Procedigksw~ed under pre-scoring actions enable to
produce and sign the loan agreement and disbuesiitidls during a single visit by the client
at the Bank branch. In 2008 the Bank modified the-groring offer, i.e. increased the
maximum amount of loan extended under pre-scortigrmand prolonged the loan tenor.

® Prescoring consists in carrying out a full assesgnof loan capacity and verification of a clieas, well as
establishing a global loan limit and product linbisfore the offer is sent to the client.

26



2008 Annual Report of ING Bask;ski S.A.

In the area of mortgage loans — due to recurriggifscant growth of clients’ interest in loans
denominated in CHF — in mid April ING Banflaski S.A. introduced to its offer loans
indexed to CHF. A complete change of conditionthatend of 2008 (including depreciation
of PLN, problems with purchasing CHF in the markejulted in the withdrawal of these
loans from the Bank’s offer in December 2008.

As part of its retail activity, ING Banglaski S.A. provides service for small busine§s&be
main products of ING BanKlaski S.A. offered to the small businesses’ segmedude:
Konto z Lwem(Lion Account) andKonto Direct for small businesse€)KO open savings
account for small businesses, term deposits, loadugts (such as credit lines for small
businesses offered as part of the current accourchsh loan for small businesses which
combines the features of an investment loan an#dimgcapital loan) and credit cards.

In 2008, ING Banklaski S.A. made the following changes in the offerdmall businesses:

¢ introducedKonto Directinternet account for small businesses. The fegatofethis
account are similar tionto Directaccount offered to individual clients,

* modified the loan offer, i.e. increased limit of séwured exposures and enabled
consolidation of loans received from other bank&ibysing communities,

* carried out another pre-scoring campaign, undechviiie Bank offered credit cards,
credit lines and cash loans for small businesses.

ING Bank Slaski S.A. supported the sale of products which areial for execution of
business goals by carrying out large scale manetampaigns. The main activities under
that scope included:

* The campaign that accompanied the introductiorKohto Direct account to the
market, which used the phrase “Takizga taki internetowy” (really big and really
Internet-wise), the goal of which was to creaténaage of ING as an Internet bank.

* Comprehensive loyalty prograbankujesz-kupujegbanking-and-buying). The range
of the program is wide, the program enables its be¥smto buy products of program
partners at competitive prices.

e Campaign supporting the 3-month dep&kstra PremiaDuring this campaign, Bank
employees drew the clients’ attention to the advged of saving through structured
products.

Deposit Activity ’
As of 31 December 2008, the household depositsN& Bank Slaski S.A. totalled
PLN 32,327.8 million against PLN 33,725.6 millios @ December 2007.

Banking deposits formed their major part. They hegicthe level of PLN 27,828.8 million,
which is an increase by 9.6% against the end ofebder 2007. At the end of 2008,
household deposits accumulated at the Bank repgesk812% of the total household deposits
in the banking sector (vs. 9.4% in December 2007).

® According to rules applicable at the Bank, the lsimasinesses’ segment includes natural persondumimg
economic activity, partnerships and capital compai@ind non-profit entities, whose annual net saiemnual
budget do not exceed EUR 800,000.
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Households deposit their excess funds in ING Béhiski S.A. mainly inOpen Savings
Accounts (OKO)As of the end of 2008 the total worth of housetfalids deposited in OKO
accounts was PLN 18,835.1 million, a decrease by P84.9 million (1.2%) from December
2007.

However, following the launch of thekstra Premiadeposit with an attractive interest rate
the sum of term deposits increased from 3,718.8amilas of December 2007 to 5,314.5
million as of the end of 2008 (increase by 42.9%).

The range of clearing services for retail clien@svalso extended. As of the end of 2008,
ING Bank Slaski S.A. maintained 1,302.2 thousand current adsowmich means that the
Bank acquired a record number of new personal axdcbalders of 153.6 thousand net.
Among holders of personal accounts at ING B&hdski S.A. there were 160.8 thousand
holders of Konto Direct accounts. Small businesses maintained 161.9 cuaerounts
including 27.6 thousand #&fonto Directaccounts.

To provide the clients with a wide array of savirmeducts, ING BanKlaski S.A. also
distributes units of investment funds (mainly ING-IY and structured products via its
distribution channels. Due to the continuing downtin the stock exchange, as of the end of
2008, net assets of ING TFI acquired via intermtatieof ING BankSlaski S.A. decreased
to the level of PLN 2,609 million (compared to PIZN617 million as of the end of 2007). A
large part of funds withdrawn from investment furnias invested in structured products
which are very popular among clients (includilmyvestycyjne Lokaty Ubezpieczeniowe
(Investment Insurance Deposits) amivestycyjny Program Ubezpieczenio@gvestment
Insurance Scheme)). As of the end of December g¥lBworth reached PLN 1,890 million
against PLN 816 million as of the end of 2007.

Lending

As of end of December 2008 household credit rebédgaof ING BankSlaski S.A. totalled
PLN 7,383.1 million. In 2008, the Bank’s credit espre towards households went up by
PLN 2,511.5 million, or 51.6%. The Bank’s shardousehold credit receivables increased to
2.0% (compared to 1.9% in December 2007).
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Mortgage loans played a major role in invigoratitige Bank's lending to households.
Throughout the year 2008, the Bank extended PLN&faillion worth of mortgages (vs.
PLN 1,723 million a year earlier). Mortgage loamslexed to CHF — offered from April
through December — were very popular among cliérits. total value of agreements for such
loans was PLN 1,232.1 million. As of the end 0020the Bank’s credit receivables due to
mortgage loans totalled PLN 4,488.0 million agaiR&N 2,554.2 million as at the end of
2007 (increase by 75.7%).

The Bank’s exposure towards small businesses atsaonsiderably. As of the end of 2008,
those receivables totalled PLN 1,170 million, upddy3% as compared with the end of 2007.

Bank Cards
ING Bank Slaski S.A. is one of the main issuers of bank card®aland, offering a wide
array of bank cards addressed to both individuahtd and small businesses.

At the end of 2007 — as one of the first banks atafd — ING BankSlaski S.A. launched
issuing chip cards on a mass scale. First, Ban&lstcthip cards were introduced to the
market. In 2008 the Bank completed the EMV projectredit and prepaid cards.

Cards issued by ING Bartlaski S.A. fall under the category of hybrid cards, in addition

to the magnetic stripe they are also equipped witthip. Migration of cards towards new
technologies was related to the process of reaegrangt of the Bank’s offer and introducing
changes in the procedures and card servicing. Utiibsre actions, the Bank carried out,
among others, upgrade of charge cards to credis@ard added new functionalities to certain
types of cards, i.e. enabled cash-back transaciindanaking cash deposits at Cash Deposit
Machines using prepaid Maestro cards.

Until the end of December 2008 ING BaSkski S.A. issued 1,835.0 thousand payment
cards to retail clients (which is an increase by5%b in comparison with end of 2007).
Almost half of the cards were chip cards. 277.Q8amd cards were credit cards (increase by
6.5% in comparison with the end of 2007).
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Wholesale Banking

Offer Scope and Changes | ntroduced

The product offer, meaning its scope, adjustmentht clients’ preferences and quality,
represents one of the key factors decisive forsilection of a given bank by wholesale
clients. Thus, ING BanKlaski S.A. strives to hold products of the highestrkataistandards
in its offer.

The Bank offers a wide scope of deposit productiressed to wholesale clients, like for
instance: current accounts in PLN, USD and EURsclidated account, savings products,
standard PLN deposits, and non-standard deposiB_i, EUR, USD, as well as deposit
products of investment nature.

The Bank’s deposit offer is accompanied by a walege of the settlement services, inclusive
of Mass Payment Identification System (S)MEash collection, direct debit, Business to
Business Direct DebitGOBI). Settlement products offered based on the sfatieceart
solutions allow for the effective management of rpapts, by which they contribute to the
increase of efficacy of corporate finances managgme

In 2008, ING BankSlaski S.A. continued the work aimed at improvementhaf offer and
streamlining of processes in the area enjoying gritilwing interest of the clients, namely in
the area of cash management related services. Otaenoe of the said works was, among
others:

* Accomplishment of the project of implementationtloé new internet banking system
for the wholesale clientsING BusinessOnLinélhe Bank improved the functionality
of the new application by adding: Direct Debit &@@BI, service of Trade Finance
products, European bank transfer and service ofldaes. Furthermore, the works
aimed at development of the scope of co-operatiotihe new application with the
financial and accounting systems were startedN@. BusinessOnLine one of the
most state-of-the-art internet systems availabléherPolish market. It is characterised
with: full security of the executed orders, flefityi in configuration of the rights and
tailoring to individual corporate needs — thankste access to almost all products
offered by the Bank.

* Implementation of the new solutions to the liquidiroducts, such as: SIMP, SIMP
Deposit and Direct Debit.

The Bank’s credit offer for wholesale clients imbds, but is not limited to: loan in current
account, working capital loan, investment loan,exet loan, loan for funding export

receivables insured with KUKE S.A., preferentiabig subsidised by the Agency for
Restructuring and Modernisation of Agriculture (MR), and loans for funding enterprises
related to the EU structural funds. The offer @fditional loans is supplemented by other
forms of funding of business activity, such assleg, factoring and financing of commercial
real properties.

In 2008, the major changes in the offer of ING Baiski S.A. as regards funding the
activity of the wholesale clients referred mosabfto:

* Implementation of theFast Track for granting loans.Fast Trackis based on
automatically set limits for the selected standsedicredit products, which allows the
Bank to simplify and shorten the entire processgmdnting the loan. In 2008,
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transactional limits were set for the existing migg and additional limits were
computed that provided the possibility of automaénewal of the products granted
underFast Track

* Implementation of new product assumptions for thargntee line, and offering 1Y to
5Y loans secured with the FX promissory note, ahaform of the indexed loans.

* Modification of the procedures - to adjust themthe binding legal regulations —
related to the loans offered in co-operation with Bank Gospodarstwa Krajowego
(as regards loans with a thermal modernization sprnwith subsidies from ARIMR
and for funding receivables insured with the ExpGredit Insurance Corporation
Joint Stock Company (KUKE S.A.)

Furthermore, the Bank prepared new solutions ferltans extended under the Umbrella
Facility Agreement that is a master agreement cmed by the parent company with a
business unit of the ING Group in the NetherlandsBelgium, under which the limit is

allocated onto the daughter companies operatitigeiitountries where ING Group is present.

The Bank co-operated also with many institutionsegsrds working out a special credit offer
for the Polish companies. For instance:

* The Bank participated in the works of the task éoat the Polish Bank Association on
the recommendation regarding the collaboration gmtire banks and local and
regional funds operating on the Polish market. IBi@k Slaski S.A., as one of few
banks, participated on request of BGK in the waksed at the development of the
model principles of the operation of the said funds

* Within the Polish Bank Association, the Bank to@ktpn the works targeted to adjust
the principles of granting investment and disaktans, as well as loan warranties - to
the EU regulations, and to adjust the principlegrahting preferential loans and loans
for the purchase of agricultural land with the sdies from ARIMR.

In the second half of 2008, the Bank collected appraised the applications for the subsidies
submitted both to the domestic as well as regi@y#rational Programmes. At the domestic
level, the applications were submitted by the gmaeeurs executing highly technical projects
related to environment protection that includedraets of industrial researches. Whereas,
the applications submitted by small business andtsimied companies accepted under the
regional Operational Programmes referred most bftcalthe highly innovative projects.
Educational and promotional activity of ING Bafikiski S.A. was a very important form of
activity performed under the service of the EU pamgmes. Throughout the entire 2008, the
Bank carried out intensive promotion of the progmaes, both by holding individual meetings
with businessmen, and under a cycle of meetingedBreakfast with the EU

Deposit and Settlement Activity

As at 31 December 2008, the total deposits of taekB institutional clienfsamounted to
PLN 18,551.7 million (PLN 17,812.2 million in Deceer 2007). It is estimated that as at the
end of 2008, ING BanKlaski S.A. had 7.7% share in the institutional clgmieposit market
(compared to 8.3% as at the end of 2007).

" The figure includes the Bank’s payables towardsemrises, non-commercial enterprises actingtferttenefit
of households, non-monetary financial institutiorséate and local authority institutions, social wség
institutions.
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One of the basic factors contributing to the inseeaf the value of wholesale deposits in ING
BankSlaski S.A. was the increase of the client base. B82the number of companies using
the services offered by the Bank grew by 667 ewitiVithin the group of the newly acquired
clients, there was preponderance of the mid-sipagpanies.

Highly attractive deposit and settlement offer Nfal BankSlaski S.A. led to the 13 percent

increase of the number of current accounts of thelesale clients. We also observed a
growing interest of the wholesale clients in elecic distribution channels and modern
settlement systems. To wit:

* In December 2008, approximately 3,500 clients ukedhew internet banking system
ING BusinessOnLindn Q4 2008, 24% of all corporate transfers weegelvia that
system.

* The number of installations of the Mass Paymengstification Systems addressed to
the companies co-operating with numerous buyersh(sas insurance companies,
power companies, mobile operators) grew from 314ta®007 to 354 in December
2008.

Lending

As at the end of December 2008, the credit recégabf ING BankSlaski S.A. from
institutional client® totalled PLN 15,807.1 million compared to PLN 1856 million in
December 2007 (increase by 35.5%). As at 2008,Bhek had a 6.2% share in the
institutional credit market (compared to 5.6% athatend of 2007).

