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Best Practice principle: Reasons for non-compliance 

Principle 2.1. Companies should have in place a diversity policy 

-

among others including gender, education, expertise, age, profes-

-

toring systems for such goals. With regard to gender diversity of 

Principle 2.2.

ensuring diversity, among others in order to achieve the target mi-

-

Principle 2.11.6

As at the date of authorisation of this Report, the Company had no formal document in pla-

ce specifying the goals and criteria for diversity at the Management Board or Supervisory 

employees, which was formally adopted as a consolidated document in 2021. This policy is 

further expanded through various internal employment regulations. 

7.1.  Corporate governance framework 

7.1.1. Corporate governance principles not complied with 

 •

ORLEN complied with all Best Practice 2021 principles, with the exception of four, which relate to diversity policy and holding 

electronic General Meetings. 

 •

with the WSE corporate governance standards. 

 •

in effect since 1 July 2021. 

 •

they apply the ones they adopt. 

 •

7. Statement of compliance with corporate governance standards 
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7.2.  Internal control and risk management systems 

through: 

 •

 

 

ORLEN Group companies, 

 

Group’s accounting policies, and holding regular meetings with ORLEN Group companies to discuss IFRS guidelines 

and principles in order to ensure consistent accounting practices across the Group for reporting data used in preparing 

 

 monitoring guidelines, recommendations, and analyses from supervisory authorities, including the Polish Financial 

Supervision Authority, the European Securities and Markets Authority, and the Polish Audit Oversight Agency, and verifying 

 •

with the procedures, 

 •

 • applying internal controls, including segregation of duties, multi-level data authorisation, accuracy reviews of data received, and 

independent reviews, 

 •

the ORLEN Group, 

 •

 • operating an internal audit system within the Integrated Management System.

7. Statement of compliance with corporate governance standards 

Best Practice principle: Reasons for non-compliance 

Principle 4.1.

-

to provide the technical infrastructure necessary for such general 

At present, the Company does not offer the option to attend the General Meeting via means 

Practice 2021. The Company’s Management Board has twice proposed amending the Arti-

cles of Association and the Rules of Procedure for the General Meeting to allow for virtual 

at the Annual General Meetings held on 29 June 2011 and 30 May 2012. As at the issue 

of the Company’s disclosure policy and does not hinder shareholders’ attendance at Gen-

contains all information regarding scheduled and past General Meetings of ORLEN S.A. 
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7. Statement of compliance with corporate governance standards 

-

-

 •

 •

 •

Company.  

7.3.  Shareholders and General Meeting of Shareholders

7.3.1. Shareholders 

 •

or more of total voting rights in the Company. 

 • Each ORLEN S.A. share carries one vote at the Company’s General Meeting. 

 • There are no preference shares in ORLEN S.A.’s share capital. 

Table 117. ORLEN S.A.’s shareholding structure as at 1 January 2024 and 31 December 2024 and as at the date of authori-

sation of this Report  

 

Shareholder voting rights held in the Com-

total voting rights held in the 

and this Report authorisation 

State Treasury 579,310,079 579,310,079 

Nationale-Nederlanden OFE 62,655,000 66,451,874 

Other 518,976,970 515,180,096 

Total 1,160,942,049 100.00% 1,160,942,049 100.00% 

* Based on information from the Annual General Meeting held on 21 June 2023. 

7.3.2. Restrictions on transferability of shares 

 •

on Control of Certain Investments. 
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7.3.3. Exercising voting rights and shareholders’ special control powers 

 •

 • Each ORLEN S.A. share carries one vote at the Company’s General Meeting. 

 •

 •

forming part of the Shareholder Grouping. Shareholders forming part of a Shareholder Grouping cannot exercise voting rights 

 •

 •

the Management Board. 

 •

 •

 • The Company carries out tasks aimed at ensuring Poland’s energy security. Therefore, the State Treasury in its capacity as the 

 

energy security, 

 receive from the Company’s Management Board, no later that two months after the closing of an Annual General Meeting, 

 

assessment of their implications for Poland’s energy security. 

-

ciation.

 •

 •

 amendments to material provisions of existing contracts for natural gas imports to Poland and execution of new contracts, 

 

to the national gas grid, 

d. natural gas production. 

