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CURRENT REPORTS 2005

2005/04/29 Report No. 21/2005: Proposals of Amendments to the Bank Charter.

The Management Board of ING Bank Śląski S.A. hereby puts into the public domain the proposals of amendments to the Bank Charter, which will be presented to the Ordinary General Shareholders’ Meeting, convened for 9 June 2005. 

1. § 2 shall receive the following wording: 

“The founder of the Bank is the State Treasury.” 

The existing wording of § 2: 

“§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 Act, Commercial Companies Code, and some other legal regulations and provisions hereof.” 

2. § 6 shall receive the following wording: 

“The Bank shall be entitled under the FX-regulations to purchase and sell FX-values and intermediate in effecting money transfers and settlements in foreign trade.” 

The existing wording of § 6: 

“§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 in these accounts.” 

3. In § 8: 

a) in sec. 2 item 8) the following words shall be deleted: 

“and consumer credits and loans”, 

The existing wording of § 8 sec. 2 item 8): 

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

Consequently, § 8 sec. 2 item 8) shall receive the following wording: 

“8) extending cash advances,” 

b) in sec. 3 item 8) shall be deleted, 

The existing wording of § 8 sec. 3 item 8): 

“8) providing money transport services, including their protection,” 

c) sec. 5 shall be deleted. 

The existing wording of § 8 sec. 5: 

“5. Activities listed under (1) to (4) above are in line with the below mentioned 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;” 

4. § 11 shall be deleted. 

The existing wording of § 11: 

“§11 

1. The Bank Management Board, upon the permission of the Supervisory Board, shall be authorised to increase- until June 28, 2004 - the Bank initial capital by not more 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 referred to in section 1 shall also cover the Management Board’s authority 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.” 

5. § 15 shall receive the following wording: 

“1. Any matters brought by the Management Board to the Shareholders Meeting should be presented beforehand to the Supervisory Board for their opinion. 

2. The shareholders who have the right to request for a given matter to be placed on the agenda of the General Meeting and who wish to submit a motion to be reviewed 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. Upon receiving the opinion of the latter, the Management Board shall include the request in the agenda of the coming General Meeting. 

3. The opinion of the Supervisory Board shall not be required on matters concerning members of the Supervisory Board.”. 

The existing wording of § 15: 

“§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.” 

6. In § 16 the following sec. 3 shall be added: 

“A resolution calling for not considering an issue placed on the agenda at the request of authorised shareholders shall be passed by the General Meeting, by a ¾ majority of votes, upon receiving consent of all shareholders attending the meeting who requested considering it.”. 

7. In § 19 in item 1) the following words shall be deleted: 

“, including bonds”. 

The existing wording of § 19 item 1): 

“1) issue of bonds, including bonds convertible into the Bank’s shares (convertible bonds),” 

Consequently, § 19 item 1) shall receive the following wording: 

“1) issue of bonds convertible into the Bank’s shares (convertible bonds),” 

8. In § 20: 

a) in sec. 1 the following words shall be deleted: 

“subject to stipulations of sec. 4”, 

The existing wording of § 20 item 1): 

“Subject to section 4 herein, the Shareholders Meeting shall appoint the Supervisory Board members in secret balloting”. 

Consequently, § 20 item 1) shall receive the following wording: 

“The Shareholders Meeting shall appoint the Supervisory Board members in secret balloting”. 

b) sec. 2b shall receive the following wording: 

“2b. Independent Members of the Supervisory Board shall meet the following criteria: 

1) they are not and have not been employees of the Bank or affiliated entities during the past 5 years, 

2) they are not and have not been employed by the Bank or affiliated entities in the capacity of Management Board members during the past 5 years, 

3) they do not receive any other remuneration (except for the one due from the membership in the Supervisory Board) or any other material benefits from the Bank or an affiliated entity, 

4) they are not a Bank’s dominant entity or representatives, members of the Management Board, Supervisory Board or employees in managerial positions in the dominant entity, 

5) they are not and have not been chartered auditors or employees of the entity rendering the service of the chartered auditor for the benefit of the Bank of affiliated entities during the past 3 years, 

6) they do not have and have never had any material business ties with the Bank or the affiliated entity as a partner, related entity, member of its authorities or by holding managerial positions during the past year, 

7) they have not been members of the Supervisory Board for longer than 12 years starting from the first assignment, 

8) they are not members of the Management Board at another company in which a member of the Bank Management Board holds the function of a Supervisory Board member, 

9) they are not and have not been close members of the family of the members of the Management Board or other persons listed in items 1) - 8) herein; the close members of the family comprise a spouse, ascendants and descendants of the first degree, siblings, the son in the law, the daughter in the law and relatives in the same line and of the same degree.”, 

The existing wording of § 20 sec. 2b: 

“2b. The following individuals in particular may not be deemed Independent Members: 

