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2003-12-31 report no 31/2003: Sale of the shares in Centrum Banku Śląskiego Sp. z o.o. to the company ING BSK Leasing S.A.

The Management Board of ING Bank Śląski S.A. informs about concluding on 31st December 2003 an agreement the subject of which is selling on 31st December 2003 all the shares held by the Bank in Centrum Banku Śląskiego Sp. z o.o. (a co-subsidiary).

The subject of the agreement is 55,075 shares of the Company Centrum Banku Śląskiego Sp. z o.o. of face value PLN 1,000 per each share and total face value of PLN 55,075,000, which constitutes 60% of the Company’s initial capital and corresponds – pursuant to the Company Deed – to the value of 50% of votes at the Partners Meeting. 

The shares were purchased by ING BSK Leasing S.A. with seat in Katowice (a subsidiary of ING Bank Śląski S.A.).

The total sale price for 55,075 shares amounted to PLN 724,391.40.

The register value for the shares of Centrum Banku Śląskiego Sp. z o. o. in the books of ING Bank Śląski S.A. amounted to minus PLN 2,082,448.32.
2003-12-18 report no. 30/2003: Decision concerning the intended in-kind contribution to be brought to ING Services Polska Sp. z o.o.

The Bank Management Board hereby informs that on 18th December 2003 there was passed the resolution concerning the intended in-kind contribution to be brought by ING Bank Śląski S.A. in the form of hardware and software for iSeries (AS400) computers of the estimated value of PLN  3.6 million to ING Services Polska Sp. z o.o. with its registered office in Katowice. The Company’s business focuses on providing IT services (current report no. 28/2003 dated 28 November 2003).

The value of the in-kind contribution brought to the Company in the books of ING Bank Śląski amounts to PLN 3.6 million .

The value of assets to be revealed in the books of ING Services Polska Sp. z o.o. will amount to PLN 3.6 million. The evaluation was made by the expert’s method.

ING Services Polska Sp. z o.o. is a subsidiary of ING Bank Śląski S.A.
2003-12-17 Report no. 29/2003: Registration of ING Services Polska Sp. z o.o.

The Management Board of the Bank informs that on 16 December, 2003 a Decision dated 12 December, 2003 issued by the Local Court in Katowice, VIII Section for Business Matters of the Domestic Court Register was received. The Decision referred to entering ING Services Polska Sp. z o.o. to the Domestic Court Register under the number KRS 183258.

Initial capital of the Company amounts to PLN 50 thousand and it is divided into 100 equal and non-dividable participation shares of the value of PLN 500.- each.

ING Bank Śląski S.A. owns 99% of the Company’s capital and 99 votes at the partners assembly of ING Services Polska Sp. z o.o.

ING Services Polska Sp. z o.o. is a subsidiary of ING Bank Śląski S.A.

2003-11-28 report no. 28/2003: Taking the participation shares of ING Services Polska Sp. z o.o.

The Management Board of ING Bank Śląski S.A. informs that on November 27, 2003 a Partnership Agreement of ING Services Polska Spółka z ograniczoną odpowiedzialnością /limited liability company/ was concluded. The initial capital of the company amounts to PLN 50,000 and it is divided into 100 equal and indivisible participation shares of the face value of PLN 500.- each.

ING Bank Śląski S.A. took 99 participation shares in the Company of the total nominal value of PLN 49,500. The participation shares were paid for in cash – the total of PLN 54,450 – with the funds originating from the Bank’s own funds and the said participation shares give the Bank 99% of voting rights at the Partners Assembly of ING Services Polska.

The business scope of ING Services Polska Sp. z o.o. is as follows:

a) providing IT services, especially: programming, service and maintenance services;

b) management of IT processes in the field of maintenance and service of IT systems;

c) hire/ lease of computer hardware, granting the licences and sub-licences, trading
    (acquisition and sale) in copyrights and other intellectual property rights;

d) making and storing the backup copies of the data bases or data files;

e) data processing;

f) providing consulting services.

The only remaining participation share was taken by a company belonging to the ING Capital Group.

20003-11-14 report no 27/2003: Sale of shares of Huta „Ferrum” S.A. 

Following the current report No 26/2003 of 6 November 2003, the Bank Management Board hereby informs that on 14 November 2003, pursuant to the provisions of the Agreement for sale of shares of Huta "Ferrum" S.A. entered into on 6 November 2003 by and between ING Bank and "NYSTAL" S.A. with its registered office in Świętochłowice, as a result of the stock exchange package transaction, the Bank sold 1,038,323 share of Huta "Ferrum" S.A. at PLN 1.75 per one share. The stake of shares sold by ING Bank Śląski represents 9.99% of the initial capital of Huta "Ferrum" S.A.

2003-11-06 report no 26/2003: Agreement on the sale of shares of Steelworks “Ferrum” S.A.

The Bank Management Board informs that on 6 November 2003 ING Bank Śląski S.A. and "NYSTAL" S.A. with seat in Świętochłowice concluded the Agreement on the sale of shares of Steelworks "Ferrum" S.A., pursuant to which the Bank obliges to sell to 5,159,207 shares of the Steelworks of face value PLN 3.09 each, constituting 49.66% of the Steelworks initial capital, whereas NYSTAL obliges to take all the efforts aimed at the purchase of shares.

The Parties decided that:

- 1,038,323 shares, constituting 9.99% of the Steelworks initial capital will be sold as a result of concluding the stock exchange package transaction by 14 November 2003, at the price not lower than determined in § 158 of the Stock Exchange Bylaw. Upon performing the package transaction the Bank will issue information in the form of a separate report,

- the remaining 4,120,884 shares, constituting 39.67% of the Steelworks initial capital will be sold later on pursuant to regulations of the Act of 21 August 1997 – Law on public trading in securities (Laws Journal no 118, item 754 with later amendments). 

"NYSTAL" S.A. is not an entity affiliated with ING Bank Śląski S.A.

2003-11-04 report no 25/2003: Fitch Ratings Agency Rating for ING Bank Śląski S.A.

On 4 November 2003, Fitch Ratings Ltd. informed the Management Board of ING Bank Śląski S.A. that:

· the outlook for the long-term rating was uplifted from “stable” to “positive”, 

· the long-term liabilities rating was sustained at “BBB+”,

· the short-term liabilities rating was sustained at “F2”,

· the individual rating was sustained at “D”.

· the support rating was sustained at “2”.

The ratings are granted pursuant to the following scale (in the decreasing order):

	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.

	5. long-term outlook

 
	‘positive’ ‘stable’, ‘negative’, 


The upgrade of the long-term rating outlook for the Bank is related to the change in the outlook for FX long-term rating for Poland. 

At the same time, if the long-term liabilities rating for Poland is changed to ‘A-’ (A minus), then Fitch Ratings Agency does not rule out the possibility of uplifting the support rating for ING Bank Śląski S.A. from ‘2’ to ‘1’.”

2003-10-09 report no 24/2003: Registration of Change in the Structure of ING BSK Leasing S.A. Initial Capital 

The Management Board of ING Bank Śląski S.A. informs that on October 8, 2003 ING BSK Leasing S.A. provided it with the decision of the District Court in Katowice, VIII Commercial Section of the National Court Register dated September 29, 2003 regarding the deletion of the  “Data of Sole Shareholder”, that is ING Bank Śląski S.A., in Section 1 Line 7. 

The initial capital of ING BSK Leasing S.A. amounts to PLN 30,000,000 and is subdivided into 3,000,000 shares with the face value of PLN 10 each. 

Presently, ING Bank Śląski S.A. holds 2,999,999 voting shares, or 99.99997 % of the total share capital and votes at the General Meeting of Shareholders of ING BSK Leasing S.A.ING BSK Leasing S.A. is a subsidiary of ING Bank Śląski S.A.

2003-10-03 report no 23/2003: Registration of capital increase of Huta „Ferrum” S.A. [Ferrum Steelworks Company] 

With reference to the regular report no 21/2003 dated 29 August 2003 regarding the take-up  of shares of Huta "Ferrum" S.A. by ING Bank Śląski S.A., the Bank Management Board hereby informs that they were notified on 2 October 2003 about the decision on the registration of the increased initial capital of Huta "Ferrum" S.A. issued on 19 September 2003 by the District Court in Katowice, Economic Section of  National Court Register.  

The capital of the Steelworks Company after registration amounts to PLN 32,100,257.97 and is divided into 10,388,433 ordinary shares at the par value of PLN 3.09 each.At present the share of ING Bank Śląski S.A. in the initial capital of Huta "Ferrum" S.A. is 49.66%.
2003-09-11 report no 22/2003: Change of the person responsible for contact with the Securities and Exchange Commission.

Hereby we inform that at present Mr Andrzej Josiek is the person in ING Bank Śląski S.A. responsible for contact with the Securities and Exchange Commission as regards the performance of duties determined in the Ordinance of the Council of Ministers regarding the provision of regular and periodic information by issuers of securities, dated October 16, 2001.

2003-08-29 report no 21/2003: Purchase of Huta “Ferrum” S.A. shares.

The Agreement for taking up shares was signed by and between Huta “Ferrum” SA and ING Bank Śląski S.A. on 29th August 2003. Following the conclusion of the agreement ING Bank Śląski S.A. took up 3,074,433 shares of Huta “Ferrum” SA of the face value of PLN 3.09 each. The total value of the transaction amounts to PLN 9,499,997.97. The shares were paid up by contractual compensation with the debt claim of ING Bank Śląski S.A. towards Huta “Ferrum” SA due to long-term investment loan.

As a result of taking up the abovementioned shares, the share of ING Bank Śląski S.A. in the share capital of Huta “Ferrum” SA will increase at the time of registration of the increased capital from 28.5% to 49.66%.

ING Bank Śląski S.A. informs that the Bank obtained permission from the Securities and Stock Exchange Commission to exceed 33% of votes at the General Shareholders Meeting of Huta “Ferrum” SA (Decision of the Securities and Stock Exchange Commission no DSPN/4131/14/03 of 12th August 2003).

2003-08-21 report no 20/2003: Fitch Ratings Agency Rating for ING Bank Śląski S.A.

On August 21, 2003 Fitch Ratings Agency Ltd. informed the Management Board of ING Bank Śląskiego S.A. that:

-
the long-term liabilities rating was sustained at 'BBB+',

-
the short-term liabilities rating was sustained at 'F2',

-
the individual rating was sustained at 'D'.

-
the support rating was sustained at '2',

The outlook for the long-term rating remains stable. 

The ratings are granted pursuant to the following scale (in the decreasing order):

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.

According to the Agency, the Bank’s result was recently depreciated with a high level of provisioning and lowering net margin. Nevertheless, ING Bank Śląski S.A. – due to its good and competitive product base – has high potential that can be used in the situation of higher demand for the banking products related to the expected economic recovery. 
2003-07-23 report no 19/2003: Fitch Ratings Agency Rating for ING Bank Śląski S.A.

On July 22,2003, the Fitch Ratings Agency published the information on changing the support rating for the Bank from "3" to "2". The abovementioned change is related to the changes to the support rating construction methodology, the adequately high level of support from the strategic investor (ING Bank N.V.), and the completion of the banks’ ratings revision process. 

The rating scale "1, 2, 3, 4, 5" will still be applicable.

Rating "2" stands for a "bank with high probability of receiving external support; institution providing support has a high rating and is willing to provide the support; the minimum long-term rating is not lower than BBB-".

The other ratings for the Bank remain unchanged. 

2003-07-11 report no 18/2003: Registration of amendments to the Charter of ING Bank Śląski S.A.

The Management Board of ING Bank Śląski S.A. hereby informs that on July 11, 2003 they were provided by the Economic Section of the National Court Register at the District Court in Katowice with the Decision dated 27.06.2003 on, among others, the registration of amendments to the Bank Charter. The amendments in § 8 section 2 items 14 & 17, § 8 section 3 item 4 were registered and § 8 section 2 item 6a and § 8 section 4a were added.

2003-06-03 report no 17/2003: List of shareholders holding 5 percent or more of votes at the Ordinary General Shareholders Meeting of ING Bank Śląski S.A.

The Bank Management Board informs that pursuant to the list of shareholders authorised to participate in the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. convened on 27th May 2003 the following entities were shareholders authorised to 5 percent or more of votes at the Ordinary General Shareholders Meeting of the issuer:

	Name of the entity
	Number of votes at OGSM
	% of votes number at OGSM

	ING Bank N.V.

	11,418,641
	99.91


Simultaneously the Management Board of ING Bank Śląski S.A. informs that pursuant to the information received by the Bank on the day of the Ordinary General Shareholders Meeting the following entities held 5 percent or more of shares and votes at the General Shareholders Meeting of the Company:

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

	ING Bank N.V.

	11,418,641
	87.77
	17.09.2001

	Commercial Union Otwarty Fundusz Emerytalny BPH CU WBK 
	650,568
	5.00
	19.05.2003


The company informs that the shareholders are not obliged to participate in the General Shareholders Meeting with all the held shares. 

2002-05-29 report no 16/2003: Resignation of a Member of ING Bank Śląski S.A. Supervisory Board

The Management Board of ING Bank Śląski S.A. informs that following his resignation from ING Group, Mr Ralf-Hartmut Fiedler submitted on May 28,2003 resignation from his capacity as Member of the Supervisory Board of ING Bank Śląski S.A.

2003-05-28 report no 15/2003: Resolutions of General Shareholders Meeting of ING Bank Śląski S.A.

The Bank Management Board presents for public information the Resolutions of General Shareholders Meeting of ING Bank Śląski convened for 27th May 2003.

Resolution No 1  of the General Shareholders Meeting  of ING Bank Śląski Spółka Akcyjna of 27th May 2003 

on: adopting the Bylaw of the General Shareholders Meeting 

Pursuant to § 19 item 3 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting of ING Bank Śląski S.A. adopts the Bylaw of General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna worded as in the enclosure hereto.

The BYLAW becomes effective on the day of resolving and is binding till its modification or annulment.  

Bylaw  of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna 

§ 1

1. The debate of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna (the “Bank”) shall be held in conformity with provisions of the Commercial Companies Code, the Bank’s Charter and the present Bylaw, with due consideration of other commonly binding provisions of law.

2. With reservation of the cased defined in the Commercial Companies Code, the General Shareholders Meeting, provided it was convened properly, is deemed as valid and capable of passing resolutions regardless of the number of shares represented at this Meeting. 

§ 2

1. The owners of bearer shares shall have the right to participate in the General Meeting pro-vided they have submitted at the Bank at least one week before the General Meeting, the inscribed certificates of deposit. A shareholder or his/her proxy hereinafter referred to in this paragraph as the Participant of the General Meeting (the “GM Participant”). 

2. The shareholders referred to in section 1 hereinabove may participate in the General Meeting and execute their voting rights either personally or through their proxies. A proxy should be made in writing otherwise null and void and attached to the General Meeting minutes. A person serving in the capacity of an executive member of the Management Board and other employees of the Bank shall not be allowed to act as a shareholder’s proxy.

3. Members of the Management Board and Supervisory Board shall participate in the General Meet-ing unless participation in the Meeting is impossible for any of them for material reasons.

4. Members of the Management Board and Su-pervisory Board who participate in the General Meet-ing should, within the frames of their authorities and to the extent necessary to resolve issues included in the agenda, provide explanation and infor-mation concerning the Bank to the Participants of the General Meeting, with reservations resulting from the law in force taken into account. In cases that require detailed informa-tion, a Management or Supervisory Board Member may indicate a person from among the Bank employees who will provide such explanation or infor-ma-tion. 

5. Journalists who are interested in the General Meeting of Shareholders may participate in the meeting as observers after showing their journalist IDs. If a participant of the General Meeting asks during the debate for making it secret, then such a motion is subject to voting in a manner specified for formal matters.

§ 3

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

The following procedure shall be applied while making the attendance list of the GM Participants:

1) checking the shareholder’s or his proxy’s identity (if a shareholder is represented by a proxy 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 the number of votes assigned to 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 Chairman of the General Meeting (GM Chairman) immediately after he/she is elected. The Chairman of the General Meeting shall settle all claims pertaining to the list which may occur.

3. The attendance list shall be made available to the GM participants dur-ing the whole time of the debate. It will be up-dated on a current basis pursuant to the prin-ciples set forth in the voting instructions.