In 2008, the Bank increased its credit exposuraltssegments of the wholesale clients.
Special dynamics characterised Bank’s lendingterdtrategic clients’ segment (increase by
38.1% throughout the year). The above may serva psoof of high professionalism of
activities, and state-of-the-art solutions offet®dthe Bank. The agreement concluded by
ING BankSlaski S.A. with Lotos S.A. Group for funding the 1®+ogramme was deemed
the Oil Deal of the Year 2008 by a prestigious nzagaProject Finance International. It was
emphasised that only a few deals concluded in Euinp2008 required such a degree of
innovativeness and so many contractual clausesd&akwas granted alsoRetrochemical
Deal of the Yeaaward byProject Finance Magazine

® The figure includes Bank’s receivables from: emtises, non-commercial enterprises acting for ieefit of
households, non-monetary financial institutionatesnd local authority institutions, social setyunstitutions
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As the outcome of the widely carried out activitiaBned at promoting the EU aid
programmes, the credit exposure of ING B&mhski S.A. related to the service of the said
programmes increased greatly. As at the end of idkee 2008, the total value of granted
loans and issued credit commitments for EU loatedlenl PLN 2,301.8 million (PLN 1,290.4
million as at the end of 2007). In a ranking pregaby Gazeta PrawnalNG Bank Slaski
S.A.gwas on the fifth position in terms of the \alof EU loans for businessmen granted in
2008.

In 2008, ING BankSlaski S.A. co-operated much closer with other comgmoif ING Group

in the assets backed financing area, namely ins#lie of leasing, factoring services and
commercial real properties funding. In 2008, thed® disbursed under the agreements
regarding assets backed funding concluded in coatipa with other ING Group entities
totalled PLN 1,503 million, up by 98% from a yearleer. Especially, value of agreements on
the commercial real property funding and leasingvises grew (by 135% and 96%,
respectively).

Money and Equity Markets

In 2008, ING BankSlaski S.A. significantly increased the scale of ifsemtions on the
financial markets, both as regards activities edrout for the benefit of the Bank’s clients as
well as proprietary one. However, the year-endrégof the Bank on the said activity was
impacted by a drastic shift of economic conditionghe international markets.

A significant increase of the scale of operatiohdNiG Bank Slaski S.A. with its clients
including the sale of financial markets products\wassible only thanks to sustaining a high
quality of the services provided, as well as prodfter attractive as compared to the peer
group, inclusive of exotic and barrier options.

Following the market requirements, in 2008 the Bartkoduced new currencies to the FX
rate table, like: BGN, RON and ZAR. At the end 0608, the Bank’s clients could make deals
in 19 foreign currencies.

® Source: Gazeta Prawna no.29 of 11 February 2009.
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As part of the client service model improvementnplthe Bank carried out the works to
modernise IT systems, and a pilot was startede@ifG Trade internet platform for making
FX deals, opening negotiated deposits, and conaiuieX term transactions.

Moreover, certain actions were taken to activate REPO market development in Poland,
and to mark the Bank's presence on the Europeaketsaunder the Bank’s proprietary
activity. Simultaneously, the Bank continued theaxion of the plan started in 2007 — the
plan of the credit risk mitigation related to thear®’s proprietary activities — by signing
Credit Support Annex to ISDA with major partnerstba interbank market.

In 2008, ING Banklaski S.A. maintained its strong market position firaaging and service
of the issue and sale of debt securities, by ppdiing as an Organizer or Co-Organizer in
the biggest market programmes, like:

* Volkswagen Bank S.A. and Volkswagen Leasing Sp @ ®he Bank acted as
Programme Organizer and Agent for Documentatiom, since August 2008, the
Bank has acted as Agent and Dealer in the debtumshts issue programme of
Volkswagen Bank S.A. and Volkswagen Leasing Spz of the total value of PLN 3
billion. Debt instruments are underwritten by Valksggen Financial Services AG.

e EFG Eurobank Ergasias S.A. (trade name: POLBANKhe Bank acted as
Programme Organizer and since March 2008, the Baskacted as a Dealer in the
bonds issue programme for EFG Eurobank Ergasias@.the total value of PLN 2
billion.

« Santander Consumer Bank S/Fie Bank has acted as Programme Organizer and
since December 2008, the Bank has acted as a Owrallee debt instruments issue
programme of Santander Consumer Bank S.A. of tted t@lue of PLN 2 billion.
Debt instruments are underwritten by Santander @uoes Finance.

» Toyota Bank S.A. and Toyota Leasing Sp z &mce December 2008, the Bank has
acted as a Dealer in the debt instruments issugrgrone of Toyota Bank S.A. and
Toyota Leasing Sp z 0.0., of the total value of PLNillion. Debt instruments are
underwritten by Toyota Motor Finance (Netherlangl3y.

» ING Bank Hipoteczny S.AThe Bank acted as Programme Organizer and sincenMar
2008, the Bank has acted as a Dealer in the ING< Blpoteczny S.A. mortgage
bonds issue programme of the total value of PLN&don.

« TESCO Polska Sp z 0.8ince December 2008, the Bank has acted as a Dedler
TESCO Polska Sp z 0.0. bonds issue programme, eoftdtal value of PLN 750
million. The bonds are underwritten by Tesco Plc.

« Municipality of RudaSlaska As part of co-operation with the municipal sectie
Bank underwrote the issue of bonds of the muniitipaf RudaSlaska in December
2008 for the amount of PLN 46.5 million.

In 2008, ING BankSlaski S.A. supported 44 debt securities issuers foorw it issued debt
securities of the total value of PLN 5,868 millibnclusive of short-term bonds in the amount
of PLN 2,629 million and medium-term bonds in theoaint of PLN 3,239 million). In
December 2008, the Bank was the market player nutalmewith regard to short-term bonds
with a market share of 20.3% and player numberetlorethe market of medium-term bonds
(share of 18.4%).

Between November 2007 and October 2008 — amongatksbapplying for the function of

the 2009 Money Market Dealer — ING Bafikyski S.A was classified in the first position in
terms of the Dealer Activity Index. The Bank alsglchthe status of the Treasury Securities
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Dealer (TSD) in 2008. In the competition of the Mtry of Finance for TSD for 2009, which
was carried out from the beginning of October 200The end of September 2008, the Bank
took sixth place, which was the basis for grantirtbe TSD status for the consecutive year.

Financial Markets income Structure of income from FM
(PLN million) operations of wholesale clients (%)
22.5
) 274 Derivatives and
Proprietary T structured products
Propr Cnus s7
M Investment
m Client trading
66.0 e FX transactions
2007 2008 2007 2008

In 2008, the income of the Financial Markets Dimsitotalled PLN 375.6 million against
PLN 253.9 million a year earlier. Approximately 88%income from the Bank’s operations
on financial markets was generated by the cliemtramons. In 2008, it totalled PLN 331.5
million, up by 50.8% from a year earlier. The mairt of income was generated from FX
transactions. For example, in 2008 the share oftfeKsactions in the overall FM income
from wholesale client operations totalled 63.9% iga66.0% in 2007. Despite lower
valuation incurred at the end of 2008 on FX optiansactions, the share of income from
sophisticated derivatives and structured produatseased from 22.5% in 2007 to 27.4% in
2008.
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V. BUSINESS OPERATIONS OF ING BANK SLASKI S.A. CAPITAL GROUP
COMPANIES

Structure of ING Bank Slaski S.A. Capital Group

In 2008, the composition of ING Bariaski S.A. capital group did not change and as at 31
December 2008 the group was formed — apart frondtdminant entity — by the following
companies:

* ING Securities S.A.,

* ING Bank Hipoteczny S.A. (formedaski Bank Hipoteczny S.A.),
* ING BSK Development Sp. z o0.0.,

* ING Powszechne Towarzystwo Emerytalne S.A.,

* Solver Sp. zo.0,,

* Centrum Bankislaskiego Sp. z 0.0 w likwidacji (in liquidation).

As a part of actions aiming at the structure omation of the capital group of ING Bank
Slaski S.A. and as a result of the Bank’s modifiedtade to management of real estate held,
a decision was taken at the end of 2008 to dissblreompany ING BSK Development Sp. z
0.0. and put it into liquidation as of 1 JanuarYp2@s well as to withhold as of 1 January
2009 liquidation of the company Centrum Ban&laskiego Sp. z 0.0. w likwidacji (in
liquidation).

ING BankSlaski S.A. capital group consists of entities thaérape in various segments of the
financial market or in its infrastructural zone. Asdominant entity, ING BanKlaski S.A.
takes key decisions pertaining to both the opamatiand financial matters of the entities
forming the group, by performing control functioimsthe supervisory authorities of those
companies. Capital links with companies are stteggd with the trade relationships. The
capital group members hold current accounts, asd déposit their surplus funds in term
deposits at ING BanKlaski S.A. The Bank also credits business of somepemies (e.g.
ING Bank Hipoteczny S.A.). The transactions of IB@nk Slaski S.A. with subsidiaries are
performed on an arms’ length basis.

ING Securities S.A.

ING Securities S.A. is one of the largest brokerhgases in Poland. In 2008, it held the
following shares in transactions of the Warsaw Btéxchange:

« equity market®— 12.8% (number one),

» forwards market — 5.3% (number five).

The Brokerage House of ING Barfaski S.A. handles investors’ operations, both on the
Warsaw Stock Exchange and on the largest worlah@iah markets, including but not limited
to New York, Chicago, London, Paris and Frankfdie offer covers all capital market
products available for individual investors in Rala notably: brokerage in stock exchange
transactions, OTC and in foreign markets, investmeans, securities lending, analytical

10 Cash market.
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service, investment recommendations, asset managearel sales of participation units of
investment funds.

As at the end of December 2008, ING Securities 8i1&intained 32,800 investment accounts,
including 14,400 Internet ones.

In 2008, in order to maintain a high quality lew#lcustomer service the Brokerage House
introduced the following changes to the produceioéind distribution channels:

* Modified loans — offered in co-operation with INGuik Slaski S.A. - for the purchase
of securities.

* Implemented new principles of investment in derxed, inclusive of introducing
interest rate of deposit in the derivatives accantt lowered the level of the required
deposit for forward transactions.

* Concluded the agreement with Saxo Bank for co-ajperavith regard to customer
service on foreign markets (inclusive of FOREX) atarted implementation of this
service.

* Acquired further three brokers providing agencywees with regard to performing
some broker operations for an investment compamagéts in total).

* Improved the information websiteww.ingsecurities.pby adding additional functions
inclusive of the presentation of financial resutts companies, new tables with
quotations, attractive programme for technical ysial (Notowania 3Max), PAP
announcements and chat with analysts.

* Expanded the analytical service by introducing & peoduct -Companies of the day
[Spotki dnid.

* Implemented a new version of the new internet sydt& the service of clients and
made SMS messages available in this application.

» Joined the programme of ING Bafkski S.A.Bankujesz-kupujesz

As far as the capital accumulation is concernegl chmpany offers a wide array of services,
including: underwriting in the public- or non-publmarket, maintaining the deposit of non-
public companies, acting as the Issue Sponsor,efisag comprehensive financial and legal
advisory services connected with the capital acdatioun.

A difficult situation on the stock exchange hadimpact on the scale of operations of ING
Securities S.A. with regard to capital accumulafimm the market. In 2008, ING Securities
S.A. completed the following projects and transati

* public offerings:

— secondary public offering of shares of Kornel Holglicompany (of the value of
PLN 195 million),

— IPO on WSE of Marvipol S.A. company;

* public calls:

— end of the tender offer for 100% shares of Prat&h. company (transaction
value of approx. PLN 500 million),

— organisation of the squeeze out of Praterm S.Aesh@announced by Dalia Polska
S.A., a subsidiary of Veolia International,
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— organisation of the tender offer for 66% of shaekruk S.A. company
announced by Vistula S.A. (transaction value ofrappPLN 300 million),
— conducting public tender offers for shares of ZEG.&nd PTR S.A. companies

In 2008, ING Securities S.A. won the second platehie ranking developed b@azeta
Prawnaand an interactive agengytegenceor the best website of brokerage houses, mainly
due to its educational value and ergonomic nawgatiAlso the Analysis Team of the
Brokerage House was highly appreciated, which wasirened by the first place of the Team
managed by Andrzej Knigawka in the rankingmdtitutional Investor

In 2008, ING Securities S.A. generated net prafieN 30.8 million compared with PLN
64.7 million a year earlier.

ING Bank Hipoteczny S.A. (formerSlaski Bank Hipoteczny S.A.)

ING Bank Hipoteczny S.A. is the Centre of Excelleme Commercial Property Funding for
other entities of ING Group in Poland.

In 2007, ING Bank Hipoteczny S.A. reviewed its s&tgy of operation, whereunder at present
the company focuses on refinancing existing prejatstead of providing loans for housing

developers, which was preferred under the prevapupsoach. The market situation at the end
of 2008 made ING BH S.A. decide to completely cdascing of developer operations.

In 2008, in order to increase the value of the itrpdrtfolio ING Bank Hipoteczny S.A.
mainly:
* Continued co-operation with ING Barfitaski S.A. under consortia in which it acted
as an agent of the Bank.

* Extended the scope of co-operation with the leadingties on the commercial
property market.

* Started co-operation with other banks that in gmimn deal in a professional manner
with property funding, which will enable it in tHeture to participate in large projects
in the area of commercial property funding.

In 2008, ING Bank Hipoteczny S.A. signed loan agrests for the total amount of PLN
1,075.6 million. Most of these loans were granteddnsortium with ING BanKlaski S.A.