7. Statement of compliance with corporate governance standards 
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 The State Treasury approves the Management Board’s recommendations for appointment or removal of the Company’s 

 

 

or Groups Operating in the Electricity, Crude Oil and Gas Fuel Sectors, 

 the Act on Control of Certain Investments, 

 the Act on State Property Management. 

7. Statement of compliance with corporate governance standards 

7.3.4. Amendments to Articles of Association 

-

ters of votes. The General Meeting may authorise the Supervisory Board to restate the Articles of Association or make other editorial 

-

-

7.3.5. General Meeting 

Rules of operation and powers and responsibilities of the ORLEN S.A. General Meeting 

 • The General Meeting is convened, prepared and held in accordance with the rules set out in the Commercial Companies Code, 

the ORLEN S.A. Articles of Association and the Rules of Procedure for the General Meeting. 

 •

 •

 • The Annual General Meeting is convened within a timeframe ensuring that it takes place no later than within six months from 

 •

voting rights in the Company. 

 •

in the Company. 

 •

 •

 •
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7. Statement of compliance with corporate governance standards 

 

statements, 

 

Company employees, 

 representatives of the media, 

 an independent expert in commercial law. 

 •

, or email message sent to 

Powers and responsibilities of the General Meeting 

 •

the detailed rules governing its proceedings are set out in the Rules of Procedure for the General Meeting. 

 •

 

 

 

 

 increasing or reducing the Company’s share capital, 

 making decisions concerning claims for redress of damage caused upon formation of the Company or when managing or 

supervising the Company, 

 

 

property, or perpetual usufruct of or interest in real property, where their net carrying amount exceeds one-twentieth of the 

Company’s share capital, 

 amending the Company’s Articles of Association, 
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The ORLEN S.A. General Meeting was held three times in 2024: 

 •

 

 

appurtnenances,  

 

 

 changes in the composition of the Supervisory Board. 

 •

 

for 2023, 

 

 

 

 

 

Board for 2023, 

 

  

-

eral Meeting held on 25 June 2024, was not passed. 

 •

 

managing the Company, 

 

reporting, 

 

 

Board. 

7. Statement of compliance with corporate governance standards 
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7.4.  Management Board 

 •

 • The ORLEN S.A. Articles of Association, 

 • Rules of Procedure for the Supervisory Board, 

 • Rules of Procedure for the Management Board. 

Composition of the ORLEN S.A. Management Board as at 31 

December 2024 and as at the date of authorisation of this Report 

On the Management Board since 11 April 2024 

Remit: 

 •

 •

 •

 •

 • initiatives aimed at reducing risks to the ORLEN Group’s strategic goals, enhancing 

 •

 • developing and implementing HR policies, principles, and standards, and shaping social 

 •

 •

 •

communication policy.

Skills and educational background 

-

-

President of the Management 

7. Statement of compliance with corporate governance standards 
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On the Management Board since 6 February 2024 

Remit:

 • procurement processes, optimisation of materials inventory levels and costs within the 

 • monitoring, identifying, and coordinating regulatory risks, and ensuring compliance with 

 • environmental protection initiatives within the ORLEN Group and ensuring alignment of the 

 •

 •

the Company’s activities related to critical infrastructure security. 

 

Skills and educational background 

-

previous experience includes serving as Chief Tax Manager at RWE Stoen and Senior Manager for 

Tax Control at Carrefour Polska. Earlier in his career, he worked for six years as a Senior Inspector 

association with the University of Central Lancashire, UK.

Witold Literacki

Management Board, 

Corporate Affairs, and First 

Management Board 

7. Statement of compliance with corporate governance standards 
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7. Statement of compliance with corporate governance standards 

On the Management Board since 1 May 2024  

Remit: 

 •

 •

 •

 •

 • minimising tax risks and ensuring compliance with tax regulations in the Company’s day-to-

 •

 •

 •

 • development and integration of SAP systems at the ORLEN Group. 

Skills and educational background 

companies across service and manufacturing industries, including the energy sector. She has held 

-

to the transport-related services sector, where she played a pivotal role in preparing and execu-

ting Eurowag’s IPO on the London Stock Exchange. She has a strong track record in mergers 

SWPS University. She has also completed a series of ACCA exams. 

the Management Board, 

Finance 
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On the Management Board since 16 May 2024 

Remit:

 •

 •

 •

operation of logistics infrastructure. 