1) the individual is a Bank shareholder holding 5% or more of the Bank shares, or is a member of the authorities or an employee of such a Bank shareholder being a legal person, 

2) he or she has been a member of the Bank Management Board or an employee reporting directly to a member of the Management Board during the past 3 years, 

3) he or she receives from the Bank, indirectly or directly, other compensation than the one due to his/ her performance of the Supervisory Board member function, which could have a considerable impact on his/ her taking impartial decisions, 

4) he or she is an associate to members of the Supervisory Board or of the Management Board of the Bank, and to individuals listed in items 1 through 3. The following are considered associates: spouse, ascendants, descendants, siblings, relations of the same line and degree, as well as sons-in-law and daughters-in-law. 

c) sec. 4 shall be deleted. 

The existing wording of sec. 4: 

“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” 

9. After § 22 the following § 22a shall be added: 

“§22a. 

1. To support the Supervisory Board in the performance of its tasks, the Board shall select from among themselves the Audit Committee and the Compliance and Remuneration Committee. 

2. The Audit Committee shall support the Supervisory Board in monitoring the correctness and effectiveness of internal audit performed at the Bank and in overseeing the relationships between the Bank and the entity auditing the Bank’s financial reports. 

3. The Compliance and Remuneration Committee shall support the Supervisory Board in monitoring the compliance of the actions taken by the Bank with the provisions of the law and ethics, in examining the relationships between the Bank and its subsidiaries and affiliated entities, including the dominant entity, and in overseeing the Bank’s policy on the remuneration and benefits award system. 

4. The scope of activity, the composition and mode of operations of the Committees shall be determined by the Supervisory Board. If needed, the Supervisory Board may also establish other Committees.”. 

10. In § 24: 

a) the existing sec. 4 shall be numbered as 5, 

b) the following sec. 4 shall be added: 

“4. Resolutions on matters referred to in §25 section 1 items 6), 8) and 10) may not be passed unless approved of by most of the Independent Members attending the meeting.”. 

11. In § 25: 

a) the second sentence of sec. 1 shall receive the following wording: 

“Apart from the rights and duties arising from the law and provided for in other stipulations hereof, the authority of the Supervisory Board shall include the following:”. 

The existing wording of § 25 sec. 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:” 

Consequently, § 20 item 1) shall receive the following wording: 

“The Supervisory Board shall hold a permanent supervision over the Bank’s activities in all areas. Apart from the rights and duties arising from the law and provided for in other stipulations hereof, the authority of the Supervisory Board shall include the following:” 

b) sec. 1 item 4 shall receive the following wording: 

“4) consenting to the Bank purchasing or selling shares and rights to shares of, participation interests of other legal persons or participation units in investment funds whenever the value of assets exceeds PLN 2,000,000 or whenever the operation to be performed involves at least 20% of the initial capital of another legal person; consent of the Supervisory Board is not required where the Bank’s exposure arises from the conversion of accounts receivable, executing the accepted collateral or an underwriting service,” 

The existing wording of § 25 sec. 1 item 4): 

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

c) in sec. 1 item 7 after the word “Management Board” the following words shall be added: 

“, the Organisational By-law and the Bank Internal Audit System”. 

The existing wording of § 25 sec. 1 item 7): 

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

Consequently, § 25 sec. 1 item 7) shall receive the following wording: 

“7) approval of the Bank Management Board By-law, the Organisational By-law and the Bank Internal Audit System,” 

d) in sec. 1 item 8) after the existing text the following words shall be added: 

“based on the recommendation of the Supervisory Board’s Audit Committee,” 

The existing wording of § 25 sec. 1 item 8): 

“8) choosing the chartered auditor to carry out the audits of the Bank’s financial statement,” 

Consequently, § 25 sec. 1 item 8) shall receive the following wording: 

“8) choosing the chartered auditor to carry out the audits of the Bank’s financial statement, based on the recommendation of the Supervisory Board’s Audit Committee,” 

e) in sec. 1 item 10) after the existing text the following words shall be added: 

“and any other significant agreements with the Bank’s dominant entity,”, 

The existing wording of § 25 sec. 1 item 10): 

“10) consenting to concluding by the Bank or its subsidiary a significant agreement with an entity associated with the Bank, with a member of the Supervisory Board or of the Management Board or with the entities associated to them.” 

Consequently, § 25 sec. 1 item 10) shall receive the following wording: 

“10) consenting to concluding by the Bank or its subsidiary a significant agreement with an entity associated with the Bank, with a member of the Supervisory Board or of the Management Board or with the entities associated to them and any other significant agreements with the Bank’s dominant entity.” 

f) in sec. 1 the following item 11) shall be added: 

“11) presenting a concise evaluation of the Bank’s standing to the ordinary General Meeting of Shareholders,”, 

g) in sec. 1 the following item 12) shall be added: 

“12) suspending, for material reasons, a member of the Bank Management Board and assigning members of the Supervisory Board to perform temporarily, for a period not longer than 3 months, the functions of the Management Board members who may not do so.”, 

h) sec. 1a shall be deleted, 

The existing wording of § 25 sec. 1a: 

“1a. Resolutions on matters referred to in section 1 items 6), 8) and 10) may not be taken unless approved of by at least one Independent Member.” 

i) the second sentence of sec. 2 shall be deleted. 

