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2001-12-24 report no. 67/2001: Ad-hoc auditor’s report 

The Management Board of ING Bank Śląski S.A. hereby makes public the ad hoc auditor’s report from implementation of the procedures mentioned in paragraph No. 2 of the Resolution No. 5 of the Extraordinary Shareholders Meeting of Bank Śląski S.A. w Katowicach of May 23rd 2001.  

ING BANK ŚLĄSKI S.A.

AD HOC AUDITOR’S 

REPORT
Report contains 36 pages

To the Supervisory Board and Management Board of ING Bank Śląski S.A.:

Ad Hoc Auditor’s Report on Applying the Procedures Set Out in Paragraph 2 of Resolution No. 5 of the Extraordinary Shareholders Meeting of Bank Śląski S.A. w Katowicach

Based on an agreement dated 10 October 2001, which was concluded with ING Bank Śląski S.A. (“ING BSK”, “Bank”, or the “BSK”) we have performed the following procedures set out in paragraph 2 of Resolution No. 5 of the Extraordinary Shareholders Meeting of Bank Śląski S.A. w Katowicach dated 23 May 2001:

1 Transfer of reports or information from the Bank to ING Bank N.V., the shareholder

2 Disclosure of the budget for 2001 to ING Bank N.V., the shareholder

3 Existence of internal procedures to ensure transfer of information to third parties in compliance with the Law on Public Trading in Securities.

4 Disclosure of matters of importance to the shareholders.

5 Determination of provisions for irregular loans in the period from 1 January 1999 to 31 December 2000.

6 Change in internal procedures for determining credit risk.

7 Provisions established in the fourth quarter of 2000.

8 Review of transactions concluded between 1 January 1998 to 31 March 2001 between the Bank and ING Bank N.V., the shareholder

9 Administration costs of ING Bank N.V.

10 Documentation required for compliance with Art. 9a in conjunction with Art. 11 of the Corporate Income Tax Act.

11 Pending tax proceedings.

12 Agreement on common offer.

13 Guarantees for loans extended by the Bank from 1998 to 2000.

14 Terms of competition with ING Bank N.V., the shareholder.

We have performed exclusively procedures enumerated in the detailed report, which were agreed with the Management Board of ING Bank Śląski S.A. w Katowicach.  Our engagement was undertaken in accordance with International Standards on Auditing applicable to agreed upon procedure engagements. 

The procedures that we have performed were agreed upon with the Bank Management Board. We make no representation regarding the sufficiency of the procedures described in the report either for the purpose for which the report has been requested or for any other purpose.

Conclusions drawn based on performance of the agreed procedures are limited exclusively to information, documents and enquiries presented to us by the Management Board.

The procedures performed do not include all procedures, which would be necessary in order to express an opinion on the enclosed financial statements and non-financial data in accordance with International Standards on Auditing.  Therefore, we do not express an opinion on the information presented in the report.  If we had performed such procedures, other matters that came to our attention, if any, may have been disclosed. The requested scope of enquiry (as set out in paragraph 2 of Resolution No. 5 of the Extraordinary Shareholders Meeting dated 23 May 2001), procedures performed and associated findings are presented in detail in the main report.

This report was prepared based on accounting information and other documents presented by the Bank and entities from the ING Bank Group.  The Bank and entities from the ING Bank Group, which were parts of transaction, have provided us with explanations and information required for performing our work.  Except for cases indicated in the report, accounting books and documents provided for the purpose of the report were not subject to an audit.  We have obtained statements from the Bank stating that all explanations and information provided are factually correct.

The findings presented in this report, are presented in accordance with art. 105 of Banking Law, (i.e. taking into consideration the confidential character of those findings).   

Our findings are presented in the detailed report.  The findings should be interpreted in the context of this letter.

KPMG Polska Sp. z o.o.

Richard Cysarz

Partner

Warsaw 24 December 2001

DETAILED REPORT
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1. Transfer of reports or information from the Bank to ING Bank N.V., the shareholder

Scope of work

1.1.1 Checking whether between 1994 and 2001 the Bank transferred on a regular or case-by-case basis reports or information to the shareholder, i.e. ING Bank N.V. in Amsterdam regarding matters that were not disclosed to other shareholders of the Bank.  If such reports or information were provided - checking the scope of such information transferred to ING Bank N.V. in Amsterdam, especially if this related to confidential information as defined by the Law on Public Trading in Securities.

Procedures performed

1.1.2 We have:

 discussed the matter with the Management Board of the Bank,

 reviewed shareholder correspondence files,

 analysed the type of information forwarded to ING Bank N.V. with reference to International Accounting Standards on Consolidation of the financial reports of capital groups,

 analysed type of information transferred to the shareholder with reference to confidentiality as defined by the Law on Public Trading in Securities dated 21 August 1997 (Official Journal No. 118 dated 3 October 1997, item 754, with subsequent amendments).

Associated findings

1.1.3 We have been informed by the Management Board of the Bank that no information has been forwarded to the shareholder - ING Bank N.V. - which has been not disclosed to other shareholders of the Bank.  ING Bank N.V. received reports and financial data, which were not submitted to other shareholders, because of both the requirement to prepare consolidated financial statements and as a result of the agreements concluded between ING Bank N.V. and BSK.

1.1.4 From September 1996, (ING Bank N.V. became the parent company as defined by the Polish Accounting Act and the Law on Public Trading in Securities in July 1996) the Bank transferred to ING Bank NV (monthly, quarterly, half-yearly) information, which was necessary for the preparation of consolidated financial statements of ING Bank N.V. or for reporting to the Dutch Central Bank as well as for management of banking risk.

1.1.5 Data transferred by the Bank included, amongst other things, the balance sheet, profit and loss account in the form required by ING and US GAAP standards, risk weighted assets, currency position, as well as aggregated data on credit portfolio structure according to different criteria, CAD reports and information on currency and market risks.  Additionally, the Bank forwarded the medium term financial projections together with information on execution of the plan.

1.1.6 Information transferred to ING Bank NV may be divided into two groups:

- Information related to the consolidation of financial statements, management of risk of ING Group and fulfilment of disclosure requirements of ING Bank N.V., which is a listed Bank quoted on the Amsterdam Stock Exchange and the New York Stock Exchange, in accordance with a co-operation agreement dated 31 January 1997.

- Information transferred in connection with the realisation of the co-operation agreement dated 31 January 1997.  According to this agreement, ING Bank N.V. renders financial advisory services.

1.1.7 The regulations of the Law on Public Trading in Securities execution relate to the transfer of information to a specified entity in connection with performing the function of shareholder.  At the same time, shareholders of the company may perform the function of parent company, which is obliged under the Law to prepare consolidated financial statements. In order to prepare consolidated financial statements some information, usually detailed, is needed. Moreover, a shareholder of a publicly listed company may provide advisory services to the issuer and, during performance of these services, is entitled, under Art. 81 and 83 of the Law on Public Trading in Securities, to receive appropriate information.

1.1.8 On 31 January 1997, the Bank concluded a co-operation agreement with ING Bank N.V. in order to regulate the legal relationship. Under this agreement, ING Bank N.V. renders financial advisory services to the Bank. The agreement includes a confidentiality clause, which relates to information received as well as to the non-utilisation of this information for the public trading in securities.

1.1.9 We have been informed that information for consolidation purposes is transferred by BSK to ING on a monthly basis.  Information is transferred only to those persons within ING who are responsible for the preparation of consolidated financial statements and are not responsible for the operating activities of the Bank in accordance with procedures followed by the Bank.  This information is based on the following Dutch and American Law: § 54, 55, 57, 58 and 62 of the Control over Credit System Act (Holland), § 361 and § 415-417 of the Civil Law (Holland) as well as the Decree of Annual Financial Statements of Banks (Holland), and § 13 or § 15(d) of the Law on Public Trading in Securities dated 1934 (USA).

1.1.10 In accordance with accounting principles approved by the Dutch Supervisory Body for the Banking System, Dutch accounting standards and US GAAP, ING Bank N.V. is obliged to consolidate all foreign and domestic subsidiaries, which can be defined as entities over which the parent company has control, through the possession directly or indirectly of over half of the voting rights. The consolidated financial statements of ING Group are published in accordance with the rules of the stock exchanges on which securities issued by ING Bank N.V. are quoted (Amsterdam Stock Exchange and New York Stock Exchange).

1.1.11 The preparation of the consolidated financial statement requires the combination of financial statements prepared by the parent company and financial statements prepared by the subsidiaries by means of totalling up particular assets, liabilities and equities as well as revenues and expenses and making adjustments in order to eliminate inter-company transactions, standardise accounting principles used and correct share in equity and the net profit attributable to minority shareholders.  Similar requirements are set out in the Polish Accounting Act dated 29 September 1994, with subsequent amendments.

1.1.12 Due to these consolidation requirements, which are describe above, ING Bank N.V. was obliged to receive information on the basis of which the consolidated financial statements may be prepared, as well as other reports required by the Dutch Supervisory Body for the Banking System.

1.1.13 Before the first transfer of financial statements for consolidation purposes, the Bank presented an inquiry to the Securities Exchange Commission concerning the scope and course of transfer of information between the subsidiary and the parent company.  The Commission expressed its position (taking into consideration the facts presented by the Bank) in a letter dated 16 September 1996 that information may be transferred to the parent company provided that co-operation is regulated by the agreement, all information received will be kept confidential by the parent company and this information would not be used for the public trading in securities.

1.1.14 The disclosure requirements for publicly listed companies are set out in Art. 79-83 of the Law on Public Trading in Securities and the Decree of the Cabinet on the type, form and scope of current and periodic information as well as reporting deadlines for issuers of publicly traded securities dated 22 December 1998 (Official Journal 98.163.1160).  In the period when ING Bank N.V. became parent company of BSK, there were other regulations in place, but they were similar to the regulation that is in place currently.  Thus, we refer to only the regulation that is in place currently, in this document.

1.1.15 According to  the Law on Public Trading in Securities, exceptions relating to the transfer of information by the issuer before meeting the disclosure requirements described in the Law are as follows:

- to persons or other entities, who provide financial advisory services, economic advisory services, tax advisory or legal services as well as to those, with whom the company conducts negotiations, and

- to persons or other entities who are entitled to receive information in accordance with appropriate regulations.

Information may be made available provided that this information remains confidential.

1.1.16 In relation to the above, the stated regulations of the Law do not exclude the possibility that entities which received information in accordance with Art. 83 were shareholders of a publicly listed company.  In this case, obtaining information does not result from performing the function of a shareholder but from a specified contractual relationship.  In cases where the entity, as enumerated in Art. No 83 of the Law, is a shareholder of the company and provides financial advisory and economic advisory services, some information not disclosed to other shareholders may be made available to the entity.

2. Disclosure of the budget for 2001 to ING Bank N.V., the shareholder

Scope of work

2.1.1 Checking whether the Company made available data connected with the Bank’s budget for 2001 to ING Bank N.V. in Amsterdam or to the powers-of-attorney or contractors of this shareholder; as well as checking the scope of the data that was disclosed.

Procedures performed

2.1.2 We have:

 discussed this matter with the Management Board of the Bank.

 reviewed correspondence files with shareholders.

 performed an analysis of the internal procedures with respect to budget setting and approval.

Associated findings

2.1.3 We have been informed by the Management Board of the Bank, that Bank did not make available the Bank’s budget for 2001 to ING Bank N.V. in Amsterdam.  The Bank transferred information of the budget for 2001 to ING Bank N.V. only in accordance with the co-operation agreement dated 27 January 1997. This information has been transferred taking in to consideration the confidentiality of data and the fact, that this data is not used for public trading purposes.  According to this agreement ING Bank N.V. renders financial advisory services, which include, amongst others, assistance in the preparation of plans of commercial activity, forecasts of primary ratios such as profitability of particular products, market segments and organisational units.

2.1.4 The internal procedures of the Bank for the preparation of the financial plan comply with procedures applied by the ING Group.  According to these procedures, assumptions relating to the macroeconomic situation are transferred to subsidiaries by ING at an early stage of the financial plan preparation.  Simultaneously, BSK transferred an initial version of the budget to ING Bank N.V. for the consolidation purposes during the preparation of the budget at the end of August 2000.

2.1.5 The financial plan prepared by Bank Śląski relates to a medium-term period (three years i.e. 2001 – 2003) and includes among other things basic financial data, strategic objectives and main financial ratios with the interpretation of prior year results.

2.1.6 It should be noted that financial data related to the financial plan for 2001 were included in the financial plans for 1999 and 2000 due to the fact that the budgets of the Bank are prepared for a period of three years.  The Bank’s financial plan was transferred based on the same rules.  In this connection the transfer of information was not a one time event.  For the purposes of this report, conclusions and commentaries are applicable only for the three-year period commencing in 2001.

3. Existence of internal procedures to ensure transfer of information to third parties is in compliance with the Law on Public Trading in Securities

Scope of work

3.1.1 Checking whether there are internal procedures in place in the Bank that ensure to a satisfactory degree that the financial and economic information of the Bank is not transferred to third parties in ways other that those defined in information procedures in force for companies, the shares of which are allowed for public trading in accordance with the Law on Public Trading in Securities;

Procedures performed

3.1.2 We have:

 reviewed the Law on Public Trading in Securities with regard to this specific enquiry.

 reviewed internal regulations in force in the Bank.

 reviewed correspondence files.

 discussed the matter with management of the Bank.

Associated findings

3.1.3 As a result of the procedures performed, it should be stated there are internal procedures in place to ensure the confidentiality of information and fulfilment of disclosure for companies, the shares of which are allowed for public trading.

3.1.4 The directors of particular organisational units are obliged to inform the Management Board Bureau about all events that are subject to a disclosure requirement immediately after the event has occurred or when information about it has been received.

3.1.5 Moreover, there are procedures in place in the Bank to protect confidential information that apply to all persons employed by Bank Śląski Spółka Akcyjna w Katowicach. These procedures regulate the rules of conduct applicable to confidential information, in particular rules related to the transfer of such information within Bank Śląski.

4. Disclosure of matters of importance to the shareholders

Scope of work

1.1.1 Checking whether the procedures in force in the Bank relating to the transfer of information of the Bank’s matters ensure that all information being of importance to the shareholders was made available to all shareholders properly and whether the information so disclosed was accurate and timely.

Procedures performed

4.1.2 We have:

 discussed the matters with management of the Bank.

 reviewed the Bank’s internal procedures regarding the release of information to the public stock exchange as required by the Law.

 reviewed selected information that was released on the Warsaw Stock Exchange in 2000 and 2001 in the form of current, monthly, and quarterly reports and performed an analysis as to whether this information was released in accordance with the regulations including the form and scope of the information released.

Associated findings

4.1.3 Based on the work performed, which is described in chapter 3 above, it was noted that there are procedures in place in the Bank to ensure that information required by the Law on Public Trading in Securities and the Decree of the Cabinet on types, form and scope of current and periodic information as well as reporting deadlines for issuers of publicly traded securities dated 22 December 1998 was made available to the shareholders properly and that the information so disclosed was exact, complete and clear.

4.1.4 It should be pointed out that the Securities and Stock Exchange Commission, which is a supervisory body controlling compliance with rules of fair trading and competition regarding the public trading in securities and ensuring the general availability of fair information on the Stock Exchange, has not, according to our knowledge, stated any breach of obligations by the Bank in this area.

4.1.5 According to the Law on Public Trade in Securities, the Bank was entitled to and transferred confidential information to ING Bank N.V. before the fulfilment of statutory disclosure requirements due to the fact that ING Bank N.V. rendered financial advisory services to the Bank, see paragraph 1.1.14-1.1.16. 

4.1.6 In order to state whether the Bank transfers information about the Bank’s matters to the shareholders on the appropriate dates, we selected a random sample of current and quarterly reports and then checked the punctuality, accuracy and adherence of information to the Decree of the Cabinet on types, form and scope of current and periodic information as well as reporting deadlines for issuers of publicly traded securities dated 22 December 1998.  Based on the sample selected, we may state that the transfer of information, which was subject to analysis, complies with requirements of the above-noted Decree.

4.1.7 Information on significant transactions with related parties, as required in accordance with the law (from the moment the Resolution became effective), was disclosed by the Bank in the annual and half year reports.

5. Determination of provisions for irregular loans in the period from 1 January 1999 to 31 December 2000

Scope of work

5.1.1 Checking whether the Bank determined the amount of provisions for irregular loans from 1 January 1999 to 31 December 2000 in an appropriate and reliable way; in particular, checking whether the provisions were fully justified;

Procedures performed

5.1.2 We have:

 performed an analysis of the Bank’s internal procedures with respect to loan classification and provisioning policies.

 examined the change in underlying credit risk in borrowers of the 10 largest provisions established in the period  between 1 January 1999 and 31 December 2000.

During the work performed, we used our knowledge and experience about the Bank’s loan portfolio.  The procedures applied will be in accordance with Polish and International Accounting Standards.

Associated findings

5.1.3 During the year ended 31 December 1999, the Bank established net PLN 99 million of additional specific provisions in respect of loans granted and PLN 25 million of general risk provisions.  During 2000, the Bank created net PLN 324 million of specific provisions and made a charge for the general provision of PLN 73.8 million.  From 1 January 1999 to 31 December 2000, the Bank established PLN 423 million of specific provisions.

5.1.4 The table below presents the 10 borrowers with the largest net provision charge between 1 January 1999 and 31 December 2000:

Borrower
Provision established in 1999
Provision established in 2000
Total






1
5.0
67.0
72.0

2
0.5
33.2
33.7

3
-
21.0
21.0

4
11.7
2.1
13.8

5
4.1
9.1
13.2

6
0.1
12.9
13.0

7
3.0
9.8
12.8

8
-
11.9
11.9

9
4.1
7.7
11.8

10
-
8.0
8.0






Total
28.5
182.7
211.2

5.1.5 Provisions established during 1999 related to different loans than the loan loss provisions that were created in 2000 (in 1999, the Bank created net PLN 99 million of specific provisions, including PLN 28.5 million for borrowers described in this chapter).  Based on the analysis performed, the conclusion may be drawn that provisions created from 1 January 1999 to 31 December 2000 resulted from significant deterioration in the financial standing, initiation of bankruptcy or conciliatory proceedings, delays in repayments of principal or interest or necessity to undertake loan collection processes.  Taking into consideration the assessment of credit risk performed in accordance with Bank internal procedures and the requirements of NBP regulations, it could be stated that no irregularities in the establishment of specific provisions were identified.  Establishment of specific provisions was appropriate and justified by delays in debt service or/and deterioration of financial situation.

6. Change in internal procedures for determining credit risk

Scope of work

6.1.1 Checking whether the Bank’s internal procedures for determining credit risk and credit portfolio quality were changed during the fourth quarter of 2000.

Procedures performed

6.1.2 We have:

 read the Bank’s internal procedures for determining credit risk and credit portfolio quality as at 30 September 2000 and 31 December 2000.

 discussed the enquiry with management responsible for determination/assessment of credit risk within the Bank.

Associated findings

6.1.3 No significant changes in the Bank’s internal procedures relating to the creation of specific provisions were observed in the above-mentioned period.  

6.1.4 In 2000, the Bank valued loan collateral in order to determine the amount offsetting the specific provision basis, by considering the liquidation value of the collateral in respect of loans granted to entities where a risk of discontinuing the activity occurred or it was not possible to estimate the net realisable value of collateral in the case of being forced to sell the asset.

7. Provisions established in the fourth quarter of 2000

Scope of work

7.1.1 Checking whether all the provisions established in the fourth quarter of 2000 were connected solely with events that necessitated provisioning and that manifested in the fourth quarter of 2000; and checking whether investors should have been informed of any of these events by the Bank.

Procedures performed

7.1.2 We have:

 reviewed the top 10 provisions established in the last quarter of 2000 taking into account the financial situation assessment, debt performance and collateral valuation in terms of the net realisable value.

 discussed those provisions with the credit risk officers responsible.

 reviewed the minutes of the credit risk committees.

 read the current reports provided by the Bank to investors in the second half of 2000.

 analysed whether information about provisioning comes under regulations about the type of information that must be released on the Warsaw Stock Exchange.

Associated findings

7.1.3 During the fourth quarter of 2000, the Bank established net PLN 179.8 million of provisions (including net PLN 159.3 million of specific provisions for receivables, PLN 8.4 million of net provisions for diminution in the value of financial assets and a PLN 14.0 million charge for general risk provision).  Information on provisions created in the last quarter of 2000 was presented in the quarterly report for the fourth quarter of 2000 that was submitted to the public on 14 February 2001. The Bank made the decision on the level of provisions established in the fourth quarter of 2000 on 12 January 2001, following approval by the Supervisory Board.

7.1.4 The table below sets out the 10 borrowers with the largest net provision charges in the fourth quarter of 2000 and which were subject to analysis:

PLN million

Borrower
Specific provision as at 31 December 2000
Specific provision as at 30 September 2000
Difference






1
72.0
19.5
52.5

2
33.7
0.7
33.0

3
21.0
2.5
18.5

4
20.7
8.8
11.9

5
12.8
3.4
9.4

6
6.2
0.0
6.2

7
5.7
0.1
5.6

8
5.5
0.1
5.4

9
4.8
0.3
4.5

10
3.1
-
3.1






Total


150.1

7.1.5 As a result of the aforementioned procedures no irregularities came to our attention with respect to the assessment of the financial situation, delays in debt service and the valuation of borrowers’ collateral with the top 10 specific provisions charged in the fourth quarter of 2000. According to regulations in this area, the Bank is obliged to review quarterly risk bearing receivables.  Specific provisions established in the fourth  quarter of 2001 resulted from the quarterly credit risk review. The analysis performed on the top 10 specific provision creations showed that provisions were established due to events such as: no delays in the service of principal and interest despite former prolongation, delays in service exceeding 180 days, occurrence of negative equity, initiation of bankruptcy proceedings on which the Bank was informed in the fourth quarter, significant deterioration of financial situation, including receiving information from borrower about the overdue liabilities towards ZUS and State Treasury, termination of the loan agreement or the beginning of the debt collection process.

7.1.6 Moreover, no events were identified, except for those disclosed by the Bank in the quarterly report for the fourth quarter of 2000, which should have been disclosed to investors prior to establishing the provision.

7.1.7 The Resolution of the Cabinet on the type, form and scope of current and periodical information as well as deadlines for disclosing information by issuers of securities entitled to public quotation, defines the list of events which are subject to disclosure in the form of a current report not later than 24 hours after the event or obtaining information about the event.  The above-mentioned Resolution does not include an obligation to disclose in the current report any information about the creation of significant provisions or the valuation of assets and liabilities.

7.1.8 Based on an analysis of the Resolution with reference to credit activity of the Bank resulting in the creation of specific provisions, an obligation to disclose the information in the form of the current report may occur in the following situations:

- Termination or dissolution of a significant agreement (i.e. an agreement with a value of at least 10% of own equity or the value of sales income of the banking capital group for the last four quarters), or

- The initiation of court proceedings or any other proceedings before public administration entities concerning the Bank’s receivables, with a total value of at least 10% of own equity.

7.1.9 With reference to the top 10 provisions established, none of the above-described cases occurred.

7.1.10 The creation of significant amounts of specific provisions could be analysed in connection with paragraph 81 of the Law on Public Trading with Securities, according to which all information that could significantly influence the market price is subject to public disclosure.

7.1.11 The table below presents financial results and net provision balance for the first half of 2000 as well as cumulative amounts for the period ending 31 December 2000:

PLN million

No
Name
Net result for the period
Net provision balance in the profit and loss account 



30 Jun. 2000
30 Sept. 2000
31 Dec. 2000
30 June 2000
30 Sept. 2000
31 Dec. 2000










1.
ING BSK
83.9
146.2
138.3
186.0
221.9
397.1

2.
BPH
177.8
235.8
249.7
55.7
95.6
161.3

3.
BHW
139.5
227.3
204.7
207.7
298.6
397.4

4.
Pekao S.A.
370.4
601.7
763.2
307.6
476.0
671.6

5.
PBK
144.7
196.6
299.1
61.3
91.4
171.7

6.
BBG
224.0
215.2
168.7
125.1
144.7
174.8

7.1.12 Based on the above-presented data the conclusion may be drawn that the amount of specific provision established by banks, whose shares are publicly quoted, were significant.  We have reviewed the current reports of the above listed banks for the period from 30 June 2000 to 14 February 2001 and none included information about the creation of significant specific provisions for identified credit risk.

7.1.13 Moreover, we performed an analysis of the market price of ING BSK shares after 14 February 2001 (i.e. the date of disclosure for the quarterly report for fourth quarter of 2000, which included among other things information about the creation of PLN 179.8 million of specific provisions and general risk provisions).  The table below presents the change in the market price of ING BSK’s shares in comparison with the change in the price of other banks’ shares. Additionally, the table includes figures for WIG Banki along with its market price change from 14 February 2000 to 28 February 2001.  Based on this analysis, nothing came to our attention that indicated that any information on the financial results and provision charges in the fourth quarter of 2000 has significantly influenced the market price of the shares under consideration.


14-Feb-01
15-Feb-01
16-Feb-01
28-Feb-01
14Feb/28Feb

ING BSK
245
246
240
223
-9%

BPH
221


200
-10%

PBK
105


102
-3%

BZWBK
46


47
2%

Handlowy
53
 
 
50
-6%

WIG Banki
18.676


18.065
-3%

WIG
16.562


15.472
-7%

8. Review of transactions concluded between 1 January 1998 and 31 March 2001 between the Bank and ING Bank N.V., the shareholder

Scope of work

8.1.1 A review of transactions including in particular administration (facility management), consulting, head hunting, risk management and IT services concluded between 1 January 1998 and 31 March 2001 between the Company and ING Bank N.V., the shareholder and / or its subordinated entities should focus on the following issues:

 terms and conditions of the transactions; whether the terms and conditions of the transactions deviated from market conditions (remuneration / prices / interest rates / terms of payment / scope of services, etc.);

 scope and purpose of the transactions;

 whether the Management Board of the Bank justified the need to make transactions with the ING Bank N.V. with due diligence.

8.1.2 In the case of transactions concluded by the Treasury Department, a statistical sample is recommended.

Procedures performed

8.1.3 We have:

 requested a sample of contracts with ING Bank N.V. and its subsidiaries (all in excess of USD 2 million per annum for consulting services and a random sample of 10 transactions for regular treasury operations or banking services).

 reviewed all such contracts disclosed to us, including the terms and conditions of the transactions, the scope and purpose of the transactions and internal procedures applied to the selection of contractors.

 reviewed all transaction terms including remuneration / prices / interest rates / terms of payment / scope of the services.  Based on a sample of different types of transactions, we have performed an analysis of the conditions through which the transactions are executed.  Different methodologies will be applied to the analysis of market terms including, inter alia:

 consulting services/management – comparative analysis and price reasonability,

 treasury operations (securities, PLN and FX placements FX spot and forward transactions) - compared to market conditions, i.e. either profitability curves or transactions made by unrelated parties on the same date, for the same period and in the same currency,

 loans given/received reasonability analysis.

8.1.4 Reference was made to OECD Transfer Pricing Guidelines for Multinational Enterprises and Tax Administration, and the analysis was also  in line with the Ministry of Finance Ordinance dated 10 October 1997 on the methods and procedures for calculating the income of taxpayers following an assessment of prices in transactions between those taxpayers.

Associated findings

8.1.5 Below we present the basic terms of the contracts with ING Bank N.V.

Management Agreement concluded on 25 November 1998.

Terms of the contract

BSK designates management services to ING Bank N.V., which performs the function through the persons delegated by ING Bank N.V., who will take on the responsibilities of members of the Board in respect to activities described in the resolutions of the relevant Bank bodies. ING Bank N.V. will receive annual remuneration for the fulfilment of the contract. Payment is due after the end of the financial year.

Purpose of the contract and motivation for its conclusion

8.1.6 The management contract was approved by the Supervisory Board and concluded in conjunction with an appointment to the Board of people, who at the same time also have job contracts with ING Bank N.V.  This was economically beneficial for the Bank.

Assessment of the contract terms

8.1.7 In order to assess the terms of the management contract, a comparable analysis was performed based on the comparison of the annual remuneration for management charged to ING BSK with the average annual salary of other banks’ Members of the Board in public companies.  The information on other bank-members’ salaries was received from the audited financial statements prepared as at 31 December 2000.

8.1.8 The analysis performed indicates that the remuneration terms for members of the Board of ING BSK, including those under the terms of the management contract do not differ significantly (are not significantly higher) than those paid by other large listed banks.

Cooperation Agreement concluded on 31 January 1997

Terms of agreement

8.1.9 ING Bank N.V. performed financial advisory services for BSK, covering mainly assistance in preparing plans for BSK ‘s commercial activity, systems of risk control, forecasts of basic financial ratios, opinions concerning loans above limits separately set for individual loan categories. Furthermore, ING Bank N.V. performed other advisory services connected with the functioning of the Bank, concerning in particular the marketing of products offered by the Bank.

8.1.10 In order to enable ING Bank N.V. to perform the above-mentioned services, as well as the duties concerned with the preparation of consolidated financial statements, reports on the bank risks in the ING Group and other financial plans, the Bank committed itself to making all of the financial data and other essential information available to ING Bank N.V.

8.1.11 The agreement contains an appendix, which includes a list of reports and information to be submitted to ING Bank N.V. under the terms of the agreement.  

8.1.12 The agreement was concluded indefinitely.

8.1.13 Remuneration for ING Bank N.V. is established on the basis of consultancy rates for the consultancy services performed within the scope of the Cooperation Agreement.  According to the agreement, consultancy rates can be subject to indexation, where the index is based on the standard wage increase at ING in the individual wage level categories.  Consultant fee rates are dependent upon the wage level category to which the consultant is assigned. 

8.1.14 Furthermore, BSK is charged with consultants’ travel costs (hotels, plane tickets and costs of other forms of transportation, telephone costs, food and drink costs, where the food and drink costs will be invoiced according to the daily allowance, with all other expenses invoiced according to actual documented costs).

8.1.15 Payment is usually made monthly or quarterly.

Purposefulness of the agreement and the justification of concluding the agreement

8.1.16 The Cooperation Agreement was concluded based on the fact that ING Bank N.V. began to perform consultancy services for the Bank concerning the introduction of procedures and principles of bank risk management according to the practice and principles used by ING. Consultants performed an range of services.  Those services are considered to be unique.