Skills and educational background 

including NFI Foksal S.A. and Impexmetal S.A. He also served as President of the Management 

-

-

-

 

Management Board,  

Wholesale and Logistics 

On the Management Board since 1 May 2024 

Remit: 

 •

 •

 •

 • day-to-day property management at the ORLEN Group.

Skills and educational background 

sector. He has held key leadership positions, including President of the Management Board at 
Management Board, Chief 

7. Statement of compliance with corporate governance standards 
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On the Management Board since 1 May 2024 

Remit: 

 •

 •

 •

 •

Skills and educational background 

Mr Prugar is a manager with several decades of experience, particularly in leading key entities 

-

among other areas. In the past, he served as an investment adviser to Trend Energy Solutions, 

Board, Upstream 

7. Statement of compliance with corporate governance standards 

On the Management Board since 13 June 2024 

Remit: 

 •

Skills and educational background 

Mr Osuchowski is an experienced manager with over 20 years of leadership in industrial com-

panies with international operations. For more than a decade, he served on the Management 

and increasing the Group’s value while ensuring compliance with emission reduction and energy 

-

Business and Administration in Warsaw. 

Artur Osuchowski

Board, Energy and Energy 

Transition 
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On the Management Board since 1 August 2024 

Remit: 

 •

 •

 •

 •

Skills and educational background 

-

manager, he has played a pivotal role in shaping strategies, developing management models, 

-

holds a degree in Pedagogy, a postgraduate diploma in Management and Marketing, An MBA from 

SGH Warsaw School of Economics, and has completed the Advanced Management Programme 

Board, Retail 

7. Statement of compliance with corporate governance standards 
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-

. 

 •

 •

 •

 •

Rules of operation of the ORLEN S.A. Management Board 

 •

Management Board.  

 •

 •

 •

7. Statement of compliance with corporate governance standards 

On the Management Board since 6 November 2024 

Remit: 

 •

 •

 •

 • preparation and implementation of a long-term development plan to expand the 

 •

Skills and educational background 

-

menting a comprehensive investment programme to align the ORLEN Group’s generation assets 

-

of the company’s current structure. Mr Wasilewski has held several leadership positions, including 

of Technology, and Harvard University’s GMP Programme. 

Marcin Wasilewski

Board, Technology 



292 ORLEN Group | Management Board’s Report on the operations of the ORLEN Group and ORLEN S.A. in 2024. Translation from the original Polish version.

 •

 •

 •

 •

 •

 •

 •

 •

 •

 •

following suspension, all of President’s powers, excluding the casting vote referred to in Art. 9.5.2 of the Articles of Association, are 

Powers and responsibilities of the ORLEN Management Board 

 •

involved in the Company’s operations, including in particular its creditors and employees. 

 •

 •

 •

 

 

charges exceeding PLN 50 million, 

 

 

to real property, 

7. Statement of compliance with corporate governance standards 
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 adopting or amending the employee remuneration scheme or introducing or structuring an incentive scheme, 

 

agreements. 

 •

 

 

 

transaction value exceeds PLN 200 million, 

 

thousand tonnes, excluding heavy fuel oil, 

 

exceeds PLN 200 million,

 

services and handling any activities related to customers’ switching to a different electricity supplier where the transaction 

volume exceeds 300 GWh, 

 

different electricity supplier where the transaction volume exceeds 300 GWh. 

 • The Management Board provides the Supervisory Board with regular and comprehensive updates on all matters of importance 

 •

to the Management Board. 

 • The Management Board does not have any special powers to decide on the issuance or cancellation of Company shares other 

Meeting. 

Management Board in 2024   

 • In 2024, the Management Board held 52 minuted meetings and passed 508 resolutions. 

 •

 

 

7. Statement of compliance with corporate governance standards 



294 ORLEN Group | Management Board’s Report on the operations of the ORLEN Group and ORLEN S.A. in 2024. Translation from the original Polish version.

