
Appendix No. 1 to the Resolution No. 1/10/2017  

of the Supervisory Board of 12 October 2017 

REGULATIONS OF THE AUDIT COMMITTEE OF ARTERIA S.A.  

 

§ 1  

General Provisions 

1. These Regulations define organisation and the manner of performing actions by the Audit 

Committee of Arteria S.A. with the seat in Warsaw (“Company”). 

2. The Audit Committee shall constitute a committee established within the Supervisory Board 

which shall serve the consulting and advisory functions for the Supervisory Board.  

3. Any time the Regulations refer to: 

1) “Audit Committee” – this shall mean the Audit Committee of the Company;  

2) “Supervisory Board” – this shall mean the Supervisory Board of the Company; 

3) “Regulations” – this shall mean these regulations; 

4) “Regulation 537/2014” this shall mean the Regulation of the European Parliament and the 

Council (EU) No. 537/2014 of 16.04.2014 on detailed requirements concerning statutory 

audits of financial statements of public interest entities, rescinding the decision of the 

Commission 2005/909/EC ( Official Journal EU L 158 of 27.05.2014, p. 77 as amended); 

5) “Articles of Association” – this shall mean the Articles of Association of the Company; 

6) “Act on Chartered Auditors” – this shall mean the act on chartered auditors, audit 

companies and public supervision of 11.05.2017 r. (Journal of Laws of 2017, item 1089); 

7) “General Meeting” – this shall mean the General Meeting of the Company; 

8) “Management Board” – this shall mean the Management Board of the Company; 

 

§ 2  

The composition and election of the Audit Committee 

1. The Audit Committee shall consist of at least 3 (three) members.  

2. Members of the Audit Committee are appointed by the Supervisory Board from among the 

members of the Supervisory Board for the term of its office, on the basis of a resolution of the 

Supervisory Board adopted in secret ballot. Candidates for the Audit Committee can be proposed 

by any member of the Supervisory Board. 

3. At least 1 (one) member of the Audit Committee shall have knowledge and expertise in 

accounting or financial statements audit. 

4. Members of the Audit Committee shall have knowledge and expertise in the field in which the 

Company operates. This condition is fulfilled if at least 1 (one) member of the Audit Committee 

has knowledge and expertise in that field, or respective members have knowledge and expertise in 

the specified ranges of that field. 

5. Most members of the Audit Committee, including the Chairman, are independent from the 

Company. A member of the Audit Committee is considered independent from the Company if he 

or she meets the criteria specified in Article 129 clause 3 of the Act on Chartered Auditors 

(“Independence”). 

6. The Chairman of the Audit Committee is elected by members of the Audit Committee. The Vice 

Chairman of the Audit Committee is elected by members of the Audit Committee. The Secretary 

of the Audit Committee is elected by members of the Audit Committee. 

7. The Supervisory Board newly installed in the office shall elect members of the Audit Committee 

at its first meeting. Moreover, the Supervisory Board immediately supplements the Audit 

Committee composition depending on the circumstances due to, e.g. the current number of 
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members of the Audit Committee, and the need to meet the collective or individual fulfilment of 

requirements by members of the Audit Committee resulting from legal regulations. 

8. A member of the Audit Committee may be dismissed from the Audit Committee any time, by 

resolution of the Supervisory Board. 

9. The term of office of a member of the Audit Committee (i.e. the right to hold the function of a 

member of the Audit Committee) shall expire in case: 

1) of events resulting in the expiry of the term of office of a given person concerning holding the 

function of a member of the Supervisory Board; 

2) dismissal or resignation from the function of a member of the Audit Committee without any 

occurrence resulting in the expiry of the term of office of a given person concerning holding 

the function of a member of the Supervisory Board. 

10. If the term of office of a member of the Audit Committee expires, the Supervisory Board 

immediately supplements the composition of the Audit Committee by electing a new member of 

the Audit Committee until the end of the Supervisory Board’s term, following the need to meet the 

collective or individual fulfilment of requirements by members of the Audit Committee resulting 

from legal regulations. The Chairman of the Audit Committee ensures that the obligations 

resulting from holding a function in the Audit Committee are taken over by a new member of the 

Audit Committee in an efficient manner. 

11. If the composition of the Supervisory Board does not allow the election of member of the Audit 

Committee as provided for in the imperative legal regulations, then the Chairman of the 

Supervisory Board immediately addresses the Management Board with a request to convene the 

General Meeting with the purpose of electing such nominees to the Supervisory Board that would 

comply with the requirements specified in the legal regulations or the guidelines of the 

supervisory bodies.  

