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CURRENT REPORTS 2005

2005/05/31 Report No. 24/2005: Draft resolutions of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A.

The Bank Management Board submits for public information the draft resolutions of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. convened on 9 June 2005.

Draft
Resolution  No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005

on: amendments to 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. hereby resolves the following amendments to the Bylaw of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna:

1) § 2 sec. 3 shall receive the following wording:

“3. Members of the Management Board and Supervisory Board shall participate in the General Meet​ing unless it is impossible for some of them for material reasons; in that case the participants of the General Meeting shall be rendered the reasons of their absence.”  

2) in § 2 the following sec. 6 and 7 shall be added:

“6. The chartered auditor examining the financial reports of the Bank shall be invited to the General Meeting, and notably, when there is the item pertaining to the financial matters of the Company listed in the agenda thereof.

7. In case the Bank ensures relevant technical means, the debate of the General Meeting may be observed by shareholders via internet. The formal and technical requirements enabling the shareholders to take advantage of the abovementioned possibility will be determined separately by the Management Board and render available to the general public prior to the General Meeting. The stipulation of sec. 5, second sentence, shall apply respectively. ”

3) in § 9:

a) sec. 2 shall receive the following wording:

“2. Matters, consideration of which is obligatory must not be removed from the agenda.” 

b) the existing sec. 3 shall be denoted as sec. 4 

c) the following new sec. 3 shall be added:

“3. Nor can be removed from the agenda the matters listed there on request of the authorised Shareholder, unless there are material reasons to do so. A relevant motion shall be thoroughly justified. A resolution shall be passed to remove from the agenda or abandon consideration of the matters listed in the agenda on request of the authorised Shareholder, upon a prior consent of all shareholders present who submitted the said motion and support by ¾ of votes of the General Meeting. ”
4) in § 10 sec. 4 shall receive the following wording:

“4. A candidate presented shall be placed on the list of candidates as soon as s/he makes the declara​tion that s/he accepts the candidature and whether s/he fulfils the criteria adopted by the Bank as indispensable for recognition as the independent member of the Supervisory Board.

A candidate absent at the General Meeting shall be placed on the list of candidates after the person presenting the candidate has presented: 

1) a written consent of the candidate to be a candidate, inclusive of the declaration on fulfilling the requirement of independence, or 

2) a written declaration regarding the presented candidate as to the consent to be a candidate and fulfilment of criteria of independence.”
5) in § 13 sec. 3 shall receive the following wording:

“3. Voting and counting votes shall be carried out with the assistance of a company counting votes with use of a computer technique or in any other manner determined in the voting instructions, which shall be given to each GM Participant before the General Meeting debate.”

Draft

Resolution No ...

of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of  9 June  2005 

on: approving the financial statements of ING Bank Śląski S.A. for the year 2004

Pursuant to article 395 § 2 section 1 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended) and article 53, section 1 of the Accounting Act of 29 September 1994 (for consolidated text see Journal of Laws of 2002 No. 76, item 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 31 December 2004, which shows the total assets and liabilities of PLN 35,043,886,349.91 
(say: PLN thirty-five billion forty-three million eight hundred eighty-six thousand three hundred forty-nine and 91/100 grosz) together with off-balance sheet accounts showing the amount of PLN 115,020,712,905.14 (say: PLN one hundred fifteen billion twenty million seven hundred twelve thousand nine hundred and five and 14/100 grosz) 

2/ the profit and loss account for the period from 1 January 2004 until 31 December 2004, showing the net profit of PLN 366,255,009.24 (say: PLN three hundred sixty-six million two hundred fifty-five thousand and nine and 24/100 grosz),                                                                                                                           

3/ the additional information,

4/ the cash flow report showing an increase of net cash during the accounting year 2004 by the amount of PLN 631,415,848.15 (say: PLN six hundred thirty-one million four hundred fifteen thousand eight hundred forty-eight and 15/100 grosz). 

Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005  

on: approving the Management Board’s report on the operation of ING Bank Śląski S.A. in the year 2004

Pursuant to article 395 § 2 item 1 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), 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 2004.

Draft


Resolution No ...

of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of  9 June  2005  


on: approving the consolidated financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2004

Pursuant to article 395 § 5 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended) and article 63c section 4 of the Accounting Act of 29 September 1994 (for consolidated text see Journal of Laws of 2002 No. 76, item 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 31 December 2004, which shows the total assets and liabilities of PLN 34,967,661,064.48 (say: PLN thirty-four billion nine hundred sixty-seven million six hundred sixty-one thousand sixty-four and 48/100 grosz), together with off-balance-sheet accounts showing the total of PLN 114,770,753,255.91 (say: PLN one hundred fourteen billion seven hundred seventy million seven hundred fifty-three thousand two hundred fifty-five and 91/100 grosz),

2/ the consolidated profit and loss account for the period from 1 January 2004 until 31 December 2004 showing net profit of  PLN 366,255,009.24 (say: PLN three hundred sixty-six million two hundred fifty-five thousand and nine and 24/100 grosz), 

3/ the additional information,

4/ the consolidated cash flow report showing an increase of net cash in the accounting year 2004 by the amount of PLN 626,345,279.92 (say: PLN six hundred twenty-six million three hundred forty-five thousand two hundred seventy-nine and 92/100 grosz).

Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 June  2005  

on: approving the Management Board’s report on the operation of the Capital Group of ING Bank Śląski S.A. in the year 2004

Pursuant to article 395 § 5 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), 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 2004.

Draft

Resolution  No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005

on: acknowledgement of fulfilment of duties by the members of the Bank Management  

      Board in the year 2004

Pursuant to article 395 § 2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges the fulfilment of duties by the members of the Bank Management Board: 

1) Brunon Bartkiewicz, 

2) Marian Czakański,  

3) Frederik van Etten,  

4) Krzysztof Brejdak, 

5) Grzegorz Cywiński, 

6) Donald Koch,  

7) Anthonius Roozen, 

8) Michał Szczurek, 

9) Cornelis Tuijnman, 

10) Benjamin van de Vrie, 

11) Maciej Węgrzyński,  

in the year 2004.

Draft

Resolution  No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June 2005

on: acknowledgement of fulfilment of duties by the members of the Supervisory  Board in the year  2004

Pursuant to article 395 § 2 item 3 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledges the fulfilment of duties by the below-listed members of the Supervisory Board: 

1) Andrzej Wróblewski, 

2) Eli Leenaars, 

3) Johannes Antonius Nijssen, 

4) Jerzy Rokita, 

5) Erik Dralans, 

6) Lech Węclewski 

in the year 2004.

Draft

Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 June  2005
on: distribution of profit for the year 2004 

Pursuant to article 395 § 2 item 2 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby approves the distribution of profit of ING Bank Śląski S.A. for the year 2004 in accordance with the below specification: 

in PLN


	1. gross profit 







	430,397,506.22

	2. fiscal charges



	64,142,496.98 

	3. net profit


	366,255,009.24

	a) the reserve capital


	69,550,009.24

	b) general risk reserve


	30,000,000.00

	c) dividend


	266,705,000.00


Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005
on: payment of dividend for the year 2004 

Pursuant to resolution no … of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. of  9 June 2005 regarding the distribution of profit for the year 2004 and in accordance with article 347 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended), 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 2003 in the gross amount of PLN 20.50 per each share, in accordance with the following principles:

1) 24 June 2005 shall be identified as the day on which shareholders acquire the right to the dividend, 
2) the dividend shall be paid on 11 July 2005,
3) the dividend may be paid in the following forms:
a) 
payment into investment accounts of the shareholders who have shares of ING Bank Śląski deposited in these accounts, 
b) 
payment in accordance with the declarations submitted by the 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  9 June 2005

on: shifting the profit of previous years to the reserve capital  

§ 1

Pursuant to article 396 § 5 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws No. 94, item 1037, as amended) and § 40 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting hereby gives the consent to shifting the profit of previous years in the amount of PLN 6, 485,788.09 (say: PLN six million four hundred and eighty five thousand seven hundred and eighty eight and 09/100 grosz) deriving from the interest from non-performing loans with the payment arrears below 90 days to the reserve capital, pursuant to the stipulations of the regulation by the Minister of Finance of 10.12.2003 on the rules of establishing reserves for the risk related to banking activity (Journal of Laws No. 218, item 2197).

§ 2

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

Draft

Resolution  No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005

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

Pursuant to article 430 § 1 of the Commercial Companies Code Act of 15 September 2000 (Journal of Laws no 94, item 1037), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna resolves the following amendments to the Bank’s Charter: 
1. § 2 shall receive the following wording:

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

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.”
3. In § 8:

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

“and consumer credits and loans”,

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

c) sec. 5 shall be deleted.

4. § 11 shall be deleted.

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.”.

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”.

8. In § 20:

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

“subject to stipulations of sec. 4”,

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.”,

c) sec. 4 shall be deleted.

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:”.

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,”

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”.

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,”

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,”,

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,

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

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

k) sec. 4 shall be deleted.

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.”,

13. In § 28 

a) sec. 1 shall be deleted

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”.
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.”.
16. After § 30the 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.”.

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.”.

19. In § 35 in sec. 2:

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

b) item 4 shall receive the following wording:

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

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.”,

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

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.”.

22. § 40 shall receive the following wording: 

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

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

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

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.”.
Draft

Resolution No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  9 June  2005

on: 
declaration by ING Bank Śląski SA on application of the “Best Practices in Public Companies 2005”

Pursuant to § 19 item 3) of the Charter of ING Bank Śląski SA the General Meeting hereby approves the Declaration by ING Bank Śląski SA on application of corporate governance rules contemplated under the “Best Practices in Public Companies 2005” inclusive of the commentary as to the manner of their application by the Bank, adopted by the Management Board and positively advised by the Bank Supervisory Board.

(The above-given declaration inclusive of the Enclosure thereto was presented by the Bank in the current report no. 4/2005 of 17.02.2005).
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