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2002-12-31 report no. 29/2002: In-kind contribution to ING Securities S.A.

The Management Board of ING Bank Śląski S.A. informs that on December 31, 2002 the Bank made an in-kind contribution to the subsidiary ING Securities S.A. in the form of stock and shares of the entities, which the former was exposed to in capital at the value of PLN 4,228,635.20 and a financial contribution of PLN 4.80. The above contributions were made to cover 211,432 "C" prescribed shares in the value of PL 4,228,640.00.

2002-12-30 report no. 28/2002: Declaration of the Bank Management Board  regarding the  principles of corporate governance

Declaration  of ING Bank Śląski Management Board

With reference to the Resolution of the Stock Exchange Council No 68/962/20002 of 20th November 2002, the Bank Management Board of ING Bank Śląski S.A. declares that in order to fulfil in the best manner its duty of submitting the declaration concerning the compliance in ING Bank Śląski S.A. with the corporate governance principles set out in the "Best practices in public companies in 2002", approved by the Stock Exchange Council, it will submit the said principles to the Supervisory Board and the General Meeting as well as the strategic shareholder for their opinion.

Upon reaching a unanimous position by all interested parties the Bank Management Board will take proper actions ensuring compliance with the corporate governance principles as declared by the Company.

2002-12-23 report no. 27/2002: Executing the Agreement with Netia Holdings S.A.

In addition to the current report no. 23 of November 26, 2002, as well as to the current report no. 26 of December 6, 2002, the Management Board of ING Bank Śląski S.A. would like to inform that on December 23, 2002 basing on agreements concluded with authorised creditors of Netia Holdings S.A. company, the Bank acquired Netia's debts belonging to them in the total value of PLN 338,456,485.19.

Immediately after acquiring the debts, the Bank subscribed in public offering for and purchased 312,626,040 rights to Netia's H-series shares with the total value of PLN 338,456,485.19. The nominal price of the shares was PLN 1 each, whereas the issue price was PLN 1.0826241. The issue price of the H-series shares of Netia has been paid by ING Bank Śląski S.A. by way of agreed netting of the debts purchased earlier by ING Bank Śląski S.A. from the creditors of Netia.

The Bank intends to inform separately about transferring the rights to the shares onto authorised entities.

2002-12-06 report no. 26/2002: Permits of the Securities and Stock Exchange Commission (KPWiG) referring to the shares of Netia Holdings S.A.

Referring to the current report no. 25/2002 of December 2, 2002, the Management Board of ING Bank Slaski S.A. informs that on December 6, 2002 the Bank received the permits of the Securities and Stock Exchange Commission of November 29, 2002 for the acquisition of the shares of the public company Netia Holding S.A. in a number resulting in exceeding 50% of the votes at the General Shareholders' Meeting and for the transfer of rights to the shares or the shares of Netia in the maximal total number of 317,682,740 out of the regulated market.

Getting the said permits was one of the preconditions of the subscription agreement finalised on November 25, 2002 that was concluded by ING Bank Slaski S.A. and Netia based on which the Bank committed itself to subscribe for the shares that would be issued by Netia under the financial restructuring of the Netia's debts.

The issue price of the share will be paid by ING Bank Slaski S.A. by way of agreed netting of the debts purchased earlier by ING Bank Slaski S.A. from the debtors of Netia, however, ING Bank Slaski S.A. will not make any payments or give any guarantees in connection with the execution of the subscription agreement. ING Bank Slaski S.A. will subscribe only for such a number of shares that will result from the value of debts purchased earlier by ING Bank Slaski S.A. 

Immediately after the allocation of the shares, ING Bank Slaski S.A. will transfer the rights to the shares or the shares themselves to the creditors of Netia outside the regulated market.

The Bank's intention is not to acquire the shares, but only the rights to the shares and their immediate transfer onto the authorised creditors of Netia. The necessity of obtaining a permit for the purchase of shares in the number resulting in achieving or exceeding 50% of votes at the General Shareholders' Meeting was necessitated by almost improbable risk that the Bank due to some reasons being out of its control, would not be able to transfer all or a part of the rights to the Shares onto the creditors of Netia till the time of registering the increase of the company's capital by the court (which would mean obtaining the Shares in the number resulting in achieving or exceeding one of the thresholds mentioned under art. 149 of the Law of August 21 1997 the Law on Public Trade in Securities (Journal of the Laws of 2002 no. 49 item 447).

In case of acquiring any shares, ING Bank Slaski S.A. does not intend to execute any rights on them except of the right to sell them. The sale of the shares will take place in the shortest possible time. 

ING Bank Slaski S.A. does not intend to announce the call for subscription for the sale of the Netia shares, as it would be contrary to its role of the fiduciary of the authorised creditors.

The permit for exceeding the threshold of 50% of votes will expire on May 29, 2003 if till that time ING BSK has not acquired the shares in the number exceeding the threshold of 50% of votes at the General Shareholders' Meeting of Netia. 

The announcement referring to the conclusion of the subscription agreement as the significant agreement was made in the form of the current report no. 23/2002 on November 26, 2002.

2002-12-02 report no. 25/2002: Obtaining the consent for exceeding 50% of the overall number of votes at General Shareholders Meeting of Netia Holdings S.A.

On the basis of communication received from the Emitent system, the Management Board of ING Bank Slaski S.A. would like to inform that on 29th November 2002 the Stock Exchange Commission gave consent for ING Bank Slaski S.A. with its registered office in Katowice to purchase the stake of shares ensuring the overrun of 50% of the overall number of shares at the general meeting of Netia Holdings S.A. with its registered seat in Warszawa. The abovementioned stake of shares may be purchased at the latest on 29th May 2003.

The Bank Management Board would like to inform also that obtaining the consent is one of prerequisites for execution of the agreement signed by the Bank and Netia Holdings S.A. (current report No. 23/2002 of 26th November 2002).

2002-11-29 report no. 24/2002: Affirmation of ING Bank Slaski S.A. ratings by the rating agency Fitch Ratings Ltd. 

On November 28, 2002 the rating agency Fitch Ratings Ltd. informed Management Board of ING Bank Slaski S.A. of:

- affirming the rating of long-term liabilities 'BBB+',

- affirming the rating of short-term liabilities 'F2',

- affirming the individual rating 'D'.

- affirming the support rating '3',

The outlook for the long-term rating remains stable.

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

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

2. short-term liabilities rating: 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 Bank’s revenue generation in the past two years has been strong, but bottom-line results have been dented by high loan loss provisions. Presently, the proportion of the Bank’s ‘loss’ loans is comparable to its peers but is better reserved. 

At the same time the Agency emphasised the fact that thanks to the modern distribution channels and IT systems ING Bank Slaski S.A. has the competitive advantage and its cost efficiency is improving. 

2002-11-26 report no. 23/2002: A Significant Agreement with Netia Holdings S.A.

The Management Board of ING Bank Slaski S.A. would like to inform that on November 25, 2002 the agreement between ING Bank Slaski S.A. ("ING Bank") and Netia Holdings S.A. ("Netia") was finally concluded. Pursuant to the Agreement, ING Bank will subscribe for restructuring shares of Netia in the total amount of up to 317,682,740 shares with the nominal value of PLN 1 each. The shares will be issued by Netia within a financial restructuring currently carried out at Netia Group. 

The issuing price of shares will be paid for by ING Bank in way of a contractual deduction of debts acquired earlier on by ING Bank from Netia creditors. However, the Bank will neither spend any money nor give any guaranties in relation to the execution of the Agreement. ING Bank will subscribe only for such a number of shares that is corresponding to the value of the debts acquired earlier on. Immediately after the shares have been allocated, ING Bank will transfer the rights to the shares or the shares on the Netia creditors outside the regulated market. 

The execution of the Agreements is dependent on obtaining permissions required by law. 

The criterion, according to which ING Bank Slaski S.A. defined the Agreement as a significant agreement, is the total value of the share issuing price which exceeds 10% of the own funds of ING Bank Slaski S.A.

Netia is not a related entity of ING Bank Slaski S.A.

2002-11-04 report no. 22/2002: Registration of an increase of the subsidiary's initial capital 

On 04.11.2002 the Management Board of ING Bank Œl¹ski S.A. was notified about registering on 18th October 2002 by the District Court in Katowice an increase of the initial capital of ING BSK Leasing S.A. (a subsidiary of ING Bank Œl¹ski S.A.). Upon registration the initial capital amounts to PLN  30,000,000.00 and is divided into 3,000,000 shares and votes. Increase of the initial capital took place exclusively by the cash contributions.

2002-10-23 report no. 21/2002: Statement of the Bank Management Board

With reference to the information included in the today issue of PARKIET daily, the Management Board of ING Bank Slaski hereby states that it does not carry out any activities aimed at merging ING Bank Slaski S.A. with Kredyt Bank S.A. The Management Board of ING Bank Slaski was also not informed by the parent entity (ING Bank N.V. in Amsterdam) about its intention to sell ING Bank Slaski S.A’s shares held by ING Bank N.V.
Currently ING Bank N.V. holds 11,418,641 shares constituting 87.77% of the total number of shares and votes in the General Meeting of ING Bank Slaski S.A. 

2002-10-15 report no. 20/2002: Selecting a Company for Auditing the Financial Statements of the Bank.

On October 15, 2002, the Supervisory Board of ING Bank Slaski S.A. selected KPMG Polska Audyt Spolka S.A. whose registered office in Poland is in Warsaw, ul. Chlodna 51 (having the National Chamber of Chartered Auditors licence no. 458) as the chartered auditor of ING Bank Slaski S.A. financial statements for the period from December 31, 2002 to June 30, 2005. ING Bank Slaski S.A. has used KPMG’s services for auditing its financial statements since 1990.

2002-10-01 report no. 19/2002: Registering the Increase in the Capital of a Subsidiary

On the 1st of October, 2002 the ING BSK S.A. Board was informed that on September 25, 2002 SOLVER Ltd. registered in the District Court (Sad Rejonowy) in Bielsko-Biala in the VIII Economic Department of the National Legal Register (Krajowy Rejestr Sadowy) the increase of the initial capital of the company. The increase was registered by the National Legal Register under the following number KRS: 0000132567.

After the increase, the initial capital of the Company totals 8,374,000.00 PLN and it is divided into 16,748 shares with the nominal value of 500 PLN each.

ING BSK S.A. took over 13, 363 shares of the Company with the total nominal value of 6,681, 500 PLN which gives the Bank 79,79% votes at the General Shareholders Meeting. 

