
 

 

RULES OF PROCEDURE FOR THE SUPERVISORY BOARD 

OF ORLEN S.A. 

Appendix to Supervisory Board Resolution No. 4690/25 dated 26 March 2025 



 

I. GENERAL PROVISIONS 

Section 1 

These Rules define the organisation and operating procedures of the Supervisory Board of ORLEN 

Spółka Akcyjna (the “Company”) pursuant to Art. 8.10 of the Company’s Articles of Association. 

Section 2 

1. The Supervisory Board shall exercise continuous supervision over all areas of the Company’s 

activity. 

2. Irrespective of the Management Board’s obligations under applicable laws to provide information 

to the Supervisory Board, the Supervisory Board shall take steps to ensure that the Management 

Board provides it with regular and exhaustive reports on all material matters concerning the 

Company’s operations, as well as on the risks associated with its business and methods employed 

to manage those risks. 

3. The following method and frequency for the provision of information by the Management Board 

to the Supervisory Board shall apply, as determined by the Supervisory Board: 

a) Resolutions of the Management Board and their subject matter – the Management Board 

shall provide the Supervisory Board with such information on a quarterly basis, at the first 

scheduled meeting of the Supervisory Board in the following quarter, unless, due to 

exceptional circumstances, the Chair of the Supervisory Board agrees to an alternative time 

frame for its provision; 

b) The Company’s situation, including its asset position, and any material circumstances relating 

to the management of the Company’s affairs, including, without limitation, its operations, 

investments and human resources – the Management Board shall provide the Supervisory 

Board with such information on a monthly basis, at the first scheduled meeting of the 

Supervisory Board in the following month, unless, due to exceptional circumstances, the 

Chair of the Supervisory Board agrees to an alternative time frame for its provision; 

c) Progress in the delivery of the Company’s Strategy, as referred to in Art. 9.9 of the Company’s 

Articles of Association, together with information on any deviations from established strategic 

directions and reasons for such deviations – the Management Board shall provide the 

Supervisory Board with such information on a monthly basis, at the first scheduled meeting 

of the Supervisory Board in the following month, unless, due to exceptional circumstances, 

the Chair of the Supervisory Board agrees to an alternative time frame for its provision; 

d) Transactions and other events or circumstances that have, or are likely to have, a material 

effect on the Company’s financial position, including its profitability or liquidity – the 

Management Board shall provide the Supervisory Board with such information upon the 

occurrence of relevant events or circumstances; 



 

e) Changes in any information that has been previously communicated to the Supervisory Board 

if such changes have, or are likely to have, a material effect on the Company’s position – the 

Management Board shall provide the Supervisory Board with such information upon the 

occurrence of relevant events or circumstances. 

The reporting obligations as laid down in Section 2.3 shall also apply to information which the 

Management Board may have on the Company’s subsidiaries to the extent that such information is 

also relevant to the Company. 

Information referred to in Section 2.3 shall be provided by the Management Board to the Supervisory 

Board without the need for any further notice, in written or electronic form, unless, due to exceptional 

circumstances, the Chair of the Supervisory Board agrees to an alternative form of its provision.  

4. In performing their duties, a Supervisory Board Member shall give primary consideration to the 

interests of the Company. Where a Supervisory Board Member believes that a decision of the 

Supervisory Board is contrary to the interests of the Company, they may request that their position 

be recorded in the minutes of the Supervisory Board meeting. 

5. The Supervisory Board may not issue binding instructions to the Management Board with respect 

to how they should manage the Company’s affairs. 

Section 3 

The Supervisory Board and its committees may, without prejudice to the powers of the Company’s 

other governing bodies, express their opinions on all matters related to the Company’s activity, and 

may also submit proposals and suggestions to the Management Board, which in such case shall 

inform the Chair of the Supervisory Board or its committees, as applicable, of how a given proposal 

or suggestion will be followed up within 21 days of its submission. 

Section 3a 

1. Powers and responsibilities of the Supervisory Board shall be as set out in generally applicable 

laws, in particular the Commercial Companies Code, and provisions of the Company’s Articles of 

Association, subject to these Rules of Procedure for the Supervisory Board, and – where required by 

generally applicable laws – in resolutions of the General Meeting and resolutions of the Supervisory 

Board, as well as other internal regulations of the Company. 

2. In addition to its responsibilities laid down in generally applicable laws, in particular Art. 382.3 

and 382.3(1) of the Commercial Companies Code, the Supervisory Board shall prepare and submit 

for approval to the Annual General Meeting an annual report containing at least: 

a) information on the composition of the Supervisory Board and its committees, specifying which 

Members of the Supervisory Board meet the independence criteria set out in the Act on Statutory 

Auditors, Audit Firms and Public Oversight of 11 May 2017, and which of its Members have no actual 

and material links to any Shareholder holding 5% or more of total voting rights in the Company, as 

well as information on the composition of the Supervisory Board in terms of diversity, provided that 



 

the Company has a formally adopted diversity policy;  

b) a summary of the activities of the Supervisory Board and its committees; 

c) an assessment of the Company’s situation on a consolidated basis, including an assessment of 

its internal control, risk management and compliance systems and its internal audit function, along 

with information on actions taken by the Supervisory Board to perform the assessment; such 

assessment shall cover all significant controls, in particular reporting and operational controls; 

d) an assessment of the Company’s compliance with corporate governance standards and the 

manner in which the Company complies with the disclosure requirements set out in the Warsaw Stock 

Exchange (WSE) Rules and legal provisions governing current and periodic information to be 

published by issuers of securities, along with information on actions taken by the Supervisory Board 

to perform the assessment; 

e) an assessment of the appropriateness of the Company’s and the Group’s sponsorship and 

donation spending, including the amounts spent for such purposes; 

f) information regarding the degree of implementation of the diversity policy applicable to the 

Management Board and Supervisory Board, including the achievement of goals set out in the Best 

Practice for WSE Listed Companies, provided that the Company has a formally adopted diversity 

policy; 

g) a remuneration report compliant with the Act on Public Offering, Conditions Governing the 

Introduction of Financial Instruments to Organised Trading, and Public Companies (starting from the 

year following the year in which the General Meeting adopted the remuneration policy);  

h) an assessment of the Management Board’s fulfilment of the requirement to report certain 

information to the Supervisory Board in compliance with the relevant provisions of the Commercial 

Companies Code, as well as an assessment of the manner in which the Management Board has 

prepared or submitted information, documents, reports, or clarifications requested by the Supervisory 

Board;  

i) information on the total fees payable by the Company for all expert studies and analyses 

commissioned by the Supervisory Board during the financial year. 

