2008-03-18 Report no. 04/2008: Notice of Ordinary General Meeting of ING Bank Śląski S.A. and Proposed Amendments to the Charter.

The Management Board of ING Bank Śląski Spółka Akcyjna hereby give notice of Ordinary General Meeting to be held under Article 399 §1 of the Commercial Companies Code on 24 April 2008 at 12:00 noon in the auditorium of ING Bank Śląski S.A. Head Office in Katowice, at ul. Sokolska 34, and propose the following agenda: 

1/ opening of the General Meeting,

2/ electing the Chairperson of the General Meeting,

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

4/ presenting reports by the Bank Management Board for 2007, including financial statements,

5/ presenting reports by the Bank Supervisory Board for 2007, including the report on the assessment of the Management Board’s reports,

6/ passing resolutions on:

a) approval of the financial statements of ING Bank Śląski SA for 2007,

b) approval of the Management Board Report on the Operations of ING Bank Śląski SA for 2007,

c) approval of the consolidated financial report of the Capital Group of ING Bank Śląski SA for 2007,

d) approval of the Management Board Report on the Operations of the Capital Group of Bank Śląski SA for 2007,

e) report on the observance of the Corporate Governance Rules at the Bank,

f) acknowledgement of the fulfilment of duties to the members of the Bank Management Board for 2007,

g) acknowledgement of the fulfilment of duties to the members of Supervisory Board for 2007,

h) distribution of profit for 2007,
i) payment of dividend for 2007,
j) amendments to the Charter of ING Bank Śląski SA,

k) amendments to the General Meeting Bylaw,

7/ changes in the Supervisory Board composition,

8/ change of the remuneration of the Supervisory Board members, 

9/ closing of the General Meeting.

Under Article 9.3 of the Financial Instruments Trading Act dated 29 July 2005, only shareholders who submit at ING Bank Śląski S.A. – at least one week prior to the date of the General Meeting, that is by 17 April 2007 – registered deposit certificates shall be entitled to participate in the General Meeting.

The aforementioned documents are to be submitted at the Bank’s premises in Katowice at ul. Sokolska 34 from 10:00a.m. to 3:00p.m. between 9 April and 17 April 2008 (except Saturday and Sunday).

Under Article 402 §2 of the Commercial Companies Code, the Bank Management Board hereby give notice of the amendments proposed to the Charter of ING Bank Śląski Spółka Akcyjna for the Shareholders’ information:

1. §19 para. 4:

a) In item 1) the words “5 years” shall be replaced with the words “3 years”, while the words “in managerial positions” and a comma shall be deleted,

The so far wording of §19 para. 4 item 1):

“1) they are not and have not been employees of the Bank or affiliated entities in managerial positions during the past 5 years,”


Consequently, §19 para. 4 item 1 shall be worded as follows:

“1) they are not and have not been employees of the Bank or affiliated entities during the past 3 years,”

b) In item 3) the word “significant” shall be added before the word “remuneration”,

The so far wording of §19 para. 4 item 3):

“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,”

Consequently, §19 para. 4 item 3) shall be worded as follows:

“3) they do not receive any other significant 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,”

c) Item 4) shall be worded as follows: 

“4) they are neither a shareholder being the Bank’s dominant entity nor persons authorised to represent such a shareholder, nor they have any actual and significant relations with the shareholder authorised to execute at least 5% of votes at the General Shareholders Meeting of the Bank,”  

The so far wording of item 4):

“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,”

d) Item 6) shall be worded as follows: 

“6) they do not have and have never had any material business ties with the Bank or the affiliated entity as an entrepreneur, or related entity, member of its authorities or a person  working in managerial positions for such an entrepreneur during the past year,”

The so far wording of item 6):

“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”

2. §22:
a) In para. 1 of the Polish version of the Charter only, the word: “Audytorski” shall be replaced with the word “Audytu” [both terms are expressed in English with the same word “Audit” – translator’s note]; furthermore, the words “Compliance and” shall be deleted and the words “and Nomination” shall be added after the word “Remuneration”,
The so far wording of §22 para. 1:

“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. 

Consequently, §22 para. 1 shall be worded as follows:

“1. To support the Supervisory Board in the performance of its tasks, the Board shall select from among themselves the Audit Committee and the Remuneration and Nomination Committee.” 

b) Para. 2 shall be worded as follows:
 “2. The Audit Committee shall support the Supervisory Board in monitoring and supervision of the internal and external audit and management system in the Bank and its related companies, especially, adequacy and effectiveness of the internal control system and risk management system inclusive of the risk of non-compliance of the relationship of the Bank with related companies, and the relationships between the Bank and the entity auditing the Bank’s financial reports.” 

