2007-05-09  Current Report No13/2007  Resolutions of the Ordinary General Shareholders Meeting of ING Bank Śląski  S.A. 
The Bank Management Board submits for public information the resolutions of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. convened on 9 May 2007.

Resolution No 01
of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of 

  9 May 2007.

on: amendments to the By-law of the General Shareholders Meeting of ING Bank Śląski 

       Spółka Akcyjna.

Pursuant to § 19 item 3 of the Charter of ING Bank Śląski S.A., the General Shareholders Meeting of ING Bank Śląski S.A. resolve the following amendments to the By-law of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna:

1. In § 2 sec. 2 the following sentences shall be added: 
“Should the Bank provide adequate technical means, the shareholders may attend the General Meeting and exercise the right to vote by the proxy that the shareholder may contact during the General Meeting via the Internet. The formal and technical requirements indispensable for using the above option by shareholders shall be defined separately by the Management Board and shall be put into the public domain prior to the General Meeting.” 

2. § 8 sec.1 shall receive the following wording:

“1.Subject to the stipulations of § 7, each participant of the General Meeting should speak only on matters, which are currently considered, notably by asking Bank representatives questions, and included in the accepted agenda. The motions on draft resolutions or their alterations shall be submitted in writing along with the rationale therefor to the GM Secretariat. Upon speaking or submitting a motion, a GM participant should state his/her full name and in case when he /she is not speaking on his/her behalf, also the data pertaining to the represented shareholder.”

3. In § 8 sec. 4 after the word “statement-declaration” the word “question” shall be added.

4. In § 10 sec. 4:

a) the following words shall be added: “as well as any other declaration required by the regulations universally in force”.
b) in item 2 the words “and also” are added,

c) there shall be added item 3) in the wording: “other candidate’s declarations required by the regulations, submitted in the proper form”. 

Resolution No 02
of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of 9 May 2007 

on: approving the financial statements of ING Bank Śląski S.A. for the year 2006

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) 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 31 December 2006, with total assets of and total liabilities and equity of PLN 48,351,450,879.78 [say: forty eight billion three hundred fifty one million four hundred fifty thousand eight hundred seventy nine zloty and seventy eight groszy],
2/ the profit and loss account for the period from 1 January 2006 to 31 December 2006, with a net profit of PLN 540,557,108.21 [say: five hundred forty million five hundred fifty seven thousand one hundred and eight zloty and twenty one groszy],
3/ the statement of changes in equity for the year 2006 with an increase in equity of PLN 150,785,047.48 [say: one hundred fifty million seven hundred eighty five thousand forty seven zloty and forty eight groszy],

4/ the cash flow statement with an increase in cash during the accounting year 2006 amounting to PLN 3,082,327,945.62 [say: three billion eighty two million three hundred twenty seven thousand nine hundred forty five zloty and sixty two groszy],

5/ supplementary notes, comprising of significant accounting policies and other explanatory notes.

Resolution No. 03

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May 2007 

on: approving the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2006

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 2006.


Resolution No 04
of the Ordinary General Shareholders Meeting 

of ING Bank Śląski Spółka Akcyjna of 9 May 2007

on: approving the consolidated financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2006

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 31 December 2006, with total assets of and total liabilities and equity of PLN 48,466,705,456.29 [say: forty eight billion four hundred sixty six million seven hundred five thousand four hundred fifty six zloty and twenty nine groszy],

2/ the consolidated profit and loss account for the period from 1 January 2006 to 
31 December 2006 with a net profit attributable to the shareholders of the dominant entity of PLN 591,354,636.96 [say: five hundred ninety one million three hundred fifty four thousand six hundred thirty six zloty and ninety six groszy],
3/ the consolidated statement of changes in equity for the year 2006 with an increase in equity of PLN 217,305,576.23 [say: two hundred seventeen million three hundred five thousand five hundred seventy six zloty and twenty three groszy],

4/ the consolidated cash flow statement with an increase in cash during the accounting year 2006 amounting to PLN 3,061,522,725.72 [say: three billion sixty one million five hundred twenty two thousand seven hundred twenty five zloty and seventy two groszy],

5/ supplementary notes, comprising of significant accounting policies and other explanatory notes.