3. In addition, the Supervisory Board’s powers shall include: 

a) giving approval for any material related-party transactions within the meaning of the Act on 

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

Trading, and Public Companies; 

b) developing a procedure for periodic reviews of material arm’s-length transactions entered 

into by ORLEN S.A. in the ordinary course of business in accordance with the Act on Public 

Offering, Conditions Governing the Introduction of Financial Instruments to Organised 



 

Trading, and Public Companies; 

c) where a transaction to be entered into by the Company with a related party as defined in the 

Company’s Articles of Association requires the Supervisory Board’s approval – assessing 

the need for prior consultation with a third party to independently estimate the value of the 

transaction and analyse its economic impact; 

d) where a transaction to be entered into by the Company with a related party as defined in the 

Company’s Articles of Association requires the Supervisory Board’s approval – drawing up 

an opinion on the business viability of the transaction and assessing the need for prior 

consultation with a third party to independently estimate the value of the transaction and 

analyse its economic impact; 

e) participating in the recruitment process to select the head of the Company’s internal audit 

function. 

Section 4 

1. Members of the Supervisory Board shall keep confidential all information obtained in connection 

with the exercise of their powers and performance of their duties as Supervisory Board Members, 

and shall not make such information available to third parties unless this is necessary for proper 

performance of their role as Supervisory Board Members. 

2. A Supervisory Board Member must not accept any gifts or other benefits that could affect their 

impartiality and objectivity in decision-making or cast doubt on the independence of their opinions 

and judgements. A Supervisory Board Member must refrain from any action that could lead solely to 

their private gains or gains of their close persons, i.e. their spouse, children, persons related to them 

through blood or marriage in the first or second degree, or any persons to whom the Member is 

personally related. 

3. A Supervisory Board Member is obliged to remain fully loyal to the Company. 

4. If a Member of the Supervisory Board becomes aware of any investment or transaction 

opportunity with potential benefits to the Company, such Member shall promptly notify the 

Management Board and Supervisory Board so they can evaluate and consider whether the Company 

should pursue that opportunity. 

 

II. ORGANISATION AND OPERATION OF THE SUPERVISORY BOARD 

Section 5 

1. Members of the Supervisory Board shall be appointed and removed from office in accordance with 



 

the Company’s Articles of Association. 

2.  A resigning Member of the Supervisory Board shall submit a statement of resignation to the 

Company and notify the Supervisory Board by submitting a relevant notice to the Head of the 

Governing Bodies Support and Organisation Management Office. 

3.  A Supervisory Board Member should not resign mid-term if this could prevent the Supervisory 

Board from performing its duties, and in particular from timely passing a resolution on any matter 

material to the Company. 

4.  A Supervisory Board Member shall notify the Management Board of any personal, factual or 

organisational links with a Shareholder holding more than 5% of total voting rights. Any information 

about such links shall be announced to the public. 

5.  A Supervisory Board Member shall take steps, in accordance with internal procedures, to enable 

the Management Board to publicly disclose, as prescribed by the relevant procedure, information 

regarding that Member’s disposal or acquisition of shares in the Company, in the Company’s parent 

or in any of the Company’s subsidiaries, as well as information on any transactions with such 

companies, if the transactions are material to that Member’s financial status. 

6.  Notwithstanding the foregoing, Members of the Supervisory Board are required to submit other 

statements to ensure timely fulfilment by the Company of its disclosure obligations under generally 

applicable laws, its internal policy and International Accounting Standards. The obligation to submit 

statements referred to in the preceding sentence shall also apply to former Members of the 

Supervisory Board for the period during which they held positions on the Supervisory Board. 

Templates of such statements shall be prepared by the Company. 

7.  A Supervisory Board Member shall submit and deliver to the other Members of the Supervisory 

Board and to the Management Board a written statement on meeting the independence criteria, as 

defined in the Company’s Articles of Association, the Best Practice for WSE Listed Companies, and 

the Act on Statutory Auditors, Audit Firms, and Public Oversight. The obligation referred to in the 

preceding sentence shall also apply to a candidate to the Supervisory Board. A Supervisory Board 

Member shall immediately notify the other Members of the Supervisory Board and the Management 

Board of any changes in circumstances relevant to their independence status. 

8.  The Supervisory Board shall identify any relationships or circumstances which may affect a 

Supervisory Board Member’s satisfaction of the independence criteria. 

Section 6 

1. The Chair of the Supervisory Board shall be appointed and removed from office by the General 

Meeting. The General Meeting may designate as Chair of the Supervisory Board the person 

appointed thereto pursuant to Art. 8.2.1 of the Articles of Association.  

2. The Supervisory Board shall appoint from among its Members a Deputy Chair and a Secretary. 



 

3. The Supervisory Board may remove the Deputy Chair or the Secretary from office and appoint 

other Supervisory Board Members to these positions. 

Section 7 

1. The Chair of the Supervisory Board shall coordinate the work of and preside over the Supervisory 

Board, and represent it before the Company’s other governing bodies and third parties. 

2. If the Chair is absent or unable to perform their duties for other reasons, those duties shall be 

performed by the Deputy Chair of the Supervisory Board and, to the extent specified in the Company’s 

Articles of Association and these Rules, also by the Secretary of the Supervisory Board. 

3. Participation in Supervisory Board meetings shall be a Supervisory Board Member’s duty. Any 

absence of a Supervisory Board Member from a meeting must be duly explained by that Member. A 

Supervisory Board resolution shall be required to authorise a Member’s absence. 

Section 8 

1. In order to perform its duties, the Supervisory Board has the right to examine any corporate 

documents or assets and request the preparation and/or submission of any information, documents, 

reports or clarifications concerning the Company, including, without limitation, its business or assets, 

from the Management Board, holders of commercial powers of attorney, employees or individuals 

whom the Company employs under an employment contract or engages on a regular basis to perform 

specific activities, whether under a piecework or service contract or any other similar arrangement. 

The Supervisory Board’s request may extend to information, reports, or clarifications related to the 

Company’s subsidiaries and affiliates, which are in the possession of the Management Board or any 

of the individuals mentioned above.  

2. The Management Board shall submit to the Supervisory Board adequate periodic reports within 

such time frames and in such manner as determined by the Supervisory Board pursuant to Section 

2.3 of these Rules. Other information, documents, reports, and clarifications referred to in Section 8.1 

shall be provided to the Supervisory Board as soon as practicable but in any case no later than within 

two weeks from being requested, unless the request specifies a longer time limit.  

3. Furthermore, the Management Board shall ensure that the Supervisory Board, to be able to fulfil 

its responsibilities, has unrestricted access to any requested documents, reports, information, and 

clarifications on matters concerning the Company, as well as to any information, reports, or 

clarifications concerning the Company’s subsidiaries and affiliates that are available to the 

Management Board. 

4. In order to ensure proper discharge of its duties, the Supervisory Board may request the 

Management Board to have prepared, at the Company’s expense, expert reports and opinions for 

the Supervisory Board, or to engage an adviser. 



 

5. A request for the Management Board to have prepared an expert report or opinion or to engage 

an adviser should specify the subject matter of such opinion and may name the expert, while also 

specifying the financial terms of preparing the opinion or engaging the adviser. The Supervisory Board 

may instruct the Management Board to select an expert, and to determine the financial terms of 

preparing an opinion or engaging an adviser. 

