
INFORMATION ABOUT APPLICATION OF CORPORATE GOVERNANCE  

BY KINO POLSKA TV S.A. IN 2012 

 

1.1. Specification of the set of corporate rules and regulations governing the Issuer, and of the location 

where such rules and regulations are available for public viewing 

 

The Management Board of the Issuer endeavors to provide all shareholders with equal access to information 

about the Company. The efforts of the Company to ensure full transparency found their expression in the 

implementation of good practices of companies listed on the stock exchange, beginning with the gaining by Kino 

Polska TV S.A. of the status of a listed company. From March 22, 2011, the Issuer has been preparing current 

and periodic reports which are made publicly available by being published on the corporate website. The Issuer 

complies with the regulations governing public companies, as specified in the “Good Practices of Companies 

Listed on the Stock Exchange”. These regulations are published at www.corp-gov.gpw.pl.  

 

The editors of Kino Polska Television and of the other channels produced by the Company comply with all rules 

of professional conduct, which are generally accepted by the professional circles. The foundation on which the 

rules of their work are based is the Media Ethics Charter. In addition, the editors are also familiar with the 

Journalists’ Code of Conduct, as published by the Association of Journalists of the Republic of Poland and the 

Journalists’ Code of Ethics of the Association of Polish Journalists, which are documents specifying desirable 

rules of conduct. 

 

1.2. The degree in which the Issuer departed from the provisions of the set of corporate rules, as referred 

to above, indication of the provisions and explanation of reasons for such departure, as well as explanation 

how the Company intends to remedy the consequences, if any, of the Issuer’s failure to apply a particular 

rule, or what steps it intends to take to reduce the risk of future failure to apply a specific rule  

 

RULE II.1 

The Company keeps a corporate website, where it publishes, in addition to the information required by law:  

(…) 

7) shareholders’ questions regarding the matters covered by the agenda, posed before and during the General 

Meeting of Shareholders, along with the answers thereto. 

COMMENT 

To some extent, this rule will not be applied by the Company. The Company will comply with this rule to the 

extent resulting from the provisions of the generally-applicable legal regulations, i.e. the Commercial Companies 

Code and the Regulation of the Minister of Finance on current and periodical information (…), dated February 

19, 2009. The Company will not publish on its website any questions asked during the general meeting or any 

answers to such questions given during the General Meeting of Shareholders, because a great number of 

questions are usually asked, many of them irrelevant. Full compliance with this rule would require drawing-up 

shorthand minutes of the session of the General Meeting of Shareholders. 

(…) 

http://www.corp-gov.gpw.pl/


9a) transmission of the General Shareholders Meeting  in the form of audio or video 

COMMENT 

These rules in the near future will not be applied by Kino Polska TV S.A. due to the lack of proper regulation in 

the Statute and in the Rules of Procedure of the General Shareholders Meeting, as well as due to high costs 

associated with the implementation of such data transfer system. The Issuer shall consider adopting of these Best 

Practices, in the case of a significant interest in these forms of communication on the part of the Company's 

Shareholders. 

(…) 

11) information acquired by the Management Board, based on a statement of a member of the Supervisory 

Board, regarding relations of such member of the Supervisory Board with a shareholder holding shares 

representing at least 5% of the total number of votes at the General Meeting of Shareholders. This obligation 

applies to financial, family, or others dependency, that may affect a member of the supervisory board in the 

resolve the case. 

COMMENT 

The Management Board will apply this rule only if the members of the Supervisory Board make statements to 

this effect. 

(…) 

14) information regarding the rule governing a change of the entity entitled to audit financial statements or 

information that no such rule applies. 

COMMENT 

As far as the keeping of its website is concerned, the Company does not publish thereon any information 

regarding the rule applied by the Company in the event of a change of an entity entitled to audit the financial 

statement or information that no such rule applies. The selection of an entity entitled to audit financial statements 

and a change of such entity is at the sole discretion of the Supervisory Board and is not subject to any 

regulations, except for statutory regulations, i.e. the Law on Chartered Accountants. 

 

Good practices applied by members of the Supervisory Boards 

RULE III.1 

In addition to the activities specified by law, the Supervisory Board should: 

(…) 

3) Investigate and give opinion on matters which are the subject of resolutions of the General Meeting. 

