2006-04-14 Current Report No. 11/2006 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  27 April 2006.
Draft


Resolution No ...

of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of  27 April  2006 

on: approving the financial statements of ING Bank Śląski S.A. for the year 2005

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 approve:
1/ the balance sheet of ING Bank Śląski Spółka Akcyjna for the year ended on 31 December 2005, which shows the total assets and liabilities of PLN 42,084,031,934.36 [say: forty-two billion eighty-four million thirty-one thousand nine hundred and thirty-four zlotys and thirty-six grosz], together with off-balance sheet accounts showing the amount of PLN 129,059,037,084.49 [say: one hundred and twenty-nine billion fifty-nine million thirty-seven thousand eighty-four zlotys and forty-nine grosz],
2/ the income statement for the period from 01 January 2005 to 31 December 2005, showing net profit of PLN 506,783,568.90 [say: five hundred and six million seven hundred eighty-three thousand five hundred and sixty-eight zlotys and ninety grosz],
3/ additional information,

4/ the cash flow report showing an increase of net cash during the accounting year 2005 by the amount of PLN 417,282,967.94 [say: four hundred and seventeen million two hundred eighty-two thousand nine hundred and sixty-seven zlotys and ninety-four grosz],

Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 27 April 2006 

on: approving the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2005

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 approve the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2005.

Draft


Resolution No ...

of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of  27 April  2006 

on: approving the consolidated financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2005

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 approve:

1/ the consolidated balance sheet of the Capital Group of ING Bank Śląski Spółka Akcyjna for the year ended on 31 December 2005, which shows the total assets and liabilities of PLN 42,126,914,074.99 [say: forty-two billion one hundred and twenty-six million nine hundred and fourteen thousand seventy-four zlotys and ninety-nine grosz], together with off-balance-sheet accounts showing the total of PLN 128,753,787,215.09 [say: one hundred and twenty-eight billion seven hundred and fifty-three million seven hundred and eighty-seven thousand two hundred and fifteen zlotys and nine grosz],

2/ the consolidated income statement for the period from 01 January 2005 to 31 December 2005 showing net profit for the shareholders of the dominant unit of PLN 549,462,151.96 [say: five hundred and forty-nine million four hundred and sixty-two thousand one hundred and fifty-one zlotys and ninety six grosz],
3/ additional information,

4/ the consolidated cash flow report showing a decrease of net cash in the accounting year 2005 by the amount of PLN 424,685,362.03 [say: four hundred and twenty-four million six hundred and eighty-five thousand three hundred and sixty-two zlotys and three grosz],

Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  27 April  2006 

on: approving the Management Board’s report on the operations of the Capital Group of ING Bank Śląski S.A. in the year 2005

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 approve the Management Board’s report on the operations of the Capital Group of ING Bank Śląski S.A. in the year 2005.

Draft

Resolution No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 27 April  2006

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

   
Board in the year 2005

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 acknowledge the fulfilment of duties by the following members of the Bank Management Board: 

in the period from 01.01.2005 to 31.12.2005: 

1) Brunon Bartkiewicz, 

2) Krzysztof Brejdak, 

3) Grzegorz Cywiñski, 

4) Donald Koch, 

5) Micha³ Szczurek, 

6) Benjamin van de Vrie, 

7) Maciej Wêgrzyñski, 

in the period from 01.03.2005 to 31.12.2005:
8) Ian B. Clyne. 

Draft

Resolution No. ...

of the ordinary general shareholders meeting

of ING Bank Śląski Spółka Akcyjna of 27 April  2006

on: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2005

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 acknowledge the fulfilment of duties by the below-listed members of the Supervisory Board: 

in the period from 01.01.2005 to 31.12.2005:

1) Andrzej Wróblewski, 

2) Eli Leenaars, 

3) Jerzy Rokita, 

4) Lech Wêclewski 

in the period from 01.01.2005 to 09.06.2005:

5) Erik Dralans, 

in the period from 09.06.2005 to 31.12.2005: 

6) Anna Fornalczyk,

7) Hans van der Noordaa,

8) Marc van der Ploeg,

9) Igno van Waesberghe.

Draft

Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  27 April 2006
on: distribution of profit for the year 2005 

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 approve the distribution of profit of ING Bank Œl¹ski S.A. for the year 2005 in accordance with the below specification: 

in PLN


	1. gross profit 







	636,782,879.27

	2. fiscal charges



	129,999,310.37

	3. net profit


	506,783,568.90

	a) reserve capital


	99,008,568.90

	b) general risk reserve


	50,000,000.00

	c) dividend


	357,775,000.00


Draft
Resolution No. …

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of  27 April  2006
on: payout of dividend for the year 2005 

Pursuant to resolution no. … of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. of _____ 2006 regarding the distribution of profit for the year 2005 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. resolve as follows: 

§1

ING Bank Œl¹ski S.A. shall pay out final dividend for 2005 in the gross amount of PLN 27.50 per share, in accordance with the following principles:

1)  18 May 2006 shall be the date of record upon which the shareholders of record are entitled to the upcoming dividend payment, 
2) payment date shall be 5 June 2006,
3) dividends may be paid out in the following forms:
a) 
payment into investment accounts of the shareholders who have shares of ING Bank Œl¹ski deposited in these accounts, 
b) 
payout in accordance with the declarations submitted by the shareholders who own unregistered deposit receipts.

§2

The General Shareholders Meeting oblige 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 27 April 2006

on: moving profit of previous years to 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 §42 of the Charter of ING Bank Œl¹ski S.A., the General Shareholders Meeting hereby give their consent to moving to reserve capital the profit of previous years in the amount of PLN 47,529,300.63 (say: forty-seven million five hundred and twenty-nine thousand three hundred zlotys and sixty-three grosz) due to the adjustments made with regard to the application of the International Accounting Standards and the International Financial Reporting Standards, as of 01 January 2005 and the interpretations related thereto published in the form of regulations of the European Commission. 

§2

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

Draft

Resolution no. .......

of Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of 27 April 2006

Regarding: Amendments to the Charter of ING Bank Śląski S.A. 

Under article 430 §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 spó³ka akcyjna hereby resolves the following amendments to the bank’s charter: 

1. §20:

a) section 2b shall be deleted, 

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

1. §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,”

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

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

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

f) 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.”

1. §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.”

Draft

Resolution No. ...

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 27 April 2006

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 Œl¹ski SA the General Meeting hereby approve the Declaration by ING Bank Śląski SA on application of corporate governance rules contemplated under the “Best Practices in Public Companies 2005”, as enclosed herewith.

Appendix to Resolution no. …

passed at the General Shareholders Meeting 

of ING Bank Śląski of  27 April 2006

Declaration

of ING Bank  Śląski S.A.

on application of corporate governance rules  

Under §29 of the Stock Exchange Regulations, the Management Board of ING Bank Śląski S.A. hereby declare that the Bank and its authorities observe the rules of corporates governance set out in the ‘Best Practices in Public Companies 2005”, in accordance with the declaration made by the Bank on 17 February 2005, which was accepted by way of Resolution no. 11 passed at the General Shareholders Meeting on 09 June 2005. 

At the same time, the Management Board declare that ING Bank Śląski S.A. intends to continue applying the said rules.