4. Upon the request of shareholders possessing one tenth part of the equity 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 petitioner.

§ 4

1. The General Meeting shall be opened by the Chairman or Deputy Chairman of the Supervisory Board who shall order and carry out the election of the GM Chairman from among the General Meeting Participants. 

In the event that the Chairman and the Deputy Chairman of the Supervisory Board are absent, the General Meeting shall be opened by one of the Supervisory Board members. Until the abovementioned 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 the GM indicated in the announcement on convening of the General Meeting, there is still a significant number of the GM participants waiting for re-gis-tration, the person opening the General Meeting shall inform the attendees that the 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 the office of GM Chairman; also, he/she may put forward one candidature for this position.

4.
A reported candidate shall be placed on a list of candidates as soon as he/she makes the declara-tion that he/ she accepts the candidature. The list of candidates is made by the person who opened the General Meeting. The list, upon the request of the person opening GM or GM 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 the appropriate process of voting and announcing of the re-sults.

§ 5 

1. The GM Chairman shall ensure efficient debate and respect for the rights and interests of all Shareholders. In particular, the Chair-man should act against misuse of rights by participants of the General Meeting and ensure that the rights of minority shareholders are not violated. 

2. The Chairman should not resign from his/ her function without material reasons; also, he/ she must not delay signing of the General Meeting Minutes without important reason. 

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

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

2) presenting the announced agenda of the General Meeting;

3) allowing the participants to speak, and ruling out of order persons who speak beside the point in the obvious way or violate the rules of acceptable behaviour; 

4) ordering voting and ensuring its appropriate process as well as announcing the results;

5) announcing breaks in the debate, except for stipulations of § 7 section 5;

6) solving any regulatory doubts; if necessary after consulting the opinion of per-sons named in section 5.

7) closing the General Meeting upon exhausting the agreed agenda. 

4. The GM Chairman shall appoint the General Meeting Secretariat (GM Secretariat) to co-operate with the Chairman during the GM debate, composed of 2-3 persons.

5. The GM Chairman 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 General Meeting.

§ 6

1. The GM Secretariat established pursuant to § 5 section 4:

1) shall co-operate with the GM Chairman and a representative of the firm counting the votes by means of a computer technique in order to ensure the correct course of voting, taking into consideration the present attendance list of the GM participants;

2) shall provide the GM Chairman with documents stating the voting results;

3) shall accept the written motions and resolution drafts submitted by the GM Participants; 

4) shall carry out any other auxiliary activities connected with the debate, inclusive of voting.

2. The General Meeting may adopt a resolution on electing the Committees supporting the GM Chairman in his/ her responsibilities, in particular of the Ballot Counting Committee or the Committee of Resolutions and Motions. In such a case, the established Committee takes over the relevant competence of the GM Secretariat.

§ 7

1. A motion on a formal matter may be submitted by any participant of the Gene-ral Meeting. In case of formal matters, the GM Chairman shall allow to speak on a priority basis. 

2. The motions on formal matters are the motions pertaining to the way of debat-ing and voting, including especially:

1) postponing or closing of a discussion;

2) breaks in the debate;

3) the order of voting over motions submitted within a given agenda item;

4) closing of the list of candidates for elections.

3. The motions submitted on formal matters, subject to § 5, shall be settled by the Chairman of the General Meeting or, if any GM participant opposes to such a decision, by voting.

4. The Chairman of the General Meeting may order a short break in the debate, especially in order to: 

1) make it possible to formulate motions in writing; 

2) agree the standpoints among the participants of the General Meeting; 

3) seek for advice of persons referred to in § 5 section 5; 

4) make it possible for the Supervisory Board and Management Board to take 

    a standpoint; 

5) in other cases, in particular when the General Meeting lasts more than two hours. 

Short breaks must not be aimed at creating difficul-ties for participants of the General Meeting in exercising of their rights. 

5. 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 a majority of 2/3 votes. Such breaks may not jointly exceed 30 days.

§ 8

1. Subject to the stipulations of § 7, each participant of the General Meeting may speak only on matters, which are currently considered and included in the accepted agenda. The motions on alterations of the drafts of resolutions must be submitted in writing to the GM Secretariat. Upon speaking or submitting a motion, a GM participant should state his/her full name and in case when he /she is not speaking on his/her behalf, also the data pertaining to the represented shareholder.

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 mat-ter 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 may limit the time of speaking of the GM participants, provided that while accounting for the agenda so many GM participants register themselves for the discussion that introduction of time brackets for specific statements of the GM participants conditions the course of the general meeting to be effective. Restricting the time of the statement cannot cause the limitation of the shareholders’ rights. 

4. Any participant of the General Meeting may express his/her opinion through submitting a written statement-declaration or motion. 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 vot--ing. In case of any doubts as to the wording of a voted motion, the GM participant may request the GM Chairman to read its wording before the voting.

5. A GM participant who requests filing his/her protest after the General Meeting passes a resolution he/she was voting against is entitled to present a short justification for this protest.

§ 9

1. At any time the General Meeting may pass a resolution pertaining to the agenda, but it can apply exclusively to:  

1) deleting particular matters from the agenda;

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

2. Matters, consideration of which is obligatory must not be removed from the agenda; the same applies to matters included in the agenda on request of the authorised Shareholder, unless this very Shareholder submits a motion requesting otherwise.

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

§ 10

1. If the GM agenda contains an item related to changes in the composition of the Supervisory Board, the General Meeting may decide on the number of the Supervisory Board members by a resolution, following the limits specified in the Charter. In 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 submit a motion to revoke particular or all members of the Supervisory Board. Voting over revoking of each Board member is carried out 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 has the right to put forward candidatures to the Supervisory Board membership. Candidatures are presented along with their CVs showing in particular their education background and professional experience, and a  justification. 

4. A candidate presented shall be placed on the list of candidates as soon as he/she makes the declara-tion that he/she accepts the candidature. 

A candidate absent at the General Meeting shall be placed on the list of candidates pursuant to either a submitted written acceptance of his/her candidature or a declaration of the person presenting the candidate that the latter consented to be a candidate. 

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

6. The list of proposed candidates to the Supervisory Board is made in alphabetical order by the GM Secretariat.

7. Voting for particular candidates to the Supervisory Board is effected by a secret vote, se-parately for each candidate to be elected by the absolute majority of votes. A vote given for a number of candidates higher 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 given, obtained the highest number. In case of a tie-up as to the last mandate place, a new voting for these candidates shall be ef-fect-ed pursuant to the principles defined hereinabove.

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

§ 11

In case a valid motion was presented, pursuant to article 385 § 3 of the Commercial Companies Code, requesting that the nearest General Meeting should vote en bloc to elect the Supervisory Board, the election shall comply with the following principles:

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 § 10 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 item 1 shall elect the chairman of the group who makes 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 pursuant to the relevant stipulations of § 10 hereof. 

6) Voting within the group shall be carried out in a manner determined pursuant to § 13 section 3 hereof, unless the shareholders forming the group agree upon another 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 the minutes of the GM resolutions pursuant to § 14 hereof.

8) The mandates in the Supervisory Board, not having been filled in by the group (groups) of shareholders formed pursuant to item 1, 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. 

§ 12

1. Provided that the provisions of the Commercial Companies Code or the Charter do not state otherwise, the resolutions shall be passed by the absolute majority of votes. For passing a resolution on amendments of the Charter, the majority of three fourths of the valid votes cast is required.

2. If any proposals of amendments to the draft of a resolution have been submitted in writing, then they, subject to § 7 section 2, will be voted on in the same order they have been presented in. Then, the voting over the whole draft, together with the accepted amendments shall take place. 

§ 13

1. Subject to section 2, the voting is open. 

2. A secret voting shall be ordered by the Chairman of the General Meeting during an election, in case of motions to revoke members of the governing bodies or take disciplinary measures against them, and also in personal matters. A secret voting shall be ordered by the Chairman of the General Meeting on request of at least one GM par-ticipant, but with the exception of voting on the motions pertaining to formal and routine matters.

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

§ 14

1. The General Meeting resolutions shall be invalid, unless the minutes are taken by a notary. The minutes shall be signed by the notary and the Chairman of the General Meeting.

2. On request of any participant of the General Meet-ing, his/her written statement regarding the issues included in the agenda may be attached to the minutes.

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

Resolution No 2 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: approving the financial statements of ING Bank Śląski S.A. for the year 2002. 

Pursuant to article 395 § 2 section 1 of the Act of September 15, 2000 – the Commercial Companies Code (for final text see Journal of Laws No. 94, section 1037) and article 53, section 1 of the Accounting Act of  September 29, 1994  (Journal of Laws of 2002 No. 76, section 694, as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves:

1/ the balance sheet of ING Bank Śląski Spółka Akcyjna, made as of December 31, 2002, which shows the total assets and liabilities of PLN 26,985,812,997.38

(say PLN: twenty six billion nine hundred eighty five million and eight hundred twelve  thousand nine hundred and ninety seven and 38/100) together with off-balance-sheet accounts showing the amount of PLN 102,166,136,940.76 (say PLN: one hundred and two billion one hundred and sixty-six million one hundred and thirty-six thousand nine hundred and forty 76/100),

2/ the profit and loss account for the period from January 1, 2002 until December 31, 2002, showing the net profit of PLN 154,048,888.04 (say PLN: one hundred and fifty four million forty eight thousand and eight hundred and eighty eight and 04/100),

3/ the additional information,

4/ the cash flow report showing an increase of net cash during the business year 2002 by the amount of PLN 2,759,597,910.89 (say PLN: two billion seven hundred and fifty nine million five hundred and ninety seven thousand nine hundred and ten and 89/100).             

Resolution No 3 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003 

on: 
approval of the Management Board’s report on the operation of ING Bank Śląski S.A. in the year 2002. 

Pursuant to article 395 § 2 item 1 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the Management Board’s report on the operation of ING Bank Śląski S.A. in the year 2002.

Resolution No 4  of the General Shareholders Meeting  of  ING Bank Śląski Spółka Akcyjna of 27th May, 2003  

on: approving the financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2002. 

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

1/ the consolidated balance sheet of the Capital Group of ING Bank Śląski Spółka Akcyjna, made as of December 31st 2002, which shows the total assets and liabilities of  PLN 26,977,676,364.41 (say PLN: twenty six billion nine hundred and seventy seven million six hundred and seventy six thousand three hundred and sixty four and 41/100) together with off-balance-sheet accounts showing the total of PLN 101,984,707,426.54 (say PLN one hundred and one billion nine hundred and eighty-four million seven hundred and seven thousand four hundred and twenty-six 54/100),

2/ the consolidated profit and loss account for the period from January 1, 2002 until December 31, 2002 showing net profit of  PLN 154.075.264,05 (say PLN: one hundred and fifty four million seventy five thousand and two hundred and sixty four and 05/100),

3/ the additional information,

4/ the consolidated cash flow report showing an increase of net cash in the business year 2002 by the amount of PLN 2,755,976,218.49 (say PLN: two billion seven hundred and fifty five million and nine hundred and seventy six thousand and two hundred eighteen and 49/100).

Resolution No 5  of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: approval of the Management Board’s report on the operation of the Capital Group of Bank Śląski S.A. in the year 2002 

Pursuant to article 395 § 5 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the Management Board’s report on the operation of the Capital Group of ING Bank Śląski S.A. in the year 2002. 

Resolution No 6 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: acknowledgement of fulfilment of duties by the members of the Bank Management  Board in the year 2002 

Pursuant to article 395 § 2 item 3 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges fulfilment of duties by the members of the Bank Management Board: Marian Czakański, Frederik van Etten, Krzysztof Brejdak, Grzegorz Cywiński, Anthonius Roozen, Cornelis Tuijnman, in the year 2002. 

Resolution No  7  of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2002

Pursuant to article 395 § 2 item 3 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges fulfilment of duties by the members of the Supervisory Board: Andrzej Wróblewski, Johannes Antonius Nijssen, Jerzy Rokita, Ralf-Hartmut Fiedler, Bogusław Maklakiewicz, Lech Węclewski, in the year 2002.

Resolution No 8  of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: distribution of profit for the year 2002 

Pursuant to article 395 § 2 item 2 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the distribution of profits of ING Bank Śląski S.A. for the year 2002 in accordance with the below specification: 

	
	in PLN


	1. gross profit 
	230 757 874.73

	2. fiscal charges
	76 708 986.69

	3. net profit
	154 048 888.04

	b) general risk 
	119.824.888,04

	c) dividend
	31 224 000.00

	d) donation for Fundacja ING Banku Śląskiego
	1 500 000.00

	e) social fund
	1 500 000.00


Resolution No  9 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: payment of dividend for the year 2002 

Pursuant to Resolution No 8  of General Shareholders Meeting of ING Bank Śląski S.A. of  27th May, 2003 regarding the distribution of profit for the year 2002 and in accordance with article 347 of the Act of September 15, 2000 – Commercial Companies Code (Journal of Laws No 94, item 1037), the General Shareholders Meeting of ING Bank Śląski S.A. resolves as follows: 

§ 1

ING Bank Śląski S.A. shall pay the dividend for the year 2002 in the gross amount of PLN 2.40 per each share, in accordance with the following principles:

1) June 16, 2003 shall be identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on July 3, 2003,

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

a) 
payment into investment accounts of shareholders who have shares of ING Bank Śląski 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 Ordinary General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: use of the reserve capital

§ 1

Pursuant to article 396 § 5 of the Act of  September 15, 2000 – the Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 40 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank's reserve capital amounting to PLN 11,536,620.82 (say: eleven million five hundred thirty six thousand and six hundred twenty and 82/100) for covering losses of the previous years resulting from changes caused by the Act becoming effective on  January 1, 2002 and dated  November 9, 2000 on amendments to the Accounting Act (Journal of Laws of 2000 No 113, item 1186).  

§ 2

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

Resolution No 11 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May,  2003

on: amendments to the Charter of ING Bank Śląski S.A.

Pursuant to article 430 § 1 of the Act of  September 15, 2000 – the Commercial Companies Code (Journal of Laws No 94, item 1037) the General Shareholders Meeting of ING Bank Śląski S.A. resolves the following amendments to the Bank Charter: 

1. In § 8 section 2:

a) item 6a) is added in the following wording:

„6a) issuing of the electronic money instrument”,

b) item 14) shall have the following wording :

 „14) running the purchase and sale of FX values”, 

c) item 17) is added in the following wording:

„17) intermediation in execution of money orders by residents as well as domestic settlements with non-residents”.

2. In § 8 section 3:

a) In item 4) after the words: “the capacity of the depository” the following words are added: „bank-representative of bond holders”,


b) in item 11) after the words: “insurance brokerage services” the following words are added “and financial”, 

3. In § 8 section item 4a. is added in the following wording:

„4a. The Bank may participate financially or operationally in the projects and enterprises implemented jointly with the Bank subsidiaries as well as the Bank dominant unit”.

Resolution No 12 of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: declaration on application at ING Bank Śląski S.A. of the “Best Practices in Public Companies”

1. Pursuant to § 19 item 3) of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting being aware of the significance and importance of the corporate governance principles defining the rules of conduct to be followed by bodies of the public companies, members of these bodies and shareholders as well as bearing in mind the specific character of a company running the banking business, whose majority shareholder is a foreign strategic investor, approves the Declaration on application at ING Bank Śląski S.A. of the corporate governance principles defined in the “Best Practices in Public Companies in 2002” introduced by the Resolution No 58/952/2002 of  October 16, 2002 of the Council of the Warsaw Stock, together with a commentary on the manner of their application by the Bank, as adopted by the Management Board and Supervisory Board of the Bank.

 „Best Practices in ING Bank Śląski S.A.” in the enclosure hereto.

	
	RULE
	YES/ N0 /PARTLY
	COMMENTS OF

ING BANK ŚLĄSKI S.A. COMPANY

	GENERAL RULES

	I
	Objective of the Company

The basic objective of operations of a company’s authorities is to further the interest of the company, i.e. to increase the value of the assets entrusted by its shareholders, with consideration to the rights and interests of entities other than shareholders, involved in the functioning of the company, including, in particular, the company’s creditors and employees.


	YES
	All actions undertaken by the Company’s authorities aim at long-term development of the Bank while protecting the interest of all shareholders and other entities involved in the functioning of the Company. 