COMMENT 

The Company will not apply the above rule. In this respect, the Company believes that the authority granted to 

the Supervisory Board in the Commercial Companies Code and the By-laws are sufficient to exercise proper 

supervision over the activity of the Company. 

 

RULE III.2 

A member of the Supervisory Board should provide the Management Board with information on his/her relations 

with a shareholder holding shares representing not less than 5 % of the total number of votes at the General 



Meeting of Shareholders. The above obligation concerns relations of business, family or other nature that may 

affect the position of the member of the Supervisory Board in a matter to be decided by the Board. 

COMMENT 

The Management Board will apply this rule only if members of the Supervisory Board submit relevant 

statements in this regard. 

 

RULE III.8 

As regards duties and functions of the committees operating within the Supervisory Board, Enclosure No. 1 to 

the Recommendation of the European Commission, dated February 15, 2005, on the role of non-executive 

directors (…) will apply. 

COMMENT 

Committees operating within the Supervisory Board will act in accordance with the legal regulations in force and 

the adopted internal by-laws. 

Good practices applied by shareholders 

RULE IV.1 

Representatives of the media should be allowed to attend General Shareholders Meetings. 

COMMENT 

General Shareholders Meetings will be attended by entitled persons and persons servicing such General 

Shareholders Meetings. The legal regulations in force, including the Regulation of the Minister of Finance, dated 

on February19, 2009 on current and periodic reports submitted by Issuers of securities, and terms of recognition 

of information required under legal regulations of a non-member state as equivalent, sufficiently determine the 

performance of duties imposed on public companies in respect of openness and transparency of matters being the 

subject considered by the General Meeting of Shareholders. The Company will provide answers, on an on-going 

basis, to questions asked by the media regarding sessions of the General Meeting of Shareholders. 

 

RULE IV.10 

The Company should provide shareholders with a possibility of attending a General Meeting through the use of 

means of electronic communication, such as: 

1) transmission of a session of the General Meeting of Shareholders in real time, 

2) two-way communication in real time, whereby the shareholders can speak during a session of the General 

Meeting while they are in a location other than that of the General Meeting of Shareholder’s venue,  

COMMENT 

These rules in the near future will not be applied by Kino Polska TV S.A. due to the lack of proper regulation in 

the Statute and in the Rules of Procedure of the General Shareholders Meeting, as well as due to high costs 

associated with the implementation of such data transfer system. The Issuer shall consider adopting of these Best 

Practices, in the case of a significant interest in these forms of communication on the part of the Company's 

Shareholders. 

 



1.3 Description of the main features of the Issuer's internal control and risk management systems in 

relation to the preparation of the financial statements and consolidated financial statements 

 

For the internal control system, as well as its effectiveness in the process of preparing financial statements of 

Kino Polska TV S.A., is responsible the Management Board of Kino Polska TV S.A. 

The financial statements are drawn up by the Finance Department of the Issuer, and then transferred to the 

Management Board and for the information of Supervisory Board members and to the Audit Committee. 

 

1.4 Shareholders holding directly or indirectly, significant blocks of shares, with the number of shares 

held by these entities, their percentage capital, the number of votes and their percentage share of the total 

number of votes at the General Shareholders Meeting  

 

Kino Polska TV S.A. has knowledge of the shareholders holding more than 5% of votes at the General 

Shareholders Meeting , in case when these entities pass  the relevant notifications in accordance with article 69 

of the Act on Public Offering, Conditions Governing the Introduction of Financial Instruments to Organised 

Trading, and Public Companies (Journal of Laws 2005 No. 184, item. 1539). The Company also has information 

on the ownership of the Issuer's shares transferred in accordance with Article 160 of the Act on Trading by 

persons required to do so. 

 

Accordingly, as of December 31, 2012, the shareholding structure of Kino Polska TV S.A. taking account of 

shareholders holding at least 5% of votes at the General Shareholders Meeting  of the Company, is as follows: 

 

The holder of shares 
Kind of 

shares 

Number of 

shares 

Part of share 

Capital (%) 

Number of 

votes at the 

GMS 

Part of total 

votes at the GMS 

SPI International Polska Sp. z o.o. 
1 

ordinary 

bearer 

shares 
8 437 800 60.83% 8 437 800 60.83% 

Investment funds managed  

by Ipopema TFI S.A.  

