
2011-05-26 Report no. 14/2011: Intended Consolidation of ING Bank Śląski S.A. and ING Bank Hipoteczny S.A.
The Management Board of ING Bank Śląski S.A. hereby give notice of the intended consolidation of ING Bank Śląski S.A. and ING Bank Hipoteczny S.A. The two Companies will be consolidated pursuant to Article 492 §1 item 1 of the Commercial Companies Code Act of 15 September 2000 in that the entire property of the Acquired Company, that is:  ING Bank Hipoteczny S.A. (ING Bank Hipoteczny) will be transferred onto the Acquiring Company, that is: ING Bank Śląski S.A. (ING Bank Śląski).
Since the Acquiring Company holds all shares of the Acquired Company, the consolidation will be effected without the increase of the initial capital, in keeping with Article 515 section 1 of the Commercial Companies Code. 

Furthermore, in accordance with Article 516 §5 in conjunction with §1 and § 6, the following regulations do not apply to the consolidation: Article 494 §4, Article 499 §1 items 2-4, Articles 501-503, Article 505 §1 items 4-5, Article 512 and Article 513 of the Commercial Companies Code. Therefore, a report by the Management Board and an expert opinion are not required.

The legal consolidation between the parent unit and a subsidiary is a transaction involving entities under common control. The pooling of interests method will be applied to settle the legal consolidation, which is analysed herein, using financial data of the Acquired Company as presented in the consolidated financial statements.  
ING Bank Hipoteczny S.A. is a mortgage bank within the meaning of the Mortgage Bonds and Mortgage Banks Act, and performs activities to which mortgage banks are empowered under that statute. The business activity of ING Bank Hipoteczny S.A. focuses on the sale of products on the mortgage market.  
ING Bank Śląski S.A. (ING BS) is a universal bank that runs its commercial activity in different areas of the banking market in full scope arising from the Banking Act, including the area of mortgage products. At the same time, ING BS holds 100% of shares of ING Bank Hipoteczny S.A.
The intended consolidation was accepted by the Supervisory Board of ING Bank Śląski.

The main reasons that speak for the consolidation process include the following:
1) Mitigating a number of financial and non-financial risks in the environment of ING Bank Hipoteczny,

2) Enabling further development of the commercial real estate financing in the capital group of ING Bank Śląski,  

3) Optimal use of resources by taking advantage of the synergy effect and improved effectiveness of the commercial real estate financing by the group of ING Bank Śląski,

4) More effective use of capital. 

Presented below is the Consolidation Plan of the Companies:
CONSOLIDATION PLAN OF THE COMPANIES
ING Bank Śląski Spółka Akcyjna and ING Bank Hipoteczny Spółka Akcyjna

I. Business names and registered offices of the companies participating in the consolidation. 
Acquiring Company: 

ING Bank Śląski Spółka Akcyjna whose registered office is in Katowice, at ul. Sokolska 34, entered into the Entrepreneurs Register at the District Court in Katowice, the 8th Commercial Section of the National Court Register under the number: KRS 0000005459 

Acquired Company:

ING Bank Hipoteczny Spółka Akcyjna whose registered office is in Warsaw at ul. Malczewskiego 45, entered into the Entrepreneurs Register at the District Court for the capital city of Warsaw, the 13th Commercial Section of the National Court Register under the number: KRS 0000057086 

II. Mode of consolidation.

The two Companies will be consolidated pursuant to Article 492 §1.1 of the Commercial Companies Code Act of 15 September 2000 in that the entire property of the Acquired Company will be transferred onto the Acquiring Company. 

Since the Acquiring Company holds all shares of the Acquired Company, the consolidation will be effected without the increase of the initial capital, in keeping with Article 515 section 1 of the Commercial Companies Code. 

Furthermore, in accordance with Article 516 §5 in conjunction with §1 and § 6, the following regulations do not apply to the consolidation: Article 494 §4, Article 499 §1 items 2-4, Article 501-503, Article 505 §1 items 4-5, Article 512 and Article 513 of the Commercial Companies Code.