	II
	Majority Rule and Protection of Minority

A joint-stock company is a capital venture, and, therefore, it must respect the principle of capital majority rule, and the primacy of majority over minority. A shareholder who contributed bigger capital also bears a higher economic risk. It is, therefore, justified that his interest be taken into consideration in proportion to the contributed capital. The minority must have a guarantee of proper protection of their rights, within limits set by the law and commercial integrity. While exercising his rights, the majority shareholder should take into account the interests of the minority.

	YES
	While managing and supervising the Company’s affairs the Management Board and the Supervisory Board act under the effective law and ensure that the rights of minority shareholders are not improperly adversely affected due to exercising the rights of the majority ones.



	III
	Honest Intentions and No-Abuse of Rights

The exercise of rights and the reliance on legal institutions should be based on honest intentions (good faith) and cannot reach beyond the purpose and economic reasons for which these institutions have been established. No activities should be taken which exceed the limits so set and, thus, constitute an abuse of the law. The minority should be protected against abuse of ownership rights by the majority and the interests of the majority should be protected against abuse by the minority of its rights, thus, ensuring the best protection of equitable interests of the shareholders and other market participants.
	YES
	All Company’s authorities jointly declared their willingness to apply the ‘Best Practices...’.  

All Bank Employees have been acquainted with the contents of the “Best Practices in Public Companies in the year 2002” and informed on applying those rules to the extent arising from the Company’s statement made public pursuant to §22a section 2 of the Stock Exchange Bylaws. The Company also applies the General Statement of Business Principles of ING Group. 

	IV
	Court Control

The company’s authorities and persons chairing a general meeting cannot decide on issues, which should be resolved by court judgements. This does not apply to activities that are within the powers of the company’s authorities and persons chairing general meetings or which they are obliged to undertake by force of law.
	YES
	This rule is and will be applied in the Company. 

Formal issues related to chairing the GMS have been defined in the General Meeting Bylaw. 

	V


	Independent Opinions Ordered by the Company

When choosing an entity which is to provide expert services, including, in particular, the services of an certified auditor, financial and tax advisory services, as well as legal services, the company should consider whether there exist circumstances limiting the independence of this entity when performing the entrusted tasks.

	YES
	The Company takes all measures to provide that the opinions ordered by it are fully independent. 

At the same time, the Company does not exclude the option that other services for its benefit be provided  by an entity rendering audit services, provided that they will not be performed by the audit team members.

Apart from that, the Company makes use of the experience and consulting support available within the capital group to which it is part (i.e. ING Group).. 

	BEST PRACTICES OF GENERAL MEETINGS

	1
	A general meeting should take place in a location and at a time to allow the participation of as many shareholders as possible.

	YES
	The general meetings take place in the Company’s registered office in Katowice.

The Company adopted the rule that the general meetings of shareholders are convened at a date conforming to the provisions of law and at a time allowing for the participation of all authorised and interested shareholders.



	2
	A request for convening a general meeting and placing certain issues on its agenda, made by parties entitled to do that should be justified. Draft resolutions proposed to be adopted by the general meeting and other key documents should be presented to the shareholders along with a justification and an opinion of the supervisory board prior to the general meeting, in advance so as to allow them to review and evaluate the same.
	YES
	In case of convening extraordinary shareholders meeting, the Management Board presents a justification for doing so and for including certain issues in the agenda.  If the request to convene the meeting is made by another authorised entity, the Management Board will ask the former to provide such a justification.

Neither convening a regular general meeting nor the drafts of obligatory resolutions to be passed at such a meeting require such a justification.  

Pursuant to the provisions of law, all key documents for the general meeting shall be available for interested shareholders 7 days prior to its convening; this rule does not apply to personnel issues.



	3
	The general meeting convened at the request of shareholders should be held on a date given in the request, and if this date cannot be kept for material reasons, on the closest date which will allow the general meeting to settle the issues placed on its agenda.
	YES
	The Management Board shall act with due diligence in order for the general meeting convened at the request of the shareholders to take place on the requested dates, unless the same is impossible for reasons beyond the control of the former and in such a case the closest possible date shall be designated.

	4
	A general meeting whose agenda includes certain issues at the request of authorised entities or which has been convened at such request may be cancelled only upon consent of the requesting parties. In all other instances, a general meeting may be cancelled if its holding is hindered (force majeure) or is obviously groundless. The meeting is called off in the same manner as it has been convened, ensuring as little negative consequences for the company and its shareholders as possible, and in any case no later than three weeks prior to the original date of the meeting. A change in the date of the general meeting is made in the same manner as the cancellation, even if the proposed agenda does not change.
	YES
	The Company Management Board declares that this rule is and will be applied by the Company in the future.



	5
	In order for a representative of a shareholder to participate in a general meeting, his right to act on behalf of the shareholder should be duly documented. It should be presumed that a written document confirming the right to represent a shareholder at a general meeting is in conformity with the law and does not require any additional confirmations and acknowledgement unless its authenticity or validity prima facie raises doubts of the company’s management board (upon drawing-up the attendance list) or the chairman of the general meeting.
	YES
	The said rule is applied by the Company; the information on the documents required for a shareholder to participate in the general meeting is included in the communication on its convening.



	6
	The general meeting should have regular Bylaws setting forth the detailed principles of conducting the meetings and adopting resolutions. The Bylaws should contain, in particular, provisions concerning elections, including elections to the supervisory board by voting in separate groups. The Bylaws should not be subject to frequent changes; it is advisable that the changes enter into force as of the subsequent general meeting.
	YES
	The General Meeting Bylaw has been adopted during the he General Meeting convened on... May 2003. The Bylaw shall be in force until amended by the General Meeting. 

The Bylaw comprises, among others, the decisions on conducting elections inclusive of the election of the supervisory board members by way of voting in separate groups. 

	7
	A person opening the general meeting should procure an immediate election of the chairman of the meeting, and should refrain from any substantial or formal decisions.
	YES
	The rule is reflected in the Company’s Charter
 and the General Meeting Bylaw currently in force. 

	8
	The chairman of the general meeting ensures an efficient conduct of the meeting and observance of the rights and interests of all shareholders. The chairman should counteract, in particular, the abuse of rights by the participants of the meeting and should guarantee that the rights of minority shareholders are respected. The chairman should not, without sound reason, resign from his function, or put off the signing of the minutes of the meeting.
	YES
	The rule is applied by the Company and is reflected in the Company’s Charter and the General Meeting Bylaw currently in force. 



	9
	A general meeting should be attended by members of the supervisory board and the management board. A certified auditor should be present at an n annual general meeting and at an extraordinary general meeting if financial matters of the company are to be discussed thereat.
	YES
	All the Management Board Supervisory Board Members are invited to participate in the General Meeting. Their members shall participate in the General Meeting, unless such participation is impossible for reasons beyond their control.

The certified auditor shall be invited to the general meeting session in all cases where the agenda includes an item concerning the financial affairs of the Company. 



	10
	Members of the supervisory board and the management board and the certified auditor of the company should, within their powers and to the extent necessary for the settlement of issues discussed by the general meeting, provide the participants of the meeting with explanations and information concerning the company.

	YES
	The Company shall apply this rule; upon considering the conditions arising from the application of the rule no. 9. 

 

	11
	All answers provided by the management board to the questions posed by the general meeting should take into account the fact that the reporting obligations are performed by a public company in a manner which follows from the Law on Public Trading in Securities, and certain information cannot be provided otherwise.
	YES
	The Company’s authorities provide information to the extent allowed by the provisions of law, and in particular of the Banking Act, the Securities Public Trade Act and of the ordinance regarding informational obligations. 

	12
	Short breaks in the session which do not defer the session, ordered by the chairman in justified cases, cannot be aimed at hindering the exercise of the rights by the shareholders.
	YES
	This rule is reflected in the relevant provisions of the General Meeting Bylaw.

 

	13
	Voting on issues placed on the agenda may be carried out only on issues related to the conduct of the meeting. This voting procedure cannot apply to resolutions, which may have impact on the exercise by the shareholders of their rights.


	YES
	Pursuant to the provisions of the General Meeting Bylaw voting on the organisational and formal issues relate only to the agenda of the general meeting and the manner of conducting the meeting. 


	14
	A resolution not to consider an issue placed on the agenda may be adopted only if it is supported by sound reasons. A motion in this respect should be accompanied by a detailed justification. The general meeting cannot adopt resolutions to remove an item from the agenda or not to consider an issue placed on the agenda at the request of the shareholders.
	YES
	Pursuant to the Bylaw of the General Meeting, an issue whose consideration is obligatory in light of the effective law may not be removed from the agenda. The same remark applies to the issue included in the agenda at the request of any authorised shareholder unless this very shareholder files a motion requesting otherwise. 



	15
	A party objecting to a resolution must have an opportunity to concisely present the reasons for its objection.
	YES
	Pursuant to the General Meeting Bylaw, each person objecting to a resolution is entitled to present a short justification for such a decision. 



	16
	Due to the fact that the Code of Commercial Companies does not provide for court control in the event where a resolution is not adopted by the general meeting, the management board or the chairman of the meeting should form the resolutions in such a way that each person who does not agree with a decision being the subject of the resolution, have the possibility of challenging the same; provided that he is entitled to do so.
	YES
	The Management Bard declares that the draft resolutions presented to the General Meeting will be formed in such a way that they resolve the contents of the given issue. . 

	17
	At the request of a participant in the general meeting, his written statement is recorded in the minutes.
	YES
	Shareholder’s statement may only refer to the issues considered part of the agenda pursuant to the General Meeting Bylaw.

Such a statement will be recorded in the minutes prepared by a notary. 

 

	BEST PRACTICES OF SUPERVISORY BOARDS

	18
	The supervisory board submits to the general meeting an annual concise evaluation of the company’s standing. The evaluation should be part of the annual report of the company, made available to all shareholders early enough to allow them to become acquainted with the same before the annual general meeting.
	YES
	Each year the Supervisory Board submits to the general meeting a short evaluation of the company’s standing. 

The Company Management Board includes contents of the evaluation in the annual report. 



	19
	A member of the supervisory board should have relevant education, professional and practical experience, be of high morale and be able to devote all time required to properly perform the function on the supervisory board. Candidates for members of the supervisory board should be presented and supported by reasons in sufficient detail to allow an educated choice.
	YES
	This rule is observed at the Company.

Candidates for members of the Supervisory Board presented to the general meeting are always accompanied with justification. In addition, the general meeting is presented with the candidate’s CV.   
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	1. (a) At least one-half of members of the supervisory board should be independent members. Independent members of the supervisory board should not have any relations with the company and its shareholders or employees, which relations could have significant impact on the ability of the independent member to make impartial decisions.
b) Detailed criteria of independence should be laid down in the Charter of the company.;

c) Without consent of at least one independent member of the supervisory board, no resolutions should be adopted on the following issues:
· performances of any kind by the company and any entities associated with the company in favour of members of the management board;
· consent to the execution by the company or its subsidiary of a key agreement with an entity associated with the company, member of the supervisory board or the management board, and with their associated entities; and
· appointment of a certified auditor to audit the financial statements of the company.
The above rule may be implemented by the company on a date different than that for the remaining rules of the set, but no later than by the end of 2004.

	
	The principle of appointing also such Supervisory Board Members who are not related to the strategic Shareholder is applied in the Bank in practice. 

The Company will declare its standpoint as to applying that Rule in its Report regarding obeying Best Practices for the year 2003. 

If a decision is taken to introduce that Rule into the Company’s Charter, it will be implemented by the end of 2004. 



	21
	A supervisory board member should, most of all, bear in mind the interests of the company.
	YES
	While performing their functions, the members of the Supervisory Board always bear in mind the interests of the Company and its shareholders.

The Supervisory Board determines the lines of further development and approves annual and long-term plans developed by the Management Board.

 

	22
	Members of the supervisory board should take relevant actions in order to receive from the management board regular and complete information on any and all significant issues concerning the company’s operations and on the risk related to the carried out business and ways of managing such risk.
	YES
	Management Board informs the Supervisory Board about all significant issues related to the Company’s operations on a regular basis. 

The Company’s Charter specify which issues require that the Management Board’s decisions be accepted by the Supervisory Board.  

The Audit Committee operates as part of the Supervisory Board structure. The Committee performs consulting and advisory functions for the Supervisory Board, in particular in the area of risk management and improving the internal audit effectiveness.

 

	23
	A supervisory board member should inform the remaining members of the board of any conflict of interest that arises, and should refrain from participating in discussions and from voting on passing a resolution on the issue in which the conflict of interest has arisen.
	YES
	The Supervisory Board Bylaw specifies all circumstances that may result in a conflict of interest and obliges the Supervisory Board members to make a statement on that matter both upon accepting the mandate and throughout the term of office in case such a situation arises. 

The Supervisory Board Bylaw provides for the obligation to exclude the Board member from taking  decision on matters in which the conflict of interest has arisen (amendment to the SB Bylaw requisite).



	24
	Information on personal, actual, and organisational connections of a supervisory board member with a given shareholder, and, in particular, with the majority shareholder, should be available to public. The company should have a procedure in place for obtaining information from members of the supervisory board and for making it available to the public.
	YES
	The Supervisory Board Members shall provide information on personal, actual and organisational connections with any shareholders holding more than 5 % of the Company’s shares.

Personal connections stand for family relations (first degree consanguinity or affinity) with a shareholder and in case that a legal person is a shareholder, personal connections stand for relations with the members of its authorities 

Actual connections stand for business relations.

Organisational connections stand for relations arising out of work ones or a similar legal status 

The information obtained in such a way is available at the request of any interested person at the Company’s registered office.



	25
	Supervisory board meetings, save for issues which directly concern the management board or its members, and, in particular, removal, liability, and setting remuneration, should be accessible and open to members of the management board.
	YES
	The Management Board members may attend the Supervisory Board meetings by invitation. 



	26
	21. A supervisory board member should enable the management board to present publicly and in an appropriate manner information on the transfer or acquisition of the shares of the company or of its dominant company or a subsidiary, and of transactions with such companies, provided that such information is relevant for his financial standing.


	YES
	The Supervisory Board members are bound by the obligation to inform about their transactions in the Company’s securities exceeding the equivalent of EUR 5,000 (in the 12-month period). 

Furthermore, the Supervisory Board Bylaw imposes on the SB members the duty to inform about transactions regarding the shares of the dominant company or of the subsidiaries, as well as about other transactions with those companies exceeding the value stated above. 

The information obtained in such a way is available at the request of any interested person at the Company’s registered office.



	27
	22. Remuneration of members of the supervisory board should be fair, but should not constitute a significant cost item in the company’s business or have material impact on its financial results. The remuneration should be in reasonable relation to the remuneration of members of the management board. The aggregate remuneration of all members of the supervisory board should be disclosed in the annual report.


	YES
	Remuneration of the Supervisory Board members does not constitute any significant item in the costs of the Company’s business. 

The exact level of the remuneration is determined by the General Meeting.

The aggregate remuneration of all Supervisory Board members is disclosed in the annual report. 

	28
	The supervisory board should operate in accordance with its Bylaws, which should be available to the public.


	YES
	The Company has the Supervisory Board Bylaw available at the Company’s website.



	29
	The agenda of a supervisory board meeting should not be amended or supplemented during the meeting that it concerns. This requirement does not apply if all members of the supervisory board are present and agree to the amendment or supplementation of the agenda, and in instances where the adoption of certain activities by the supervisory board is necessary in order to protect the company against damage and in the case of a resolution which concerns the determination whether there exists a conflict of interest between a supervisory board member and the company.
	YES
	The rule is observed by the Company and a detailed code of conduct is determined by relevant provisions of the Supervisory Board Bylaw.


	30
	A supervisory board member delegated by a group of shareholders to permanently exercise supervision should submit to the supervisory board detailed reports on the performance of his task.
	YES
	If a Supervisory Board member is delegated by a group of shareholders to permanently exercise supervision, then the Supervisory Board will determine the scope and the mode of submitting reports by that member on the function performed. 



	31
	A supervisory board member should not resign from his function during a term of office if this could render the functioning of the board impossible, and, in particular, if it could hinder the timely adoption of an important resolution.
	YES
	The Supervisory Board By-law says that Supervisory Board Members should not resign from their functions for immaterial reasons.