6. The Supervisory Board is authorised to engage an adviser to investigate specific matters related 

to the Company’s business and/or assets or to prepare an analysis or expert opinion. In the 

engagement agreement between the Company and an adviser to the Supervisory Board, the 

Company shall be represented by the Supervisory Board. At the same time, the Management Board 

shall ensure that the adviser to the Supervisory Board is granted access to relevant documents and 

provided with the requested information. 

 
Section 9 

1. In performing its duties, the Supervisory Board shall act as a collective body. However, it may 

delegate its Members to individually perform specific supervisory duties. The rules governing such 

individual performance of supervisory duties may be defined by the Supervisory Board by way of a 

resolution. 

2. Supervisory Board Members may exercise their powers and perform their duties in person only. 

3. If the Supervisory Board was elected by block voting, each block may delegate one of the 

Supervisory Board Members elected by that block to individually perform supervisory duties on a 

permanent basis. Those Members may participate in Management Board meetings in an advisory 

capacity. The Management Board shall notify them in advance of each of its meetings. Supervisory 

Board Members delegated to individually perform supervisory duties on a permanent basis shall be 

bound by the same non-compete obligation as Management Board Members and shall be subject to 

restrictions on participation in competitor companies. 

4. A Supervisory Board Member delegated by a block of Shareholders to individually perform 

supervisory duties on a permanent basis shall submit to the Supervisory Board a detailed written 

report on the performance of these duties, allowing the Supervisory Board sufficient time to prepare 

and authorise the Supervisory Board’s report on its activities in the financial year during which the 

supervisory duties were individually performed by that Member. 

Section 10 

As part of the continuous supervision referred to in Section 2.1 of these Rules, the Supervisory Board 

shall in particular review the detailed Directors’ Reports on the Company’s operations in each 

calendar quarter. 



 

III. SUPERVISORY BOARD COMMITTEES 

Section 11 

1. The Supervisory Board may appoint standing or ad hoc committees, to act as the Supervisory 

Board’s collective advisory and opinion-making bodies. 

2. The following standing committees shall operate within the Supervisory Board: the Audit 

Committee, the Strategy and Development Committee, the Nomination and Remuneration 

Committee, the Corporate Governance Committee, the Sustainability Committee, the Sports 

Sponsorship Committee, and the Security Committee.  

3. The Supervisory Board committees referred to in Section 11.2 shall submit annual reports on 

their activities to the Supervisory Board, allowing the Supervisory Board sufficient time to prepare and 

authorise the Supervisory Board’s report referred to in Section 3a.2. 

 

Section 12 

1. The Supervisory Board shall appoint each committee from among its Members. 

2. A committee shall elect its chair from among its respective members, by way of a resolution. 

3. Each committee shall be composed of at least three members. 

4. The majority of the Audit Committee members, including its chair, should satisfy the 

independence criteria defined in the Company’s Articles of Association, the Best Practice for WSE 

Listed Companies, and the Act on Statutory Auditors, Audit Firms, and Public Oversight. At least one 

member of the Audit Committee should have the expertise and skills in accounting or financial 

auditing. At least one member of the Audit Committee or individual members of the Committee within 

specific areas should have expertise and skills relevant to the industry in which the Company 

operates. The Chair of the Supervisory Board should not combine this function with chairing the Audit 

Committee. 

5. The majority of the Sustainability Committee members, including its chair, should satisfy the 

independence criteria defined in the Act on Statutory Auditors, Audit Firms, and Public Oversight. At 

least one member of the Sustainability Committee or individual members of the Committee within 

specific areas should have expertise and skills relevant to the industry in which the Company 

operates.  

6. The majority of the Nomination and Remuneration Committee members should be 

independent. Where the Nomination and Remuneration Committee is not composed of the majority 

of independent Members of the Supervisory Board, the Committee shall be chaired by the Chair of 

the Supervisory Board. At least one member of the Nomination and Remuneration Committee should 



 

have knowledge of and experience in the remuneration policy. 

7. The first meeting of a committee shall be convened by the Chair of the Supervisory Board or 

a Supervisory Board Member designated by the Chair. 

Section 13 

1. A committee shall be presided over by its chair. The chair’s responsibilities shall also include 

oversight of the preparation of the committee’s agendas, the distribution of necessary documents to 

committee members, and the minuting of committee meetings, in which they shall be aided by the 

Supervisory Board Support Team, a dedicated unit of the Governing Bodies Support and 

Organisation Management Office (the “Supervisory Board Support Team”). 

2. Meetings of a committee shall be convened by the chair of the committee, and if the chair is 

absent or unable to perform their duties, by the Chair of the Supervisory Board or a Supervisory Board 

Member designated by the Chair, who shall invite the committee members and notify all other 

Members of the Supervisory Board of the meeting. Members of a committee may attend its meetings 

by means of remote communication. Meetings of a committee may be attended by all Members of 

the Supervisory Board. 

3. A notice of a meeting must be delivered to the committee members and to other Supervisory 

Board Members at least seven days prior to the committee meeting, or in the case of urgent business 

– at least one day prior to the committee meeting. 

4. The chair of a committee may invite to its meeting Members of the Management Board, 

employees of the Company and other persons if relevant to the performance of the committee’s tasks. 

5. Resolutions of a committee shall be passed by a simple majority of votes cast. In the event of 

a tie between votes ‘for’ and ‘against’, the chair of the committee shall have the casting vote. 

6. Members of a committee may cast their votes on resolutions in person, by attending the 

committee meeting, or by means of remote communication. 

Section 14 

1. The proceedings of a committee meeting shall be recorded in minutes, which shall be signed 

by all the Supervisory Board Members present at the meeting.  

2. The minutes should contain resolutions, proposals and reports of the committee. 

3. The chair of the committee or a person designated by the chair shall submit to the Supervisory 

Board the resolutions, proposals and reports concerning matters placed on the agenda of the 

Supervisory Board’s meeting. 

4. The minutes of committee meetings shall be kept at the Company’s registered office. Copies 

of the minutes shall be made available by the Company to all Members of the Supervisory Board. 



 

5. The chair of a committee or a person designated by the chair shall be authorised to submit 

proposals to the Supervisory Board, requesting adoption by the Supervisory Board of a resolution on 

commissioning the preparation of an expert report or opinion concerning the committee’s remit or 

engagement of an adviser for the committee’s needs. 

Section 15 

1. The role of the Audit Committee shall be to advise the Supervisory Board on matters related to 

proper implementation of the Company’s budgetary and financial reporting, internal controls in place 

at the Company and across the Group (within the meaning of the Accounting Act), and collaboration 

with the Company’s statutory auditors and the head of the Company’s internal audit function. 

