2009-04-03 Report No. 11/2009 Resolutions of the Ordinary General Meeting of ING Bank Śląski  S.A. 
The Management Board of ING Bank Śląski S.A. submits for public information the content of the resolutions passed by the Ordinary General Meeting of ING Bank Śląski S.A. convened on 3 April 2009.

Resolution No. 01
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: approving the financial statements of ING Bank Śląski S.A. for the year 2008

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 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 2008, with total assets of and total liabilities and equity of PLN 69 535 885 478 [in words: sixty nine billion five hundred thirty five million eight hundred eighty five thousand four hundred seventy eight],
2/ the profit and loss account for the period from 1 January 2008 to 31 December 2008, with a net profit of PLN 455 563 257 [in words: four hundred fifty five million five hundred sixty three thousand two hundred fifty seven],
3/ the statement of changes in equity for the year 2008 with an increase in equity of PLN 397 495 034 [in words: three hundred ninety seven million four hundred ninety five thousand thirty four],

4/ the cash flow statement with an decrease in cash during the accounting year 2008 amounting to PLN 718 531 172 [in words: seven hundred eighteen million five hundred thirty one thousand one hundred seventy two],

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

Resolution No. 02
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009 

on: approving the Management Board’s report on the operations of ING Bank Śląski S.A. in the year 2008
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 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 2008.

Resolution No. 03
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of 3 April  2009 

on: approving the consolidated financial statements of the Capital Group of ING Bank Śląski S.A. for the year 2008

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 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 2008, with total assets of and total liabilities and equity of PLN 69 610 474 645 [in words: sixty nine billion six hundred ten million four hundred seventy four thousand six hundred forty five],

2/ the consolidated income statement for the period from 1 January 2008 to 31 December 2008 with the net profit attributable to the shareholders of the dominant entity of PLN 445 412 794 [in words: four hundred forty five million four hundred twelve thousand seven hundred ninety four],
3/ the consolidated statement of changes in equity for the year 2008 with an increase in equity during the accounting year 2008 amounting to PLN 383 927 489 [in words: three hundred eighty three million nine hundred twenty seven thousand four hundred eighty nine],

4/ the consolidated cash flow statement with an decrease in cash during the accounting year 2008 amounting to PLN 739 393 389 [in words: seven hundred thirty nine million three hundred ninety three thousand three hundred eighty nine],

5/ supplementary notes, comprising significant accounting (principles) policies and other explanatory notes.
Resolution No. 04
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: approving the Management Board’s report on the operations of the Capital Group of ING Bank Śląski S.A. in the year 2008
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 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 2008.

Resolution No. 05
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: ING Bank Śląski S.A. report on observance of corporate governance rules  

Acting pursuant to §18 item 3) of the Charter of ING Bank Śląski S.A., the General Meeting of ING Bank Śląski Spółka Akcyjna hereby approve the content of the Report on observance of corporate governance rules at ING Bank Śląski S.A., developed in keeping with the requirements set forth in the Resolution No. 1013/2007 of the WSE S.A. Management Board dated 11 December 2007, enclosed with the 2008 Bank Annual Report. 
Resolution No. 06
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the President of the Bank Management Board in the year 2008
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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Brunon Bartkiewicz – President of the Management Board

between 01.01.2008 and 31.12.2008.

Resolution No. 07
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Mirosław Boda – Vice-President of the Management Board

between 01.01.2008 and 31.12.2008.

Resolution No. 08
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Michał Bolesławski – Vice-President of the Management Board

between 01.07.2008 and 31.12.2008.

Resolution No. 09
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Ms. Maria Elisabeth van Elst – Vice-President of the Management Board
between 01.01.2008 and 31.05.2008.

Resolution No. 10
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Ms. Justyna Kesler – Vice-President of the Management Board
between 01.06.2008 and 31.12.2008.

Resolution No. 11
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Ms. Małgorzata Kołakowska– Vice-President of the Management Board
between 01.07.2008 and 31.12.2008.

Resolution No. 12
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Oscar Edward Swan – Vice-President of the Management Board

between 01.01.2008 and 31.12.2008.

Resolution No. 13
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Michał Szczurek – Vice-President of the Management Board

between 01.01.2008 and 31.12.2008.

Resolution No. 14
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of  3 April 2009
on: acknowledgement of fulfilment of duties by the Vice-President of the Bank Management Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by
Mr. Benjamin van de Vrie – Vice-President of the Management Board

between 01.01.2008 and 30.06.2008.

Resolution No. 15
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Chair of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Ms. Anna Fornalczyk – Chair of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 16
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of  3 April 2009

on: acknowledgement of fulfilment of duties by the Deputy Chair of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Cornelis Leenaars – Deputy Chair of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 17
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Secretary of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Wojciech Popiołek – Secretary of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 18
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Ralph Hamers – Member of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 19
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Jerzy Hausner – Member of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 20
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008
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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Mirosław Kośmider – Member of the Supervisory Board 

between 01.01.2008 and 31.12.2008.