	BEST PRACTICES OF MANAGEMENT BOARDS

	32
	Bearing in mind the interest of the company, the management board sets forth the strategy and the main objects of the company’s operations, and submits them to the supervisory board. The management board is liable for the implementation and performance of the same. The management board cares for transparency and effectiveness of the company management system and the conduct of its business in accordance with the legal regulations and best practice.
	YES
	The rules regarding setting forth the strategy, plans and their execution, as well as the management of the Company is defined in § 25 sub 1, items 1 and 2 of the Charter. 



	33
	32. While making decisions on corporate issues, members of the management board should act within the limits of justified economic risk, i.e. after consideration of all information, analyses and opinions, which, in the reasonable opinion of the management board, should be taken into account in a given case in view of the company’s interest. While determining the interest of the company, one should keep in mind the justified in long-term perspective interests of the shareholders, creditors, employees of the company and other entities and persons co-operating with the company, as well as the interests of local community.


	YES
	The Company’s Management Board carries out an in-depth analysis before undertaking any steps or making binding decisions.

The MB members perform their duties with due diligence and employ their knowledge and life experience while applying the support of relevant Company forces. 

The Company shall undertake all efforts to be a good corporate citizen in the local society. 



	34
	In transactions with shareholders and other persons whose interests have impact on the interest of the company, the management board should act with utmost care to ensure that the transactions are at arms’ length.
	YES
	The rule is observed as specified in the provisions binding in the Company. 


	35
	A management board member should display full loyalty towards the company and avoid actions that could lead to implementing exclusively own material interest. If a management board member receives information on the possibility of making an investment or another advantageous transaction concerning the objects of the company, he should present such information immediately to the management board for the purpose of considering the possibility of the company taking advantage of it. Such information may be used by a management board member or be passed over to a third party only upon consent of the management board and only when this does not infringe the company’s interest.
	YES
	The Management Board accepted the ‘Best Practices...’ to the extent determined herein and its members declared their willingness to abide by the rules addressed to them.

	36
	33. A management board member should treat his shares in the company and in its dominant companies and subsidiaries as a long-term investment.


	YES
	Management Board members declare that they will treat the investment in the Company’s shares and in its dominant companies and subsidiaries as a long-term investment understood as at least 3-year. 



	37
	Management board members should inform the supervisory board of each conflict of interest in connection with the performed function or of the risk of such conflict.
	YES
	Pursuant to the Management Board Bylaw, the Management Board may not undertake a business activity in competition with the Company without the consent of the Supervisory Board. 


	38
	The remuneration of management board members should be set based on transparent procedures and principles, taking into account its incentive nature and ensuring effective and smooth management of the company. The remuneration should correspond to the size of the company’s business enterprise, should be in reasonable relation to the economic results, and be related to the scope of liability resulting from a given function, taking into account the level of remuneration of members of management boards in similar companies in a similar market.
	YES
	The remuneration of the Management Board members is composed of a fixed part and a variable one adjusted to and depending on the financial results of the Company.

The level of remuneration is defined by the Supervisory Board.



	39
	The aggregate remuneration of all members of the management board should be disclosed and itemised in the annual report. If the amount of remuneration of individual members of the management board significantly differs, it is recommended that a relevant explanation be published.
	YES
	The aggregate remuneration of all members of the Management Board is disclosed in the annual report.
The differences in the remuneration are insignificant and they arise only from the function performed by a given Management Board member and the form of employment. 



	40
	The management board should lay down the principles and procedure of operations and allocation of powers in the Bylaws that should be open and generally available.

	YES
	Pursuant to the Charter, the principles and procedure of the Management Board’s operations and the powers allocated to each member are laid down in the  Management Board Bylaw and the Organisational Bylaw as  approved by the Supervisory Board. The Management Board Bylaw is available on the Company’s website.



	BEST PRACTICES IN RELATIONS WITH THIRD PARTIES AND THIRD PARTY INSTITUTIONS

	41
	The selection of a certified auditor for a company should guarantee impartiality of performance of the entrusted tasks.
	YES
	There is a tender procedure for selecting the auditor binding in the Company.

The person providing the services of a certified auditor submits a declaration of observance of the statutory criteria of impartiality and independence a priori and a posteriori to performing the audit.



	42
	In order to ensure proper impartiality of opinion, the company should change the certified auditor at least once every five years.
	YES
	When the Supervisory Board has selected the entity to provide the services of an certified auditor for the Company for subsequent periods of time, the lead audit partner of the audit team performing the audit of the Bank under that entity shall be changed once every five years at least.



	43
	The certified auditor should be selected by the supervisory board or general meeting of the company, upon receiving recommendations from the supervisory board.
	YES
	Pursuant to the Charter, the entity to provide the services of a certified auditor is selected by the Company Supervisory Board.



	44
	An auditor auditing annual accounts of a company or its subsidiaries cannot act as a special purpose auditor for the same company
	YES
	The Company Management Board declares that when the current certified auditor is selected as the special purpose one (ad hoc auditor), it will insist thereupon that the person of the Bank’s audit team is not the special purpose auditor.



	45
	A company should acquire its own shares in such a way that no group of shareholders be privileged.

	YES
	The Company has not acquired its own shares yet.

The Management Board declares that if such a transaction is to take place, it will act with due diligence so that no group of shareholders be privileged.



	46
	The statutes of the company, its basic internal regulations, information and documents related to general meetings, and the financial statements should be made available in the registered office of the company and on its website.
	YES
	The Charter of the Company, the Bylaws of the General Meeting, of the Supervisory Board and of the Management Board, as well as the information and documents related to general meetings and the financial statements are available in the registered office of the company and on its website.



	47
	The Company should have proper media relations procedures and regulations and an information policy, ensuring coherent and reliable information about the company. The company should, in compliance with the legal regulations and taking into account its interests, make available to mass media representatives information on its current operation and business, standing, and enable their presence at general meetings.
	YES
	The Company has developed the principles of information policy, which were approved by the Management Board.

While observing those principles, the Company acts with diligence as to make available to mass media representatives the information on its current operation and business as well as the company standing, compliant with the legal regulations on public trade in securities.

The conditions of presence of media representatives at the General Meeting are defined in the Bylaw of the latter.

	48
	In its annual report, a company should make public its statement on the application of corporate governance standards. If the standards are not applied to any extent, the company should also publicly explain this fact.
	YES
	The Company observes the ‘Best Practices (...) ‘ binding at the Stock Exchange and has made the relevant statement public.


Simultaneously the Bank Management Board informs that at the GSM Mr. Erik Dralans has been appointed to the position of the Bank Supervisory Board member.  

Mr. Erik Dralans, born in 1949, is a Belgian citizen. 

Education

University of Antwerp: University Degree in Applied Economic Sciences

(Specialisation Financial Sciences)

Additional degree: Maritime Sciences

Previous positions

Bank Brussels Lambert:

	1973
	Attaché Foreign department (Zone South East Asia and Ocenia)

	1976
	Representative – Tokyo Representative Office

	1978
	Chief Representative North East Asia

	1981
	Deputy General Manager Singapore Branch

	1985
	General Manager Singapore Branch

	1986
	Area Manager Asia/Oceania International network department

	1988
	General Manager International network department

	1992
	General Manager New York Branch

	1994
	Managing Director Crédit Européen Luxembourg

	1996
	General Manager Central region (Belgium)

	1997
	Managing Director, Member of the Executive Committee

	
	Attributions:

	
	International network

	
	Organisation & information technology

	
	Re-engineering, customer service & quality

	1998/99
	Member Executive Committee ING Belgium


Present position

Since 1 January 2000 Member Executive Committee ING Europe, Head of Operations/IT Europe

Additional functions


- Member of the Board ING Lease

- Member of the Board Vermeulen Raemdonck

- Member of the Board Privée Kas Bank SA/NV

- Member of the Board ING Insurance

- Member of the Board CEL DATA

External positions


- President of the Board of Maestro/MC Debit Advisory Board

- Director EHSAL (Economic Hogeschool St. - Aloysius

The performed activity shall not be competitive to the activity in ING Bank Śląski S.A.

Mr. Erik Dralans is not included in the Black List, run pursuant to the act dated 20th August 1997 on the National Court Register. 

2003-05-19 report no 14/2003: Information on the number of shares of ING Bank Śląski S.A. held by Commercial Union Open Pension Fund BPH CU WBK

The Management Board of ING Bank Śląski S.A. would like to inform that on May 19, 2003, it was notified that as of May 14, 2003 Commercial Union Open Pension Fund BPH CU WBK" held 650,568 of shares and votes of ING Bank Śląski S.A., which constitutes 5.001 % of all shares and votes at the General Meeting of the Bank’s Shareholders.

2003-05-16 report no 13/2003: Draft resolutions of General Shareholders Meeting of ING Bank Śląski S.A.

The Bank Management Board presents the enclosed draft resolutions of General Shareholders Meeting of ING Bank Śląski convened for 27th May 2003.

Draft

Resolution No. …of the General Shareholders Meeting  of ING Bank Śląski Spółka Akcyjna of 27th May 2003 

on: adopting the Bylaw of the General Shareholders Meeting 

Pursuant to § 19 item 3 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting of ING Bank Śląski S.A. adopts the Bylaw of General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna worded as in the enclosure hereto.

The BYLAW becomes effective on the day of resolving and is binding till its modification or annulment.  

Draft

Bylaw  of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna 


§ 1

1. The debate of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna (the "Bank") shall be held in conformity with provisions of the Commercial Companies Code, the Bank's Charter and the present Bylaw, with due consideration of other commonly binding provisions of law.

2. With reservation of the cased defined in the Commercial Companies Code, the General Shareholders Meeting, provided it was convened properly, is deemed as valid and capable of passing resolutions regardless of the number of shares represented at this Meeting. 


§ 2

1.
The owners of bearer shares shall have the right to participate in the General Meeting provided they have submitted at the Bank at least one week before the General Meeting, the inscribed certificates of deposit. A shareholder or his/her proxy hereinafter referred to in this paragraph as the Participant of the General Meeting (the "GM Participant"). 

2. The shareholders referred to in section 1 hereinabove may participate in the General Meeting and execute their voting rights either personally or through their proxies. A proxy should be made in writing otherwise null and void and attached to the General Meeting minutes. A person serving in the capacity of an executive member of the Management Board and other employees of the Bank shall not be allowed to act as a shareholder's proxy.

3. Members of the Management Board and Supervisory Board shall participate in the General Meeting unless participation in the Meeting is impossible for any of them for material reasons.

4. Members of the Management Board and Supervisory Board who participate in the General Meeting should, within the frames of their authorities and to the extent necessary to resolve issues included in the agenda, provide explanation and information concerning the Bank to the Participants of the General Meeting, with reservations resulting from the law in force taken into account. In cases that require detailed information, a Management or Supervisory Board Member may indicate a person from among the Bank employees who will provide such explanation or information. 

5. Journalists who are interested in the General Meeting of Shareholders may participate in the meeting as observers after showing their journalist IDs. If a participant of the General Meeting asks during the debate for making it secret, then such a motion is subject to voting in a manner specified for formal matters.


§ 3

1. Each shareholder included on the list of shareholders and entitled to participate in the General Meeting shall report his/her arrival to GM to the shareholders service team (at the shareholders' registration point) so that he/she is placed on the attendance list.

The following procedure shall be applied while making the attendance list of the GM Participants:

1) checking the shareholder's or his proxy's identity (if a shareholder is represented by a proxy this shall be indicated on the attendance list);

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

3) determining the number of votes assigned to 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 Chairman of the General Meeting (GM Chairman) immediately after he/she is elected. The Chairman of the General Meeting shall settle all claims pertaining to the list which may occur.

3. The attendance list shall be made available to the GM participants during the whole time of the debate. It will be up-dated on a current basis pursuant to the principles set forth in the voting instructions.

4. Upon the request of shareholders possessing one tenth part of the equity 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 petitioner.


§ 4

1. The General Meeting shall be opened by the Chairman or Deputy Chairman of the Supervisory Board who shall order and carry out the election of the GM Chairman from among the General Meeting Participants. 

In the event that the Chairman and the Deputy Chairman of the Supervisory Board are absent, the General Meeting shall be opened by one of the Supervisory Board members. Until the abovementioned 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 the GM indicated in the announcement on convening of the General Meeting, there is still a significant number of the GM participants waiting for registration, the person opening the General Meeting shall inform the attendees that the 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 the office of GM Chairman; also, he/she may put forward one candidature for this position.

4.
A reported candidate shall be placed on a list of candidates as soon as he/she makes the declaration that he/ she accepts the candidature. The list of candidates is made by the person who opened the General Meeting. The list, upon the request of the person opening GM or GM 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 the appropriate process of voting and announcing of the results.


§ 5 

1. The GM Chairman shall ensure efficient debate and respect for the rights and interests of all Shareholders. In particular, the Chair-man should act against misuse of rights by participants of the General Meeting and ensure that the rights of minority shareholders are not violated. 

2. The Chairman should not resign from his/ her function without material reasons; also, he/ she must not delay signing of the General Meeting Minutes without important reason. 

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

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

2) presenting the announced agenda of the General Meeting;

3) allowing the participants to speak, and ruling out of order persons who speak beside the point in the obvious way or violate the rules of acceptable behaviour; 

4) ordering voting and ensuring its appropriate process as well as announcing the results;

5) announcing breaks in the debate, except for stipulations of § 7 section 5;

6) solving any regulatory doubts; if necessary after consulting the opinion of per-sons named in section 5.

7) closing the General Meeting upon exhausting the agreed agenda. 

4. The GM Chairman shall appoint the General Meeting Secretariat (GM Secretariat) to co-operate with the Chairman during the GM debate, composed of 2-3 persons.

5. The GM Chairman 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 General Meeting.


§ 6

1. The GM Secretariat established pursuant to § 5 section 4:

1) shall co-operate with the GM Chairman and a representative of the firm counting the votes by means of a computer technique in order to ensure the correct course of voting, taking into consideration the present attendance list of the GM participants;

2) shall provide the GM Chairman with documents stating the voting results;

3) shall accept the written motions and resolution drafts submitted by the GM Participants; 

4) shall carry out any other auxiliary activities connected with the debate, inclusive of voting.

2. The General Meeting may adopt a resolution on electing the Committees supporting the GM Chairman in his/ her responsibilities, in particular of the Ballot Counting Committee or the Committee of Resolutions and Motions. In such a case, the established Committee takes over the relevant competence of the GM Secretariat.


§ 7

1. A motion on 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 on a priority basis. 

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

1) postponing or closing of a discussion;

2) breaks in the debate;

3) the order of voting over motions submitted within a given agenda item;

4) closing of the list of candidates for elections.

3. The motions submitted on formal matters, subject to § 5, shall be settled by the Chairman of the General Meeting or, if any GM participant opposes to such a decision, by voting.

4. The Chairman of the General Meeting may order a short break in the debate, especially in order to: 

1) make it possible to formulate motions in writing; 

2) agree the standpoints among the participants of the General Meeting; 

3) seek for advice of persons referred to in § 5 section 5; 

4) make it possible for the Supervisory Board and Management Board to take 

    a standpoint; 

5) in other cases, in particular when the General Meeting lasts more than two hours. 

Short breaks must not be aimed at creating difficulties for participants of the General Meeting in exercising of their rights. 

5. 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 a majority of 2/3 votes. Such breaks may not jointly exceed 30 days.


§ 8

1. Subject to the stipulations of § 7, each participant of the General Meeting may speak only on matters, which are currently considered and included in the accepted agenda. The motions on alterations of the drafts of resolutions must be submitted in writing to the GM Secretariat. Upon speaking or submitting a motion, a GM participant should state his/her full name and in case when he /she is not speaking on his/her behalf, also the data pertaining to the represented shareholder.

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 may limit the time of speaking of the GM participants, provided that while accounting for the agenda so many GM participants register themselves for the discussion that introduction of time brackets for specific statements of the GM participants conditions the course of the general meeting to be effective. Restricting the time of the statement cannot cause the limitation of the shareholders' rights. 

4. Any participant of the General Meeting may express his/her opinion through submitting a written statement-declaration or motion. 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. In case of any doubts as to the wording of a voted motion, the GM participant may request the GM Chairman to read its wording before the voting.