(including with Total FIZ)
2
 

ordinary 

bearer 

shares 
1 868 323 13.47% 1 868 323 13.47% 

Pioneer Pekao Investment Management S.A.* 

(within asset management)
3
 

ordinary 

bearer 

shares 

 

1 184 793 

 

 

8.54% 

 

1 184 793 

 

 

8.54% 

Piotr Reisch – President of the Management 

Board
4 

ordinary 

bearer 

shares 
742 825 5.36% 742 825 5.36% 

 
1  in accordance with the notice as of 06.12.2012  

2  in accordance with the notice as of 20.08.2012  

3   in accordance with the notice as of 12.05.2011  

4   in accordance with the notice as of 29.05.2012 

 

* According to the notification as of September 26, 2012, Pioneer Investment Fund Open has 692 419 shares 

Kino Polska TV S.A., representing 4.99% of the share capital of the Company and corresponds to 4.99% of 

the total number of votes at the General Shareholders Meeting  of Shareholders. Prior to the above-described 

changes in Pioneer Investment Fund Open 708 120 shares owned Kino Polska TV S.A., representing 5.11% of 



the share capital of the Company and the corresponding 5.11% of the total number of votes at the General 

Shareholders Meeting  of Shareholders. 

 

The following table presents a list of shareholders present at the Extraordinary General Shareholders 

Meeting of Kino Polska TV S.A. as of  January 7, 2013, with at least 5% of the vote, together with a list of 

registered their shares: 

 

The holder of shares 
Kind of 

shares 

Number 

of shares 

Part of share 

capital (%) 

Number 

of votes 

at the GSM 

Part of total 

votes at the GSM 

(%) 

SPI International Polska Sp. z o.o.
 

ordinary 

bearer 

shares 
8 437 800 60,83% 8 437 800 60,83% 

Total FIZ 

ordinary 

bearer 

shares 
1 925 377 13,88% 1 925 377 13,88% 

Pioneer Pekao Investment Management S.A. 

(within asset management) 

ordinary 

bearer 

shares 
693 500 5,00% 693 500 5,00% 

Piotr Reisch – President of the Management 

Board
 

ordinary 

bearer 

shares 
742 825 5,36% 742 825 5,36% 

 

1.5 The owners of any securities with special control rights and a description of those rights 

There are no special securities giving special control over the Company. 

 

1.6 Indication of any restrictions on voting rights, such as limiting the voting rights of holders of a given 

percentage or number of votes, deadlines for exercising voting rights, or systems whereby, with the 

company's cooperation, the financial rights attaching to securities are separated the holding of securities  

In the reporting period, there were no securities which would be any restrictions on voting rights. 

 

1.7 Indication of all restrictions on the transfer of ownership of securities of the Issuer 

In the reporting period there were any restrictions on the transfer of ownership of shares of the Issue 

 

1.8 Description of rules for appointment and dismissal of managers and their rights, in particular 

the right to decide on the issue or repurchase of shares 

In accordance with §11 sec.1 of Issuer’s Statute, the Management Board consists of not less than two and not 

more than five people, including the President and other members of the Management Board.  

The Management Board manages the Company and represents it outside. The entitled persons to make 

statements and sign on behalf of the Company are: the President of the Management Board with another member 

of the Management Board or with a proxy jointly.  

The Members of the Board, including the President of the Management Board, are appointed and dismissed by 

the Supervisory Board. The Management Board members are appointed for three years.  



Members of the Management Board of the Company have no special rights to issue or repurchase of shares. 

1.9 Description of changes in the Issuer’s Statue 

The changes of the Issuer’s Statute shall be done according to the principles of the Code of Commercial 

Companies namely by resolution of the General Meeting of Shareholders. 

