2009-02-27 Report No. 08/2009: Notice of convening the Ordinary General Meeting of ING Bank Śląski S.A., proposed amendments to the Bank Charter and declaration of dividend for the year 2008.
The Management Board of ING Bank Śląski Spółka Akcyjna hereby give notice of convening, under Article 399 §1 of the Commercial Companies Code, the Ordinary General Meeting for 3 April 2009, 12.00 noon, Auditorium in the Head Office of ING Bank Śląski S.A., Katowice, 34  Sokolska Street, proposing 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 authorities for 2008, including financial statements,

5/ passing resolutions on:

a) approval of the financial statements of ING Bank Śląski SA for the year 2008,

b) approval of the Management Board Report on the Operations of ING Bank Śląski SA for the year 2008,

c) approval of the consolidated financial report of the Capital Group of ING Bank Śląski SA for the year 2008,

d) approval of the Management Board Report on the Operations of the Capital Group of Bank Śląski SA for the year 2008,

e) report on the application of corporate governance rules at ING Bank 

f) acknowledgement of the fulfilment of duties to the members of the Bank Management Board for the year 2008,

g) acknowledgement of the fulfilment of duties to the members of Supervisory Board for the year 2008,

h) distribution of profit for 2008,

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

j) amendments to the Bylaw of the General Meeting,

6/ changes in the Supervisory Board composition,

7/ closing of the General Meeting.

Under Article 9 section 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 27 March 2009 – registered deposit certificates shall be entitled to participate in the General Meeting.
The aforementioned documents are to be submitted to the Bank’s premises in Katowice at 34 Sokolska Street from 10:00 a.m. to 3:00 p.m. between 19 March and 27 March 2009 (except Saturday and Sunday).

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

1. in §8 section 3 item 3) after the words “investment certificates”, after a comma, there shall be added: “as well as acting as an agent of the investment company”
as the result thereof §8 section 3 item 3) is as follows:

“3) running brokerage activities, including keeping securities accounts, as well as acceptance of orders to purchase and repurchase participation units in mutual funds, and to purchase and buy out investment certificates, as well as acting as an agent of the investment company”,

previous text of §8 section 3 item 3):

“3) running brokerage activities, including keeping securities accounts, as well as acceptance of orders to purchase and repurchase participation units in mutual funds, and to purchase and buy out investment certificates.”

2. in §13:

a) the wording of section 1: “in Monitor Sądowy i Gospodarczy (Court and Economic Monitor)” is replaced with “on the Bank’s website and in a way provided for the announcement of current information by public companies”,
as the result thereof §13 section 1 is as follows:

“1. The General Meeting shall be convened by way of announcement on the Bank’s web site and in a way provided for the announcement of current information by public companies, and it shall function according to the principles defined in the regulations of the Commercial Companies Code and this Charter as a General or Extraordinary Meeting.”,

previous text of §13 section 1:

“1. The General Meeting shall be convened by way of announcement in “Monitor Sądowy i Gospodarczy” /Court and Economic Monitor/ and it shall function according to the principles defined in the regulations of the Commercial Companies Code and this Charter as a General or Extraordinary Meeting.”,

b) in section 3 the word: “tenth” is replaced with the words: “one twentieth”, and after the word: “capital” a full stop is replaced by a semicolon, and the words: “shareholders’ request should be submitted to the Management Board on paper or by electronic means.” are added.
as the result thereof §13 section 3 is as follows:

“3. The Extraordinary Meeting shall be convened, if needed, by the Bank Management Board on their own initiative, or on the motion of the Supervisory Board or the shareholders representing at least one-twentieth of the initial capital; Shareholders’ request should be submitted to the Management Board on paper or by electronic means.”,

previous text of §13 section 3:

“3. The Extraordinary Meeting shall be convened, if needed, by the Bank Management Board on their own initiative, or on the motion of the Supervisory Board or the shareholders representing at least one-tenth of the initial capital.”,

c) section 4 shall be as follows:

“4. The Extraordinary Meeting may be convened at any time by the Supervisory Board, should they deem it necessary.”,

previous text of §13 section 4:

 “4. The Extraordinary Meeting may be convened by the Supervisory Board, should the Bank Management Board fail to do so within two weeks from submitting the motion referred to in section 3 herein.”

d) section currently numbered as 5 is now numbered as 6
e) section 5 is added with the following wording:

“5. The Extraordinary Meeting may be also convened by the shareholders representing at least a half of the initial capital of the Bank, or at least a half of the total number of votes in the Bank; A chairperson of such a Meeting shall be appointed by the shareholders.”,

3. section 2 of §14 shall have the following wording:

“2. The shareholders who have the right to request for a given matter to be placed on the agenda of the General Meeting and who wish to submit a motion to be reviewed at the General Meeting should submit it on paper or by electronic means to the Bank Management Board who shall include the matter in the agenda of the coming General Meeting within the term stipulated in the Commercial Companies Code and present it, together with their opinion, to the Supervisory Board.”,

previous text of §14 section 2:

“2. The shareholders who have the right to request for a given matter to be placed on the agenda of the General Meeting and who wish to submit a motion to be reviewed at the General Meeting should submit it in writing to the Bank Management Board who shall present it, together with their opinion, to the Supervisory Board. Upon receiving the opinion of the latter, the Management Board shall include the motion in the agenda of the coming General Meeting.”