The so far wording of para. 2:

“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. 

c) Para. 3 shall be worded as follows:
“3. The Remuneration and Nomination Committee shall support the Supervisory Board in monitoring and supervising the human resources and payroll area of the Bank, especially, succession plans, employee rotation processes, Bank employees satisfaction survey and remuneration and bonus policy.”

The so far wording of para. 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 subsidiary units and affiliated entities, including the dominant unit, and in overseeing the Bank’s policy on the remuneration and benefits award system.” 

3. In §24 para. 4 shall be deleted, while the current para. 5 shall be indicated as para. 4.
The so far wording of §24 para.4 and para. 5:

“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.

5. Organisation of the work of the Supervisory Board and the mode of its functioning, in particular, the mode of voting in writing or by means of direct communication at a long distance shall be stipulated in the Supervisory Board Bylaw resolved by the Board with the majority of at least 2/3 of votes.”

4. §25 para.1:
a) In item 1, the words “the principles of prudent and stable management of the Bank as well as” shall be added after the word “approving” and, furthermore, the word “as well as” following the word “Bank”, when used for the first time, shall be replaced with the word “and”,

The so far wording of § 25 para.1 item 1:

“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,”

Consequently, §25 para.1 item 1 shall be worded as follows:

“1) approving the principles of prudent and stable management of the Bank and 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 item 7 of the Polish version only, the capitalised words “System Kontroli Wewnętrznej” shall be replaced with the words in small font “systemu kontroli wewnętrznej” [both terms are expressed in English with capitalised letters – translator’s note],

c) In item 8 of the Polish version only, the word “Audytorskiego” shall be replaced with the word “Audytu” [both terms are expressed in English with the same word “Audit” – translator’s note],

The wording of §25 para.1 item 8:

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

The English wording remains unchanged. 

d) In item 10, the words “or its subsidiary” and the words “with a member of the Supervisory Board or of the Management Board or with the entities associated with them and any other significant agreements with the bank’s dominant entity,” shall be deleted,

The so far wording of §25 para.1 item 10:

“10) consenting to concluding by the Bank or its subsidiary a significant agreement with an entity associated with the Bank, with a member of the Supervisory Board or of the Management Board or with the entities associated with them and any other significant agreements with the bank’s dominant entity”,

Consequently, §25 para.1 item 10 shall be worded as follows:

“10) consenting to concluding by the Bank a significant agreement with an entity associated with the Bank”, 

e) In item 12, the words “that takes account of the appraisal of the internal audit system and risk management system regarding the key risks for the Bank, and reports on the activities of the Supervisory Board and its committees in the financial year inclusive of the appraisal of the Supervisory Board’s work in that period,” shall be added

The so far wording of §25 para.1 item 12:

“12) presenting a concise evaluation of the Bank’s standing to the ordinary General Meeting of Shareholders”,


Consequently, §25 para.1 item 12 shall be worded as follows:

“12) presenting a concise evaluation of the Bank’s standing to the ordinary General Meeting that takes account of the appraisal of the internal audit system and risk management system regarding the key risks for the Bank, and reports on the activities of the Supervisory Board and its committees in the financial year inclusive of the appraisal of the Supervisory Board’s work in that period”,

f) Items 14 and 15 shall be added that shall be worded respectively:

“14) approval of the Bank’s policy on the risk of non-compliance,

15) approval of the principles of internal capital assessment, capital management and planning processes.”

5. §35a., para. 3 and 4 shall be added that shall be worded respectively:
“3. Under the risk management system, the Management Board ensure effective management of the non-compliance risk to be understood as consequences of non-compliance with legal regulations, internal regulations and norms of conduct assumed by the Bank. 

4. The Supervisory Board shall supervise the non-compliance risk, and shall appraise the effectiveness of the management of that risk at least once a year.”

6. In §35b, para. 4 shall be worded as follows:
“4. Detailed principles of the operation of the internal audit system shall be specified by the Bank Management Board and approved by the Supervisory Board.”

The so far wording of §35b para. 4:

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

At the same time, the Management Board gives notice that it intends to propose to the General Meeting taking a resolution, whereby the entire net profit for 2007 will be used towards the Bank’s equity, and therefore no dividend will be paid out.
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