The existing wording of § 25 sec. 2: 

“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 may authorise the Management Board to take decisions on the aforementioned matters without the necessity of obtaining the Supervisory Board’s consent in the scope determined by it.” 

Consequently, § 25 sec. 2 shall receive the following wording: 

“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.” 

j) in sec. 3 after the word “real property” the words “or the usufruct rights” shall be added, 

The existing wording of § 25 sec. 3: 

“3. Stipulations of section 2 herein refer also to the purchase and sale of a real property or share in the real property; the resolution of the Shareholders Meeting is not required in these cases.” 

Consequently, § 25 sec. 3 shall receive the following wording: 

“3. Stipulations of section 2 herein refer also to the purchase and sale of a real property or the usufruct rights or share in the real property; the resolution of the Shareholders Meeting is not required in these cases.” 

k) sec. 4 shall be deleted. 

The existing wording of § 25 sec. 4: 

“4. For material reasons, the Supervisory Board may suspend the Bank Management Board Member from fulfilling his/ her functions.” 

12. In § 26 sec. 1 shall receive the following wording: 

“The Bank Management Board consists of three to eight members: the President and Vice Presidents. At the request of the President of the Management Board, the Supervisory Board may designate one of the Vice-Presidents to perform the function of the 1st Vice-President.”, 

The existing wording of § 26 sec. 1: 

“1. The Bank Management Board consists of three to eight members: the President and Vice Presidents, including the 1st Vice President.” 

13. In § 28 

a) sec. 1 shall be deleted 

The existing wording of § 28 sec. 1: 

“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.” 

b) in sec. 4 the words “as well as the detailed scope and”, shall be superseded by the words “the scope of affairs requiring a resolution of the Management Board and”. 

The existing wording of § 28 sec. 4: 

“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.” 

Consequently, § 28 sec. 4 shall receive the following wording: 

“4. The organisation of Management Board’s works, the scope of affairs requiring a resolution of the Management Board and mode of functioning shall be specified in the Management Board By-law resolved by the Management Board and approved by the Supervisory Board.” 

14. In § 29 the existing text shall be denoted as sec. 1 and the following sec. 2-4 shall be added: 

“2. 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. 

3. As part of activities entrusted to the Management Board and referred to in section 2: 

1) the President of the Management Board shall be responsible in particular for the internal audit and the management of human resources, 

2) Vice-President of the Management Board whose appointment requires permission of the Banking Supervision Commission shall be responsible in particular for the management of retail banking. 

4. Furthermore, the President of the Bank Management Board: 

1) has charge of the Management Board operations, plans work and activities and chairs meetings of the Management Board, 

2) represents the Management Board before the General Shareholders Meeting and the Supervisory Board.”. 

15. § 30 shall receive the following wording: 

“Decisions shall be taken at the Bank in the following manner: 

1) decisions in matters reserved for the General Meeting shall be taken in the form of resolutions of the General Meeting, 

2) decisions in matters reserved for the Supervisory Board shall be in the form of resolutions of the Supervisory Board, 

3) decisions in matters, in case of which joint action of the Management Board is required under the Organisational Bylaw and under the Management Board Bylaw, shall be in the form of resolutions of the Management Board, 

4) decisions in matters, in case of which joint action of the Management Board is not required, and which have been referred for decision at the discretion of the individual members of the Management Board because they are within the scope of their powers, shall be in the form of a decision of a member of the Management Board; however, the Management Board may determine by way of resolution matters in which decisions are to be taken by at least two members of the Management Board, 

5) decisions in matters that were referred by the Management Board to be taken by the competent Committee shall be in the form of resolutions of that Committee, 

6) decisions in matters that are not reserved for the Management Board, members of the Management Board or a competent Committee shall be in the form of a decision of a director on the appropriate level within the scope of powers s/he has been assigned.”. 

The existing wording of § 30: 

“§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.” 

16. After § 30 the following § 30a shall be added: 

“1. Bylaws, internal instructions and other internal regulations, including in particular the ones setting out the policy, the principles of operations or of the organisation of the Bank to the extent falling within the powers of the Management Board or of the individual members of the Management Board, shall be issued in the form of Ordinances of the President of the Management Board, based on the resolutions of the Bank Management Board or the decisions of the authorised member of the Management Board, respectively. 