5. A GM participant who requests filing his/her protest after the General Meeting passes a resolution he/she was voting against is entitled to present a short justification for this protest.


§ 9

1. At any time the General Meeting may pass a resolution pertaining to the agenda, but it can apply exclusively to:  

1) deleting particular matters from the agenda;

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

2. Matters, consideration of which is obligatory must not be removed from the agenda; the same applies to matters included in the agenda on request of the authorised Shareholder, unless this very Shareholder submits a motion requesting otherwise.

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


§ 10

1. If the GM agenda contains an item related to changes in the composition of the Supervisory Board, the General Meeting may decide on the number of the Supervisory Board members by a resolution, following the limits specified in the Charter. In 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 submit a motion to revoke particular or all members of the Supervisory Board. Voting over revoking of each Board member is carried out 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 has the right to put forward candidatures to the Supervisory Board membership. Candidatures are presented along with their CVs showing in particular their education background and professional experience, and a  justification. 

4. A candidate presented shall be placed on the list of candidates as soon as he/she makes the declaration that he/she accepts the candidature. 

A candidate absent at the General Meeting shall be placed on the list of candidates pursuant to either a submitted written acceptance of his/her candidature or a declaration of the person presenting the candidate that the latter consented to be a candidate. 

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

6. The list of proposed candidates to the Supervisory Board is made in alphabetical order by the GM Secretariat.

7. Voting for particular candidates to the Supervisory Board is effected by a secret vote, separately for each candidate to be elected by the absolute majority of votes. A vote given for a number of candidates higher 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 given, obtained the highest number. In case of a tie-up as to the last mandate place, a new voting for these candidates shall be effected pursuant to the principles defined hereinabove.

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


§ 11

In case a valid motion was presented, pursuant to article 385 § 3 of the Commercial Companies Code, requesting that the nearest General Meeting should vote en bloc to elect the Supervisory Board, the election shall comply with the following principles:

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 § 10 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 item 1 shall elect the chairman of the group who makes 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 pursuant to the relevant stipulations of § 10 hereof. 

6) Voting within the group shall be carried out in a manner determined pursuant to § 13 section 3 hereof, unless the shareholders forming the group agree upon another 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 the minutes of the GM resolutions pursuant to § 14 hereof.

8) The mandates in the Supervisory Board, not having been filled in by the group (groups) of shareholders formed pursuant to item 1, 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. 


§ 12

1. Provided that the provisions of the Commercial Companies Code or the Charter do not state otherwise, the resolutions shall be passed by the absolute majority of votes. For passing a resolution on amendments of the Charter, the majority of three fourths of the valid votes cast is required.

2. If any proposals of amendments to the draft of a resolution have been submitted in writing, then they, subject to § 7 section 2, will be voted on in the same order they have been presented in. Then, the voting over the whole draft, together with the accepted amendments shall take place. 


§ 13

1. Subject to section 2, the voting is open. 

2. A secret voting shall be ordered by the Chairman of the General Meeting during an election, in case of motions to revoke members of the governing bodies or take disciplinary measures against them, and also in personal matters. A secret voting shall be ordered by the Chairman of the General Meeting on request of at least one GM participant, but with the exception of voting on the motions pertaining to formal and routine matters.

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


§ 14

1. The General Meeting resolutions shall be invalid, unless the minutes are taken by a notary. The minutes shall be signed by the notary and the Chairman of the General Meeting.

2. On request of any participant of the General Meet-ing, his/her written statement regarding the issues included in the agenda may be attached to the minutes.

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

Draft

Resolution No ...   of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: approving the financial statements of ING Bank Śląski S.A. for the year 2002. 

Pursuant to article 395 § 2 section 1 of the Act of September 15, 2000 - the Commercial Companies Code (for final text see Journal of Laws No. 94, section 1037) and article 53, section 1 of the Accounting Act of  September 29, 1994  (Journal of Laws of 2002 No. 76, section 694, as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves:

1/ the balance sheet of ING Bank Śląski Spółka Akcyjna, made as of December 31, 2002, which shows the total assets and liabilities of PLN 26,985,812,997.38

(say PLN: twenty six billion nine hundred eighty five million and eight hundred twelve  thousand nine hundred and ninety seven and 38/100) together with off-balance-sheet accounts showing the amount of PLN 102,166,136,940.76 (say PLN: one hundred and two billion one hundred and sixty-six million one hundred and thirty-six thousand nine hundred and forty 76/100),

2/ the profit and loss account for the period from January 1, 2002 until December 31, 2002, showing the net profit of PLN 154,048,888.04 (say PLN: one hundred and fifty four million forty eight thousand and eight hundred and eighty eight and 04/100),

3/ the additional information,

4/ the cash flow report showing an increase of net cash during the business year 2002 by the amount of PLN 2,759,597,910.89 (say PLN: two billion seven hundred and fifty nine million five hundred and ninety seven thousand nine hundred and ten and 89/100).             

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003 

on: approval of the Management Board's report on the operation of ING Bank Śląski S.A. in the year 2002. 

Pursuant to article 395 § 2 item 1 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the Management Board's report on the operation of ING Bank Śląski S.A. in the year 2002.

Draft

Resolution No ...  of the General Shareholders Meeting  of ING Bank Śląski Spółka Akcyjna of 27th May, 2003  

on: approving the financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2002. 

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

1/ the consolidated balance sheet of the Capital Group of ING Bank Śląski Spółka Akcyjna, made as of December 31st 2002, which shows the total assets and liabilities of  PLN 26,977,676,364.41 (say PLN: twenty six billion nine hundred and seventy seven million six hundred and seventy six thousand three hundred and sixty four and 41/100) together with off-balance-sheet accounts showing the total of PLN 101,984,707,426.54 (say PLN one hundred and one billion nine hundred and eighty-four million seven hundred and seven thousand four hundred and twenty-six 54/100), the consolidated profit and loss account for the period from January 1, 2002 until December 31, 2002 showing net profit of  PLN 154.075.264,05 (say PLN: one hundred and fifty four million seventy five thousand and two hundred and sixty four and 05/100),

2/ the additional information,

3/ the consolidated cash flow report showing an increase of net cash in the business year 2002 by the amount of PLN 2,755,976,218.49 (say PLN: two billion seven hundred and fifty five million and nine hundred and seventy six thousand and two hundred eighteen and 49/100).

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: approval of the Management Board's report on the operation of the Capital Group of Bank Śląski S.A. in the year 2002 

Pursuant to article 395 § 5 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the Management Board's report on the operation of the Capital Group of ING Bank Śląski S.A. in the year 2002. 

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: acknowledgement of fulfilment of duties by the members of the Bank Management  Board in the year 2002 

Pursuant to article 395 § 2 item 3 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges fulfilment of duties by the members of the Bank Management Board: Marian Czakański, Frederik van Etten, Krzysztof Brejdak, Grzegorz Cywiński, Anthonius Roozen, Cornelis Tuijnman, in the year 2002. 

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2002

Pursuant to article 395 § 2 item 3 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges fulfilment of duties by the members of the Supervisory Board: Andrzej Wróblewski, Johannes Antonius Nijssen, Jerzy Rokita, Ralf-Hartmut Fiedler, Bogusław Maklakiewicz, Lech Węclewski, in the year 2002.

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: distribution of profit for the year 2002 

Pursuant to article 395 § 2 item 2 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No. 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the distribution of profits of ING Bank Śląski S.A. for the year 2002 in accordance with the below specification: 

	

	in PLN

	1. gross profit

	230 757 874.73

	2. fiscal charges

	76 708 986.69

	3. net profit

	154 048 888.04

	a) reserve capital 

	69 824 888.04

	b) general risk reserve

	50 000 000.00

	c) dividend

	31 224 000.00

	d) donation for Fundacja ING Banku Śląskiego

	1 500 000.00

	e) social fund

	1 500 000.00


Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: payment of dividend for the year 2002 

Pursuant to Resolution No. … of General Shareholders Meeting of ING Bank Śląski S.A. of .........., 2003 regarding the distribution of profit for the year 2002 and in accordance with article 347 of the Act of September 15, 2000 - Commercial Companies Code (Journal of Laws No 94, item 1037), the General Shareholders Meeting of ING Bank Śląski S.A. resolves as follows: 


§ 1

ING Bank Śląski S.A. shall pay the dividend for the year 2002 in the gross amount of PLN 2.40 per each share, in accordance with the following principles:

1) June 16, 2003 shall be identified as the day on which shareholders acquire the right to the dividend, 

2) The dividend shall be paid on July 3, 2003,

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

a) payment into investment accounts of shareholders who have shares of ING Bank Śląski 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 Ordinary General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: use of the reserve capital


§ 1

Pursuant to article 396 § 5 of the Act of  September 15, 2000 - the Commercial Companies Code (Journal of Laws No. 94, item 1037) and § 40 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting hereby gives the consent to use the Bank's reserve capital amounting to PLN 11,536,620.82 (say: eleven million five hundred thirty six thousand and six hundred twenty and 82/100) for covering losses of the previous years resulting from changes caused by the Act becoming effective on  January 1, 2002 and dated  November 9, 2000 on amendments to the Accounting Act (Journal of Laws of 2000 No 113, item 1186).  


§ 2

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

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May,  2003

on: amendments to the Charter of ING Bank Śląski S.A.

Pursuant to article 430 § 1 of the Act of  September 15, 2000 - the Commercial Companies Code (Journal of Laws No 94, item 1037) the General Shareholders Meeting of ING Bank Śląski S.A. resolves the following amendments to the Bank Charter: 

1. In § 8 section 2:

a) item 6a) is added in the following wording:

"6a) issuing of the electronic money instrument",

b) item 14) shall have the following wording :

 "14) running the purchase and sale of FX values", 

c) item 17) is added in the following wording:

"17) intermediation in execution of money orders by residents as well as domestic settlements with non-residents".

2. In § 8 section 3:

a) In item 4) after the words: "the capacity of the depository" the following words are added: "bank-representative of bond holders",


b) in item 11) after the words: "insurance brokerage services" the following words are added "and financial", 

3. In § 8 section item 4a. is added in the following wording:

"4a. The Bank may participate financially or operationally in the projects and enterprises implemented jointly with the Bank subsidiaries as well as the Bank dominant unit".

Draft

Resolution No. …of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna of 27th May, 2003

on: declaration on application at ING Bank Śląski S.A. of the "Best Practices in Public Companies"

1. Pursuant to § 19 item 3) of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting being aware of the significance and importance of the corporate governance principles defining the rules of conduct to be followed by bodies of the public companies, members of these bodies and shareholders as well as bearing in mind the specific character of a company running the banking business, whose majority shareholder is a foreign strategic investor, approves the Declaration on application at ING Bank Śląski S.A. of the corporate governance principles defined in the "Best Practices in Public Companies in 2002" introduced by the Resolution No 58/952/2002 of  October 16, 2002 of the Council of the Warsaw Stock, together with a commentary on the manner of their application by the Bank, as adopted by the Management Board and Supervisory Board of the Bank.

 "Best Practices in ING Bank Śląski S.A." in the enclosure hereto.

	
	RULE
	YES/ N0 /PARTLY
	COMMENTS OF

ING BANK ŚLĄSKI S.A. COMPANY

	GENERAL RULES

	I
	Objective of the Company

The basic objective of operations of a company’s authorities is to further the interest of the company, i.e. to increase the value of the assets entrusted by its shareholders, with consideration to the rights and interests of entities other than shareholders, involved in the functioning of the company, including, in particular, the company’s creditors and employees.


	YES
	All actions undertaken by the Company’s authorities aim at long-term development of the Bank while protecting the interest of all shareholders and other entities involved in the functioning of the Company. 

	II
	Majority Rule and Protection of Minority

A joint-stock company is a capital venture, and, therefore, it must respect the principle of capital majority rule, and the primacy of majority over minority. A shareholder who contributed bigger capital also bears a higher economic risk. It is, therefore, justified that his interest be taken into consideration in proportion to the contributed capital. The minority must have a guarantee of proper protection of their rights, within limits set by the law and commercial integrity. While exercising his rights, the majority shareholder should take into account the interests of the minority.

	YES
	While managing and supervising the Company’s affairs the Management Board and the Supervisory Board act under the effective law and ensure that the rights of minority shareholders are not improperly adversely affected due to exercising the rights of the majority ones.



	III
	Honest Intentions and No-Abuse of Rights

The exercise of rights and the reliance on legal institutions should be based on honest intentions (good faith) and cannot reach beyond the purpose and economic reasons for which these institutions have been established. No activities should be taken which exceed the limits so set and, thus, constitute an abuse of the law. The minority should be protected against abuse of ownership rights by the majority and the interests of the majority should be protected against abuse by the minority of its rights, thus, ensuring the best protection of equitable interests of the shareholders and other market participants.
	YES
	All Company’s authorities jointly declared their willingness to apply the ‘Best Practices...’.  

All Bank Employees have been acquainted with the contents of the “Best Practices in Public Companies in the year 2002” and informed on applying those rules to the extent arising from the Company’s statement made public pursuant to §22a section 2 of the Stock Exchange Bylaws. The Company also applies the General Statement of Business Principles of ING Group. 

	IV
	Court Control

The company’s authorities and persons chairing a general meeting cannot decide on issues, which should be resolved by court judgements. This does not apply to activities that are within the powers of the company’s authorities and persons chairing general meetings or which they are obliged to undertake by force of law.
	YES
	This rule is and will be applied in the Company. 

Formal issues related to chairing the GMS have been defined in the General Meeting Bylaw. 

	V


	Independent Opinions Ordered by the Company

When choosing an entity which is to provide expert services, including, in particular, the services of an certified auditor, financial and tax advisory services, as well as legal services, the company should consider whether there exist circumstances limiting the independence of this entity when performing the entrusted tasks.

	YES
	The Company takes all measures to provide that the opinions ordered by it are fully independent. 

At the same time, the Company does not exclude the option that other services for its benefit be provided  by an entity rendering audit services, provided that they will not be performed by the audit team members.

Apart from that, the Company makes use of the experience and consulting support available within the capital group to which it is part (i.e. ING Group).. 

	BEST PRACTICES OF GENERAL MEETINGS

	1
	A general meeting should take place in a location and at a time to allow the participation of as many shareholders as possible.

	YES
	The general meetings take place in the Company’s registered office in Katowice.

The Company adopted the rule that the general meetings of shareholders are convened at a date conforming to the provisions of law and at a time allowing for the participation of all authorised and interested shareholders.



	2
	A request for convening a general meeting and placing certain issues on its agenda, made by parties entitled to do that should be justified. Draft resolutions proposed to be adopted by the general meeting and other key documents should be presented to the shareholders along with a justification and an opinion of the supervisory board prior to the general meeting, in advance so as to allow them to review and evaluate the same.
	YES
	In case of convening extraordinary shareholders meeting, the Management Board presents a justification for doing so and for including certain issues in the agenda.  If the request to convene the meeting is made by another authorised entity, the Management Board will ask the former to provide such a justification.

Neither convening a regular general meeting nor the drafts of obligatory resolutions to be passed at such a meeting require such a justification.  

Pursuant to the provisions of law, all key documents for the general meeting shall be available for interested shareholders 7 days prior to its convening; this rule does not apply to personnel issues.



	3
	The general meeting convened at the request of shareholders should be held on a date given in the request, and if this date cannot be kept for material reasons, on the closest date which will allow the general meeting to settle the issues placed on its agenda.
	YES
	The Management Board shall act with due diligence in order for the general meeting convened at the request of the shareholders to take place on the requested dates, unless the same is impossible for reasons beyond the control of the former and in such a case the closest possible date shall be designated.

	4
	A general meeting whose agenda includes certain issues at the request of authorised entities or which has been convened at such request may be cancelled only upon consent of the requesting parties. In all other instances, a general meeting may be cancelled if its holding is hindered (force majeure) or is obviously groundless. The meeting is called off in the same manner as it has been convened, ensuring as little negative consequences for the company and its shareholders as possible, and in any case no later than three weeks prior to the original date of the meeting. A change in the date of the general meeting is made in the same manner as the cancellation, even if the proposed agenda does not change.
	YES
	The Company Management Board declares that this rule is and will be applied by the Company in the future.