Evaluation of the terms of the agreement 

8.1.17 In order to evaluate the terms of the agreement, on the basis of which the cooperation is performed, a comparative analysis was performed. The analysis is based on comparing the rates, which are charged to BSK, with the average rates, which are paid for the same type of consultancy services by firms with no financial or organisational links to ING Bank.

8.1.18 On the basis of the analysis performed it may be concluded that the average unit cost of services rendered by ING Bank N.V. does not deviate significantly from the rates that ING BSK accepts in respect of consulting services rendered by unrelated parties.  

Loan agreements concluded between ING BSK and ING Bank N.V. and consortium agreements with the participation of ING Bank N.V.

8.1.19 Set out below are the main terms of loan agreements that ING Bank N.V. participates in:


Agreement 1
Agreement 2

Contracting parties
Bank Śląski S.A. as a borrower of

ING Bank N.V.


Bank Śląski S.A. as a borrower

ING Barings Ltd. as Agent for ING Bank N.V. as Arranger Group of entities not related as Co-Arrangers

Group of 21 banks (including ING Bank N.V. with a share in the loan of EUR 5 million) as Participating Banks

ING Bank N.V. London Branch as Agent of the Banks



Period
1998-2000, extended to 2002
1999-2002



Amount
EUR 45,000,000


EUR 75,000,000



Purpose
Financing of a loan granted by the Bank based on a fixed interest rate


Financing of current operations



Interest rate
LIBOR
EURIBOR + 0.45%



Additional costs

Agency charge payable yearly in advance and Management charge - amount insignificant, payable before signing the agreement and divided between the banks as agreed upon by the Arranger and Participating Banks.



Purpose of the contract and motivation for its conclusion

The contract was concluded in order to reduce the currency risk concerning loan agreement.  The decision on taking the loan was approved by Bank Management Board on 3 February 1999.  Prior to that the decision was positively approved by the ALCO. After loan repayment by the borrower, the contract is continued. Continuation of the agreement is dictated by a significant demand for EUR denominated funds.  Loan financing does not activate the requirement for the creation of an obligatory provision.


The contract was signed in order to gain EUR for financing current loan granting operations - in connection with a rapid increase in the number of DEM – denominated loans.  Based on an analysis of protocols from ALCO, dated 29 September 1998 (i.e. the date of the decision on taking the loan made by ALCO), it appears that open currency position in DEM occurred due to excess of loans granted over deposits received. 



Assessments of the terms of the contract

8.1.20 Interest on the EUR 45 million loan is favourable because the interest rate cost is not increased by any margin.

8.1.21 The agreement for EUR 75 million is financed only 6.7% by ING Bank N.V.  Parties unrelated to ING Bank N.V. have the significant share in this financing, and hence it can be assumed that the terms of the loan agreement were agreed based on negotiations between non-related parties.  Moreover, we have compared the terms of interest in this agreement with an agreement concluded in the same period but with another consortium, in which ING Bank N.V. does not take part.  In the case of the consortium agreement concluded half year later, the margin paid is 0.40%, which means that the difference in the margins is 0.05%.

8.1.22 In addition, we compared margins paid by the Bank on a syndicated loan extended to it and other syndicated loans received by other banks.  Based on this analysis, the average margin for LIBOR and EUROLIBOR was identified as 0.20% and 0.40% respectively.

Operations between ING Group and Treasury Department

8.1.23 The main types of transactions concluded by the Treasury Department of ING BSK in the period from 1 January 1998 to 31 March 2001 relate to deposits granted, deposits received, purchase/sale of securities, purchases of participation units in investment funds, foreign exchange spot, swap and forward transactions, and one IRS transaction.  The share of the ING Group in the volume of the Treasury Department transactions is significant and constitutes 8% for the trading debt papers, ~22% for MM operations, 22% for spot transactions and about 12% for swap transactions (as at 31 December 2000).  The number of transactions concluded in the course of the year amounts to 3,500.  The performance of a representative analysis of prices that are applied to transactions with entities belonging to ING Group would therefore be difficult and would involve the analysis of numerous transactions concluded in connection with the management of exchange rate, interest rate and liquidity risk.  In accordance with the agreed scope of our work, we have performed an analysis of several selected transactions.  We would like to point out that our conclusions concerning the terms of the transactions between ING BSK and the ING Group refer exclusively to this selected group of transactions.

8.1.24 To perform an analysis of transaction concluded by the Treasury Department of ING BSK with entities from the ING Group, a statement of all transactions concerning treasury operations concluded by the Treasury Department of ING BSK with related parties from the ING Group from 1998 to 2001 has been obtained.  Because of difficulties in gaining information on prevailing market conditions in 1998 and 1999, the test has been performed on the basis of transactions for which market data was most available (i.e. in most cases the period from 2000 – 2001).

8.1.25 The prices of the transactions have been compared with market conditions (i.e. a profitability curves reflecting either market performance or brokers’ quotations) on the date of the transaction conclusion, or with sample transactions concluded on the same day, for the same period and in the same currency with non-related parties (unless such transactions have not been concluded by the Bank).

8.1.26 On the basis of the analysis performed, it should be stated that the terms of transactions concluded by the ING BSK Treasury Department and included in the sample do not deviate significantly from the terms of transactions concluded for the same periods with non-related parties nor do they differ significantly from firm average conditions determined on the basis of brokers’ quotations or on the basis of profitability curves typical for a specific financial instrument.  It should be, however, pointed out that the comparison of transaction terms agreed to by the Bank has been performed in relation to “average prices”, and these may differ from actual market conditions at the moment in which they were concluded due to the significant volatility in market prices in the course of a day.

IRS transaction

8.1.27 On 27 October 2000, as a result of earlier repayment of a loan granted to one of the borrowers, the Treasury Department has closed an IRS transaction that acted as a hedge against interest rate risk connected with the loan.  The contracting party of the transaction was ING Barings NYC (a subsidiary of ING Bank N.V.).  In order to terminate the SWAP agreement earlier, the Bank paid EUR 1,981 thousand to ING.

Purpose of the agreement and the necessity of its conclusion

8.1.28 The transaction has been concluded because of the early repayment of a loan.  The IRS has been concluded to hedge the risk of the fixed interest rate of a long-term loan agreement.  As a result of the IRS transaction, the Bank has exchanged a fixed interest rate of 7% for a variable interest rate based on LIBOR + 0.14 p.p.  Due to the earlier repayment of the loan, it was necessary to reclassify the financial instrument as a “trade” instrument (instead of a “security”).  Retention of this trading position was not necessary for the Bank from the point of view of interest rate management.

Assessment of agreement terms

8.1.29 The settlement amount has been calculated on the basis of discounted future cash flows resulting from the IRS as at 27 October 2000, and taking into account interest rates effective as at 29 September 2000.  The price of the transaction, which is not generally quoted by banks, was determined through negotiations, and as a result of this a difference arose between the date of the conclusion of the transaction and the date of the settlement of its terms.  Potential differences of NPV should not be considered significant.

9. Administration costs of ING Bank N.V., the shareholder

Scope of work

9.1.1 To check whether the Bank incurs any of the costs of its shareholder ING Bank N.V. in Amsterdam (or its employees, contractors, powers-of-attorney, etc.).

Procedures performed

9.1.2 The agreed procedures comprised the following:

 discussions with management of the Bank.

 analysis of related party transactions as disclosed in the Bank’s financial statements.

 receipt from the Bank of an adequate statement presenting details on the above mentioned expenditures incurred by the Bank in 2000 and 2001.

Associated findings

9.1.3 Based on the information received from the Management Board of the Bank, ING BSK did not incur any costs of it shareholder- ING Bank N.V.

9.1.4 The Bank incurs only costs of ING Bank N.V. in connection with the realisation of the Management Agreement of 28 November 1998, as well as the Cooperation Agreement of 27 January 1997 due to the remuneration for services performed for the benefit of the Bank.

10. Documentation required for compliance with Art. 9a in conjunction with Art. 11 of the Corporate Income Tax Act

Scope of work

10.1.1 To check that the Bank’s documentation fulfils the requirements - in place since the beginning of 2001 - of Art. 9a in conjunction with Art. 11 of the Corporate Income Tax Act.

Procedures performed

10.1.2 Agreed procedures comprised the following:

 discussions with relevant tax officers in the Bank regarding the works done in order to adjust Bank’s procedures to the aforementioned regulations.

 analysis of the Bank’s internal procedures with respect to the documentation of related party transactions.

 review of the documentation for sample contracts (compare point 8) with ING Bank N.V. and its subsidiaries (all in excess of USD 2 million per annum for consulting services and a random sample of 10 transactions for regular treasury operations or banking services).

Associated findings

10.1.3 In the first quarter 2001, following a motion submitted by the Supervisory Board, an external tax advisor analysed the Bank’s documentation of related party transactions to evaluate its compliance with the new amendments to the Corporate Income Tax Act.  The Bank applied the conclusions and recommendations of this review to the drafting of new internal procedures.

10.1.4 The Bank subsequently instituted procedures to properly comply with the new requirements for the detailed documentation of related party transactions.  The procedures specify the duties and responsibilities of the Bank’s organisational units with regard to the new documentation standards.  The new procedures have been approved by the external tax advisor.

10.1.5 At present, the Bank is carrying out an inventory of documentation concerning related party transactions from the point of view of compliance with the new internal procedures.   We cannot state at this time whether the Bank’s documents comply with the requirements of the tax law with respect to the documentation of related party transactions. The completion of the inventory according to Bank internal procedures will ensure that the documentation of transactions with related parties will meet the requirements of the Law on Corporate Income Tax.

11. Pending tax proceedings

Scope of work

11.1.1 To check whether the Bank is involved in any tax proceedings of significance.

Agreed procedures

11.1.2 Agreed procedures comprised:

 discussions with the relevant tax officers in the Bank responsible for tax issues (for matters above PLN 10 million).

 review of all tax correspondence for the period of 1 January 2000 - 30 June 2001.

Associated findings

11.1.3 As at 30 November 2001, we are not aware that the Bank is involved in any tax proceedings concerning matters greater than PLN 10 million.

12. Agreement on common offer

Scope of work

12.1.1 Check if there is any agreement on the joint offer submitted by the Bank and Shareholder ING Bank N.V. in Amsterdam, as to the usage of the synergy effect, market share, and focusing on individual groups of clients, etc.

Procedures performed

12.1.2 The agreed procedures included:

 Interview with Bank management and representatives of ING Bank N.V.

 Analysis of the Bank’s strategic plans for 2000-2001.

 Obtaining agreement on the common offer between the Bank and its shareholders (if such agreements exist).  

 Review these agreements.

Associated findings

12.1.3 Due to the contribution in kind of the Warsaw Branch of ING Bank N.V. to Bank Śląski by ING Bank N.V. in October 2001, findings relating to common offerings no longer apply.

12.1.4 Based on interviews with the Bank’s management, it can be stated that there were no written agreements between ING Bank N.V. and ING BSK in relation to market share, nor was there any agreement on either individual client types or with regard to the entities belonging to the ING Group. Bank Śląski co-operates with the majority of the entities within the group. The ING Group has a number of Polish subsidiaries including: for banking activity (ING Bank N.V. branch in Warsaw), for brokerage activity (ING Barings Securities), for leasing activity (ING Lease), ING Real Estate, for insurance activity (Nationale Nederlanden - NNP) and two joint undertakings with BSK: PTE NN owned by 20% by Bank Śląski and ING BSK Asset Management owned 50% by BSK.

12.1.5 Each of the subsidiary entities of the ING Group operates in Poland according to its statute and the permissions and licenses obtained.  These entities entered the agreements in order to achieve synergy.  Synergy does not lead to division of the market or concentration of groups of customers.  Beginning in 1999, efforts were made to achieve synergy.  To reach this goal, a platform within the ING Group was created in order to undertake activities that would increase the sale of banking products, insurance products and asset management services through the Bank’s branches.  In addition, new distribution channels were developed, and cost reductions connected with economies of scale were initiated.  The main projects aimed at achieving synergy, in which Bank Śląski participates were the agreements for the introduction of “co-branded” cards for NNP clients, sale by NNP agents of 6 basic banking products and mortgage loans, sale of ING investment funds participation units, granting syndicated loans to ensure better client service, integrating foreign payment, trust and treasury services, introducing an automatic system of payment service - NNP and PTE NN.

12.1.6 Set out below are details of the main activity areas of ING Bank N.V. and ING BSK.

Banking activity

12.1.7 Based on interviews with the Bank’s management, it can be stated that there were no written agreements between ING Bank N.V. and ING BSK in relation to market share, or focusing on the individual client types.

12.1.8 However, there were a few cases of joint financing or the joint submission of offers.  Examples of such situations are as follows:

 Joint offer preparation for two clients.  In these cases, the clients made a decision on the selection of the financing bank (in one case, on the basis of the client decision, the entity was fully serviced by BSK, whereas in the second case, on the same basis, the current account and financing of the current activity was carried out by BSK, while the foreign currency operations were lead by ING Branch in Warsaw).

 BSK initiated contact with the client, but due to the extent of the undertaking and the engagement limits, BSK and ING presented a joint offer for the issue of bonds.

 ING Branch in Warsaw services the client, but due to engagement limits, part of the financing was performed by BSK.  In such cases, BSK was not charged the cost of agency financing.

12.1.9 Within the audited period, there was only one case identified when BSK resigned from a consortium share, valued at USD 5 million, for the benefit of ING Barings in exchange for a commission of PLN 70 thousand.

12.1.10 It should be stressed that the activity of ING Branch in Poland focused on the financing of universal commercial and investment banking.  The Branch offered services in the field of corporate banking, directed mainly at multinational branches of companies operating in Poland.  As at 31 December 2000, 26 out of 32 of the total entities where the engagement exceeded 10% of the Branch’s equity were Global ING clients .

12.1.11 At the same time, among the entities, financed by BSK by over 10% of equity, there are those that may be regarded as strategic for any foreign bank operating in Poland.

12.1.12 In the progress of the work, it was stated that a loan agreement was reached between three parties: the borrower, ING Branch in Warsaw, acting as Agent, Creditor and Organiser; and Bank Śląski, acting as Creditor and Co-organiser.  The credit agreement included a clause, which obliged BSK, on the Agent’s demand, to pass to ING Bank N.V. its rights and duties connected with the financing part of the loan.  The Agent apparently used this option only once during the duration of the agreement.  An appropriate appendix to the credit agreement, decreasing BSK’s engagement by PLN 16 million was signed at that time.

Leasing activity

12.1.13 Currently, operating leasing entities in Poland are: ING Lease, a 100% ING subsidiary and BSK Leasing, a company owned 100% by BSK.  Each of these companies has a different client profile.

Brokerage activity

12.1.14 Currently, operating brokerage entities in Poland are: ING Barings Securities, a 100% ING subsidiary and Dom Maklerski BSK, a company owned 100% by BSK.  The character of activities of the companies is complementary.

12.1.15 Moreover, in 2001 the “one-roof” concept was implemented in order to improve facility management and gain savings from joint negotiations with main suppliers. The realisation of joint projects was started, such as Internet, Call Center, joint IT infrastructure in compliance with data safety and banking secrecy regulations.

13. Guaranties for loans granted by the Bank from 1998 to 2000

Scope of work

13.1.1 Check if ING granted guarantees over PLN 10 million on credits granted by the Bank in the years 1998 to 2000; and if so, calculate the average cost of granting such a guarantee.

Agreed procedures:

 Obtaining and reviewing a schedule of all guarantees over PLN 10 million granted by ING from 1 January 1999 to 30 June 2001.

Associated findings

13.1.2 We have been informed by the management of the Bank that in the above mentioned period the Bank received only one guarantee from ING Bank N.V. exceeding PLN 10 million. The guarantee includes a credit amount together with interest and all justified legal costs and expenses incurred by the Bank in the case of the claims raised by the client. Average cost of the guarantee was 0.25% p.a. being less than 50% of the margin on loan.

14. Terms of competition with the ING Bank N.V., the shareholder

Scope of work

14.1.1 To check whether the Bank is competing in a normal way with the ING Bank N.V. in Amsterdam with regard to acquiring corporate customers.

Procedures performed

We have:

 discussed the matter with management of the Bank and ING Bank N.V. representatives.

 analysed the list of major customers* classified as loss by the Bank to ING Bank N.V. in the 12 months prior to 30 June 2001 (subject to availability).

 obtained information where top 10 strategic customers (according to measures applied by BSK management) hold a current account.

 performed an analysis of the Bank’s budgets and financial plans for the years 1999 to 2001.

*
concerns customers serviced by the Strategic Customer Department.

Associated findings

14.1.2 Due to the contribution in kind of the Warsaw Branch of ING Bank N.V. to Bank Śląski by ING Bank N.V. in October 2001, ING Bank N.V. does not run activities which are competitive for BSK. 

14.1.3 Below are presented the findings from work performed according to the agreed procedures.

Financing of the same entities

14.1.4 The analysis of commitments to the same entities resulting from bank loans granted by the ING Branch in Warsaw and BSK was performed as at 31 December 2001.  According to this analysis, the commitment resulting from bank loans granted to and securities acquired from non-financial entities - 20 corporate clients - amounted to 11.7% and 13.6% of the total commitments of ING Branch in Warsaw and BSK, respectively.  Both banks jointly provided finance to 20 non-financial entities and had joint commitments in 2 financial institutions.

14.1.5 On the basis of the analysis performed it was found that the financing of the same entities did not constitute a significant part of the loan portfolios of either bank.  In the case of 15 entities, the commitment of BSK was higher than the commitment of ING Branch in Warsaw.  It should be noted, however, that in certain cases the lower commitment of the ING Branch than of BSK resulted from concentration limits set by the Banking Act.  In some cases, the joint finance provided by both banks to the same entities resulted from syndication agreements concluded for the purpose of providing syndication loans.  Joint financing as a result of participation in loan syndication was the case in 5 instances, in 4 of the transactions the ING Branch in Warsaw was the leading bank, and in one case the leading bank was BSK.

14.1.6 Analysis of 10 customers considered by BSK to be strategic clients indicates that 7 of these customers were also customers of ING Warsaw Branch, and in 4 cases ING considered these customers to be strategic clients.  Additionally, it was found that the customers ranked as strategic clients by ING were also the customers of other banks.  KPMG did not receive information concerning the scale of operations performed by the strategic clients of both banks.

14.1.7 Furthermore, it should be pointed out that the strategic customers, as customers of other banks, are also the strategic clients of the ING Group world-wide.  According to the information provided by the representatives of the Bank, none of the strategic clients of BSK resigned from using the Bank’s services in favour of the ING Warsaw Branch in the last several months (before the contribution-in-kind of the ING Branch to BSK).

14.1.8 Below are details concerning the status of customers serviced both by BSK and ING Warsaw Branch, prepared on the basis of information received on these customers.  According to the data presented below, 34 of the customers serviced by both banks were treated as strategic clients both in the scope of ING’s global operations and its local activity.  KPMG did not receive further information concerning the scale of operations of these customers in both banks.

14.1.9 It should be noted that the range and type of banking products offered by both banks is different.  The Warsaw branch of ING offered advanced products, including derivatives and cash-management products, which were not all offered by BSK.  In this matter, the offer of the Branch was more competitive.  The ING branch performed the leading role in the process of developing derivative products offered to the corporate clients.

14.1.10 On the basis of work performed within the agreed procedures, KPMG did not observe any instances where - taking into consideration the financial links between the banks - BSK would not compete on normal terms with the ING Warsaw Branch.

2001-12-21 report no. 66/2001: Acquiring the assets of significant value

The Management Board of the Bank informs that ING Bank Śląski S.A. based on the agreement for acquiring the shares that was concluded on December 20, 2001 with Fabryka Dywanów KOWARY S.A. in Kowary acquired 1,250,000 (one million two hundred and fifty thousand) ordinary bearer’s shares of C series of the numbers from 1,100,001 to 2,350,000 of Fabryka Dywanów KOWARY S.A. in Kowary. The face value of one share is equal to the issue price and it is PLN 3,73 per share.

The value of transaction amounts to PLN 4,662,500.00 and it will be equal to the record value of these assets in the accounting books of the Bank.

The transaction took the form of the conversion of debts into shares resulting from acquiring the shares of the Borrower by contractual deduction from the Bank’s receivables.

The Bank will acquire the claim for having the share document issued within one month from the date of recording the raise of initial capital.

The percentage share of ING Bank Śląski S.A. in the raised initial capital of Fabryka Dywanów KOWARY S.A. in Kowary will amount to 23.4%.

Fabryka Dywanów KOWARY S.A. in Kowary is not related in any way to ING Bank Śląski S.A. 

2001-12-21 report no. 65/2001: Transaction with the group entity

The Management Board of ING Bank Śląski S.A. informs that on December 21, 2001 ING Securities S.A. in Warsaw – the former Brokerage House of Bank Śląski S.A. in Katowice (the change of the name was registered on Dec. 19, 2001 in the District Court in Katowice, Economic Division – Domestic Court Register) being the entity subordinate to ING Bank Śląski S.A. signed – with ING Barings Securities (Poland) S.A., being the entity connected with ING Bank Śląski S.A. – the “Company Sale Agreement”.

Acquisition of the brokerage company called ING Barings Securities (Poland) S.A. is the subject of the Agreement.

ING Securities S.A. in Warsaw intends to continue the brokerage activity using the assets of the acquired company.

The value of transaction is PLN 29,900,000.

The subject of the Agreement was given to the Buyer on the date of signing the Agreement.

The said transaction was financed with own funds of ING Securities S.A. in Warsaw.

2001-12-19 report no. 64/2001: Information from the Moody’s rating agency

On December 19, 2001 the Moody’s Investors Service Ltd. Rating agency informed the Management Board of ING Bank Śląski S.A. about the following:

- Maintaining the rating of long-term deposits “Baa1”;

- Maintaining the rating of short-term deposits “P-2”;

- Lowering the rating of the financial power of the Bank from “C-“ to “D+”;

Perspective of future rating of the financial power of the Bank was determined as stabile.

The ratings were awarded according to the following scale (decreasing order):

1. rating of long-term deposits:
Aaa, Aa1, Aa2, Aa3, A1, A2, A3, Baa1, Baa2, Baa3, Ba1, Ba2, Ba3, B1, B2, B3, Caa, Ca, C;

2. rating of short-term deposits:


P-1, P-2, P-3, Not Prime;

3. rating of the financial power of the Bank:
A, A-, B+, B, B-, C+, C, C-, D+, D, D-, E+, E

In the opinion of the rating agency, the Bank strengthens its distribution network and broadens its range of products. The work referring to the costs reduction and non-performing debts is carried out. Lowering the rating of the financial power of the Bank reflects mostly the disadvantageous development of the economic situation and its negative impact on the basic activity of the Bank.

2001-12-19 report  no. 63/2001: Significant credit agreement

The Management of ING Bank Śląski S.A. hereby advises about signing on December 18th 2001 a credit agreement with Browary Żywiec Spółka Akcyjna with its seat in Warsaw. The subject of the credit agreement   is a revolving loan for funding statutory goals of the borrower. The interest rate of loan of 200 million PLN extended for the period of 30 months is equal to WIBOR increased by the Bank’s margin. 

The total value of the agreements concluded by ING Bank Śląski S.A. due to loans extended to the members of the Browary Żywiec S.A Group.(Browary Żywiec S.A., Elbrewery Sp. z o.o., Warka Sp. z o.o. and Heineken Polska Sp. z o.o.) in the last 12 months is 393,380,000 PLN and is by 10% higher than the total value of the equity capital of the Bank. 

The agreement of the highest vale, concluded in the said period, is the agreement signed on December 18th 2001. 

Browary Żywiec S.A. is not a member of the capital group of ING Bank Śląski S.A.

2001-12-17 report no. 62/2001: Selection of the certified auditor for the Bank

The Supervisory Board of ING Bank Śląski S.A. selected on 17th December 2001 the company KPMG Polska Audyt Sp. z o.o. with its registered office in Warszawa, at 51 Chłodna Street (licence of the National Chamber of Certified Auditors no. 458) as the certified auditor to review the financial statements of ING Bank Śląski S.A. in the year 2002.

ING Bank Śląski S.A. has been provided services in regard to review of Bank financial statements by the Company since 1990.

2001-12-07 report no. 61/2001: Transaction with a related entity

The Management Board of ING Bank Śląski Spółka Akcyjna informs that on 6th December 2001 the Bank entered into a credit agreement with Śląski Bank Hipoteczny Spółka Akcyjna with its registered office in Warszawa (100% owned by ING Bank Śląski S.A.).

The subject of the agreement is the PLN credit line denominated to EUR and USD of the equivalent of USD 3,000,000. Upon conversion into PLN using the average NBP rate of 6/12/2001 the value of the agreement is PLN: 12,237,600.

Interest rate: WIBOR/EURIBOR + Bank’s margin

Crediting period: 3 years.

2001-11-14 report no. 60/2001: Decision of the Supreme Administrative Court regarding Wielkopolski Bank Rolniczy in Kalisz

The Management Board of ING Bank Śląski S.A. has been informed by the General Inspectorate of Banking Supervision that on 9th November 2001 the Supreme Administrative Court dismissed the complaint of the Supervisory Board of Wielkopolski Bank Rolniczy S.A. in Kalisz regarding the Resolution No 67/KNB/01 of the Banking Supervision Committee on taking over WBR S.A. by ING Bank Śląski S.A.  

2001-11-08 report no. 59/2001: Loan for the Shipyard Gdynia S.A. 

The Management Board of ING Bank Śląski S.A. informs about granting on 7th November 2001 to the Shipyard Gdynia S.A. a short-term working capital loan in USD, assigned for finance of a ship construction. The loan in the amount of USD 29,897,000 (PLN 121,567,181*) has been granted for a period of 9 months. The loan interest – according to LIBOR rate plus the Bank margin. 

* average exchange rate of NBP on 7th November 2001

2001-10-29 report no. 58/2001: Significant credit agreement

The Management Board of ING Bank Śląski S.A. informs that on October 29th, 2001 it has concluded the credit agreement with ZUS /social insurance agency/ acting as a disposer of Social Insurance Fund. The PLN short-term loan in the form of a revolving credit line amounting to PLN 210 million bears an interest rate of 3M WIBOR 3M plus Bank’s margin. The loan is secured with the power of attorney to dispose the account of Social Insurance Fund account with NBP.

Total value of all credit agreements concluded with ZUS during the last 12 months amounts to PLN 300 million. The largest agreement, as to the volume, is the agreement concluded on October 29th, 2001.

ZUS is not the member of ING Bank Śląski S.A. capital group.

2001-10-19 report no. 57/2001: Rating of Fitch agency for ING Bank Śląski S.A.

On October 19th, 2001 Fitch Ratings Ltd. Agency informed ING Bank Śląski S.A. Management Board about:

- lowering the individual rating from 'C/D' to 'D', 

- sustaining long-term liabilities rating 'BBB+',

- sustaining short-term liabilities rating 'F2',

- sustaining support rating '3'.

Perspective of long-term liabilities trend remains stable.

Ratings were given according to the following descending rating scales for:

1. long-term liabilities: 
AAA, AA, A, BBB, BB, B, CCC, CC, C, DDD, DD, D;

2. short-term liabilities: 
F1, F2, F3, B, C, D;

3. individual rating: 
A, B, C, D, E;

4. support rating:
1, 2, 3, 4, 5, T;

According to the rating agency individual rating lowering is mainly connected with the unfavourable development of economic environment. Domestic demand is limited by exceptionally high real interest rates as the Monetary Policy Council has not lowered interest rates along with the decreasing inflation due to the increase in budgetary deficit. EU economy slowdown also has an impact on Poland. Influence of these factors on corporate sector will probably not be translated in the nearest future into domestic banks' profitability, while negatively influencing the growth in lending and quality of assets. In the mid-term perspective the aggressive market competition will influence net interest margins due to inflation decrease to the level similar to the UE.

Lowering individual rating of ING Bank Śląski is the consequence of the concern about the level of non-performing receivables connected with decreasing new margins and relatively low capitalisation.

However, the rating agency states that the Bank improved Risk Management, developed distribution network and expanded to new regions of the country and sectors of economy. According to the agency perspectives of bank operation will probably improve upon the merger.
2001-10-19 report no. 56/2001: Resignation of ING Bank Śląski S.A Supervisory Board Member.

The Management Board of ING Bank Śląski S.A. informs that on 18.10.2001 Mr. Kazimierz Zarzycki, due to becoming a member of Polish Parliament, submitted his resignation from the function of the Supervisory Board member of ING Bank Śląski S.A.

2001-10-01 report no. 55/2001: Agreement with ING Bank N.V.

The Management Board of ING Bank Śląski S.A. informs that on October 1st, 2001 it has signed an agreement with ING Bank N.V. with its registered seat in Amsterdam (ING Bank N.V.) for the in-kind contribution of the ING Bank N.V. Branch in Warsaw to ING Bank Śląski S.A. in exchange for shares taken up in the increased initial capital. 

The subject of the agreement is the banking company of ING Bank N.V. Branch in Warsaw, belonging to ING Bank N.V., of the value of PLN 993.750.000 with its seat in Warsaw at Plac Trzech Krzyży 10/14, entered to the business register maintained by the District Court for the capital city of Warsaw - XIX Economic Section of the National Court Registry under number KRS 0000024014 (Company). 

ING Bank N.V. made in-kind contribution in the form of the Company to cover the shares in increased capital of ING Bank Śląski S.A. amounting to 3.750.000 „B” series shares of the face value of PLN 10.00 and the issue price of PLN 265.00. 

The Company was contributed as a whole, without any exclusions, as of the date of signing of the above mentioned agreement. 
ING Bank N.V. is a parent entity for ING Bank Śląski S.A.

2001-09-21 report no. 54/2001: Loan for PKP S.A.

The Management Board of ING Bank Śląski S.A. informs that on September 21st, 2001 it has concluded a credit agreement with PKP S.A. The PLN short-term working capital loan of the value of PLN 300 million bears interest rate based on 1M WIBOR  plus Bank’s margin. The loan is secured by the State Treasury guarantee.

Polskie Koleje Państwowe Spółka Akcyjna is not the member of ING Bank Śląski S.A. capital group.

2001-09-18 report no. 53/2001: Increase in ING Bank Śląski S.A. initial capital

The Management Board of ING Bank Śląski S.A. informs that on September 17th, 2001 the District Court in Katowice, Economic Section of the National Court Registry registered the increase of equity capital of ING Bank Śląski S.A. by PLN 37,500,000.