Responsibilities of the Audit Committee shall include in particular: 

a) monitoring of: 

— financial reporting process; 

— effectiveness of the internal control, risk management and compliance systems and the 

internal audit function, including with regard to financial reporting;  

— financial audit activities, in particular the audit of financial statements conducted by the audit 

firm, taking into consideration all recommendations and findings from an inspection of the 

audit firm by the Audit Oversight Commission; 

b) controlling and monitoring independence of the statutory auditor and the audit firm, 

particularly in cases where the audit firm provides non-audit and non-sustainability assurance 

services to the Company; 

c) informing the Supervisory Board of the audit findings and explaining how the audit contributed 

to the reliability of the Company’s financial reporting and what was the Audit Committee’s role in the 

audit process; 

d) assessing the statutory auditors’ independence and giving consent to the provision by them 

of permitted non-audit services; 

e) developing a policy for the selection of an audit firm to conduct an audit of the Company’s 

financial statements;  

f) developing a policy for the provision of permitted non-audit services by the audit firm 

appointed to audit the Company’s financial statements, entities related to the audit firm, and 

members of the audit firm’s network; 

g) determining a procedure for the selection of an audit firm by the Company; 

h) giving recommendations to the Supervisory Board regarding the selection of statutory 

auditors and an audit firm in line with the policies referred to in items (e) and (f), and the amount of 

fees payable to the audit firm;  



 

i) submitting recommendations to ensure the integrity of the Company’s financial reporting 

process; 

j) prior to the commencement of each audit of full-year financial statements – discussing the 

nature and scope of the audit with the Company’s statutory auditors and monitoring the coordination 

of work between the Company’s statutory auditors; 

k) reviewing the Company’s interim and full-year financial statements (both separate and 

consolidated), and Directors’ Reports on the Company’s operations, with a particular focus on: 

(i) any changes in the applicable accounting standards, policies and practices; 

(ii) key areas of judgement; 

(iii) material post-audit adjustments; 

(iv) going-concern statements; 

(v) compliance with the applicable accounting regulations; 

l) discussing any issues or qualifications that may be identified in the course of or arise from the 

audit of financial statements; 

m) analysing statutory auditors’ letters to the Management Board, the independence and objectivity 

of the audit, and the Management Board’s responses; 

n) providing opinions on annual and long-term budgets; 

o) providing opinions on the dividend policy, distribution of profit, and issuance of securities; 

p) reviewing the management accounting system; 

q) reviewing the internal control and risk management systems, including controls in the areas of 

finance, operations, compliance, risk assessment and management policy; 

r) reviewing the regulations for the performance of audit tasks at the ORLEN Group (the internal 

audit charter) by the organisational unit responsible for the Company’s internal audit function, 

including, among other aspects, the powers, roles, and responsibilities of the internal audit function, 

as well as the scope and types of audit tasks; 

s) providing opinions to the Supervisory Board on the appointment and removal of the head of the 

Company’s internal audit function and on matters related to their remuneration; 

t) reviewing the annual internal audit plan, including the allocated budget and the human and 

technological resources involved, commissioning ad hoc audits, and reviewing reports on internal 

audit activities; 

u) analysing key observations from internal audit reports and other internal analytical reviews, as 

well as the Management Board’s responses to such observations; 



 

v) coordinating the work of internal and external auditors, cooperating with the Company’s audit 

and control units, and conducting periodic evaluations of their work; 

w) reviewing actual or potential breaches of independence of the internal audit function; 

x) considering any other audit-related matters raised by the Audit Committee or the Supervisory 

Board; 

y) informing the Supervisory Board of any material issues within the Committee’s purview; 

z) conducting periodic reviews of material transactions with related parties and preparing 

recommendations for the Supervisory Board regarding their assessment. 

2. Meetings of the Audit Committee shall be held at least once every quarter, before the Company 

issues its financial statements. 

Section 16 

1. The Corporate Governance Committee shall be responsible for: 

a) assessing the implementation of corporate governance standards;  

b) providing the Supervisory Board with recommendations on the adoption of corporate governance 

standards; 

c) providing opinions on corporate governance documents; 

d) assessing reports on compliance with corporate governance standards submitted to the Warsaw 

Stock Exchange and statements of compliance with the best practice referred to in Art. 7.3.2 of the 

Act on State Property Management; 

e) providing opinions on proposed amendments to the Company’s corporate documents and drafting 

such amendments for the Supervisory Board’s own documents; 

f) monitoring the corporate management practices for compliance with legal and regulatory 

requirements, including disclosure requirements applicable on the capital market, and compliance 

with corporate governance standards. 

Section 17 

1. The role of the Strategy and Development Committee shall be to provide the Supervisory Board 

with opinions and recommendations regarding any planned investments and divestments with a 

potentially material effect on the Company. Responsibilities of the Strategy and Development 

Committee shall include in particular: 

a) assessing the effects of proposed or actual investments and divestments on the Company; 

b) assessing any actions, agreements, letters of intent, and other documents related to actions taken 

to acquire, dispose of, encumber, or otherwise decide on the Company’s material assets; 



 

c) providing opinions on all strategic documents submitted to the Supervisory Board by the 

Management Board; 

d) providing opinions on the Company’s growth strategies and long-term budgets.  

 

Section 18 

The role of the Nomination and Remuneration Committee shall be to support attainment of the 

Company’s strategic goals by providing the Supervisory Board with opinions and proposals on how 

to shape the Company’s management structure, including organisational solutions, remuneration 

schemes, and recruitment procedures to ensure selection of personnel with appropriate qualifications 

to contribute to the Company’s success. Responsibilities of the Nomination and Remuneration 

Committee shall include in particular: 

a) initiating and giving opinions on the process of nominating Management Board Members in 

accordance with the Act on Principles for Determining the Remuneration of Directors in Certain 

Companies; 

b) providing opinions on management solutions proposed by the Management Board to ensure 

efficient, consistent, and secure management of the Company; 

c) periodically reviewing and recommending incentive schemes for Management Board Members 

and senior management personnel in line with the best interests of the Company and in accordance 

with the Act on Principles for Determining the Remuneration of Directors in Certain Companies; 

d) periodically reviewing the remuneration system for Management Board Members and 

management personnel reporting directly to Management Board Members, including management 

contracts and incentive schemes, and submitting to the Supervisory Board proposals concerning 

such contracts and schemes in the context of the Company’s strategic objectives; 

e) submitting to the Supervisory Board opinions on whether to award performance-based 

remuneration, taking into account the degree of delivery of the Company’s specific targets and 

objectives; 

f) assessing the HR management system in place at the Company; 

g) providing opinions on remuneration reports, which are required to present a comprehensive 

overview of remuneration at the Company, including any cash or in-kind consideration paid or payable 

to individual Management and Supervisory Board Members as per the Company’s remuneration 

policy in the last financial year (starting from the year following the year in which the General Meeting 

adopted the remuneration policy). 