 

§ 3  

Objectives of the Audit Committee 

1. The objectives of the Audit Committee shall include supporting the Supervisory Board as the 

corporate body of the Company in performing its supervisory duties and other obligations 

specified in Polish law and EU regulations, in particular: 

1) monitoring: 

a) the process of financial reporting; 

b) the effectiveness of internal control systems, risk management systems, and internal audit, 

including financial reporting; 

c) the execution of the process of financial revision, in particular performing audits by an 

audit company, taking into account all motions and findings of the Audit Supervision 

Committee resulting from a control performed in the audit company; 

2) controlling and monitoring the independence of a chartered auditor and audit company, 

especially if the audit company provides the Company with other services than the audit (the 

independence of the chartered auditor or audit company is monitored by way of the review if 

the audit company complies with the guidelines concerning the turnover of chartered auditors, 

the remuneration paid by the Company to the audit company, and regulation requirements 

within this scope); 
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3) informing the Supervisory Board of the outcomes of the audit and explaining how the audit 

contributed to the credibility of the financial reporting in the Company, and what role did the 

Audit Committee play in the audit process; 

4) assessment of the independence of the chartered auditor and giving consent to the provision of 

admissible services other than Company audit by that auditor (control of the nature and scope 

of admissible services other than audit shall be based on the disclosure by the audit company 

or chartered auditor, of all payments made by the Company to the audit company and its 

network, to prevent any potential conflict of interest based on that); 

5) development and revision of the policy of selection of an audit company to perform an audit; 

6) development and revision of the policy of provision of admissible services other than the audit 

by the audit company performing the audit, its affiliates or any member of the auditor 

company network; 

7) specification and revision of the procedure of selection of an audit company by the Company; 

8) providing the Supervisory Board with the recommendation referred to in Article 16 clause 2 of 

the Regulation 537/2014 concerning the appointment of chartered auditors or audit companies, 

in compliance with the policies referred to under items 5 and 6 above; 

9) reviewing the effectiveness of the internal control process and monitoring the managing 

officers reaction to the recommendations presented by the chartered auditors in the letter to the 

Management Board; 

10) considering the issues being the reason for resigning from the services of the audit company or 

auditor, and giving recommendations concerning the required activities to be taken 

considering the circumstances; 

11) provision of recommendations whose purpose is to ensure reliability of the process of 

financial reporting in the Company; 

12) revision, at least once a year, of the internal control and risk management systems, to ensure 

that the main risks (including those associated with the observation of applicable regulations) 

are properly identified, managed and disclosed; 

13) supervision over the organisation unit performing internal audit of the Company; 

14) in case a separate function of internal audit is in place in the Company - ensuring the 

effectiveness of the internal audit function, especially by way of giving recommendations 

concerning selection, appointment, re-appointment and dismissal of the head of the internal 

audit department, and concerning the budget of that department, and monitoring the reaction 

of the management officers to its findings and recommendations. If the Company does not 

have a separate function of internal audit in place, the requirement to introduce it shall be the 

subject of the Audit Committee revision at least once a year. 

2. If the total remuneration received from the Company for each of the previous accounting years 

amounts to more than 15% of the total remuneration received by the chartered auditor or the audit 

company, or where applicable, by a chartered auditor of the group, performing statutory audit in 

each of those accounting years, such chartered auditor, audit company or where applicable the 

chartered auditor of the group disclose this fact to the Audit Committee and discuss with it the 

threats to their independence and safeguards applied to mitigate such threats. The Audit 

Committee shall consider whether the audit commission should be subject to quality assurance 

control by another chartered auditor or audit company before releasing the audit report. 

3. In case the remuneration received from the Company still exceeds 15% of the total remuneration 

received by such chartered auditor or audit company or where applicable, by a chartered auditor of 
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the group, the Audit Committee shall decide, on the grounds of objective reasons, whether the 

chartered auditor, or audit company of the Company may continue to perform statutory audits for 

the additional period which, under no circumstances may exceed 2 (two) years. 

4. The Audit Committee provides the Supervisory Board with: 

1) motions, opinions and recommendations worked out with regard to the performance of the 

objectives of the Audit Committee within the deadline ensuring implementation of appropriate 

actions by the Supervisory Board being the result of continuous supervision over the 

operations of the Company within all fields of its operation; 

2) annual statement on its operations, within the date allowing the Supervisory Board to reliably 

review the annual statements of the Company. 

5. The recommendations and reviews of the Audit Committee are approved by a resolution passed by 

the Audit Committee. The recommendations and reviews are submitted to the Supervisory Board 

by the Chairman of the Audit Committee. The President of the Management Board is informed of 

the recommendations and reviews submitted by the Audit Committee to the Supervisory Board. 

6. The Audit Committee may, without the intermediation of the Supervisory Board, request that 

members of the corporate bodies, employees and collaborators of the Company provide 

information, explanations and documents required to perform the tasks specified in clause 1 

above. In particular, the Audit Committee is entitled to: 

1) review the operations of the Company of significance for the objectives of the Audit 

Committee; 

2) making proposals of the matters being the object of immediate audit tasks; 

3) filing motions to the Supervisory Board requesting that the Supervisory Board passes 

respective resolutions. 