	5
	In order for a representative of a shareholder to participate in a general meeting, his right to act on behalf of the shareholder should be duly documented. It should be presumed that a written document confirming the right to represent a shareholder at a general meeting is in conformity with the law and does not require any additional confirmations and acknowledgement unless its authenticity or validity prima facie raises doubts of the company’s management board (upon drawing-up the attendance list) or the chairman of the general meeting.
	YES
	The said rule is applied by the Company; the information on the documents required for a shareholder to participate in the general meeting is included in the communication on its convening.



	6
	The general meeting should have regular Bylaws setting forth the detailed principles of conducting the meetings and adopting resolutions. The Bylaws should contain, in particular, provisions concerning elections, including elections to the supervisory board by voting in separate groups. The Bylaws should not be subject to frequent changes; it is advisable that the changes enter into force as of the subsequent general meeting.
	YES
	The General Meeting Bylaw has been adopted during the he General Meeting convened on... May 2003. The Bylaw shall be in force until amended by the General Meeting. 

The Bylaw comprises, among others, the decisions on conducting elections inclusive of the election of the supervisory board members by way of voting in separate groups. 

	7
	A person opening the general meeting should procure an immediate election of the chairman of the meeting, and should refrain from any substantial or formal decisions.
	YES
	The rule is reflected in the Company’s Charter
 and the General Meeting Bylaw currently in force. 

	8
	The chairman of the general meeting ensures an efficient conduct of the meeting and observance of the rights and interests of all shareholders. The chairman should counteract, in particular, the abuse of rights by the participants of the meeting and should guarantee that the rights of minority shareholders are respected. The chairman should not, without sound reason, resign from his function, or put off the signing of the minutes of the meeting.
	YES
	The rule is applied by the Company and is reflected in the Company’s Charter and the General Meeting Bylaw currently in force. 



	9
	A general meeting should be attended by members of the supervisory board and the management board. A certified auditor should be present at an n annual general meeting and at an extraordinary general meeting if financial matters of the company are to be discussed thereat.
	YES
	All the Management Board Supervisory Board Members are invited to participate in the General Meeting. Their members shall participate in the General Meeting, unless such participation is impossible for reasons beyond their control.

The certified auditor shall be invited to the general meeting session in all cases where the agenda includes an item concerning the financial affairs of the Company. 



	10
	Members of the supervisory board and the management board and the certified auditor of the company should, within their powers and to the extent necessary for the settlement of issues discussed by the general meeting, provide the participants of the meeting with explanations and information concerning the company.

	YES
	The Company shall apply this rule; upon considering the conditions arising from the application of the rule no. 9. 

 

	11
	All answers provided by the management board to the questions posed by the general meeting should take into account the fact that the reporting obligations are performed by a public company in a manner which follows from the Law on Public Trading in Securities, and certain information cannot be provided otherwise.
	YES
	The Company’s authorities provide information to the extent allowed by the provisions of law, and in particular of the Banking Act, the Securities Public Trade Act and of the ordinance regarding informational obligations. 

	12
	Short breaks in the session which do not defer the session, ordered by the chairman in justified cases, cannot be aimed at hindering the exercise of the rights by the shareholders.
	YES
	This rule is reflected in the relevant provisions of the General Meeting Bylaw.

 

	13
	Voting on issues placed on the agenda may be carried out only on issues related to the conduct of the meeting. This voting procedure cannot apply to resolutions, which may have impact on the exercise by the shareholders of their rights.


	YES
	Pursuant to the provisions of the General Meeting Bylaw voting on the organisational and formal issues relate only to the agenda of the general meeting and the manner of conducting the meeting. 


	14
	A resolution not to consider an issue placed on the agenda may be adopted only if it is supported by sound reasons. A motion in this respect should be accompanied by a detailed justification. The general meeting cannot adopt resolutions to remove an item from the agenda or not to consider an issue placed on the agenda at the request of the shareholders.
	YES
	Pursuant to the Bylaw of the General Meeting, an issue whose consideration is obligatory in light of the effective law may not be removed from the agenda. The same remark applies to the issue included in the agenda at the request of any authorised shareholder unless this very shareholder files a motion requesting otherwise. 



	15
	A party objecting to a resolution must have an opportunity to concisely present the reasons for its objection.
	YES
	Pursuant to the General Meeting Bylaw, each person objecting to a resolution is entitled to present a short justification for such a decision. 



	16
	Due to the fact that the Code of Commercial Companies does not provide for court control in the event where a resolution is not adopted by the general meeting, the management board or the chairman of the meeting should form the resolutions in such a way that each person who does not agree with a decision being the subject of the resolution, have the possibility of challenging the same; provided that he is entitled to do so.
	YES
	The Management Bard declares that the draft resolutions presented to the General Meeting will be formed in such a way that they resolve the contents of the given issue. . 

	17
	At the request of a participant in the general meeting, his written statement is recorded in the minutes.
	YES
	Shareholder’s statement may only refer to the issues considered part of the agenda pursuant to the General Meeting Bylaw.

Such a statement will be recorded in the minutes prepared by a notary. 

 

	BEST PRACTICES OF SUPERVISORY BOARDS

	18
	The supervisory board submits to the general meeting an annual concise evaluation of the company’s standing. The evaluation should be part of the annual report of the company, made available to all shareholders early enough to allow them to become acquainted with the same before the annual general meeting.
	YES
	Each year the Supervisory Board submits to the general meeting a short evaluation of the company’s standing. 

The Company Management Board includes contents of the evaluation in the annual report. 



	19
	A member of the supervisory board should have relevant education, professional and practical experience, be of high morale and be able to devote all time required to properly perform the function on the supervisory board. Candidates for members of the supervisory board should be presented and supported by reasons in sufficient detail to allow an educated choice.
	YES
	This rule is observed at the Company.

Candidates for members of the Supervisory Board presented to the general meeting are always accompanied with justification. In addition, the general meeting is presented with the candidate’s CV.   

 

	[image: image2.wmf]20
	2. (a) At least one-half of members of the supervisory board should be independent members. Independent members of the supervisory board should not have any relations with the company and its shareholders or employees, which relations could have significant impact on the ability of the independent member to make impartial decisions.
d) Detailed criteria of independence should be laid down in the Charter of the company.;

e) Without consent of at least one independent member of the supervisory board, no resolutions should be adopted on the following issues:
· performances of any kind by the company and any entities associated with the company in favour of members of the management board;
· consent to the execution by the company or its subsidiary of a key agreement with an entity associated with the company, member of the supervisory board or the management board, and with their associated entities; and
· appointment of a certified auditor to audit the financial statements of the company.
The above rule may be implemented by the company on a date different than that for the remaining rules of the set, but no later than by the end of 2004.

	
	The principle of appointing also such Supervisory Board Members who are not related to the strategic Shareholder is applied in the Bank in practice. 

The Company will declare its standpoint as to applying that Rule in its Report regarding obeying Best Practices for the year 2003. 

If a decision is taken to introduce that Rule into the Company’s Charter, it will be implemented by the end of 2004. 



	21
	A supervisory board member should, most of all, bear in mind the interests of the company.
	YES
	While performing their functions, the members of the Supervisory Board always bear in mind the interests of the Company and its shareholders.

The Supervisory Board determines the lines of further development and approves annual and long-term plans developed by the Management Board.

 

	22
	Members of the supervisory board should take relevant actions in order to receive from the management board regular and complete information on any and all significant issues concerning the company’s operations and on the risk related to the carried out business and ways of managing such risk.
	YES
	Management Board informs the Supervisory Board about all significant issues related to the Company’s operations on a regular basis. 

The Company’s Charter specify which issues require that the Management Board’s decisions be accepted by the Supervisory Board.  

The Audit Committee operates as part of the Supervisory Board structure. The Committee performs consulting and advisory functions for the Supervisory Board, in particular in the area of risk management and improving the internal audit effectiveness.

 

	23
	A supervisory board member should inform the remaining members of the board of any conflict of interest that arises, and should refrain from participating in discussions and from voting on passing a resolution on the issue in which the conflict of interest has arisen.
	YES
	The Supervisory Board Bylaw specifies all circumstances that may result in a conflict of interest and obliges the Supervisory Board members to make a statement on that matter both upon accepting the mandate and throughout the term of office in case such a situation arises. 

The Supervisory Board Bylaw provides for the obligation to exclude the Board member from taking  decision on matters in which the conflict of interest has arisen (amendment to the SB Bylaw requisite).



	24
	Information on personal, actual, and organisational connections of a supervisory board member with a given shareholder, and, in particular, with the majority shareholder, should be available to public. The company should have a procedure in place for obtaining information from members of the supervisory board and for making it available to the public.
	YES
	The Supervisory Board Members shall provide information on personal, actual and organisational connections with any shareholders holding more than 5 % of the Company’s shares.

Personal connections stand for family relations (first degree consanguinity or affinity) with a shareholder and in case that a legal person is a shareholder, personal connections stand for relations with the members of its authorities 

Actual connections stand for business relations.

Organisational connections stand for relations arising out of work ones or a similar legal status 

The information obtained in such a way is available at the request of any interested person at the Company’s registered office.



	25
	Supervisory board meetings, save for issues which directly concern the management board or its members, and, in particular, removal, liability, and setting remuneration, should be accessible and open to members of the management board.
	YES
	The Management Board members may attend the Supervisory Board meetings by invitation. 



	26
	23. A supervisory board member should enable the management board to present publicly and in an appropriate manner information on the transfer or acquisition of the shares of the company or of its dominant company or a subsidiary, and of transactions with such companies, provided that such information is relevant for his financial standing.


	YES
	The Supervisory Board members are bound by the obligation to inform about their transactions in the Company’s securities exceeding the equivalent of EUR 5,000 (in the 12-month period). 

Furthermore, the Supervisory Board Bylaw imposes on the SB members the duty to inform about transactions regarding the shares of the dominant company or of the subsidiaries, as well as about other transactions with those companies exceeding the value stated above. 

The information obtained in such a way is available at the request of any interested person at the Company’s registered office.



	27
	24. Remuneration of members of the supervisory board should be fair, but should not constitute a significant cost item in the company’s business or have material impact on its financial results. The remuneration should be in reasonable relation to the remuneration of members of the management board. The aggregate remuneration of all members of the supervisory board should be disclosed in the annual report.


	YES
	Remuneration of the Supervisory Board members does not constitute any significant item in the costs of the Company’s business. 

The exact level of the remuneration is determined by the General Meeting.

The aggregate remuneration of all Supervisory Board members is disclosed in the annual report. 

	28
	The supervisory board should operate in accordance with its Bylaws, which should be available to the public.


	YES
	The Company has the Supervisory Board Bylaw available at the Company’s website.



	29
	The agenda of a supervisory board meeting should not be amended or supplemented during the meeting that it concerns. This requirement does not apply if all members of the supervisory board are present and agree to the amendment or supplementation of the agenda, and in instances where the adoption of certain activities by the supervisory board is necessary in order to protect the company against damage and in the case of a resolution which concerns the determination whether there exists a conflict of interest between a supervisory board member and the company.
	YES
	The rule is observed by the Company and a detailed code of conduct is determined by relevant provisions of the Supervisory Board Bylaw.


	30
	A supervisory board member delegated by a group of shareholders to permanently exercise supervision should submit to the supervisory board detailed reports on the performance of his task.
	YES
	If a Supervisory Board member is delegated by a group of shareholders to permanently exercise supervision, then the Supervisory Board will determine the scope and the mode of submitting reports by that member on the function performed. 



	31
	A supervisory board member should not resign from his function during a term of office if this could render the functioning of the board impossible, and, in particular, if it could hinder the timely adoption of an important resolution.
	YES
	The Supervisory Board By-law says that Supervisory Board Members should not resign from their functions for immaterial reasons.



	BEST PRACTICES OF MANAGEMENT BOARDS

	32
	Bearing in mind the interest of the company, the management board sets forth the strategy and the main objects of the company’s operations, and submits them to the supervisory board. The management board is liable for the implementation and performance of the same. The management board cares for transparency and effectiveness of the company management system and the conduct of its business in accordance with the legal regulations and best practice.
	YES
	The rules regarding setting forth the strategy, plans and their execution, as well as the management of the Company is defined in § 25 sub 1, items 1 and 2 of the Charter. 



	33
	34. While making decisions on corporate issues, members of the management board should act within the limits of justified economic risk, i.e. after consideration of all information, analyses and opinions, which, in the reasonable opinion of the management board, should be taken into account in a given case in view of the company’s interest. While determining the interest of the company, one should keep in mind the justified in long-term perspective interests of the shareholders, creditors, employees of the company and other entities and persons co-operating with the company, as well as the interests of local community.


	YES
	The Company’s Management Board carries out an in-depth analysis before undertaking any steps or making binding decisions.

The MB members perform their duties with due diligence and employ their knowledge and life experience while applying the support of relevant Company forces. 

The Company shall undertake all efforts to be a good corporate citizen in the local society. 



	34
	In transactions with shareholders and other persons whose interests have impact on the interest of the company, the management board should act with utmost care to ensure that the transactions are at arms’ length.
	YES
	The rule is observed as specified in the provisions binding in the Company. 


	35
	A management board member should display full loyalty towards the company and avoid actions that could lead to implementing exclusively own material interest. If a management board member receives information on the possibility of making an investment or another advantageous transaction concerning the objects of the company, he should present such information immediately to the management board for the purpose of considering the possibility of the company taking advantage of it. Such information may be used by a management board member or be passed over to a third party only upon consent of the management board and only when this does not infringe the company’s interest.
	YES
	The Management Board accepted the ‘Best Practices...’ to the extent determined herein and its members declared their willingness to abide by the rules addressed to them.

	36
	35. A management board member should treat his shares in the company and in its dominant companies and subsidiaries as a long-term investment.


	YES
	Management Board members declare that they will treat the investment in the Company’s shares and in its dominant companies and subsidiaries as a long-term investment understood as at least 3-year. 



	37
	Management board members should inform the supervisory board of each conflict of interest in connection with the performed function or of the risk of such conflict.
	YES
	Pursuant to the Management Board Bylaw, the Management Board may not undertake a business activity in competition with the Company without the consent of the Supervisory Board. 


	38
	The remuneration of management board members should be set based on transparent procedures and principles, taking into account its incentive nature and ensuring effective and smooth management of the company. The remuneration should correspond to the size of the company’s business enterprise, should be in reasonable relation to the economic results, and be related to the scope of liability resulting from a given function, taking into account the level of remuneration of members of management boards in similar companies in a similar market.
	YES
	The remuneration of the Management Board members is composed of a fixed part and a variable one adjusted to and depending on the financial results of the Company.

The level of remuneration is defined by the Supervisory Board.



	39
	The aggregate remuneration of all members of the management board should be disclosed and itemised in the annual report. If the amount of remuneration of individual members of the management board significantly differs, it is recommended that a relevant explanation be published.
	YES
	The aggregate remuneration of all members of the Management Board is disclosed in the annual report.
The differences in the remuneration are insignificant and they arise only from the function performed by a given Management Board member and the form of employment. 



	40
	The management board should lay down the principles and procedure of operations and allocation of powers in the Bylaws that should be open and generally available.

	YES
	Pursuant to the Charter, the principles and procedure of the Management Board’s operations and the powers allocated to each member are laid down in the  Management Board Bylaw and the Organisational Bylaw as  approved by the Supervisory Board. The Management Board Bylaw is available on the Company’s website.



	BEST PRACTICES IN RELATIONS WITH THIRD PARTIES AND THIRD PARTY INSTITUTIONS

	41
	The selection of a certified auditor for a company should guarantee impartiality of performance of the entrusted tasks.
	YES
	There is a tender procedure for selecting the auditor binding in the Company.

The person providing the services of a certified auditor submits a declaration of observance of the statutory criteria of impartiality and independence a priori and a posteriori to performing the audit.



	42
	In order to ensure proper impartiality of opinion, the company should change the certified auditor at least once every five years.
	YES
	When the Supervisory Board has selected the entity to provide the services of an certified auditor for the Company for subsequent periods of time, the lead audit partner of the audit team performing the audit of the Bank under that entity shall be changed once every five years at least.



	43
	The certified auditor should be selected by the supervisory board or general meeting of the company, upon receiving recommendations from the supervisory board.
	YES
	Pursuant to the Charter, the entity to provide the services of a certified auditor is selected by the Company Supervisory Board.