Section 19 

The role of the Sustainability Committee shall be to advise the Supervisory Board on matters related 

to planning and formulating a sustainable development strategy and sustainability reporting, and to 



 

cooperate with the audit firm responsible for the assurance of sustainability reporting, in the pursuit 

of the Company’s strategic goals by ensuring incorporation of social, ethical, environmental and 

governance objectives in its activities and relations with stakeholders, including employees, 

customers, suppliers, Shareholders, and local communities. Responsibilities of the Sustainability 

Committee shall include in particular: 

a) monitoring of: 

 sustainability reporting or Group-wide sustainability reporting, including the preparation 

and tagging of sustainability statements in accordance with Art. 63zc of the Accounting 

Act, as well as the process of identifying information to be disclosed in accordance with 

sustainability reporting standards, as defined in Art. 63p(2) of the Accounting Act, 

  effectiveness of the internal control systems, risk management systems, and internal 

audit function in relation to the assurance of sustainability reporting or Group-wide 

sustainability reporting, including the preparation and tagging of sustainability statements 

in accordance with Art. 63zc of the Accounting Act, 

 financial audit activities, in particular the assurance of sustainability reporting provided by 

the audit firm, taking into consideration all recommendations and findings from an 

inspection of the audit firm by the Audit Oversight Commission; 

b) controlling and monitoring independence of the statutory auditor and the audit firm, particularly in 

cases where the audit firm provides non-audit and non-sustainability assurance services to the 

Company; 

c) informing the Supervisory Board of the sustainability reporting assurance findings and explaining 

how the assurance contributed to the reliability of sustainability reporting or Group-wide 

sustainability reporting at the Company, and what was the Sustainability Committee’s role in the 

assurance process;  

d) assessing the statutory auditors’ independence and giving consent to the provision by them of 

permitted non-sustainability assurance services; 

e) developing a policy for the selection of an audit firm to provide assurance with regard to 

sustainability reporting or Group-wide sustainability reporting; 

f) developing a policy for the provision of permitted non-audit or non-sustainability assurance 

services by the audit firm appointed to provide assurance with regard to sustainability reporting, 

entities related to the audit firm, and members of the audit firm’s network; 

g) developing a procedure for the selection of an audit firm to provide assurance with regard to 

sustainability reporting;  

h) giving recommendations to the Supervisory Board regarding the selection of an audit firm in line 

with the policies referred to in items (e) and (f), and the amount of fees payable to the audit firm;  

i) submitting recommendations to ensure the integrity of sustainability reporting or Group-wide 



 

sustainability reporting at the Company; 

j) prior to the commencement of each sustainability reporting assurance process – discussing the 

nature and scope of the assurance with the Company’s statutory auditors; 

k) discussing any issues or qualifications that may be identified in the course of or arise from the 

assurance of sustainability reporting; 

l) overseeing the formulation and implementation of the Company’s Sustainable Development 

Strategy through periodic assessments of actions taken to operationalise the strategy; 

m) monitoring climate-related risks and opportunities in accordance with the ORLEN Group’s Climate 

Policy and the related decarbonisation strategy; 

n) monitoring the corporate management practices for compliance with the ORLEN Group Code of 

Ethics and Human Rights Policy, and with the Diversity Policy; 

o) providing the Supervisory Board with a recommendation to assess the appropriateness of the 

Company’s and the Group’s social sponsorship and donation spending, including the amounts 

spent for such purposes. 

Section 20 

The role of the Sports Sponsorship Committee shall be to support attainment of the Company’s 

strategic goals through the allocation of resources to the development of professional and amateur 

sports and supporting major sports initiatives to contribute to building the ORLEN brand. 

Responsibilities of the Sports Sponsorship Committee shall include in particular: 

a) monitoring the Company’s sports sponsorship activities, including review and periodic 

evaluation of sponsorship initiatives in this area; 

b) providing the Supervisory Board with a recommendation to assess the appropriateness of 

the Company’s sports sponsorship spending, including the amounts spent for such purposes; 

c) adopting annual reports on the Company’s sports sponsorship initiatives. 

Section 20a 

 
The role of the Security Committee shall be to support attainment of the Company’s strategic goals 

in the areas of business security, energy security, infrastructure and information security, 

cybersecurity, and physical safety of the Company’s assets. Responsibilities of the Security 

Committee shall include in particular:  

a) monitoring of material measures taken by the Company to ensure its business security, 

energy security, infrastructure and information security, cybersecurity and physical safety of 

its assets; 



 

b) adopting reports on the implementation of the ORLEN Group Safety and Security Policy; 

c) adopting reports on the implementation of the ORLEN Group Anti-Corruption and Fraud 
Prevention Policy; 

d) providing opinions on ORLEN S.A. cybersecurity reports;  

e) providing opinions on reports on the security status of ORLEN S.A.’s critical infrastructure; 

f) adopting reports on measures taken to verify material information on potential ORLEN S.A. 

security shortcomings; 

g) adopting reports on material information and recommendations concerning the ORLEN 

Group’s operations and external environment in the context of its safety and security; 

h) overseeing the ORLEN Group’s crisis management system, including business continuity 

protocols; 

i) discussing any material safety and security issues and concerns with regard to the Company 

and/or the Group, including proposing measures to enhance strategic safety and security and 

improve the safety and security management system; 

j) informing the Supervisory Board of any material issues within the Committee’s purview. 

 

  
IV. CONVENING AND CONDUCTING MEETINGS, ADOPTING RESOLUTIONS 

Section 21 

1. Supervisory Board meetings shall be convened by the Chair of the Supervisory Board or – if 

the position of the Chair is vacant or the Chair is reasonably unable to perform their duties or 

delegates the authority to convene Supervisory Board meetings to the Deputy Chair or Secretary of 

the Supervisory Board – by the Deputy Chair of the Supervisory Board or, failing them, by the 

Secretary of the Supervisory Board on their own initiative or at the request from other authorised 

parties. Meetings should be held whenever necessary, but no less frequently than once every two 

months. 

2. Supervisory Board meetings shall be convened by means of written invitations. 

Section 22 

1. A request to convene a meeting of the Supervisory Board may be submitted by: a Shareholder 

or Shareholders representing at least one-tenth of the share capital, a Member of the Supervisory 

Board, and the Management Board under its prior resolution. A request to convene a meeting of the 



 

Supervisory Board should be submitted to the Chair of the Supervisory Board in writing or by means 

of remote communication, including telephone or other means that enable the retention of a record 

for evidentiary purposes (e.g. electronic mail). However, a request submitted by an entitled 

Shareholder or Shareholders must be made in writing. The request to convene a meeting of the 

Supervisory Board should contain its proposed agenda. The party submitting the request to convene 

a meeting of the Supervisory Board should attach reasoned grounds for the request and materials 

relating to matters placed on the agenda, if justified by the contents of the agenda proposed in the 

request. 

2. A meeting of the Supervisory Board shall be scheduled for a date no later than two weeks from 

receipt of the request, with an agenda including at least the matters specified in the request. 

3. If the Chair of the Supervisory Board (or the Deputy Chair or Secretary of the Supervisory Board 

in circumstances specified in Art. 8.7.1 of the Company’s Articles of Association) fails to convene a 

meeting as prescribed by Section 22.1, the requesting party may proceed to convene such meeting 

on their own by applying the provisions of Section 21.2 and Section 23 et seq. of these Rules. 

Section 23 

1. Written notices of a meeting of the Supervisory Board should be sent to all Members of the 

Supervisory Board at least seven days prior to the scheduled meeting date, or – in cases justifying a 

shorter notice period – at least two days prior to the scheduled meeting date, by registered mail with 

a return receipt requested. Such notices may be also delivered by fax, courier service, electronic mail, 

messenger, or any other method, provided that proof of delivery is documented, subject to compliance 

with the notice periods specified in the preceding sentence. The notices shall be sent in the form and 

to the addresses specified earlier by Members of the Supervisory Board. 