As a result of registering the increase in the initial capital of SOLVER Ltd. and taking over its shares by ING BSK S.A., SOLVER Ltd. became a subsidiary of ING BSK S.A. 

ING BSK S.A. shares were covered with in-kind contribution.

The value of the in-kind contribution assets brought to the Company and registered in the ING BSK S.A. books totals 6,594,650. 67 PLN.

2002-09-30 report no. 18/2002: Statement of the Bank Management Board  

Statement:

The Management Board of ING Bank Slaski SA informs that the financial data presented in the semi-annual report are credible, accurate and true. The financial report was developed and presented compliant with the stipulations of the relevant provisions, introducing the estate and financial standing as well as the financial result in a credible and clear manner. The company applied no accounting methods aimed at changing artificially the presentation of the financial standing.

2002-09-05 report no. 17/2002: Agreement with a related company

The Management Board of ING Bank Slaski informs that on 4th September 2002 there was signed an agreement with ING Towarzystwo Funduszy Inwestycyjnych S.A.

The subject of the agreement is repurchase of investment certificates of ING Fundusz Inwestycyjny Zamkniety Lokata Plus.

In case of taking up in the public placement of the whole issue of (3,000,000) investment certificates the estimated proceeds of the Bank may exceed the equivalent of Eur 500,000 denominated in PLN.

ING Towarzystwo Funduszy Inwestycyjnych S.A. is a company related with ING Bank Slaski S.A. Both companies are members of the ING Group.
2002-06-25 report no. 16/2002: Agreement on the issue of Wschodni Bank Cukrownictwa S.A. in Lublin

The Bank Management Board informs that on 22nd June 2002 ING Bank Slaski S.A. together with 11 other banks concluded the Agreement on providing assistance in restructuring of Wschodni Bank Cukrownictwa S.A. in Lublin. The agreement came into force on 24th June 2002 after establishing by the Banking Supervision Committee the Receivership in this Bank.

2002-04-23 report no 15/2002: Information about Shareholders owning 5 or more percent of votes at the General Shareholders Meeting of ING Bank Slaski S.A.

The Bank Management Board informs that according to the list of shareholders authorised to participate in the General Shareholders Meeting of ING Bank Slaski S.A., convened for 18th April 2002 the following shareholders were authorised to cast 5 or more percent of votes at the General Shareholders Meeting of the issuer:

Name of entity
Number of votes at GSM
% of votes at GSM

ING Bank N.V.
11,418,641
91.61

The Management Board of ING Bank Slaski S.A. informs also that according to the information received by the on the date of the General Shareholder Meeting, the following entities were in the possession of 5 or more percent of shares and votes at the Company's General Shareholders Meeting:

Name of entity
Number of shares and votes
% of general number of votes
Date of information receipt

ING Bank N.V.
11,418,641
87.77
17.09.2001 

The Company informs that the shareholder is not obliged to participate in the General Shareholder Meeting with all shares being in their possession.

2002-04-19 report no. 14/2002: The resolution of the general shareholders meeting of ING Bank Slaski Spolka Akcyjna 

The Management Board is releasing for the public the information the Resolution of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna passed on April 18th, 2002 

Resolution No. 1

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: adopting the Internal Regulations of the General Shareholders Meeting 

Pursuant to § 19 item 3 of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting of ING Bank Slaski S.A. adopts the Internal Regulations of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna worded as in the enclosure hereto.

Internal Regulations

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna 

§ 1

The debate of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna (the Bank) shall be held in conformity with provisions of the Commercial Companies Code, the Public Trading in Securities Act, ING Bank Slaski S.A.’s Charter, 5 July 1990 Assemblies Act and these Regulations.

§ 2

1. The owners of bearer shares shall have the right to participate in the General Meeting (GM) pro-vided they have submitted for deposit, in at least one week’s time before the GM, as stipulated in the GM announcement, the inscribed certificates of deposit.

2. The shareholders defined in section 1. herein shall have the right to participate in the GM and execute their voting rights either personally or through their representatives. A power of attor-ney should be made in writing and attached to the GM minutes, otherwise it shall be deemed null and void.

3. A person performing the function of an executive member of the Management Board and other employees of the Bank shall not be allowed to act as shareholders’ representatives.

4. A shareholder or his representative mentioned in this paragraph shall be hereinafter referred to as the ”General Meeting participants”.

5. Voting at the GM shall be carried out in the way determined in the voting instructions which shall be given to all the participants before the debate, together with the voting card, and which shall be annexed hereto.

§ 3

1. The General Meeting shall be opened by the Chairman or Deputy Chairman of the Bank Supervisory Board. The Chairman or his Deputy shall order and carry out the election of the GM Chairman and two Vice-Chairmen. One of the Vice-Chairmen shall supervise the whole work of GM Secretariat and the other shall supervise the proper voting during the GM debate.

In case of absence of the Chairman and the Deputy Chairman of the Supervisory Board, the General Meeting shall be opened by one of the Supervisory Board members. Until the mentioned above election has been completed, the Supervisory Board representative opening the General Meeting shall have the authority of the GM Chairman, as stipulated herein.

2. If, at the hour of opening of GM indicated in the announcement on convening of the General Meeting, there is still a significant number of participants waiting for registration, the person opening the GM shall inform all the attendees that GM has been opened while the realisation of agenda shall be postponed by 30 - 60 minutes.

3. Each participant of the GM shall have the right to be a candidate for a GM Chairman function; also, he/she may propose per one candidature for the function.

4. A candidate shall be placed on a list of candidates as soon as he makes the declaration that he accepts the candidature. The list of candidates is made by a person who opened the General Meeting. The list, on request of a person opening GM or any GM’s participant, may be closed by the person opening the General Meeting.

5. The Chairman of the General Meeting shall be elected by a secret voting. The person opening GM shall be responsible for appropriate process of voting and announcing of the results.

6. Election of Vice-Chairmen shall proceed according to the principles set forth in sections 3., 4., and 5. of this paragraph; a person who was a candidate for a GM Chairman may also be a candidate for a Vice-Chairman. If no more than two candidates for Vice-Chairmen were proposed, then the voting shall be carried out in the form of en bloc voting.

7. The rights and responsibilities of the GM Chairman shall be as follows:

1) stating the legal validity of the GM convening and its ability to adopt resolutions;

2) ensuring effective course of the GM debate, conforming to the settled agenda;

3) allowing the participants to speak and ruling out of order such persons who speak beside the point in the obvious way or violate the rules of acceptable behaviour; such an order may be appealed against to the GM which shall be then deciding upon the matter by voting;

4) ordering voting and ensuring its appropriate process;

5) announcing a break in the debate, subject to section 8;

6) solving any regulatory doubts; if necessary, after having the opinion of per-sons named in section 10 herein.

8. If a break in the debate should result in postponing the GM debate till at least the following day, it shall be necessary to adopt a relevant resolution by the General Meeting by majority of 2/3 votes. Such breaks may not jointly exceed 30 days.

9. The Chairman of the General Meeting shall appoint a GM Secretariat to co-operate with the Chairman during the GM debate.

10. The Chairman of the General Meeting may consult a notary, lawyers, and other independent consultants engaged by the Management Board for GM needs. The Chairman shall inform the participants of the presence of such consultants at the GM.

§ 4

1. Each shareholder on the list of shareholders entitled to participate in the General Meeting shall report his/her arrival to GM to the shareholders’ registration point so that he/she is placed on the attendance list.

The following procedure shall be applied for making of the attendance list:

1) checking the shareholder’s or his representative’s identity (if a shareholder is represented by a power of attorney this shall be indicated on the attendance list);

2) giving the number of shares which are possessed by a reporting GM participant;

3) determining number of votes of the reporting GM participant;

4) providing a signature on the attendance list by the GM participant;

5) providing a GM participant with a voting card, voting instructions and other material for the debate.

2. The attendance list shall be signed by the GM Chairman immediately after he/she is elected. The list is submitted to the Chairman by a Vice-Chairman who is supervising the course of voting. The Chairman of the General Meeting shall settle all claims pertaining to the list which may occur.

3. The attendance list shall be available for inspection of the GM participants during the whole time of the debate. It will be up-dated according to the principles set forth in the voting instructions.

4. At the request of shareholders possessing one tenth part of the equity capital represented at the GM, the attendance list shall be checked by a commission elected for this purpose and composed of at least three persons, including one person elected by the mover.

§ 5

1. The Vice-Chairman of the GM supervising the voting:

1) shall supervise the proper course of voting taking into consideration the current list of GM attendees;

2) shall co-operate with a representative of a firm counting the votes using computer techniques;

3) shall inform the Chairman of the General Meeting about the results of voting; 

4) shall carry out any other activities connected with the voting.

2. The documents showing the results of each voting shall be signed immediately after the voting by the Vice-Chairman supervising the voting and the GM Chairman.

§ 6

1. If the GM agenda contains an item related to changes in the composition of the Supervisory Board, the General Meeting shall decide on the number of the Supervisory Board members, following the limits specified in the Charter, by a resolution passed at the request of the Management Board, the Supervisory Board or a participant of the General Meeting.

In the case a motion with regard to a change in the number of the Supervisory Board members is missing, the number decided by the previous Resolution of the General Meeting is valid.

2. Each participant has a right to place a motion to revoke the particular or all members of the Supervisory Board. Voting over revoking of each Supervisory Board member is carried separately, unless there is a motion to revoke the whole Supervisory Board – in that case the voting refers to all members of the Supervisory Board jointly.

3. Each participant of the General Meeting shall have the right to propose candidatures to the Supervisory Board. The candidature must be given with brief explanation.

4. A candidate shall be placed on the list of candidates after s/he declares that s/he has accepted the candidature.

5. A candidate who is not present at the General Meeting shall be placed on the list of candidates on the basis of the submitted written consent to candidate or on the basis of declaration made by a person who proposed such candidate that he/she accepted the candidature.

6. The list of candidates to the Supervisory Board may be closed, upon motion by the Chairman of the General Meeting or a GM participant if the number of candidates is at least equal the number of places to be taken in the Supervisory Board.

7. The list of proposed candidates to the Supervisory Board is made in alphabetical order by the Vice-Chairman of the General Meeting supervising the GM Secretariat.

8. Voting for particular candidates to the Supervisory Board is effected by a secret vote, separately for each candidate to be elected by absolute majority of votes. A vote given for a number of candidates larger than the number of mandate places is not valid. The Supervisory Board shall be composed of such candidates who, on obtaining absolute majority of votes, obtained the largest number of them. Shall the equal split of votes at the last mandate place occur, a new voting for these candidates shall be effected according to the principles defined above.