Upon increasing the equity of ING Bank Śląski S.A. amounts to PLN 130.100.000 divided into 13,010,000 ordinary bearer’s shares of the face value of PLN 10.00.

Presently ING Bank N.V. holds 11.418.641 shares and votes in the general shareholders meeting of ING Bank Śląski S.A., which constitutes 87.77% of initial capital and general number of votes in  general meeting of Company’s shareholders. 

2001-09-17 report no. 52/2001: Loan for Stocznia Gdynia S.A.

The Management Board of ING Bank Śląski S.A. informs that it granted a USD short-term working capital loan assigned for ship construction financing to Stocznia Gdynia S.A. 
The loan amounting to USD 30,409,000 (PLN 129,019,305*) was granted for seven-month period. The loan bears an interest rate based on LIBOR plus Bank’s margin.
Total value of loans, the biggest of which was described above, granted to Stocznia Gdynia S.A. within the last 12 months amounted to USD 66,477,000 (PLN 282,048,616*).

* rate of September 17th, 2001.

2001-09-17 report no. 51/2001: Shareholders owning at least 5% of votes in general meeting of shareholders of ING Bank Śląski S.A.

Bank Śląski S.A. informs that, in accordance with the list of shareholders authorised to participate in the Extraordinary Meeting of Shareholders of ING Bank Śląski S.A. convened for September 14th, 2001, the shareholder authorised to at least 5% of votes was:

Name of the entity

Number of votes


% in total number of votes

ING Bank N.V.


7,668,641



82.81

The Company informs that a shareholder is not obliged to participate in a general shareholders meeting with all held shares.

Simultaneously, ING Bank Śląski S.A. informs that according to its knowledge on the day of the Extraordinary Shareholders Meeting the following entities held at least 5% of votes in the shareholder’s meeting: 

Name of the entity
Number of votes
% in total number of votes 
Date of information 

ING Bank N.V.

7,668,641

         82.81


07.08.2001

Emerging Markets

Growth Fund Inc.
  502,779

          5.43


18.04.2001

2001-09-17 report no. 50/2001: Supplement to the current report no. 49/2001 dated 14.09.2001.

Supplementing the current report no. 49/2001 dated September 14th, 2001 the Management Board of ING Bank Śląski S.A. announces the information about the newly appointed Member of the Supervisory Board of ING Bank Śląski S.A. – Mr. Bogusław Maklakiewicz:

Mr. Bogusław Maklakiewicz is 47.

Education:

Higher economic education - Poznań Academy of Economics; Faculty: Organisation & Management 

Post-graduate education: Centre for Post-graduate Education of State Administration Staff – Warszawa

Career:

1978 -1979:

Przedsiębiorstwo Budownictwa Technicznego Robót Fundamentowych „Energopol-3” (construction company)

Inspector - Economic Department

1979-1981:
Stołeczne Zakłady Chemii Gospodarczej „Pollena” (household chemicals and cosmetics company) 

Specialist – Organisation and Standardisation Department

1981-1984:
City Hall 

Head of the Planning Department

1986-1989 
Mayor of Dwór Mazowiecki

1989-1993:
Przedsiębiorstwo Handlowe Sp. z o.o. (trading firm)

Member of Management Board – CFO

1994-1995:
Przedsiębiorstwo Budownictwa Rolniczego (agricultural construction company)

Liquidator

1995-1996: 
Poznańska Szkoła Handlu sp. z o.o. (commercial school)

Financial Director

1996-1997
PWP „Prespo” S.A. 

Financial Director

1997

Zakłady Piwowarskie „Leżajsk” S.A. (brewery)

Financial Director

1997-1998 VOX Industrie S.A. 

Financial Director

1999- Wielkopolska Regionalna Kasa Chorych (Wielkopolska Health Care Unit)

Additional qualifications: 

· course for liquidators of business entities,

· course for tax advisors, 

· course in management of business financials,

Apart from being employed in Wielkopolska Health Care Unit he does not run any business activity.

2001-09-14 report no. 49/2001: Resolutions of the General Shareholders Meeting of ING Bank Śląski S.A.

The Management Board of ING Bank Śląski S.A. announces the resolutions passed by the Extraordinary Shareholders Meeting of ING Bank Śląski S.A. convened on September 14th, 2001.

Resolution  No. 1 

of the Extraordinary Shareholders Meeting of ING Bank Śląski S.A. of September 14th, 2001

subject: the agenda of the Shareholders Meeting convened on 14th, September  2001.

Pursuant to § 22 item 3 of the Charter of Bank Śląskiego S.A. Extraordinary Shareholders Meeting of Bank Śląski S.A. approves the following agenda of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach convened on 14th September 2001:

1. Opening of the Shareholders Meeting.

2. Election of the Chairman and Vice-Chairmen of the Shareholders Meeting.

3. Stating the appropriateness of convening of the Shareholders Meeting and its capability to pass resolutions.

4. Passing the resolution on acceptance of the By-law of the Shareholders Meeting.

5. Accepting the agenda.

6. Passing the resolution on supplementing the resolution of the Extraordinary Shareholders Meeting of May 23rd, 2001 on the appointment of ad hoc auditor.

7. Changes in the composition of the Supervisory Board.

8. Passing resolution on the principles of remuneration of the Supervisory Board members.

Resolution  No. 2 

of the Extraordinary Shareholders Meeting of ING Bank Śląski S.A. of September 14th, 2001

subject: passing the By-law of the Shareholders Meeting 

Pursuant to § 22 item 3 of the Charter of Bank Śląski S.A., the Extraordinary Shareholders Meeting of Bank Śląski S.A. passes the By-law of the Shareholders Meeting of Bank Śląski  Spółka Akcyjna w Katowicach, as in the enclosure hereto.

Resolution  No. 3 

of the Extraordinary Shareholders Meeting of ING Bank Śląski S.A. of September 14th, 2001

subject: supplement to the resolution no. 5 of the Extraordinary Shareholders Meeting dated May 23rd, 2001 regarding the appointment of ad hoc auditor

I.  Pursuant to article 158b of the Act – Law on Public Trading in Securities and executing the Resolution no. 5 of the Extraordinary Shareholders Meeting of Bank Śląski S.A. convened onApril  25th, 2001, adopted on  May 23rd, 2001, the Extraordinary Shareholders Meeting of Bank Śląski S.A. resolves as follows:

1. KPMG Polska Audyt Sp. z o.o. shall be appointed as ad hoc auditor to examine the issues connected with the handling of the Bank’s business as specified in item 2 of the Resolution no. 5 of the Extraordinary Shareholders Meeting dated May 23rd, 2001.

2. The audit should be carried out in compliance with the methodology defined in the invitation to present offers for the function of ad hoc auditor and in consideration of the restrictions imposed by the law, in particular those related to the banking secrecy.

3. The report containing results of audit should be presented to the Management Board and the Supervisory Board  by November 30th, 2001.

II. The standpoint of the Bank Management Board as to the motion to appoint ad hoc auditor.

The basis of relationship between the Management Board and Shareholders was, and still remains, a transparent information policy aimed at providing the Shareholders, within the legal boundaries, with full information concerning the Bank’s business. It is especially important in case of the Bank as a publicly traded company the activities of which are based on the trust of customers and investors.

The mentioned above information policy shall be continued. The shareholders have the right to appoint ad hoc auditor. The Management Board perceives the appointment of ad hoc auditor as one of the ways of providing information about the Company by a professional auditor and declares its full co-operation. During the session of the Extraordinary Shareholders Meeting held on May 23rd, 2001 the Management Board accepted the idea of appointing ad hoc auditor and pursuant to the resolution no. 5 carried out the tender bid proceedings having resulted in the recommendation for ad hoc auditor to be chosen. The audit should be performed in a way complying with the requirements presented in the invitation to the tender bid. Moreover, the ad hoc auditor should carry out the audit in consideration of the restrictions imposed by the law, especially in regard to banking secrecy, as per the standpoint of the National Bank of Poland presented to the Extraordinary Shareholders Meeting of Bank Śląski S.A.

Resolution  No. 4 

of the Extraordinary Shareholders Meeting of ING Bank Śląski S.A. of September 14th, 2001

subject: defining the number of Supervisory Board members

Pursuant to art. 385 of the Act dated September 15th, 2000 Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 23 section 2 of ING Bank Śląski Charter, the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna resolves that the Supervisory Board shall be composed of 6 members.

Resolution  No. 5 

of the General Shareholders Meeting of ING Bank Śląski S.A. of September 14th, 2001

on: amending the Resolution no. 16 of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated May 19th, 1998 on remuneration for Supervisory Board members.

Pursuant to art. 392 § 1 of the Act dated September 15th, 2000 Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 22 item 2 of ING Bank Śląski S.A. Charter, the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna resolves as follows:

§ 1.

The following amendments shall be introduced to the Resolution no. 16 of the General Shareholders meeting of Bank Śląski Spółka Akcyjna w Katowicach dated May 19th, 1998 on remuneration for Supervisory Board members:

In § 2

1/
item a) number: "7.0" shall be replaced by: "11.0"

2/
item a) number: "5.0" shall be replaced by: "7.0"

3/
item a) number: "4.0" shall be replaced by: "5.0".

§ 2.

The amendment, defined in § 1, to the principles of remuneration for the Supervisory Board members shall come into force on October 1st, 2001.

§ 3.

Till that time provisions of the Resolution no. 16 of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated May 19th, 1998 on remuneration for Supervisory Board members shall remain unchanged.

Simultaneously, the Management Board of ING Bank Śląski S.A. informs that the Extraordinary Shareholders Meeting appointed Mr. Bogusław Maklakiewicz Supervisory Board Member of ING Bank Śląski S.A. Due to the absence of the newly appointed Supervisory Board member in the Extraordinary Shareholders Meeting, the Bank does not hold the data required by the Government Ordinance of the Stock Exchange. The data will be reported immediately after their receipt.
2001-09-13 report no. 48/2001: Significant credit agreement

The Bank Management Board informs that on September 13th, 2001 ING Bank Śląski S.A. granted a long-term loan to a company from a retail complex branch. The PLN 300 million loan was granted for 12.5 years and bore interest rate acc. to the reference rate plus Bank margin.

2001-09-07 report no. 47/2001: In-kind contribution to Dom Maklerski Banku Śląskiego S.A.

The Bank Management Board informs that on September 7th, 2001 the Supervisory Board of ING Bank Śląski S.A. approved, upon obtaining relevant permits of particular authorities, the increase in initial capital of Dom Maklerski Banku Śląskiego S.A. (subsidiary of ING Bank Śląski S.A.) by way of in-kind contribution in the form of shares and participations in entities with capital exposure of ING Bank Śląski S.A., for the price not exceeding the market value of these shares and participations as at the day of their evaluation made due to their increase in capital.

ING Bank Śląski S.A. purchased the shares and participations of the said entities as long-term deposits or due to Banking Arrangement Proceedings. 

Assets book value in ING Bank Śląski S.A. accounting books amounts to PLN 11,670.4 thousand.
The subject of DM BSK S.A. operation is brokerage and fund management as well as other financial brokerage services not classified elsewhere.

2001-09-07 report no. 46/2001: Recalling Vice Presidents of the Bank Management Board 

The Bank Management Board informs that on September 7th, 2001 the Supervisory Board of ING Bank Śląski S.A., accepting the resignation submitted on July 26th, 2001, revoked Mr. Maciej Węgrzyński from the position of the Bank Management Board Vice President. Revocation came into force on the day of resignation submittal.

Besides, the Supervisory Board recalled Mr. Jacek Bartkiewicz from the position of the Vice President of the Bank Management Board as of October 31st, 2001.

2001-09-07 report no. 45/2001: Purchase of Huta "Ferrum" S.A. shares

The Bank Management Board informs that on September 6th, 2001 ING Bank Śląski S.A. purchased 207,756 ordinary bearer’s shares of Huta „Ferrum” S.A. (i.e. 2.84 % of total number of votes in the General Shareholders Meeting) in package transaction for PLN 3.74 per share. The value of transaction was PLN 777,007.44. 

Presently ING Bank Śląski S.A. holds 2,084.774 shares of Huta „Ferrum” S.A. (entity related to ING Bank Śląski S.A.), which authorises the Bank to execute 2,084,774 votes in the General Meeting of Huta „Ferrum” S.A. shareholders and constitutes 28.5 % of total number of shares and votes in the General Shareholders Meeting.
2001-09-06 report no. 44/2001: Draft resolutions of the Extraordinary Shareholders Meeting of BSK S.A. 

The Management Board of Bank Śląski S.A. presents the draft resolutions of the Extraordinary Shareholders Meeting of BSK S.A. convened on September 14th, 2001 included in the agenda announced in the current report no. 39/2001 dated 10.08.2001.

Draft

Resolution No ...

of the Extraordinary Shareholders Meeting of Bank Śląski S.A. of September 14th 2001

subject: passing the By-law of the Shareholders Meeting 

Pursuant to § 22 item 3 of the Charter of Bank Śląski S.A., the Extraordinary Shareholders Meeting of Bank Śląski S.A. passes the By-law of the Shareholders Meeting of Bank Śląski  Spółka Akcyjna w Katowicach, as in the enclosure hereto.

Draft

Resolution No ...

of the Extraordinary Shareholders Meeting of Bank Śląski S.A. of September 14th 2001
subject: the agenda of the Shareholders Meeting convened on 14th September  2001.

Pursuant to § 22 item 3 of the Charter of Bank Śląskiego S.A. Extraordinary Shareholders Meeting of Bank Śląski S.A. approves the following agenda of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach convened on 14th September 2001:

Opening of the Shareholders Meeting.

Election of the Chairman and Vice-Chairmen of the Shareholders Meeting.

Stating the appropriateness of convening of the Shareholders Meeting and its capability to pass resolutions.

Passing the resolution on acceptance of the By-law of the Shareholders Meeting.

Accepting the agenda.

Passing the resolution on supplementing the resolution of the Extraordinary Shareholders Meeting of 23rd May 2001 on the appointment of ad hoc auditor.

Changes in the composition of the Supervisory Board.

Passing resolution on the principles of remuneration of the Supervisory Board members.

Draft

Resolution No ...

of the Extraordinary Shareholders Meeting of Bank Śląski S.A. of September 14th 2001

subject: supplement to the resolution no. 5 of the Extraordinary Shareholders Meeting dated 23rd May 2001 regarding the appointment of ad hoc auditor

I.  Pursuant to article 158b of the Act – Law on public trading in securities and executing the Resolution no. 5 of the Extraordinary Shareholders Meeting of Bank Śląski S.A. convened on 25th April 2001, adopted on 23rd May 2001, the Extraordinary Shareholders Meeting of Bank Śląski S.A. resolves as follows:

1. KPMG Polska Audyt Sp. z o.o. shall be appointed as ad hoc auditor to examine the issues connected with the handling of the Bank’s business as specified in item 2 of the Resolution no. 5 of the Extraordinary Shareholders Meeting dated 23rd May 2001.

2. The audit should be carried out in compliance with the methodology defined in the invitation to present offers for the function of ad hoc auditor and in consideration of the restrictions imposed by the law, in particular those related to the banking secrecy.

3. The report containing results of audit should be presented to the Management Board and the Supervisory Board by  November 30th 2001.

II. The standpoint of the Bank Management Board as to the motion to appoint ad hoc auditor.

The basis of relationship between the Management Board and Shareholders was, and still remains, a transparent information policy aimed at providing the Shareholders, within the legal boundaries, with full information concerning the Bank’s business. It is especially important in case of the Bank as a publicly traded company the activities of which are based on the trust of customers and investors.

The mentioned above information policy shall be continued. The shareholders have the right to appoint ad hoc auditor. The Management Board perceives the appointment of ad hoc auditor as one of the ways of providing information about the Company by a professional auditor and declares its full co-operation. During the session of the Extraordinary Shareholders Meeting held on 23rd May 2001 the Management Board accepted the idea of appointing ad hoc auditor and pursuant to the resolution no. 5 carried out the tender bid proceedings having resulted in the recommendation for ad hoc auditor to be chosen. The audit should be performed in a way complying with the requirements presented in the invitation to the tender bid. Moreover, the ad hoc auditor should carry out the audit in consideration of the restrictions imposed by the law, especially in regard to banking secrecy, as per the standpoint of the National Bank of Poland presented to the Extraordinary Shareholders Meeting of Bank Śląski S.A.

2001-09-04 report no. 43/2001: Subscription completion

The Management Board of Bank Śląski S.A. informs that on August 22nd, 2001 the subscription was completed and „B” series shares of Bank Śląski were allocated.

In regard to the Resolution no. 13 adopted by the General Meeting of Bank Shareholders on June 28th, 2001 regarding the exclusion of the stock right to „B” series shares by the existing shareholders, the whole issue of 3.750.000 (three million seven hundred and fifty thousand) „B” series shares of the face value PLN 10 (ten) each and the issue price PLN 265 (two hundred sixty five) each, following the subscription made by ING Bank N.V. in Amsterdam on August 20th, 2001, was taken up by way of private subscription by ING Bank N.V. in Amsterdam in exchange for in-kind contribution in the form of banking company – Branch of ING Bank N.V. in Warsaw.

Issue value was PLN 993,750.000.
Due to the character of “B” series shares issue Bank Śląski S.A. did not conclude contracts for sub-issue.

The cost of subscription was PLN 422.8 thousand.
Since Bank Śląski S.A. did not order the issue prospectus at the external company, the total costs included only the expenditure for printing by TEKART and announcing the prospectus in the press (Rzeczpospolita and Parkiet) by Pan Media Western Sp. z o.o. and amounted to PLN 264.7 thousand.

Costs of legal and financial advising covered the services of KPMG Polska Audyt Sp. z o. o. and amounted to PLN 78.1 thousand.

None of the aforementioned companies is a member of Bank Śląski S.A. capital group.                

Estimated costs of issue defined in Chapter 3 section 3.3. of the Issue Prospectus covered additional costs connected with the merger of ING Bank Branch in Warsaw with Bank Śląski S.A. such as: costs of ING Bank Branch assessment, costs of certified auditor and fees for Stock Exchange and Securities Commission, Stock Exchange and National Securities Depository which are not included in the costs of subscription. 

Average cost of subscription per share was PLN 0.11.

2001-08-31 report no. 42/2001: Rating agency information

On 31.08.2001 the Management Board of Bank Śląski S.A. was informed that Moody's Investors Service Ltd. international rating agency provided investors with the report containing the changes to previous ratings of Bank Śląski S.A.:

long-term deposits rating:
Baa1

short-term deposits rating:
P-2

bank financial strength rating:
C-

Ratings were given according to the following descending rating scales for:

1. long-term deposits:
Aaa, Aa1, Aa2, Aa3, A1, A2, A3, Baa1, Baa2, Baa3, Ba1, Ba2, Ba3, B1, B2, B3, Caa, Ca, C;

2. short-term deposits:

P-1, P-2, P-3, Not Prime (P-Prime);

3. bank financial strength:
A, A-, B+, B, B-, C+, C, C-, D+, D, D-, E+, E.
2001-08-23 report no. 41/2001: Amendments to the Issue Prospectus and concluding an Agreement on Taking up "B" Series Shares of Bank Śląski S.A. by ING Bank N.V.

Pursuant to art. 81 section 1 item 1 of the Public Trading in Securities Act, Bank Śląski S.A. informs about changing the expiry date of subscription for „B” series shares set in the Issue Prospectus of ordinary bearer’s shares of „B” series from August 31st, 2001 into August 22nd, 2001.

Following the subscription for „B” series shares of Bank Śląski S.A. the Bank Management Board adopted a resolution on August 22nd, 2001 on allocating  3 750 000 (three million seven hundred and  fifty thousand) of „B” series shares of the face value of PLN 10 (ten) each and the issue price of PLN 265 (two hundred and sixty five) each to ING Bank N.V. with its registered seat in Amsterdam. 

Simultaneously, the Bank Management Board informs that on August 23rd, 2001, ING Bank N.V. and Bank Śląski S.A. signed the Agreement on Taking up Shares of Bank Śląski S.A., the subject of which was taking up by ING Bank N.V. the „B” series shares the number, face value and issue price of which are as mentioned above.
2001-08-20 report no. 40/2001: Subscription for "B" series shares of Bank Śląski S.A. by ING Bank N.V.

Bank Management Board informs that on August 20th, 2001 ING Bank N.V. with its registered seat in Amsterdam made subscription at the Brokerage House of BSK S.A. for „B” series shares of Bank Śląski S.A. in the number of 3 750 000 (three million seven hundred and fifty thousand) shares of the face value PLN 10 and the issue price PLN 265 (two hundred and sixty five) each, being the acceptance of the offer for purchase of shares of this issue submitted by ING Bank N.V., as the Qualified Investor in the prospectus of ordinary shares of „B” Series of Bank Śląski S.A. 

ING Bank N.V. is the parent entity of Bank Śląski S.A. 

2001-08-10 report no. 39/2001: Extraordinary Shareholders Meeting of Bank Śląski S.A.

The Management Board of Bank Śląski S.A. informs about convening on September 14th, 2001 the Extraordinary Shareholders Meeting of Bank Śląski S.A. with the following agenda:

1. Opening of the Shareholders Meeting.

2. Election of the Chairman and Vice-Chairmen of the Shareholders Meeting.

3. Stating the appropriateness of convening of the Shareholders Meeting and its capability to pass resolutions.

4. Passing the resolution on acceptance of the By-law of the Shareholders Meeting.

5. Accepting the agenda.

6. Passing the resolution on supplementing the resolution of the Extraordinary Shareholders Meeting of May 23rd, 2001 on the appointment of ad hoc auditor.

7. Changes in the composition of the Supervisory Board.

8. Passing resolution on the principles of remuneration of the Supervisory Board members.

2001-08-08 report no. 38/2001: Resolution of the Banking Supervision Committee on taking over Wielkopolski Bank Rolniczy S.A. in Kalisz by Bank Śląski S.A.

The Management Board of Bank Śląski S.A. informs about receiving on August 8th, 2001 the Resolution No. 67/KNB/01 of the Banking Supervision Committee dated August 6th, 2001 on the grounds of which as of August 9th, 2001 Bank Śląski S.A. should take over the administration of the estate of Wielkopolski Bank Rolniczy S.A. in  Kalisz. BSK S.A.’s acquisition of Wielkopolski Bank Rolniczy S.A. should be realised on the basis of the balance sheet developed as at August 24th, 2001.
2001-08-07 report no. 36/2001: Amendments to the Issue Prospectus

The Management Board of Bank Śląski S.A. announces the information about the amendments to the Issuing Prospectus.

In chapter 6 item 6.5. of the Issue Prospectus of ordinary bearer’s shares of „B” series of Bank Śląski S.A. included on page 367 of the Table presenting the basic values characterising ING Bank NV Branch in Warsaw the following change shall be introduced in order to specify the ratio defined as "non-performing receivables provision coverage ratio":

row 9 worded as follows:

Non-performing receivables provision coverage ratio
4.5 %

2.8 %

0.9 %

shall be replaced by:

Customer and budgetary sector’s receivables 

provision coverage ratio
3.8 %

2.7 %

0.9 %

2001-08-07 report no. 37/2001: Purchase of Bank Śląski S.A. shares by ING Bank N.V.

The Management Board of Bank Śląski S.A. informs that on August 7th, 2001 it was notified, pursuant to art. 147 of the Public Securities Trading Act that ING Bank N.V. (the majority shareholder of BSK SA) purchased 689,429 shares of Bank Śląski S.A. 

The shares were purchased in numerous stock exchange transactions made after August 1st, 2001 at the unit price of PLN 255. 

In the result of the said purchase ING Bank N.V. holds 7,668,641 shares authorising it to execute 7,668,641 votes in the General Shareholders Meeting of BSK S.A., which constitute 82.81% of total number of shares and votes in the General Shareholders Meeting.

Simultaneously, Bank Śląski S.A. informs that according to its knowledge the following entities hold at least 5% votes in the General Shareholders Meeting:

Name of the entity
Number of shares 

and votes
% of total



Date of information receipt

ING Bank N.V.

7,668,641
82.81
07.08.2001

Emerging Markets

Growth Fund Inc.
502,779
5.43
18.04.2001

2001-08-03 report no. 35/2001: Sale of Bank Śląski S.A. shares by Franklin Resources, Inc.

The Management Board of Bank Śląski S.A. informs that on August 3rd, 2001 it was notified about the sale of Bank Śląski shares by Franklin Resources, Inc. and its subsidiaries (Franklin Mutual Advisors, LLC and Tepleton Worldwide, Inc. and their subsidiaries). In the result of the sale Franklin Resources, Inc. (and its subsidiaries) does not hold any shares of Bank Śląski S.A.

Franklin Resources, Inc. is not the member of Bank Śląski S.A. capital group.

2001-07-23 report no. 34/2001: Significant credit agreement

The Management Board of Bank Śląski S.A. informs that on July 23rd, 2001 Bank Śląski S.A. concluded the PLN working capital mid-term loan assigned for business activity financing with Kompania Piwowarska S.A. in Poznań. The loan granted for five-year period in the amount of PLN 100,000,000 bears the interest rate based on WIBOR plus Bank’s margin. The loan will be repaid in six instalments. 

Within the last 12 months the total exposure of ING Bank Śląski S.A. in Kompania Piwowarska S.A. has amounted to PLN 180,045,500 and exceeded 10% of total value of Bank own capitals.  

The highest value contract concluded in this period is the one concluded on July 23rd, 2001 amounting to PLN 100,000,000.

Kompania Piwowarska S.A. in Poznań is not a member of ING Bank Śląski S.A. capital group.

2001-07-09 report no. 33/2001: Exceeding 25% share in Huta "Ferrum" S.A.

The Management Board of Bank Śląski S.A. informs that on July 7th, 2001 Bank Śląski S.A. took over, for the price of PLN 3.50 (i.e. for the closing rate of 6.07.2001), 1,877,018 ordinary shares of Huta „Ferrum” S.A. from „Izostal” S.A. w Zawadzkiem in the result of credit collateral realisation. That authorises Bank Śląski S.A. to execute 25.66 % of total number of votes in the General Shareholders Meeting of Huta "Ferrum" S.A.

Huta "Ferrum" S.A. and "Izostal" S.A. are not the members of Bank Śląski S.A. capital group.

2001-07-06 report no. 32/2001: Permit for exceeding 25% of total number of votes in the General Shareholders Meeting of Huta "Ferrum" S.A.

The Management Board of Bank Śląski S.A. informs that on July 6th, 2001 the Securities and Stock Exchange Committee approved the purchase by Bank Śląski Spółka Akcyjna w Katowicach of the stake of shares enabling the Bank to exceed 25% of total number of votes in the General Shareholders Meeting of Huta „Ferrum” S.A. seated in Katowice. The said purchase shall be realised till January 6th, 2002.
2001-07-05 report no. 31/2001: Shareholders holding at least 5% of votes in the General Shareholders Meeting of BSK SA

Bank Śląski S.A. informs that pursuant to the list of shareholders authorised to participate in the General Shareholders Meeting of Bank Śląski S.A. convened for June 28th, 2001, the following entities are entitled to execute at least 5% of votes in the General meeting:

Name of the entity
Number of shares and votes
% of total

ING Bank N.V.
6,944,395
74.99

Emerging Markets

Growth Fund Inc.
502,779
5.43

The company informs that a shareholder is not obliged to participate in the General Shareholders Meeting with all the held shares.

Simultaneously Bank Śląski S.A. informs that according to its knowledge the following entities hold at least 5% votes in the General Shareholders Meeting:

Name of the entity
Number of shares and votes
% of total
Date of information  receipt

ING Bank N.V.

6,979,212
75.37
22.06.2001

Emerging Markets

Growth Fund Inc.
502,779
5.43
18.04.2001

Franklin Resources Inc.
473,515
5.11
25.04.2000

2001-06-29 report no. 30/2001: Resolutions passed by the Ordinary General Meeting of Bank Śląski Shareholders

The Management Board of Bank Śląski is to send the Resolutions passed by the Ordinary General Meeting of Bank Śląski Shareholders on June 28, 2001. 

Resolution No. 1 

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: adopting the Internal Regulations of the General Shareholders Meeting 

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., General Shareholders Meeting of Bank Śląski S.A. adopts the Internal Regulations of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, in the wording as in the enclosure to this resolution.

Resolution No.2

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: agenda for General Shareholders' Meeting convened for June 28th 2001. 

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., General Shareholders Meeting of Bank Śląski S.A. approves the following agenda of General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, convened for June 28th 2001: 

1/ Opening of the General Shareholders Meeting,

2/ Election of the Chairman and Deputy Chairmen of the General Shareholders Meeting,

3/ Stating that the General Shareholders Meeting has been convened in compliance with law and is capable to pass resolutions,

4/ Adapting the Internal Regulations of the General Shareholders Meeting,

5/ Approval of the agenda,

6/ Presentation of the reports of the Bank authorities for 2000, including financial reports,

7/ Passing resolutions on:

a) approval of the financial report of Bank Śląski S.A. for the year 2000,

b) approval of the Bank Management Board's report on the operation of Bank Śląski S.A. in the year 2000,

c) approval of the consolidated financial report of the Capital Group of Bank Śląski S.A. for the year 2000,

d) approval of the Bank Management Board's report on the operation of the Capital Group of Bank Śląski S.A. in the year 2000,

e) acknowledgement of the fulfilment of duties to the members of Bank Management Board in the year 2000,

f) acknowledgement of the fulfilment of duties to the members of Bank Supervisory Board in the year 2000,

g) distribution of profit for the year 2000,

h) payment of dividend for the year 2000,

i) use of the reserve capital,

j) approval of the sale of the real estate,

k) increasing the initial capital of the Bank and exclusion of the stock right for shares of the new issue by current shareholders,

l) amendments to the Charter of Bank Śląski S.A., inclusive of the amendments related to authorising the Management Board to increase initial capital within the authorised capital and authorising the Management Board to exclude the stock right.

8/ Changes in the Supervisory Board composition,

9/ Closing of the General Shareholders Meeting.