2. The notices should specify the agenda, venue, date and time of commencement and expected 

time of closing the meeting of the Supervisory Board. 

3. A notice concerning a subsequent meeting of the Supervisory Board shall not be required if all 

Members of the Supervisory Board are present at the meeting and all Members of the Supervisory 

Board agree to convening such subsequent meeting, determining both the agenda and date of that 

meeting. 

4. Materials pertaining to matters placed on the agenda shall be sent together with the notice of a 

Supervisory Board meeting or, where appropriate, at a later date, taking into account the need to 

allow Members of the Supervisory Board sufficient time to review those materials before the meeting. 

5. Submission by the Management Board of any proposals or motions for a Supervisory Board 

meeting, requesting the Supervisory Board’s consent to any action or seeking its opinion, assessment 

or approval, shall require a relevant resolution of the Management Board. 



 

Section 24 

1. Supervisory Board meetings may be attended by Members of the Management Board unless 

the meeting concerns matters directly related to the Management Board or its Members, such as 

removal of a Management Board Member from office, their liability or remuneration. 

2. Other persons may also be invited to a Supervisory Board meeting by the Chair, on the Chair’s 

own initiative or at the request of the Management Board or Members of the Supervisory Board, 

including in particular the Company’s employees responsible for matters to be dealt with at the 

meeting, consultants and advisers. 

3. At least one week in advance, the Supervisory Board shall notify the audit firm and the lead 

auditor who audited the Company’s financial statements of the date of the Supervisory Board meeting 

whose agenda includes an item concerning the Supervisory Board’s report referred to in Section 3a.2. 

Section 25 

Meetings of the Supervisory Board may be held without being formally convened, provided that all 

Supervisory Board Members are present in person at the physical venue of a meeting or attend it by 

means of remote communication, and agree to the holding of such meeting and to placing specific 

matters on its agenda. If prior to the date of a meeting of the Supervisory Board to be held without 

being formally convened a request to convene a meeting is submitted by an authorised party, matters 

proposed by the requesting party may be placed on the agenda of such meeting, subject to the 

consent of all Members of the Supervisory Board. Otherwise, a meeting of the Supervisory Board 

with the agenda included in such request shall be convened separately pursuant to Section 21 of 

these Rules. 

Section 26 

1. Meetings of the Supervisory Board shall be held at the Company’s registered office or another 

venue specified in the notice by the Chair of the Supervisory Board or another party authorised to 

convene such meeting, provided that a meeting to be held outside of Poland shall require prior 

consent of the Supervisory Board. 

1a. Members of the Supervisory Board may attend a meeting of the Supervisory Board by means of 

remote communication, including telephone or other means enabling the identity of Members of the 

Supervisory Board attending such meeting to be verified and all Members of the Supervisory Board 

to communicate with one another, provided that all Members of the Supervisory Board have been 

duly notified and at least half of them participate in that meeting. 

2. The Supervisory Board may pass resolutions if at least half of its Members are present at a 

meeting, and all Members have been duly invited to participate. A resolution of the Supervisory Board 

shall also be valid if passed outside a meeting, by written ballot or by means of remote 

communication, provided that all Supervisory Board Members have been notified of the contents of 



 

the draft resolution and at least half of Supervisory Board Members have participated in the voting. 

3. Subject to Section 26.4, resolutions of the Supervisory Board shall be passed by an absolute 

majority of votes cast, provided that at least half of the Supervisory Board Members are present, and 

further provided that votes cast shall be deemed to include votes ‘for’, votes ‘against’ and abstentions. 

In the event of a voting tie, the Chair of the Supervisory Board shall have the casting vote. 

4. A resolution to remove from office or suspend from duties the entire Management Board or any 

of its Members during their term shall require that at least two-thirds of all Supervisory Board Members 

vote in favour of such resolution. 

5. Members of the Supervisory Board may vote on resolutions of the Supervisory Board by casting 

a written ballot through another Member of the Supervisory Board. Matters placed on the agenda 

during a meeting of the Supervisory Board may not be voted on by casting a written ballot through 

another Member of the Supervisory Board. 

6. The Supervisory Board shall select an audit firm after having received a recommendation from 

the Audit Committee. 

7. Adoption of resolutions on the following matters: 

a) payment of any consideration by the Company or any of its Related Parties, within the meaning 

of the Company’s Articles of Association, to Members of the Management Board,  

b) granting consent to the execution by the Company of a material transaction with its Related 

Party, within the meaning of the Company’s Articles of Association, taking into account the 

applicable eliminations and other detailed rules as specified in Chapter 4b of the Act on Public 

Offering, Conditions Governing the Introduction of Financial Instruments to Organised Trading, and 

Public Companies of 29 July 2005, and granting consent to the execution by the Company or any 

of its subsidiaries of an agreement with a Supervisory Board or Management Board Member, 

excluding any agreements commonly concluded on minor daily life matters; 

c) appointment of an audit firm to audit the Company’s financial statements; 

shall require approval by at least half of the independent Members of the Supervisory Board, subject 

to Art. 8.5. of the Company’s Articles of Association. The above provisions shall be without prejudice 

to the application of Art. 15.1 and 15.2 of the Commercial Companies Code. 

Section 26a 

1. The Supervisory Board may pass resolutions: 

a) at a meeting: 

i) if all its Members participating in that meeting are present at the physical venue, or 

ii) if all or some of its Members participate in that meeting by means of remote communication (in 



 

which case they shall cast their votes by telephone or other means provided that the identity 

of a Supervisory Board Member can be verified), 

b) outside of a meeting: 

i) by written ballot, or  

ii) by means of remote communication, including telephone, a video messenger or video system, 

or other means specified by the Chair of the Supervisory Board provided that the identity of a 

Supervisory Board Member can be verified (e.g. electronic mail).  

 

2. Voting by written ballot or by means of remote communication may be ordered by persons 

referred to in the first sentence of Section 21.1.1 of these Rules, who shall exercise their authority in 

this respect in the same order as provided for therein, either at the request of a Member of the 

Supervisory Board or on their own initiative. The collection of votes cast by Members of the 

Supervisory Board in a voting process referred to in the preceding sentence shall take place as 

determined by the Chair of the Supervisory Board. There shall be no obstacles to establishing 

different means of communication for casting and for collecting votes within a single voting process. 

In the event of any doubt, it shall be assumed that Members of the Supervisory Board submit their 

votes to the Chair of the Supervisory Board or a person designated by the Chair.  

3. If a written ballot is ordered, the relevant draft resolution shall be sent to all Members of the 

Supervisory Board by courier service, registered mail with a return receipt requested, messenger with 

confirmation of receipt, or electronic mail to the address specified by the Member of the Supervisory 

Board, or in the manner specified in Section 23.1 of these Rules.  