On the Supervisory Board since 6 February 2024 

Skills and educational background 

-

gramme at the University of Warsaw. His research interests span civil law, industrial property law, 

-

in prestigious legal rankings, including IAM Patents 1000, Managing IP, and Legal500 in litiga-

-

lectual property strategy, and guiding key investment decisions. 
Board 

On the Supervisory Board since 6 February 2024 

Skills and educational background 

gained extensive experience in legal consulting and corporate legal advisory during her tenure at 

Secretary Independent  

Board 

7.5.  Supervisory Board 

On the Supervisory Board since 25 January 2024 

Skills and educational background 

A Professor of Law and a distinguished expert in civil and commercial law. A graduate of the 

commercial, and private international law, and has extensive experience in research, teaching, 

 

of the Supervisory Board 

Composition of the ORLEN S.A. Supervisory Board in 2024 and as at 

the date of authorisation of this Report 

7. Statement of compliance with corporate governance standards 
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7. Statement of compliance with corporate governance standards 

On the Supervisory Board since 6 February 2024 

Skills and educational background 

-

-
Supervisory Board 

On the Supervisory Board since 6 February 2024 

Skills and educational background 

-

ing Poland’s national security structures following the political transformation of 1989. He held 

-

Board 

On the Supervisory Board since 6 February 2024 

Skills and educational background 

-

tute in Warsaw and is a graduate of the Warsaw University of Technology, specialising in Chemical 

executive and management roles at leading industry companies, including ORLEN, ANWIL, and 

-

-

policy, serving on the Board and Steering Committee of the European Chemical Employers Group 

Board 



296 ORLEN Group | Management Board’s Report on the operations of the ORLEN Group and ORLEN S.A. in 2024. Translation from the original Polish version.

7. Statement of compliance with corporate governance standards 

On the Supervisory Board since 6 February 2024 

Skills and educational background 

criminal law, with a particular focus on economic crime and corporate compliance cases, and hu-

extensive experience handling complex litigation and providing advisory services on international 

corporate criminal law. 
Supervisory Board 

On the Supervisory Board from 25 April to 24 June 2024 and since 24 July 2024 

Skills and educational background 

Mr Wielowieyski is an economist, a graduate of the University of Warsaw. He passed the state 

studies in investment advisory and securities analysis. He has extensive expertise in the fuel and 

energy sector as well as in economic consulting. From 2008 to 2016, he was associated with the 

ORLEN Group, serving on the Unipetrol Management Board and the ORLEN Supervisory Board. 

Piotr Wielowieyski

Supervisory Board 

On the Supervisory Board since 24 July 2024 

Skills and educational background 

-

panies Texaco and Chevron, where he gained extensive professional expertise. Mr Sewerski has 

Additionally, he served for one year as President of the Board of the Polish Organisation of Oil 

Industry and Trade, and sat on the Supervisory Boards of the Polish Radio and Ciech. Marian Sewerski

Supervisory Board 
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7. Statement of compliance with corporate governance standards 

On the Supervisory Board since 2 December 2024 

Skills and educational background

Business Forum, IIA Poland, the Association of Stock Exchange Issuers, and the Ministry of Fi-

Supervisory Board 

 •

 •

Rules of operation of the ORLEN S.A. Supervisory Board 

 •

 •

 •

 •

 •

 •

in writing that they meet the independence criteria under the Articles of Association, the Act on Statutory Auditors, Audit Firms 

and to the Management Board. 

 •

 •
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7. Statement of compliance with corporate governance standards 

Powers and responsibilities of the ORLEN Supervisory Board 

 • The Supervisory Board exercises ongoing supervision of all areas of the Company’s operations. 

 •

 •

The Supervisory Board in 2024 

 • In 2024, the Supervisory Board held 24 minuted meetings and passed 369 resolutions. 

 •

Board. 

 •

Committees of the Supervisory Board 

 • The Supervisory Board may appoint standing or ad-hoc committees, which act as its collective advisory and opinion making 

 •

 Audit Committee,

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

 Strategy and Development Committee, whose primary role is to provide the Supervisory Board with opinions and 

recommendations on any planned investments and divestments with a potentially material effect on the Company, as well 

as opinions on the Company’s growth strategy, strategic documents, and documents concerning material assets of the 

Company. 

 Nomination and Remuneration Committee,

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 

 Corporate Governance Committee, which assesses the implementation of corporate governance standards at the 

and monitors the Company’s management in terms or legal and regulatory compliance. 

  Sustainability Committee, 

Policy, and assesses the  validity of the Company’s and ORLEN Group’s expenditures on donations and social sponsorship. 

 The Sports Sponsorship Committee,

and providing the Supervisory Board with recommendations regarding assessment of the validity of the Company’s 

expenditures on sports sponsorship. 