9. The provisions of this paragraph shall apply in case the agenda of the General Meeting is approved, and it covers the changes in the composition of the Supervisory Board.

§ 7

In case a valid motion was presented, in accordance with art. 385 § 3 of the Commercial Companies Code, requesting that the General Meeting should vote en bloc to elect the Supervisory Board, the election shall comply with the following rules:

1) A member of the Supervisory Board shall be elected by a separate group of shareholders representing at least such a part of the shares that results from the division of the overall number of shares represented at this GM by the number of the Supervisory Board members determined pursuant to § 6 section 1 hereof. 

2) The shareholders who form a separate group in order to elect a member of the Supervisory Board shall not participate in electing the other members of the Supervisory Board.

3) The Bank shall provide appropriate premises and technical conditions for voting by separate groups.

4) The group of shareholders formed pursuant to section 1 herein shall elect the chairman of the group to make a list of shareholders forming the group with the indication of the number of shares represented. The chairman of the group shall present the list to the GM Chairman who should confirm that the group have the right to elect a specific number of members of the Supervisory Board and sign the list.

5) The members of the Supervisory Board shall be elected by particular groups in accordance with the relevant stipulations of § 6 hereof. 

6) Voting within the group shall be carried out in a manner determined according to § 2 section 5 hereof, unless the shareholders forming the group agree upon other manner of voting with the observance of secret vote rules.

7) The minutes of the voting by particular groups shall be made by the notary taking minutes of the GM resolutions pursuant to § 15 section 1 hereof.

8) The mandates in the Supervisory Board, not having been filled in by the group (groups) of shareholders formed in accordance with section 1 herein, shall be filled in by voting in which all shareholders, who did not participate in the voting to elect members of the Supervisory Board by group voting, shall cast their votes. 

§ 8

1. The General Meeting may pass a resolution pertaining to routine matters.

2. The routine matters are exclusively the motions pertaining to the agenda:

1) crossing out of particular matters from the agenda;

2) changing of the order of matters determined in the agenda.

3. No resolutions may be taken for matters that are not included in the agenda unless the whole equity capital shall be represented at the General Meeting and none of the participants shall oppose.

4. Any matters the consideration of which by the Annual General Meeting is obligatory accordingly with the Commercial Companies Code may not be removed from the agenda.

§ 9

1. Each participant of the General Meeting may speak only on matters that are currently considered and included in the accepted agenda. A GM participant may speak once on a matter pertaining to a given item of the agenda and use once the right of retort. The time of speaking may not exceed three minutes, while the time of retort may not exceed one minute.

 The motions on alterations of draft resolutions must be submitted in writing, with the full name of a GM participant stated. The motions should be submitted to the GM Secretariat.

2. The Chairman of the General Meeting shall allow to speak according to the order of calls; the retort may be done after all the participants listed to speak on the matter included in the agenda spoke. The GM Chairman may allow the Supervisory Board and Management Board members to speak beside the list.

3. The Chairman of the General Meeting may also order that the calls for discussion must be done in writing, with full name stated.

4. A participant of the General Meeting may also express his opinion through submitting a written statement or motion.

5. After all the participants who registered themselves for the discussion spoke, the Chairman of the General Meeting shall inform the GM about the contents of such statements, arrange for explanations to be given and, if necessary, submit the motions to voting.

6. A participant of the General Meeting may at any time request the GM Secretariat for explanation pertaining to matters included in the agenda. Also, before voting s/he may request the GM Chairman to determine (read) the wording of the draft of document to be considered.

§ 10

1. Subject to the provisions of the Commercial Companies Code or the Charter, the resolutions shall be passed by the absolute majority of votes. For passing a resolution on alteration of the Charter the majority of three fourths of the valid votes cast is required.

2. If any proposals of alterations to the draft of a resolution have been submitted in writing they will be subject to voting in the same order as they have been presented. Then, the voting over the whole draft, together with the accepted amendments, shall take place.

§ 11

1. The voting shall be open. A secret voting shall be ordered on request of at least one GM participant, but with the exception of formal and routine matters.

2. A secret voting shall be ordered by the Chairman of the General Meeting during an election, in case of motions to remove members of the governing bodies or to take disciplinary measures against them, and also in personal matters.

§ 12

1. A motion in a formal matter may be submitted by any participant of the General Meeting. In case of formal matters the GM Chairman shall allow to speak at any time. The motions should be submitted to the GM Secretariat.

2. The motions in formal matters are the motions pertaining to the way of debating and voting, including especially:

1) postponing or closing of a discussion;

2) limiting the time of speaking;

3) the way of proceeding with the debate;

4) announcing the break in the debate;

5) the order of voting over the motions;

6) closing of a list of candidates for elections.

3. The motions submitted in formal matters, except for § 3 section 8, shall be settled by the Chairman of the General Meeting or, if any GM participant opposes such decision, by voting.

§ 13

Subject to the cases defined in the Commercial Companies Code the General Meeting is valid independent from the number of shares represented on this Meeting.

§ 14

After the agenda is completed the GM Chairman shall announce closing of the General Meeting.

§ 15

1. The General Meeting resolutions shall not be valid unless minutes are taken by a notary. The minutes shall be signed by the notary and the Chairman of the General Meeting.

2. The copy of the minutes defined in section 1 herein shall be included into the book of minutes by the Management Board.

§ 16

The Internal Regulations shall become effective at the moment of passing the resolution on its acceptance by the General Meeting.

Resolution No. 2

of the General Shareholders Meeting

of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: approval of the financial report of ING Bank Slaski S.A. for the year 2001

Pursuant to art. 395 § 2 item 1 of the Act of September 15th, 2001 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and art. 53, section 1 of the Accounting Act of September 29th, 1994 (Journal of Laws No. 121, item 591, as amended), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves:

1/ The balance sheet of ING Bank Slaski Spolka Akcyjna, made as at December 31st, 2001, which on assets and liabilities sides shows the total of PLN 26,143,699,986.46 (say: twenty six billion one hundred forty three million six hundred ninety nine thousand nine hundred and eighty six Polish zlotys and forty six groszys) together with off-balance-sheet accounts showing the amount of PLN 109,609,241,653.28 (say: one hundred nine billion six hundred nine million two hundred forty one thousand six hundred and fifty three Polish zlotys and twenty eight groszys),

2/ The profit and loss account for the period from January 1st until December 31st, 2001, showing the net profit of PLN 97,319,667.20 (say: ninety seven million three hundred nineteen thousand six hundred and sixty seven Polish zlotys and twenty groszys),3/ The additional information,

4/ The cash flow statement showing an increase of net cash during the business year 2001 by the amount of PLN 922,366,872.59 (say: nine hundred twenty two million three hundred sixty six thousand eight hundred and seventy two Polish zlotys and fifty nine groszys)

Resolution No. 3

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: 
approval of the Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001. 

Pursuant to art. 395 § 2 item 1 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001.

Resolution No. 4

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: approval of the consolidated financial report of the Capital Group of ING Bank Slaski S.A. for the year 2001 

Pursuant to art. 395 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and art. 63c, section 4 of the Accounting Act of September 29th, 1994 (Journal of Laws No. 121, item 591, as amended), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves:

1/ The consolidated balance sheet of the Capital Group of ING Bank Slaski Spolka Akcyjna, made as at December 31st, 2001, which on assets and liabilities sides shows the total of  PLN 26,250,614,471.32 (say: twenty six billion two hundred fifty million six hundred fourteen thousand four hundred and seventy one Polish zlotys and thirty two groszys) together with off-balance-sheet accounts showing the total of PLN 109,658,770,227.89 (say: one hundred nine billion six hundred fifty eight million seven hundred seventy thousand two hundred and twenty seven Polish zlotys and eighty nine groszys),

2/ The consolidated profit and loss account for the period from January 1st until December 31st, 2001 showing net profit of PLN 102,750,425.68 (say: one hundred two million seven hundred fifty thousand four hundred and twenty five Polish zlotys and sixty eight groszys),

3/ The additional information,

4/ The consolidated cash flow statement showing an increase of net cash in the business year 2001 by the amount of PLN 924,846,441.72 (say: nine hundred twenty four million eight hundred forty six thousand four hundred and forty one Polish zlotys and seventy two groszys).

Resolution No. 5

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: approval of the Management Board’s report on the operation of the Capital Group of Bank Slaski S.A. in the year 2001 

Pursuant to art. 395 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the Management Board’s report on the operation of the Capital Group of ING Bank Slaski S.A. in the year 2001.

Resolution No. 6

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: acknowledgement of fulfilment of duties by the members of the Bank Management Board in the year 2001 

Pursuant to art. 395 § 2 item 3 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby acknowledges fulfilment of duties by the members of the Bank Management Board: Marian Czakañski, Frederik van Etten, Jacek Bartkiewicz, Krzysztof Brejdak, Grzegorz Cywiñski, Edward Foppema, Anthonius Roozen, Cornelis Tuijnman, in the year 2001.

Resolution No. 7

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2001

Pursuant to art. 395 § 2 item 3 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby acknowledges fulfilment of duties by the members of the Supervisory Board: Andrzej Wroblewski, Johannes Antonius Nijsenn, Jerzy Rokita, Brunon Bartkiewicz, Ralf-Hartmut Fiedler, Piotr Kukurba, Boguslaw Maklakiewicz, Tomasz Szapiro, Maciej Urmanowski, Piet van Zanten, Kazimierz Zarzycki, in the year 2001.