On 23 January 2009, ING Baskaski S.A. took up shares from the new share issudlGf
Bank Hipoteczny S.A. for the total amount of PLN i@8lion. The capital injection to ING
BH S.A. was a part of execution of the strategyboilding by ING BH the portfolio of
commercial property financed by ING Group in PolaRdnds from the new share issue will
be earmarked for further lending expansion.

In 2008, ING Bank Hipoteczny S.A. generated nefipad PLN 3.3 million (compared to the
loss at the level of PLN 0.5 million in 2007).
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Centrum Banku Slaskiego Sp. z 0.0. w likwidacii (in liquidation)

Centrum BankuSlaskiego Spoétka z 0.0. was the owner of buildingsKitowice, at ul.
Sokolska 34 and at ul. Chorzowska 50. It dealt whthlease of space in the said buildings.

On 31 October 2007, the company with the businessenCentrum Bankflaskiego Sp. z
0.0. and its liabilities were acquired by ING Basikski S.A. From that day on, the company
ceased its statutory operations. By the decisiothefExtraordinary General Shareholders
Meeting, as of 1 December 2007 the company’s lainth procedure was opened. It was
expected to be closed in 3Q 2008.

In relation to the change of approach of ING B&hski S.A. to management of real estate
held, on 23 December 2008 at the Extraordinary @éri&hareholders Meeting of Centrum
BankuSlaskiego Sp. z 0.0. a resolution on further existafdde company and suspension of
its liquidation as of 1 January 2009 was adopted.

In 2008, net profit of Centrum BanKilaskiego Sp. z 0.0. totalled PLN 2.7 million (versus
PLN 7.6 million a year earlier).

ING Powszechne Towarzystwo Emerytalne S.A (former NG Nationale-
Nederlanden Polska Powszechne Towarzystwo Emerytah

As of 4 April 2008, the brand of ING Nationale-Nédaden was shortened to ING. This
change was a result of the global brand standdimiisand applies to the entire ING Group
worldwide. As a result of this decision, both treme of the open pension fund belonging to
ING Group as well as the name of the company magathis fund were shortened, i.e.: ING
Nationale-Nederlanden Polska Otwarty Fundusz Erakrytto ING Otwarty Fundusz
Emerytalny and ING Nationale-Nederlanden Polska $2@ehne Towarzystwo Emerytalne
S.A. to ING Powszechne Towarzystwo Emerytalne SOther data of both companies
remained unchanged and the concluded agreementsalarrégulations concerning co-
operation with clients remain in force.

ING Otwarty Fundusz Emerytalny is the second largegssion fund in Poland, both in terms
of the number of members and value of net assetst £D08, which was a difficult year for
funds, ING OFE strengthened its position and inddelger it had the following market share:

* Net assets of PLN 33.1 billion, or 23.9% of theatahe value of assets of open
pension funds operating in Poland (compared witb%3as at the end of 2007).

e 2,787,700 members, or 20.2% of all members of penfsinds (compared with 19.7%
as at the end of 2007).

ING OFE was able to constantly improve its positonthe market mainly thanks to the high
quality of service and fully-fledged distributiohannels. Potential and existing clients of the
Fund are provided service by approximately 2,0@Qilance-Financial Representatives and at
a few hundred outlets of ING Towarzystwo UbezpidczaZycie and ING Banl§laski S.A.
Clients can contact the Fund over the phone (m&Epltext messages and WAP) and the
Internet as well.

39



2008 Annual Report of ING Bask;ski S.A.

The situation on financial markets had major infice on investment results of open pension
funds in 2008. The unit value for all funds decesbby 14%. ING OFE had a similar return
rate.

When selecting a pension fund, clients should mgaiake into account a long-term
investment horizon and stability of generated tssUiNG Polska OFE retained its very good
position in breakdowns concerning long investmeatiquls. The calculation made at the
beginning of January 2009 by Analizy Online webtalosuggests that in the period between
the end of August 1999 and December 2008 a perrsiamdd accumulate the largest capital
in the account at ING OFE. The Fund also won th&t fplace in breakdowns @azeta
Prawna and Rzeczpospolitadaily concerning long investment periods effeaiegs and
stability of generated results.

In 2008, ING BankSlaski S.A received from ING Powszechne TowarzystwoeBmalne the
2007-profit dividend of PLN 38.3 million.

ING BSK Development Sp. z 0.0.
Pursuant to the Charter, ING BSK Development Spo.a. deals with business and
management consulting, proprietary lease and irgeiation in real property trading as well
as management of real property.
On 23 December 2008, a resolution on the compadigsolution and putting it into
liquidation as of 1 January 2009 was adopted atBkiaordinary General Shareholders
Meeting of ING BSK Development Sp. z 0.0.
In 2008, ING BSK Development Sp. z 0.0. recordatkgative net result of PLN 50,000 (in
2007 it was positive at the level of PLN 13,000).

Solver Sp. z 0.0.

Organisation of recreation for the Bank’s employaeg their families in the retreat centres in
Krynica, Wista and Gbinow forms the core business of Solver Sp. z 0.0.

In 2008, net result of Solver Sp. z 0.0. was PLNDB@; whereas in the previous year it was
PLN 41,000.
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VI. MANAGEMENT OF KEY RISKS
Credit Risk

Credit Policy
ING BankSlaski S.A. accumulates and keeps in its portfoliaditrexposures representing a
stable source of income and ensuring the safeBaok’s deposits and equity.

In 2008, ING BankSlaski S.A. modified its overall credit policy in ondéo improve the
credit process, its control measures as well as di@sion-taking process. The main
modifications covered:

* Changes in credit decision-taking powers, namely:

— Introduction of the system for approving creditnsactions at lower levels of
credit powers by “two signatures”. It means that ¢thedit decision is taken by two
persons having credit powers at a relevant level, @ach of the decision-makers
is personally responsible for the quality of demsi taken. As a result of the
abovementioned modifications, the only credit cotteri at the Bank is the Bank
Credit Committee.

— lIdentification of sectors which, in the opinion thle Bank, may generate higher
risk as a result of deteriorating macro-econontigagion and review of the Bank’s
credit portfolio in the abovementioned sectors.

— More stringent requirements as to the level of @ygés’ credit powers for sectors
which, in the opinion of the Bank, generate higtsk.

— Validation of the rating model used to date for sizled and large companies in
order to improve its prediction capability.

* Launching the environmental and social risk poleyh the aim of mitigating the
Bank’s reputational risk.

* Modification of procedures for monitoring of cre@ixposures to improve the process
of control of pastdue payments.

Credit Process and Assessment of Credit Risk

The risk management and measurement process,ce &#M1ING Banklaski S.A. assures an
effective identification and classification of tloeedit risk and adequate measurements of
credit exposures, considering a relevant levekwéluation charges.

In 2008, the Bank modified the credit process huath the aim of improving its effectiveness
and in response to the complex macro-economictsituarhose efforts result, among others,
in:
* Developing and implementing automated procedurethéocredit processast Track
Upon deterioration of the macro-economic environimen Q4/2008, the sectors
exposed to the biggest risk, in the Bank’s opiniwere excluded from thieast Track

* Further harmonisation of the Bank’s policies andcpdures with the requirements set
in Resolution No. 1/2007 of the Polish Financiap&uwision Authority (as amended),
namely:

— final implementation of procedures resulting frdme tollateral policy,
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— introduction of New Credit Documentation at the Baproviding better legal
reliability of the credit files owing to a consi@dly greater use of standard
templates of credit agreements.

* In the area of property finance:

— introduction of updated procedures in the eventspécialist financing of
commercial property, including the revision of pedy financing policy,

— revision of the procedure for syndicated loans @aiby the Bank together with
ING Bank Hipoteczny,

— implementation of the rating model for commerciadperty financing.

As regards the credit risk of the retail portfolsmme system modifications were made in the
credit processes with the aim of optimising cosid the time of taking credit decisions, and a
comprehensive review of the currently used rislesssient methods for individual products
and segments. In December 2008, following the mat&eelopments the Bank decided that
CHF-indexed mortgages, granted since April 2008ukhno longer be originated.

Credit Portfolio Quality and Provisioning ’
At the end of December 2008, the total value ofditealit exposure of ING Bartkaski S.A.
was PLN 33,875.5 millioft.

Over the year 2008, the quality of the Bank’s dredirtfolio was continually improving. At
the end of December 2008, the value of impairedda@mained at the level of PLN 481.6
million compared with PLN 508.0 million a year earl Thus, the share of the impaired loans
portfolio in the overall credit portfolio of the B went down from 1.6% in December 2007
to 1.4% at the end of December 2008.

Table. Loans and receivables portfolio classified a  ccording to impaired/unimpaired

Loans and receivables (gross) 33,875.5 31,848.4
- impaired 481.6 508.0
- unimpaired 33,393.9 31,340.4
Impairment losses -503.5 -559.9
- related to impaired portfolio -385.9 -464.5
- related to unimpaired portfolio -117.6 -95.5
Loans and receivables (net) 33,372.0 31,288.5

Yet another year in a row the quality of the crambttfolio of ING BankSlaski S.A. was
much better than the average in the banking settar.quality of the credit portfolio of the
Bank was affected in a positive sense — apart fraproving the effectiveness of processes
relating to the management of the credit risk aettielo financial standing of borrowers — also
by the successful restructuring of the old portfaf bad loans.

In June 2008, ING Banklaski S.A. sold non-performing debts owed by entifiesn the
wholesale sector as well as small and medium-seredrprises of the total value of PLN

! Including loans and receivables to other banks
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1,056.8 million for PLN 47.7 million. This was mbsthe old portfolio of bad loans which
were fully provisioned and transferred to off-balessheet books.

At the end of December 2008, ING Bafikski S.A. held provisions for the credit portfolio
of PLN 503.5 million. This amount included PLN 71mgillion worth of provisions for
matured option transactions.

The coverage of the impaired portfolio with prowiss was 80.1% compared to 91.4% in
2007. The ratio of provisioning of the impaired fbalio fell in December 2008, mostly as a

result of the completed securitisation transactind change in the structure of the impaired
portfolio (greater share of a portfolio exposedbtoer risk).

Market Risk Management

General Information

Market risk is defined in ING BanKlaski S.A. as a potential loss due to unfavourable
changes in market prices (e.g. yields, FX ratesjtegrices, etc.) and/or market parameters
(e.g. volatility of market prices and the corredatibetween moves in market prices) and/or
customer behaviour (e.g. early loan repayments).

The main goal of market risk management in ING B&hiski S.A. is to ensure that the
Bank’s exposure to market risk is understood, pilgpmanaged, and where applicable
within approved limits. Market risk managementhe Bank also covers the Product Control
function which assures correctness of Financial Keligr products valuation and P&L
reporting.

Market risk management process within ING Baikski S.A. covers the identification,
measurement, monitoring, and reporting of riskhbeithin the Bank itself and also in its
subsidiaries. Independent from the Bank units gamgy market risk Market Risk
Management Department provides FM Management, Mamegt Board and ALCO
Committee members with market risk updates. An g consultative role in the market
risk management process is performed by the Bankjsrity shareholder — ING Bank N.V.

ING Bank Slaski S.A. maintains an intention-based book strectwhich drives many
processes, including the management of market Tigk. book structure reflects the kind of
market risk expected and acceptable within spetiparts of the Bank and areas where
market risk should be internally transferred/hedgathin the Bank. Specifically, books are
categorized based on intention as:

* Trading. These are Financial Markets books (FX, FX Optionsl #nterest Rate
Trading) and ING Securities books — equity markekimg and arbitrage activities
(reported under FM structure). These positionstaken in expectation of short-term
financial gain from market movements or arbitragevdies.

* Banking They include commercial deposits and loans. Tkl of these books is
transferred to the Financial Markets via intermahsactions. This category includes
FM Banking books i.e.: Liquidity Management & Fungiand ALM book — where
primary responsibility is the liquidity and intetegate management of the positions of
Commercial (non-FM books).
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Value at Risk (VaR) is the main methodology useddiculate market risk in FM books, both
Trading andBanking It is also used for periodic check of market riskCommercial (non-
FM books). The VaR ratio gives the potential lokattis expected not to be exceeded
assuming certain confidence (probability) level.eTBank calculates VaR separately for
individual interest rate, FX and FX options porithsl As VaR does not present a full picture
of market risk under extreme conditions — everk (gress testing) calculation is performed
too.

Earnings at Risk (EAR) conceptused in market risk management for the (parts afking
book positions which are accrual-accounted. Calicunla cover a 1-year time horizon and
provide the possible changes in accrual resultengshock changes of +/-1% and +/- 2%.
Two approaches are used: a “basic” approach foitipes comprised of term transactions
and/or small volumes of demand positions and andaded” approach for material volumes
of demand positions (at present: the Bank’s PLN alemdeposit base and its internal
investment into FM banking books). The positionsCiemmercial Banking books are also
subject to measurements of non-linear interest rgte Specifically, the Bank measures
optionality risk (the potential losses on theseitpmss given early-withdrawal of deposits
and/or early re-payment of loans) and basis ris& ftotential losses on these positions arising
from non-standard rate-setting mechanisms).

VaR limits in 2008

In the second half of 2008 the excess of VaR liimitFX options has been reported. The
excess resulted from very difficult situation oe tinarket. Due to financial crisis we observed
unusual movements of spot rates and implied valaesl As a result, spot volatilities and
volatilities of volatilities increased extending Rarea covered by the risk model. Moreover,
the liquidity on the market was extremely limitedhe number of potential counterparties
decreased and the spreads became huge. Finanaietdaad very limited possibilities to
hedge the portfolio. The portfolio consisted in andy of the barriers which are very
sensitive to changed market conditions. There Wierg reallocations done within trading
areas (from FX spot and IR Trading) in order tor@ase VaR limit for FX Options while
keeping the total allowed risk exposure at the skwel. This together with FM actions to
mitigate risk resulted in liquidating the excesaethe end of 2008.