Resolution No.3

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the financial report of Bank Śląski S.A. for the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 1 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves:

1/ The balance sheet of Bank Śląski Spółka Akcyjna w Katowicach, made as of December 31st 2000, which on assets and liabilities sides shows the total of PLN 19,051,066,744.50

(say PLN: nineteen billion fifty one million sixty six thousand seven hundred and forty four and 50/100) together with off-balance-sheet accounts showing the amount of PLN 10,175,492,443.73 (say PLN: ten billion one hundred and seventy five million four hundred and ninety two thousand and four hundred and forty three and 73/100),

2/ The profit and loss account for the period from January 1st 2000 until December 31st 2000, showing the net profit of PLN 138,287,691.68 (say PLN: one hundred and thirty eight million two hundred and eighty seven thousand and six hundred and ninety one and 68/100),

3/ The additional information,

4/ The cash flow report showing a decrease of net cash during the business year 2000 by the amount of PLN 72,560,664.84 (say PLN: seventy two million five hundred and sixty thousand six hundred and sixty four and 04/100).             

Resolution No.4

of the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject:   approval of the Management Board's report on the operation of Bank Śląski S.A. in the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves the Management Board's report on the operation of Bank Śląski S.A. in the year 2000.

Resolution No. 5

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the consolidated financial report of the Capital Group of Bank Śląski S.A. for the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 2 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves:

1/ The consolidated balance sheet of the Capital Group of Bank Śląski Spółka Akcyjna w Katowicach, made as of December 31st 2000, which on assets and liabilities sides shows the total of  PLN 19,317,858,384.10 (say PLN: nineteen billion three hundred and seventeen million eight hundred and fifty eight thousand three hundred and eighty four and 10/100) together with off-balance-sheet accounts showing the total of PLN 10,162,903,997.05 (say PLN: ten billion one hundred and sixty two million nine hundred and ninety seven and 05/100),

2/ The consolidated profit and loss account for the period from January 1st 2000 until December 31st 2000 showing net profit of  PLN 150,940,021.40 (say PLN: one hundred and fifty million nine hundred and forty thousand and twenty one and 40/100),

3/ The additional information,

4/ The consolidated cash flow report showing a decrease of net cash in the business year 2000 by the amount of PLN 72,646,035.47 (say PLN: seventy two million and six hundred and forty six thousand and thirty five and 47/100).

Resolution No.6

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the Management Board's report on the operation of the Capital Group of Bank Śląski S.A. in the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 2 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves the Management Board's report on the operation of the Capital Group of Bank Śląski S.A. in the year 2000. 

Resolution No.7

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: acknowledgement of fulfilment of duties to the members of the Bank Management  Board in the year 2000.  

Pursuant to art. 393 § 2 section 3 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby acknowledges fulfilment of duties by the following members of the Bank Management Board in the year 2000: Marian Czakański, Frederik van Etten, Jacek Bartkiewicz, Krzysztof Brejdak, Grzegorz Cywiński, Edward Foppema, Brunon Bartkiwicz, Ludovicus Wijngaarden, Stan Szczurek.  

Resolution No.8

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: acknowledgement of fulfilment of duties to the members of the Bank Supervisory Board in the year 2000. 

Pursuant to art. 393 § 2 section 3 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby acknowledges fulfilment of duties by the following members of the Bank Supervisory Board in the year 2000: Andrzej Wróblewski, Johannes Antonius Nijsenn, Jerzy Rokita, Brunon Bartkiewicz, Ralf-Hartmut Fiedler, Piotr Kukurba, Tomasz Szapiro, Maciej Urmanowski, Piet van Zanten, Kazimierz Zarzycki, Aleksander Rinnooy Kan, Jacques P.M. Kemp, Hans Verkoren.

Resolution No.9

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: distribution of profit for the year 2000. 

Pursuant to art. 393 § 2 section 2 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves distribution of profits in accordance with the below list: 


   
in PLN

1. gross profit





129,672,236.68

2. fiscal charges



 
8,615,355.00

3. net profit




 
138,287,591.68

    a) reserve capital 




54,507,591.68

    b) general risk reserve



50,000,000.00

    c) dividend




 
27,780,000.00

    d) donation for Fundacja Banku Śląskiego
3,000,000.00

    e) social fund 



 
3,000,000.00

Resolution No.10

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: payment of dividend for the year 2001 

Pursuant to the resolution No.9 of General Shareholders Meeting of Bank Śląski S.A. of June 28th 2001 regarding distribution of profit for the year 2000, General Shareholders Meeting of Bank Śląski S.A., pursuant to the art. 347 § 1 and 2 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No 94, section 1037), resolves what follows: 

§ 1

Bank Śląski S.A. shall pay the dividend for the year 2000 in the amount  PLN  3.00  gross for each share, in accordance with the following principles:

1) The day July 10th, 2000  is identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on September 3rd, 2000,

3) The dividend may be paid in the following forms:

a) 
payment into investment accounts of shareholders who have shares of BSK S.A. deposited in these accounts, 

b) 
payment in accordance with the declarations submitted by shareholders who own unregistered deposit receipts.

§ 2

General Shareholders' Meeting obliges the Management Board of the Company to execute this resolution. 

Resolution No. 11

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: use of the reserve capital

§ 1

Pursuant to article 396 § 5 of the Act  September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 43 section 1 of the Charter of Bank Śląski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank's reserve capital amounting to PLN 13,389,529.36 (say: thirteen million three hundred eighty nine thousand and five hundred twenty nine and 36/100) for covering losses from previous years resulting from establishing provisions for pensioner severance pays and unused employees vacation entitlement. 

§ 2

The General Shareholder Meeting authorises the Bank Management Board to execute this resolut

Resolution No. 12

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the sale of real estate

§ 1

Pursuant to article 393 item 4) of the Act dated 15th September 2000 - the Commercial Companies Code (Laws Journal No 94, item 1037) the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach approves the sale of the below listed real estate:

1. located in Jadwisin 20, Serock municipality, entered into the land and mortgage register no. KW 17306 in the District Court in Legionów,

2. located in Przemyśl at ul. Wybrzeże Ojca Świętego Jana Pawła II (former: ul. Wybrzeże Kościuszki), entered into the land and mortgage register no. KW 64176 in the District Court in Przemyśl,

3. located in Przemyśl at ul. Wybrzeże Ojca Świętego Jana Pawła II (former: ul. Wybrzeże Kościuszki), entered into the land and mortgage register no. KW 20789 in the District Court in Przemyśl,

4. located in Radziwiłłów, Ostrów Wielkopolski municipality, entered into the land and mortgage register no. KW 47751 in the District Court in Ostrów Wielkopolski. 

§ 2

The General Shareholders Meeting authorises the Bank Management Board to execute this resolution, while obeying the procedure defined in the Bank Charter.

Resolution no 13

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject:exclusion of the stock right to "B" series shares by current shareholders 

Pursuant to Article 433 § 2 of the Act dated 15th September 2000 - the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

§ 1.

1. The stock right of current shareholders to the "B" series shares to be issued in order to be taken up by ING Bank N.V. with the seat in Amsterdam is totally excluded.

2. The opinion of the Bank Management Board justifying the reasons for nullification of the stock right as well as proposed issue price has been presented to the General Shareholders Meeting.

Opinion of the Management Board of Bank Śląski S.A. justifying the exclusion of the stock right of the "B" series shares and the proposed issue price of the said shares.

I. Justification for excluding the stock right

The basic purpose of the issue of the "B" series shares of Bank Śląski S.A. (the "Bank") is to include the ING Bank N.V. Branch in Warsaw (the "Branch") into the Bank's structure.

Taking the shares of the new issue by ING Bank N.V. will make it possible to join the business of BSK S.A. and the Branch, which will result in significant broadening the market offer of the Bank, as well as its further dynamic development that will strenghten its leading position in the market as a nation-wide universal Bank. As the result of the merger of the businesses of the Bank and the Branch, the competition between the entities of the same capital group will be eliminated, which will make it possible to maximise the effects of synergy.

Consolidation of the Bank and the Branch is of interest both for the customers as well as the shareholders of the Bank, because it will make it possible to increase the scale of business and competitiveness of the Bank. Including the Branch to the Bank will result in improving the quality of the services provided and broadening the Bank's offer by new products; it will increase its financial and organisational potential. Consolidation of the Bank and the Branch will be in line wit the tendencies observed in the Polish and foreign financial markets. Bank Śląski - as the only bank that was separated out of the structure of the National Bank of Poland in the past - has not participated in any consolidation processes so far. On longer run, such a status may result in a risk of losing the high position in sector rankings.

Contributing the Branch to the Bank will also add to strengthening the capital base of the Bank. As a result of merging the businesses of the Bank and the Branch, one of the largest entities in the Polish market of financial institutions will appear that will be able to compete with the foreign banks and that will be able to meet the expectations of Polish businessmen and retail customers. The increase in the funds of the Bank will increase the security of the Bank's operation and its credit potential.

Taking into account the purpose and nature of the issue of shares that is to take place - as it has already been mentioned - in order to execute the merger of the Bank with the Branch that will take the form of in-kind contribution of the banking enterprise of the Branch in exchange for the shares issued by the Bank, the stock right of this issue for the existing shareholders should be excluded.

Exclusion of the stock right does not infringe the interests of the shareholders, because the contributed banking enterprise was valued at the P/BV parity that refers to BSK S.A. and is in line with the market average. An argument of the fair valuation is supported with the higher than average profitability of the banking enterprise being contributed.

BSK S.A. obtained a positive fairness opinion referring to determining the terms and conditions of the issue that was developed by CAIB Securities Sp. z o.o. in Warsaw.

In such a situation, the proposed raise of the equity with exclusion of the stock right for the existing shareholders is fully justified and is in the interest of the Bank.

II. Justification referring to the proposed issue price

The issue price of the shares of "B" series was determined at the level of PLN 265 per share and it is in line with the price offered by ING Bank NV in the tender offer of March and April that was accepted by 19.75% of the capital i.e. about 43.87% of the shares not held by ING on the moment of announcing the tender offer. The results of the tender offer prove the correctness of the proposed issue price of the shares. The determined price is higher by 5.6% than the average stock exchange price of BSK S.A. for the last six months before the date of passing the resolution on raising the equity, and it amounts to PLN 250.84 (the average value calculated for the period from November 20, 2000 to May 17, 2001).

Carrying out the valuation of the shares and determining the umber of shares that will be issued and paid by way of the in-kind contribution of the banking enterprise, the Management Board of the Bank took into account the comparative analysis of the value of the net assets of BSK S.A. and ING Group Bank NV Warsaw Branch  as the basic element of the valuation.

Taking into account the variability and - at the same time - complementarity of the entities being merged and keeping in mind the large spread of the P/BV ratios accepted by the market, the Management Board of the Bank decided to determine the value of the premium at the level of 43.4% as compared to the value of net assets as of March 31, 2001, which is in compliance with the premium calculated for Bank Śląski that is in line with the market average.

Taking that decision, the Management Board of BSK S.A. takes into account the following elements:

- the fact that the profitable banking enterprises operating in Poland and being listed on the stock exchange are valued at significant premium;

- the Branch has a significant share in the market of many bank products and services and maintains permanent relationships with the group of renowned customers, including international corporates;

- the Branch has the know-how and a group of trained specialists, which places the Branch among the leaders offering the most sophisticated and modern bank products;

- the activity of the Branch is carried out maintaining the high standards of risk management;

The Management Board of the Bank took into account that together with the in-kind contribution, they take the control over the efficiently operating banking enterprise, which in line with the specifics of the transaction and the nature of the market justifies the proposed issue price of the shares of  "B" series.

Resolution no.14

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: increasing the initial capital of the Bank

Pursuant to Article 431, Article 432 § 1 of the Act dated 15th September 2000 - the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

§ 1.

The initial capital of the Bank is increased by the amount of PLN 37,500,000.00 (thirty seven million and five hundred thousand) by way of an issue of  3,750,000 (three million seven hundred and fifty) common bearer's shares of "B" series and the face value of PLN 10 (ten) each. 

§ 2.

The issue price for shares of "B" series is determined at the amount of PLN 265 (two hundred and sixty five).

§ 3.

Shares of series "B" participate in dividend starting from the accounting year which begins on January 1st, 2001 .

§ 4.

1. Due to the exclusion of the stock right, by the way of the Resolution no.13 passed by the General Shareholders Meeting, the entire issue of "B" series shares is assigned by way of a private subscription for ING Bank N.V. with the seat in Amsterdam, which will take up these shares against the in-kind contribution in the form of the banking enterprise - ING Branch Bank N.V. in Warsaw evaluated to the amount of PLN 993,750,000.00 (nine hundred ninety three million seven hundred and fifty thousand).

2. The in-kind contribution specified in section 1 was described in detail in the report of the Bank Management Board prepared according to Article 311 in connection with Article 431 § 7 of the Commercial Companies Code.

 § 5.

1. The in-kind contribution defined in § 4 will be transferred within 90 days upon the registration of the resolution on increasing the initial capital in the Registry Court, however, not later than within a year after passing the hitherto resolution.

2. By August 31st, 2001 an Agreement on Taking-up Shares will be concluded between BSK S.A. and ING Bank N.V.

§ 6.

The Bank Management Board is authorised to undertake actions aimed at introducing the shares of "B" series to public trading.

Excerpt from the Fairness Opinion of May 17, 2001 made by CAIB Financial Advisers. 

Proposed issue of new shares by Bank Śląski S.A.  ("Bank Śląski") in exchange for an in.kind contribution in the form Warsaw Branch of ING Bank N.V. ("ING Branch") (the "Issue", the "Transaction")

You have requested our opinion, as investment bankers, as to the fairness, from a financial point of view, with respect to the price and the number of new shares to be issued by Bank Śląski in view of the proposed Issue, as described in the Mandate Agreement signed on 13th of April, 2001 between Bank Śląski and CA IB Financial Advisers Sp. z o.o. (the "Mandate Agreement"). As provided in the Mandate Agreement, Bank Śląski will increase its share capital and issue new shares to ING Bank NV in exchange for an in-kind contribution in the form of ING Branch enterprise. Our analyses (which are described below) indicate that the financial conditions, understood as the price per new share and the number of new shares to be issued by Bank Śląski for the in-kind  contribution of ING Branch enterprise, proposed for the Issue being respectively PLN 265.00 per Bank Śląski new share (the "Price of New Shares") and 3,750,000 of Bank Śląski new shares (the "Number of New Shares"), would be fair and reasonable and would conform with professional standards.

CA IB FINANCIAL ADVISERS Sp. z o.o.

Podpisano:
Piotr Samojlik




Paweł Tamborski



Dyrektor Generalny



Dyrektor Generalny



Członek Zarządu



Członek Zarządu

Resolution no.15

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001

subject: amendments to the Charter of Bank Śląski S.A.

Pursuant to article 430 § 1 of the Act dated 15th September 2000 - the Commercial Companies Code (Laws Journal No 94, item 1037) the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

1.
§ 1 has the following wording:

"1. 
The business name of the Bank shall be: ING Bank Śląski Spółka Akcyjna.

2.
The Bank may use the abbreviation of its name: "ING Bank Śląski S.A.".

3.
With the reservation of the relevant provisions of the law regarding business names the Bank may also use the commercial names of "ING Bank Śląski" and "ING Bank". "

2.
§ 2 has the following wording:


"ING Bank Śląski Spółka Akcyjna, hereinafter referred to as "the Bank", shall be a legal person running its business on the grounds of the regulations of the Banking Law Act, Commercial Companies Code, and some others legal regulations and provisions of this Charter.". 

3.
In § 7 the words: "of the Commercial Code" are replaced with: "of the Commercial Companies Code".

4.
In § 8:

a) section 2 item 9 after the words: "bill of exchange operations" the following is added: "as well as warranty operations,",

b) the present section 5 is designated as section 6; section 5 of the following wording is added:

"5.
Activities specified in sections 1 - 4 correspond to the business activities specified below according to the Polish Business Classification:


1) 
other banking activity - PBC code - 65 12 A,

2) 
brokers' activity and funds management - PBC code - 67 12 Z,

3) 
auxiliary financial activity, not included in other categories - PBC code 

- 67 13 Z,

4) 
auxiliary activity connected with insurance and pension funds - PBC code - 

67 20 Z,

5) 
purchase and sale of real estate on one's own behalf and account  - PBC code - 70 12 Z,

6) 
data processing - PBC code - 72 30 Z,

7) 
accounting activity  - PBC code - 74 12 Z,

8) 
investigative-detective activity and security - PBC code - 74 60 Z.".

5.
§ 10 has the following wording:


"The share capital of the Bank amounts to PLN 130 100 000 (one hundred thirty million and one hundred thousand) and it is divided into:


-  9 260 000 (nine million two hundred and sixty thousand) bearer's shares of A series of the face value of PLN 10.00 (PLN ten) each;


- 3 750 000 (three million seventy five hundred thousand) bearer's shares of B series of the face value of PLN 10.00 (PLN ten) each.".

6.
§ 12 has the following wording:


"1. The Bank shares may be redeemed. Redemption of shares may take place upon the consent of a shareholder whose shares are to be redeemed, by way of their purchase by the Bank.

2. 
The redemption of shares requires a resolution of the General Shareholders Meeting, determining in particular the legal basis for redemption as well as the value of remuneration due to the holder of redeemed shares or justification for the redemption of shares without remuneration and the way of lowering the share capital.

3. 
Shares must not be redeemed if it would involve lowering of the share capital below the value determined according to the binding regulation as the minimum value required for establishing the Bank.".

7.
§§ 13, 14 and 15 are deleted.

8.
In title IV in the Polish version the word: "Władze " is replaced with: "Organy" 

[the English version remains unchanged]. 

9.
In § 16 in the Polish version the word: "Władzami" is replaced with: "Organami".

 [the English version remains unchanged].

10.
In § 17:

a) section 1 the words "of the Commercial Code" are replaced with: "of the Commercial Companies Code",

b) section 5 after the word "venue" the following is added: "in the area of the Republic of Poland".

11.
§ 19 has the following wording:


"1. 
Unless the regulations of the Commercial Companies Code or this Charter provide otherwise, the resolutions of the General Shareholders Meeting shall be adopted with an absolute majority of votes.

2.
In the case provided for in Art. 397 of the Commercial Companies Code, the Resolution on the dissolution of the Company shall be passed by the General Shareholders Meeting with the majority of three fourths of votes.".

12.
In § 22 item 3 after the word: "or" the word: "authorised" is added. 

c) In § 23:

d) section 1 has the following wording: 

"1.
With the reservation of provisions of section 4 herein, the General Shareholders Meeting shall appoint the Supervisory Board members in secret balloting.", 

e) in section 2 the second sentence is added of the following wording: 

"2.
At least half of the Supervisory Board members, including its Chairman, should be the citizens of the Republic of Poland.".

c) in section 3 the phrase "three years" is replaced with "five years",

d) section 4 of the following wording is added:

"4. If a mandate of the Supervisory Board member expires before the term of the whole Supervisory Board, ING Bank N.V. has the right to appoint Supervisory Board members, in the number not exceeding the number of vacant mandates established on the basis of the number of the Supervisory Board members defined by the General Shareholders meeting".

13.
In § 24

a) section 1 after the words "of the General Shareholders Meeting" a full stop is entered, whereas the remaining part of the sentence - after these words - is deleted.

b) section 2:

- in item 1) the words: "the balance sheet, report, and the profit and loss account for the last year of their office" are replaced with the following: "the financial report for the last full year of their office",

- in item 2) the words: "on the day of accepting the resignation by the General Shareholders Meeting" are replaced with the following: "on the day of notifying the Supervisory Board about the resignation".

15.
In § 25 in the Polish version the words "Zastępcę Przewodniczącego" are replaced with the following "Wiceprzewodniczącego" [the English version remains unchanged].

16.
In § 26:

a)
the present content is to be preceded with the following words: "With the reservation of provisions of section 2" and it is to be designated as section 1,

b)
section  2 is added of the following wording:

"2.
Members of the Supervisory Board may participate in adopting the Board resolutions by casting their votes in writing through another member of the Supervisory Board. Casting a vote in writing must not refer to the issues introduced to the agenda at the session of the Supervisory Board.".

17.
In § 27:

a)
sections 1 - 3 of the following wording are added:


"1. The Supervisory Board adopts resolutions if more than half of its members - including the Chairman or Vice-Chairman - are present at the session and all the Board members have been invited. 


2. 
Regardless of the mode prescribed in § 26 section 2, resolutions of the Supervisory Board may be adopted in the written mode or with the use of means of direct communication at a long distance.

3.
The resolutions of the Supervisory Board shall be adopted with an absolute majority of votes. In case of votes equality the Chairman of the Supervisory Board holds a casting vote."

b)
the present content is designated as section 4, and simultaneously after the word "functioning" the following is added: "and in particular the mode of written voting and voting with the use of means of direct communication at a long distance".

18.
In § 28:

a)
in section 1 in the second sentence the words: "of the Commercial Code" are replaced with the following: "of the Commercial Companies Code".

b)
in section 1 item 7 the word: "resolving" is replaced with the word: "approving".

c)
in section 1 item 9 of the following wording is added:


"9) determining the final text of the Charter immediately after adopting by the General Shareholders Meeting a resolution on amendments to the Charter content as well as introducing other changes of editorial character to the Charter."

d)
the present section 3 is designated as section 4.

e)
section 3 of the following wording is added:

"3.
Stipulations of section 2 hereto are also applicable to purchase and sale of real estate or share in real estate; regarding these issues a resolution of the  General Shareholders Meeting is not required.".

19.
In § 29:

a)
in section 2 the second sentence of the following wording is added: 

"At least half of the members of the Management Board should be the citizens of the Republic of  Poland.",

b)
in section 3 the phrase "three years" is replaced with the phrase "five years".

c)
in section 4

- in item 1) the words:  "the balance sheet, report and the profit and loss account for the last year of their office" are replaced with the words: "the financial report for the last full year of their office",

- in item 2) the words: "on the day of accepting the resignation by the Supervisory Board" are replaced with the words: "on the day of notifying the Supervisory Board".

20.
§ 31 has the following wording:

"1.
The Management Board shall act collectively with the reservation of issues which appropriately to the stipulations of the By-law of the Management Board or the Organisational By-law may be assigned to particular members of the Management Board.

2. The Management Board adopts resolutions if more than half of its members are present at the meeting and all the members of the Management Board have been invited.

3. With the reservation of the regulations of the Commercial Companies Code the resolutions of the Management Board are passed with an absolute majority of votes. In case of the votes equality the President of the Management Board holds a casting vote.

4. The organisation of works of the Management Board as well as the detailed scope and mode of functioning is specified by the By-law of the Management Board resolved by the Management Board and approved by the Supervisory Board.".

21.
In § 32 in the Polish version the word: "władz" is replaced with the word: "organów"

[the English version remains unchanged].

22.
In § 35 the word: "By-law" is replaced with the words: " Organisational By-law".

23.
In § 43 the section 2 and the designation  "section 1" is deleted.

24.
§ 48 section 3 has the following wording:

"3.
The Bank may additionally place announcements specified under sections 1 and 2 in the daily newspaper Rzeczpospolita.".

II. The General Shareholders Meeting authorises the Supervisory Board to determine the final text of the Charter and introduce the uniform numbering of the Charter stipulations.

Resolution no.16

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: amendments to the Charter of Bank Śląski S.A. related to authorising the Management Board to increase the initial capital within the authorised capital 

Pursuant to Article 445 § 1 of the Act dated 15th September 2000 - the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

§ 11 shall have the following wording:

 "1. 
The Bank Management Board, upon the acceptance of the Supervisory Board, is authorised - till June 28th 2004 - to increase the Bank initial capital by the amount not higher than PLN 69,450,000.00 (sixty nine million four hundred and fifty thousand), i.e. maximally up to the amount of PLN 199,550,000.00 (one hundred ninety nine million five hundred and fifty thousand).

2. The shares issued in the mode defined in this paragraph may be released, pursuant to the Management Board's decision, in exchange for cash or in-kind contributions.

3. The authorisation mentioned in section 1 also covers Management Board's competence to exclude or limit, upon the approval of the Supervisory Board, the stock right to the shares issued in the mode defined in this paragraph.".

II. Justification

The purpose of Management Board's authorisation to increase the initial capital within the authorised capital is to enable Management Board's actions which are aimed at strengthening Bank's capital, and which are required in order to realise both the current and strategic goals, without the necessity of exhausting the procedure of convening the General Shareholders Meeting.

Such a possibility will allow the Management Board to flexibly react to Bank's needs conditioned by macroeconomic situation, growing competition as well as to realise the plans of development in time convenient for the Company.

Such an authorisation will simultaneously limit the costs incurred by the Bank due to conveying and organising the General Shareholders Meeting.

The growth of Polish economy is accompanied by the dynamic development of banking and financial services market. While intending to participate actively in the development of this market Bank Śląski S.A. may encounter the barrier defined by the permitted ratio of own capital and operation size. The risk of capital shortage becomes more realistic in the context of presently developed and discussed recommendations of the Basle Commission referring to new capital agreement and the actions taken by the banking supervision aimed at preparing Polish banking sector to meet the capital requirements of the European Union.

Additional issuance of shares may become necessary in case of the circumstances enabling the expansion of bank operation due to the merger with other bank by the way of issuing shares in return for the in-kind contribution, or in case of circumstances justifying shares issuance for the strategic investor or Bank employees.

Opinion of the Management Board of Bank Śląski S.A. justifying the authorisation of the Management Board to exclude the stock right to stock issued within of the authorised capital

The basic objective of the statutory authorisation of the Management Board to increase share capital within the authorised capital is to enable the Management Board to take prompt actions aimed at strengthening the capital position of the Bank. 

Such an authorisation will allow the Management Board to react flexibly to the Bank's needs determined by macroeconomic conditions and growing competition. It will also allow to implement the development plans at times expedient for the Company.

The above rationalisations are simultaneously the basis for justification of the authorisation of the Management Board to exclude or limit the stock right to stock issued within the authorised capital. Granting such an authorisation will allow for flexible approach to a possible future stock issue. 

It is not possible to predict all circumstances justifying exclusion of stock right in a specific situation, however taking into account the market practice, particularly of companies from the financial sector, one may assume that excluding or limiting stock right may be necessary in case of an issue addressed to the strategic investor, the management and the employees of the issuer. 

For obvious reasons it is not possible to determine clearly the issue price of the Bank stock, which in the period defined by the provisions of the Bank Charter could be issued based on a resolution of the Management Board. However it is an unambiguous assumption that the issue price of the future issue will be established on the basis of the average stock exchange price of the Bank stock, after taking into account the objectives of this specific issue and the macroeconomic situation at that time. 

The significant element of the proposal for the statutory authorisation of the Management Board to increase the share capital within the authorised capital is the requirement to obtain from the Supervisory Board a consent both for the Management Board's decision to issue stock and exclusion or limitation of the stock right of a specific issue.

Compliance with these requirements guarantees professional control of decisions of strategic character for the Bank, and simultaneously will allow for flexible reaction to the Company's needs.

Resolution no. 17

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: determining the number of the Supervisory Board Members

Based on art. 385 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §23 (2) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach determines to decrease the number of the Supervisory Board Members from 10 to 5 members.

Resolution no. 18

of the General Shareholders Meeting

of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: dismissal of the Supervisory Board Member

Based on art. 386 §2 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §24 (2) item 3) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach dismisses Mr Piet van Zanten from the function of the Supervisory Board Member.

Resolution no. 19

of the General Shareholders Meeting

of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: dismissal of the Supervisory Board Member

Based on art. 386 §2 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §24 (2) item 3) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach dismisses Mr Maciej Urmanowski from the function of the Supervisory Board Member.

Resolution no. 20

of the General Shareholders Meeting

of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: dismissal of the Supervisory Board Member

Based on art. 386 §2 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §24 (2) item 3) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach dismisses Mr Tomasz Szapiro from the function of the Supervisory Board Member.

Resolution no. 21

of the General Shareholders Meeting

of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: dismissal of the Supervisory Board Member

Based on art. 386 §2 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §24 (2) item 3) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach dismisses Mr Piotr Kukurba from the function of the Supervisory Board Member.

Resolution no. 22

of the General Shareholders Meeting

of Bank Śląski Spółka Akcyjna w Katowicach of June 28, 2001 

referring to: dismissal of the Supervisory Board Member

Based on art. 386 §2 of the Law of September 15, 2000 Commercial Companies Code (Journal of the Laws no. 94 item 1037), and §24 (2) item 3) of the Charter of Bank Śląski S.A., the General Shareholders' Meeting of Bank Śląski Spółka Akcyjna w Katowicach dismisses Mr Brunon Bartkiewicz from the function of the Supervisory Board Member.

The Supervisory Board of Bank Śląski appointed Messrs. Anthonius Johannes Maria Roozen and Maciej Węgrzyński the Vice Presidents of Bank Śląski Management Board as of September 1, 2001. 

Anthonius Johannes Maria Roozen age 42

Professional career:
Joined ING in 1984 and worked in Automation and Financial Controlling for 3 years. Worked for almost 7 years in Treasury and Trading, holding various positions as Cash Manager, Money Market Sales and was a member of Treasury's Asset and Liability Committee. During this period worked 3.5 years as Senior Manager responsible for risk management, investment research, fixed income sales support and product development (mainly derivative products).


Joined ING's Global Clients Division early 1994 as Relationship Manager and was appointed in 1995 as Group Manager of the Global Clients Division, principally responsible for relationship management of French, Belgium and US corporates. Was appointed in November 1996 Senior Manager of ING Barings Project Trade and Structured Finance, responsible for the activities in the field of Structured Finance, Structured, Project Finance Advisory and International Cash Management. Was appointed in December 1997, Global Head Financial Engineering for ING Barings, responsible for all tax driven lending/borrowing and tax leasing.

Current function:
Country Manager of ING Bank N.V., Warsaw Branch ING's bank operations in Poland consist of general banking, custody, cash management, corporate and institutional finance (lending, structured lending including export finance, mergers & acquisitions and advisory), financial markets (treasury, equity brokerage activities) and private banking.

Education:
Holds a Bachelor degree in Economics (1978-1980) and a Masters degree in Business Economics from the Free University of Amsterdam (1980-1984). In addition specialized further as a Chartered Financial Analyst (1988-1990).

Language skills:
Dutch, English, French and German

Other functions:
member of Polish Business Roundtable Club, member of Dutch-Polish Chamber of Commerce, member of Foreign Investors Chamber of Industry and Commerce, representative of VNO-NCW (Dutch employers organization) in Poland.

He will not run any business other than that in Bank Śląski as of the day of being appointed to the function. 

Maciej Węgrzyński (47)

Education: graduated (MA) from the Foreign Trade Faculty at SGPiS in Warsaw - currently under the name of Szkoła Główna Handlowa.