1.10 Method of operation of the General Shareholders Meeting, its key powers and description of the 

rights of shareholders and the manner of their execution 

According to art. 4021 of the Commercial Companies Code, the General Shareholders Meeting of a Public 

Company is convened by an announcement at the Company's website and in form of current report  

– in accordance with the provisions of the Law on Public Offering. Art. 402 of the CCC determines the scope of 

the content of the notice of the General Shareholders Meeting of a Public Company. It should include at least the 

date, time and place of the General Shareholders Meeting and a detailed agenda, as well as a precise description 

of the procedures for participation in the General Shareholders Meetings and voting. In particular, the notice 

should include information regarding the following issues: 

1) The right of a shareholder to request inclusion of certain issues on the agenda of the General Shareholders 

Meeting – according to art. 401 § 1 of the CCC, shareholder or shareholders representing at least one twentieth 

of the share capital may request including certain issues in the agenda of the next General Shareholders Meeting.  

The request should be submitted to the Supervisory Board no later than 21 days before the date of the Meeting. 

The request should include a justification or a draft of the resolution concerning proposed agenda item. The 

request may be submitted in electronic form. The Management Board shall immediately, but no later than 18 

days before the date the General Shareholders Meeting announce changes in the agenda introduced at the request 

of shareholders. The announcement shall be made, as appropriate to convening a General Shareholders Meeting 

(art. 401 § 2 of the CCC). 

2) The right of a shareholder to submit drafts of resolutions related to issues on the agenda of the General 

Shareholders Meeting or issues which are to be placed on the agenda before the Meeting – according to art. 401 

§ 4 of the CCC, shareholder or shareholders of a Public Company representing at least one twentieth of the share 

capital may, before the General Shareholders Meeting, report to the Company, in writing or by means of 

electronic communication, drafts of resolutions concerning the agenda of the General Shareholders Meeting or 

issues which are to be introduced on the agenda. The Company shall immediately publish the draft resolutions 

on the website. The Statute, according to the art. 401 § of the CCC, may authorize to request an introduction of 

specific issues on the agenda of the next General Shareholders Meeting and to submit the company, in writing or 

by means of electronic communication, projects of resolutions concerning issues introduced on the agenda of the 

General Shareholders Meeting or issues which are to be introduced on the agenda, shareholders representing less 

than one-twentieth of the share capital. Statute of the Issuer does not include such provisions. 

3) The right of a shareholder to submit drafts of resolutions relating to issues on the agenda during the General 

Shareholders Meeting – according to art. 401 § 5 of the CCC, each of the shareholders is entitled to submit 

during the General Shareholders Meeting drafts of resolutions concerning issues introduced on the agenda.  

4) The manner of voting by the proxy, in particular the forms used to vote by proxy, and the way to notify the 

company, by means of electronic communication, of the appointing a proxy. 



5) The possibility and method of participation in the General Shareholders Meeting by means of electronic 

communication. 

6) The way of speaking during the General Shareholders Meeting by means of electronic communication.  

7) The manner of voting by correspondence or by means of electronic communication. 

8) Registration date for participation in the General Shareholders Meeting which, according to art. 406 of the 

CCC, falls 16 days before the date of the General Shareholders Meeting and shall be uniform for holders of 

bearer shares and registered shares. 

9) Information that right to participate in the General Shareholders Meeting have only the persons who are 

shareholders of the Company on the day of registration for participation in the General Shareholders Meeting, as 

well as: 

10) An indication of where and how the person entitled to participate in the General Shareholders Meeting can 

get a full text of documentation which is to be presented on the Meeting and drafts of the resolution or, if the 

resolutions are not expected to be adopted, comments of the Management Board or the Supervisory Board of the 

Company, concerning the matters included in agenda of the General Shareholders Meeting or issues which are to 

be introduced on the agenda before the date of the Meeting. 

11) Indication of the address of the website where information concerning the General Shareholders Meeting 

shall be provided. 

Pursuant to Art. 4023 § 1, each public company is obliged to operate its own website and place thereon, since the 

date of convening the General Shareholders Meeting, the following information: 

1) announcement on convening the General Shareholders Meeting, 

2) information about a total number of shares in the company and number of votes vested by such shares as of 

the date of announcement, and if the shares are of different types, also about division of the shares into 

individual types and the number of votes vested by shares of each type, 

3) the documentation to be presented to the General Shareholders Meeting, 

4) draft resolutions or, if no resolutions are anticipated for adoption at the General Shareholders Meeting, 

comments of the Management Board or the Supervisory Board regarding the matters covered by the agenda of 

the General Meeting or matters which are to be placed on the agenda before the date of the General Meeting of 

Shareholders, 

5) forms constituting the basis for the exercise of the rights of vote by attorneys or by correspondence, unless 

sent directly to all shareholders. 