ING Bank Hipoteczny Spółka Akcyjna will transfer onto ING Bank Śląski Spółka Akcyjna all of its properties together with all benefits and encumbrances; ING Bank Hipoteczny Spółka Akcyjna will be dissolved without conducting liquidation proceedings, in keeping with Article 493 §1 of the Commercial Companies Code.

In accordance with Article 494 §1 of the Commercial Companies Code, as of the consolidation date, ING Bank Śląski Spółka Akcyjna as the Acquiring Company will enter into all rights and obligations of the Acquired Company, namely ING Bank Hipoteczny Spółka Akcyjna, with the reservation, however, that the Acquiring Company will not become a mortgage bank and will not acquire its rights and powers within the meaning of the Mortgage Bonds and Mortgage Banks Act of 29 August 1997 (consolidated text in the Polish Journal of Laws of 2003, no. 99, item 919 as amended). 

Upon the consolidation of the Companies, all employment relationships with the employees of ING Bank Hipoteczny Spółka Akcyjna will succeed onto ING Bank Śląski Spółka Akcyjna by operation of law. 

Upon consolidation date, the mandates of all members of the Management Board and Supervisory Board of ING Bank Hipoteczny Spółka Akcyjna will expire. 

III. Conversion ratio of the shares of the acquired company or of the companies when a new company is formed to effect a business combination into the shares of the acquiring company or the newly formed company, and the amount of additional contributions if any. 

In view of the consolidation method described in item II above, this item III does not apply in keeping with Article 516 section 6 of the Commercial Companies Code.

IV. Principles concerning the allocation of shares in the acquiring company. 
In view of the consolidation method described in item II above, this item IV does not apply in keeping with Article 516 section 6 of the Commercial Companies Code.

V. Date of record as of which the holders of the shares referred to in item III are entitled to participate in the profits of the Acquiring Company.

In view of the consolidation method described in item II above, this item V does not apply in keeping with Article 516 section 6 of the Commercial Companies Code Act.

VI. Rights awarded by the acquiring company to the partners and individuals who have special rights in the acquired company. 

Due to the consolidation method and the fact that there are no individuals who have special rights in the Acquired Company, we do not expect granting any special rights to the shareholders and individuals who have special rights in the Acquired Company.

VII. Special benefits for the members of the governing bodies of the companies to be consolidated, as well as other individuals who take part in the consolidation, if any. 

We do not expect granting any special benefits to the members of the governing bodies of the companies to be consolidated, as well as other individuals who take part in the consolidation. 

Unpaid remunerations of the members of the Management Board of ING Bank Hipoteczny Spółka Akcyjna payable in consideration of their function in the Acquired Company will be disbursed after the consolidation date, proportionally to the period in which they fulfilled their function. 

Enclosures:

In keeping with Article 499 §2 of the Commercial Companies Code Act, the following documents are enclosed with this Consolidation Plan:

1. Draft resolution of the General Meeting of ING Bank Śląski Spółka Akcyjna on the consolidation with ING Bank Hipoteczny Spółka Akcyjna,

2. Draft resolution of the General Meeting of ING Bank Hipoteczny Spółka Akcyjna on the consolidation with ING Bank Śląski Spółka Akcyjna,

3. Valuation of the property of ING Bank Hipoteczny Spółka Akcyjna,

4. Declaration of the Management Board of ING Bank Śląski Spółka Akcyjna concerning the accounting condition of the company made for the purpose of the consolidation. 

5. Declaration of the Management Board of ING Bank Hipoteczny Spółka Akcyjna concerning the accounting condition of the company made for the purpose of the consolidation.

This Consolidation Plan has been made and agreed on by the Management Boards of ING Bank Śląski Spółka Akcyjna and ING Bank Hipoteczny Spółka Akcyjna on 26 May 2011.

Legal grounds: 
§5 section 1 item 13) of the Ordinance of the Minister of Finance of 19.02.2009 on current and periodical information provided by securities issuers and conditions for recognising as equivalent the information required by law of a non-Member State (Journal of Laws No. 33, item 259, as amended).