 Security Committee, whose role is to oversee the Company’s key activities in the areas of economic security, energy 

management system. 
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7. Statement of compliance with corporate governance standards 

Table 118. Activity of the Supervisory Board committees in 2024 

 

Committee Number of minuted meetings Number of resolutions passed 

Audit Committee 19 7 

7 1 

Nomination and Remuneration Committee 14 7 

Corporate Governance Committee 5 1 

11 1 

Sports Sponsorship Committee 5 1 

Security Committee 5 1 

Table 119. Composition of the Supervisory Board committees from 1 January to 6 February 2024 

 

Full name Position held on Supervisory Board Committee 

Audit Committee 

Strategy and Development Committee 

Nomination and Remuneration Committee 

Committee Chair 

Corporate Governance Committee 

Social and Environmental Responsibility Committee

Committee Chair 

Sports Sponsorship Committee 

Security Committee 

Committee Chair 

Composition of the ORLEN S.A. Supervisory Board Committees 

Board committees also changed. 
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7. Statement of compliance with corporate governance standards 

Table 120. Composition of the Supervisory Board committees as at 31 December 2024 and as at the date of authorisation 

of this Report 

 

Full name Position held on Supervisory Board Committee 

Audit Committee 

Piotr Wielowieyski 

Strategy and Development Committee 

Committee Chair 

Nomination and Remuneration Committee 

Marian Sewerski 

Corporate Governance Committee 

Marian Sewerski 

Sustainability Committee (until 25 March 2025: Social and Environmental Responsibility Committee)

Piotr Wielowieyski 

Sports Sponsorship Committee 

Security Committee 

Committee Chair 

Audit Committee 

 •

 •

Section 7.5 of this Report. 

 •
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7. Statement of compliance with corporate governance standards 

Table 121. Composition of the Audit Committee as at 31 December 2024 and as at the date of authorisation of this Report  

 

 Date of appointment to Member of the Audit Committee 

Member of the Supervisory 

Board 

the Supervisory 

Board 
the Audit Committee 

Meets the indepen-

dence criteria under 

the Statutory Auditors 

Act 

Has expertise and 

skills in accounting or 

Has expertise and 

skills relevant to the 

Company’s industry 

yes yes yes 

yes no no 

Piotr Wielowieyski 25 April 2024 14 May 2024 yes yes yes 

24 July 2024 31 July 2024 

yes no no 

yes yes no 

In 2024, the Audit Committee held 19 meetings and passed 7 resolutions. 

 •

 inspected and monitored the work of the Company’s auditors and their independence, 

 

 completed the auditor selection procedure and prepared of a relevant recommendation for the Supervisory Board, 

 

 

 

 

 

management, and compliance systems and internal audit function in 2023, 

 assessed the Company’s utilisation of non-current assets, 

 reviewed and assessed the performance of the ORLEN Group companies as part of the assessment of the Group’s 

 reviewed the report on the activities of ORLEN S.A.’s and other ORLEN Group companies’ audit functions, 

 

 

 •

 •

 •

process. 

 •

7.6.
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7. Statement of compliance with corporate governance standards 

 •

to the previous one losing its licence to conduct such audits. 

 •

 •

consecutive years. The lead auditor may resume audit activities at ORLEN S.A. after a hiatus of at least three years following 

the conclusion of their last audit and review. 

 •

to the Audit Committee’s prior recommendation. If consent is granted, the Management Board then executes an amendment to 

 •

 •

 •

 •

 

 

 

such funds in the reporting period. 

 

-

 •

 •

 •

 •

 •

144A, issuance of Comfort Letters related to the planned issue of notes under the EMTN Programme, and other activities 

necessary to revise the EMTN Programme and effect the planned issue on the US market.
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7. Statement of compliance with corporate governance standards 

-

-

selection of candidates for the Supervisory Board and the Management Board. This framework aims to support sound governance, 

A key priority is to develop and formally adopt this framework with care and diligence, ensuring it sets clear standards for gender 

-

agement Board level. 

-

-

ORLEN is committed to fostering an environment conducive to the development of women. On 6 March 2025, it launched the Wom-

en Forward programme, designed to create opportunities and resources for women to gain leadership experience and prepare for 

to create a strong community of women within the organisation. 

7.7. Diversity Policy

Table 122. Composition of the Management Board and Supervisory Board as at 31 December 2024   

 

 Management Board Supervisory Board 

structure by gender:   

women 1 3 

men 8 7 

structure by age group:   

 1 

1 1 

4 3 

3 2 

66 years and more 1 3 