Some single excess of the FX spot VaR limit hasibeported too. Financial Markets took
substantial position in EUR which in a highly vdiatmarket resulted in tiny VaR limit
excess. The position was immediately reduced améxhess liquidated.

Finally in 4Q 2008 we reported ALM VaR limit excesghich had a technical nature -
resulted from inconsistency in VaR calculation wigal ALM profile. ALM takes internally
deposits from areas beyond Financial Markets amdsis the money primarily into Polish
Treasury papers. This is why both sides of ALM'tabee sheet are valued in FO system
using the same bond curve. At the same time inrigle measurement standard default
different curves allocation was used to differertdducts e.g. bond curve for bonds and swap
for deposits. This problem was solved by the entthefyear.

Liquidity risk management

Liquidity risk management is understood by ING BaSikski S.A. as keeping liquidity
positions in such a way that the cash obligatidnh® Bank may always be met by cash on
hand, inflows from maturing transactions and/omfrthe liquidation of marketable assets.
The process of liquidity management covers:
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* Development and analysis of control reports, ligyidatios and monitoring of
liquidity limits.

e Preparation of liquidity procedures/policies.

* Harmonization of contingency planning in regardigmidity with the changes in the
Bank’s organisational structure and the changeefmition of warning signals.

In 2008, the Liquidity and Funding Policy of ING @aSlaski was revised. The policy among
others took into account:

* New liquidity risk regulations from Polish Financi§upervision Authority (new
regulation from March 2007 regarding the liquiditgk came into effect in January
2008 but only from June 2008 banks were obligeketp all liquidity measures above
formal limits).

* Internal Audit recommendation regarding the ligtyidrisk management process
improvement.

* ING Bank N.V. liquidity regulations.

One of the most important aspects of the liquidisk management process in the Bank is
contingency funding plan which provides guidanceresgards identifying a liquidity crisis
and, in case such identification is made, as regduel actions to be taken to survive the crisis.

At the end of 2008 in light of difficult liquiditpituation on the market and global financial
crisis the Liquidity Crisis Team was indeed est&i#d in the Bank to define the additional
measurement of liquidity profile, its daily moniitog and decide about necessary actions to
be taken.

In the second half of 200Bquidity premia have been observed in the Polish financial
markets. This led to a decision of reflecting threnpia in pricing for proper balance sheet
management reasons. Sound implementation is ordyifde in New TPS. Since New TPS
will not be available soon, some intermediate sofubas been already developed. Further
discussions and actions regarding liquidity prenmglementation will be taken at the
beginning of 2009.

Replicating Portfolios

We are referring here to the internal investmenPbN demand funds, which are quite a
sizeable balance sheet position. In 2008, The Bapig Portfolio Policy has been reviewed
and re-defined so that the primary goal i.e. hedfdong-term interest rate result is

maintained but within additional constraints coriedcto the effect of these investments on
the Bank’s solvency and liquidity. It resulted irore flexible/dynamic investment rules that
are extremely useful in volatile market environment

New Transfer Pricing System (New TPS)

A project aimed at introducing a new Transfer PigcBystem at the Bank was continued in
2008. New TPS is built in line with defined functad requirements - most importantly:
“perfect pass-through” of non-FM interest rate alwguidity positions to FM. Final
implementation of the new TPS is expected in 3Q2009
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Capital Adequacy

After implementation of Basel Il at the beginninfy2008 the Bank’s solvency has gotten
much tighter. A variety of actions were undertakemger the supervision of the Management
Board, to:

* reduce solvency requirements (for example, intradocof advanced models for
credit risk),

* ensure that everything is in place if urgent actifar example, issuance of
subordinated debt) is needed,

* reduce volatility of solvency base (changes inrtitmn value of asset for sale securities
are taken into account in the regulatory capitakba

Also in 2008 ING BankSlaski S.A. Regulatory Capital Adequacy Managemenicipdias
been updated. In addition to aforementioned elesnéreg policy also took into account a
revision of the levels of capital adequacy we ctesito be safe/un-safe and makes the
management more forward-looking (takes into accdorgcasts of capital requirements vs.
capital base).

At the end of December 2008 the capital adequaay o0& ING BankSlaski S.A was 9.8%.

Operational Risk and Compliance

The Bank manages operational risk based on thelPBlnking Law Act, Recommendation
M of the National Bank of Poland based on the tives of the Basle Committee, Resolution
No. 383/2008 of the Polish Financial Supervisiorthauity and ING Group standards.

Operational risk is understood in ING BaSkiski S.A. as the risk of suffering direct or
indirect material loss or loss of reputation rdasgltfrom inadequate or failing internal
processes, people or technical systems or extewaits. This definition also covers the
litigation risk.

The Bank has in place the Operational Risk Managermlicy. The Policy principles
recognise the operational risk management as a&grated area of the banking activity,
regulated by standards, pursued in order to retheeisk level and mitigate potential losses
by relevant control mechanisms and an adequaté déeapital. The Policy implementation
serves the purpose of improving the security ofBaek and its clients, reducing costs and
improving operational efficiency. The Bank's Opéatal Risk Management Policy is
updated on an ongoing basis, as required.

In 2008, the Bank extended its activity in the avEaperational risk management, namely:

» adjusted the scopes of operational risk manageprenesses to COSO standards (i.e.
standards of the control model accepted by a lgrgep of experts),

» adopted the maturity model in the area of the dpmeral risk management, which will
allow for improving and developing techniques oentification, assessment and
monitoring of operational risks,

» extended activity to include tests of control psimffectiveness,

» extended the risk self-assessment in a process bmsnclude the analysis of key
processes (value chain) and risk profile presariati

« implemented integrated risk assessment (operaticoalpliance and legal risks).
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VIl. CORPORATE GOVERNANCE RULES
Supervisory Board’s Report on Operations of ING Baik Slaski S.A. in 2008

In 2008, ING BanKlaski S.A. operated in a difficult environment chdesised in particular
by a deepening slump in capital markets, high ydlabn the FX market, decrease in mutual
trust and a drop in liquidity of inter-bank markets well as unprecedented competition for
clients’ deposits.

In this complex environment in 2008, ING Baflkski S.A. earned net profit of PLN 455.6
million versus PLN 610.2 million in 2007. Its ldweas affected by the following factors:

* Income increase. In 2008 it was PLN 2,082.2 millmompared with PLN 1,990.6
million a year earlier. It was generated in the tegh of interest income increase,
stabilisation of commission income and decreasettoér income. The total negative
impact of financial markets turmoil on Bank incorf(enclusive of the decrease of
valuation of debt securities and FX option transast concluded with clients)
amounted to PLN 489 million.

* Cost discipline maintenance. Operational costshef Bank totalled PLN 1,451.7
million (increase by 7.6% compared with 2007). Higlpersonnel costs compared to
the previous year had a decisive influence ondbst growth.

* Adverse impact of risk costs on the result. In 200%& balance of provisions for
assets’ impairment was negative and totalled PLN6 G6illion versus a positive
balance in the amount of PLN 103.3 million declairethe profit and loss account in
2007. At the same time, the Bank established rrskigions in the amount of PLN
71.6 million in relation to deterioration of finaatstanding of clients operating on the
derivatives market.

In the opinion of the Supervisory Board, the pesitphenomena observed in the operations
pursued by ING Banklaski S.A. in 2008, include, first of all, the follomg:

* High growth of lending. In December 2008, creditaigables of the Bank amounted
to PLN 23.2 billion, up by some PLN 6.7 billion (40.2%) throughout the year. This
result helped increase the Bank’s share in finanttie Polish economy.

* Good quality of the amounts due from clients. Thars of impaired loans in the
entire portfolio was 1.4% and for another year ingnt was among the lowest among
the largest banks operating in Poland.

* Increase in the value of deposits. Despite sigaficcompetition growth for spare
funds of clients in December 2008, the value ofd&ideposited in the accounts of
ING BankSlaski S.A. totalled PLN 46.4 billion, i.e. it increzs by PLN 3.2 billion
versus the end of 2007.

* Further infrastructure expansion. Successful cotigole of first stages of
implementation of the new Front-End applicationgation of the network of
partnership outlets, considerable progress of tieegss of providing branches with
self-service zones and further optimisation of dperational area deserve special
attention. These changes either enhanced the aperiagfficiency of the organisation
or improved the availability of services of ING BaSlaski S.A., strengthening its
competitive position.
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The Supervisory Board — within the operations of thudit Committee — continuously
supervises management processes for individuastgpeisk at the Bank. The results of this
supervision enable us to declare that in 2008 INénKBSlaski S.A. fulfilled all the
requirements of safe operation and capital adequexd/in particular:

* Pursued prudent lending policy while credit proessand procedures were compliant
with supervisory requirements and top market statsdarhroughout 2008, the Bank
adjusted its credit policy to the economic situatend tightened procedures with
regard to industries generating higher risk lelreDecember 2008, the solvency ratio
of the Bank was 9.8%.

* Possesses procedures and systems in the area &Etnaard operational risk
management fulfilling the highest market standatdsthe last quarter of 2008, the
Bank exceeded some established limits with regardAR for FX options and FX
spot transactions. Due to undertaken actions,ea¢tid of 2008 the level of individual
market risk categories was again within the lirbitsding for the Bank. In the context
of turmoil on financial markets, good liquidity ptisn of the Bank is particularly
worthy of note.

* Possesses efficient internal audit system whia@nigmportant element of the process
of compliance with corporate governance rules.

In the context of economic growth slowdown, whicitl imit development capacities of the
Polish banking sector and result in the increasbetredit risk level, the Supervisory Board
draws attention to challenges ING Ba$llgski S.A. will have to face in the coming months,
such as:

* Necessity of effective cost management. Explicitions with regard to costs
optimisation should be one of the basic methodsoahteracting limited possibilities
of the Bank income growth.

* Need of prudent capital management. Diversifiedlilegy, adjusted to actual capital
resources should allow absorbing potential conserpee of quality deterioration of
the credit portfolio.

In the opinion of the Supervisory Board, effecteseecution of plans with regard to risk and
cost management together with such Bank’s chiedtasas several million of clients, large
deposit base and good liquidity position, will eleatNG BankSlaski S.A. to safely operate

in the coming, difficult for the banking sector,aye

Observance of Best Practices of the Corporate Goveance

As of the beginning of 2008, there are new regoitetiin force with regard to corporate
governance, adopted on 4 July 2007 by Resolution 161170 of the Stock Exchange
Council and included iBest Practices for WSE listed companies

Pursuant to 829.3 of the WSE By-law, if a particudarporate governance principle is not

continuously applied or is incidentally breachdtk tssuer is obliged to publish the report
comprising information on what rule was breachedvbat rule was not applied, what the

circumstances and reasons for not applying thewake and how the issuer plans to remove
potential effects of not applying a particular raled what steps it plans to take in order to
mitigate the risk of not applying rules of corp@gbvernance in the future.
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On 2 January 2008, ING Banlaski S.A. published the report on applying corporate
governance rules, where it stated that the Bankitaralthorities are willing to comply with
corporate governance rules set forthBiest Practices for WSE listed companiescept for
the Rule 1V.8. concerning the change of certifiaditor.

In view of the need to consolidate financial untlee applicable EU regulations and the
related unified approach of ING Group to the pphes of the auditor change, the
Management Board and the Supervisory Board of tlaekBresolved to declare non-
application of the rule concerning the change oésified auditor in the wording adopted by
Best Practices for WSE listed compaffies

In April 2008, ING Group adopted the Policy of INGroup concerning independence of
external auditorsING Group Policy on External Auditors Independéndé determines,
among others, principles of rotation of externatlitars. Under those principles, upon the
lapse of the maximum period of five years, duringiahi audit services were performed for
ING Group, the leading (or co-ordinating) audittpar and the partner performing the audit
will be replaced by other auditors and will be abjto a five-year exclusion period.

Pursuant to 8§ 29.5 of the WSE By-law and the Re®oluNo. 1013/2007 of the WSE
Management Board dated 11 December 2007, ING Bégski S.A. developed Report on
Application of Corporate Governance Rules at INGBSIgski S.A. in 2008lt is an integral
part of the Annual Report of ING Barskaski S.A. for 2008.

ING BankSlaski S.A. — as a member of ING Group, listed on $teck Exchange in New
York — was included in the internal control progesgulated by the Sarbanes-Oxley Act,
Section 404 (SOX 404). Under this Act, companisteti on American stock exchanges are
obliged to submit together with the financial staémts, declarations concerning diligence of
reporting and existence of proper internal contngchanisms, as well as the assessment of
effectiveness of their operations at the end otdkeaccounting year of the company.

Changes in the Statutory Authorities of the Bank

On 24 April 2008, the General Shareholders MeeatindNG BankSlaski S.A. acknowledged
the resignation of Mr Marc van der Ploeg and Mralggm van Waesberghe from their capacity
at the Supervisory Board of ING BaSkaski S.A. At the same time, Mr Nicolaas Cornelis
Jue and Mr Tom Kliphuis were appointed to the Sugery Board.