Resolution No. 8

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: distribution of profit for the year 2001 

Pursuant to art. 395 § 2 item 2 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the distribution of profits of ING Bank Slaski S.A. for the year 2001 in accordance with the below specification: 


in PLN

1. gross profit 
119 213 421.20

2. fiscal charges
21 893 754.00

3. net profit
97 319 667.20

    a)  reserve capital
24 804 667.20

    b)  general risk reserve
50 000 000.00

    c)  dividend
19 515 000.00

    d)  donation for Fundacja Banku Slaskiego
1 500 000.00

    e)  social fund, including
1 500 000.00

         financing the training and recreation centres 
         of ING Bank Slaski  
300 000.00

Resolution No. 9

of the General Shareholders Meeting

of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: payment of dividend for the year 2001 

Pursuant to the resolution No. 8 of General Shareholders Meeting of ING Bank Slaski S.A. of April 18th, 2002 regarding the distribution of profit for the year 2001 and in accordance with art. 347 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No 94, item 1037), the General Shareholders Meeting of ING Bank Slaski S.A. resolves as follows: 

§ 1

ING Bank Slaski S.A. shall pay the dividend for the year 2001 in the amount  PLN 1.50  gross for each share, in accordance with the following principles:

1) May 14th, 2002 shall be identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on June 3rd, 2002,

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

a)  payment into investment accounts of shareholders who have shares of ING Bank Slaski deposited in these accounts, 

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

§ 2

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

Resolution No. 10

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: use of the reserve capital

§ 1

Pursuant to article 396 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 40 of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank’s reserve capital amounting to PLN 103,806,160.00 (say: one hundred three million eight hundred six thousand one hundred and sixty Polish zlotys and zero groszys) for covering the loss of previous years incurred due to the performed reclassification of a part of the risk fund established against costs till December 31st, 1997 to the credit risk provision in order to liquidate the difference between the Polish accounting principles and the International Accounting Standards. 

§ 2

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

Resolution No. 11

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: amendments to the Charter of ING Bank Slaski S.A.

Pursuant to art. 430 § 1 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna resolves the following amendments to the Bank Charter: 

1. In § 8 section 2:

a) item 4 shall be worded as follows: “4) granting and endorsing bank guarantees and letters of credit”,

b) item 6a of the following wording shall be added: “6a) issuing, settling, and writing off electronic money”,

c) item 8 shall be worded as follows: “8) extending cash advances as well as consumer loans and advances”,

d) item 15 shall be worded as follows: “15) granting and endorsing warranties”.

2. In § 8 section 3:

a) in item 3 the phrase: “to purchase and redeem participation units in custody funds,” shall be deleted,

b) item 7a of the following wording shall be added: “7a)
providing certification services in the understanding of the regulations on the electronic signature, excluding the issuance of qualified certificates used by the Bank in the activities it is the party of”.

3. In § 8 section 4 the word: “custody” shall be replaced with the word: “investment”.

4. In § 8 section 6, § 10, § 11 section 1, § 12 sections 2 and 3, § 14 section 3, § 35 section 2 item 1 and in the title of Chapter III, the phrase: “share capital” is replaced with: “initial capital” in an appropriate case.

5. In § 25 section 1 item 4 the phrase: “participation units in the custody funds, investment funds or deposit certificates” shall be replaced with “participation units in investment funds”.

6. In § 35 section 1 item 2 the following phrase shall be added at the end of the sentence: “in the amount not exceeding the basic funds” 

moreover, the following phrase shall be added after item 2: “- decreased by the items determined in the Banking Law”.

7. In § 35 section 2 item 5 of the following wording shall be added: “5) retained profit of previous years” 

moreover, the following phrase shall be added after item 5:“- decreased by the items determined in the Banking Law”.

Resolution No. 12

of the General Shareholders Meeting

of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: 
recalling a Supervisory Board member. 

Pursuant to art. 386 § 2 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 21 section 2 item 3) of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby recalls Mr. Boguslaw Maklakiewicz  from the function of the Supervisory Board member.

The Management Board of ING Bank Slaski S.A. informs that the General Shareholders Meeting appointed Mr Lech Weclewski the member of Supervisory Board of ING Bank Slaski S.A. 

Mr Lech Weclewski is 52 years old. 

Education:
Faculty of Law and Administration, University of Warsaw

Career:


10.1970-02.1971
Aviation Institute – intern

05.1971-08.1971
GUS Statistical Technique Dep. – intern

10.1971-06.1972
INCO Building Chemistry Dep. – intern 

09.1972-10.1985
Central State Administration

11.1985-06.1990
“Polonia” Society – Deputy Director of Culture and Promotion Department

06.1990-12.1990
“Polonia” Society – Polish Entertainment Joint-venture ARTPOL INTERNATIONAL – specialist in charge of organisation

01.1991-10.1992
INS-MONT Accounting Office – director in charge of organisation

11.1992-06.1993
Bank PKO S.A. - specialist in charge of organisation in Department of Administration at Bank Head Office

06.1993-11.1993
Mostostal Export S.A. - specialist in charge of organisation at Management Board Bureau

12.1993-12.1997 
Central State Administration

01.1998-09.2001
Bank Pekao S.A. – Card and Cheque Centre Deputy Director of Risk and Control Department 

10.2001 till now
Central State Administration 

Additional qualifications:

National School of State Administration – seminars, training schemes related to organisation of work and macroeconomic issues – 1993-1997

National Defence Academy – Defence Course for State Administration Managerial Staff – 1995

Other professional experience:

Member of supervisory boards of companies with interest owned by the State Treasury:

- PWN S.A. (Publishing House) – 1996-1997

- Legnica Special Economic Zone S.A. – 1997

- Ruch S.A. (Press Distributing Agency) – from 03.2002

Apart from the State Administration and membership in the Supervisory Board of Ruch S.A., Mr Weclewski does not perform other activities. The said activities will not be competitive in regard to the activities at ING Bank Slaski S.A. 

The name of Mr Weclewski is not entered to the Register of Insolvent Debtors, maintained pursuant to the Act dated 20th August 1997 on the National Court Register. 

2002-03-25 report no. 13/2002: Drafts of resolutions of the General Shareholders Meeting of ING Bank Slaski S.A.

The Management Board of ING Bank Slaski S.A. is forwarding the drafts of resolutions of the General Shareholders Meeting convened for 28th June 2001

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: adopting the Internal Regulations of the General Shareholders Meeting 

Pursuant to § 19 item 3 of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting of ING Bank Slaski S.A. adopts the Internal Regulations of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna worded as in the enclosure hereto.

Draft

Internal Regulations

of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna 

§ 1

The debate of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna (the Bank) shall be held in conformity with provisions of the Commercial Companies Code, the Public Trading in Securities Act, ING Bank Slaski S.A.’s Charter, 5 July 1990 Assemblies Act and these Regulations.

§ 2

1. The owners of bearer shares shall have the right to participate in the General Meeting (GM) provided they have submitted for deposit, in at least one week’s time before the GM, as stipulated in the GM announcement, the inscribed certificates of deposit.

2. The shareholders defined in section 1. herein shall have the right to participate in the GM and execute their voting rights either personally or through their representatives. A power of attorney should be made in writing and attached to the GM minutes, otherwise it shall be deemed null and void.

3. A person performing the function of an executive member of the Management Board and other employees of the Bank shall not be allowed to act as shareholders’ representatives.

4. A shareholder or his representative mentioned in this paragraph shall be hereinafter referred to as the ”General Meeting participants”.

5. Voting at the GM shall be carried out in the way determined in the voting instructions which shall be given to all the participants before the debate, together with the voting card, and which shall be annexed hereto.

§ 3

1. The General Meeting shall be opened by the Chairman or Deputy Chairman of the Bank Supervisory Board. The Chairman or his Deputy shall order and carry out the election of the GM Chairman and two Vice-Chairmen. One of the Vice-Chairmen shall supervise the whole work of GM Secretariat and the other shall supervise the proper voting during the GM debate.

In case of absence of the Chairman and the Deputy Chairman of the Supervisory Board, the General Meeting shall be opened by one of the Supervisory Board members. Until the mentioned above election has been completed, the Supervisory Board representative opening the General Meeting shall have the authority of the GM Chairman, as stipulated herein.

2. If, at the hour of opening of GM indicated in the announcement on convening of the General Meeting, there is still a significant number of participants waiting for registration, the person opening the GM shall inform all the attendees that GM has been opened while the realisation of agenda shall be postponed by 30 - 60 minutes.

3. Each participant of the GM shall have the right to be a candidate for a GM Chairman function; also, he/she may propose per one candidature for the function.

4. A candidate shall be placed on a list of candidates as soon as he makes the declaration that he accepts the candidature. The list of candidates is made by a person who opened the General Meeting. The list, on request of a person opening GM or any GM’s participant, may be closed by the person opening the General Meeting.

5. The Chairman of the General Meeting shall be elected by a secret voting. The person opening GM shall be responsible for appropriate process of voting and announcing of the results.

6. Election of Vice-Chairmen shall proceed according to the principles set forth in sections 3., 4., and 5. of this paragraph; a person who was a candidate for a GM Chairman may also be a candidate for a Vice-Chairman. If no more than two candidates for Vice-Chairmen were proposed, then the voting shall be carried out in the form of en bloc voting.

7. The rights and responsibilities of the GM Chairman shall be as follows:

1) stating the legal validity of the GM convening and its ability to adopt resolutions;

2) ensuring effective course of the GM debate, conforming to the settled agenda;

3) allowing the participants to speak and ruling out of order such persons who speak beside the point in the obvious way or violate the rules of acceptable behaviour; such an order may be appealed against to the GM which shall be then deciding upon the matter by voting;

4) ordering voting and ensuring its appropriate process;

5) announcing a break in the debate, subject to section 8;

6) solving any regulatory doubts; if necessary, after having the opinion of per-sons named in section 10 herein.

8. If a break in the debate should result in postponing the GM debate till at least the following day, it shall be necessary to adopt a relevant resolution by the General Meeting by majority of 2/3 votes. Such breaks may not jointly exceed 30 days.

9. The Chairman of the General Meeting shall appoint a GM Secretariat to co-operate with the Chairman during the GM debate.

10. The Chairman of the General Meeting may consult a notary, lawyers, and other independent consultants engaged by the Management Board for GM needs. The Chairman shall inform the participants of the presence of such consultants at the GM.

§ 4

1. Each shareholder on the list of shareholders entitled to participate in the General Meeting shall report his/her arrival to GM to the shareholders’ registration point so that he/she is placed on the attendance list.

The following procedure shall be applied for making of the attendance list:

1) checking the shareholder’s or his representative’s identity (if a shareholder is represented by a power of attorney this shall be indicated on the attendance list);

2) giving the number of shares which are possessed by a reporting GM partici-pant;

3) determining number of votes of the reporting GM participant;

4) providing a signature on the attendance list by the GM participant;

5) providing a GM participant with a voting card, voting instructions and other material for the debate.

2. The attendance list shall be signed by the GM Chairman immediately after he/she is elected. The list is submitted to the Chairman by a Vice-Chairman who is su-pervising the course of voting. The Chairman of the General Meeting shall settle all claims pertaining to the list which may occur.

3. The attendance list shall be available for inspection of the GM participants dur-ing the whole time of the debate. It will be up-dated according to the prin-ciples set forth in the voting instructions.