4. If voting by means of remote communication is ordered on a resolution to be passed outside of 

a meeting, relevant notices and draft resolutions along with supporting materials shall be delivered to 

all Members of the Supervisory Board by electronic mail to the address specified by the Member, or 

in the manner specified in Section 23.1 of these Rules. If such voting procedure is held at a meeting 

of the Supervisory Board, the draft resolution shall be read aloud by the Chair of the Supervisory 

Board or a person designated by the Chair. 

5. The order to vote on a resolution outside of a meeting shall specify the time limit for casting votes 

and a detailed description of the procedure for Members of the Supervisory Board to submit their 

votes. Except as provided for in Section 26a.6, such time limit may not be shorter than 3 (three) days 

from delivery of the voting order. 

6. In justified cases, the Chair of the Supervisory Board may request Members of the Supervisory 

Board to take a position within a time limit shorter than 3 (three) days from delivery of the voting order. 

7. Resolutions of the Supervisory Board shall be recorded in minutes. The Chair shall inform the 

Supervisory Board of resolutions passed outside a meeting at the next meeting of the Supervisory 



 

Board, and the relevant statement shall be recorded in the minutes. 

Section 26b 

1. Resolutions voted on by written ballot shall be passed in one of the following ways: either each 

Member of the Supervisory Board participating in the voting shall affix their signature on a separate 

copy of the Supervisory Board’s resolution, or all Members of the Supervisory Board participating in 

the voting shall affix their signatures on a single copy of the resolution. 

2. When affixing their signature on a document containing the Supervisory Board’s resolution, a 

Supervisory Board Member shall clearly state whether they vote ‘for’ or ‘against’ the resolution, or 

whether they ‘abstain’ from voting. If the Supervisory Board Member fails to clearly state whether they 

vote for or against the resolution, or whether they abstain from voting, the vote shall be deemed not 

cast. 

3. In the case of resolutions voted on by written ballot, the voting shall be deemed closed and – if a 

resolution is passed – the resolution shall be deemed passed, on the earlier of the expiry of the time 

limit designated for the casting of votes and the date when the Chair of the Supervisory Board 

receives all copies of the resolution signed by the Supervisory Board Members participating in the 

voting or its single copy signed by all Supervisory Board Members participating in the voting. 

4. A resolution passed by written ballot shall be signed by the Chair of the Supervisory Board, or 

the Deputy Chair of the Supervisory Board, or the Secretary of the Supervisory Board. 

Section 26c 

1. Resolutions voted on by means of remote communication outside of a meeting shall be passed 

in the following way: each Supervisory Board Member participating in the voting shall cast their vote 

by telephone, a video messenger or video system, by sending an email message to the specified 

address or by sending a text message, or by marking their vote on a ballot delivered to the 

Supervisory Board Member through a messenger, stating clearly whether they vote ‘for’ or ‘against’ 

the resolution, or whether they abstain from voting. If the Supervisory Board Member fails to clearly 

state whether they vote for or against the resolution, or whether they abstain from voting, the vote 

shall be deemed not cast. The voting shall be deemed closed and – if a resolution is passed – the 

resolution shall be deemed passed on the earlier of the expiry of the time limit designated for the 

casting of votes and the moment when all the Supervisory Board Members participating in the voting 

have cast their votes. 

2. A resolution passed by way of the procedure specified in Section 26c.1 shall be signed by the 

Chair of the Supervisory Board, or the Deputy Chair of the Supervisory Board, or the Secretary of the 

Supervisory Board. 

Section 26d 

If some or all Members of the Supervisory Board participate in a meeting by means of remote 



 

communication, the Supervisory Board may also pass resolutions by means of remote 

communication that enable all Members of the Supervisory Board taking part in the voting to 

simultaneously communicate in real time and to identify one another (e.g. a teleconference or a 

videoconference). Once the voting is closed, the Chair of the Supervisory Board shall state the 

number of votes cast, including the number of votes for the resolution, the number of votes against it 

and the number of abstentions. 

Section 27 

1. A Supervisory Board Member shall inform the other Members of the Supervisory Board of any 

conflicts of interest which have arisen or may arise, as well as abstain from taking the floor when the 

matter which has given rise to the conflict is being discussed, abstain from voting on the relevant 

resolution and request that the fact be recorded in the minutes. No breach of the provisions of the 

preceding sentence shall render the Supervisory Board’s resolution invalid. 

2. Whenever doubts arise as to whether a conflict of interest has occurred, the Supervisory 

Board shall resolve the matter by way of a resolution. 

3. A conflict of interest shall be understood as a circumstance in which a decision made by a 

Member of the Supervisory Board may be influenced by a personal interest of the Supervisory Board 

Member or their close persons, i.e. their spouse, children, persons related to them through blood or 

marriage in the first or second degree, or any persons to whom the Member is personally related. 

Section 28 

Notices of Supervisory Board meetings and minutes of its meetings shall be drawn up in Polish. 

Materials and other documents to be discussed or considered at Supervisory Board meetings shall 

be drawn up in Polish. Resolutions of the Supervisory Board shall also be drafted in Polish. 

Section 29 

1. The agenda of a meeting of the Supervisory Board shall be determined by the party convening 

the meeting, taking into consideration the adopted plan of the Supervisory Board’s activity and any 

requests to convene the meeting and place certain matters on its agenda. 

2. After convening a meeting, the party that has convened it may notify the Supervisory Board 

Members of any change of its agenda by sending relevant notices at least seven days prior to the 

scheduled date of the meeting, or in the case of urgent business – at least two days prior to the 

scheduled date of the meeting, in accordance with the procedure set out in Section 23 of these Rules. 

The changed agenda should include proposals comprised in the requests for convening the meeting.  

3. The agenda set out in the notices of a Supervisory Board meeting shall not be changed during 

the meeting to which it pertains. 

4. The requirement laid down in Section 29.3 shall not apply if the meeting is attended by all 



 

Members of the Supervisory Board and all Members agree to the proposed change of the agenda.  

5. Resolutions may only be passed on matters placed on the agenda, subject to Section 29.4. 

6. For valid reasons, the Chair of the Supervisory Board may change the order in which individual 

items of the agenda are to be dealt with, which however shall not constitute a change of the agenda. 

Section 30 

The Chair, or in their place the Deputy Chair or Secretary of the Supervisory Board, or in the case of 

their absence – a Member of the Supervisory Board elected for this purpose by Members of the 

Supervisory Board present at the meeting, shall preside over the meeting, give the floor to speakers, 

order voting, announce voting results, and close the meeting. When conducting a meeting, the 

presiding person should seek to reconcile the Supervisory Board Members’ positions on matters 

being decided. 

Section 31 

Resolutions of the Supervisory Board shall be voted on in an open ballot unless otherwise required 

by law.  

Section 32 

1. The proceedings of a Supervisory Board meeting shall be recorded in minutes. The minutes 

shall specify the venue and agenda of the meeting, the full names of the Supervisory Board Members 

present and other persons attending the meeting, the contents of resolutions passed, the voting 

methods and results, any objections and dissenting opinions submitted by Members of the 

Supervisory Board, and a concise description of how the meeting proceeded. The minutes shall also 

state that, since the meeting was properly convened and is attended by the required quorum of 

Members, the Supervisory Board has the capacity to hold the meeting and pass resolutions. Any 

resolutions passed before the meeting pursuant to Section 26b and Section 26c.1 of these Rules 

shall be attached to the minutes. 