Professional training: various internal management courses; recently appointed for General Management Programme at INSEAD

Professional career:

1998-
my functional responsibilities as the head of Financial Markets were extended in geographical terms over the Central European offices: Prague, Budapest and Bratislava. 

1997-
Deputy General Manager. New responsibilities broadened my exposure to the issues related to a branch.
Supervisory responsibility for ING brokerage house.

1996-
I organised macro-economic and strategic research team.

1992-
Initially appointed head of the Financial Markets department. He organised treasury, trading, sales and marketing functions for the ING branch in Poland. Today, Financial Markets department (headcount 48) covers a full range of cash and derivatives products. Many of them were introduced to the Polish market by my team, e.g.: Commercial Papers in 1994, foreign exchange options in 1996 and interest rate swaps in 1998.

1992-

ING Bank N.V. Warsaw Branch.

1990-1992
Polish Investment Company S.A. in Warsaw - Director.  

1991

He set up and managed the first money broker in Poland, a subsidiary of PIC.

1988-1990
Girozentrale AG in Vienna - Treasury Department, where he organised and ran technical analysis and charting support primarily for FX trading.  

1979-1988
Bank Handlowy w Warszawie S.A. - Treasury Department. 

1984

appointed head of dealing room in Warsaw (15 persons). My responsibility was the management of the foreign exchange and money market operations. 

He will not run any business other than that in Bank Śląski as of the day of being appointed Vice-President of the Management Board.

2001-06-27 report no. 29/2001: Supplement of information included in the Bank quarterly report for the 1st quarter 2001

The Management Board of Bank Śląski S.A. hereby presents the supplementary information to the quarterly report for the 1st quarter 2001.

Currency structure of assets and liabilities as well as its impact on the P&L structure.

Pursuant to the Resolution no. 11/98 of the Banking Supervision Committee on establishing the norms of permitted currency risk in the period of the 1st quarter 2001, the Bank was obliged to keep the open FX position within the current norms (the limit for the total position on the level of 30% of own funds i.e. 431.5 million; limits for the individual FX positions amounting to 15% of own funds i.e. 215.8 million). 

Actually, the Bank applied more stringent internal limits for the opened FX positions and did not keep significant speculative positions.

Moreover, as of March 31st, 2001 the Resolution no. 2/2000 of the Banking Supervision Committee became effecting. The said resolution referred to establishing the norms of permitted FX risk in banks’ operation and allowed to keep open FX position on the condition that the bank held sufficient own funds. Since the solvency ratio of Bank Śląski is on the level of approx. 10.4%, the total FX position of the Bank cannot exceed 2% of own funds, i.e. PLN 28.5 million.

Pursuant to the aforementioned Resolution, the FX position of the Bank comprises balance sheet positions (assets and liabilities) and FX off-balance sheet operations. The result on the exchange position, presented in the P&L account for the 1st quarter, covers total incomes from the realised foreign currency sale and purchase transactions initiated by Bank’s customers, incomes from revaluation of FX balance sheet positions acc. to the fixing rate of NBP as well as the incomes generated from FX spot, forward and swap operations. Incomes from FX swap operations constitute a significant part of the generated exchange result for the 1st quarter 2001. 

The below table presents the FX position components as at March 31st, 2001:

PLN thousand

Currency
FX balance sheet position

Long (+)
FX balance sheet position

Short (-)
Off-balance sheet position

Long (+)
Off-balance sheet position

Short (-)
FX position

USD
1 439 237


1 439 712
+65

EURO
1 753 366
1 190 127
17
558 317
+4 940

CHF
340 972


339 426
+1 545

Other 
14 044
48

12 689
+1 756

Total
3 547 619
1 190 175
17
2 350 144
+8 306

The analyses carried out by the Bank prove that in the total result on FX position, which in the first quarter amounted PLN 107.2 million, PLN 10.1 million is the result on foreign currency trading and pricing of Bank’s FX position, and PLN 96.5 million is the part of Bank’s interest income which, due to the currently applied accounting standards, was revealed in the off-balance sheet positions. In case of applying „internal deposit swaps”, which are the instrument permitted by the International Accounting Standards, the result on FX position would amount approx. PLN 10.1 million and a relevantly modified interest income would total PLN 209.1 million.

Credit portfolio structure as at March 31st, 2001.

The below tables present the structure – total and split into the corporate and retail customers – of credit portfolio as at March 31st, 2001.

Total exposure: 







in PLN thousand


Exposure
% structure
Specific provisions

Total
12 306 587.38

100.00%
725 643.88

Inclusive of:




- Performing:
10 432 454.37
84.77%
5 920.44

- normal
9 528 285.00

2 251.77

- special mention
904 169.37

3 668.67

- Classified:
1 874 133.01
15.23%
719 723.44

- substandard
438 744.30
3.57%
49 638.58

- doubtful
821 743.01
6.68%
240 206.18

- loss
613 645.70
4.99%
429 878.68

Business entities:







in PLN thousand


Exposure
% structure
Specific provisions

Total
9 929 346.85
100.00%
560 440.25

Inclusive of:




- Performing:
8 323 934.42
83.83%
3 668.67

- normal
7 425 018.13



- special mention
898 916.29

3 668.67

- Classified:
1 605 412.43
16.17%
556 771.58

- substandard
329 307.37
3.32%
28 472.69

- doubtful
794 120.14
8.00%
227 417.67

- loss
481 984.92
4.85%
300 881.22

Private individuals: 







in PLN thousand


Exposure
% structure
Specific provisions

Total
2 377 240.53
100.00%
165 203.63

Inclusive of:




- Performing:
2 108 519.95
88.70%
2 251.77

- normal
2 103 266.87

2 251.77

- special mention
5 253.08



- Classified:
268 720.58
11.30%
162 951.86

- substandard
109 436.93
4.60%
21 165.89

- doubtful
27 622.87
1.16%
12 788.51

- loss
131 660.78
5.54%
128 997.46

In comparison to December 31st, 2000, in the 1st quarter 2001 Bank Śląski S.A. established the specific provisions amounting to PLN 43,660 thousand. The level of specific provisions referred to the receivables re-qualified to the higher risk category, due to the lack of principal and interest repayment or in the result of customer’s financial standing assessment. Moreover, with regard to the regular receivables of private individuals and the special mention receivables the level of provisions was obligatorily increased from 1% to 1.5%.

Credit portfolio assessment and, consequently, the possible establishing of specific provisions is a continuous process resulting from the banking operation peculiarity and the relevant regulations introduced with the Resolution No. 8/99 of the Banking Supervision Committee on the principles of establishing provisions for risk connected with banks’ operation.

Current analyses covering the projected standing of borrowers and the general macroeconomic situation, carried out by the Bank, indicate that in the subsequent quarters of 2001 Bank Śląski will have to continue establishing specific provisions amounting to PLN 14-19 million. The actual amount of provisions will depend on the situation of particular Bank’s exposure and may differ from the projected one.

3.       Balance sheet total growth

In the first quarter of 2001 we observed the growth in the balance sheet total which was slower than in the previous periods. The decrease in the rate of credit volume increase resulted from the constantly very high real credit cost in the deteriorating economic situation and growing prudence of the banks. The appreciation of zloty resulted in revaluation of the FX and indexed loans aggregate.

Bank Śląski was trying to compensate the observed trends by the intensified activeness in acquiring new customers.

Many of banks compensated the lack of the credit volume growth with an intensified activeness in quoting and acquiring expensive deposits. Bank Śląski quoted more conservatively, thus paying with a slight drop in a market-share. These phenomena are supported with the below rates of growth for the first quarter of 2001:

Rate of corporate receivables growth: 105.5%  (100.2% in the sector)

Rate of retail receivables growth: 104.1%  (100.4% in the sector)

Rate of corporate deposits growth: 91.9%  (94.2% in the sector)

Rate of retail deposits growth: 104.8%  (106.1% in the sector).

Bank Śląski observes the positive trends in the expansion of using modern products and services by customers – mainly the new bundle offer and electronic banking – which is reflected in the level and structure of incomes from fees and commissions.

Financial results of PTE NN

Bank Śląski S.A. holds 20% interests in PTE NN equity. For the first years of operation the company generated loss which resulted from the expenditure incurred for launching operation. Taking into consideration the duty of fast settling the costs of acquiring customers imposed on the pension funds, we should expect improvement of the presented financial results, whose estimation is difficult due to the delays in timely transferring of premiums by ZUS.

The financial result of PTE NN influences the financial result of the Capital Group of Bank Śląski S.A., which is presented in the consolidated financial statements.

2001-06-22 report no. 28/2001:  Information about the number of BSK S.A. shares held by ING Bank N.V.

The Management Board of Bank Śląski S.A. informs about being notified on 22.06.2001, pursuant to Art. 148 of Public Trading Securities Act, about ING Bank N.V.’s purchase (parent entity of BSK SA) of 34,817 shares of Bank Śląski S.A.

The shares were acquired in the course of numerous transactions made on 18.06.2001.

Transaction date
No. of shares
Price per share





18-06-01
6
260.0

18-06-01
6
260.0

18-06-01
6
260.0

18-06-01
4382
260.0

18-06-01
18
260.0

18-06-01
1482
260.0

18-06-01
18
260.0

18-06-01
1482
260.0

18-06-01
18
260.0

18-06-01
1082
260.0

18-06-01
918
260.0

18-06-01
3
260.0

18-06-01
3
260.0

18-06-01
3
260.0

18-06-01
6
260.0

18-06-01
3000
260.0

18-06-01
2000
260.0

18-06-01
366
260.0

18-06-01
900
260.0

18-06-01
800
260.0

18-06-01
494
260.0

18-06-01
240
260.0

18-06-01
200
260.0

18-06-01
1000
260.0

18-06-01
3103
260.0

18-06-01
4880
260.0

18-06-01
117
260.0

18-06-01
4284
260.0

18-06-01
4000
260.0

Upon the purchase ING Bank N.V. holds 6,979,212 shares authorising it to execute 6,979,212 votes in the General Shareholders Meeting of BSK S.A. and constituting 75.37% of total number of BSK S.A. shares and votes in the General Shareholders Meeting.

Simultaneously Bank Śląski S.A. informs that according to its knowledge the following entities hold at least 5% votes in the General Shareholders Meeting:

Name of the entity
Number of shares and votes
% of total
Date of information receipt

ING Bank N.V.
6,979,212
75.37
22.06.2001

Emerging Markets Growth Fund Inc.
502,779
5.43
18.04.2001

Franklin Resources Inc.
473,515

5.11
25.04.2000

2001-06-22 report no. 27/2001: Supplement to the current report no. 26/2001

Supplementing the current report no. 26/2001 dated 21.06.2001 the Bank Management Board presents the information about price and number of BSK shares purchased by ING Bank N.V. in the period of 02.05-01.06.2001 (per particular transactions).

Transaction date
No. of shares
Price per share





02-05-01
580
265.5





04-05-01
286
267.5





11-05-01
999
286.5





14-05-01
999
270.0





15-05-01
85
279.5

15-05-01
6
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
10
279.5

15-05-01
10
279.5

15-05-01
12
279.5

15-05-01
15
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
12
279.5

15-05-01
15
279.5

15-05-01
7
279.5

15-05-01
3
279.5

15-05-01
10
279.5

15-05-01
10
279.5

15-05-01
3
279.5

15-05-01
6
279.5

15-05-01
1
279.5

15-05-01
10
279.5

15-05-01
10
279.5

15-05-01
3
279.5

15-05-01
7
279.5

15-05-01
5
279.5

15-05-01
5
279.5

15-05-01
10
279.5

15-05-01
10
279.5

15-05-01
6
279.5

15-05-01
3
279.5

15-05-01
1
279.5

15-05-01
2
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
2
279.5

15-05-01
4
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
4
279.5

15-05-01
10
279.5

15-05-01
21
279.5

15-05-01
19
279.5

15-05-01
4
279.5

15-05-01
36
279.5

15-05-01
9
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
6
279.5

15-05-01
2
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
6
279.5

15-05-01
10
279.5

15-05-01
2
279.5

15-05-01
70
279.5

15-05-01
5
279.5

15-05-01
2
279.5

15-05-01
8
279.5

15-05-01
100
279.5

15-05-01
6
279.5

15-05-01
12
279.5

15-05-01
10
279.5

15-05-01
5
279.5

15-05-01
10
279.5

15-05-01
125
279.5

15-05-01
3
279.5

15-05-01
6
279.5

15-05-01
3
279.5

15-05-01
1
279.5

15-05-01
9
279.5

15-05-01
5
279.5

15-05-01
22
279.5

15-05-01
3
279.5

15-05-01
10
279.5

15-05-01
10
279.5

15-05-01
25
279.5

15-05-01
24
279.5

15-05-01
1
279.5

15-05-01
2
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
13
279.5

15-05-01
3
279.5

15-05-01
21
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
16
279.5

15-05-01
78
279.5

15-05-01
5
279.5

15-05-01
6
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
79
279.5

15-05-01
11
279.5

15-05-01
9
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
3
279.5

15-05-01
21
279.5

15-05-01
50
279.5





16-05-01
75
280.0

16-05-01
20
280.0

16-05-01
8
280.0

16-05-01
6
280.0

16-05-01
6
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
2
280.0

16-05-01
59
280.0

16-05-01
200
280.0

16-05-01
141
280.0

16-05-01
48
280.0

16-05-01
452
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
18
280.0

16-05-01
3
280.0

16-05-01
16
280.0

16-05-01
70
280.0

16-05-01
6
280.0

16-05-01
198
280.0

16-05-01
51
280.0

16-05-01
6
280.0

16-05-01
15
280.0

16-05-01
6
280.0

16-05-01
111
280.0

16-05-01
189
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
5
280.0

16-05-01
45
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
4
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
9
280.0

16-05-01
3
280.0

16-05-01
24
280.0

16-05-01
14
280.0

16-05-01
6
280.0

16-05-01
2
280.0

16-05-01
3
280.0

16-05-01
3
280.0

16-05-01
6
280.0

16-05-01
5
280.0

16-05-01
6
280.0

16-05-01
10
280.0

16-05-01
3
280.0

16-05-01
1
280.0

16-05-01
3
280.0

16-05-01
38
280.0

16-05-01
10
280.0

16-05-01
21
280.0

16-05-01
3
280.0

16-05-01
17
280.0

16-05-01
6
280.0

16-05-01
5
280.0

16-05-01
3
280.0

16-05-01
6
280.0

16-05-01
29
280.0

16-05-01
12
280.0

16-05-01
3
280.0

16-05-01
6
280.0

16-05-01
3
280.0

16-05-01
1
280.0





17-05-01
209
280.0

17-05-01
10
280.0

17-05-01
9
280.0

17-05-01
9
280.0

17-05-01
7
280.0

17-05-01
5
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
2
280.0

17-05-01
3
280.0

17-05-01
3
280.0

17-05-01
6
280.0

17-05-01
155
280.0

17-05-01
7
280.0

17-05-01
28
280.0

17-05-01
3
280.0

17-05-01
7
280.0

17-05-01
2
280.0

17-05-01
50
280.0

17-05-01
50
280.0





18-05-01
60
280.0

18-05-01
50
280.0

18-05-01
38
280.0

18-05-01
38
280.0

18-05-01
10
280.0

18-05-01
10
280.0

18-05-01
10
280.0

18-05-01
9
280.0

18-05-01
6
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
5
280.0

18-05-01
3
280.0

18-05-01
22
280.0

18-05-01
10
280.0

18-05-01
2
280.0

18-05-01
2
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
60
280.0

18-05-01
3
280.0

18-05-01
3
280.0

18-05-01
6
280.0

18-05-01
3
280.0

18-05-01
14
280.0

18-05-01
70
280.0

18-05-01
60
280.0

18-05-01
60
280.0

18-05-01
60
280.0

18-05-01
4
280.0

18-05-01
15
280.0

18-05-01
6
280.0

18-05-01
3
280.0





21-05-01
1
280.0

21-05-01
25
280.0

21-05-01
3
280.0

21-05-01
12
280.0

21-05-01
15
280.0

21-05-01
3
280.0

21-05-01
40
280.0

21-05-01
1
280.0

21-05-01
2
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
6
280.0

21-05-01
3
280.0

21-05-01
7
280.0

21-05-01
3
280.0

21-05-01
1
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
8
280.0

21-05-01
3
280.0

21-05-01
5
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
6
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
5
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
1
280.0

21-05-01
13
280.0

21-05-01
3
280.0

21-05-01
6
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
10
280.0

21-05-01
3
280.0

21-05-01
6
280.0

21-05-01
2
280.0

21-05-01
3
280.0

21-05-01
6
280.0

21-05-01
1
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
17
280.0

21-05-01
6
280.0

21-05-01
11
280.0

21-05-01
29
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0

21-05-01
3
280.0





22-05-01
50
280.5

22-05-01
40
280.5

22-05-01
29
280.5

22-05-01
10
280.5

22-05-01
2
280.5

22-05-01
3
280.5

22-05-01
3
280.5

22-05-01
3
280.5

22-05-01
3
280.5

22-05-01
3
280.5

22-05-01
14
280.5

22-05-01
3
280.5

22-05-01
37
280.5





23-05-01
50
283.0

23-05-01
33
283.0

23-05-01
3
283.0

23-05-01
6
283.0

23-05-01
8
283.0

23-05-01
7
283.0

23-05-01
1
283.0

23-05-01
9
283.0

23-05-01
3
283.0

23-05-01
3
283.0

23-05-01
3
283.0

23-05-01
2
283.0

23-05-01
9
283.0

23-05-01
3
283.0

23-05-01
6
283.0

23-05-01
3
283.0

23-05-01
6
283.0

23-05-01
14
283.0

23-05-01
6
283.0

23-05-01
3
283.0





28-05-01
30
270.0

28-05-01
10
270.0

28-05-01
6
270.0

28-05-01
4
270.0

28-05-01
2
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
2
270.0

28-05-01
10
270.0

28-05-01
58
270.0

28-05-01
2
270.0

28-05-01
20
270.0

28-05-01
78
270.0

28-05-01
22
270.0

28-05-01
10
270.0

28-05-01
68
270.0

28-05-01
32
270.0

28-05-01
10
270.0

28-05-01
58
270.0

28-05-01
42
270.0

28-05-01
10
270.0

28-05-01
48
270.0

28-05-01
25
270.0

28-05-01
25
270.0

28-05-01
2
270.0

28-05-01
5
270.0

28-05-01
5
270.0

28-05-01
20
270.0

28-05-01
25
270.0

28-05-01
25
270.0

28-05-01
30
270.0

28-05-01
70
270.0

28-05-01
30
270.0

28-05-01
70
270.0

28-05-01
30
270.0

28-05-01
70
270.0

28-05-01
30
270.0

28-05-01
70
270.0

28-05-01
30
270.0

28-05-01
20
270.0

28-05-01
6
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
4
270.0

28-05-01
3
270.0

28-05-01
6
270.0

28-05-01
2
270.0

28-05-01
68
270.0

28-05-01
32
270.0

28-05-01
3
270.0

28-05-01
68
270.0

28-05-01
12
270.0

28-05-01
3
270.0

28-05-01
17
270.0

28-05-01
7
270.0

28-05-01
8
270.0

28-05-01
2
270.0

28-05-01
1
270.0

28-05-01
9
270.0

28-05-01
3
270.0

28-05-01
7
270.0

28-05-01
4
270.0

28-05-01
13
270.0

28-05-01
100
270.0

28-05-01
100
270.0

28-05-01
25
270.0

28-05-01
150
270.0

28-05-01
6
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
1
270.0

28-05-01
1
270.0

28-05-01
6
270.0

28-05-01
100
270.0

28-05-01
3
270.0

28-05-01
10
270.0

28-05-01
10
270.0

28-05-01
10
270.0

28-05-01
5
270.0

28-05-01
5
270.0

28-05-01
1
270.0

28-05-01
9
270.0

28-05-01
3
270.0

28-05-01
100
270.0

28-05-01
6
270.0

28-05-01
1
270.0

28-05-01
2
270.0

28-05-01
6
270.0

28-05-01
2
270.0

28-05-01
3
270.0

28-05-01
3
270.0

28-05-01
110
270.0

28-05-01
9
270.0

28-05-01
3
270.0

28-05-01
45
270.0

28-05-01
2
270.0





29-05-01
45
270.0

29-05-01
6
270.0

29-05-01
6
270.0

29-05-01
6
270.0

29-05-01
5
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
1
270.0

29-05-01
7
270.0

29-05-01
20
270.0

29-05-01
14
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
3
270.0

29-05-01
10
270.0

29-05-01
57
270.0

29-05-01
3
270.0

29-05-01
300
270.0

29-05-01
50
270.0

29-05-01
30
270.0

29-05-01
51
270.0

29-05-01
100
270.0

29-05-01
26
270.0

29-05-01
51
270.0

29-05-01
18
270.0

29-05-01
100
270.0

29-05-01
100
270.0

29-05-01
100
270.0

29-05-01
200
270.0

29-05-01
100
270.0

29-05-01
100
270.0

29-05-01
108
270.0

29-05-01
5
270.0

29-05-01
200
270.0

29-05-01
100
270.0

29-05-01
100
270.0

29-05-01
100
270.0

29-05-01
40
270.0

29-05-01
10
270.0

29-05-01
50
270.0

29-05-01
100
270.0

29-05-01
100
270.0





01-05-30
6
275.0

01-05-30
5
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
8
275.0

01-05-30
15
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
30
275.0

01-05-30
3
275.0

01-05-30
18
275.0

01-05-30
3
275.0

01-05-30
5
275.0

01-05-30
6
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
2
275.0

01-05-30
25
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
16
275.0

01-05-30
16
275.0

01-05-30
6
275.0

01-05-30
6
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
3
275.0

01-05-30
16
275.0

01-05-30
10
275.0

01-05-30
50
275.0

01-05-30
3
275.0

01-05-30
19
275.0

01-05-30
3
275.0

01-05-30
4
275.0

01-05-30
1
275.0

01-05-30
3
275.0





01-05-31
21
275.5

01-05-31
21
275.5

01-05-31
6
275.5

01-05-31
6
275.5

01-05-31
5
275.5

01-05-31
3
275.5

01-05-31
3
275.5

01-05-31
3
275.5

01-05-31
2
275.5

01-05-31
3
275.5

01-05-31
3
275.5

01-05-31
3
275.5

01-05-31
6
275.5

01-05-31
3
275.5

01-05-31
29
275.5

01-05-31
35
275.5

01-05-31
100
275.5

01-05-31
135
275.5

01-05-31
135
275.5

01-05-31
135
275.5

01-05-31
95
275.5

01-05-31
13
275.5

01-05-31
6
275.5

01-05-31
4
275.5

01-05-31
3
275.5

01-05-31
3
275.5

01-05-31
1
275.5





01-06-01
14
270.0

01-06-01
9
270.0

01-06-01
6
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
6
270.0

01-06-01
6
270.0

01-06-01
6
270.0

01-06-01
3
270.0

01-06-01
29
270.0

01-06-01
200
270.0

01-06-01
200
270.0

01-06-01
200
270.0

01-06-01
41
270.0

01-06-01
2
270.0

01-06-01
6
270.0

01-06-01
151
270.0

01-06-01
5
270.0

01-06-01
195
270.0

01-06-01
100
270.0

01-06-01
100
270.0

01-06-01
4
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
6
270.0

01-06-01
3
270.0

01-06-01
100
270.0

01-06-01
100
270.0

01-06-01
100
270.0

01-06-01
100
270.0

01-06-01
6
270.0

01-06-01
194
270.0

01-06-01
200
270.0

01-06-01
10
270.0

01-06-01
106
270.0

01-06-01
94
270.0

01-06-01
200
270.0

01-06-01
120
270.0

01-06-01
80
270.0

01-06-01
200
270.0

01-06-01
200
270.0

01-06-01
20
270.0

01-06-01
180
270.0

01-06-01
320
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
3
270.0

01-06-01
68
270.0

01-06-01
232
270.0

01-06-01
168
270.0

01-06-01
332
270.0

01-06-01
68
270.0

01-06-01
400
270.0

01-06-01
32
270.0

01-06-01
500
270.0

01-06-01
268
270.0

01-06-01
232
270.0

01-06-01
168
270.0

01-06-01
132
270.0

01-06-01
368
270.0

01-06-01
332
270.0

01-06-01
300
270.0

01-06-01
12
270.0

01-06-01
56
270.0

01-06-01
100
270.0

01-06-01
100
270.0

01-06-01
200
270.0

01-06-01
800
270.0

01-06-01
800
270.0

01-06-01
800
270.0

01-06-01
244
270.0

2001-06-22 report no. 26/2001: Supplement to the current report no. 25/2001 dated 21.06.2001.

Supplementing the current report no. 25/2001 dated 21.06.2001 the Bank Management Board presents the information about price and number of BSK shares purchased by ING Bank N.V. in the period of 02.05-01.06.2001.

Transaction date
No. of shares
Price per share





02.05.2001
580
265.5

04.05.2001
286
267.5

11.05.2001
999
268.5

14.05.2001
999
270.0

15.05.2001
1282
279.5

16.05.2001
2072
280.0

17.05.2001
631
280.0

18.05.2001
678
280.0

21.05.2001
356
280.0

22.05.2001
200
280.5

23.05.2001
178
283.0

28.05.2001
2243
270.0

29.05.2001
2452
270.0

30.05.2001
324
275.0

31.05.2001
782
275.5

01.06.2001
10373
270.0





TOTAL:
24435


2001-06-21 report no. 25/2001: Information about the number of BSK S.A. shares held by ING Bank N.V.

The Bank Management Board informs that it was notified on 20.06.2001 about ING Bank N.V.’s (parent entity of BSK SA) holding 6,944,395 shares of Bank Śląski S.A., thus authorising ING Bank N.V. to execute 6,944,395 votes in the General Shareholders Meeting of BSK S.A. and constituting 74.99% of total number of BSK S.A. shares and votes in the General Shareholders Meeting. 

2001-06-18 report no. 24/2001: Drafts of resolutions of the General Shareholders Meeting, Report of the Management Board of BSK S.A. on the evaluation of in-kind contribution made by ING Bank N.V. and the opinion of the certified auditor. 

The Management Board of BSK S.A. is forwarding the drafts of resolutions of the General Shareholders Meeting convened for 28th June 2001 that are included in the agenda presented in the current report no. 22/2001 dated 24.05.01.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: adopting the Internal Regulations of the General Shareholders Meeting 

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., General Shareholders Meeting of Bank Śląski S.A. adopts the Internal Regulations of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, in the wording as in the enclosure to this resolution.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: agenda for General Shareholders’ Meeting convened for June 28th 2001. 

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., General Shareholders Meeting of Bank Śląski S.A. approves the following agenda of General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, convened for June 28th 2001: 

1/ Opening of the General Shareholders Meeting,

2/ Election of the Chairman and Deputy Chairmen of the General Shareholders Meeting,

3/ Stating that the General Shareholders Meeting has been convened in compliance with law and is capable to pass resolutions,

4/ Adapting the Internal Regulations of the General Shareholders Meeting,

5/ Approval of the agenda,

6/ Presentation of the reports of the Bank authorities for 2000, including financial reports,

7/ Passing resolutions on:

a) approval of the financial report of Bank Śląski S.A. for the year 2000,

b) approval of the Bank Management Board’s report on the operation of Bank Śląski S.A. in the year 2000,

c) approval of the consolidated financial report of the Capital Group of Bank Śląski S.A. for the year 2000,

d) approval of the Bank Management Board’s report on the operation of the Capital Group of Bank Śląski S.A. in the year 2000,

e) acknowledgement of the fulfilment of duties to the members of Bank Management Board in the year 2000,

f) acknowledgement of the fulfilment of duties to the members of Bank Supervisory Board in the year 2000,

g) distribution of profit for the year 2000,

h) payment of dividend for the year 2000,

i) use of the reserve capital,

j) approval of the sale of the real estate,

k) increasing the initial capital of the Bank and exclusion of the stock right for shares of the new issue by current shareholders,

l) amendments to the Charter of Bank Śląski S.A., inclusive of the amendments related to authorising the Management Board to increase initial capital within the authorised capital and authorising the Management Board to exclude the stock right.

8/ Changes in the Supervisory Board composition,

9/ Closing of the General Shareholders Meeting.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the financial report of Bank Śląski S.A. for the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 1 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves:

1/ The balance sheet of Bank Śląski Spółka Akcyjna w Katowicach, made as of December 31st 2000, which on assets and liabilities sides shows the total of PLN 19,051,066,744.50

(say PLN: nineteen billion fifty one million sixty six thousand seven hundred and forty four and 50/100) together with off-balance-sheet accounts showing the amount of PLN 10,175,492,443.73 (say PLN: ten billion one hundred and seventy five million four hundred and ninety two thousand and four hundred and forty three and 73/100),

2/ The profit and loss account for the period from January 1st 2000 until December 31st 2000, showing the net profit of PLN 138,287,691.68 (say PLN: one hundred and thirty eight million two hundred and eighty seven thousand five hundred and ninety one and 68/100),

3/ The additional information,

4/ The cash flow report showing a decrease of net cash during the business year 2000 by the amount of PLN 72,560,664.84 (say PLN: seventy two million five hundred and sixty thousand six hundred and sixty four and 04/100).             

Draft

Resolution No. …

of the General Shareholders’ Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the Management Board’s report on the operation of Bank Slaski S.A. in the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach hereby approves the Management Board’s report on the operation of Bank Slaski S.A. in the year 2000.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the consolidated financial report of the Capital Group of Bank Śląski S.A. for the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 2 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach hereby approves:

1/ The consolidated balance sheet of the Capital Group of Bank Śląski Spółka Akcyjna w Katowicach, made as of December 31st 2000, which on assets and liabilities sides shows the total of  PLN 19,317,858,384.10 (say PLN: nineteen billion three hundred and seventeen million eight hundred and fifty eight thousand three hundred and eighty four and 10/100) together with off-balance-sheet accounts showing the total of PLN 10,162,903,997.05 (say PLN: ten billion one hundred and sixty two million nine hundred and ninety seven and 05/100),

2/ The consolidated profit and loss account for the period from January 1st 2000 until December 31st 2000 showing net profit of  PLN 150,940,021.40 (say PLN: one hundred and fifty million nine hundred and forty thousand and twenty one and 40/100),

3/ The additional information,

4/ The consolidated cash flow report showing a decrease of net cash in the business year 2000 by the amount of PLN 72,646,035.47 (say PLN: seventy two million and six hundred and forty six thousand and thirty five and 47/100).

