2006-03-20  report no 07/2006: Notice of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A., Proposals of Amendments to the Bank Charter and the Intention of Dividend Disbursement.
The Management Board of ING Bank Śląski Spółka Akcyjna hereby gives notice of the Ordinary General Shareholders Meeting, to be held under Article 399 § 1 of the Commercial Companies Code, on 27 April 2006, at 12.00 noon, in the auditorium of the Head Office of ING Bank Śląski S.A., Katowice, Sokolska 34, with the following agenda:
1/ opening of the General Shareholders Meeting,

2/ electing the Chairperson of the General Shareholders Meeting,

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

4/ presenting reports by the Bank authorities for 2005, including financial statements,

5/ passing resolutions on:

a) approval of the financial statements of ING Bank Śląski SA for the year 2005,

b) approval of the Management Board Report on the Operations of ING Bank Śląski SA for the year 2005,

c) approval of the consolidated financial report of the Capital Group of ING Bank Śląski SA for the year 2005,

d) approval of the Management Board Report on the Operations of the Capital Group of Bank Śląski SA for the year 2005,

e) acknowledgement of the fulfilment of duties to the members of the Bank Management Board for the year 2005,

f) acknowledgement of the fulfilment of duties to the members of Supervisory Board for the year 2005,

g) distribution of profit for 2005,

h) payment of dividend for the year 2005,
i) moving profit of previous years to reserve capital , 
j) amendments to the Charter of ING Bank Śląski SA,
k) declaration by ING Bank Śląski SA on application of the “Best Practices in Public Companies 2005”
6/
changes in the Supervisory Board composition,

7/
closing of the General Shareholders Meeting.

The shareholders authorised to participate in the General Shareholders Meeting are the ones who - at least one week prior to the date of the General Shareholders Meeting, i.e. until 19 April 2006 - submit the inscribed deposit certificates at ING Bank Śląski SA, pursuant to Article 9 section 3 of the Financial Instruments Trading Act dated 29 July 2005.
The aforementioned documents are to be submitted to the Bank premises in Katowice at 34 Sokolska St., from 10.00 a.m. to 3.00 p.m., from 11 to 19 April 2006, except for Saturdays and Sundays. 

Under Article 402 §2 of the Commercial Companies Code, the Bank Management Board hereby gives notice of the amendments proposed to the Charter of ING Bank Śląski Spółka Akcyjna for the Shareholders’ information, which will be presented to the Ordinary General Shareholders’ Meeting, convened for 27 April 2006.
1. §20:

a) section 2b shall be deleted, 

the so far wording of §20 section 2b:

“2b. The following person cannot be in particular deemed an Independent Member:

1) is the Bank’s shareholder holding 5% or more of the Bank’s shares or the member of the governing bodies or the employee of such a Bank’s shareholder being a legal entity, 

2) was the member of the Bank Management Board or an employee reporting directly to the member of the Management Board during the period of the last 3 years, 

3) directly or indirectly, receives from the Bank other remuneration than the one resulting from the function of the Supervisory Board member which could significantly affect the ability to take impartial decisions, 

4) is a close member of the family of the members of the Supervisory Board and the Management Board or other persons listed in items 1) - 3) herein; the close members of the family comprise a spouse, ascendants and descendants of the first degree, siblings, the son-in-law, the daughter-in-law and relatives in the same line and of the same degree.”

b) section 2c, the first sentence: the following phrase shall be deleted: “Commencing on 01 May 2006,”

the so far wording of the first sentence of §20 section 2c:

“2c. Commencing on 1 May 2006, the Independent Members of the Supervisory Board shall meet the following criteria:”

following the amendment, the first sentence of §20 section 2c shall be worded as follows:

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

2. §25: 

a) section 1 item 4) shall be worded as follows: 

“4) consenting to the Bank purchasing or selling shares and rights to shares of, participation interests of other legal persons whenever the value of assets exceeds the PLN equivalent of EUR 5,000,000, or whenever the operation to be performed involves at least 20% of the initial capital of another legal person; consent of the Supervisory Board – subject to the provisions of section 2 - is not required where the Bank’s exposure arises from the conversion of accounts receivable, executing the accepted collateral or an underwriting service,”

the so far wording of §25 section 1 item 4):

“4) consenting to the Bank purchasing or selling shares and rights to shares of, participation interests of other legal persons 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;”

b) section 1: item 11) shall be added in the following wording:

“11) granting consent to acquisition, sale or encumbrance by the Bank of a non-current asset the value of which exceeds the PLN equivalent of EUR 5,000,000; the consent of the Supervisory Board – subject to the provisions of section 2 - is not required when the non-current asset is acquired by way of its takeover by the Bank being the creditor due to collection of the Bank’s receivable,”

c) section 1: the items numbered 11) and 12) shall now be numbered as 12) and 13), respectively,

d) section 1: the final phrase: “public trading in securities” shall be replaced with: “informational obligations of public companies”

the so far wording of §25 section 1 the final sentence:

“The terms: ‘Significant Agreement’, ‘Dominant Entity’, ‘Subsidiary’ and ‘Associated Entity’ as used herein shall have the same meaning as assigned to them in the provisions governing the public trading in securities.” 

e) section 3 shall be worded as follows:

“3) Stipulations of section 1 item 11) herein shall also refer to, respectively, the purchase or encumbrance of a real property or the usufruct rights, or share in the real property, or perpetual usufruct; the resolution of the Shareholder Meeting is not required in these cases.”

the so far wording of §25 section 3:

“3) Stipulations of section 2 herein refer also 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.”

3. §30:

a) the existing content shall now be numbered as section 1,

b) A new section 2 shall be added in the following wording:



“2. Decisions on liability drawing or asset management, if their total value for one entity exceeds 5% of the Bank’s equity, are taken, subject to stipulations of §25 section 1 item 4), 10) and 11) as well as section 2, by the Management Board or relevant Committee established pursuant to the Organisational Bylaw or by other people within the authority assigned by the Management Board.”

Simultaneously the Bank Management Board gives notice that the Company intends to pay out dividend for the year 2005.