As of the day of the General Sharehglders Meetimgraving the Company’s results for
2007, the Supervisory Board of ING Baslkski S.A. comprised the following Members:

* Ms Anna Fornalczyk Chair, Independent Member,

* Mr Cornelis Leenaars Deputy Chair,

* Mr Wojciech Popiotek Secretary, Independent Member
* Mr Ralph Hamers Member,

* Mr Jerzy Hausner Member, Independent Member,

'2 The rule states: The General Shareholders Meetilge Supervisory Board should make sure thaethity
authorised to audit financial statements is charagéelast once in seven accounting years.
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* Mr Nicolaas Cornelis Jue  Member,
* Mr Tom Kliphuis Member,
* Mr Mirostaw Kasmider Member, Independent Member.

Throughout 2008 there were also the following clesng composition of the Management
Board of ING BanKlaski S.A.:

* At the meeting of the Supervisory Board of the Bamk15 May 2008, Ms Maria
Elisabeth van Elst tendered her resignation as-VFresident of the Management
Board of the Bank, effective as of 31 May 2008, tuenoving to another position in
ING Group. At the same meeting, the SupervisoryrB@gpointed Ms Justyna Kesler
to the position of the Vice-President of the Mamaget Board as of 1 June 2008.

* At the Supervisory Board meeting held on 12 Jun@820ir Benjamin van de Vrie
tendered his resignation as Vice-President of tleadement Board of the Bank,
effective as of 30 June 2008, due to moving to lzergposition in ING Group. At the
same meeting, the Supervisory Board appointed &k &ily 2008 Ms Malgorzata
Kotakowska and Mr Michat Bolestawski to the posiigoof Vice-Presidents of the
Management Board of ING Baraski S.A.

Newly appointed Bank Management Board Members héeen for many years
professionally related with ING Barfkaski S.A. While holding various responsible funcgon
in the organisation, they familiarised themselveslépth with the specificity of operations
and challenges related to its development:

* Mr Michat Bolestawski has been working almost frothe beginning of his
professional career at ING Group. He started wagrkor ING Group in September
2000 as a Project Manager in the Training SectibfNG Nationale-Nederlanden
Polska S.A. Then, he was employed in September 2000lG Bank N.V. Warsaw
Branch as a Project Manager/Manager’s AssistanP@and. Upon the merger of the
Branch of ING Bank with BanKlaski S.A. in October 2001, he started working at the
Strategic Clients Service Department of ING Bahdski S.A. as a Business Manager.
Subsequently, between April 2003 and the end ob260@ worked at the Corporate
Clients Service Department as a Deputy Director Rimdctor of the Department. As
of the beginning of 2006, until his appointmenttihe position of the Management
Board Member, Mr Michat Bolestawski held the fuoctiof the Bank Executive
Director in the Wholesale Banking Division and viag€harge of the corporate clients
area.

e Ms Justyna Kesler started working for ING Groud @91 in NMB Bank® as a Chief
Accountant. Upon the establishment of ING Bank NWarsaw Branch in 1992, she
held there the following positions in turn: Managefr Accounting and Control
Section/Banking Controller, Operations Manager, r@pens Department Deputy
Director, Chief Operations Deputy Director and Gliperations Director. When the
Branch of ING Bank merged with Bar$kaski S.A., she was appointed to the position
of FM Operations and Strategic Clients Departmemeddor. In August 2004, Ms
Justyna Kesler was promoted to the position oBaek Executive Director in charge
of the Operations Division. She remained in tha@acay until her appointment to the
position of the Bank Management Board Member.

¥ ING was established in 1991 by mergeNationale-NederlandeandNMB Postbank Group.
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* Ms Matgorzata Kotakowska started her professionater at ING Bank N.V. Warsaw
Branch in August 1993. She held there the followasitions: Officer, Senior
Officer, Team Head. Subsequently, from June 199ddyg 2001 she was the CFO at
McDonalds’s PolskaShe returned to the financial sector in May 200dtiooiing her
career at the European Bank of Reconstruction aavkelBpment as the Director for
Poland and Baltic Countries. Ms Matgorzata Kotakikavseturned to ING Group in
October 2006 as the Bank Executive Director at IB@nk Slaski S.A. in the
Wholesale Banking Division, where she was in chasfy¢ghe strategic clients area.
She remained in that capacity until her appointmenthe position of the Bank
Management Board Member.

As at the end of 2008, the Management Board of Bé@k Slaski S.A. was composed of the
following Members:

e Mr Brunon Bartkiewicz Chief Executive Officerin charge of units that report
directly to the Management Board of the Bank,
including: Personnel Policy Department; Internal
Audit Department; Legal Department and Press

Office,

* Mr Mirostaw Boda Vice-President in charge of the Finance Division,
Strategy and Controlling Division,

e Mr Michat Bolestawski Vice-President in charge of the Corporate Sales
Network Division,

* Ms Justyna Kesler Vice-Presidentin charge of the Operations Division,

Services Division and IT Division,

« Ms Malgorzata Kotakowska  Vice-President in charge of the Strategic Clients
Division and Treasury and Financial Markets

Division,

* Mr Oscar Swan Vice-President in charge of the Credit Risk
Management Division and Market Risk Management
Division,

* Mr Michat Szczurek Vice-President in charge of the Retail Banking
Division.

On 28 January 2009, the Supervisory Board of thakBaas informed by Mr Michat
Szczurek about his resignation from the functiorth&f Vice-President of the Management
Board of ING BankSlaski S.A. as of 16 March 2009. The resignation welated to his
moving to the structures of ING Group Retail Bamgkin Asia.

Remuneratjon of the Members of Management Board an&upervisory Board of
ING Bank Slaski S.A.

In 2008, the total amount of remuneration (undedtas the value of salaries, bonuses, cash
benefits, in-kind benefits or any other benefitgidpby ING BankSlaski S.A. to the
Management Board Members amounted to PLN 12,835,506 total amount of
remuneration and bonuses paid out or due for 20@8nghere is the gross amount of
remuneration paid out or due and payable for thmgdrom January to December 2008 and
the 2007 bonus, which was paid out in 2008 to élted amount of PLN 3,205,000.
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Table. Remuneration of Members of the Management Bo  ard of ING Bank Slgski S.A. in
2008 (PLN thousand)

Brunon Bartkiewicz 01.01.08-31.12.08 2,712.1 348.9 3,061.0
Mirostaw Boda 01.01.08-31.12.08 1,515.8 184.6 1,700.4
Michat Bolestawski 01.07.08-31.12.08 480.0 86.1 566.1

lan Clyne In the Management
Board until 2007 176.2 32.1 208.3

Bonus paid for 2007
Maria Elisabeth van Elst 01.01.08-31.05.08 879.5 466.6 1,346.1
Justyna Kesler 01.06.08-31.12.08 558.7 91.5 650.2
Matgorzata Kotakowska 01.07.08-31.12.08 528.0 90.1 618.1
Oscar Swan 01.01.08-31.12.08 1,127.6 175.8 1,303.4
Michat Szczurek 01.01.08-31.12.08 1,790.0 218.1 2,008.1
Benjamin van de Vrie 01.01.08-30.06.08 908.7 465.0 1,373.7
Total 10,676.7 2,158.8 12,8355

In 2008, the total amount of remuneration (definscibove) paid by ING Barfitaski S.A. to
the Supervisory Board Members totalled PLN 546,408mbers being representatives of the
strategic investor do not receive any remunerat@nacting in the capacity of the Bank
Supervisory Board Members.

Table. Remuneration of Members of the Supervisory B oard of ING Bank Slaski S.A. in
2008 (PLN thousand)

Anna Fornalczyk 01.01.08-31.12.08 188,0 0 188,0

Jerzy Hausner 01.01.08-31.12.08 102,4 0 102,4

Mirostaw Kosmider 01.01.08-31.12.08 128,0 0 128,0

Wojciech Popiotek 01.01.08-31.12.08 128,0 0 128,0

Total 546,4 0 546,4
Auditor

Between 1990 and 2007, financial statements of BEBK Slaski S.A. were audited by
KPMG Audyt Sp. z 0.0. KPMG also audited financitdtements of the Bank’s strategic
shareholder — ING Bank N.V.

On 30 November 2007, the Supervisory Board of INBIESIaski S.A. adopted a resolution,
whereunder as of the beginning of 2008, Ernst & fpwith its registered office in Warsaw,
at Rondo ONZ 1 (entered into the list kept by thetibhal Chamber of Certified Auditors
under the number 130) shall be the entity authdriseaudit financial statements for the
period of the subsequent three years.

ING Bank Slaski S.A. has not previously used the services aisE®& Young Audit
Spotka z o.0.

Commencing from 2008, Ernest & Young is also sakemal auditor of consolidated reports
of ING Group.
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Table. Net auditor’'s fee in 2008

Fee for the audit with regard to report

EUR 287,100 + reimbursement of documented
direct expenses (max 5%)

Fee for related services

PLN 136,700
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VIIl.  INVESTOR INFORMATION

Price of ING Bank Slaski S.A. Shares

In 2008, the price of ING BanKlaski S.A. shares on the Warsaw Stock Exchange was
similar to the prices of other bank companies.

Despite good financial results of the Polish baglsector, WIG-Banks sub-index went down
by 44.8% in 2008. Decrease of the market valud@titanks resulted mostly from the change
of the investors’ attitude to the financial sectgrowing aversion to investment risk on the
world markets, and anxiety about the future finah@sults of the banking sector.

Throughout 2008, trading in the shares of ING Bahiski S.A. totalled PLN 1,645 million,
which was 13.1% of the Bank’s stock exchange valsiat the year-end. During 2008, the
price of the Bank’s shares at session closing wiggsnsthe range from PLN 346.0 (price of
27 October) up to PLN 755.0 (at the first sessipR008 - on 2 January).

On 31 December 2008, the price of the share of B#Bk Slaski S.A. amounted to PLN
430.0, lower by 40.7% than on the last day of 2QQa@ting. The market value of the Bank
was PLN 5.6 billion, which was reflected in theldating ratios: P/BV of 1.3 and P/E of 8.3.

_ Change of the ING Bank Slaski share price in 2008
in % (28 December 2007=100.0%)
110

100 \ T \

Ded- Jan- Feb- Mar- Apr- May- Jun- Jul- Aug- Sep- Oct- Now Dec-
go 07 OB 08 08 08 08 08 08 08 08 08 08 08

40

WIG-Banking ING Bank Slaski - - - -WIG

Shareholding Structure of ING Bank Slaski S.A.

The share capital of ING Bartlaski S.A. amounts to PLN 130,100,000 and is subdeii
into 13,010,000 ordinary shares of the face vafueLdN 10 each. There are no limitations as
to transferring ownership right and exercising tigh vote on account of shares held. The
Bank’s shares do not grant special control pow@sstds the issuer either.
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Throughout 2008, the shareholding structure of BEBK Slaski S.A. was not subject to any
significant change and was as presented in the tadow:

31 December 2008 31 December 2007.
ING Bank N.V. 9,757,500 75.00% 9,757,500 75.00%
Commercial Union OFE BPH CU WBK 884,798 6.80% 696,926 5.36%
Other 2,367,702 18.20% 2,555,574 19.64%
Total 13,010,000 100.00% 13,010,000 100.00%

ING Bank N.V. is the strategic investor of ING Basligski S.A. ING Bank N.V. is a member
of ING Group, a global financial institution, offeg banking, insurance and asset
management to clients in more than 50 countrieterims of market value, ING is among the
top twenty financial institutions in the world.

ING Group has been present on the Polish markeesi®91. ING business representation
operating in Poland is — besides the Benelux casmfind USA — the biggest and widest.
Apart from banking operations, ING Group is alstivacin Poland on other core markets of
the financial services including, but not limiteat insurance, investment funds, as well as
leasing and factoring services.

As at the report publication date, ING Bafikski S.A. did not have any information on
agreements whereby there could be changes in piopaf the shares held by the existing
shareholders in the future.

Ratings

ING Bank Slaski S.A. co-operates with the following rating ages: Fitch Ratings and
Moody's Investors Service. The Fitch Ratings agessyes ratings for the Bank under the
agreement, whereas Moody’s Investors Service miilee8ank’s assessment based only on
the information available to the public.

On 5 June 2008, Fitch Ratings Ltd. agency inforrtteel Bank Management Board about
sustaining the rating awarded in 2007 for ING B&hdski S.A. Then, on 28 October 2008,
the Bank Management Board was notified about ttegé of the long-term rating outlook
for ING Group from Stable to Negative. The Agengstified it with the deteriorating macro-
economic and market conditions, and their potentiglact on the results of the Group, which
— in turn — was reflected in rating outlook for INEank N.V. being the dominant entity of the
Bank, and — by reference - the rating outlook MG Bank Slaski S.A. from Stable to
Negative.

Shortly after the end of 2008, on 28 January 26@@h agency lowered long-term rating for
ING Bank Slaski S.A. from AA- to A+, and granted Stable outlofuk that rating. At the
same time, short-term rating for ING BaSkiski S.A. was lowered from F1+ to F1. Like
before, lowering of the rating for ING BaiSkaski S.A. resulted from the change of rating for
the dominant shareholder of the Bank, ING Bank N.V.

As per the release date hereof, the rating for Bé@k Slaski S.A. was as follows:
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Long-term liabilities A+
Outlook for sustaining the above rating Stable
Short-term liabilities F1
Individual rating C
Support rating 1

In 2008, Moody’s agency sustained their ratingIfd@& Bank Slaski S.A. at the unchanged
level. On 28 January 2009, Moody’s Investors Sentitd agency lowered rating for ING
BankSlaski S.A. for long-term deposits in home curren@nirAl to A2. Other ratings were
sustained. The above change was connected witretifeeation of rating for ING Bank N.V.