2. Furthermore, internal regulations on matters that have not been reserved for the Management Board or for the individual members of the Management Board may also be issued based on the resolutions of the competent Committee or on the decisions of the director on the appropriate level within the scope of powers s/he has been assigned.”. 

17. In § 32: 

a) before the word: “organisation” the word: “Detailed” shall be added and this sentence shall be denoted as sec. 2. 

b) the following sec. 1 shall be added: 

1. The organisational structure of the Bank is as follows: 

1) the Head Office with: 

a) organisational units, including Departments, Centres, Bureaus, Sections, 

b) other organisational forms, including Divisions, Committees, and Projects. 

2) Branches grouped in Regions and Areas, divided into the Wholesale Network and the Retail Network in terms of functions.”. 

The existing wording of § 32: 

“§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.” 

Consequently, § 32 shall receive the following wording: 

1. The organisational structure of the Bank is as follows: 

1) the Head Office with: 

a) organisational units, including Departments, Centres, Bureaus, Sections, 

b) other organisational forms, including Divisions, Committees, and Projects. 

2) Branches grouped in Regions and Areas, divided into the Wholesale Network and the Retail Network in terms of functions.”. 

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

18. § 34 shall receive the following wording: 

1. There shall be an Internal Audit System active in the Bank to support decision-taking processes and help ensure: 

a) efficiency and effectiveness of the Bank’s operations, 

b) reliability of financial reporting, 

c) compliance of the Bank’s operations with the provisions of the law and internal regulations. 

2. The Internal Audit System at the Bank shall operate according to the following principles: 

1) the institutional control to be performed by a separate specialised organisational unit of the internal audit, 

2) the functional control to be performed by each employee in regard to the duties he or she performs, and by his/ her immediate superior and co-workers. 

3. The Internal Audit System shall be developed and introduced by the Bank Management Board who shall be also responsible for its proper operations. The Supervisory Board shall have oversight of the System, and furthermore it shall assess its adequacy and efficiency. The head of the internal audit organisational unit shall report directly to the President of the Management Board. Decisions to appoint or recall the head of the internal audit organisational unit shall be accepted by the Supervisory Board. 

4. Detailed principles of internal audit shall be defined in the bylaw resolved by the Bank Management Board and approved by the Supervisory Board.”. 

The existing wording of § 34: 

“§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.” 

19. In § 35 in sec. 2: 

a) w item 1) before thee existing text the words “paid in and registered” shall be added, 

The existing wording of § 35 sec. 2 item 1): 

“1) initial capital,” 

Consequently, § 35 sec. 2 item 1) shall receive the following wording: 

“1) paid in and registered initial capital,” 

b) item 4 shall receive the following wording: 

“4) general risk fund for unidentified risk related to banking activity”, 

The existing wording of § 35 sec. 2 item 4): 

“4) general risk fund,” 

c) the following item 6 shall be added: 

“6) profit in the approval process and net profit of the current reporting period calculated pursuant to accounting standards in force, upon including limitations arising from the Banking Law.”. 

20. In § 36: 

a) sec. 1 shall receive the following wording: 

“1. The general risk fund for the unidentified risk related to banking activity shall be established pursuant to the Banking Law Act.”, 

The existing wording of § 36 sec. 1: 

“1. The general risk fund shall be established pursuant to the Banking Law Act.” 

b) in sec. 3 the words: “general risk” shall be superseded by the words: “as mentioned under sec. 1”. 

The existing wording of § 36 sec. 3: 

“3. A decision to make use of the general risk fund shall be taken by the Bank Management Board.” 

Consequently, § 36 sec. 3 shall receive the following wording: 

“3. A decision to make use of the fund, as mentioned under sec. 1 shall be taken by the Bank Management Board.” 

21. In § 39 after the first sentence the following second one shall be added: “The reserve capital shall be used to cover specific losses and expenditures.” 

The existing wording of § 39: 

“§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.” 

Consequently, § 39 shall receive the following wording: 

“§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. The reserve capital shall be used to cover specific losses and expenditures.” 

22. § 40 shall receive the following wording: 

“The decision on the use of the reserve capital shall be taken by the General Meeting.”. 

The existing wording of § 40: 

“§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 implementation 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.” 

23. In § 42 item 3) shall receive the following wording; 

“3) general risk fund for an unidentified risk related to banking activity,”, 

The existing wording of § 42 item 3): 

“3) general risk fund,” 

24. § 43 shall receive the following wording: 

“1. The Bank shall keep the accounting in compliance with the International Accounting Standards, International Financial Reporting Standards and related interpretations published in the form of regulations of the European Commission. 

2. For the cases not governed by the stipulations mentioned under sec. 1, the Polish Accounting Standards shall be applied accordingly. 

3. The Accounting Policy of the Bank shall be determined by the Bank Management Board.”. 

The existing wording of § 43: 

“§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.”
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