If forms constituting the basis for the exercise of the rights of vote by attorneys or by correspondence may not, 

due to technical reasons, be made available on the website, a public company shall place information on its 

website where and how such forms may be obtained. In such case, the public company shall send the forms by 

post, free of charge, to any shareholder who requests the same. 

The forms constituting the basis for the exercise of the rights of vote by attorneys or by correspondence shall 

incorporate the suggested wording of resolutions of the General Shareholders Meeting and should provide for:  

1) identification of the shareholding casting the vote and his attorney, if the shareholder exercises his vote 

through an attorney, 

2) the casting of the vote, as defined in Art. 4 § 1 point 9 of the Commercial Companies Code, 

3) the submission of an objection by shareholders voting against the resolution, 



4) the placement of an instruction concerning the manner of casting the vote with regard to each resolution on 

which the attorney is to vote. 

In accordance with § 21 Issuer’s Statute Resolutions of the General Shareholders Meeting of Shareholders are 

passed by the absolute majority of votes validly cast, unless the provisions of the Statute or law provide more 

stringent conditions. Resolutions of the General Shareholders Meeting on the following matters shall require a 

qualified majority of three quarters of votes cast: 

1) the redemption of shares in the case referred to in art. 415 § 4 of the Code of Commercial Companies, 2) 

acquisition of own shares in the case referred to in art. 362 § 1 item 2 of the Code of Commercial Companies, 3) 

merging with another company in the case referred to in art. 506 § 2 of the Code of Commercial Companies. 

Resolutions on appeal or suspension by the General Shareholders Meeting of some or all members of the 

Management Board in accordance with art. 368 § 4 of the Code of Commercial Companies requires four fifths of 

the votes cast. Acquisition and disposal of property, perpetual usufruct right or interest in real property does not 

require the resolution of the General Shareholders Meeting. 

 

1.11 The composition and the changes that occurred during the last fiscal year, and a description of the 

management bodies and supervisory or administrative committees of the issuer and its committees 

 

The Management Board of Kino Polska TV S.A.  

 

In the period from January 1, 2012 to December 31, 2012 the Management Board had the following members: 

 

Piotr Reisch President of the Management Board 

Bogusław Kisielewski Member of the Management Board 

 

On December 10, 2012, the Supervisory Board of Kino Polska TV S.A., acting pursuant to § 12 section. 2 of The 

Statute and Article 369 § 1 sentence 2 and 3 of the Code of Commercial Companies, decided to appoint Mr Piotr 

Reisch as the President of the Management Board for another three-year term, and Mr Boguslaw Kisielewski as 

a member of the Management Board for another three-year term. 

 

Both Mr Piotr Reisch and Mr Boguslaw Kisielewski have no criminal record pursuant to Article. 18 § 2 of the 

Code of Commercial Companies, do not conduct any activities competitive to the business of the Company, do 

not participate in competitive company as shareholders of a civil partnership, or as members of the body of  

a company, or other legal entities competing as members of their bodies. Mr Piotr Reisch and Mr Boguslaw 

Kisielewski do not appear in the Register of Insolvent Debtors maintained pursuant to the Act on the National 

Court Register.  

 

 

 

 

 



The Supervisory Board of Kino Polska TV S.A. 

 

In the period from January 1, 2012 to October 31, 2012, the Supervisory Board of the Issuer was as follows: 

Loni Farhi Chairman of the Supervisory Board 

Stacey Sobel Vice-Chairman of the Supervisory Board 

Piotr Orłowski Member of the Supervisory Board 

Krzysztof Szymański Member of the Supervisory Board 

Witold Adamek   Member of the Supervisory Board 

 

On October 31, 2012, the Extraordinary General Shareholders Meeting of the Company removed Mr Witold 

Adamek from his position as a Member of the Supervisory Board. The resolution of the General Shareholders 

Meeting did not include reasons for the appeal. At the same time as a member of the Supervisory Board of the 

Extraordinary General Shareholders Meeting of Kino Polska TV S.A. on October 31, 2012, appointed Ms Anna 

Krasińska. 