Resolution No. 21
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Marc van der Ploeg – Member of the Supervisory Board 

between 01.01.2008 and 24.04.2008.

Resolution No. 22
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Ignace van Waesberghe – Member of the Supervisory Board 

between 01.01.2008 and 24.04.2008.

Resolution No. 23
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Nicolaas Cornelis Jue – Member of the Supervisory Board 

between 24.04.2008 and 31.12.2008.

Resolution No. 24
of the Ordinary General Meeting
of ING Bank Śląski Spółka Akcyjna of 3 April 2009

on: acknowledgement of fulfilment of duties by the Member of the Supervisory Board in the year 2008

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 Meeting of ING Bank Śląski Spółka Akcyjna hereby acknowledge the fulfilment of duties by 

Mr. Tom Kliphuis– Member of the Supervisory Board 

between 24.04.2008 and 31.12.2008.

Resolution No. 25
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: distribution of profit for the year 2008 

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 2008 in accordance with the following specification: 

in PLN


	1. gross profit 







	563 870 638

	2. fiscal charges



	108 307 381

	3. net profit


	455 563 257

	a) reserve capital


	395 563 257

	b) general risk reserve


	60 000 000


Resolution No. 26
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: 
amendments to the Charter of ING Bank Śląski
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 §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”;

2. 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).”

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.”
3. 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”.

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.”
4. in §27 section 1 and section 3 the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.

5.  in §29 section 3 item 2) the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.

6.  in §36 section 2 and item 7) the words: “Banking Supervision Committee” shall be replaced with: “Polish Financial Supervision Authority”.

7.  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.”

Resolution No. 27
of the Ordinary General Meeting

of ING Bank Śląski Spółka Akcyjna of 3 April 2009
on: 
amendments to the Charter of ING Bank Śląski

§1

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 Charter:

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”.

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.

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.”

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.”

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.”

6. in §45 

a) in section 1 after the word: “Monitor”, after a comma, the following words are added: ”unless the Charter provides otherwise.”

b) Section 3 is deleted.

§2.

This resolution comes into force as of 3 August 2009.

Resolution No. 28
of the Ordinary General Meeting 

of ING Bank Śląski Spółka Akcyjna of  3 April 2009 

on: amendments to the Bylaw of the General Meeting.

§1

Pursuant to § 18 item 3 of the Charter of ING Bank Śląski S.A., the General Meeting of ING Bank Śląski S.A. resolve the following amendments to the Bylaw of the General Shareholders Meeting of ING Bank Śląski Spółka Akcyjna:

1. In §1: 
a) in paragraph 2 after the words: “General Meeting” there shall be added the abbreviated name: “(GM)”,

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

“3. The Bank General Meeting shall be convened by announcement at the Bank’s website and in a manner designated for communicating current information in line with the commonly binding laws. The announcement should be made at least twenty six days before the General Meeting’s date.”

c) there shall be added paragraph 4 worded as follows:


“4. The announcement of the Bank General Meeting should contain at least:
1) the date, time and venue of the General Meeting and detail agenda,

2) a precise description of procedures for participation in the General Meeting and exercising the right to vote, in particular information concerning:

a)   
the shareholder’s right to demand that specific matters be placed on the agenda,

b)   
the shareholder’s right to propose draft resolutions relating to matters having been placed on the General Meeting’s agenda or matters to be placed on the meeting’s agenda before the General Meeting’s date,

c)   
the shareholder’s right to propose draft resolutions relating to matters having been placed on the agenda during the General Meeting,

d)   
the exercising of the right to vote by a proxy, including in particular the forms used when voting through one’s proxy, and the manner of giving notice to the company of the nomination of a proxy with the use of electronic communication means,

e)   
participation in the General Meeting with the use of means of electronic communication,

f)   
taking the floor during the General Meeting with the use of electronic communication means,

g)   
exercising the right to vote by mail or with the use of electronic communication means, 

3) the date of registration of the General Meeting’ participants, 

4) information to the effect that only persons being the Bank’s shareholders as of the General Meeting’s have the right to participate in the General Meeting,

5) guidance where and how a person authorised to participate in the General Meeting may obtain the complete text of documentation to be presented to the General Meeting and draft resolutions,

6) the website where the General Meeting’s particulars may be found.”

d) there shall be added paragraph 5 worded as follows:

„5. The Bank may organise the General Meeting in a manner enabling the shareholders to participate in the General Meeting with the use of electronic communication means, covering in particular:

1) transmission of the Meeting in real time,

2) two-way communication in real time enabling the shareholders to take the floor during the General Meeting,

3) exercising the right to vote in person or through one’s proxy. 
The organisational and technical requirements, needed for the shareholders to seize the abovementioned possibilities shall be determined separately by the management Board and communicated to the public at the Bank’s website before the General Meeting’s date.”