Long-term deposits in foreign currencies A2
Long-term deposits in home currency A2
Short-term deposits P-1
Financial strength of the Bank D+
Long-term and short-term deposits rating outlook Stable
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IX. ORGANISATION AND INFRASTRUCTURE DEVELOPMENT OF ING
BANK SLASKI S.A. IN 2008

Information Technology

2008 was for ING Banl§laski S.A. a year of intense IT work. Our prioritpgether with
continuing the projects supporting the strategy té Bank’'s development, was the
improvement of the IT services quality defined mostall as wider availability of the
systems, more mature processes, assuring guarasgeade level as regards services being
the subject of agreements concluded with the bugeis professionalism of activities.

IT Division participated in the implementation dfiet following projects supporting the
business objectives and pro-effectiveness actions:

e The Front-End projectThe new system for the branches is of the C@&Jstomer
Relationship Managementype. Optimising the process of the client servtbe tool
allows also for the improvement of the quality afnsce, and lowering of the
operational risk. In 2008, subsequent modules efsgstem were implemented (such
as, service of deposits and structured productsf dards). In September, Front-End
application was implemented also in the franchisathes.

* Reconstruction of the Call Centia 2008, a new system supporting the client servi
was selected and its implementation was startedewa seat was rendered for
operational use, and a new additional service watesl, namely access via Skype
communicator.

* Implementation of the applications supporting drg@fibcessesThe Bank added a
functionality for the service of mortgages to thgstem for Processing Credit
Applications (SOWK). Integrating functionalities alable earlier in a few separate
systems into a single application shortened the tieeded for handling of the credit
applications, decreased the risk of errors, andldhaso contribute to the decrease of
the unit process costs.

* Implementation of the changes to the applicatiorsvising wholesale clients,
inclusive of the transfer of the service of theatggic clients’ loans to ICBS (central
banking system). Thanks to the above innovatiorsgss effectiveness increased and
new functionalities were achieved allowing, fortarece, implementation of the new
credit products.

* |Implementation of new systems and applicationstha service of FM products.
Among others, (pilot) ING Trade system was rendeaedilable for the clients,
application of the Front-End type was improved, agd solutions were implemented
in Back-Office.

ING BankSlaski S.A. aims at ensuring the highest quality @ I service provided for its

outlets. The IT Division — being a provider of I€rgices for the Bank’s internal clients —
holds a catalogue of services for the provisionwdfich it concluded Service Level

Agreement with receivers. SLA defines a guaranteeel of the quality of provided services,
responsibilities and expectations of both parties.
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In 2008, ING BankSlaski S.A. prepared and started implementation of ¢oenplex
programme of improving the quality of the IT seesc The motto of the programme was
EASIER IT. It was built around three priorities:ciease of the level of the IT processes
maturity, increase of engagement and competené€ide @mployees, and implementation of
innovative technologies. From the point of viewtloé business users, implementation of the
first stage of the ldentity Management project,t tiaimplementation of the system for
identity management and for the management of ¢hess rights to the IT systems was an
important event.

Intensive works to improve the IT quality that hadeen carried out for a few years showed
noticeable results. Availability of the IT systewwmvered with the Service Level Agreement
increased from 89% in Q4 2007 to 97% in Q4 2008.

Operations

In 2008, ING BankSlaski S.A. also carried out projects in the operatiamea. The most
important ones include:

* Projects related to the implementation and servfaehip cardslUnder these projects,
the Bank first carried out migration of the basipds of cards (i.e. debit, credit and
pre-paid) onto the EMV technology, and then intweth new solutions as regards
production, personalisation and card service (fstance with the use of outsourcing).

¢ Project of cash handling process optimisation & hhanch networkTender for cash
handing, transport and protection of money valuas finalized.

* Projects connected with mass print-outs, and amfpief documentsThey referred,
for instance, to standardisation of the mass muts, and implementation of the
application managing the archiving process in thakB

* Project of increasing the functionalities of depasiachines and ATMSA new
communication protocol and principles of ATMs ashility monitoring were
implemented.

e Works related to the FX payments area in connedtitim acceding to SEPA system.
Under that project, among others, a new more é¥eslystem for payments handling
will be implemented.

As regards the functioning of the Operational Dosisitself, the Bank made also changes to
allow people, technology and processes co-operadet@ make it possible to achieve the
assumed targets. Among the most important projexezuted to this end are: Easy OPS
aimed at centralisation of the back-office actestiin the wholesale clients segment, and
implementation of the uniform method of the effeetiess of the work performed, and
planning of actions (implementation of the LeanPagglication).

The changes implemented both in IT and Operatiora gesulted in the increase of the

automated transactions in the total number of #reiens in ING BankSlaski S.A. up to
92.2% in December 2008 (90.6% in January 2008).
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Development of Electronic Distribution Channels

In 2008, ING BankSlaski S.A. continued works to extend functionalitafsthe electronic
distribution channels. Most of all, the Bank:

e Carried out a thorough modernisation of tN& BankOnLineapplication,being the
internet banking system addressed to retail clienthe Bank added new
functionalities to the system (such as: making afsthe services of foreign mobile
phones operators for the needs of authorisatiorereng the possibility of ordering
the purchase of the participation units of any gtreent fund)ING BankOnLinds an
important link of theMost Internetprogramme, under which the Bank offered a new
account Direct Account -at the beginning of the year. Based on internekibgnthe
You Bank —You Bugrogramme was implemented. Under this unique onPiblesh
market loyalty programme, among others, a saletfopta integrated with the e-
payments system was implemented, as well as orstinee system and conformable
solutions regarding payments in Internet shops.

* Accomplished the project of implementation of theetnet banking systertNG
BusinessOnLindor wholesale banking clients. At present, undee chent-friendly
application, practically all available products a®vices are offered. Simultaneously,
migration of the users of the applications offesedfar to the new Internet banking
system was started.

As at the end of December 2008, the electronic ingréystems of ING Banglaski S.A. was
used,by 1,167,100 users, more by 51.3% than adeatehd of 2007. The number of
HaloSlgski telephone banking system users also increased5.6%6 from December 2007.

ING BankOnLine, ING OnLine, MultiCash 1,167,054 771,384
HaloSlaski 617,422 398,297
SMS 387,456 233,745

In December 2008, 7.9 million transactions were en&th electronic banking systems,
compared to 5.8 million last year (more by 36.2%).

As at the end of December 2008, ING Batdski S.A. had a network of 683 ATMs, whereas
a year before - 630 ATMs.

Development of the Network of Bank Outlets

In 2008, ING BankSlaski S.A. continued the execution of the franchisanbhes network
construction programme under which the Bank staBtedew branches of that type. Eight of
them was opened in locations where the Bank haataraches at all so far.

Sales and service capacities of the branch of the type are almost identical as the
capacities of traditional retail branches. Besiaagide range of products of ING BaSkiski
S.A., such branches offer also products of othembkrs of the ING Group, including ING
TFI S.A. and selected products of ING Towarzystwoekpieczé na Zycie. Thanks to the
application of the self-service machines in sua@nbhes, cash is eliminated from the Client —
Bank Employee relation. The branch of the new tyasides transactional part, has also the
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sales part, where you can find — among others ernmtion outlet, AMs workstations,

meeting room.

To guarantee better availability of Bank productd aervices, and to streamline the costs, in
2008 ING BankSlaski S.A. started up subsequent self- banking zong®e Bank’s branches.
This project is based on the concept of the creaifdhe self- banking zones open 24/7 in the
existing branches. There, the clients may make paghments and withdrawals on their own,
transfer funds viaNG BankOnLine get connected witRlaloSl¢ski service or talk to the Call
Centre consultant. Self-service zones are addrdssidlividual clients, small business, and
wholesale clients. In 2008, the Bank rendered 2&#-bmnking zones available in the
branches to the clients, and in December 20088 #mi had 251 such zones.
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As at 31 December 2008, ING Bank

Slaski S.A. carried out its operational

activities via its 439 branches, of which

109 were the franchise branches. Bank’s
branches are deployed all over the
country, with the biggest concentration —
due to the Bank’s history — in the Silesian
province. Within 30 retail branches, BP

Centres dedicated for the service of up-
scale clients operated. For the clients
with assets worth at least PLN 1 million,

the Bank started also Private Banking
Investment Centre in Warsaw.

Mid-sized  companies and  MID
corporates were served by the Bank via
27 wholesale branches and 11 Wholesale

Banking Centres. Whereas, the biggest wholesatatsliwere served by the Strategic Clients
Department and its 2 agencies (in Katowice andn€ida
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X. ING BANK SLASKI S.A. IN THE SOCIETY

ING Children Foundation

The ING Children Foundatiorhas several years of experience in bringing helihése who
need it. It was established on the foundations arikSlaski Foundation started up in 1991,
Thanks to the knowledge and commitment of thossted|to the Foundation and employee-
volunteers the Foundation has already helped seenasand children all over Poland.

The mission of ING Children Foundation is to edacaind thus provide equal opportunities,
to children from areas of poverty, and sufferingnir chronic illnesses, to promote
entrepreneurship among young people as well asotdde assistance to young people from
poor families in gaining access to university ediora

The Foundation is versatile in its actions. It ismpkents educational projects, helps children
with chronic illnesses, provides financial supptwtschools which educate children and
youths with particular needs. Moreover, it orgasieeployee volunteering activities as part
of ING Volunteer program.

ING Children Foundation cooperates with other fatrmhs and organizations, whose
mission and statutory goals are pursuant to INGtexgly of social activities. One of such
organizations isFundacja Mtodzigowej Przedsibiorczaici (Junior Achievement Young
Enterprise).

The main programs run by ING Children Foundatiasiude:

e English with ING The program is designed for children and is rugiocaith clubs. In
2008, another four youth clubs joined the severmslalready participating in the
program located in Gdak, Wroctaw, Kaliski and Zabrze-Biskupice.

* ING Internet youth clubsThis is a joint initiative of all ING companies oland,
whereunder free internet clubs are opened for @midrom areas of poverty. In 2008,
Internet clubs were opened in Bielsko Biata, OpdPezna, Zabrze-Biskupice,
Koszalin, Swietochtowice-Chropaczéw and PiekaSfaskie. Moreover, two mini-
clubs were made available to children and youthsB§tom and Rud&laska). In
total, by the end of 2008 the Foundation renovated equipped 10 Internet youth
clubs.

* Rehabilitation and holiday stay$he program consists in organizing educational and
holiday trips for children of various ages, develgmt and disability levels. In 2008,
more than 220 children from seven childcare andcational centers stayed in the
Regle holiday centre in Wista.

* In the company of the liodNG Children Foundation is the only corporate fdation
running a library therapy program. The fourth exfitof the program launched at the
end of October 2008. So far, over 25,000 copigt@book “Lucjan, the Lion One of
its Kind” were handed out to children with illnessé-ollowing the success of the
book, in 2008 another book was published within gregram, i.e. “Alien” by
Roksana ¢drzejowska-Wrdbel. The book is targeted at famitieautistic children. It
shows a history of a family to which an autistidahs born. This is aimed to help the
readers accept difficult situations, seek supporspecialists’ therapy and show that
love and respect to everyone are the most impovianes in life. The preparation of
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the book took almost two years. A team of expeeentherapists from Synapsis
Foundation was invited to cooperate on the bookthey added real-life occurrences
to its contents. lllustrations, resembling childsedrawings, were painted by Joanna
Jung.

* Rehabilitation and holiday staysn 2008, nine two-week long rehabilitation and
holiday stays were organized mainly for childreanir schools located in poverty
areas in the countryside or in urban areas witlh higemployment ratio. Moreover,
two ten-day workshops were organized for childreith vihearing impairment and
autistic children. In total, approximately 530 pmers (children, teachers and
caretakers) participated in the stay. In addititme Foundation organized three
additional stays in Krynica for small patients froomcology wards in Zabrze,
Chorzow and Krakow. 40 persons participated in estah (children with siblings and
parents).

* Help extended to Healthcare units and Orphanafekowing the tradition of the
previous years, the Foundation supported speciahdtiren’s clinics and social
welfare units. The Foundation continued cooperaivith twelve orphanages all over
Poland which was initiated by ING Financial Sergic&hese include orphanages in
Kozuchdéw, Otwock, Michatowice, Radom, Kielce, Stalow&/ola, Wysoka,
Koscierzyna, Bychawa, Wroctaw, Plock and Katowice.

Employees in Voluntary Service
ING Bank Slaski S.A. promotes social activity among its empks@and clients as well.

Each of the programs implemented by ING Childremurfélation creates opportunities for
cooperation and commitment by employees. Thera isnaployee voluntary program run in
cooperation with the Polish Voluntary Service Cemtssociation

Since 2007, thanks to a relevant amendment to dbernBylaw, each employee of ING Bank
Slaski S.A. can devote 8 hours of his/her annual waykime to voluntary service. Beginners
are supported by the Bank in selecting the fornmhelping others that would match their
individual skills. As of the end of 2008 the groapactive ING volunteers included almost
700 persons.

In 2008, orange volunteers took part in 40 voluntactions, including 14 actions being
implementations of the winning projects in the ddition of “Good Idea” contest for the best
voluntary actions. The remaining projects were @ygés’ initiatives which answered the
needs of local environments in which they live arkv They were usually group activities
and consisted in renovation of rooms in schoolstly@lubs and orphanages, construction of
playgrounds, organizing competitions and Olympian@a for children and banking-related
workshops. Some actions consisted in organizingtingge at children’s oncology wards,
organization of Children’s Day or blood donationmgaigns. In Christmas time volunteers
organized eight actions the purpose of which wagrépare Christmas presents for children
from orphanages and youth clubs. Almost 1,000 ofiiideceived Christmas presents thanks
to these campaigns.