 

In the period from October 31, 2012 to December 31, 2012, the composition of the Supervisory Board was as 

follows: 

 

Loni Farhi Chairman of the Supervisory Board 

Stacey Sobel Vice-Chairman of the Supervisory Board 

Piotr Orłowski Member of the Supervisory Board 

Krzysztof Szymański Member of the Supervisory Board 

Anna Krasińska   Member of the Supervisory Board 

 

The Audit Committee 

 

In the reporting period, apart from the Management Board and the Supervisory Board of Kino Polska TV S.A., 

the Audit Committee, composed of, was also active: 

 

 In the period from January 1, 2012 to  October 31, 2012: 

 

Piotr Orłowski  Chairman of the Audit Committee 

Witold Adamek Member of the Audit Committee 

Krzysztof Szymański Member of the Audit Committee 

 

 In the period from October 31, 2012 to  December 31, 2012: 

 

Piotr Orłowski  Chairman of the Audit Committee 

Anna Krasińska Member of the Audit Committee 

Krzysztof Szymański Member of the Audit Committee 



Description of the functioning of the Supervisory Board 

 

The Supervisory Board shall exercise supervision over the activities of the Company in all areas of its business. 

In addition to the matters specified in the provisions of the Commercial Companies Code and other provisions of 

the Statute  of Association, the Supervisory Board are: 

1) acceptance of the proposed changes to the Statute  of Association of the Company prepared by the 

Management Board, 

2) determination of the entity to audit or review of the consolidated and individual financial statements of 

the Company, 

3) granting consent to enter into agreements with such entity or its subsidiaries, subordinate entities, parent 

companies or subsidiaries or its subordinate units, and the parent companies carry out any other 

activities that may adversely affect the independence of the entity in making the audit or review report 

the Company's financial 

4) approving the joining or creating any kind of economic organization, acquisition or sale of shares or 

contributions to companies, as well as approving the change in equity in any business organization in 

which the Company participates, 

5) approving the entering into or termination of agreements, long-term cooperation by the Company, the 

value of benefits for its duration may exceed the amount of 500 000 Euro or its equivalent as calculated 

on the date of transaction according to the exchange rate, 

6) consent to the sale, purchase, order, renting, leasing of the Company's assets, not related to the usual 

scope of activities of the Company in excess of EUR 500 000 or its equivalent calculated at the date of 

sale, purchase, load, rent, lease the assets of the Company according to the exchange rate , 

7) approving the acquisition of fixed assets not related to the usual range of activities of the Company in 

excess of EUR 500 000 or its equivalent calculated at the date of acquisition by exchange rate, 

8) approving the creation of occupational pension schemes in the Company and the granting of 

supplementary pension rights extend existing law. In addition, the Supervisory Board determines the 

remuneration of directors of the Company. 

The validity of the resolutions of the Supervisory Board have been invited all present at the meeting and 

at least three of its members, including the President or Vice-President. The Supervisory Board shall adopt 

resolutions by an absolute majority of votes. In the case of an equality of votes, the vote of the President of the 

Management Board. Resolutions of the Supervisory Board on the suspension of members of the Management 

Board shall be adopted by a majority of four fifths of the votes. If necessary, the resolution of the Management 

Board may be made in writing or by means of remote communication. Draft resolutions adopted in writing shall 

be submitted for signature to all members of the Supervisory Board and become binding when signed by at least 

half of the members of the Supervisory Board, including the President of the Management Board. 

 

In order to perform its duties, the Management Board may examine all documents, request the Management 

Board and employees of the Company's reports and explanations, and inspect the Company's assets. 

 

 



Description of the functioning of the Management Board 

The Management Board conducted the current activities in accordance with rights set forth in the Code of 

Commercial Companies and the Company’s Statute. The Management Board consists of not less than two and 

not more than five people, including the President and other members of the Management Board. 