	44
	An auditor auditing annual accounts of a company or its subsidiaries cannot act as a special purpose auditor for the same company
	YES
	The Company Management Board declares that when the current certified auditor is selected as the special purpose one (ad hoc auditor), it will insist thereupon that the person of the Bank’s audit team is not the special purpose auditor.



	45
	A company should acquire its own shares in such a way that no group of shareholders be privileged.

	YES
	The Company has not acquired its own shares yet.

The Management Board declares that if such a transaction is to take place, it will act with due diligence so that no group of shareholders be privileged.



	46
	The statutes of the company, its basic internal regulations, information and documents related to general meetings, and the financial statements should be made available in the registered office of the company and on its website.
	YES
	The Charter of the Company, the Bylaws of the General Meeting, of the Supervisory Board and of the Management Board, as well as the information and documents related to general meetings and the financial statements are available in the registered office of the company and on its website.



	47
	The Company should have proper media relations procedures and regulations and an information policy, ensuring coherent and reliable information about the company. The company should, in compliance with the legal regulations and taking into account its interests, make available to mass media representatives information on its current operation and business, standing, and enable their presence at general meetings.
	YES
	The Company has developed the principles of information policy, which were approved by the Management Board.

While observing those principles, the Company acts with diligence as to make available to mass media representatives the information on its current operation and business as well as the company standing, compliant with the legal regulations on public trade in securities.

The conditions of presence of media representatives at the General Meeting are defined in the Bylaw of the latter.

	48
	In its annual report, a company should make public its statement on the application of corporate governance standards. If the standards are not applied to any extent, the company should also publicly explain this fact.
	YES
	The Company observes the ‘Best Practices (...) ‘ binding at the Stock Exchange and has made the relevant statement public.


2003-05-19 report no 14/2003: Information on the number of shares of ING Bank Śląski S.A. held by Commercial Union Open Pension Fund BPH CU WBK"

The Management Board of ING Bank Śląski S.A. would like to inform that on May 19, 2003, it was notified that as of May 14, 2003 Commercial Union Open Pension Fund BPH CU WBK" held 650,568 of shares and votes of ING Bank Śląski S.A., which constitutes 5.001 % of all shares and votes at the General Meeting of the Bank’s Shareholders.

2003-04-23 report no 12/2003: Information on convening General Shareholders Meeting of ING Bank Śląski S.A.

Management Board of ING Bank Śląski Spółka Akcyjna hereby announces convening on the grounds of art. 399 § 1 of Commercial Companies Code the Ordinary General Shareholders Meeting  to be held on 27th May 2003 at 12 a.m. in the auditorium  of ING Bank Śląski S.A. Head Office in Katowice at 34 Sokolska S,

and suggests the following agenda:

1/ opening of the General Shareholders Meeting,

2/ election of the Chairman of the General Shareholders Meeting, 

3/ stating that the General Shareholders Meeting has been convened in compliance with law and is capable of passing resolutions,

4/ adopting the Bylaw of the General Shareholders Meeting,

5/ presentation of reports by the Bank authorities for 2002, including financial reports,,

6/ passing resolutions on:

a)
approval of the financial report of ING Bank Śląski S.A. for the year 2002,

b)
approval of the Management Board report on the operation of ING Bank Śląski S.A. for the year 2002,


c)
approval of the consolidated financial report of the Capital Group of ING Bank Śląski S.A. for the year 2002,

d)
approval of the Management Board report on the operation of the Capital Group of Bank Śląski S.A. for the year 2002,

e)
acknowledgement of the fulfilment of duties to the Bank Management Board Members for the year 2002,

f)
acknowledgement of the fulfilment of duties to the Supervisory Board Members for the year 2002,

g)
distribution of profit for the year 2002,

h)
payment of dividend for the year 2002,

i)
use of the reserve capital, 

j)
amendments to the Charter of Bank Śląski S.A.,

k)
corporate governance principles,

7/ changes in the Supervisory Board composition,

8/ closing of the General Shareholders Meeting.

Pursuant to the requirements of art. 402 § 2 of the Commercial Companies Code, the Bank Management Board hereby informs the Shareholders about the proposed amendments to the Charter of ING Bank Śląski Spółka Akcyjna (final text) as given below:

Charter of ING Bank Śląski Spółka Akcyjna 

Final text


I. General Provisions


§ 1.

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

2.
In trade the Bank may use abbreviated Company's name, namely: "ING Bank Śląski S.A.".

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


§ 2.

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


§ 3. 

The city of Katowice shall be the registered seat of the Bank.


§ 4.

The Bank operates on the territory of the Republic of Poland and abroad.


§ 5. 

The Bank may form Branches and other units in this country and abroad.


§ 6. 

1.
The Bank shall be authorised to perform defined foreign exchange transactions' activities, and settlements connected thereto. 

2.
The Bank shall be entitled to possess foreign currency values, and to carry out transactions with them in the scope resulting from the legal regulations in force. 

3.
The Bank shall be authorised to open and hold bank accounts abroad, and to deposit foreign currency funds on these accounts.


§ 7. 

In case of any matters that are not governed with this Charter, the regulations of the Commercial Companies Code, Banking Law, foreign exchange law and other regulations shall be applied.


II. Subject of the Bank's business


§ 8. 

1.
The business of the Bank shall include performing banking activities burdening with risk any funds entrusted under any warrant of refunding, and any other activities within the limits defined by the regulations in force and by this Charter.

2.
The subject of the Bank's business shall include performing the following banking activities:

1) accepting on call or term deposits and keeping the accounts for these deposits,

2) keeping other bank accounts,

3) extending loans,

4) granting and confirming bank guarantees and opening L/Cs,

5) issuing bank securities,

6) carrying out banking money settlements,

7) keeping the housing savings and loan unit,

8) extending cash advances and consumer loans and advances,

9) cheque and bill of exchange operations as well as warranty operations,

10) issuing payment cards and carrying out card operations,

11) financial term operations,

12) acquiring and disposing of debts,

13) keeping valuables and securities and making safe boxes available,

14) performing the activities connected with foreign exchange trading,

15) granting and confirming warranties,

16) performing commissioned activities connected with issuing securities,

3. The subject of the Bank's business shall also include the following:

1) undertaking the liabilities connected with the issue of securities, including bonds convertible into shares,

2) trading in securities,

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,


4) performing custody activities, including acting in the capacity of the depository, as well as keeping accounting books, on order, including the registers of funds participants,

5) converting debts into the components of the debtor's assets,

6) acquiring and disposing of the real estate and debts secured with a mortgage,

7) providing consulting and advisory services in financial matters;

7a) providing certification services under the regulations on electronic signature, excluding   

the issuance of qualified certificates used by the Bank in operations the Bank is a party to,

8) providing money transport services, including their protection,

9) providing data processing services,

10) performing commissioned activities connected with the privatisation of state owned enterprises, 

11) providing underwriting, leasing, factoring, forfeiting services and insurance brokerage services, as well as personal sales for open pension funds,

12) performing, on order, the activities within the scope of business of commissioning banks.

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.

5. Activities listed under (1) to (4) above are in line with the mentioned below subjects of business according to the Polish Business Classification (PKD):


1) other banking activity – PKD – 65 12 A code,

2) brokerage activity and funds management – PKD – 67 12 Z code,

3) supporting financial activity that is not included in any other classification – PKD – 67 13 Z code,

4) supporting activity connected with insurance and pension funds – PKD – 67 20 Z code,

5) purchase and sale of real estate on one's own account – PKD – 70 12 Z code,

6) data processing – PKD – 72 30 Z code,

7) accounting and bookkeeping activity – PKD – 74 12 Z code,

8) detective and security activity – PKD – 74 60 Z code.

6. The change of the subject of the Bank's business shall not require the buy-out of the shares of the shareholders who do not agree for that change, should the resolution concerning such a change be passed with the majority of 2/3 of votes in the presence of the persons representing at least a half of the initial capital.


§ 9. 

Should the legal regulations introduce any limitations or impose the obligation of obtaining a specific licence for performing the activities listed in this Charter, the Bank shall perform such activities within the limits of the regulations in force or obtained licences.


III. Initial capital


§ 10. 

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

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

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


§ 11. 

1.
The Bank Management Board, upon the permission of the Supervisory Board, shall be authorised - till June 28th 2004 - to increase the Bank initial capital by less than PLN 69,450,000.00 (sixty nine million four hundred and fifty thousand), i.e. maximally up to the amount of PLN 199,550,000.00 (one hundred ninety nine million five hundred and fifty thousand).

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

3.
The authorisation mentioned in (1) shall also cover Management Board's competence to exclude or limit, upon the permission of the Supervisory Board, the stock right to the shares issued in the mode defined in this paragraph.


§ 12. 

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

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

3.
Shares must not be redeemed should it involve lowering the initial capital below the value determined according to the regulation in force as the minimum one required for establishing the Bank.


IV. The Bank's Governing Bodies


§ 13. 

The following shall be the Bank's governing bodies:

1)
General Shareholders Meeting, 

2)
Supervisory Board,

3)
Bank Management Board.


V. General Shareholders Meeting


§ 14. 

1.
The General Shareholders Meeting shall be convened by way of announcement in 'Monitor Sądowy i Gospodarczy' /Court and Economic Monitor/ and it shall function according to the principles defined in the regulations of the Commercial Companies Code and herein as a General or Extraordinary Shareholders Meeting.

2.
The General Shareholders Meeting should take place on the annual basis, in June at the latest. The General Shareholders Meeting shall be summoned by the Bank Management Board, and should the Board not do it in the term determined above, the Shareholders Meeting shall be convened by the Supervisory Board.

3.
The Extraordinary Shareholders Meeting shall be convened, if needed, by the Bank Management Board on their own initiative, or on the motion of the Supervisory Board or the shareholders representing at least one tenth of the initial capital.

4.
The Extraordinary Shareholders Meeting may be convened by the Supervisory Board, should the Bank Management Board not do it within a fortnight from submitting the motion mentioned in (3) herein.

5.
The Shareholders Meeting shall take place in the seat of the Company or in any other venue on the territory of the Republic of Poland pointed out in the announcement about convening the Shareholders Meeting.


§ 15. 

Any matters brought by the Management Board to the Shareholders Meeting should be presented beforehand to the Supervisory Board for their opinion. The shareholders who wish to submit a motion on the Bank's matters at the Shareholders Meeting, should submit it in writing to the Bank Management Board who shall present it, together with their opinion, to the Supervisory Board.


§ 16. 

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

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


§ 17. 

Each share shall entitle to one vote.


§ 18. 

The Shareholders Meeting shall be opened by the Chairman or Vice Chairman of the Supervisory Board, and s/he shall carry out the election of the Chairman of the Meeting. In case none of them could open the Shareholders Meeting, it shall be opened by one of the Supervisory Board Members.


§ 19. 

General Shareholders Meeting shall adopt resolutions in the following matters:

1)
issue of bonds, including bonds convertible into the Bank's shares (convertible bonds);

2)
determining the principles of remuneration for the Supervisory Board Members,

3)
others, provided for by the legal regulations, the Charter or submitted by the Supervisory Board, Management Board or authorised shareholders.


VI. Supervisory Board


§ 20. 

1.
Subject to (4) hereof, the Shareholders Meeting shall appoint the Supervisory Board Members in secret balloting.

2.
The number of the Supervisory Board Members shall be determined by the Shareholders Meeting and cannot exceed 11 persons. At least a half of the Supervisory Board Members, including its Chairman, should be the citizens of the Republic of Poland.

3.
The term of the Supervisory Board shall last five years. In case of making a change in the composition of the Supervisory Board during its term, the mandate of the Supervisory Board Member who was elected during the term shall expire together with the end of the term of the Supervisory Board.

4.
Should a mandate of the Supervisory Board Member expire before the term of the whole Supervisory Board, ING Bank N.V. has a right to appoint Supervisory Board Members, in the number not exceeding the number of vacant mandates established on the basis of the number of the Supervisory Board Members defined by the Shareholders Meeting. 


§ 21. 

1.
Any Supervisory Board Member may be dismissed any time by way of the resolution of the Shareholders Meeting.

2.
The mandates of the Supervisory Board Members shall expire:

1)
upon the end of their term of office, as of the day of the Shareholders Meeting approving the financial statement for the last full year of their office,

2)
in case of the resignation of the Supervisory Board Member from fulfilling his function, as of the day of notifying the Supervisory Board thereon,

3)
in case of dismissing the Supervisory Board Member by the Shareholders Meeting, as of the day of adopting appropriate resolution, 

4)
in case of death of the Supervisory Board Member.


§ 22. 

The Supervisory Board shall elect the Chairman, Vice Chairman, and Secretary out of themselves.


§ 23. 

1.
Subject to (2) hereof, the Supervisory Board Members may fulfil their duties themselves exclusively.

2.
Supervisory Board Members may participate in passing the resolutions of the Board casting their votes in writing through the agency of another Supervisory Board Member. Casting the votes in writing cannot refer to the issues added to the agenda at the Supervisory Board meeting.


§ 24. 

1.
The Supervisory Board shall adopt resolutions if more than half of its Members – including the Chairman or Vice Chairman – are present at the session and all the Board Members have been invited.

2.
Regardless of the mode prescribed in § 23 (2), resolutions of the Supervisory Board may be adopted in the written mode or with the use of means of direct communication at a long distance.

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

4.
Organisation of the work of the Supervisory Board and the mode of its functioning, in particular the mode of voting in writing with the use of means of direct communication at a long distance shall be stipulated in the Supervisory Board By-law resolved by the Board with the majority of at least two third of votes.


§ 25. 

1.
The Supervisory Board shall hold a permanent supervision over the Bank's activities in all areas. The authority of the Supervisory Board, besides the rights and duties provided for in the Commercial Companies Code regulations, includes the following:

1) determining the directions of Bank's development,

2) approving the long-term Bank's development plans and annual financial plans of Bank's activities prepared by the Management Board,

3) approving the motions of the Bank Management Board referring to setting up and liquidation of the Bank's business units abroad,

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 investment funds – however, excluding Bank's exposure resulting from debt conversion, executing the collateral taken by the Bank or underwriting service,

5) appointing and dismissing the Management Board Members, subject to § 27.

6) concluding the contracts with the Bank Management Board Members referring to fulfilling the functions vested in them, and determining the remuneration resulting from the said contracts,

7) approval of the Bank Management Board By-law,

8) selecting the chartered auditor to carry out the audits of the Bank's financial statement,

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

2.
Moreover, the Supervisory Board's resolutions are required in case of the Bank's activities referring to other property rights, should their value exceed one tenth of the Bank's own funds. However, the Supervisory Board can authorise the Management Board to take decisions on the aforementioned matters without the necessity of obtaining the consent of the former in the scope determined by it.

3.
Stipulations of (2) hereof also refer to the purchase and sale of a real estate or share in the real estate; the resolution of the Shareholders Meeting is not required in these cases.

4.
For important reasons, the Supervisory Board may suspend the Bank Management Board Member from fulfilling his functions.


VII. Bank Management Board 


§ 26. 

1.
The Bank Management Board consists of three to eight Members: the President and Vice Presidents, including I Vice President.

2.
The number of the Management Board Members shall be determined by the Supervisory Board. At least half of the Management Board Members shall be the citizens of the Republic of Poland.

3.
The term of the Board shall last five years. In case of a change made in the composition of the Management Board during their term, the mandate of the Board Member appointed during the term shall expire together with the end of the term of the Management Board.

4.
The mandates of the Board Members shall expire:

1) upon the end of their term of office, as of the day of the General Shareholders Meeting approving the financial reports for the last full year of their office,

2) in case of the resignation of a Management Board Member from his function, as of the day of notifying the Supervisory Board thereon,

3) in case of dismissing the Board Member by the Supervisory Board, on the day of dismissal,

4) in case of death of the Board Member.


§ 27. 

1.
Two Management Board Members including the President of the Management Board shall be appointed by the Supervisory Board on consent of the Banking Supervision Committee, unless a detailed regulation provides otherwise.

2.
The other Management Board Members shall be appointed by the Supervisory Board after taking into account the opinion of the President of the Management Board.

