2007-04-02 Report no 05/2007: 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 9 May 2007, at 12.00 noon, in the auditorium of the Head Office of ING Bank Śląski S.A., Katowice, at 34 Sokolska St., 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/ approving amendments to the Bylaw of the General Shareholders Meeting,

5/ presenting reports by the Bank authorities for 2006, including financial statements,

6/ passing resolutions on:

a) approval of the financial statements of ING Bank Śląski SA for the year 2006,

b) approval of the Management Board Report on the Operations of ING Bank Śląski SA for the year 2006,

c) approval of the consolidated financial report of the Capital Group of ING Bank Śląski SA for the year 2006,

d) approval of the Management Board Report on the Operations of the Capital Group of Bank Śląski SA for the year 2006,

e) acknowledgement of the fulfilment of duties to the members of the Bank Management Board for the year 2006,

f) acknowledgement of the fulfilment of duties to the members of Supervisory Board for the year 2006,

g) distribution of profit for 2006,

h) payment of dividend for the year 2006,

i) amendments to the Charter of ING Bank Śląski SA,

j) declaration on the application of “Best Practices in Public Companies 2005” at ING Bank Śląski SA,

7/ changes in the Supervisory Board composition,

8/ closing of the General Shareholders Meeting.

Only shareholders who submit at ING Bank Śląski S.A. – at least one week prior to the date of the General Shareholders Meeting, that is by 02 May 2007 – registered deposit certificates, as required under Article 9 section 3 of the Financial Instruments Trading Act of 29 July 2005, shall be entitled to participate in the General Shareholders Meeting

The aforementioned documents are to be submitted to the Bank’s premises in Katowice at 34 Sokolska St. from 10:00a.m. to 3:00p.m. between 24 April and 2 May 2007 (except Saturday, Sunday and Tuesday).
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, to be held on 9 May 2007.
1. in § 1 section 3 shall be deleted,

2. §22:
a) Section 2 shall be worded as follows:
“2. The Audit Committee shall support the Supervisory Board in the process of assessment of the adequacy and effectiveness of the management system, inclusive of risk management and the Bank’s internal audit system and in overseeing the relationships between the Bank and the entity auditing the Bank’s financial reports.”

The so far wording of §22 section 2:

“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.”

b) 
In section 3, the terms “subsidiaries” and “dominant entity” shall be replaced with the following phrases, respectively: “subsidiary units” and “dominant unit”.
The so far wording of §22 section 3:

“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.

Consequently, §22 section 3 shall be worded as follows:

“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 subsidiary units and affiliated entities, including the dominant unit, and in overseeing the Bank’s policy on the remuneration and benefits award system. 

3. §25:
a) Section1 item 1) shall be worded as follows:: 
“1) approving the Bank strategy developed by the Management Board and carrying out interim reviews and verifications of its execution, as well as approving the long-term Bank’s development plans and annual financial plans of Bank’s activities prepared by the Management Board,

The so far wording of §25 section 1 item 1):

“1) determining the directions of Bank’s development;”

b) Section 1 item 2) shall be worded as follows:
“2) approving the acceptable risk levels within the areas of Bank operations,”

The so far wording of §25 section 1 item 2):

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

c) In section 1 item 8), the phrase: “chartered auditor to carry out the audits” shall be replaced with the phrase: “the entity authorised to audit”,

The so far wording of §25 section 1 item 8:

“8) selecting 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;

Consequently, §25 section 1 item 8) shall be worded as follows::

“8) selecting the entity authorised to audit the Bank’s financial statement, based on the recommendation of the Supervisory Board’s Audit Committee,

4. §29 section3 item 2), the phrase “retail banking” shall be replaced with “credit risk”,
The so far wording of § 29 section 3 item 2):

“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.”

Consequently, §29 section 3 item 2) shall be worded as follows::

“3) Vice-President of the Management Board whose appointment requires permission of the Banking Supervision Commission shall be responsible in particular for the management of credit risk.”

5. The heading of Chapter VIII. shall be: “Bank’s Organisation and Governance System”, the so far wording of the heading of Chapter VIII.: “Bank’s Organisation”

6. §35 shall be worded as follows::

“1. There is governance system in the Bank that consists of the principles and mechanisms referring to the decision-taking processes taking place in the Bank and to the appraisal of the activities carried out. The principles of the governance system are specified in greater detail in this Charter, By-law of the Supervisory Board and By-law of the Management Board, Organisational By-law and in the by-laws of relevant Committees functioning in the Bank.

2. The following systems operate under the governance system in the Bank

1) risk management system,

2) internal audit system.

3. The governance system – inclusive of risk management and internal audit system – is designed and implemented by the Bank’s Management Board who are also responsible for its efficient functioning.

4. Implementation of the management system is overseen by the Supervisory Board who also appraise its adequacy and effectiveness.”

The so far wording of §35:

“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.”

7. The following §35a shall be added:

“§35a.

1. The purpose of the risk management system is to identify, measure, or assess and monitor the risk appearing in the Bank’s operations in order to ensure the correctness of the process of determining and execution of the purposes of the activities carried out by the Bank.

2. Under the risk management system, the Bank:

1) applies formalised principles used for determining the size of the risk taken and the principles of the risk management,

2) applies formalised principles aimed at identification, measurement or assessment and monitoring of the risk appearing in the activity, where the said procedures take also into account the forecast level of future risk,

3) applies formalised limits to mitigate the risk and principles of conduct in case of exceeding the limits,

4) applies the approved management reporting system that allows risk level monitoring,

5) has an organisational structure adjusted to the size and profile of the risk borne.”

8. The following §35b shall be added:

“§35b.

1. The purpose of the internal audit system is to support the decision-taking processes that contribute to ensuring the following:

1) effectiveness of the Bank’s operations

2) reliability of the financial reporting

3) compliance of the Bank’s operations with legal and internal regulations

2. Internal audit system includes:

1) risk controls,

2) auditing the compliance of the Bank’s operations with the legal and internal regulations,

3) internal audit whose task is to examine and appraise – independently and objectively – the adequacy and effectiveness of the internal audit system and to issue opinions on the Bank management system, inclusive of the effectiveness of the management of risk related to the Bank’s operation.

3. The person managing the internal audit organisational unit shall report directly to the President of Bank Management Board. The acceptance of the Supervisory Board is required to appoint and dismiss the manager of the internal audit organisational unit.

4. The By-law resolved by the Bank Management Board and approved by the Supervisory Board specifies the detailed principles of the operation of the internal audit system.”

9. §36:

a) Section1: the phrase “– minus the items set out by the Banking Law Act” shall be deleted, and a full stop shall be added at the end of item 2.
The so far wording of §36 section1:

“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;”

b) section 2: the full stop at the end of item 6) shall be replaced with a comma and the following item 7) shall be added:
 “7) other items of the Bank balance sheet determined by the Banking Supervision Commission.”

Simultaneously, the Bank Management Board gives notice that the Company intends to pay out dividend for the year 2006.
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