The President of the Management Board shall direct the work of the Management Board, shall determine the 

internal allocation of tasks and responsibilities of the Board Members, convene and preside over meetings of the 

Management Board, issues internal regulations of the Company. The President of the Board may authorize other 

persons to convene and chair the meeting of the Management Board and to issue internal regulations. 

Resolutions of the Management Board are passed by a simple majority vote. In the event of a tie, the President 

shall have the casting voice. The Board is obliged to submit to the Supervisory Board at least an annual report on 

significant events in the Company. This report shall also include a report on revenues, costs and the financial 

results of the Company. The entitled persons to make statements and sign on behalf of the Company are: the 

President of the Management Board with another member of the Management Board or with a proxy jointly. To 

perform certain actions or a specific activity the proxies may be appointed to act independently or jointly with 

other mandate holders, within the limits of their legitimacy.  

 

Description of the functioning of the Audit Committee 

The purpose of establishment of the Audit Committee is to provide advisory services to the Supervisory Board in 

issues concerning individual and consolidated financial reporting, internal control and risk management, as well 

as co-operation with chartered accountants. The main duties of the Audit Committee include: 

a) monitoring of the process of preparation of financial statements; 

b) submission of recommendations to the Supervisory Board regarding the approval of financial statements 

audited by an external auditor; 

c) monitoring of reliability of financial information presented by the Company; 

2) supervision of monitoring of internal control systems, internal audit and risk management, through actions 

covering, in particular: 

a) review, at least once a year, of internal control and risk management procedures in order to ensure compliance 

with the provisions of law and internal regulations; 

b) evaluation of compliance with principles of risk management and presentation of recommendations in this 

regard; 

3) supervision of monitoring of independence of external auditors, through actions covering, in particular: 

a) presentation of recommendations to the Supervisory Board concerning appointment, re-appointment and 

dismissal of an entity conducting the audit of the financial statement (external auditor) as well as terms and 

conditions of his engagement; 

b) monitoring of independence of the auditor with regard to the audit he conducts; 

c) discussion with the auditor of the process of audit conducted by him, 

d) acceptance from an entity authorized to audit financial statements of written information regarding relevant 

issues concerning the financial audit procedure, including, in particular, significant irregularities of the internal 

control system of the entity, with reference to the financial reporting process. 

 



Meetings of the Audit Committee should take place as often as necessary, not with less frequency, however, than 

twice a year, before publication of a semi-annual and annual financial statement. Meetings of the Audit 

Committee shall be called and presided by the President. In the event that the President is unable to call the 

meeting, such meeting shall be called by another member of the Committee, authorized by the President. A 

notice on a meeting, specifying the agenda and including any materials forming an object of the agenda shall be 

submitted to the members of the Audit Committee by the President of the Committee. A notice should be sent at 

least 3 days before the meeting of the Committee, by e-mail or by fax, to the addresses or fax numbers indicated 

by the members of the Audit Committee. The right to place certain matters on the agenda of the meeting of the 

Committee shall be vested in the Supervisory Board, individual members of the Committee, as well as members 

of the Management Board. The members of the Committee may participate in the meetings of the Committee 

and vote for or against adoption of resolutions in person or through means of remote communication. In order for 

resolutions of the Audit Committee to be valid, there must be a quorum of at least a half of its members, and all 

members of the Committee must be invited. Resolutions of the Audit Committee shall be adopted by means of 

an absolute majority of votes of Committee members present at the meeting. Minutes shall be drawn-up in 

meetings of the Audit Committee. The minutes shall be signed by all members of the Committee present at the 

meeting. The minutes on the meeting of the Audit Committee, including all resolutions adopted during such 

meeting, shall be submitted by the President of the Audit Committee to the President of the Supervisory Board 

immediately upon the signature thereof. The Audit Committee may also adopt resolutions in writing. Draft 

resolutions adopted in writing shall be submitted for signature to all members of the Audit Committee and shall 

become biding upon their signature by at least two members of the Audit Committee, including the President.  

For the purpose of fulfilment of its duties, the Audit Committee may seek assistance or information from an 

expert or experts of its choice. The costs of appointment of such experts, upon their prior approval by the 

President of the Supervisory Board, shall be covered by the Company. 

 