2. During a meeting, after adoption of each resolution, the Chair of the Supervisory Board shall 

order that the contents of the resolution be recorded in writing, and then all Members of the 

Supervisory Board shall sign the resolution. A Member of the Supervisory Board voting against the 

resolution shall have the right to sign the resolution with a dissenting opinion marked, to be recorded 

in the minutes. All resolutions signed in this manner shall constitute an attachment to the minutes of 

the meeting during which they were passed. 

3. Meetings of the Supervisory Board shall be recorded or minutes thereof shall be taken by a 

minutes secretary, i.e. an employee of the Supervisory Board Support Team or other person 

designated by the Secretary of the Supervisory Board. A decision on the presence of the minutes 

secretary or on audio recording of the whole or any part of the meeting shall rest with the Supervisory 

Board. 



 

4. Such audio recording of the meeting shall be used to prepare a draft of its minutes. Each 

Member of the Supervisory Board shall have the right to make use of the audio recording of the 

meeting, without the right to make copies. A Supervisory Board Member shall have the right to 

demand that their statement be included in the minutes. 

5. Draft minutes of a meeting of the Supervisory Board shall be sent to Members of the 

Supervisory Board and former Members of the Supervisory Board who participated in the meeting to 

which the minutes pertain. 

6. The agenda of the next meeting of the Supervisory Board shall include an item concerning 

discussion of the draft minutes of the previous meeting. Members of the Supervisory Board who are 

not present at the meeting during which the minutes of the previous meeting are discussed may 

submit their comments in writing to the Secretary of the Supervisory Board. Such comments should 

be submitted at the latest by the moment of opening the meeting during which the minutes are to be 

discussed. 

7. Comments submitted by Members of the Supervisory Board absent from the meeting shall be 

presented by the Secretary of the Supervisory Board in the course of discussion of the draft minutes. 

If no Member of the Supervisory Board present at the meeting participated in the previous meeting 

of the Supervisory Board, the draft minutes shall not be discussed. 

8. The minutes shall be signed by Members of the Supervisory Board present at the meeting. 

Members of the Supervisory Board absent from the meeting must read the minutes and acknowledge 

that fact by signing the minutes along with the note: ‘I am familiar with the contents of the minutes’. 

9. After the minutes of a meeting have been signed by Members of the Supervisory Board, the 

audio recording of the meeting shall be permanently erased by an employee of the Supervisory Board 

Support Team and the sound carriers shall be destroyed. In certain specific circumstances, the 

Supervisory Board or the Chair of the Supervisory Board may decide that the audio recording of a 

meeting should be stored for a longer period if the Company’s interest so requires. 

10. The Supervisory Board shall keep a book of minutes and a book of resolutions of the 

Supervisory Board. The book of minutes and the book of resolutions shall be stored at the Company’s 

office, by the Supervisory Board Support Team. 

11. The book of minutes and the book of resolutions of the Supervisory Board shall be available to 

Members of the Supervisory Board, Members of the Management Board, Head of the Management 

Board Office, employees of the Supervisory Board Support Team and other authorised persons. A 

decision to grant access to the book of minutes and the book of resolutions to other individuals shall 

be made by the Chair of the Supervisory Board or a person designated by the Chair. 

V. ADMINISTRATIVE AND TECHNICAL SUPPORT OF THE SUPERVISORY BOARD 



 

Section 33 

1. The administrative and technical aspects of the Supervisory Board’s work shall be handled, 

and the work shall be documented, by the Supervisory Board Support Team. 

2. Responsibilities of the Supervisory Board Support Team shall include in particular: 

a) taking minutes of meetings and resolutions of the Supervisory Board, and of meetings of the 

Supervisory Board committees, 

b) preparing equipment for audio recording of Supervisory Board meetings, recording of 

Supervisory Board meetings on sound carriers and destroying the sound carriers after the minutes of 

a meeting have been signed by Members of the Supervisory Board (unless the Supervisory Board or 

its Chair decide that the audio recording of a meeting should be stored for a longer period),  

c) supporting the Supervisory Board and its committees in keeping the book of minutes and the 

book of resolutions of the Supervisory Board and the Supervisory Board committees, and making 

them available to Members of the Supervisory Board and other authorised persons, 

d) storing the minutes, audio recordings and other documents pertaining to meetings of the 

Supervisory Board and its committees in conditions ensuring that they remain confidential and secure, 

e) preparing, in accordance with the agenda of a convened meeting of the Supervisory Board, 

and providing a complete set of supporting materials for a meeting of the Supervisory Board or its 

committee, to each Member of the Supervisory Board/committee and other persons invited to the 

meeting of the Supervisory Board, to the relevant extent, 

f) notifying Members of the Supervisory Board and other authorised persons of meetings of the 

Supervisory Board and meetings of the Supervisory Board committees, 

g) submitting materials and findings of the Supervisory Board and of Supervisory Board 

committees to the Management Board, 

h) monitoring the flow of all materials prepared to support meetings of the Supervisory Board and 

Supervisory Board committees, 

i) keeping an archive with a complete set of materials and documents submitted to the 

Supervisory Board and its committees, and making them available for inspection by Members of the 

Supervisory Board, 

j) providing office support to the Supervisory Board and its committees, including: 

— receiving incoming correspondence, forwarding it to Members of the Supervisory Board 

according to their respective remits, and sending outgoing correspondence, 

— keeping a register of correspondence via the eOK (eKancelaria) application, supporting the 

flow of incoming and outgoing correspondence,  



 

— answering telephones, faxes and electronic mail. 

3. The Supervisory Board Support Team shall be overseen, on behalf of the Supervisory Board, 

by the Secretary of the Supervisory Board, who shall present current reports on the Supervisory 

Board Support Team’s work during Supervisory Board meetings. 

4. The Supervisory Board Support Team’s work shall be managed by its Head. The Head’s 

responsibilities shall include in particular: 

a) assigning tasks to individual employees of the Supervisory Board Support Team, 

b) providing employees of the Supervisory Board Support Team with guidelines concerning 

matters they handle,  

c) giving instructions regarding matters in hand to employees of the Supervisory Board Support 

Team,  

d) executing instructions regarding matters in hand and day-to-day cooperation in supporting the 

Supervisory Board with the Head and Deputy Head of the Governing Bodies Support and 

Organisation Management Office.  

5. The Head of the Supervisory Board Support Team shall be responsible for preparing and 

providing each Member of the Supervisory Board with materials for a meeting of the Supervisory 

Board or its committee, along with the notice of the meeting of the Supervisory Board/committee, to 

the address provided by that Member. 

6. The Supervisory Board Support Team shall cooperate with the Company’s organisational units 

in the preparation of materials covered by the agenda of a Supervisory Board meeting and falling 

within the remit of the Management Board. 

Section 34 

These Rules shall enter into force on the date of their adoption by a resolution of the Supervisory 
Board. 

 

 