4. At the request of shareholders possessing one tenth part of the equity capital represented at the GM, the attendance list shall be checked by a commission elected for this purpose and composed of at least three persons, including one person elected by the mover.

§ 5

1. The Vice-Chairman of the GM supervising the voting:

1) shall supervise the proper course of voting taking into consideration the current list of GM attendees;

2) shall co-operate with a representative of a firm counting the votes using computer techniques;

3) shall inform the Chairman of the General Meeting about the results of voting; 

4) shall carry out any other activities connected with the voting.

2. The documents showing the results of each voting shall be signed immediately after the voting by the Vice-Chairman supervising the voting and the GM Chairman.

§ 6

1. If the GM agenda contains an item related to changes in the composition of the Supervisory Board, the General Meeting shall decide on the number of the Supervisory Board members, following the limits specified in the Charter, by a resolution passed at the request of the Management Board, the Supervisory Board or a participant of the General Meeting.

In the case a motion with regard to a change in the number of the Supervisory Board members is missing, the number decided by the previous Resolution of the General Meeting is valid.

2. Each participant has a right to place a motion to revoke the particular or all members of the Supervisory Board. Voting over revoking of each Supervisory Board member is carried separately, unless there is a motion to revoke the whole Supervisory Board – in that case the voting refers to all members of the Supervisory Board jointly.

3. Each participant of the General Meeting shall have the right to propose candidatures to the Supervisory Board. The candidature must be given with brief explana-tion.

4. A candidate shall be placed on the list of candidates after s/he declares that s/he has accepted the candidature.

5. A candidate who is not present at the General Meeting shall be placed on the list of candidates on the basis of the submitted written consent to candidate or on the basis of declaration made by a person who proposed such candidate that he/she accepted the candidature.

6. The list of candidates to the Supervisory Board may be closed, upon motion by the Chairman of the General Meeting or a GM participant if the number of candidates is at least equal the number of places to be taken in the Supervisory Board.

7. The list of proposed candidates to the Supervisory Board is made in alphabetical order by the Vice-Chairman of the General Meeting supervising the GM Secretariat.

8. Voting for particular candidates to the Supervisory Board is effected by a secret vote, separately for each candidate to be elected by absolute majority of votes. A vote given for a number of candidates larger than the number of mandate places is not valid. The Supervisory Board shall be composed of such candidates who, on obtaining absolute majority of votes, obtained the largest number of them. Shall the equal split of votes at the last mandate place occur, a new voting for these candidates shall be effected according to the principles defined above.

9. The provisions of this paragraph shall apply in case the agenda of the General Meeting is approved, and it covers the changes in the composition of the Supervisory Board.

§ 7

In case a valid motion was presented, in accordance with art. 385 § 3 of the Commercial Companies Code, requesting that the General Meeting should vote en bloc to elect the Supervisory Board, the election shall comply with the following rules:

1) A member of the Supervisory Board shall be elected by a separate group of shareholders representing at least such a part of the shares that results from the division of the overall number of shares represented at this GM by the number of the Supervisory Board members determined pursuant to § 6 section 1 hereof. 

2) The shareholders who form a separate group in order to elect a member of the Supervisory Board shall not participate in electing the other members of the Supervisory Board.

3) The Bank shall provide appropriate premises and technical conditions for voting by separate groups.

4) The group of shareholders formed pursuant to section 1 herein shall elect the chairman of the group to make a list of shareholders forming the group with the indication of the number of shares represented. The chairman of the group shall present the list to the GM Chairman who should confirm that the group have the right to elect a specific number of members of the Supervisory Board and sign the list.

5) The members of the Supervisory Board shall be elected by particular groups in accordance with the relevant stipulations of § 6 hereof. 

6) Voting within the group shall be carried out in a manner determined according to § 2 section 5 hereof, unless the shareholders forming the group agree upon other manner of voting with the observance of secret vote rules.

7) The minutes of the voting by particular groups shall be made by the notary taking minutes of the GM resolutions pursuant to § 15 section 1 hereof.

8) The mandates in the Supervisory Board, not having been filled in by the group (groups) of shareholders formed in accordance with section 1 herein, shall be filled in by voting in which all shareholders, who did not participate in the voting to elect members of the Supervisory Board by group voting, shall cast their votes. 

§ 8

1. The General Meeting may pass a resolution pertaining to routine matters.

2. The routine matters are exclusively the motions pertaining to the agenda:

1) crossing out of particular matters from the agenda;

2) changing of the order of matters determined in the agenda.

3. No resolutions may be taken for matters that are not included in the agenda unless the whole equity capital shall be represented at the General Meeting and none of the participants shall oppose.

4. Any matters the consideration of which by the Annual General Meeting is obligatory accordingly with the Commercial Companies Code may not be removed from the agenda.

§ 9

1. Each participant of the General Meeting may speak only on matters that are currently considered and included in the accepted agenda. A GM participant may speak once on a matter pertaining to a given item of the agenda and use once the right of retort. The time of speaking may not exceed three minutes, while the time of retort may not exceed one minute.

The motions on alterations of draft resolutions must be submitted in writing, with the full name of a GM participant stated. The motions should be submitted to the GM Secretariat.

2. The Chairman of the General Meeting shall allow to speak according to the order of calls; the retort may be done after all the participants listed to speak on the matter included in the agenda spoke. The GM Chairman may allow the Supervisory Board and Management Board members to speak beside the list.

3. The Chairman of the General Meeting may also order that the calls for discussion must be done in writing, with full name stated.

4. A participant of the General Meeting may also express his opinion through submitting a written statement or motion.

3. After all the participants who registered themselves for the discussion spoke, the Chairman of the General Meeting shall inform the GM about the contents of such statements, arrange for explanations to be given and, if necessary, submit the motions to voting.

4. A participant of the General Meeting may at any time request the GM Secretariat for explanation pertaining to matters included in the agenda. Also, before voting s/he may request the GM Chairman to determine (read) the wording of the draft of document to be considered.

§ 10

1. Subject to the provisions of the Commercial Companies Code or the Charter, the resolutions shall be passed by the absolute majority of votes. For passing a resolution on alteration of the Charter the majority of three fourths of the valid votes cast is required.

2. If any proposals of alterations to the draft of a resolution have been submitted in writing they will be subject to voting in the same order as they have been presented. Then, the voting over the whole draft, together with the accepted amendments, shall take place.

§ 11

1. The voting shall be open. A secret voting shall be ordered on request of at least one GM participant, but with the exception of formal and routine matters.

2. A secret voting shall be ordered by the Chairman of the General Meeting during an election, in case of motions to remove members of the governing bodies or to take disciplinary measures against them, and also in personal matters.

§ 12

3. A motion in a formal matter may be submitted by any participant of the General Meeting. In case of formal matters the GM Chairman shall allow to speak at any time. The motions should be submitted to the GM Secretariat.

4. The motions in formal matters are the motions pertaining to the way of debating and voting, including especially:

1) postponing or closing of a discussion;

2) limiting the time of speaking;

3) the way of proceeding with the debate;

4) announcing the break in the debate;

5) the order of voting over the motions;

6) closing of a list of candidates for elections.

5. The motions submitted in formal matters, except for § 3 section 8, shall be settled by the Chairman of the General Meeting or, if any GM participant opposes such decision, by voting.

§ 13

Subject to the cases defined in the Commercial Companies Code the General Meeting is valid independent from the number of shares represented on this Meeting.

§ 14

After the agenda is completed the GM Chairman shall announce closing of the General Meeting.

§ 15

1. The General Meeting resolutions shall not be valid unless minutes are taken by a notary. The minutes shall be signed by the notary and the Chairman of the General Meeting.

2. The copy of the minutes defined in section 1 herein shall be included into the book of minutes by the Management Board.

§ 16

The Internal Regulations shall become effective at the moment of passing the resolution on its acceptance by the General Meeting.

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: agenda for General Shareholders Meeting convened for April 18th, 2002

Pursuant to § 19 item 3 of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting of ING Bank Slaski S.A. approves the following agenda of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna, convened for April 18th, 2002: 

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 adopt 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 2001, including financial reports,

7/ Passing resolutions on:

a) approval of the financial report of ING Bank Slaski S.A. for the year 2001,

b) approval of the Bank Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001,

c) approval of the consolidated financial report of the Capital Group of ING Bank Slaski S.A. for the year 2001,

d) approval of the Bank Management Board’s report on the operation of the Capital Group of ING Bank Slaski S.A. in the year 2001,

e) acknowledgement of the fulfilment of duties by the members of Bank Management Board in the year 2001,

f) acknowledgement of the fulfilment of duties to the members of Bank Supervisory Board in the year 2001,

g) distribution of profit for the year 2001,

h) payment of dividend for the year 2001,

i) use of the reserve capital,

j) amendments to the Charter of ING Bank Slaski S.A.

8/
Changes in the Supervisory Board composition,

9/
Closing of the General Shareholders Meeting.

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: approval of the financial report of ING Bank Slaski S.A. for the year 2001

Pursuant to art. 395 § 2 item 1 of the Act of September 15th, 2001 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and art. 53, section 1 of the Accounting Act of September 29th, 1994 (Journal of Laws No. 121, item 591, as amended), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves:

1/ The balance sheet of ING Bank Slaski Spolka Akcyjna, made as at December 31st, 2001, which on assets and liabilities sides shows the total of PLN 26,143,699,986.46 (say: twenty six billion one hundred forty three million six hundred ninety nine thousand nine hundred and eighty six Polish zlotys and forty six groszys) together with off-balance-sheet accounts showing the amount of PLN 109,609,241,653.28 (say: one hundred nine billion six hundred nine million two hundred forty one thousand six hundred and fifty three Polish zlotys and twenty eight groszys),

2/ The profit and loss account for the period from January 1st until December 31st, 2001, showing the net profit of PLN 97,319,667.20 (say: ninety seven million three hundred nineteen thousand six hundred and sixty seven Polish zlotys and twenty groszys),

3/ The additional information,

4/ The cash flow statement showing an increase of net cash during the business year 2001 by the amount of PLN 922,366,872.59 (say: nine hundred twenty two million three hundred sixty six thousand eight hundred and seventy two Polish zlotys and fifty nine groszys). 

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: 
approval of the Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001. 

Pursuant to art. 395 § 2 item 1 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001.