Resolution No. 05

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May 2007

on: approving the Management Board’s report on the operations of the Capital Group of ING Bank Śląski S.A. in the year 2006

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 2006.

Resolution No. 06
of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May 2007
on: acknowledgement of fulfilment of duties by the members of the Bank Management 

   
Board in the year 2006

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 01.01.2006 – 31.12.2006: 

1) Brunon Bartkiewicz, 

2) Ian  Barton Clyne 

3) Michał Szczurek, 

4) Benjamin van de Vrie, 

5) Maciej Węgrzyński, 

In the period prom 01.01.2006 – 05.07.2006:

6) Krzysztof Brejdak,

In the period from 01.01.2006 – 31.07.2006:

7) Grzegorz Cywiński, 

8)  Donald Koch,  

In the period from 01.08.2006 – 31.12.2006:

9) Maria Elisabeth van Elst 
10) Mirosław  Boda
Resolution No. 07
of the Ordinary General Shareholders Meeting
of ING Bank Śląski Spółka Akcyjna of 9 May 2007

on: acknowledgement of fulfilment of duties by the members of the Supervisory Board in the year 2006

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 01.01.2006 – 31.12.2006:

1) Anna Fornalczyk, 

2) Cornelis Leenaars,

3) Marcus van der Ploeg,

4) Ignace van Waesberghe

in the period from 01.01.2006 – 27.04.2006:
5) Hans van der Noordaa

6) Jerzy Rokita,

7) Lech Węclewski,

8) Andrzej Wróblewski, 

in the period from 27.04.2006 – 31.12.2006: 

9) Ralph Hamers,

10) Jerzy Hausner,

11) Mirosław Kośmider,

12) Wojciech Popiołek.  

Resolution No. 08

of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May 2007
on: distribution of profit for the year 2006 

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 Śląski S.A. for the year 2006 in accordance with the following specification: 

in PLN


	1. gross profit 







	683,057,801.23

	2. fiscal charges



	- 142,500,693.02

	3. net profit


	540,557,108.21

	a) reserve capital


	127,578,108.21

	b) general risk reserve


	50,000,000.00

	c) dividend


	362,979,000.00


Resolution No. 09
of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May 2007
on: payout of dividend for the year 2006 

Pursuant to resolution no. 08 of the Ordinary General Shareholders Meeting of ING Bank Śląski S.A. of 09.05.2007 regarding the distribution of profit for the year 2006, 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 Śląski S.A. shall pay out final dividend for 2006 in the gross amount of PLN 27.90 per share, in accordance with the following principles:

1) 24 May 2007 shall be the date of record upon which the shareholders of record are entitled to the upcoming dividend payment, 
2) payment date shall be 11 June 2007,
3) dividends may be paid out in the following forms:
a) 
payment into investment accounts of the shareholders who have shares of ING Bank Śląski 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. 

Resolution No. 10
of the General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna dated 9 May 2007

regarding: 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 as amended), the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna hereby resolves the following amendments to the Bank’s Charter: 

1. in § 1 section 3 shall be deleted,

2. in § 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” 

b) 
in section 3 the words “subsidiaries” and “dominant entity” shall be replaced with the following phrases, respectively: “subsidiary units” and “dominant unit”.
3. in § 25:
a) in section 1 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” 

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

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”,
4. in § 29 section 3 item 2) the phrase “retail banking” shall be replaced with “credit risk”,
5. the heading of Chapter VIII shall be worded: “Bank’s Organisation and Governance System”,
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.”

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. in § 36:
a) section1: the phrase “– minus the items set out by the Banking Law Act” shall be deleted, and the comma at the end of item 2) shall be replaced with a full stop,
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.”.

Resolution No.11
of the Ordinary General Shareholders Meeting

of ING Bank Śląski Spółka Akcyjna of 9 May  2007

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 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. 11

passed at the General Shareholders Meeting 

of ING Bank Śląski of  9 May 2007

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. 