7. The Audit Committee may require that the key chartered auditor discusses with the Audit 

Committee, the Management Board, the Supervisory Board, or the key chartered auditor may 

require that the Audit Committee, the Management Board, and the Supervisory Board discuss with 

it the key matters resulting from the audit as listed in the additional statement, referred to in 

Article 11 of the Regulation 537/2014 (“Additional Statement”). An Additional Statement shall 

also be submitted to the Supervisory Board and the Management Board. The Audit Committee 

may disclose the Additional Statement to the General Meeting.  

8. As regards the composition, objectives and functioning of the Audit Committee, there is applied 

the Commission Recommendation 2005/162/EC of 15 February 2005 on the role of non-executive 

or supervisory directors of listed companies and on the committees of the (supervisory) board (EU 

Official Journal of 25.02.2005, L 52, p. 51 as amended). 

9. Performance of activities specified in the Regulations by the Audit Committee shall not replace 

the statutory rights and obligations of the Supervisory Board, and does not release the members of 

the Supervisory Board from their liability.  

 

§ 4  

The rules of the Audit Committee functioning 

1. Members of the Audit Committee perform their rights and obligations personally and are entitled 

and obliged to participate in Audit Committee meetings. 

2. Audit Committee meetings are convened by the Chairman of the Audit Committee and in case he 

or she is absent, the Vice Chairman of the Audit Committee. 
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3. Members of the Audit Committee shall receive remuneration for performing their duties unless the 

General Meeting decides otherwise. The remuneration of members of the Audit Committee shall 

be specified in the resolution of the General Meeting. 

4. Resolutions of the Audit Committee are passed by the absolute majority of votes cast by members 

of the Audit Committee attending the meeting. In case the number of votes is even, the Chairman 

of the Audit Committee shall have the casting vote. 

5. To consider the Audit Committee resolution validly passed it is required that all members of the 

Audit Committee are invited to the meeting, and at least half of them attend that meeting. 

6. Members of the Audit Committee may participate in adopting resolutions of the Audit Committee 

by casting their votes in writing through another member of the Audit Committee. Casting votes in 

writing cannot pertain to issues put on the agenda at the meeting of the Audit Committee. 

7. The Audit Committee may adopt resolutions in writing or with the use of direct distant 

communication means, in particular with the use of the means of telephone, audio-visual and 

electronic communication. A resolution adopted with the use of the above mentioned method is 

valid provided that all members of the Audit Committee were informed of the contents of a draft 

resolution. In case a resolution is passed in writing, the Chairman of the Audit Committee casts 

the first vote and then he sends the text of the resolution to other members of the Audit 

Committee. A resolution is valid if it is signed by at least half the number of the members of the 

Audit Committee. Adoption of a resolution with the use of the means of direct distant 

communication is approved by the Chairman of the Audit Committee who collects the votes from 

other members of the Audit Committee - the approval takes place by the annotation in the 

resolution on the manner of its adoption and the votes cast by the respective members of the Audit 

Committee. In both methods of passing a resolution, in case the number of votes is even, the 

Chairman of the Audit Committee shall have the casting vote. 

 

§ 5  

Duties of the members of the Audit Committee 

1. When performing their duties, members of the Audit Committee are obliged to exercise due care 

required in professional trading, observe the legal regulations and provisions of the Articles of 

Association and respect the Company interest. 

2. Members of the Audit Committee should have appropriate knowledge and experience, and should 

be able to dedicate sufficient amount of time to perform their duties resulting from holding the 

function of a member of the Audit Committee. 

3. An independent member of the Audit Committee is obliged to notify the other members of the 

Audit Committee and the Chairman of the Supervisory Board in writing, by mail or e-mail, on 

losing the attribute of  “independence” forthwith, however no later than within 5 (five) business 

days from the occurrence of an event resulting in the discontinuance of fulfilling that criterion. 

4. Members of the Audit Committee should notify the Audit Committee of any conflict of their 

interest with the interest of the Company which has arisen or may arise, and should refrain from 

voting on a resolution on the matter which may give rise to such a conflict of interest in their case.  

5. A member of the Audit Committee may any time resign from the function held by filing his or her 

resignation to a member of the Management Board and for the attention of the Chairman of the 

Supervisory Board. A member of the Audit Committee should not resign from holding his or her 

function in a situation where such resignation could have negative effect on the operations of the 

Audit Committee, including its capability to adopt resolutions. 
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§ 6 

Organisation of works of the Audit Committee 

1. The Chairman of the Audit Committee heads the works of the Audit Committee, chairs the Audit 

Committee meetings, and coordinates the works of other members of the Audit Committee. 