3.
The Supervisory Board shall inform the Banking Supervision Committee about the persons appointed to the Management Board in a mode defined in (2) herein, as well as about any change in the composition of the Management Board.

4.
Dismissing any Vice President of the Management Board shall take place after the Supervisory Board's taking into account the opinion of the President of the Management Board.


§ 28. 

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

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

3.
Subject to the regulations of the Commercial Companies Code the resolutions of the Management Board shall be passed with an absolute majority of votes. In case of the votes equality the President of the Management Board holds a casting vote.

4.
The organisation of Management Board's works as well as the detailed scope and mode of functioning shall be specified in the Management Board By-law resolved by the Management Board and approved by the Supervisory Board.


§ 29. 

The Management Board shall manage and represent the Bank. Any issues that are not restricted, subject to the law regulations or the Charter, to the powers of other governing bodies of the Bank, shall be within the scope of the Management Board's activities.


§ 30. 

The President of the Bank Management Board shall:

1) direct the activities of the Management Board, organise their work, and chair the meetings,

2) represent the Management Board before the General Shareholders Meeting and the Supervisory Board,

3) issue internal orders, by-laws, business instructions and other regulations governing the Bank's activities.


§ 31. 

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.

2.
The proxies acting individually or jointly with the person mentioned in (1) herein, or with another proxy, may be appointed for performing certain activities, or performing certain type of activities.


VIII. Bank's Organisation


§ 32. 

The internal organisation of the Bank shall be defined by the Organisational By-law adopted by the Management Board and approved by the Supervisory Board.


§ 33. 

The Bank shall have a one-company structure and shall be an employer as understood in the light of the Labour Law Regulations.


§ 34. 

1.
There shall be an internal audit active in the Bank that shall investigate the legality and correctness of the business carried out by the Bank as well as the correctness and reliability of the financial statements being submitted.

2.
Detailed principles of internal audit shall be defined by the Bank Management Board.


IX. Bank's Capitals and Funds


§ 35. 

1. The Bank's own funds consist of:

1)
basic funds;

2)
supplementary funds in the amount not higher than the basic funds – minus the items set out by the Banking Law Act;

2. Basic funds consist of:

1)
initial capital, 

2)
statutory provision,

3)
reserve capital,

4)
general risk fund, 

5)
retained profit of the last years – minus the items set out by the Banking Law Act;

3.
Supplementary funds shall be established based on the principles determined in the Banking Law Act.


§ 36. 

1.
The general risk fund shall be established based on the Banking Law Act.

2.
The Fund mentioned in (1) herein shall be established out of the profit after taxes and shall be designated for unidentified risks of banking activities.

3.
Decisions to make use of the general risk fund shall be taken by the Bank Management Board.


§ 37. 

1.
The Bank shall establish special funds out of the profit after taxes. The Supervisory Board shall resolve the by-laws for special funds.

2.
Social benefits fund is a special fund that is designated for the services free of charge or partly payable provided by the business unit for various forms of resting, cultural and educational activities, sports and recreation activities, granting material - in kind, or financial - aid, as well as repayable or non-repayable aid for housing purposes.


§ 38. 

The statutory provisions shall be set up out of the profit after taxes, out of the surplus funds achieved while issuing the shares above their face value, and out of the extra charges paid by the shareholders and assigned for covering the balance sheet losses of the Bank.


§ 39. 

Reserve capital is established independent of the statutory provision of the Bank out of the write-offs from the profit after taxes, in the amount resolved by the General Shareholders Meeting.


§ 40. 

Reserve capital shall be allocated for the purpose of covering special losses and expenses of the Bank. In particular, it may be allocated for the following: 

1)
covering losses originating from the realisation of the innovative projects concluded with a negative result;

2)
covering other losses caused by the objective factors that are beyond the Bank's control.


X. Finances of the Bank, profit distribution, accounting


§ 41. 

Bank's finances shall be run based on the annual financial plans approved by the Supervisory Board. Detailed principles of the Bank's finances shall be defined by the Bank Management Board.


§ 42. 

The Bank's profit after taxes shall be allocated, in the amount resolved by the General Shareholders Meeting, for the following:

1)
statutory provision, 

2)
reserve capital,

3)
general risk fund,

4)
dividend for the shareholders that may also be offered in the form of the shares of the new issue,

5)
special funds established out of the Bank's profit after taxes,

6)
other purposes.


§ 43. 

The Bank shall keep the accounting in compliance with the regulations in force. The accounting shall be kept in accordance with the chart of accounts. The organisation and method of bookkeeping shall be determined by the Bank Management Board.


§ 44. 

A calendar year shall be the financial year.


XI. Final Provisions


§ 45. 

1.
The announcements of the Bank provided for by law shall be published in Monitor Sądowy i Gospodarczy /Court and Economic Monitor/.

2.
Financial report shall be announced by the Bank in the Official Journal of the Republic of Poland "Monitor Polski - B" /"Polish Monitor - B"/.

3.
The announcements mentioned in (1) and (2) herein, may by additionally placed by the Bank in „Rzeczpospolita" journal. 

Proposed amendments to the Charter:

1.
In § 8 (2):

a) item 6a) is added in the following wording:

"6a) issuing of the electronic money instrument",

b) item 14) shall have the following wording:

"14) running the purchase and sale of FX values", 

c) item 17) is added in the following wording:

"7) intermediation in execution of money orders by residents as well as domestic settlements  with non-residents".

2.
In § 8 (3):

a)
In item 4) after the words: "the capacity of the depository" the following words are added: "bank-representative of bond holders",


As a result of which § 8 (3) item 4 shall have the following wording:


"4) performing custody activities, including acting in the capacity of the depository, bank-representative of bond holders as well as keeping accounting books, on order, including the registers of funds participants"

b)
in item 11) after the words: "insurance brokerage services" the following words are added: "and financial", 

As a result of which § 8 (3) item 11 shall have the following wording:


"11) providing underwriting, leasing, factoring, forfeiting services, insurance and financial brokerage services as well as personal sales for open pension funds,"

3.
In § 8 the item (4a) is added in the following wording:

"4a. The Bank may participate financially or operationally in the projects and enterprises implemented jointly with the Bank subsidiaries as well as the Bank's dominant unit".

The Management Board of ING Bank Śląski S.A. hereby 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 19th May 2003, submit the inscribed deposit certificates in ING Bank Śląski SA, 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 premises in Katowice in 34 Sokolska Street on 12th-19th May 2003, except for Saturdays and Sundays between 10.00 – 15.00.

2003-04-15 report no 11/2003: Headcount rationalisation in ING Bank Śląski S.A.

The Management Board of ING Bank Śląski took a decision on the headcount rationalisation whose basic target is a permanent reduction of the operational costs, improvement of efficiency and competitive edge of ING Bank Śląski. The headcount rationalisation shall apply to the reduction of full time employees or replacing the full time employment with part time employment and shall cover approximately 10% of total number of the Bank employees. In some cases employees will be transferred to other organisational units of the Bank. The Bank plans to begin the process of headcount rationalisation upon complying with procedures required by the legal regulations.

The headcount rationalisation shall be performed on the basis of Act dated 28th December 1989 on special principles of terminating the employment contracts with employees for reasons concerning the employers as well as amendments to some acts (Laws Journal of 1990 No 4, item 19 with later amendments).

2003-04-07 report no 10/2003: Revision of the fixed date for forwarding the reports: annual and consolidated.  

The Management Board of ING Bank Śląski S.A. informs about revision of the fixed date for forwarding for public information the Bank's annual reports. 

The annual report of ING Bank Śląski S.A. for 2002 and the consolidated annual report of the Capital Group of ING Bank Śląski S.A. for 2002 shall be forwarded for public information on 10.04.2003.

Originally in the current report 07/2002 of 28.01.2002 on the fixed dates for forwarding for public information the periodical reports for 2002 it was specified that the annual report of ING Bank Śląski S.A. for 2002 would be forwarded on 30.04.2003, while the consolidated annual report of the Capital Group of ING Bank Śląski S.A. for 2002 on 27.06.2003.

2003-04-04 report no 09/2003: Declaration of dividend disbursement

The Management Board of ING Bank Slaski S.A.  informs that the Company intends to pay dividends for 2002.

2003-03-21 report no 08/2003: Co-operation agreement with ING Bank N.V.

The Management Board of ING Bank Slaski S.A. informs about signing on 20.03.2003 with ING BANK N.V.(ING) of the co-operation agreement for supporting the operation of banking company ING Bank Slaski S.A.(Bank).

On the basis of the said agreement ING will make it possible for the Bank to use the know-how and experience of ING specialists, including the possibility of appointing them members of the Bank Management Board.

The agreement provides for yearly lump-sum remuneration of EUR 836,000 and possibility of additional remuneration.

ING BANK N.V. is the majority shareholder of ING Bank Slaski S.A. and holds 87.77% shares and votes at the General Shareholders Meeting.

2003-02-28 report no 07/2003: Registering the Increase in the Initial Capital of ING Securities S.A.

On 28th February, 2003, the ING Bank Slaski S.A. Management Board was informed that on January 21, 2003 ING Securities S.A. (a subsidiary of ING Bank Slaski S.A.) registered in the District Court in the capital city of Warsaw in the XIX Commercial Division of the National Court Register the increase of the initial capital of the company. After the registration the initial capital amounts to PLN 30,228,640.00 and is divided into 1,511,432 prescribed shares with the nominal value of  PLN 20 each. The total number of votes resulting from all shares is 1,511,432.

The increase in the initial capital of the subsidiary - ING Securities S.A took place by way of in-kind contribution of shares of entities ING Bank Slaski S.A. was capitally exposed to.

The record value of shares in the Bank accounting books as of 31st December 2002 amounts to PLN 4,211,468.00. 

The value of the in-kind contribution brought to the Company amounts to PLN 4,228,635.20 and the financial contribution is PLN 4.80. 

The contributions were brought in to cover 211,432 C-series prescribed shares with the value of  PLN 4,228,640.00.

2003-02-12 report no 06/2003: Execution of the agreement concluded with Netia Holdings S.A.

As a supplement to the current report no 27/2002 dated 23rd December 2002 the Management Board of ING Bank Slaski S.A. informs that on 11th February 2003 the Bank completed the transfer of H series shares of the company Netia Holdings S.A from the Bank's securities account to accounts of the authorised entities.

On 23rd December 2002, as a result of placing a subscription for 312,626,040 shares, making an allocation and entry on the securities account, the Bank purchased 312,626,040 rights to H series shares of the company Netia Holdings S.A., from which the right to a receipt of the same number of shares derived. Placing by the Bank the subscription for shares and purchasing the stock right constituted a part of the Company's debt restructuring. Prior to the subscription the Bank deducted, on the basis of the agreement concluded with the Company, from the amounts owed by the Bank due to the share issuing prices the debt claims towards the Company purchased previously from its creditors. Pursuant to the binding arrangements the Bank was obliged to transfer the stock right at the earliest possible date, outside the regulated market, to the authorised entities, i.e. to the former creditors of the Company. The Bank obtained consent of the Securities and Stock Exchange Committee the transfer of stock right or shares outside the regulated market.

Immediately upon purchasing the stock right the Bank initiated its transfer to the authorised entities - this process was completed on 11th February 2003.

For reasons beyond the Bank's control, the transfer of stock right to some authorised entities by the date of registering in the court an increase of the Company's initial capital (which took place on 30th January 2003) proved not feasible. Therefore the Bank performed the transfer of shares to these entities after this date.

Totally the Bank transferred to the authorised entities 312,626,040 stock rights as well as shares of  unit price equal PLN 1,0826241 and total value of PLN 338,456,485.19.

2003-01-31 report no 05/2003: Dates of submitting periodic report of ING Bank Slaski S.A. for the year 2003.

The Management Board of the Bank hereby announces fixed dates of submitting periodic reports of ING Bank Slaski S.A. for the year 2003.

Consolidated quarterly reports comprising abbreviated quarterly financial statements:

I quarter  15.05.2003

II quarter  14.08.2003

III quarter 14.11.2003

IV quarter  01.03.2004

Consolidated half-yearly report comprising abbreviated half-yearly financial statements: 

  30.09.2003

Annual Report: 

  30.04.2004

Consolidated annual report: 

  30.06.2004

Pursuant to § 58 section 1 of the Ministry Board Ordinance of 16.10.2001 regarding current and periodic information submitted by securities issuers, ING Bank Slaski S.A. declares its intention for the year 2003 to continually submit consolidated quarterly reports including abbreviated quarterly financial statement

2003-01-23 report no 04/2003: Corrigendum to report no 03/2003 dated 22-01-2003

The Management Board of ING Bank Slaski S.A. informs that in the current report no 03/2003 dated 2003-01-22 regarding the purchase of pledge bonds of Slaski Bank Hipoteczny S.A. in the information on interest rates:

it was given:

Interest rate: variable coupon, payable yearly on the basis of EURIBOR + margin

it should be: 

Interest rate: variable coupon, payable semi-annually on the basis of EURIBOR + margin  

2003-01-22 report no 03/2003: Purchase of pledge bonds of Slaski Bank Hipoteczny S.A.

The Management Board of ING Bank Slaski S.A. informs that on 22nd January 2003 the Bank closed the transaction of purchase of pledge bonds issued by Slaski Bank Hipoteczny Spolka Akcyjna with its registered office in Warszawa (subsidiary of ING Bank Slaski S.A.).

ING Bank Slaski S.A., within the framework of Wielowalutowy Program Emisji Listow Zastawnych (Multicurrency Pledge Bonds Issue Programme) established by Slaski Bank Hipoteczny S.A. for the amount of PLN 150,000,000 purchased from SBH S.A., in order to resell, the first tranche of pledge bonds for the amount of EUR 3,000,000. Upon conversion into PLN at the average NBP rate of 22nd January 2003 the value of the transaction amounts to PLN 12,411,900.

Interest rate: variable rate coupon, payable yearly on the basis of EURIBOR + margin.

Maturity of pledge bonds: 4 years.

2003-01-15 report no 02/2003: Rating of the Moody's Investors Service Ltd. agency for ING Bank Slaski S.A.

On 15th January 2003 the Moody's Investors Service Ltd. rating agency informed the Management Board of ING Bank Slaski S.A. about the following:

- improving the rating of long-term deposits from Baa1 to A2,

- improving the rating of short-term deposits from P-2 to P-1,

- defining as stable the outlook for the short-term and long-term deposit ratings. 

Rating of D for the Bank's financial strength remains unchanged.

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

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

2. rating of short-term deposits: P-1, P-2, P-3, Not Prime;

3. rating of the bank financial strength: A, A-, B+, B, B-, C+, C, C-, D+, D, D-, E+, E.

Ratings assigned to the deposits of ING Bank Slaski and perspectives of their future development take into consideration the majority stake held by ING Bank in ING Bank Slaski. Rating of the Moody's agency for ING Bank is Aa2 for long-term deposits and P-1 for short-term deposits, whereas the outlook for ING deposit ratings is defined as stable.

2003-01-10 report no 01/2003: Credit agreement with the ALSTOM Group.

The Management Board of ING Bank Slaski S.A. informs about signing on 10th January 2003 the credit agreements with entities of the ALSTOM Capital Group:

- ALSTOM Power, the limited liability company with registered seat in Elblag - credit agreement up to PLN 200 million,

- ALSTOM Konstal, the joint stock company with registered seat in Chorzow - credit agreement up to PLN 120 million,

- ALSTOM Power Flowsystems, the limited liability company with registered seat in Elblag - credit agreement up to PLN 26 million,

- ALSTOM T&D, the joint stock company with registered seat in Swiebodzice - credit agreement up to PLN 9 million,

- ALSTOM Polska, the limited liability company with registered seat in Warszawa - credit agreement up to PLN 500 thousand.

The subject of the agreements is a multi-currency revolving loan to finance the general statutory purposes of the borrower group as well as the guarantee line.

Pursuant to the framework agreement the exposure should not exceed PLN 300 million 

Interest rate:
WIBOR / LIBOR / EURIBOR + margin

The agreement of the highest value, concluded within the last 12 months, is the agreement signed on 10th January 2003 with ALSTOM Power, the limited liability company with registered seat in w Elblag.

The value of the Bank's own capital was assumed as a criterion of a significant agreement.

ING Bank Slaski S.A. has no capital links with the ALSTOM Group.
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