In addition, as part of ING Employees for Childp@grogram the Bank’s employees provide
financial support to children in care of the INGildren Foundation by making monthly
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symbolic donations for the Foundation. The amousnspecified by the employee and is
deducted from the salary. Under this action, thanéation received almost PLN 100,000
support.

In 2007 the ING Children Foundation received thaust of a public benefit organization. In

2008 the Bank’s employees paid into its accountatheunt of PLN 69,000 by giving 1% of

their tax to a public benefit organization. It Haecome a tradition at the Bank to organize
internal auctions and sales for charity. Almost PLONOOO were collected in such actions.

Since 2002 employees of ING Group in Poland take pa honorary blood donation
programs. In the ninth blood donation program inuzey more than 30 employees of ING
BankSlaski S.A. in Katowice donated blood.

Voluntary activities are also supported by Singeithe band formed by ING employees in
2007. The band prepared a stage adaptation ofaible th.ucjan, the Lion One of its Kind”.
The show was starred only by Bank’s employees amd prepared in cooperation with
professionals from Musical Academy in Katowice a@dildren’s TheaterTeatr dzieci
Zagkbia in Bedzin. This event was the first of its kind prepavathin the corporation.

In 2008, employees of ING Banklaski S.A. for the third time participated in the
Entrepreneurship Day organized Byundacja Mitodzigowej Przedsibiorczaici (Junior
Achievement Young Enterprise). The Bank was visiig80 students of junior high schools
and high schools who consider career in a finamegtitution.

ING Children Foundation was awarded St. Brotherefifls Medal for its activity in 2008. It
is the first foundation honored by the Chapterhoé Medal. Primarily, educational projects,
as well as rehabilitation and holiday stays foisthn care of schools for children with special
educational needs were appreciated. Moreover, sexarioyees of ING Banilaski S.A.
(including three in 2008) were awarded the tilé*efsonality of the Month, which is awarded
by the Polish Voluntary Service Centre Associabora monthly basis.

ING Polish Art Foundation

ING BankSlaski S.A. is an active member of the ING Polish Boundation. The main target
of the Foundation’s activities is to promote thdigtocontemporary art, especially by young
artists. The Foundation collects the works of dmattrepresent various trends of the
contemporary art and different artistic techniqu@sainting, drawing, graphics or
photography), abstract and figurative art.

In Spring 2008, a series of exhibitions was orgasiduring which selected works from the
Foundation’s collection were presented in seveliadgs in Poland. It gave the opportunity to
see the best works of such Polish artists as EdWwavdrnik, Zofia Kulik and Wilhelm
Sasnal.

63



2008 Annual Report of ING Bask;ski S.A.

XI. HUMAN RESOURCES MANAGEMENT

Headcount

In December 2008, the number of ING BaSlkski S.A. employees increased to 8,339
people, up by 495 people (or 6.3%) against Dece2@@r.

Table. Headcount Structure at ING Bank  Slaski S.A.

persons % persons %
Retail banking 4,755 57.0 4,513 57.5
Wholesale banking and financial markets 998 12.0 938 12.0
Operations/IT/Services 1,732 20.8 1,710 21.8
Risk/Organisation/Finance/HR issues 854 10.2 683 8.7
Total 8,339 100.0 7,844 100.0

In 2007, the changes in the Bank’s headcount streconsisted mainly in the following:

* Drop in the share of Operations/IT/Services empdgyen the total number of
employees due to further automation and centraizatf the operational area.

* Increase of importance of the Risk/OrganizatiordRoe/HR issues area in the
headcount structure due to increase of work saalpdrticular in the mortgage loan
market), and also as a result of changes in proesdand processes related to risk
management.

Payroll policy

In 2008, ING Banklaski S.A. pursued the payroll policy which focusesodfering coherent,
fair and competitive salaries to employees. Theseiraptions were pursued, among other
things, by providing job descriptions and theirding, monitoring changes that happen in the
job and payroll market, setting salary tables basethe market data on salary levels.

The Bank’s payroll policy also assumes offerindeaist such salaries as proposed by most
banks as well as presenting one of the best offerthe labor market for higher position
ranks. Such approach should contribute to executibthe Bank’s business targets and
rational use of the personnel costs budget duetterpossibilities of employee recruitment,
motivation and retention.

As of 1 April 2008, new increased base salary tablere instituted in ING Banflaski S.A.
and the salary rise process was conducted. Theiddil salary rise was conditioned by the
annual employee appraisal outcome and by the positi the current salary in new salary
scheme. In 2008, changes in the incentive systera aleo introduced. Their goal was to put
more pressure on processes’ effectiveness andetigiinnection between bonuses for
employees and the results and quality of businessepses in which they take part.

Recruitment and Selection
In 2008, pressure was increased on promoting iateatruitment as one of the methods of

the Bank’s employees’ professional development. Bt purpose, we prepared and
implemented rules of internal recruitment whichfurthe method of employees’ transfer
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between units. Also, works on improvement of comivaion system for the purpose of
changing position within the organization were rogress.

Employee Training and Development

ING Bank Slaski S.A. is of the opinion that the employee’s pssfional development
constitutes one of the basic factors in building ihstitution’s competitive edge. Therefore,
as in previous years, also in 2008, the Bank asedigsubstantial outlays for to the
development of managerial staff as well as basieraipnal staff to improve their
qualifications that are used for efficient estdinient of relations with clients, improvement
of quality of the services offered as well as iny@ment of sales skills.

In 2008, the main directions of trainings at INGIR&laski S.A. were as follows:

* Employees’ competencieBBased on results of Annual Interview, a catalogdie
Competency Trainings was prepared and made awildltlis catalogue includes
proposed trainings provided by external trainingtaunThe following skills were
subject of the trainings: public speaking, negairet, communication strategy and
teamwork.

* Managerial Trainings.They covered such modules as: Recruitment andctBaie
(until May 2008 the entire executive staff had b&amed), Conducting Assessment
Interviews, Team Building, and Motivation and Leesiép. In 2008, ING Group
implemented a global training program on Compliafazethe entire executive staff.
These trainings also commenced in ING B&hiski S.A.

* New employeesA one-day training for all new Bank employees waglemented.

¢ Retail Division Employeesin 2008, trainings covered mainly: trainings foew
employees, authorizing employees to act as agémte @dank and enabling them sale
of structured products, and use of new Front Engliegiion. In total, 8,900
employees took part in 30 various trainings.

* Trainings for Employees of Corporate Division anddfcial Markets Divisionrun
by Corporate Banking Training Center. The Centeppred 32 in-place training
programs in the following scopes: improvement ofmpetencies, sales skills
development, risk management and new products. ndwelty of 2008 was the
training program Master of Corporate Lending, iegrated series of trainings
designed for employees working in risk and salesasrSuccessful completion of four
stages, each more difficult than the previous, tgcrthe certificate of Master of
Corporate Lending. In total, 2,905 employees toakt pn trainings organized by
Corporate Banking Training Center.

e Language Coursedn 2008, almost 700 Bank employees took partnicampany
language courses.

A separate type of trainings in ING BaSlkski S.A. are trainings conducted in the e-learning
formula. In 2008, 21 new trainings were made atéalahrough the e-learning platform and

18 trainings were updated. The main topics of edieg trainings covered: products and

applications for retail network, security and opiegrisk. In 2008, employees participated in

38,100 man-days of training courses.

In 2008 we continued the ING BS Management Progratiated in Spring 2007, which is
designed for employees with the highest potentiad \inay occupy crucial positions in the
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Bank in future. Planned development actions wepdemented for employees covered by the
program, some of its participants were promoted #ren recruitment of new Program
members was carried out.

In 2008, ING BankSlaski S.A. prepared a plan of employees’ trainingsficanced by
European Social Fund. The project was one of thevidich were approved in the contest
Human Capital Operating Program organized by Pd\géncy for Enterprise Development.
Approximately 1,000 employees will be invited tatpapate in the Project which starts at the
beginning of 2009.

Work Conditions

The goal of ING as an employer is permanent gratemployees’ satisfaction from work.
In June 2008, all ING Banilaski S.A. employees received a questionnaire coimgrn
Winning Performance Culture. In this questionn&neployees could express their opinions
on such topics as: methods of change managemeoignéon, communication, trainings,
and career development opportunities.

The results were compared with results for 2007 weadould assess if the chosen direction
of changes concerning conditions of work is adegjaad returns desired results. Conclusions
drawn from results of the survey constituted a $dsr changes in personnel policy and

establishing priority tasks in building corporatdtare.

By promoting ING Banklaski S.A. as an open, advanced, socially responaidesensitive

organization which actively fights against discmation, we continued actions initiated in
2007 aiming at increase in the number of peoplé witabilities employed at the Bank.
Under these actions we popularized knowledge orfepsmnal skills of people with

disabilities.
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XII.

AWARDS AND DISTINCTIONS

In 2008, ING Banklaski S.A. received numerous awards and distinctions.

The awards and distinctions which the Bank recefeethe attractiveness of its product offer
and for the quality of customer service are ofipaldr value. They include:

TOP RATED rating, a distinction for custody serdcawarded by a prestigious
American sector quarteriglobal Custodian

Builder’s Laurels a distinction in the category of Financial Praguand Services for
the Construction Industry awarded to banks,

Third place inthe Friendly Bankanking by Newsweek,

First place in the competitiofihe most beautiful Polish card 2006& My ING Card
with a shot fromCathedralby Tomek Bagiski.

Maturity and advanced level of IT applications adctronic banking systems used at the
Bank were confirmed by the following awards:

First place in the category dfransaction Systema the competition foiThe best IT
Project in financial institutions — 200@rganized by Gazeta Bankowa. The jurors
recognized the new Branch application (Front End).

Award in the category dProject of the yea007 forBankujesz-kupujegBanking-
and-buying) in the competition Ambassador of Elmuit Economy, Partner of the
Year and Project of the Year organized by the Rddiank Association.

The title of the Best Polish banking portal in theking byMarketing & More

Being among the three finalists in the competitidnLeader in the category of
Finance and Banking.

The market also highly appraised the efficiencynafrketing actions run by ING Barikaski
S.A., in particular promoting the image of the arigation. The Bank won, for instance:

2007 Leopards — a bankers’ award for the most ahareation of a banking Brand.
In survey carried out by Pentor Research Internatjothe Bank was recognized
primarily for good advertising, aggressive promotiaf the brand, brand recognition
and wide offer of products.

Silver EFFIE 2008 in the category of Financial $&s, for the OKO Open Savings
Account campaign and bronze EFFIE 2008 in the oajegf long-term campaigns,
for the mortgage loan campaign.

Second place in the category of Finances in th&imgnof the strongest brands
organized by the editorial team REeczpospolitdaily.

Striving for’financial clarity and transparencyamong the primary principles observed by
ING Bank Slaski S.A. in running the business. The fact thas tprinciple is efficiently
implemented at the Bank is demonstrated by:

Third place in the “Stock-listed Company of the Wea ranking published by Puls
Biznesu. The Bank won the first place in the cate@d Investor Relations. Moreover,
the competencies of the Management Board wereyheyidluated.
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* Distinction for the best annual report in competitifhe Best Annual Report 2007
organized by Accountancy and Taxes Institute.

ING Bank Slaski S.A. is also a prizewinner in the competitioBnVironment Friendly
Company” organized by European Forum for Environt@eResponsibility. The competition
was under honorary patronage of the Minister offheironment.
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XIIl.  FINANCIAL STANDING OF ING BANK SLASKI S.A. IN 2008

Balance-Sheet Structure

As of 31 December 2008, the net balance sheet @t®NG BankSlaski S.A. amounted to
PLN 69,535.9 million compared to PLN 51,826.4 roiflia year earlier (up by 34.2%).

Assets
The structure of assets of ING Baflkski S.A. as of 31 December 2008 was significantly
different from the structure as of December 20@iably:

* The amount due from clients totalled PLN 25,277iBion which constituted 36.4%
of all assets of the Bank. In 2008, ING Batikski S.A. benefited from the changes
introduced to IAS 39 and changed classificatio®bN 2,002.8 million worth of debt
securities into “amounts due from”. The debt sdmsiwere previously in the
available-for-sale portfolio. The amounts due frafients, loans and cash loans
extended to clients amounted to net PLN 23,190.1
million against PLN 16,537.2 million a year
earlier.

e The share of investment financial assets in tota - - mOther
182

Assets structure of ING Bank  Slagski
(%)

assets of the Bank increased. As of the end o

M Financial assets at fair

December 2008, they amounted to PLN 18,050.7 26,0 e iment financial

assets

million as compared to PLN 9,418.4 million in the 29,4
previous year. Their share in total assets was banks
26.0% and 18.2%, respectively. Under this item - Amounts due from
the value of debt instruments kept until maturity . Cash & hand and
increased, and in the Bank of assets available for ' o

sale — the value of debt instruments of positions
hedged in the fair value hedge accounting increased

;O

31.12.07 31.12.08

* The value of financial assets carried at fair vahreugh profit or loss (i.e. assets to be
introduced into financial turnover in a short tin@hounted to PLN 15,127.6 million
against PLN 7,869.0 million as of the end of pregigear. Their share in the balance
sheet total amounted to 21.8%, an increase bygbfom the end of 2007.