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the Management Board’s report on the operation of the Capital Group of Bank Slaski S.A. in the year 2000. 

Pursuant to art. 393 § 2 section 1 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037) and art. 53, section 2 of the Accounting Act of September 29th 1994 (Journal of Laws No. 121, section 591, as amended), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach hereby approves the Management Board’s report on the operation of the Capital Group of Bank Slaski S.A. in the year 2000. 

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: acknowledgement of fulfilment of duties to the members of the Bank Management  Board in the year 2000.  

Pursuant to art. 393 § 2 section 3 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach hereby acknowledges fulfilment of duties by the members of the Bank Management Board in the year 2000. 

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: acknowledgement of fulfilment of duties to the members of the Bank Supervisory Board in the year 2000. 

Pursuant to art. 393 § 2 section 3 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach hereby acknowledges fulfilment of duties by the members of the Bank Supervisory Board in the year 2000.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: distribution of profit for the year 2000. 

Pursuant to art. 393 § 2 section 2 of the Act of September 15th 2000 - Commercial Companies Code (Journal of Laws No. 94, section 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach hereby approves distribution of profits in accordance with the below list: 

in PLN

1. gross profit 





129,672,236.68

2. fiscal charges




8,615,355.00

3. net profit





138,287,591.68

    a) reserve capital 




54,507,591.68

    b) general risk reserve



50,000,000.00

    c) dividend





27,780,000.00

    d) donation for Fundacja Banku Slaskiego

3,000,000.00

    e) social fund 




3,000,000.00

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: payment of dividend for the year 2001 

Pursuant to the resolution No. … of General Shareholders Meeting of Bank Slaski S.A. of June 28th 2001 regarding distribution of profit for the year 2000, General Shareholders Meeting of Bank Slaski S.A., pursuant to the art. 347 § 1 and 2 of the Act of September 15th 2000 – Commercial Companies Code (Journal of Laws No 94, section 1037), resolves what follows: 

§ 1

Bank Slaski S.A. shall pay the dividend for the year 2000 in the amount  PLN  3.00  gross for each share, in accordance with the following principles:

1) The day July 10th, 2000  is identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on September 3rd, 2000,

3) The dividend may be paid in the following forms:

a) 
payment into investment accounts of shareholders who have shares of BSK S.A. deposited in these accounts, 

b) 
payment in accordance with the declarations submitted by shareholders who own unregistered deposit receipts.

§ 2

General Shareholders’ Meeting obliges the Management Board of the Company to execute this resolution. 

Draft

Resolution No. ............

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: use of the reserve capital

§ 1

Pursuant to article 396 § 5 of the Act  September 15th 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 43 section 1 of the Charter of Bank Śląski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank's reserve capital amounting to PLN 13,389,529.36 (say: thirteen million three hundred eighty nine thousand and five hundred twenty nine and 36/100) for covering losses from previous years resulting from establishing provisions for pensioner severance pays and unused employees vacation entitlement. 

§ 2

The General Shareholder Meeting authorises the Bank Management Board to execute this resolution.

Draft

Resolution no.......

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: approval of the sale of real estate

§ 1.

Pursuant to article 393 item 4) of the Act dated 15th September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037) the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach approves the sale of the below listed real estate:

1. located in Jadwisin 20, Serock municipality, entered into the land and mortgage register no. KW 17306 in the District Court in Legionów,

2. located in Przemyśl at ul. Wybrzeże Ojca Świętego Jana Pawła II (former: ul. Wybrzeże Kościuszki), entered into the land and mortgage register no. KW 64176 in the District Court in Przemyśl,

3. located in Przemyśl at ul. Wybrzeże Ojca Świętego Jana Pawła II (former: ul. Wybrzeże Kościuszki), entered into the land and mortgage register no. KW 20789 in the District Court in Przemyśl,

4. located in Radziwiłłów, Ostrów Wielkopolski municipality, entered into the land and mortgage register no. KW 47751 in the District Court in Ostrów Wielkopolski. 

§ 2.

The General Shareholders Meeting authorises the Bank Management Board to execute this resolution, while obeying the procedure defined in the Bank Charter.

Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: exclusion of the stock right to “B” series shares by current shareholders 

Pursuant to Article 433 § 2 of the Act dated 15th September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

§ 1.

1. The stock right of current shareholders to the “B” series shares to be issued in order to be taken up by ING Bank N.V. with the seat in Amsterdam is totally excluded.

2. The opinion of the Bank Management Board justifying the reasons for nullification of the stock right as well as proposed issue price has been presented to the General Shareholders Meeting.

Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: increasing the initial capital of the Bank

Pursuant to Article 431, Article 432 § 1 of the Act dated 15th September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach resolves the following:

§ 1.

The initial capital of the Bank is increased by the amount of PLN 37,500,000.00 (thirty seven million and five hundred thousand) by way of an issue of  3,750,000 (three million seven hundred and fifty) common bearer’s shares of “B” series and the face value of PLN 10 (ten) each. 

§ 2.

The issue price for shares of “B” series is determined at the amount of PLN 265 (two hundred and sixty five).

§ 3.

Shares of series “B” participate in dividend starting from the accounting year which begins on January 1st, 2001 .

§ 4.

1. Due to the exclusion of the stock right, by the way of the Resolution no. ........ passed by the General Shareholders Meeting, the entire issue of “B” series shares is assigned by way of a private subscription for ING Bank N.V. with the seat in Amsterdam, which will take up these shares against the in-kind contribution in the form of the banking enterprise - ING Branch Bank N.V. in Warsaw evaluated to the amount of PLN 993,750,000.00 (nine hundred ninety three million seven hundred and fifty thousand).

2. The in-kind contribution specified in section 1 was described in detail in the report of the Bank Management Board prepared according to Article 311 in connection with Article 431 § 7 of the Commercial Companies Code.

§ 5.

1. The in-kind contribution defined in § 4 will be transferred within 90 days upon the registration of the resolution on increasing the initial capital in the Registry Court, however, not later than within a year after passing the hitherto resolution.

2. By August 31st, 2001 an Agreement on Taking-up Shares will be concluded between BSK S.A. and ING Bank N.V.

§ 6.

The Bank Management Board is authorised to undertake actions aimed at introducing the shares of “B” series to public trading.

Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001

subject: amendments to the Charter of Bank Śląski S.A.

Pursuant to article 430 § 1 of the Act dated 15th September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037) the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

1.
§ 1 has the following wording:

“1. 
The business name of the Bank shall be: ING Bank Śląski Spółka Akcyjna w Katowicach.

2. 
The Bank may use the abbreviation of its name: “ING Bank Śląski S.A.”.

3. 
With the reservation of the relevant provisions of the law regarding business names the Bank may also use the commercial names of "ING Bank Śląski" and "ING Bank". "

2.
§ 2 has the following wording:


“ING Bank Śląski Spółka Akcyjna w Katowicach, hereinafter referred to as “the Bank”, shall be a legal person running its business on the grounds of the regulations of the Banking Law Act, Commercial Companies Code, and some others legal regulations and provisions of this Charter.”. 

3.
In § 7 the words: “of the Commercial Code” are replaced with: “of the Commercial Companies Code”.

4.
In § 8:

a) section 2 item 9 after the words: “bill of exchange operations” the following is added: “as well as warranty operations,”,

b) the present section 5 is designated as section 6; moreover, the  word: “equity” is replaced with “initial”,

c) section 5 of the following wording is added:

“5.
Activities specified in sections 1 - 4 correspond to the business activities specified below according to the Polish Business Classification:


1) 
other banking activity – PBC code - 65 12 A,

2) 
brokers’ activity and funds management – PBC code - 67 12 Z,

3) 
auxiliary financial activity, not included in other categories – PBC code 

- 67 13 Z,

4) 
auxiliary activity connected with insurance and pension funds – PBC code - 

67 20 Z,

5) 
purchase and sale of real estate on one’s own behalf and account  – PBC code - 70 12 Z,

6) 
data processing – PBC code - 72 30 Z,

7) 
accounting activity  – PBC code - 74 12 Z,

8) 
investigative-detective activity and security – PBC code - 74 60 Z.”.

5.
In title III the word: “Equity” is replaced with: “Initial capital”.

6.
§ 10 has the following wording:


“The initial capital of the Bank amounts to PLN 130 100 000 (one hundred thirty million and one hundred thousand) and it is divided into:


-  9 260 000 (nine million two hundred and sixty thousand) bearer’s shares of A series of the face value of PLN 10.00 (PLN ten) each;


- 3 750 000 (three million seventy five hundred thousand) bearer’s shares of B series of the face value of PLN 10.00 (PLN ten) each.”.

7.
§ 12 has the following wording:


“1. 
The Bank shares may be redeemed. Redemption of shares may take place upon the consent of a shareholder whose shares are to be redeemed, by way of their purchase by the Bank.

2. 
The redemption of shares requires a resolution of the General Shareholders Meeting, determining in particular the legal basis for redemption as well as the value of remuneration due to the holder of redeemed shares or justification for the redemption of shares without remuneration and the way of lowering the initial capital.

3. 
Shares must not be redeemed if it would involve lowering of the initial capital below the value determined according to the binding regulation as the minimum value required for establishing the Bank.”.

8.
§§ 13, 14 and 15 are deleted.

9.
In title IV in the Polish version the word: “Władze” is replaced with: “Organy” 

[the English version remains unchanged]. 

10.
In § 16 in the Polish version the word: “Władzami” is replaced with: “Organami”.

 [the English version remains unchanged].

11.
In § 17:

a) section 1 the words “of the Commercial Code” are replaced with: “of the Commercial Companies Code”,

b) section 3 the word: “equity” is replaced with: “initial”,

c) section 5 after the word “venue” the following is added: “in the area of the Republic of Poland”.

12.
§ 19 has the following wording:


“1. 
Unless the regulations of the Commercial Companies Code or this Charter provide otherwise, the resolutions of the General Shareholders Meeting shall be adopted with an absolute majority of votes.

2.
In the case provided for in Art. 397 of the Commercial Companies Code, the Resolution on the dissolution of the Company shall be passed by the General Shareholders Meeting with the majority of three fourths of votes.”.

13.
In § 22 item 3 after the word: “or” the word: “authorised” is added. 

14.
In § 23:

a)
section 1 has the following wording: 

“1.
With the reservation of provisions of section 4 herein, the General Shareholders Meeting shall appoint the Supervisory Board members in secret balloting.”, 

b)
in section 2 the second sentence is added of the following wording: 

“2.
At least half of the Supervisory Board members, including its Chairman, should be the citizens of the Republic of Poland.”.

c) in section 3 the phrase “three years” is replaced with “five years”,

d) section 4 of the following wording is added:

“4. If a mandate of the Supervisory Board member expires before the term of the whole Supervisory Board, ING Bank N.V. has the right to appoint Supervisory Board members, in the number not exceeding the number of vacant mandates established on the basis of the number of the Supervisory Board members defined by the General Shareholders meeting”.

15. 
In § 24

a) section 1 after the words “of the General Shareholders Meeting” a full stop is entered, whereas the remaining part of the sentence – after these words – is deleted.

b) section 2:

- in item 1) the words: “the balance sheet, report, and the profit and loss account for the last year of their office” are replaced with the following: “the financial report for the last full year of their office”,

- in item 2) the words: “on the day of accepting the resignation by the General Shareholders Meeting” are replaced with the following: “on the day of notifying the Supervisory Board about the resignation”.

 16.
In § 25 in the Polish version the words “Zastępcę Przewodniczącego” are replaced with the following “Wiceprzewodniczącego” [the English version remains unchanged].

 17.
In § 26:

 a)
the present content is to be preceded with the following words: “With the reservation of provisions of section 2” and it is to be designated as section 1,

 b)
section  2 is added of the following wording:

 “2.
Members of the Supervisory Board may participate in adopting the Board resolutions by casting their votes in writing through another member of the Supervisory Board. Casting a vote in writing must not refer to the issues introduced to the agenda at the session of the Supervisory Board.”.

 18.
In § 27: 

 a)
sections 1 – 3 of the following wording are added:


 “1. The Supervisory Board adopts resolutions if more than half of its members – including the Chairman or Vice-Chairman – are present at the session and all the Board members have been invited. 


 2. 
Regardless of the mode prescribed in § 26 section 2, resolutions of the Supervisory Board may be adopted in the written mode or with the use of means of direct communication at a long distance.

 3.
The resolutions of the Supervisory Board shall be adopted with an absolute majority of votes. In case of votes equality the Chairman of the Supervisory Board holds a casting vote.”

 b)
the present content is designated as section 4, and simultaneously after the word “functioning” the following is added: “and in particular the mode of written voting and voting with the use of means of direct communication at a long distance”.

 19.
In §28:

 a)
in section 1 in the second sentence the words: “of the Commercial Code” are replaced with the following: “of the Commercial Companies Code”.

 b)
in section 1 item 7 the word: “resolving” is replaced with the word: “approving”.

 c)
in section 1 item 9 of the following wording is added:


 “9) determining the final text of the Charter immediately after adopting by the General Shareholders Meeting a resolution on amendments to the Charter content as well as introducing other changes of editorial character to the Charter.”

 d)
the present section 3 is designated as section 4.

 e)
section 3 of the following wording is added:

 “3.
Stipulations of section 2 hereto are also applicable to purchase and sale of real estate or share in real estate; regarding these issues a resolution of the  General Shareholders Meeting is not required.".

 20.
In § 29:

 a)
in section 2 the second sentence of the following wording is added: 

 “At least half of the members of the Management Board should be the citizens of the Republic of  Poland.”,

 b)
in section 3 the phrase “three years” is replaced with the phrase “five years”.

 c)
in section 4

? in item 1) the words:  “the balance sheet, report and the profit and loss account for the last year of their office” are replaced with the words: “the financial report for the last full year of their office”,

? in item 2) the words: “on the day of accepting the resignation by the Supervisory Board” are replaced with the words: “on the day of notifying the Supervisory Board”.

 21.
§ 31 has the following wording:

“1.
The Management Board shall act collectively with the reservation of issues which appropriately to the stipulations of the By-law of the Management Board or the Organisational By-law may be assigned to particular members of the Management Board.

2. The Management Board adopts resolutions if more than half of its members are present at the meeting and all the members of the Management Board have been invited.

3. With the reservation of the regulations of the Commercial Companies Code the resolutions of the Management Board are passed with an absolute majority of votes. In case of the votes equality the President of the Management Board holds a casting vote.

4. The organisation of works of the Management Board as well as the detailed scope and mode of functioning is specified by the By-law of the Management Board resolved by the Management Board and approved by the Supervisory Board.”.

22.
In § 32 in the Polish version the word: “władz” is replaced with the word: “organów”

[the English version remains unchanged].

23.
In § 35 the word: “By-law” is replaced with the words: “ Organisational By-law”.

24.
In § 38 section 2 item 1 the word: “equity” is replaced with the word: “initial”.

25. 
In § 43 the section 2 and the designation  “section 1” is deleted.

26.
In § 48 section 3 has the following wording:

“3.
The Bank may additionally place announcements specified under sections 1 and 2 in the daily newspaper Rzeczpospolita.”.

II. The General Shareholders Meeting authorises the Supervisory Board to determine the final text of the Charter and introduce the uniform numbering of the Charter stipulations.

Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach of June 28th 2001 

subject: amendments to the Charter of Bank Slaski S.A. related to authorising the Management Board to increase the initial capital within the authorised capital.

Pursuant to Article 445 § 1 of the Act dated 15th September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Slaski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

§ 11 shall have the following wording:

 “1. 
The Bank Management Board, upon the acceptance of the Supervisory Board, is authorised - till June 28th 2004 - to increase the Bank initial capital by the amount not higher than PLN 69,450,000.00 (sixty nine million four hundred and fifty thousand), i.e. maximally up to the amount of PLN 199,550,000.00 (one hundred ninety nine million five hundred and fifty thousand).

2. 
The shares issued in the mode defined in this paragraph may be released, pursuant to the Management Board’s decision, in exchange for cash or in-kind contributions.

3. 
The authorisation mentioned in section 1 also covers Management Board’s competence to exclude or limit, upon the approval of the Supervisory Board, the stock right to the shares issued in the mode defined in this paragraph.”.

II. Justification

The purpose of Management Board’s authorisation to increase the initial capital within the authorised capital is to enable Management Board’s actions which are aimed at strengthening Bank’s capital, and which are required in order to realise both the current and strategic goals, without the necessity of exhausting the procedure of convening the General Shareholders Meeting.

Such a possibility will allow the Management Board to flexibly react to Bank’s needs conditioned by macroeconomic situation, growing competition as well as to realise the plans of development in time convenient for the Company.

Such an authorisation will simultaneously limit the costs incurred by the Bank due to conveying and organising the General Shareholders Meeting.

The growth of Polish economy is accompanied by the dynamic development of banking and financial services market. While intending to participate actively in the development of this market Bank Slaski S.A. may encounter the barrier defined by the permitted ratio of own capital and operation size. The risk of capital shortage becomes more realistic in the context of presently developed and discussed recommendations of the Basle Commission referring to new capital agreement and the actions taken by the banking supervision aimed at preparing Polish banking sector to meet the capital requirements of the European Union.

Additional issuance of shares may become necessary in case of the circumstances enabling the expansion of bank operation due to the merger with other bank by the way of issuing shares in return for the in-kind contribution, or in case of circumstances justifying shares issuance for the strategic investor or Bank employees.

REPORT OF THE MANAGEMENT BOARD OF BANK ŚL¥SKI SA FROM EVALUATION OF THE IN-KIND CONTRIBUTION MADE BY ING BANK NV IN THE FORM OF THE BANKING ENTERPRISE ING BANK NV BRANCH IN WARSAW

The present document constitutes the report of the Management Board of Bank Śląski SA, hereinafter referred to as the “Bank”, on the evaluation of the in-kind contribution made by ING Bank NV in the form of the banking enterprise of ING Bank NV Branch in Warsaw, hereinafter referred to as the “Branch”, prepared in order to determine the parameters for issue of the Bank shares of B series. 

Subject of the in-kind contribution

Subject of the in-kind contribution is the enterprise of the ING Bank N.V. Branch with the seat in Warsaw assigned to cover shares in the increased equity of Bank Śląski S.A.  Shares of the new issue will be ordinary bearer shares and will be introduced to public trading in securities as well as to trading on the Warsaw Stock Exchange. The resolution on increasing the equity will involve an exclusion of the stock right for the existing shareholders.

Basis for evaluation of the in-kind contribution

Bank Śląski SA

(i) performed an analysis of the activity, market position and financial status of the Branch, 

(ii) made an evaluation using the method of adjusted net assets value, taking into consideration the premium connected with value of the enterprise being the subject of the in-kind contribution,

(iii) obtained the opinion of the investment bank CAIB Securities Sp. z o.o. concerning the reliability of determining the issue conditions.

Auxiliary reports 

Preparing to the evaluation the Bank Management Board ordered a series of reports and analyses from reputable institutions. In the process of evaluation, the Management Board took into consideration first of all the information and conclusions resulting from the following documents:

(i) evaluation of the Branch made by the Concordia investment bank (the material developed under the joint project realised together with the Branch),

(ii) the annual financial statements of the Branch for the year 2000 and 1999 (prepared in consistence with the Polish accounting standards) examined by Pricewaterhouse​Coopers Sp. z o.o. in Warsaw,

(iii) the reports on due diligence of the Branch as per 30.06.2000 and 31.12.2000 made by KPMG Polska Sp. z o.o. as well as quantification of differences in accounting policies to facilitate the comparison of the net assets of the Bank and the Branch determined according to Polish Accounting Standards;

(iv) the report on examination of the legal status of the Branch performed by the Law Firm Marek Furtek in Warsaw.

In the due diligence process the Management Board of the Branch provided an access to:


principles of the credit policy .


Instructions for the Treasury Department, 


exemplary reports on financial and credit risks management, 


limits of the partner/ product risk, 


information on internal management (reports concerning the profitability for ING Bank NV),


the organisational structure, 


lists of substantial loans and lists of the corporate loans portfolio in division according to different criteria (e.g. sector, currency,  maturity date, type of a loan, classification of an economic situation, etc.),  


the standard employment contract concluded by the Branch  with Polish employees,


the diagram of IT structure, 


the list of IT systems used by the Branch. 

In the process of reviewing the legal situation  an analysis of the following issues was performed:


liabilities of the Branch resulting from banking activities and other sources,


relations of the Branch with customers,


relations with the Branch owner, 


bases for establishing and functioning of the Branch,


employment contracts. 

While examining the aforementioned documents the principles were observed deriving from the Law on banking secrecy. 

Evaluation of the in-kind contribution 

The Management Board familiarised with the series of possible methods of evaluation of the Branch, including the basic ratio methods based on the information known to the public and the refined models based on projections of many years of activity. 

The analysis presented before the management Board suggested the following evaluations of the Branch as at the end of the year 2000:

PLN 1,110 – 1,391 million – with the method of discounted flows of money (DCF);

PLN 1,180 – 1,488 million – with the method of comparative ratio evaluation (P/E and P/BV);

PLN 1,383 – 1,715 million – with the method of comparative transactional evaluation. 

The Management Board made a thorough analysis of the structure of the Branch revenues and risks connected with the Branch business activity. High, exceeding the average income is generated on transactions concluded on the money market by the Treasury Department. Though refined risk management instruments have been applied, the profitability of operations on the money market may undergo changes, depending on the market conditions. The Management Board identified the convergence of Polish economy to the European Union as the risk factor that may influence a drop of margins on money market instruments. 

Bearing in mind the aim of evaluating the in-kind contribution, i.e. determining the number of shares which will be issued and paid up by making the in-kind contribution in the form of the banking enterprise, the Bank Management Board took into consideration the comparative analysis of net assets value of the Bank and the Branch as a basic element of the evaluation. The conservative method of evaluation selected by the Management Board is the most reliable method from the viewpoint of evaluation of the acquired business; this method is the most frequently used method in Polish economy. 

The basis for calculating the adjusted net assets value of the Branch was the value of the Branch own funds as per 31st December 2000 adjusted by the amount of net result achieved by the Branch in the first quarter of 2001 as well as adjustments necessary to ensure the comparability of the net assets value of the Branch and the Bank concerning the evaluation  of financial instruments as well as provisions created for exposures in relation to the same entities.

The evaluation also takes into consideration the post-balance sheet events, having impact on the level of own funds. An appraisal of the market position and a prognosis of the financial situation of the Branch were also prepared.

As a result of calculations made and analyses performed the Bank Management Board determined the total value of the in-kind contribution in the form of the banking enterprise ING Bank NV Branch in Warsaw to the amount of PLN 993,750,000.  

The Management Board of Bank Śląski SA evaluates the in-kind contribution made by ING Bank NV in the form of the banking enterprise to the amount of PLN 993,750,000 (say: nine hundred ninety three million seven hundred fifty thousand zloty).

The adjusted net assets value of ING Bank NV Branch in Warsaw and Bank Śląski

The net assets value of the Branch and the Bank as per 31st December 2000 according to the statements examined by a certified auditor is respectively PLN 635.8 million and PLN 1,655 million. The assets values were adjusted by financial result achieved in the first quarter of 2001 amounting respectively to PLN 36.9 million and PLN 55.9 million. 

Calculation of the adjusted net assets value is presented in the table given below:

Table: calculation of the adjusted net assets value of ING Barings

thousand PLN

Item
Bank Śląski 
Branch

Book value of the equity as per 31st December 2000 
1,654,978
635,848

Financial result as per 31.03.2001
55,898
36,985

Adjustments 
-
20,026

Adjusted net assets value
1,710,876
692,859

Description of adjustments to the net assets value 

thousand PLN

Adjustment description 
Bank Śląski
Branch





Standardisation of provisions for receivables from loans granted to the same entities 

24,765

Evaluation of F/X forward transactions and options 

(12,299)

General risk reserve 

7,560

Total adjustments 

20,026

Specific provisions for receivables 

As per 31st March 2001, in order to ensure the comparability of net assets of Bank Śląski S.A and ING Bank NV Branch in Warsaw, net assets of the Branch were adjusted by the difference in specific provisions created for receivables from the loans granted to shared borrowers or borrowers for which the Branch received the guarantees of a foreign bank. The value of these provisions was decreased by the effect of deferred tax in the amount of 28%. The adjustment of provisions refers to four borrowers and totals PLN 32.395 thousand. The adjustment causes an increase of the Branch net assets by the amount of PLN 24,765 thousand (taking into consideration the effect of deferred tax).

Evaluation of F/X forward transactions and adjustment of the F/X options evaluation

According to the accounting principles adopted by the Branch, F/X forward transactions are not covered with a separate evaluation up to the estimated fair value.  The evaluation of these transactions consists in depreciation of swap points in the form of calculating interest. Additionally, the exchange rate differences due to internal deposit as well as internal spot transaction are included in the profit and loss account. The principles adopted by the ING Bank Branch in Warsaw for evaluation of these financial instruments are different than the principles applied in Bank Śląski. 

In order to ensure the comparability of the adopted evaluation principles the net assets value of the Branch as per 31st March 2001 was adjusted by the effect of evaluating forward transactions to fair value. According to the evaluation performed it is estimated that the Branch net assets should be lowered by the amount of 12,974 thousand PLN (the adjustment of fair value of forward transactions considering the effect of deferred tax). 

Moreover, in order to eliminate the impact of internal transactions on the evaluation of open positions of F/X options the net assets were adjusted (increased) by the amount of PLN 675 thousand. 

Total suggested adjustments amount to PLN 12,299 thousand and mean a decrease of the net assets value by this amount.

Adjustment due to the general risk reserve 

After an analysis of assets encumbered with the Branch risk as well as after a comparative analysis of the coverage of receivables classified to the regular category with the general risk reserve, their value was adjusted by the amount of PLN 10,500 thousand, i.e. the general risk reserve was decreased by 33%.

After adjusting the general risk reserve by the tax effect, the adjustment of net assets value amounts to PLN 7,560 thousand. This adjustment was made in view of the assessed credit risk of the Branch.

Adjustment of the net assets value by premium 

The Management Board of Bank Śląski SA considers as justified to take into consideration while evaluating the in-kind contribution the premium equal to approx. 44 % of the adjusted net assets value of the Branch constituting the in-kind contribution. 

Taking this decision the Management Board of BSK SA takes into consideration the following elements:

· the fact that shares of profitable banking enterprises operating in Poland and being in public trading are evaluated with a considerable premium;

· the Branch holds a significant share in the market of a number of banking products and services, and maintains permanent relations with  a group of recognised customers, inclusive of international corporations;

· the Branch has the know-how and a group of qualified specialists, which ranks the Branch among the leaders offering most sophisticated and modern banking products;

· the Branch activity is run while maintaining the high standards of risk management, 

which according to the specific character of the transaction and market justifies the premium over the book value. 

The Bank Management Board in the evaluation took into consideration the fact of taking over the control over an efficiently operating banking enterprise, having attractive customers and well-established commercial relations with them.

Taking into consideration the variety and, at the same time, complementariness of merged entities, and bearing in mind the large spread of  “price/book value ratios” (P/BV) acceptable for the market, the Bank Management Board decided to determine the premium value at the level of 44% in relation to the adjusted net assets value as per 31st March 2001, corresponding to the premium calculated with reference to Bank Śląski, which represents the average value for the selected banks, the shares of which are in the public trading. 

Table: market ratios (basing on the Official List of the Warsaw Stock Exchange of 23rd April 2001)

Banks listed on the Stock Exchange 
price/earnings ratio in 2000
price/book ratio in 2000





Bank Pekao S.A.
14.7
2.03

Kredyt Bank PBI
7.7
1.09

Bank Śląski
17.4
1.45

BPH
12.5
1.29

WBK
8.9
1.80

Bank Handlowy
28.1
1.83

BRE
8.3
1.33

PBK
10.2
1.28

BOŚ
23.2
1.61

Bank Komunalny
16.2
0.71





Average value  
14.72
1.44

The above analysis of the Stock Exchange indices demonstrates that the market evaluates the bank shares above the value of equity. This indicates the average weighted price / book value ratio at the level of 1.44.

In the chapter describing the subject of in-kind contribution we included the chosen data describing the financial situation of the Branch in the period of the last three years and the summary of the balance sheet and profit and loss account for the last two financial years. The analysis of the presented values indicates the high, exceeding the market average, profitability. The results gained in 2000 and the 1st quarter of 2001 could justify the application – in case of the Branch – of the significantly higher than market average premium to the book value.

However, taking into account the structure of Branch’s incomes, the significant part of which is the income – variable as to its nature – generated by the Treasury Department on the money market operations, it seems justified to apply the conservative approach and the premium meeting the market average.

Below please find the method of calculating the adjusted net assets in order to determine the value of the in-kind contribution:


Bank Śląski
ING Branch 


Calculation basis 
Market value
Calculation basis
Estimated market value 

Estimated market value
Market value 100% of the capital  at the price of 265 PLN per share
2,453,900
Assessment of the Bank Management Board 
993,750

Adjusted net assets value  

1,710,876

692,859

Book value  of net assets as per 31.12.2000 
Acc. to examined financial statement 
1,654,978
Acc. to examined financial statement 
635,848

1st Q result 
Acc. to published statements  
55,898
Acc. to statements presented by the Management Board of the Branch 
36,985

adjustments

-
Total adjustments in order to ensure comparability of Bank Śląski and Branch’s net assets
20,026

Premium
Market value over the adjusted assets value 
743,024
Market value over the adjusted assets value
300,891

Premium %

43.4%

43.4%

Description of the in-kind contribution ING BANK NV BRANCH IN WARSAW

ING Bank NV Branch in Warsaw operates as the Branch of ING Barings NV. The Branch started the operation on 15th August 1991 on the basis of the Permit no 3/1990 dated 24th October 1990 issued by the Ministry of Finance in agreement with the President of the National Bank of Poland.

The Branch was entered to the commercial register run by the District Court for the capital city of Warsaw  - Economic Section XVI – on 18th September 1998 under the number H-9268/98.

On 28th  July 2000 an entry was made to the commercial register according to which ING Bank NV assigns for the activity in Poland the amount of 525,380 thousand PLN, which constitutes the value of capitals accumulated since the beginning of operation in Poland. The amount of registered capital includes the retained profit from the previous years of PLN 141,513 thousand.

In the year 2000, on the basis of the decision made by the Branch Management the amount of PLN 11,000 thousand from the 1999 profits was allocated to the general risk fund. Thus, the retained profit for the previous years as of 31st December 2000 is PLN 130,513 thousand. 