4. §14a is added after §14 with the following wording:

“1. The right to participate in the General Meeting is reserved exclusively to the persons who are the shareholders sixteen days before the General Meeting.

2. The shareholders mentioned under 1 above may participate in the General Meeting and may execute their voting right in person or by their attorneys-in-fact.

3. The Bank may organize the General Meeting in a way allowing the shareholders to participate in the General Meeting via electronic means of communication, inclusive especially of;

1) on-line transmission of the debates of the General Meeting,

2) two-way on-line communication allowing the shareholders to express their opinions at the General Meeting,

3) execution of the voting right in person or through the agency of the attorney-in-fact prior to or during the General Meeting.”

5. in §16 after the so far text the following sentence shall be added: “The shareholder may vote differently based on each share held.”

as the result thereof § 16 is as follows:

“Each share shall entitle to one vote. The shareholder may vote differently based on each share held.”

previous text of §16:

“Each share shall entitle to one vote.”

6. in §19:

a) section 3 shall be worded as follows:

“3. In the Supervisory Board, there should be Members who have no relations with the Bank, its shareholders, or employees, where the said relations should be understood as the relations that could have significant impact on the ability of such a member to make impartial decisions (Independent Members).”,

previous text of §19 section 3:

“3. At least two members of the Supervisory Board should not have any relations with the Bank and its shareholders or employees if such relations could have significant impact on the ability of the independent member to make impartial decisions (Independent Members).”

b) section 4 shall be worded as follows:

“4. The minimum number of the Independent Members of the Supervisory Board and specific criteria of independence result from the Best Practice for WSE Listed Companies accepted by the Bank.” 

previous text of §19 section 4:

“4. The Independent Members of the Supervisory Board shall meet the following criteria:

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

2) 
they are not and have not been employed by the Bank or affiliated entities in the capacity of Management Board members during the past 5 years,

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,

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

5) 
they are not and have not been chartered auditors or employees of the entity rendering the service of the chartered auditor for the benefit of the Bank or affiliated entities during the past 3 years,

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 at managerial positions for such an entrepreneur during the past year,

7) 
they have not been members of the Supervisory Board for longer than 12 years starting from the first appointment,

8) 
they are not members of the Management Board at another company in which a member of the Bank Management Board holds the function of a Supervisory Board member,

9) 
they are not and have not been close members of the family of the members of the Management Board or other persons listed in items 1) - 8) herein; the close members of the family comprise a spouse, ascendants and descendants of the first degree, siblings, a son-in-law, a daughter-in-law and relatives in the same line and of the same degree.”,

7. in §25:

a) the former section 3 shall be numbered as section 4, and after the words “in these cases”, after a comma, there shall be added: “regardless of the transaction value”,

as the result thereof §25 section 4 is as follows:

“4. Stipulations of section 1 item 11) herein shall also refer to, respectively, the purchase, sale or encumbrance of a real property or of the interest in the real property, or of the perpetual usufruct; the resolution of the General Meeting is not required in these cases, regardless of the transaction value.”,

previous text of §25 section 3:

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

b) there shall be added a new paragraph 3 worded as follows:

“3. The Supervisory Board may execute their powers mentioned under Section 1 item 10 and Section 2 also by granting their consent for the conclusion of legal transactions with certain entities if such transactions meet the preconditions stipulated under mentioned above sections, without separate consent of the Supervisory Board for individual transactions. In such a case, the Management Board shall be obliged to inform the Supervisory Board about the transactions concluded based thereon at the nearest session of the Supervisory Board.”,

8. in §27 section 1 and section 3 the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.
9. in §29 section 3 item 2) the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.
10. in §36 section 2 and item 7) the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.
11. in §39 in the second sentence after the words: “The reserve capital”, “may” shall be added, “shall” is to be deleted, and after the word: “expenditures”, after a comma, there shall be added: “and to raise the initial capital out of the Bank’s funds.”
as the result thereof §39 is as follows:

“The reserve capital shall be established independent of the supplementary capital of the Bank out of the write-offs from the profit after taxes, in the amount resolved by the General Meeting. The reserve capital may be used to cover specific losses and expenditures, and to raise the initial capital out of the Bank’s funds.”,

previous text of §39:

“The reserve capital shall be established independent of the supplementary capital of the Bank out of the write-offs from the profit after taxes, in the amount resolved by the General Meeting. The reserve capital shall be used to cover specific losses and expenditures.”

12. in §45:

a) in section 1 after the word: “Monitor”, after a comma, the following words are added: ”unless the Charter provides otherwise.”
as the result thereof §45 section 1 is as follows:

“1. The announcements of the Bank provided for by the law shall be published in “Monitor Sądowy i Gospodarczy” /Court and Economic Monitor/, unless the Charter provides otherwise.”,

previous text of §45 section 1:

“1. The announcements of the Bank provided for by the law shall be published in “Monitor Sądowy i Gospodarczy” /Court and Economic Monitor/.”,
b) Section 3 is deleted
previous text of §45 section 3:

“3. The announcements referred to in sections 1 and 2 herein may by additionally placed by the Bank in “Rzeczpospolita” journal.”

The Bank Management Board also notify that the Board intend to propose that the General Meeting pass resolution on appropriating the total net profit for 2008 for increasing the Bank’s equity, therefore no dividend will be paid out.

The Management Board’s proposal is in line with the recommendation of the Polish Financial Supervision Authority relating to actions that banks are obliged to take in order to strengthen their capital base by increasing equity.