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002 

subject: approval of the consolidated financial report of the Capital Group of ING Bank Slaski S.A. for the year 2001 

Pursuant to art. 395 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and art. 63c, section 4 of the Accounting Act of September 29th, 1994 (Journal of Laws No. 121, item 591, as amended), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves:

1/ The consolidated balance sheet of the Capital Group of ING Bank Slaski Spolka Akcyjna, made as at December 31st, 2001, which on assets and liabilities sides shows the total of  PLN 26,250,614,471.32 (say: twenty six billion two hundred fifty million six hundred fourteen thousand four hundred and seventy one Polish zlotys and thirty two groszys) together with off-balance-sheet accounts showing the total of PLN 109,658,770,227.89 (say: one hundred nine billion six hundred fifty eight million seven hundred seventy thousand two hundred and twenty seven Polish zlotys and eighty nine groszys),

2/ The consolidated profit and loss account for the period from January 1st until December 31st, 2001 showing net profit of PLN 102,750,425.68 (say: one hundred two million seven hundred fifty thousand four hundred and twenty five Polish zlotys and sixty eight groszys),

3/ The additional information,

4/ The consolidated cash flow statement showing a decrease of net cash in the business year 2001 by the amount of PLN 924,846,441.72 (say: nine hundred twenty four million eight hundred forty six thousand four hundred and forty one Polish zlotys and seventy two groszys).

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: approval of the Management Board’s report on the operation of the Capital Group of Bank Slaski S.A. in the year 2001 

Pursuant to art. 395 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the Management Board’s report on the operation of the Capital Group of ING Bank Slaski S.A. in the year 2001. 

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: acknowledgement of fulfilment of duties by the members of the Bank Management  Board in the year 2001 

Pursuant to art. 395 § 2 item 3 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby acknowledges fulfilment of duties by the members of the Bank Management Board: Marian Czakañski, Frederik van Etten, Jacek Bartkiewicz, Krzysztof Brejdak, Grzegorz Cywiñski, Edward Foppema, Anthonius Roozen, Cornelis Tuijnman, in the year 2001. 

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2001

Pursuant to art. 395 § 2 item 3 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby acknowledges fulfilment of duties by the members of the Supervisory Board: Andrzej Wroblewski, Johannes Antonius Nijsenn, Jerzy Rokita, Brunon Bartkiewicz, Ralf-Hartmut Fiedler, Piotr Kukurba, Boguslaw Maklakiewicz, Tomasz Szapiro, Maciej Urmanowski, Piet van Zanten, Kazimierz Zarzycki, in the year 2001.
Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: distribution of profit for the year 2001 

Pursuant to art. 395 § 2 item 2 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna hereby approves the distribution of profits of ING Bank Slaski S.A. for the year 2001 in accordance with the below specification: 

in PLN
  

1. gross profit
119 213 421.20

2. fiscal charges
21 893 754.00

3. net profit
97 319 667.20

    a)  reserve capital
24 804 667.20

    b)  general risk reserve
50 000 000.00

    c)  dividend
19 515 000.00

    d)  donation for Fundacja Banku Slaskiego
1 500 000.00

    e)  social fund,
1 500 000.00

         including financing the training and recreation centres of ING Bank Slaski 
300 000.00

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: payment of dividend for the year 2001 

Pursuant to the resolution No. … of General Shareholders Meeting of ING Bank Slaski S.A. of April 18th, 2002 regarding the distribution of profit for the year 2001 and in accordance with art. 347 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No 94, item 1037), the General Shareholders Meeting of ING Bank Slaski S.A. resolves as follows: 

§ 1

ING Bank Slaski S.A. shall pay the dividend for the year 2001 in the amount  PLN 1.50  gross for each share, in accordance with the following principles:

1) May 14th, 2002 shall be identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on June 3rd, 2002,

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

a) 
payment into investment accounts of shareholders who have shares of ING Bank Slaski deposited in these accounts, 

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

§ 2

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

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: use of the reserve capital

§ 1

Pursuant to article 396 § 5 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 40 of the Charter of ING Bank Slaski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank’s reserve capital amounting to PLN 103,806,160.00 (say: one hundred three million eight hundred six thousand one hundred and sixty Polish zlotys and zero groszys) for covering the loss of previous years incurred due to the performed reclassification of a part of the risk fund established against costs till December 31st, 1997 to the credit risk provision in order to liquidate the difference between the Polish accounting principles and the International Accounting Standards. 

§ 2

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

Draft

Resolution No. … of the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna of April 18th, 2002

subject: amendments to the Charter of ING Bank Slaski S.A.

Pursuant to art. 430 § 1 of the Act of September 15th, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Slaski Spolka Akcyjna resolves the following amendments to the Bank Charter: 

1. In § 8 section 2:

a) item 4 shall be worded as follows:

“4) granting and endorsing bank guarantees and letters of credit”,

b) item 6a of the following wording shall be added:

“6a) issuing, settling, and writing off electronic money”,

c) item 8 shall be worded as follows:


  “8) extending cash advances as well as consumer loans and advances”,

d) item 15 shall be worded as follows:

“15) granting and endorsing warranties”.

2. In § 8 section 3:

a) in item 3 the phrase: “to purchase and redeem participation units in custody funds,” shall be deleted,

b) item 7a of the following wording shall be added:

“7a)
providing certification services in the understanding of the regulations on the electronic signature, excluding the issuance of qualified certificates used by the Bank in the activities it is the party of”.

3. In § 8 section 4 the word: “custody” shall be replaced with the word: “investment”.

4.
In § 8 section 6, § 10, § 11 section 1, § 12 sections 2 and 3, § 14 section 3, § 35 section 2 item 1 and in the title of Chapter III, the phrase: “share capital” is replaced with: “initial capital” in an appropriate case.

5.
In § 25 section 1 item 4 the phrase: “participation units in the custody funds, investment funds or deposit certificates” shall be replaced with “participation units in investment funds”.

6. 
In § 35 section 1 item 2 the following phrase shall be added at the end of the sentence: 

“in the amount not exceeding the basic funds” 

moreover, the following phrase shall be added after item 2:

“- decreased by the items determined in the Banking Law”.

7.
In § 35 section 2 item 5 of the following wording shall be added: 

“5) retained profit of previous years” 

moreover, the following phrase shall be added after item 5: 

“- decreased by the items determined in the Banking Law”.

2002-03-21 report no. 12/2002: Decision of the Bank Management Board to transfer assets in the form of in-kind contribution to the SOLVER company

The Bank Management Board informs that on 20 March 2002 it was decided that ING Bank Slaski S.A. will transfer assets in the form of in-kind contribution to SOLVER Sp. z o.o. z with its registered office in Bielsko-Biala.

The business activities of SOLVER Sp. z o.o. comprise providing hotel and fringe benefit services.

ING Bank Slaski S.A. will transfer the following assets to the aforementioned company:

1) a site with buildings in Krynica, ul. Lesna 10,

2) a site with buildings Wisla, ul. 11 Listopada 12,

3) a site with buildings Katowice, ul. Klimczoka 4,

4) expenses made by ING Bank Slaski S.A. in the recreation centre rented by the Bank in Glebinow.

The value of assets transferred to the company in the form of in-kind contribution in the books of ING Bank Slaski S.A. amounts to PLN 7,758,630.63.

The value of assets to be revealed in the books of SOLVER, according to the expert's evaluation, will amount to PLN 7,831,500.00.

In order to determine the value of items 1 - 3 there was used the income approach - investment method, simple (net) capitalisation technique. In order to determine the value of expenses made by the Bank in item 4 there was used the cost approach, the reproduction cost method, consolidated elements technique.

ING Bank Slaski S.A. has no capital relationship with SOLVER Sp. z o.o.
2002-03-19 report no. 11/2002: Change in terms of submitting annual reports

The Management Board of ING Bank Slaski S.A. hereby informs about the change in terms of announcing annual reports of the Bank.

The annual report of ING Bank Slaski S.A. for 2001 and the consolidated annual report of the Capital Group of ING Bank Slaski S.A. for 2001 will be announced on 25.03.2002. 
Initially, the current report no. 04/01 dated 29.01.2001 referring to fixed dates of announcing periodic reports for 2001, stated that the annual report of ING Bank Slaski S.A. for 2001 would be announced on 19.04.2002 r., whereas the consolidated annual report of the Capital Group of ING Bank Slaski S.A. for 2001 was to be submitted on 21.06.2002.

Moreover, the Management Board of ING Bank Slaski Spolka Akcyjna hereby informs that the announcement on convening the General Meeting of Shareholders will be published in "Monitor Sadowy i Gospodarczy" official journal no. 57 on March 21st, 2002, under item 2791. Item no. 6 of the proposed amendments to the Charter shall be deleted, thus § 31  section 1 of ING Bank Slaski S.A. Charter shall remain unchanged.
2002-03-14 report no. 10/2002: Credit line for Slaski Bank Hipoteczny S.A.
The Management Board of ING Bank Slaski Spolka Akcyjna informs about signing on 14th March 2002 of  the credit agreement with Slaski Bank Hipoteczny Spolka Akcyjna with its registered seat in Warszawa (100 % subsidiary of ING Bank Slaski S.A.).
The subject of the agreement is the extension of the PLN credit line denominated to EUR and USD up to the amount of USD 10,000,000. Upon conversion into PLN using the average NBP rate of 13/03/2002 the value of the agreement amounts to PLN 41,630,000.

Previously the credit line for Slaski Bank Hipoteczny S.A. was granted on 6th December 2001 as the equivalent of USD 3,000,000 (current report no. 61/2001).

Interest rate: WIBOR/EURIBOR + Bank’s margin

Tenor: 3 years.

2002-03-13 report no. 09/2002: Information about convening the General Shareholders Meeting of ING Bank Slaski S.A. 

Management Board of ING Bank Slaski Spolka Akcyjna hereby informs about convening, on the grounds of art. 399 § 1 of the Commercial Companies Code, of: General Meeting of Shareholders to be held on April 18th, 2002 at 13.00, in the auditorium of ING Bank Slaski S.A. Head Office in Katowice at ul. Sokolska 34,

and suggests the following agenda:

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 adopt 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 2001, including financial reports,

7/ Passing resolutions on:

a) approval of the financial report of ING Bank Slaski S.A. for the year 2001,

b) approval of the Bank Management Board’s report on the operation of ING Bank Slaski S.A. in the year 2001,

c) approval of the consolidated financial report of the Capital Group of ING Bank Slaski S.A. for the year 2001,

d) approval of the Bank Management Board’s report on the operation of the Capital Group of ING Bank Slaski S.A. in the year 2001,

e) acknowledgement of the fulfilment of duties by the members of Bank Management Board in the year 2001,

f) acknowledgement of the fulfilment of duties to the members of Bank Supervisory Board in the year 2001,

g) distribution of profit for the year 2001,

h) payment of dividend for the year 2001,

i) use of the reserve capital,

j) amendments to the Charter of ING Bank Slaski S.A.