The Warsaw Branch of ING Bank NV is a branch of ING Bank NV, being one of the entities of the ING Group, which is one of the largest financial institutions in the world. This Bank provides in Poland universal services in the area of commercial and investment banking. As of the end of 2000 the Branch occupied 15th place among the biggest banks operating in Poland in terms of the amount of own funds.

The Branch offers corporate banking services, mainly to subsidiaries of international firms operating in Poland. The basis products of the Branch are divided into general banking, lending for corporate customers and financial market services. Moreover, the Branch offers the private banking services. The Bank is one of the leading players on the growing market of derivative financial instrument and it was the first bank to launch some of the currently offered financial instruments. 

The activity of the Branch consists in:


performing the banking as well as financial, commercial and consulting activities;


handling of the non-cash payment and settlement turnover on current account;


concluding credit agreements and granting cash loans;


performing activities connected with issuing or financial service of securities as well as making the operations of purchase and sale of securities on own behalf and account or according to the mandate given by the customer;


purchase and sale as well as storage and management of securities for the third parties;


accepting guarantees or other forms of financial collateral for the third parties;


purchase of cheques and bills of exchange, and in particular discount of bills of exchange;


investment project financing;


opening and maintaining accounts as well as receiving the funds of third parties for management or as a deposit on the account both in PLN and foreign currency for private individuals and corporate customers;


performing the documentary operations for import and export transactions;


making commercial transactions on own behalf or on the account of third parties, inclusive of any type of cross-selling and accompanying methods of financing;


intermediation in all the aforementioned transactions;


the Branch has had a foreign exchange permit in the full scope since 15th November 1991. 

Characteristics of the operation

Specific character of Branch operation is proved by its share in the markets of particular products. With the share in assets amounting to 1.5% as at the end of 2000, the Branch held only 1.16% of loan market share and 2.75% of corporate deposits market share. It is the consequence of great cautiousness of the Branch in exposing into the entities from the increase risk sector. The Branch mainly finances the branches of international corporations based on their global potential and international ratings. It concentrates on generating income from the products which do not generate credit risk like clearing and accounts settlement and money market products.

This strategy is confirmed by the unquestionably high position of the Branch among the leaders operating on the money and derivative products market. The Branch is one of the five most active participants of the FX market. It holds approx. 10% share in the secondary market of the treasury papers, which ranks it among the leaders. The Branch is one of the few entities offering such sophisticated products, as e.g. interest rate swaps, on the Polish market. The Branch was the precursor of the issuance of short-term commercial papers for business entities and won one of the leading positions on this market as the initiator of the programmes for numerous renowned entities.

Below we present the characteristics of two main departments of the Branch. 

Corporate Finance Department

The Corporate Finance Department is the basic department involved in the Bank lending activity.  The main operational areas of the department are:


credit products (consortium and corporate loans, project financing);


export financing;


debt instruments;


cash management.

The general principles of credit policy adopted by the Bank focus on:


short-term finance and liquid credit assets;


financing the international corporations; 


avoiding high risk concentration (exceeding 10% of the entire portfolio) in one sector of the economy or market; an exception is made for the retail trade as well food, drinks and tobacco industry;


avoiding financing the holding companies not having the collateral in the form of assets;


avoiding financing the long-term projects (e.g. above 10 years);


avoiding financing the municipal  infrastructure.

Treasury Department

The Treasury Department is responsible for:


operating management of the liquidity risk, FX risk, interest rate risk according to the instructions of ALCO;


preparing and assessing of internal Bank regulations (resolutions, instructions and procedures);


carrying out money market and FX market transactions on the Bank’s own account;


maximisation of the Bank’s revenues within limits set for the operation on the money market, FX market and derivative transactions market;


management of debt securities within specific limits;


development of the money market, FX market and derivative instruments market in order to offer products to customers;


providing customers with information on the changes and development of financial markets.

In the year 2000 the branch substantially increased the level of transactions related to derivative instruments. The Branch uses financial derivative instruments in order to manage its own risk connected with FX risk, changes of interest rates and for trading purposes. The Branch also offers those products to customers in order to facilitate them in realisation of their own financial goals. The Branch is an active participant of the growing market of derivative instruments. Offered and purchased derivative instruments include foreign exchange transactions, FX forward transactions, FX swap transactions, FX options, interest rate swaps and Forward Rate Agreement transactions.

The commercial strategy realised by the Branch is reflected in its basic financial figures:




(PLN thousand)

ING Warsaw Branch
2000
1999
1998

Net profit
110 468
56 292
79 983

Balance sheet amount
6 267 092
3 935 261
3 342 855

Bank solvency ratio according to the NBP methodology
13.9%
17.9%
10.9%

Profitability ratio (gross profit/ total revenues)
16.7%
14.6%
17.2%

Return on equity (net profit/ average net assets without net profit)
22.0%
13.1%
21.1%

Return on assets (net profit/ average assets)
2.2%
1.5%
2.7%

Share of loans in assets (gross average amounts owed by customers and budgetary sector/ average total assets)
35.1%
48.7%
54.2%

Share of classified loans in total loans (gross average classified amounts owed by the customers and budgetary sector /average total amounts owed by customers and budgetary sector)
43.8%
33.6%
28.7%

Ratio of covering the classified receivables with provisions
4.5%
2.8%
0.9%

Share of employed assets
92.1%
95.0%
94.2%

As at 31st December 2000 the balance sheet amount was PLN 6,267 million, an increase by 59,3% in comparison to the value of the balance sheet amount as of 31st December 1999. In the year 2000 the Branch earned net profit of PLN 110 million, an increase by 96,2% in comparison to 1999. It affected the increase of the return on equity (ROE) ratio calculated as the net profit to the average net assets, from 13.1% in 1999 to 22% in 2000. Simultaneously, the increase in the return on equity ratio is observed – from 2.4% to 3.3%.

The growth of the balance sheet total of the Branch noted in 2000 was not the consequence of the increase in lending for business entities but the result of the growing activity on the money market in the area of transactions with financial entities.

The drop in the share of loans in the assets is the consequence of the realised commercial strategy. The increase of the classified loans in the portfolio results from applying the principles of qualification – defined by NBP – of the receivables from daughter companies of international corporations, who incur losses – sometimes breaking into their equity – during their initial phase of operation in Poland. Branch’s lending to these entities is safe due to holding relevant guarantees – in case of customer’s insolvency – issued by the mother entity or the foreign branch of ING. It is justified by a relatively low ratio of classified receivables coverage with provisions, which results from the high level of security enabling lowering of the base of classified receivables amount for the purpose of the required specific provisions calculation.

We have to remember the changes in the structure of the income from banking operation presented in the financial statements. The decrease in the interest income is an apparent phenomenon resulting from money market operations booking according to the Polish accounting standards. Due to the applied booking method the percentage component of swap transactions income is booked in the FX result position or financial operations position. Pursuant to the international accounting standards there are premises for re-qualifying the income in the amount of PLN 144,481 thousand from the FX result position into the interest income. 

Below please find the comparative analysis of selected ratios for the Warsaw Branch of ING Bank NV and the biggest banks operating in Poland (source: Gazeta Bankowa no. 8 dated February 20-26, 2001 and on the basis on not verified financial data for the year 2000). 

 
Increase of balance sheet amount
Increase of loans
Increase of deposits
Result on banking activity
Gross financial result 
Net financial result 
Solvency ratio
Net financial result
Net assets
Balance sheet amount
ROA (%)
ROE (%)


---------------------------------- rate of growth ---------------------------

(PLN million)
(PLN million)
(PLN million)



ING Bank N.V., Warsaw Branch *
59.3%
7.0%
(4.7)%
43.2%
92.2%
96.2%
13.9%
110
636
6 267
1.76
21.03















BIG BG
25.4%
-27.8%
-7.0%
11.0%
-54.9%
-29.1%
13.7%
120
1 700
16 231
0.83
7.22

BPH
19.1%
0.0%
14.6%
45.5%
246.1%
1029.6%
17.7%
250
2 421
18 178
1.49
10.8

BRE
11.9%
8.1%
3.4%
-47.3%
-52.7%
-46.6%
13.1%
355
2 213
16 278
2.31
16.75

BSK
29.1%
19.1%
33.3%
12.7%
-62.3%
-30.8%
10.7%
138
1 655
19 074
0.82
8.55

BH
9.6%
-1.5%
16.4%
16.9%
-52.0%
-56.2%
15.8%
207
3 242
21 005
1.03
6.39

KB PBI
18.5%
13.5%
15.6%
38.9%
42.0%
42.9%
10.4%
215
1 513
17 494
1.34
13.15

PBK
30.4%
21.1%
21.0%
29.2%
1.0%
0.1%
14.3%
299
2 385
22 873
1.48
13.56

Pekao S.A.
14.1%
11.5%
10.6%
25.9%
172.0%
345.0%
13.6%
763
5 521
68 540
1.19
16.46

WBK
29.1%
13.7%
42.4%
17.5%
8.7%
21.2%
10.2%
224
885
13 570
1.86
21.88

 
 
 
 
 
 
 
 
 
 
 
 
 

* Ratios for ING Bank N.V. Warsaw Branch were calculated on the basis of audited financial report for 2000

The current results of the Warsaw Branch of ING Bank NV are advantageous in comparison to other banks. The rate of growth of the balance sheet amount, inclusive of the credit and loan portfolio, of the Branch in 2000 was substantially higher than the ratios reached by other banks. In comparison to the analysed banks, the Branch showed the biggest rate of growth of the net financial result, one of the biggest returns on equity ratios. Other ratios, such as the rate of growth of the result on banking activity, belong to the highest among the analysed banks. 

Higher-than-average financial results are mainly caused by a positive result on activities on the interbank market, including transactions on financial instruments. The level of incomes generated from money market operations depends on the beneficial development of market situation; however, taking into consideration the general high cost effectiveness expressed as the relation of costs to incomes and the fact of applying modern risk management techniques by the Branch, we can positively evaluate its future profitability.

All transactions between the Bank and the Branch were concluded on  normal market conditions; therefore, they do not affect the results of evaluation of the Branch. 

The summary of the balance sheet, off-balance sheet positions and the profit and loss account of ING Bank NV Branch in Warsaw for the last two financial years is presented in the below table:

Table: The summary balance sheet and P/L statement of the Warsaw Branch of ING Bank NV 

ASSETS
31.12.2000
31.12.1999


PLN thousand
PLN thousand









Cash, operations with the central bank 
131.749.07
54.499.01





Debt securities authorised to rediscount at the central bank
0
0





Amounts due from the financial sector
3.619.468.95
1.855.120.33





Amounts due from the non-financial and budgetary sector
1.805.993.00
1.687.145.60





Debt securities
347.898.13
197.944.68





Shares and interests in subsidiaries
0
0





Shares and interests in affiliated entities
0
0





Shares and interests in other units
0
0





Other securities and proprietary rights
0
0





Intangible and legal assets
173.34
20.0





Tangible fixed assets
1.995.78
2.571.36





Other assets
347.349.89
119.037.40





Accruals
12.463.43
18.922.43





TOTAL ASSETS
6.267.091.59
3.935.260.81

LIABILITIES
31.12.2000
31.12.1999


PLN thousand
PLN thousand





Liabilities towards the financial sector 
3,669,527.60
1,670,494.52





Liabilities towards the non-financial sector and budgetary sector
1,454,588.08
1,525,920.06





Specific purpose funds and other liabilities
298,292.94
172,835.98





Costs and revenues settled over time and reserved 
39,406.44
14,292.12





Provisions
75,591.20
26,337.58





Equity capital
196,610.0
196,610.0





Reserve capital
0
0





Stand-by capital based on revaluation 
0
0





Other stand-by capital
196,829.29
185,829.29





Revaluation reserve
1,427.89
1,427.89





Retained profit  or uncovered loss of previous years
130,513.37
85,220.93





Net profit
110,467.48
56,292.44





TOTAL LIABILITIES
6,267,091.59
3,935,260.81

OFF-BALANCE-SHEET ITEMS
31.12.2000
31.12.1999


PLN thousand
PLN thousand

Liabilities granted
4,812,812.62
3,145,201.15

Liabilities assumed
2,864,998.71
2,560,960.90

F/X operations
50,295,198.36
8,105,438.27

Liabilities related to the realisation of the purchase/ sale of securities 
229,736.00
30,000.00

Liabilities due to operations related to financial instruments 
43,388,688.92
12,042,267.02

TOTAL OFF-BALANCE-SHEET items 
101,591,434.6
25,883,867.34

P/L ACCOUNT
01.01.2000 -31.12.2000
01.01.1999 -31.12.1999


PLN thousand
PLN thousand





Revenues on interest
613,527.31
440,769.82





Interest costs
556,148.73
329,475.58





Result on interest
57,378.58
111,294.24





Revenues on commissions
55,139.63
30,958.20





Costs of commissions
19,465.57
9,689.79





Result on commissions
35,674.06
21,268.41





Revenues on shares and interests, other securities and other proprietary rights
0
0


46,164.12
29,960.69

Result on financial operations







Result on FX position
211,019.02
82,044.16





Result on banking activity
350,235.78
244,567.50





Other operating revenues
3,404.55
2,516.82





Other operating costs
5,288.43
1,509.86





Costs of banking activity
138,900.31
126,235.57





Depreciation of fixed assets and intangible and legal assets 
833.88
827.20





Write-offs for provisions and revaluation 
116,989.09
41,719.56





Release of provisions and decreases related to revaluation 
76,003.00
10,452.41





Difference of value of provisions and revaluation
40,986.09
31,267.15





Result on operating activity
167,631.62
87,244.54





Result on extraordinary operations
7.70
0





Gross profit
167,639.32
87,244.54





Income tax
57,171.84
30,952.10

Other obligatory decrease of profit
0
0





Net profit
110,467.48
56,292.44





Shares issued for in-kind contribution

The issue price of taken up shares of BSK SA was determined as PLN 265 per share. This price reflects the price offered by ING Bank NV in the tender offer for subscription of sales of shares in March and April, which was accepted by the shareholders holding 19.75% of the equity, i.e. 43.87% of shares not belonging to ING Bank NV at the time of announcing the tender offer. The results of the tender offer confirm the proposed issue price of shares. The set forth price is 5.6% higher than the average stock-exchange price of BSK S.A. shares over the last six months prior to passing the resolution on increase of equity, which amounts to PLN 250.84 (the average value calculated for the period from 20th November 2000 – 17th May 2001).

Taking into consideration the proposed issue price of shares of PLN 265, the ING Bank NV would be authorised to take up 3,750,000 shares of BSK S.A. This figure results from dividing the value of the in-kind contribution, evaluated at PLN 993,750,000 by the issue price of one share of BSK S.A.

The shares taken up by ING Bank N.V. in BSK S.A. will be ordinary bearer shares of B series and will be publicly traded. 

In return for the in-kind contribution of ING Bank NV will receive the total number of 3,750,000 ordinary bearer shares of BSK S.A. of the nominal value of PLN 10 per share. The BSK S.A. equity will be increased by the amount equal to the nominal value of the issued shares, i.e. by PLN 37,500,000, while the surplus of the issue price over the nominal value of shares, i.e. the amount of PLN 956,250,000, will be allocated to reserve capital.

The above calculation may be subject to changes due to changes of stock-exchange price of the BSK S.A. shares, which will be finally set forth on the day of the last stock-exchange quoting as the average of six months preceding the date of resolution taken by the BSK S.A. General Shareholders Meeting on increase of equity capital.

Financial reports 

The following documents are enclosed: 

· audited financial reports of the Warsaw Branch of ING Bank for the last two financial years,

· report with the fairness opinion regarding the valuation of the in-kind contribution.  

OPINION OF THE CHARTERED AUDITOR

I. For: the District Court in Katowice, Section 8 of the National Court Register

II. I carried out the examination related to the truth and fairness of the Company’s Management Board Report on in-kind contribution to be made to cover the increased initial capital of Bank Śląski S.A. w Katowicach.

The unit manager is responsible for the drafting of this report. My responsibility was to audit the report and express my opinion thereon.

III. I carried out the examination in accordance with the following decisions:

1) the decision of the District Court in Katowice of 15.03.2001;

2) standards related to the performance of the profession of chartered auditor issued by the National Board of Chartered Auditors;

3) the Commercial Code, in particular the clauses contained in article 312 and article 450.

We planned and carried out the audit in order to make sure that the financial report did not contain material distortions and to get a sufficient basis to present a well-grounded opinion thereon. 

The audit comprised in particular the examination of documents and evidence confirming that the amounts and data included in the Management Board report and the examination of appropriateness of rules adopted by the Management Board in order to evaluate the in-kind contribution as well as the general overview of the presented report.

IV. The subject of the audit was not to determine the appropriateness of the financial reports made by the Management Boards of Bank Śląski S.A. and ING BANK NV – Warsaw Branch as of 31.03.2001.

Upon considering this fact I am being convinced that the mentioned above report of the Management Board was in all aspects made in accordance with the common business practise in a fair and proper manner, in particular:

· the method used to evaluate the in-kind contributions, which was discussed both in the Management Board report and in the report of the chartered auditor (however it is a prudent method), is appropriate and often used in practise in case of similar transactions;

· the value of in-kind contributions substantially exceeds the nominal value of shares and, in my opinion, it is adequate to the issue value of shares and the amount of the determined remuneration.

The price of new shares is set at the level of PLN 265.

The number of shares issued to cover the in-kind contribution in the number of 3,750,000 is appropriate.

The market valuation of the in-kind contribution of PLN 993,750 thousand is appropriate.

V. An integral part of the opinion is the report on the basis of which this opinion was issued. 

VI. The opinion was made in triplicate. Two copies are to be filed with the registry court together with the Management Board report and one copy is to be included in the chartered auditor’s file.

VII. The opinion contains three numbered pages initialled by the chartered auditor and attachments:

1) the audit report,

2) the Management Board report on the valuation of in-kind contribution to be made by ING Bank NV,

3) the copy of the resolution adopted by the Management Board of Bank Śląski S.A. to accept the valuation of in-kind contribution to be made by ING Bank NV,

4) the declaration of the ING Bank NV with its registered seat in Amsterdam saying that the in-kind contribution shall cover all assets being at the disposal of ING Bank NV – Warsaw Branch, listed in the balance sheet of the Branch made as of 31.03.2001.

VIII. The audit was carried out by:

The chartered auditor listed as a person authorised to carry out audits of financial statements – number 1740/1710 pursuant to the decision of the National Board of Chartered Auditors no. 302/24/20/2001 of 9th January 2001.

Jerzy Koniecki, address: 03-982 Warszawa, ul. Poprawna 67A

Moreover, the Bank Management Board would like to inform that on 13th June 2001 the Commission of Banking Supervision, pursuant to the decision No. NB/BLB/II/1150/01 gave consent to make an in-kind contribution of the value exceeding 15% of the Bank base funds, the achievement of which is a prerequisite for passing a resolution by the General Shareholders Meeting on increasing the Bank equity capital by making in-kind contribution in the form of banking company of ING Bank NV Branch in Warsaw. 

2001-05-29 report no. 23/2001: Shareholders having 5% and more votes at the General Shareholders Meeting of BSK SA

Bank Śląski S.A. informs that, in accordance with the list of shareholders authorised to attend the Extraordinary Shareholders Meeting of Bank Śląski S.A. convened for April 25th, 2001, the following entities are authorised to realise 5 and more percent of votes in the General Shareholders Meeting:

Name of the entity
number of shares and votes
% of total votes

ING Bank N.V.
5,554,178
59.58

Emerging Markets Growth Fund Inc.
502,779
5.43

The Company informs that a shareholder does not have to participate in the General Shareholders Meeting with all the shares held.

Simultaneously, Bank Śląski S.A. informs that pursuant to the knowledge of the Bank the following entities hold 5 or more percent of votes in the General Shareholders Meeting of the Company:

Name of the entity
number of votes
% of total votes
date of receipt

ING Bank N.V.
6,919,960
74.73
30.04.2001

Emerging Markets 

Growth Fund Inc.
502,779
5.43
18.04.2001

Franklin Resources Inc.
473,515
5.11
25.04.2000

2001-05-24 report no. 22/2001: Drafts of resolutions of Extraordinary General Shareholders Meeting of Bank Śląski S.A.

The Management Board of Bank Śląski informs about convening the General Shareholders Meeting for June 28th, 2001. Simultaneously, the Management Board presents the draft resolutions of the General Meeting of Shareholders whose content was included in Monitor Sądowy i Gospodarczy.

Draft

Resolution No. …

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th 2001 
subject: agenda for General Shareholders Meeting convened for June 28th, 2001. 

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., General Shareholders Meeting of Bank Śląski S.A. approves the following agenda of General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, convened for June 28th, 2001: 
1/ Opening of the General Shareholders Meeting,

2/ Election of the Chairman and Deputy Chairmen of the General Shareholders Meeting,

3/ Stating that the General Shareholders Meeting has been convened in compliance with law and is capable to pass resolutions,

4/ Adapting the Internal Regulations of the General Shareholders Meeting,

5/ Approval of the agenda,

6/ Presentation of the reports of the Bank authorities for 2000, including financial reports,

7/ Passing resolutions on:

a) approval of the financial report of Bank Śląski S.A. for the year 2000,

b) approval of the Bank Management Board’s report on the operation of Bank Śląski S.A. in the year 2000,

c) approval of the consolidated financial report of the Capital Group of Bank Śląski S.A. for the year 2000,

d) approval of the Bank Management Board’s report on the operation of the Capital Group of Bank Śląski S.A. in the year 2000,

e) acknowledgement of the fulfilment of duties to the members of Bank Management Board in the year 2000,

f) acknowledgement of the fulfilment of duties to the members of Bank Supervisory Board in the year 2000,

g) distribution of profit for the year 2000,

h) payment of dividend for the year 2000,

i) use of the reserve capital,

j) approval of the sale of the real estate,

k) increasing the initial capital of the Bank and exclusion of the stock right for shares of the new issue by current shareholders,
l) amendments to the Charter of Bank Śląski S.A., inclusive of the amendments related to authorising the Management Board to increase initial capital within the authorised capital and authorising the Management Board to exclude the stock right.

8/  Changes in the Supervisory Board composition,

9/  Closing of the General Shareholders Meeting.
Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th, 2001

subject: amendments to the Charter of Bank Śląski S.A.

Pursuant to article 430 § 1 of the Act dated 15th, September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037) the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

1.  § 1 has the following wording:

 “1. The business name of the Bank shall be: ING Bank Śląski Spółka Akcyjna w Katowicach.

2.  The Bank may use the abbreviation of its name: “ING Bank Śląski S.A.”.

3.  With the reservation of the relevant provisions of the law regarding business names the Bank may also use the commercial names of "ING Bank Śląski" and "ING Bank". "

2.  § 2 has the following wording:

“ING Bank Śląski Spółka Akcyjna w Katowicach, hereinafter referred to as “the Bank”, shall be a legal person running its business on the grounds of the regulations of the Banking Law Act, Commercial Companies Code, and some others legal regulations and provisions of this Charter.”. 

3.
In § 7 the words: “of the Commercial Code” are replaced with: “of the Commercial Companies Code”.

4.
In § 8:

a) section 2 item 9 after the words: “bill of exchange operations” the following is added: “as well as warranty operations,”,

b) the present section 5 is designated as section 6; moreover, the word: “equity” is replaced with “initial”,

c) section 5 of the following wording is added:

“5.
Activities specified in sections 1 - 4 correspond to the business activities specified below according to the Polish Business Classification:


1) 
other banking activity – PBC code - 65 12 A,

2) 
brokers’ activity and funds management – PBC code - 67 12 Z,

3) 
auxiliary financial activity, not included in other categories – PBC code 
- 67 13 Z,

4) 
auxiliary activity connected with insurance and pension funds – PBC code - 
67 20 Z,

5) 
purchase and sale of real estate on one’s own behalf and account  – PBC code - 70 12 Z,

6) 
data processing – PBC code - 72 30 Z,

7) 
accounting activity  – PBC code - 74 12 Z,

8) 
investigative-detective activity and security – PBC code - 74 60 Z.”.

5.
In title III the word: “Equity” is replaced with: “Initial capital”.

6.
§ 10 has the following wording:


“The initial capital of the Bank amounts to PLN 130 100 000 (one hundred thirty million and one hundred thousand) and it is divided into:

-  9 260 000 (nine million two hundred and sixty thousand) bearer’s shares of A series of the face value of PLN 10.00 (PLN ten) each;

- 3 750 000 (three million seventy five hundred thousand) bearer’s shares of B series of the face value of PLN 10.00 (PLN ten) each.”.

7.
§ 12 has the following wording:


“1. The Bank shares may be redeemed. Redemption of shares may take place upon the consent of a shareholder whose shares are to be redeemed, by way of their purchase by the Bank.

2. 
The redemption of shares requires a resolution of the General Shareholders Meeting, determining in particular the legal basis for redemption as well as the value of remuneration due to the holder of redeemed shares or justification for the redemption of shares without remuneration and the way of lowering the initial capital.

3. 
Shares must not be redeemed if it would involve lowering of the initial capital below the value determined according to the binding regulation as the minimum value required for establishing the Bank.”.

8.
§§ 13, 14 and 15 are deleted.

9.
In title IV in the Polish version the word: “Władze ” is replaced with: “Organy” 
[the English version remains unchanged]. 

10.
In § 16 in the Polish version the word: “Władzami” is replaced with: “Organami”.
 [the English version remains unchanged].

11.
In § 17:

a) section 1 the words “of the Commercial Code” are replaced with: “of the Commercial Companies Code”,

b) section 3 the word: “equity” is replaced with: “initial”,

c) section 5 after the word “venue” the following is added: “in the area of the Republic of Poland”.

12.
§ 19 has the following wording:


“1. 
Unless the regulations of the Commercial Companies Code or this Charter provide otherwise, the resolutions of the General Shareholders Meeting shall be adopted with an absolute majority of votes.

2.
In the case provided for in Art. 397 of the Commercial Companies Code, the Resolution on the dissolution of the Company shall be passed by the General Shareholders Meeting with the majority of three fourths of votes.”.

13.
In § 22 item 3 after the word: “or” the word: “authorised” is added. 

14.
In § 23:

a)
section 1 has the following wording: 

“1.
With the reservation of provisions of section 4 herein, the General Shareholders Meeting shall appoint the Supervisory Board members in secret balloting.”, 

b)
in section 2 the second sentence is added of the following wording: 

“2.
At least half of the Supervisory Board members, including its Chairman, should be the citizens of the Republic of Poland.”.

c) in section 3 the phrase „three years” is replaced with „five years”,

d) section 4 of the following wording is added:

“4. If a mandate of the Supervisory Board member expires before the term of the whole Supervisory Board, ING Bank N.V. has the right to appoint Supervisory Board members, in the number not exceeding the number of vacant mandates established on the basis of the number of the Supervisory Board members defined by the General Shareholders meeting”.

15. In § 24

a) section 1 after the words “of the General Shareholders Meeting” a full stop is entered, whereas the remaining part of the sentence – after these words – is deleted.

b) section 2:

· in item 1) the words: “the balance sheet, report, and the profit and loss account for the last year of their office” are replaced with the following: “the financial report for the last full year of their office”,

· in item 2) the words: “on the day of accepting the resignation by the General Shareholders Meeting” are replaced with the following: “on the day of notifying the Supervisory Board about the resignation”.

16.
In § 25 in the Polish version the words “Zastępcę Przewodniczącego” are replaced with the following “Wiceprzewodniczącego” [the English version remains unchanged].

17.
In § 26:

a)
the present content is to be preceded with the following words: “With the reservation of provisions of section 2” and it is to be designated as section 1,

b)
section  2 is added of the following wording:

“2.
Members of the Supervisory Board may participate in adopting the Board resolutions by casting their votes in writing through another member of the Supervisory Board. Casting a vote in writing must not refer to the issues introduced to the agenda at the session of the Supervisory Board.”.

18.
In § 27:

a)
sections 1 – 3 of the following wording are added:


“1. The Supervisory Board adopts resolutions if more than half of its members – including the Chairman or Vice-Chairman – are present at the session and all the Board members have been invited. 


 2. 
Regardless of the mode prescribed in § 26 section 2, resolutions of the Supervisory Board may be adopted in the written mode or with the use of means of direct communication at a long distance.

3.
The resolutions of the Supervisory Board shall be adopted with an absolute majority of votes. In case of votes equality the Chairman of the Supervisory Board holds a casting vote.”

b)
the present content is designated as section 4, and simultaneously after the word “functioning” the following is added: “and in particular the mode of written voting and voting with the use of means of direct communication at a long distance”.

19.
In §28:

a)
in section 1 in the second sentence the words: “of the Commercial Code” are replaced with the following: “of the Commercial Companies Code”.

b)
in section 1 item 7 the word: “resolving” is replaced with the word: “approving”.

c)
in section 1 item 9 of the following wording is added:


“9) determining the final text of the Charter immediately after adopting by the General Shareholders Meeting a resolution on amendments to the Charter content as well as introducing other changes of editorial character to the Charter.”

d)
the present section 3 is designated as section 4.

e)
section 3 of the following wording is added:

“3.
Stipulations of section 2 hereto are also applicable to purchase and sale of real estate or share in real estate; regarding these issues a resolution of the  General Shareholders Meeting is not required.".

20.
In § 29:

a)
in section 2 the second sentence of the following wording is added: 

“At least half of the members of the Management Board should be the citizens of the Republic of  Poland.”,

b)
in section 3 the phrase „three years” is replaced with the phrase „five years”.

c)
in section 4

· in item 1) the words:  “the balance sheet, report and the profit and loss account for the last year of their office” are replaced with the words: “the financial report for the last full year of their office”,

· in item 2) the words: “on the day of accepting the resignation by the Supervisory Board” are replaced with the words: “on the day of notifying the Supervisory Board”.

21.
§ 31 has the following wording:

“1.
The Management Board shall act collectively with the reservation of issues which appropriately to the stipulations of the By-law of the Management Board or the Organisational By-law may be assigned to particular members of the Management Board.

2. The Management Board adopts resolutions if more than half of its members are present at the meeting and all the members of the Management Board have been invited.

3. With the reservation of the regulations of the Commercial Companies Code the resolutions of the Management Board are passed with an absolute majority of votes. In case of the votes equality the President of the Management Board holds a casting vote.