* The share of amounts due from banks dropped <ignifiy. As of the end of
December 2008, they amounted to PLN 8,094.2 miligainst PLN 15,238.8 million
as of the end of the previous year. Their sharesssets totalled 11.6% and 29.4%,
respectively.

* As of the end of December 2008, the value of castaad and with the Central Bank
totalled PLN 1,369.8 million against PLN 1,841.7lion as of the end of 2007. Their
shares in the balance sheet total were 2.0% afd, 3edpectively.

Liabilities

The funds deposited with the Bank by clients wée dominant source of funding for the
operations of ING BanKlaski S.A. They went up from PLN 44,502.2 millionafsthe end of
December 2007 to PLN 47,165.6 million as at the eh@008. In December 2008, they
represented 67.8% of the Bank’s liabilities, dowrilB.1 p.p. from a year earlier.
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Liabilities structure of ING Bank

As of the end of December 2008, the Bank’s liab#it

towards other banks amounted to PLN 6,063.8 million Slasd (%0 _

against PLN 1,812.3 million as of the end of Decemb Amaunts due to clents

2007. The funds acquired from monetary financial Amounts due to banks

institutions accounted for 8.7% of the liabilitiealue, 67.8

while in December 2007 their share was 3.5%. 85.9 " mancal labilties &
M Amounts due to NBP

As of the end of 2008 the Bank had liabilities tw t 8.7

Central Bank. Total liabilities of the Bank resngifrom 27_315_ * Equity

lombard loan and repo transactions amounted to PLi——r% - 5 Other liabilities

5932.1 million which represented 8.5% of total 311207 81.12.08

liabilities.

The value of financial liabilities carried at faialue through profit or loss, the main part of
which was formed by derivatives, amounted to PLIMB,7 million. They constituted 7.4%
share in the Bank’s liabilities against 2.3% athatend of December 2007.

The share of equity in liabilities of ING Barfaski S.A. dropped from 7.1% in December
2007 to 5.8% as of the end of December 2008.

Income Statement

Gross and Net Profit

In 2008, the gross financial profit of ING Bakaski S.A. was PLN 563.9 million versus
PLN 745.2 million in 2007. Net profit totalled PLHBE5.6 million as compared with PLN
610.2 million a year earlier (down by 25.3%).

The main factors influencing the financial reswtsNG BankSlaski S.A. in 2008 were as
follows:

* Increase in income on core operations to PLN 2082llion against PLN 1,990.6
million in 2007. The Bank recorded an increasenterest result and a significant
decrease of the remaining net income (mainly assaltr of negative revaluation of
debt securities and FX option contracts concluditkl glients).

* Increase of operating costs by 7.6% mainly dueigbdr staff costs (growth in the
number of the sales network employees and salakgxation), buildings lease and
maintenance costs and increased outlays of projects

* Increase of risk costs. In 2008 the balance of impant provisions was negative and
amounted to PLN 66.6 million against a positiveabak of impairment provisions
amounting to PLN 103.3 million in 2007.

In 2008 the result before risk costs for the Bamtoanted to PLN 630.5 million, down by
1.8% from a year earlier.
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Gross result of ING Bank  Slaski S.A. in Income on core operations by
2008 (PLN million) category (PLN million)
+916 -1029

745.2 - - 1699

2007 Total OperationalRisk costs 2008 2007 2008
income costs M Interest insome M Result on commission © Other

Table. Basic Values of Income Statement — analytica | (PLN million)

Interest Result 1,126.5 1,040.0
Result on Commission 830.9 796.9
Other 124.8 153.7
Income on Operations 2,082.2 1,990.6
Operating Costs -1,451.7 -1,348.8
Result before Risk Costs 630.5 641.8
Impairment Losses and Provisions -66.6 103.3
Gross Financial Result 563.9 745.2
Income Tax -108.3 -135.0
Net Financial Result 455.6 610.2
Interest Result

In 2008, net interest income generated by ING B$iakki S.A. amounted to PLN 1,126.5
million versus PLN 1,040.0 million a year earliangrease by 8.3%). This increase was the
result of:

e growth in the scale of operations, both in lencing deposit activity,

e favourable change in the balance-sheet structuragote a higher share of loans in
assets.

In 2008, the Bank earned the interest margin 06%.%gainst 2.13% a year earlier. Its
amount resulted, first of all, from:

* the sustained low share of loans in assets, in adsgn to other banks,

* the pricing policy applied during the recent yelayghe Bank, providing for attractive
interest rates,

* the escalation of price war for clients’ depositd)ich translates into increase of
deposit interest rates in the entire market.

Non-interest Income

Income from fees and commissions constituted th@maart of non-interest income. In
2008, it totalled PLN 830.9 million compared to PL196.9 million a year earlier (up by
4.3%).

ING Bank Slaski S.A. recorded a significant increase of incoinoen sale, as an agent, of

financial products and subscriptions for structudegosits (by 902%), transactional margin
on currency exchange operations (by 41.1%) and dgesion on card operations (by 29.5%).
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The income from commission on distribution of Commission income of ING Bank
participation units was significantly lower than in Slaski group (PLN million)
2007 (by 54.0%). other
In 2008, other income of ING BanKlaski S.A. ﬁ 1*3:9 N e e
amounted to PLN 124.8 million, down by 18.8% from = 140 W investment funds
2007. The following factors influenced this amount: 109 Foreign Exchange
. . 185
* Drop of fair value of Eurobonds issued by the 143 Loans

State Treasury by PLN 222.7 million as a 266 288 Cards

result of current situation in the financial , ,

market. 2007 2008 Aecounts

* Negative measurement of bonds issued by the
State Treasury and other financial instruments & @sult of unfavourable changes in
parameters applied for measurement and a signifobacrease of market liquidity to
the amount of PLN 70 million.

* Appraisal of FX options contracts transacted witlents — negative adjustment
amounting to PLN 163.0 million.

e Establishing a provision for outstanding FX trarigars with Lehman Brothers in the
amount of PLN 33.3 million.

* Sale of Mastercard Incorporated shares, which texuh income in the amount of
PLN 25.3 million.

Operating Expenses ) Oberat e by cateqories (PLN
In 2008, the overheatfsof the ING BankSlaski S.A. perating Cosiﬂﬁigifgo”es(
amounted to PLN 1,451.7 million against PLN 1,348.8

million in 2007 which is an increase by 7.6%.

533,9 568,7

Total costs of the Bank went up, in major part due
the expanded scale of operations. Market expansion
resulted in an increase of the main element ofsgdisat
is the staff costs. Following the increase of headt
and salary indexation, the staff costs in 2008llexta

PLN 751.2 million, up by 13.1% from a year earlier. 2007 2008

B Staff costs B Amortization/ depreciation ' Other

As a result of actions aimed at optimization of the
operations area, amortization/depreciation charg@908 totalled PLN 131.8 million, down
by 12.6% from 2007.

Other costs amounted to PLN 568.7 million againsh ’33.9 million a year earlier. In
comparison to 2007 the main increase occurred stscof projects run in the Bank and
buildings lease and maintenance costs.

In November 2008, the Court for Competition and §toner Protection confirmed that the
Bank does not employ practices aimed at limitingnpstition in the area of commissions on
transactions made with the use of payment cardeteTfore, ING Banklaski S.A. released
the provision established in 2006 for the decidignUOKIK (Office for Competition and
Customer Protection) in the amount of PLN 14.1iomll

1 Operating expenses plus other costs.
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I mpairment Charges and Provisions )
In 2008, the risk costs recognized in the inconagestent of ING BanlSlaski S.A. were
negative and amounted to PLN 66.6 million. Theyenafluenced by the following factors:

* Increase of risk costs of current operation, inclgdrisk related to deteriorating
financial conditions of clients operating in theridatives market (in the amount of
PLN 71.6 million).

* Growth of the credit portfolio and change in partear® of models used for risk
assessment purposes.

* Good results achieved in restructuring of the adfplio of bad loans (including sale
of portfolio previously moved to off-balance sheetords, which yielded income in
the amount of PLN 47.7 million).

Share of Individual Business Lines in Creation of lhancial Result

The situation in the market had a negative impac008 financial results of all business
lines operating under ING Bardfaski S.A.

In 2008, the Retail Banking Division generated P2#4.9 million of gross profit against
PLN 311.0 million last year (down by 21.3%). Thddwing factors had a positive impact on
the Division’s income: increase of income from sabé FM products (by 130.5%), increase
of income from lending activities (by 27.3%) andrfr deposit activities (by 4.0%) as well as
sale of MasterCard shares. The decrease of thesi@ivg gross financial result was
influenced by: significantly lower income from sakinvestment funds as compared to 2007
(by 46.5%), increase of Division’s operating codtg 8.1%) and higher risk costs (in 2008
these were negative and amounted to PLN 10.3 mii® compared to a positive balance of
provisions in the amount of PLN 40.1 million). Thleare of the Retail Banking Division in
the gross result of the Bank was 43.4%.

Gross result of Wholesale Banking Division amounted®LN 251.0 million versus PLN
297.7 million last year. The division recorded anrease of income from core operations —
income from lending activities increased by 12.4#gome from deposits increased by
12.0%. Income from sales of FM was also higher 24¢%. The operating costs incurred by
the division were higher than last year (by 9.4%dl a

risk costs were higher as well (in the amount oNRL

56.3 million as compared to a positive PLN 63.3lionl

in 2007). In 2008, the share of Wholesale Banking

Division in the gross result of the Bank was 44.5%. 1363

In 2008, the result of proprietary operations & Bank
amounted to PLN 62.1 million (against PLN 136.3
million in 2007). Negative appraisal of debt instrents
and FX option contracts concluded with clients fead
negative impact on the above amount. The influesice

0.2

2007 2008
these factors on the result of the Bank has b€ : unalocated amounts M Retail banking
presented on page 72 of the report. B Wholesale banking Proprietary operations
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Key Efficiency Ratios
In 2008, ING BankKlaski S.A. recorded lower basic efficiency ratiosrtlia 2007.

Table. Basic Efficiency Ratios (%)

Profitability ratio 14.3 25.8
Cll ratio 69.7 67.8
ROA 0.7 1.2
ROE 13.2 19.1
Interest margin ratio 1.95 2.13
Solvency ratio 9.8 12.0

Profitability ratio — gross profit to total costs.

Cost to Income ratio(C/1) — total overhead costs to the result on bankinigificin analytic terms

Return on assets (ROA}- net profit per shareholders of the dominanttgmdi mean total assets.

Return on equity (ROE) — relation between the net profit per shareholadrthe dominant entity to mean
equities.

Interest margin ratio — relation between the net interest income andameeryield assets of the Bdnk
(including receivables from financial and non-fiogd entities, fixed and floating yield securitiend
participation units).

Solvency ratio —net equity and funds to off-balance sheet assetdiabilities including risk weights.

!> Net interest income increased by the income oerfial deposit swaps”. Average assets are caldutesed
on the data from three periods: 31.12.2007, 31008230.06.2008, 30.09.2008 and 31.12.2008.
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XIV. STATEMENTS OF MANAGEMENT BOARD OF ING BANK SLASKI S.A

Truthfulness and Accuracy of Statements

To the best knowledge of the Management Board efBtAnk, the annual financial data for
2008 and the comparable data presented in the lanansolidated financial statements of
ING BankSlaski S.A. were prepared, in all material aspectgdeordance with the effective

accounting principles and present fairly, accuyateid transparently all the information on
the property and financial standing of the Bank #sdinancial result. The annual report of
the Management Board being part of this documeattise presentation of the development,
achievements and standing (including a descripifdeey risks) of the Bank in 2008.

Selection of Entity Authorised to Audit Financial Satements

The entity authorised to audit the financial statata who audited the annual financial
statements of the Bank was selected accordinget@ftiective laws and Bank’s regulations.
The entity and the certified auditors fulfilled tbenditions required to make an impartial and
independent report on their audit, as requirechieyaipplicable Polish laws.

Additional Information

Agreements Concluded )
The Bank Management Board declare that ING Biagki S.A. does not have:
» significant cash loans agreements, sureties oragtegs not concerning operating
activity,
» contractual obligations due to issued debt seesriir financial instruments.

Number and value of writs of execution

To secure against the lending-related risk, thekBatepts various personal and tangible
collaterals; e.g. bank guarantee, surety undercthé law, blank promissory note, draft
guarantee, transfer of debt claims, mortgage afgdeegister, ordinary pledge, repossession
for collateral, transfer of a specific amount te Bank’s account and freezing of funds in the
bank account.

As of 31 December 2008, the number of writs of exiea filed by the Bank in the case of
loans for business purposes was 60 and coverddigdinof PLN 204.6 million. At the end of
2007 those figures were respectively: 250 writexdcution totalling PLN 471.9 million. A
considerable decrease in the number and value $ wf execution filed by the Bank
resulted from selling a portion of bad loans pditfas part of the securitisation process.

As regards retail clients, in the year 2008 the kBéled 557 banking writs of execution
totalling PLN 6,008,600, and 2,818 claims totalliigN 31,800,300.
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Signatures of the Management Board Members of ING &nk Slaski S.A.:

Brunon Bartkiewicz
President
(signed on the Polish original)

Michat Bolestawski
Vice-President
(signed on the Polish original)

Matgorzata Kotakowska
Vice-President
(signed on the Polish original)

Michat Szczurek
Vice-President
(signed on the Polish original)

Feb. 25, 2009

Mirostaw Boda
Vice-President
(signed on the Polish original)

Justyna Kesler
Vice-President
(signed on the Polish original)

Oscar Edward Swan
Vice-President
(signed on the Polish original)
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