8/
Changes in the Supervisory Board composition,

9/
Closing of the General Shareholders Meeting.

Suggested amendments to the Charter 

Pursuant to the requirements of art. 402 § 2 of the Commercial Companies Code, the Bank Management Board hereby informs the Shareholders about the suggested amendments to the Charter of ING Bank Slaski Spolka Akcyjna (final wording):

1. In § 8 section 2:

a) item 4 shall be worded as follows:

 “4) granting and endorsing bank guarantees and letters of credit”,

 The hitherto wording of § 8 section 2 item 4: 

 “4) granting bank guarantees”

b) item 6a of the following wording shall be added:

 “6a) issuing, settling, and writing off electronic money”,

c) item 8 shall be worded as follows:

 “8) extending cash advances as well as consumer loans and advances”,

 The hitherto wording of § 8 section 2 item 8:

 “8) extending cash advances”

d) item 15 shall be worded as follows:

“15) granting and endorsing warranties”.

The hitherto wording of § 8 section 2 item 15:

“15) granting warranties,”

2. In § 8 section 3:

a) in item 3 the phrase: “to purchase and redeem participation units in custody funds,” shall be deleted,

 The hitherto wording of § 8 section 3 item 3: 

 “3) running brokerage activities, including keeping securities accounts, as well as acceptance of orders to purchase and redeem participation units in custody funds, to purchase and repurchase participation units in investment funds, and to purchase and buy out investment certificates,”

 Consequently, § 8 section 3 item 3 shall be worded as follows:

 “3) running brokerage activities, including keeping securities accounts, as well as acceptance of orders to purchase and repurchase participation units in investment funds, and to purchase and buy out investment certificates,”

b) item 7a of the following wording shall be added:

“7a) providing certification services in the understanding of the regulations on the electronic signature, excluding the issuance of qualified certificates used by the Bank in the activities it is the party of”.

3.
In § 8 section 4 the word: “custody” shall be replaced with the word: “investment”

The hitherto wording of § 8 section 4: 

“4. The Bank may take or acquire shares and share based rights and participations, as well as it may acquire the participation units in custody funds”

Consequently, § 8 section 4 shall be worded as follows:

“4. The Bank may take or acquire shares and share based rights and participations, as well as it may acquire the participation units in investment funds.”

4.
In § 8 section 6, § 10, § 11 section 1, § 12 sections 2 and 3, § 14 section 3, § 35 section 2 item 1 and in the title of Chapter III, the phrase: “share capital” is replaced with: “initial capital” in an appropriate case.

5. In § 25 section 1 item 4 the phrase: “participation units in the custody funds, investment funds or deposit certificates” shall be replaced with “participation units in investment funds”.

 The hitherto wording of § 25 section 1 item 4:

 “4) determining, subject to the limitations resulting from the Banking Law, the global annual limit and individual limits of the Bank’s capital exposure in the shares and share based rights, interests of other legal persons and participation units in the custody funds, investment funds or deposit certificates – however, excluding Bank’s exposure resulting from debt conversion, executing the collateral taken by the Bank or underwriting service,”

 Consequently, § 25 section 1 item 4 shall be worded as follows:

 “4) determining, subject to the limitations resulting from the Banking Law, the global annual limit and individual limits of the Bank’s capital exposure in the shares and share based rights, interests of other legal persons and participation units in investment funds – however, excluding Bank’s exposure resulting from debt conversion, executing the collateral taken by the Bank or underwriting service,”

6. In § 31 section 1 at the beginning of the sentence the phrase “President of the Management Board – individually or” shall be added.

The hitherto wording:

“1) Two Management Board members acting jointly, or one Management Board member acting jointly with a proxy, or two proxies acting jointly shall be authorised to make declarations of will on behalf of the Bank.”

Consequently, § 31 section 1 shall be worded as follows:

“1) President of the Management Board – individually or two Management Board members acting jointly, or one Management Board member acting jointly with a proxy, or two proxies acting jointly shall be authorised to make declarations of will on behalf of the Bank.”

7. 
In § 35 section 1 item 2 the following phrase shall be added at the end of the sentence: 

“in the amount not exceeding the basic funds” 

moreover, the following phrase shall be added after item 2:

”- decreased by the items determined in the Banking Law”.

The hitherto wording of § 35 section 1 item 2:

“2) supplementary funds.”

Consequently, § 35 section 1 shall be worded as follows:

“1. The Bank’s own funds consist of:

1) basic funds;

2) supplementary funds in the amount not exceeding the basic funds;

- decreased by the items determined in the Banking Law”.

8.
In § 35 section 2 item 5 of the following wording shall be added: 

“5) retained profit of previous years” 

moreover, the following phrase shall be added after item 5: 

“- decreased by the items determined in the Banking Law”.

Consequently, § 35 section 2 shall be worded as follows:

“2) Basic funds consist of:

1) initial capital;

2) statutory provision;

3) reserve capital;

4) general risk fund;

5) retained profit of previous years;

- decreased by the items determined in the Banking Law”.

Organisational and legal issues

Simultaneously, the Management Board of ING Bank Slaski S.A. informs that the shareholders authorised to participate in the General Shareholders Meeting are the ones who at least a week before the date of the General Shareholders Meeting, i.e. till April 10th, 2002, submit the inscribed deposit certificates in ING Bank Slaski S.A., pursuant to art. 11 of the Act dated August 21st, 1997 on Law on Public Trading in Securities.

The aforementioned documents are to be submitted in the Bank Head Office in Katowice at ul. Sokolska 34 on April 2nd to 10th, 2002, excluding Saturday and Sunday, at 10.00 – 15.00.

The Bank Management Board also informs that the Company intends to pay the dividend for 2001.

2001-01-29 report no. 08/2002: Assimilation of B-shares of ING Bank Slaski S.A.

The Management Board of ING Bank Slaski S.A. informs that on January 28th, 2002 it received the Resolution no. 41/02 of the Management of Krajowy Depozyt Papierow Wartosciowych S.A. /National Securities Depository/ on the assimilation of 3,750,000 shares of ING Bank Slaski S.A. bearing the code "PLINGBS00027" with 9.260.000 shares bearing the code "PLBSK0000017" on February 1st, 2002.

The assimilated shares shall bear the code "PLBSK0000017".

As of February 1st, 2002 the code "PLBSK0000017" will be applied to 13,010,000 shares of ING Bank Slaski S.A.

2001-01-28 report no. 07/2002: Dates of submitting periodic reports of ING Bank Slaski S.A.

The Management Board of the Bank announces the fixed dates of submitting periodic reports of ING Bank Slaski S.A. for 2002:

Quarterly reports

1st quarter
-
06.05.2002 

2nd quarter
-
05.08.2002 

3rd quarter
-
04.11.2002 

4th quarter
-
14.02.2003 

Quarterly consolidated reports 

1st quarter
-
15.05.2002 

2nd quarter
-
14.08.2002 

3rd quarter
-
14.11.2002 

4th quarter
-
28.02.2003 

Semi-annual report 




30.09.2002 

Semi-annual consolidated report 




31.10.2002 

Annual report




30.04.2003 

Annual consolidated report 




27.06.2003

2002-01-25 report no. 06/2002: Introduction of B series shares of ING Bank Slaski S.A. to stock exchange trading 

The Management Board of ING Bank Slaski S.A. informs that it received on 25th January 2002 the Resolution No 21/2002 of the Management Board of Gielda Papierow Wartosciowych w Warszawie S.A. (Warsaw Stock Exchange) related to the introduction to stock exchange trading as of 1st February 2002 in normal proceedings to the primary market of 3,750,000 ordinary bearer’s shares of ING Bank Slaski S.A. issued on the basis of the Resolution No 14 of the General Shareholders Meeting of 28th June 2001, of the nominal value of PLN 10 each, marked by the National Depository of Securities (KDPW S.A.) with the code "PLINGBS00027".

The Resolution will become effective under the condition that the National Depository of Securities (KDPW S.A.) assimilates on 1st February 2002 the above mentioned shares marked with the code "PLINGBS00027" with the shares of ING Bank Slaski S.A. traded on the stock exchange and marked with the code "PLBSK0000017".

Upon receiving the relevant decision from the National Depository of Securities (KDPW S.A.), ING Bank Slaski S.A. will file the respective current report.

2002-01-25 report no. 05/2002: The information on the directions of actions of ING Bank Slaski S.A. being the result of the plan for the year 2002

The Management Board is releasing for the public the information on the directions of actions of ING Bank Slaski S.A. being the result of the plan for the year 2002 upon acceptance by the Supervisory Board of ING Bank Slaski S.A.:

Economic forecasts indicate low rate of growth of GDP, further deterioration of the financial standing of business entities and continuation of the structural crisis in Silesia, the region which generates a substantial portion of income for ING Bank Slaski S.A. 

Despite unfavourable trends in the economy the Bank does not intend to modify its development strategy in the plan for 2002, making only adjustments related to activities that are necessary to improve the efficiency of the Bank’s operation. 

In the light of forecasts for the situation of the economy and the banking sector the ING Bank Slaski 2002 plan reflects the following facts:

? decrease of market interest rates,

? shrinking of interest margins,

? reduced demand for loans,

? high level of credit risk.

The strategic objective of ING Bank Slaski in the mid-term perspective is to be the best bank in Poland providing integrated financial services.

This objective will be achieved by:

?  building a nation-wide Bank by a selective expansion of branch network in new markets,

?  concentration on most promising customer segments,

?  concentration of the offer on products with the largest demand potential,

?  development of integrated electronic distribution channels improving the quality and effectiveness of service.

Retail banking will be developed. New card products will be implemented and the personal accounts will be more attractive. The access to the primary account by means of all distribution channels will be made easier. The automated settlement services will be developed. 

The Bank’s offer addressed to corporate customers will encompass new cash management products, settlement products, and products of financial markets. 

Furthermore, the Bank will propose a larger group of customers the special products of corporate banking that so far were addressed to strategic customers only. 

Human resources and costs management will support the execution of the objectives of the financial plan. Therefore, the severe budgetary policy will continue and the resources will concentrate on the realisation of enterprises of the highest priority.