4. The organisation of works of the Management Board as well as the detailed scope and mode of functioning is specified by the By-law of the Management Board resolved by the Management Board and approved by the Supervisory Board.”.

22.
In § 32 in the Polish version the word: “władz” is replaced with the word: “organów”
[the English version remains unchanged].

23.
In § 35 the word: “By-law” is replaced with the words: “ Organisational By-law”.

24.
In § 38 section 2 item 1 the word: “equity” is replaced with the word: “initial”.

25. In § 43 the section 2 and the designation  “section 1” is deleted.

26.
§ 48 section 3 has the following wording:

“3.
The Bank may additionally place announcements specified under sections 1 and 2 in the daily newspaper Rzeczpospolita.”.

II. The General Shareholders Meeting authorises the Supervisory Board to determine the final text of the Charter and introduce the uniform numbering of the Charter stipulations.

Draft 

Resolution no.......

of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of June 28th, 2001 

subject: amendments to the Charter of Bank Śląski S.A. related to authorising the Management Board to increase the initial capital within the authorised capital 

Pursuant to Article 445 § 1 of the Act dated 15th, September 2000 – the Commercial Companies Code (Laws Journal No 94, item 1037), the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach resolves the following:

I. The following amendments are introduced to the Bank Charter:

§ 11 shall have the following wording:

 “1. 
The Bank Management Board is authorised - till June 28th 2004 - to increase the Bank initial capital by the amount not higher than PLN 69,450,000.00 (sixty nine million four hundred and fifty thousand), i.e. maximally up to the amount of 199 550 000.00 (one hundred ninety nine million five hundred and fifty thousand).

The shares issued in the mode defined in this paragraph may be released, pursuant to the Management Board’s decision, in exchange for cash or in-kind contributions.

The authorisation mentioned in section 1 also covers Management Board’s competence to exclude or limit, upon the approval of the Supervisory Board, the stock right to the shares issued in the mode defined in this paragraph.”.

II. Justification

The purpose of Management Board’s authorisation to increase the initial capital within the authorised capital is to enable Management Board’s actions which are aimed at strengthening Bank’s capital, and which are required in order to realise both the current and strategic goals, without the necessity of adopting the procedure of convening the General Shareholders Meeting.

Such a possibility will allow the Management Board to flexibly react to Bank’s needs conditioned by macroeconomic situation, growing competition as well as to realise the plans of development in time convenient for the Company.

Such an authorisation will simultaneously limit the costs incurred by the Bank due to conveying and organising the General Shareholders Meeting.
The growth of Polish economy is accompanied by the dynamic development of banking and financial services market. While intending to participate actively in the development of this market Bank Śląski S.A. may encounter the barrier defined by the permitted ratio of own capital and operation size. The risk of capital shortage becomes more realistic in the context of presently developed and discussed recommendations of the Basle Commission referring to new capital agreement and the actions taken by the banking supervision aimed at preparing Polish banking sector to meet the capital requirements of the European Union.

Additional issuance of shares may become necessary in case of the circumstances enabling the expansion of bank operation due to the merger with other bank by the way of issuing shares in return for the in-kind contribution, or in case of circumstances justifying shares issuance for the strategic investor or Bank employees.
Simultaneously, the Management Board informs that the Bank is going to pay the dividend for the year 2000 in the amount of gross PLN 3 per share. 

2001-05-24 report no. 21/2001: Resolutions of Extraordinary General Shareholders Meeting of Bank Śląski S.A.

The Management Board of Bank Śląski S.A. communicates the following resolutions passed by the Extraordinary Shareholders Meeting:

Resolution no. 2

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated 25th April 2001 adopted on May 23rd, 2001

regarding: acceptance of the By-law of the General Shareholders Meeting

Pursuant to § 22 item 3 of the Charter of Bank Śląski S.A., the General Shareholders Meeting of Bank Śląski S.A. accepts the By-law of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach as attached hereto.

Resolution no. 3

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated 25th April 2001 adopted on May 23rd, 2001

regarding: deciding upon the number of members of the Supervisory Board in order to elect the Supervisory Board by block voting.

Pursuant to § 23 the Charter of Bank Śląski S.A. and § 6 of the By-law of the General Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, the General Shareholders Meeting resolves that in order to elect the Supervisory Board by block voting, pursuant to article 385 § 3 of the Commercial Companies Code, the Supervisory Board will comprise 5 members.

Resolution no. 4

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated 25th April 2001 adopted on May 23rd, 2001

regarding: amendments to the draft resolution on appointing an ad hoc auditor

The following amendments are resolved to the draft resolution of the Extraordinary Shareholders meeting of Bank Śląski S.A. submitted by the power of attorney of Mr. Raimondo Eggink, the Shareholder, regarding the investigation of the specific issue related to Bank’s affair by the certified auditor.

1/ item 1) of the draft resolution shall be worded as follows:

 „1) hereby decides to consider the motion of the minority shareholders filed on May 23, 2001, concerning the appointment of a certified auditor in order to review a specific issue related to running the Bank’s affairs.”.

2/ item 4) of the draft resolution shall be worded as follows:

 „4) Simultaneously, the General Meeting of Shareholders states that, due to the movers’ failure to provide a draft resolution in time that would allow the management board, according to the procedures provided by the Bank Charter, and the remaining shareholders to familiarise themselves with the content of said resolution and to perform respective analyses enabling responsible issuance of an opinion on the draft, the General Meeting of Shareholders hereby resolves as follows:

The performance of the foregoing resolution is entrusted to the Management Board of the Bank, and the Management Board of the Bank is obligated to carry out the following activities:


(a)
to send out invitations to those recognised entities most highly qualified to carry out an audit of a banking business in the above-mentioned scope to submit offers concerning the performance of the audit including, in particular, specification of the price, deadline and the methodology of performing such an audit. In particular, the Management Board is obligated to invite the entities of the so-called Big Five and BDO Polska Spółka z o.o. to submit their offers;


(b)
to address an inquiry to the General Inspectorate for Banking Supervision, as well as making certain arrangements within this authority, regarding the scope of information that can be made available to the ad hoc auditor, in light of limitations contained in the Banking Law regarding banking secrets;

(c)
to prepare a standpoint regarding the audit to be carried out by the certified ad hoc auditor and to make a recommendation for the General Meeting regarding the appointment of a person as the ad hoc auditor who is to carry out the audit, said recommendation to be provided with a justification.

The Management Board of the Bank is hereby obligated to carry out the aforementioned activities by July 31, 2001, and to call an Extraordinary General Meeting of Shareholders of the Bank immediately after said date, including an item in the agenda concerning supplementation of the resolution to appoint an ad hoc auditor.

3/ item 5) of the draft resolution shall be deleted.

Resolution no. 5

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach dated 25th April 2001 adopted on 23rd May 2001

regarding: appointing of an ad hoc auditor

Acting pursuant to art. 158b of the Law on Public Trading in Securities, on demand of the Shareholders, the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach (hereinafter called the “Company” or the “Bank”):

1)
decides to accept the motion of minority shareholders filed on May 23, 2001, concerning the appointment of a certified auditor in order to review a specific issue related to running the Bank’s affairs.

2)
determines the following scope of the audit to be performed by the ad hoc auditor:

a)
checking whether the Company transferred from 1994 to 2001 on a regular or case-to-case basis reports or information to the Shareholder ING Bank N.V. in Amsterdam, regarding matters that were not disclosed before other Shareholders of the Company. If such reports or information were given – checking the scope of such information transferred by the Company to the Shareholder ING Bank N.V. in Amsterdam, especially if this is related to the information which is confidential in understanding of the Law on Public Trading in Securities;

b)
checking whether the Company made available the data connected with the Company's budget for the year 2001 to the Shareholder ING Bank N.V. in Amsterdam and/or to the powers-of-attorney and/or contractors of this Shareholder; if so – checking the scope of the data that were disclosed; 

c)
checking whether there are internal procedures in place in the Company ensuring to the satisfactory degree that the financial and economic information of the Company is not transferred to third parties in the way other that these defined in information procedures in force for the companies the shares of which are allowed for public trading in accordance with the Law on Public Trading in Securities;

d)
checking whether the procedures in force in the Company related to the transfer of information of the Company's matters ensured that all information being of importance for the Shareholders were made available to the Shareholders in a proper way and whether the information so disclosed were exact, clear and up-dated;

e)
checking whether the Company determined the amount of provisions for lost debts from 1 January 1999 to 31 December 2000 in appropriate and reliable way; in particular, checking whether the provisions were fully justified;

f)
checking whether the internal procedures on the basis of which the method of determining credit risk and credit portfolio quality were changed in the Company in the 4th quarter of the year 2000;

g)
checking whether all provisions that were established in the 4th quarter of the year 2000 were connected solely with the events that necessitated provisioning and manifested in the 4th quarter of the year 2000; checking whether the investors should have been informed of some of the events that necessitated provisioning by the way of the current report provided by the Company;

h)
review of transactions including in particular administration (facility management), consulting, head hunting, risk management and IT services concluded between 1 January 1998 and 31 March 2001 between the Company and the Shareholder ING Bank N.V. in Amsterdam (and/or its subordinated entities); the review should focus on the following issues:

i)
terms and conditions of the transactions; whether the terms and conditions of the transactions did not deviate from market conditions (remuneration / prices / interest rates / terms of payment / scope of the services, etc.); 

ii)
scope and purposefulness of the transactions; 

iii)
whether the Management Board of the Company justified the need to make transactions with the Shareholder ING Bank N.V. in Amsterdam with due diligence; 


In case of transactions concluded by the Treasury Department statistical sample is recommended. 

i)
checking whether the Company incurs any costs of the Shareholder ING Bank N.V. in Amsterdam (or of its employees, contractors, powers-of-attorney, etc.); 

j)
checking whether the documentation is in place in the Company, necessary for the fulfilment – since the beginning of the year 2001 – of the requirements of art. 9a in connection with art. 11 of the Law on corporate tax;

k)
checking whether there are any tax proceedings of significant importance pending with participation of the Company; 

l)
checking whether there is an agreement on common offer of the Company and the Shareholder ING Bank N.V. in Amsterdam, related to the use of the synergy effect, market division, concentration on specific types of the customers, etc.; 

m)
checking whether ING granted guarantees for loans extended by the Company from 1998 to 2000; if so, what was the average cost of such guarantee; 

n) checking whether the Company is competing in a normal way with the Shareholder ING Bank N.V. in Amsterdam with regard to acquiring corporate customers. 

3)
The Extraordinary Shareholders Meeting obliges the Company to make available all documents necessary to make the audit to the ad hoc auditor. In particular such documents include: 

a)
minutes of the meetings of the Company's Management Board;

b)
minutes of the meetings of the Company's Supervisory Board;

c)
a Book of Minutes of the Company's General Meetings of Shareholders; 

d)
all documents of transactions (like agreements, invoices, correspondence regarding execution of agreements etc.) between the Company and the Shareholder ING Bank N.V. in Amsterdam;

e)
reports from audits of annual financial statements of the Company made by the certified auditor from 1 January 1998 to 31 December 2000; 

f)
budgets of the Company for the years 2000 and 2001;

g)
the strategic plan of the Company covering the years 2000 and 2001; 

h)
the documents related to concluding agreements of significant importance by the Company, the consequence of which was granting loans or placing deposits; 

i)
internal regulations in force in the Company; 

j)
tax statements. 

4)
At the same time, the Extraordinary General Meeting of Shareholders states that, due to the movers’ failure to provide a draft resolution in time that would allow the Management Board, according to the procedures provided by the Charter of the Bank, and the remaining shareholders to familiarise themselves with the content of said resolution and to perform respective analyses enabling responsible issuance of an opinion on the draft, the General Meeting of Shareholders hereby resolves as follows:

The performance of the foregoing resolution is entrusted to the Management Board of the Bank, and the Management Board of the Bank is obligated to carry out the following activities:

(a)
to send out invitations to those recognised entities that are most highly qualified to carry out an audit of a banking business in the above-mentioned scope to submit offers concerning the performance of the audit in accordance with the methodology agreed upon with the Bank’s auditor, including, in particular, specification of the price, deadline and methodology for the performance of such an audit. In particular, the Management Board is obligated to invite the entities  of the so-called Big Five and BDO Polska Spółka z o.o.; 

(b)
to address an inquiry to the General Inspectorate for Banking Supervision regarding the scope of information that can be made available to the ad hoc auditor, in light of limitations contained in the Banking Law regarding banking secrecy;

(c)
to prepare a standpoint regarding the audit to be carried out by the ad hoc auditor and to make a recommendation for the General Meeting regarding the appointment of a person of the ad hoc auditor who is to carry out the audit, said recommendation to be provided with a justification.

The Management Board of the Bank is hereby obliged to carry out the aforementioned activities by July 31, 2001, and to convene an Extraordinary General Meeting of Shareholders of the Bank immediately after said date, including an item in the agenda concerning supplementation of the resolution to appoint an ad hoc auditor.

2001-04-30 report no. 20/2001: Purchase of shares of BSK SA by ING Bank N.V.

The Bank Management Board informs about being notified by ING Bank N.V. – on 26.04.2001 – that on 26.04.2001 ING Bank N.V. (mother entity of BSK S.A.) purchased 1,365,782 Banks bearer’s shares of A-series for the price of PLN 265 per share, within the call for the subscription for BSK S.A. shares sale. In the result of the purchase ING Bank N.V. holds 6,919,960 shares of Bank Śląski S.A., authorising ING Bank N.V. to 6,919,960 votes in the General Shareholders Meeting of BSK S.A.; it constitutes 74.73% of the overall number of BSK S.A.’s shares and the same percent of the overall number of votes in the General Shareholders Meeting.
2001-04-27 report no. 19/2001: Selling shares of BSK SA by members of Management Board and Supervisory Board of BSK S.A.

The Management Board of Bank Śląski S.A. informs that it was notified by the Management Board member and the Supervisory Board about their subscription to the sale of BSK S.A.’s shares within the call announced by ING Bank N.V. In the result of the transaction made on April 26th, 2001the shares were sold by:

1) Mr. Brunon Bartkiewicz – Supervisory Board member of BSK SA -  1,492 bearer’s shares of the Bank; PLN 265 per share, 

2) Kazimierz Zarzycki – Supervisory Board member of BSK SA – 570 bearer’s shares of the Bank, PLN 265 per share (the shares owned by the persons listed in § 2 section 1 item 22 letter d) RRM GPW), 

3) Jacek Bartkiewicz – Vice-President of BSK SA Management Board – 100 bearer’s shares of the Bank, PLN 265 per share.
2001-04-26 report no. 18/2001: Purchase of shares of BSK SA by ING Bank N.V.

The Bank Management Board informs about learning – on 26.04.2001 – that on 26.04.2001 ING Bank N.V. (mother entity of BSK S.A.) purchased 1,365,782 Banks bearer’s shares of A-series for the price of PLN 265 per share, within the call for the subscription for BSK S.A. shares sale. In the result of the purchase ING Bank N.V. holds 6,919,960 shares of Bank Śląski S.A., authorising ING Bank N.V. to 6,919,960 votes in the General Shareholders Meeting of BSK S.A.; it constitutes 74.73% of the overall number of BSK S.A.’s shares and the same percent of the overall number of votes in the General Shareholders Meeting. 

2001-04-25 report no. 17/2001: Resolutions of Extraordinary General Shareholders Meeting of BSK S.A.

The Management Board of Bank Śląski S.A. communicates the resolution passed by the Extraordinary Shareholders Meeting of Bank Śląski S.A. held on April 25th, 2001:

Resolution no. 1

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of April 25th, 2001
subject: announcing a break in the Extraordinary Shareholders Meeting.

Pursuant to art. 408 § 2 of the Commercial Companies Code, the Extraordinary Shareholders Meeting of Bank Śląski S.A. announces the break in the Extraordinary Shareholders Meeting of Bank Śląski S.A. till May 23rd, 2001 at 5.00 p.m.

2001-04-20 report no. 16/2001: Changes in composition of the Bank Management Board

In the meeting of April 20th, 2001 the Supervisory Board of Bank Śląski S.A. revoked Mr. Edward Foppema from the function of the Vice-President of the Management Board of Bank Śląski S.A. as of July 1st, 2001.

Simultaneously, the Supervisory Board appointed – as of July 1st, 2001 – Mr. Cornelis Theodor Tuijnman Vice-President of the Bank Management Board.

Cornelis Theodor Tuijnman is 39.

Education:

1984
Bachelor’s Degree in Slavonic Languages – Ríjksuníversíteit Utrecht

1987
Master’s Degree in General Linguistics (secondary subjects: Computer-linguistics and Philosophy)

1988
PhD student of Erasmus University in Rotterdam. Faculty of Law, IT and Law Department – not completed.  

1996
MBA studies, Universities of Rochester NY and Nyenrode. 

Work experience:

1988-1992
Nationale-Nederlanden:



- IT Trainee



- Programmer



- Systems Analyst

1992-1995 
Nationale-Nederlanden, later ING/ITC:



- IT Consultant

1995-2000 
ING InterAdvies:



- IT Manager

May 2000 - June 2001 ING Central/ Eastern Europe:



- Chief Operations Officer ING Poland (COO).

Apart from the work at Bank Śląski S.A. he will no carry out any other activity.

2001-04-17 report no. 15/2001: Drafts of resolutions of Extraordinary General Shareholders Meeting of BSK S.A.

The Management Board presents the draft resolutions of the Extraordinary Meeting of Shareholders of BSK S.A. convened for April 25th, 2001 referring to the following issues:

1) adopting of the Internal Regulations of the Extraordinary Shareholders Meeting,

2) approval of the Agenda of the Extraordinary Shareholders Meeting convened for April 25th, 2001.

Draft

Resolution no. .....

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of April 25th, 2001
subject: adopting the Internal Regulations of the Extraordinary Shareholders Meeting
Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., Extraordinary Shareholders Meeting of Bank Śląski S.A. adopts the Internal Regulations of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, in the wording as in the enclosure to this resolution.
Draft

Resolution no. .....

of the Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach of April 25th, 2001
subject: approval of the Agenda of the Extraordinary Shareholders Meeting convened for April 25th, 2001.

Pursuant to § 22 section 3 of the Charter of Bank Śląski S.A., Extraordinary Shareholders Meeting of Bank Śląski S.A. approves the following agenda of Extraordinary Shareholders Meeting of Bank Śląski Spółka Akcyjna w Katowicach, convened for April 25th 2001:

1/ Opening of the Extraordinary Shareholders Meeting,

2/ Election of the Chairman of the Extraordinary Shareholders Meeting,

3/ Stating that the Extraordinary Shareholders Meeting has been convened in compliance with law and is capable to pass resolutions,

4/ Passing the resolution on adapting the amendments to the Internal Regulations of the Extraordinary Shareholders Meeting/ passing the resolution on adopting the Internal Regulations of the Extraordinary Shareholders Meeting,

5/ Approval of the agenda,

6/ Election of the Supervisory Board by block voting, inclusive of:

a) establishing the number of Supervisory Board members for the need of electing the Supervisory Board by blocks,

b) electing the Supervisory Board by block voting,

7/ Reviewing the motion on appointing an ad hoc auditor,

8/ Closing the Extraordinary Shareholders Meeting.
2001-04-17 report no. 14/2001: Change of deadlines for filing periodical reports

The Management Board of Bank Śląski S.A. in Katowice informs about the change in the date of Bank annual reports’ announcement. 

The annual report of Bank Śląski S.A. for the year 2000 as well as the consolidated annual report of the Capital Group of Bank Śląski S.A. for the year 2000 will be announced on 27.04.2001. 

Initially, in the current report no. 03/00 dated 27.01.2000 referring to the fixed dates of announcing the periodic reports for 2000 we stated that the annual report of Bank Śląski S.A. for 2000 would be announced on 20.04.2001, whereas the consolidated annual report of the Capital Group of Bank Śląski S.A. for 2000 would be announced on 20.06.2001.

2001-04-13 report no. 13/2001: Subscription of the State Treasury for sale of shares of BSK SA

The Management Board of Bank Śląski S.A. informs that on April 12th, 2001 the State Treasury, acting pursuant to Art. 33 section 1 item 4) of the Act dated August 30th, 1996 on State Owned Companies Commercialisation and Privatisation, subscribed for the sale of 453,000 shares of Bank Śląski S.A. constituting 4.89% of Bank’s initial equity, within the call announced by ING Bank N.V. seated in Amsterdam.

2001-04-06 report no. 12/2001: Purchase of shares of BSK SA by ING Bank N.V.

The Bank Management Board informs about being notified – on 06.04.2001 – that on 05.04.2001 ING Bank N.V. (mother entity of BSK S.A.) purchased 463,066 Banks bearer’s shares of A-series for the price of PLN 265 per share, within the call for the subscription for BSK S.A. shares sale. In the result of the purchase ING Bank N.V. holds 5,554,178 of the shares of Bank Śląski S.A., authorising ING Bank N.V. to 5,554,178 votes in the General Shareholders Meeting of BSK S.A., constituting 59.98% of the overall number of BSK S.A.’s shares and the same percent of the overall number of votes in the General Shareholders Meeting. 

Simultaneously, Bank Śląski S.A. informs that in the result of the said transaction the following entities are the shareholders authorised to 5 and more percent of votes in the General Shareholders Meeting of Bank Śląski S.A.:

Name of the entity


number of shares and votes

% of total votes

ING Bank N.V.



  5,554,178


59.98

State Treasury



    
     463,000


 5.00

Emerging Markets Growth Fund, Inc.
     463,911


 5.01

Franklin Resources Inc. 


      473,515


 5.11

2001-04-06 report no. 11/2001: Sale of shares of "eService" S.A.

The Bank Management Board informs that on 05.04.2001, in the result of the concluded agreement, Bank Śląski S.A. sold all the shares of Centrum Elektronicznych Usług Płatniczych "eService" S.A. seated in Warsaw, held by it (the associated entity of BSK S.A.).

The sale included 80,000 inscribed shares of "eService" S.A. of the face value of PLN 100 per share of the total value of PLN 8,000,000.00 constituting 50% of Company’s equity.

The shares were purchased by Powszechna Kasa Oszczędności Bank Polski S.A. seated in Warsaw (the entity is not associated with BSK S.A.).

The total value of 80,000 shares sold was PLN 7,500,000.00 and was equal to the booking price evidenced at Bank Śląski S.A.

2001-03-27 report no. 10/2001: Extraordinary General Shareholders Meeting of BSK S.A.

The Management Board of Bank Śląski S.A. informs that, realising the motion of the shareholders representing over 10% of Bank’s initial capital, it convenes the Extraordinary Shareholders Meeting of BSK S.A. for April 25th, 2001, with the following agenda:

1/ Opening of the Extraordinary Shareholders Meeting,

2/ Election of the Chairman of the Extraordinary Shareholders Meeting,

3/ Stating that the Extraordinary Shareholders Meeting has been convened in compliance with law and is capable to pass resolutions,

4/ Passing the resolution on adapting the amendments to the Internal Regulations of the Extraordinary Shareholders Meeting/ passing the resolution on adopting the Internal Regulations of the Extraordinary Shareholders Meeting,

5/ Approval of the agenda,

6/ Election of the Supervisory Board by block voting, inclusive of:

a) establishing the number of Supervisory Board members for the need of electing the Supervisory Board by blocks,

b) electing the Supervisory Board by block voting,

7/ Reviewing the motion on appointing an ad hoc auditor,

8/ Closing the Extraordinary Shareholders Meeting.
2001-03-23 report no. 09/2000: Sale of shares of "ING BSK ASSET MANAGEMENT"

The Bank Management Board informs that on 23.03.2001 Bank Śląski S.A. in Katowice sold all the shares of "ING BSK ASSET MANAGEMENT" (associated entity of BSK S.A.) held by it.

The sale included 455.392 inscribed shares of "ING BSK ASSET MANAGEMENT" of the nominal value of PLN 20 each of the total value of PLN 9,107,840.00, constituting 47.39% of Company’s the equity, authorising to 47.39% of shares in the General Shareholders Meeting.

The shares were purchased by ING BANK N.V. 1077 ZZ Amsterdam Strawinkylaan 2631 (mother entity for BSK S.A.).

The total value of the sale of 455.392 shares, PLN 20 per share, was PLN 9,107,840 and was equal to the book price evidenced at Bank Śląski S.A.

The transaction was made via Dom Maklerski BSK S.A. on the basis of the sale order submitted by Bank Śląski S.A. and purchase order submitted by ING BANK N.V. on the basis of the agreement obliging to the sale of the aforementioned shares. 

2001-03-15 report no. 08/2001: Motion to convene General Shareholders Meeting of Bank Śląski S.A.

The Management Board of Bank Śląski S.A. informs that on March 14th, 2001 the representative of the Legal Firm delivered the motions of shareholders which included the demand to convene the Extraordinary Shareholders Meeting of Bank Śląski S.A. with the agenda containing the election of the Supervisory Board by block voting and appointment of an ad hoc auditor, pursuant to the Act of Public Trading Securities.

2001-03-14 report no. 07/2001: Opinion of Management Board of Bank Śląski S.A. regarding the tender offer

OPINION OF THE MANAGEMENT BOARD OF BANK ŚLĄSKI S.A. 

on the announcement of ING Bank N.V.’s call to subscribe for the sale of shares passed on the grounds of Art. 155a of the Act dated August 21, 1997 – Law of the Public Trade of Securities  („Act”).

In the opinion of the Management Board of Bank Śląski S.A. the announcement of ING Bank N.V., on March 10, 2001, pursuant to Art. 151 of the Act, of the call for the sale of Bank’s shares is in the best interest of the Company.

Strengthening of the capital share of ING Bank N.V. will allow to efficiently implement the planned process of consolidation of the Bank and ING Bank N.V. in Warsaw.

Simultaneously, the announcement of the call is in the interest of other shareholders, as it enables minority shareholders’ verification of their investment strategies with regard to the Bank.

The price suggested by ING Bank N.V. in the announcement call at which ING Bank N.V. wants to purchase the shares of the Bank is within the brackets defined by Art. 155 of the Act and properly reflects market value of Bank’s shares. 

2001-03-08 report no. 06/2001: Information on the intention to announce tender offer for sale of shares of BSK S.A.

The Management Board of Bank Śląski S.A. informs that on 8.03.2001 it was notified by ING Bank N.V. about its intent to announce the call for the subscription of BSK S.A. shares sale, via the Brokerage House of ING Baring Securities (Poland), for the price of PLN 265 per share. In the result of the call, ING Bank N.V. aims to hold 9.260.000 shares authorising to 100% of the total number of votes in the General Meeting of Shareholders.

2001-03-07 report no. 05/2001: Permission of the Banking Supervision Commission to purchase shares of BSK S.A.

The Management Board of Bank Śląski S.A. informs that on March 7th, 2001 the Banking Supervision Committee approved ING Bank N.V.’s purchase of shares of Bank Śląski S.A. in the number that along with the shares already owned by ING Bank N.V. will constitute the stake authorising to execute over 75% of votes at the General Shareholders Meeting of the Bank.

2001-01-29 report no. 04/2001: Deadlines for filing periodical reports

The Management Board of Bank Śląski S.A. in Katowice announces the fixed dates of communicating the periodic reports of Bank Śląski S.A. for the year 2001:

Quarterly report 

1st quarter
-
04.05.2001 

2nd quarter
-
03.08.2001 

3rd quarter
-
02.11.2001 

4th quarter
-
14.02.2002 

Consolidated quarterly reports 

1st quarter
-
15.05.2001 

2nd quarter
-
14.08.2001 

3rd quarter
-
14.11.2001 

4th quarter
-
01.03.2002 

Semi-annual report 




28.09.2001

Semi-annual consolidated report 




29.11.2001

Annual report




19.04.2002

Annual consolidated report 




21.06.2002 

2001-01-09 report no. 03/2001: Increase of capital of BSK Leasing S.A.

On 08.01.2001 the Management Board of Bank Śląski S.A. was informed that on 29.12.2000 the District Court in Katowice, 8th Business and Registration Section registered the increase in BSK Leasing S.A. (subsidiary of Bank Śląski S.A.).

The equity of BSK Leasing S.A., owned in 100% by Bank Śląski S.A., presently totals to PLN 15,000,000 and is divided into 1,500,000 shares, authorising the Bank to execute 1,500,000 votes in the General Shareholders Meeting.

2001-01-05 report no. 02/2001: Registration of Śląski Bank Hipoteczny S.A.

The Management Board of Bank Śląski was informed today that a company named "Śląski Bank Hipoteczny S.A." with the seat of registry in Warsaw had been registered by the District Court of Justice for the City of Warsaw on December 20, 2000.

Bank Śląski, as a founder of the company, took up 1,000 inscribed ordinary, A-series shares of "Śląski Bank Hipoteczny S.A." of the face value of PLN 50,000 each. 

The total value of the acquired capital is PLN 50,000,000 and it is equal to the book value evidenced at Bank Śląski. 

The shares taken up by Bank Śląski were fully paid up in cash; they constitute 100% of the equity of "Śląski Bank Hipoteczny S.A.", which gives Bank Śląski 100% shares and votes at the General Shareholders Meeting of the Company. 

The assets of Bank Śląski are the source of financing. 

The following persons will be the members of the Supervisory Board of Śląski Bank Hipoteczny S.A.:

- Frederik van Etten 

- 1st Vice President of Bank Śląski Management Board

- Jacek Bartkiewicz

- Vice President of Bank Śląski Management Board

- Krzysztof Brejdak

- Vice President of Bank Śląski Management Board

- Zbigniew Hojka

- Bank Director at Bank Śląski

- Sławomir Stawczyk

- Head of Bank Śląski Legal Department

2001-01-05 report no. 01/2001: Rating Capital Intelligence for Bank Śląski S.A.

On January 4th, 2001 Capital Intelligence rating agency informed the Management Board of Bank Śląski S.A. about: 
* increasing rating of long-term Bank liabilities from BB+ to BBB;

* increasing rating of short-term Bank liabilities  from B to A2;

* maintaining rating of financial strength of the Bank at BBB-;

* maintaining rating of the Bank support at 2;

* specifying prospects of ratings: stable.

Ratings were given according to the following descending rating scales for:

* long-term bank liabilities rating: AAA, AA, A, BBB, BB, B, C, D.

* short-term bank liabilities rating: A1, A2, A3, B, C, D.

* bank financial strength rating: AAA, AA, A, BBB, BB, B, C, D.

* bank support rating: 1, 2, 3, 4, 5.

* rating prospects: Positive, Stable, Negative.
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