2. In §2: 
a) paragraph 1 shall be worded as follows: 

“1. Only the persons being the Bank’s shareholders sixteen days before the General Meeting’s date (the date of registration of participation in the General Meeting). shall have the right to participate in the Bank General Meeting. A shareholder or his/ her proxy, mentioned herein, shall be also referred to as the Participants of the General Meeting (GM Participant).”

b) paragraph 2 shall be worded as follows:

“2. The shareholders who, not earlier than after the announcement of the General Meeting’s convening and not later than on the first weekday after the registration of participation in the General Meeting, requested that the entity maintaining the securities account issue them with the statement on the right to participate in GM, bearing their names, shall have the right to participate in the General Meeting. The Bank shall produce the list of shareholders authorised to participate in the General Meeting on the basis of the list made by an entity performing the function of securities depository, in accordance with the Act on trading in financial instruments, to be sent to the Banks at least one week before the GM’s date.”

c) paragraph 3 shall be worded as follows:

“3. The shareholders mentioned in section 1 above may participate in the General Meeting and execute their voting rights, either personally or through their proxies. A power of attor​ney should be made in writing or in the electronic form.”

3. In §3 there shall be added paragraph 5 worded as follows:

“5. In the event that GM is organised in a manner mentioned under §1 paragraph 5, the list of GM participants who participate in the General Meeting with the use of electronic communication means shall be produced. The provisions of paragraphs 2-4 shall apply accordingly.”

4. In §4  paragraph 2 the words: “30-60 minutes” shall be replaced with: “the time required for registration.”
5. In §6 paragraph 1 item 1) shall be worded as follows:

 “1) shall co-operate with the GM Chairman and a representative of the firm providing GM electronic support services in order to ensure the correct course of voting, taking into consideration the present attendance list of the GM participants and the list of GM participants who participate in the general Meeting with the use of electronic means.” 

6. In §7:

a) sentence two in paragraph 1 shall be deleted.

b) the words “in writing” shall be deleted in paragraph 4 item 1).

7. In §8:  
a) sentence two in paragraph 1 shall be worded as follows:

“The motions on draft resolutions or their alterations shall be submitted along with rationale, in writing or if GM is organised in the manner mentioned under §1 paragraph 5 in the electronic form, to the GM Secretariat.”

b) in paragraph 4 after the words “in writing” there shall be added: “or in the electronic form”.

8. In §9 paragraph 3 shall be worded as follows:
“3. Matters listed therein on request of the authorised Shareholder must not be removed from the agenda, either, unless there are material reasons to do so. A relevant motion shall be thoroughly justified.”

9. In §10 paragraph 2: the words “Each participant” shall be replaced with “Each GM participant”.

10. In §12:

a) paragraph 1 shall be worded:

“1. The resolution shall be passed if shareholders representing the majority of votes, required under the Commercial Companies Code or the Charter, voted in favour of passing it.”

b) in paragraph 2 after words “have been submitted” there shall be deleted „in writing”.

11. In §13:

a) in paragraph 1, words “governing bodies” shall be replaced with “Bank authorities”,

b) paragraph 3 shall be worded:

“3. Voting at the GM and counting the votes shall be carried out with the assistance of the firm counting votes by computer technique or otherwise as specified in the voting instruction; the Bank shall inform on its website about the method of voting in the event of organising the GM in the manner mentioned under §1 paragraph 5.” 

12. In §14:

a) there shall be added new paragraph 2 worded as follows:

“2. The minutes shall confirm that the General Meeting has been duly convened and has been capable of passing resolutions and include the list of resolutions passed; beside each resolution: the number of shares under which valid votes have been cast, the percentage share of those votes in the initial capital, the total number of valid votes, the number of votes “for”, “against” and “abstained” and dissenting opinions reported. The list of attendees with signatures of GM participants and the list of shareholders voting with the use of electronic communication means shall be attached to the minutes.”

b) the old paragraph 2 shall be marked as paragraph 3 and sentence two shall be added:

“The proofs of convening of the General Meeting shall be also attached by the Management Board to the book of minutes.”

a) the old paragraph 3 shall be marked as paragraph 5.

b) there shall be added new paragraph 4 worded as follows:

“4. The Bank shall disclose on its website the results of votes as specified under paragraph 2 within a week of the end of General Meeting. The results of votes shall be available until the expiry of the term for appeal against the General Meeting’s resolution.”

§2

The amendments to the Bylaw, mentioned under §1 shall take effect as of the date of registration of the changes to the Charter implemented with the resolution no. 27 of the General Meeting of 3 April 2009, and shall become effective as of the date of the consecutive General Meeting after the date of registration of the said changes. 