The plan of investment expenditure of ING Bank Slaski will remain fully subordinate to the strategy of acquisition of the position of the nation-wide bank, customer-friendly, allowing for an easy, fast and convenient access to its products via its extensive distribution network   

2002-01-24 report no. 04/2002: Preliminary results of ING Bank Slaski in the year 2001

The Management Board of ING Bank Slaski S.A. is releasing for the public the preliminary results of ING Bank Slaski S.A. in the year 2001

Commercial activity 

The year 2001 was for ING Bank Slaski a period of good commercial results. Bank revealed a better than the banking sector dynamics growth in deposits and loans. The volume of personal accounts hold in the Bank amounted at the end of December to 986.3 thousand (increase by 
144.5 thousand, i.e. by 17.2% as compared to the year 2000). According to the Bank’s estimations, the result obtained allowed for increasing of a market share from 8.1% to 8.2%. Since the number of cards issued was at the level of 2,138.1 thousand (increase by 942.7 thousand, i.e. by 78.9% as compared to the year 2000), the Bank strengthened its position as the third card issuer. The market share in liabilities from non-financial entities increased from the level of 5.62 % in the year 2000 to 6.97 % at the end of December 2001. The growth of market share was also revealed in deposits of non-financial sector – the Bank’s share increased to the level of 6.01 % at the end of December 2001 (4.89 % on 31.12.2000).  The growth of Bank’s share in the market of deposits and loans is higher than the one due to the consolidation of ING Warsaw Branch and confirms the increasing commercial potential of the Bank’s sales network undergoing development. 
In the year 2001 ING Bank Slaski developed its product offer and new distribution channels were implemented. Bank introduced a modern, complex offer for individual customers (Lion Account,  OKO Account), as well as for the corporate customers from the segment of small and mid-size companies (Zysk Account,  Company Package). In the year 2001 the Internet distribution channel BSKOnLine and the information service for the users of mobile phones were implemented. The functionality of HaloSlaski was extended. In the first half of 2001 r. a modern Call Centre was opened that gives support to electronic distribution channels, as well as, offers sales service. In the year 2001 having received the approval of the Banking Supervision Committee Slaski Bank Hipoteczny SA became operational. 
A high evaluation of Bank’s actions by customers and a body of experts was revealed in awards and distinctions obtained by the Bank in 2001:

Gold medal for Lion Account as the best personal account, obtained during the VII Polskiego Forum Kapitalowo-Finansowego “Twoje Pieniadze” (the 7th edition of the Polish Capital-Finance  Forum ‘Your Money’).

Title of Product of the Year  for the construction-mortgage loan for individuals in Euro in the seventh edition of the competition organised by the Murator Publishing House.

Award “Przyjazny dla przedsiebiorstw” (‘Enterprise-friendly’) in the category of small and mid-size companies, given by Fundacja Rozwoju Przedsiebiorczosci (Enterpreneurship Development Fund) and Warszawski Instytut Bankowosci (Warsaw Institute of Banking).

Title of Lider Informatyki 2001 (IT Lider 2001) in the category of banking and finances in the annual competition of biweekly Computerworld.

Financial results

In the year 2001 ING Bank Slaski revealed an increased result in the banking activity as compared to the previous year. Especially the commission income and the income due to operations on financial markets were higher. The costs of Bank’s operations were lower than planned due to a  stricter  monitoring of costs and introduction of a savings programme by the Bank Management Board. As result of the above actions in the year 2001 Bank obtained the result before provisioning at the level comparable to the previous year, despite a significant decrease in core interest rates decreasing the margin of the deposit-loan operations. 

Similarly as in the year 2000, ING Bank Slaski continued its conservative provisioning policy. In the first three quarters the PLN 144.5 million provision was established, decreasing the P/L account. In the 4th quarter of 2001 due to a deteriorating standing of the borrowers the PLN 137.2 million worth of provision was established, decreasing the P/L account.

The list of the largest higher-risk loans was not expanded by any large exposure within the last two years. The process of establishing provisions referred mainly to metallurgy and heavy chemistry. The provisions for the exposure in fat industry were fully released and relevant provisions were established due to the terminated co-operation with the credit broker (in May 2001). The annual complex credit audit carried out in the 4th quarter of 2001 confirmed the correctness of additional provisioning. At the same time it was suggested to establish general provisions due to the decline of economy and deteriorating financial standing of the borrowers. The Management Board decided to establish a general provision amounting to PLN 150 million. The merger with Warsaw Branch of ING realised on October 1st, 2001 and a resolution to implement full standards of risk management applied in the ING Group added to the decision on significant increase in provisions.

In these conditions in the 4th quarter 2001 the balance of provisions amounted to PLN 287.2 million and the result for the 4th quarter was negative and amounted to PLN 86.2 million.

Due to substantial provisioning in the 4th quarter, despite good commercial results as well as cost control and reduction, the net result of ING Bank Slaski for 2001 was on the level of PLN 97.1 million and was significantly lower than the plan. 

The P/L account of ING Bank Slaski for 2001 is presented below:




In PLN million

Net interest income
464.5

Net fee and commission income
428.5

Other income from banking operation
561.8

Result on banking operation
1.454.8

Balance of other operational incomes and costs
22.7

Costs of bank operation including depreciation
927.5

Result before provisioning
550.0

Provision balance
431.7

Gross result
118.6

Net result
97.1

Credit portfolio coverage with provisions

Improving the safety of its depositors is of key importance for the Bank and thus, within the last 18 months the provisions were increased by approx. PLN 1 billion and the portfolio coverage ratio grew from 4.7% in December 1999 up to 9.5% at  present.

The structure of credit portfolio of ING Bank Slaski as at the end of 2001 and the level of provisioning are presented below:


Exposure in million PLN
Structure
Specific provisions in million PLN
Coverage ratio



Total, including
15,548.7
  100.00%
1,477.8
9.50%

- Performing
11,942.4
76.81%
    9.3
0.08%

Non-performing:

Sub-standard

Doubtful

Loss
3,606.3

1,026.7

1,411.0

1,168.6
   23.19%

6.60%

9.07%

7.52%
1,182.3

77.2

196.2

908.8
32.78%

7.52%

13.91%

77.77%

General Risk Provision


93.6


Provision for general credit risk


192.7


Due to accounting standards’ unification (adjusting the Polish standards to international ones) the PLN 129.8 million provisions were requalified from “equity” position, acc. to the Polish standards, to the “specific provisions” position as per international ones.

2002-01-16 report no. 03/2002: Motion for assimilation and initiation of public trading 

The Management Board of ING Bank Slaski S.A. would like to inform that on 17th January 2002 the Company submitted a motion to the National Depository of Securities S.A. to assimilate 3,750,000 B series shares of ING Bank Slaski S.A. of the face value of PLN 10 each with the code PLINGBS00027 out of 9,260,000 A series shares ING Bank Slaski S.A. of the face value of PLN 10 each with the code PLBSK0000017, proposing that upon assimilation each shares of ING Bank Slaski S.A. be marked with the code PLBSK0000017.

The Bank Management Board would like to inform also about having submitted on 17th January 2002 to the Warsaw Stock Exchange in Warsaw S.A. the motion to initiate trading in the basic market in 3,750,000 shares of ING Bank Slaski S.A. with the KDPW code PLINGBS00027. Pursuant to the effective Regulations of the Stock Exchange, the submittal of the said motion is the condition for admitting the shares to the stock exchange trading.

The Management Board of ING Bank Slaski S.A. proposed that the first quoting of the shares take place on 1st February 2002.

2002-01-16 report no. 02/2002: Sustaining the ratings of ING Bank Slaski S.A. by Capital Intelligence rating agency.

On January 16th, 2002 Capital Inte informed the Management Board of ING Bank Slaski S.A. about sustaining the following ratings: 

* long-term liabilities: BBB;

* short-term liabilities: A2;

* domestic financial strength: BBB-;

* support: 2;

The prospects of ratings are defined as 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.

2002-01-11 report no. 01/2002: Conclusion a significant contract and the sale of shares of FINPLUS Sp. z o.o.

The Bank Management Board informs that on January 11, 2002 ING Bank Slaski SA concluded in Warsaw an agreement with FINPLUS sp. z o.o., the subject of which is the co-operation between the Parties as to provision of operating and financial services and services related thereto, and in particular: the organisation and management of networks of payment cards facilitating payments with then use of payment cards, granting and serving loans connected with the use of the said cards, granting and serving loans for the purchase of goods and services in shops. The execution of the provisions of the due agreement is related to granting the Finplus Company the due proxy. The loan risk and the risk related to the execution by Finplus of the obligations towards the Bank are secured with the bank guarantees. Each Party is entitled to receive remuneration for the execution of the tasks indicated in the agreement. The remuneration of Finplus is defined as the difference between the interest declared in the credit agreement signed with a customer and the market interest, increased by the Bank commission.  The remuneration of the Bank is calculated as the total of all costs, inclusive of operational costs, covered by the Bank due to the execution of the agreement. The agreement shall be binding as of the day of signing hereof till December 31, 2003, and its term may be prolonged for a period of time agreed by the Parties. The agreement presupposes inflicting of a penalty on each party in case of an inappropriate execution of specific provisions of the agreement. The penalty does not exclude the right of each Party to raise other claims in case the amount of the penalty is lower than the loss born by the Party. The Agreement was considered significant due to the foreseen value of the credit agreements signed upon executing its provisions. The value of the Bank’s net assets was considered the criterion for declaring the agreement significant.   

Simultaneously, the Management Board of ING Bank Slaski SA informs about the cession of shares of FINPLUS Sp. z o.o.

On 03.01.2002 ING Bank Slaski SA concluded an agreement, the subject of which is the cession of all Bank’s shares in Finplus Sp. z o.o. (an affiliated company).

The subject of the agreement is 74,000 shares of Finplus Sp. z o.o. of par value of PLN 100 per each and the total value of PLN 7,400,000 that constitutes 50% of the Company capital.

The COFINOGA Société Anonyme, a company of French law, with the seat in Paris, (a company not affiliated in capital with ING Bank Slaski SA) acquires the shares. 

The total price of cession of 74,000 shares amounted to PLN 74,000 and equals the registered value of accounting books of ING Bank Slaski SA

As result of conclusion of the co-operation agreement with FINPLUS Sp. z o.o. the right of withdrawal, as stipulated in the Agreement on cession of shares, cannot be executed.  
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