2. In case of temporary inability to perform the duties by the Chairman of the Audit Committee, his 

or her duties referred to in clause 1, are performed by the Vice Chairman of the Audit Committee. 

3. The Audit Committee holds its meetings as required, however at least four times during an 

accounting year, on the date and location specified in the notification on convening the Audit 

Committee meeting. Such notification should specify the date, time, location and suggested 

agenda of the meeting. Audit Committee meetings are convened by the Chairman of the Audit 

Committee and in case he or she is absent, the Vice Chairman of the Audit Committee. 

4. Meetings of the Audit Committee may be held in the territory of the Republic of Poland, or if all 

members of the Audit Committee agree to it, also abroad. 

5. During the meeting the Audit Committee may set the date, time, location, and the suggested 

agenda of the next Audit Committee meeting. In such case members of the Audit Committee 

attending the meeting do not have to be notified again of the next meeting of the Audit 

Committee. The information including the date, time, location and the suggested agenda of the 

next meeting of the Audit Committee is sent to the absent members of the Audit Committee. A 

member of the Audit Committee may apply to the Chairman of the Audit Committee with a 

request to convene a meeting of the Audit Committee, in writing or by e-mail, with a suggestion of 

the agenda. The Chairman of the Audit Committee is obliged to convene such meeting within 2 

(two) weeks from the receipt of such request. 

6. Each member of the Audit Committee may submit a motion to the Chairman of the Audit 

Committee on including a specific business in the agenda of the nearest meeting of the Audit 

Committee no later than 7 (seven) days prior to the scheduled meeting, enclosing all materials 

concerning the business to be discussed. 

7. Audit Committee meetings are convened by e-mail, registered letters, or correspondence sent by 

courier service sent no later than 7 (seven) days prior to the meeting.  

8. For the purpose of communication with the use of means of direct distant communication, 

members of the Audit Committee, willing to use that method, consent in writing to the 

communication of members of the Audit Committee with the use of means of direct distant 

communication, in particular with the use of telephone, audio-visual and electronic 

communication means, and provide their contact details made available for the purpose of the 

function held with regard to their membership in the Audit Committee (e.g. telephone number, e-

mail address etc.)  

9. The Audit Committee may hold a meeting without formally convening it if all members of the 

Audit Committee are present, and no one objects to holding the meeting or putting the suggested 

matters on the agenda. 

10. The President of the Management Board is notified of the Audit Committee meetings. Other 

persons whose presence at the meeting is deemed appropriate by the Audit Committee should also 

be informed. 

11. The Audit Committee may also be attended, without the right to vote, by persons invited by the 

Audit Committee: members of the Management Board, internal audit director, external chartered 

auditor, staff of the audit company providing service to the Company, and other persons whose 
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opinion or explanations are of significance to solve a matter within the competence of the Audit 

Committee, and a recording clerk. 

12. Audit Committee meetings are headed by the Chairman of the Audit Committee and in case he or 

she is absent, by the Vice Chairman of the Audit Committee. 

13. Materials prepared for the Audit Committee meeting should be made in writing, and sent by e-

mail, registered mail or courier service, in sufficient advance, taking into account the 

circumstances of convening the meeting of the Audit Committee.  

14. When adopting resolutions members of the Audit Committee vote in open ballot. Secret ballot is 

used for voting in HR matters. Secret ballot is also used upon request of at least one member of 

the Audit Committee. 

15. Resolutions which are not put on the agenda may be passed only if all members of the Audit 

Committee are present and none of them objects to adopting the resolution. 

16. The Audit Committee is entitled to use external experts within the scope necessary to perform the 

tasks specified in respective regulations. The remuneration and costs of actions performed by 

external experts are covered by the Company, with the reservation that:  

a) their spending is well-founded;  

b) the Company had been notified in advance of the need to conclude a specific agreement with 

and external expert; and  

c) the amount of such remuneration and cost is consistent with the average rates for such 

activities in the market. 

17. If the agreement with an external expert does not include a non-disclosure clause, or the respective 

external expert is not an entity subject to non-disclosure clause due to professional secret 

obligation regulated by the act, such external experts submit a separate statement to the Chairman 

of the Audit Committee containing the undertaking to keep secret all information obtained during 

the performance of tasks commissioned by the Audit Committee. 

18. Organisation and technical administration of the Audit Committee is ensured by the Company. 

 

§ 7 

Taking minutes of the Audit Committee meetings 

1. Audit Committee meetings are recorded in the form of minutes. 

2. Minutes are drawn up by a person appointed to be a recording clerk by the person chairing the 

meeting. 

3. The minutes should include: 

a) consecutive number of the meeting; 

b) date, location and manner of holding the meeting; 

c) a list of members of the Audit Committee attending the meeting, and other persons present to 

the meeting, with the indication of their functions; 

d) information that the meeting has been properly held; 

e) the agenda; 

f) the contents of resolutions passed during the meeting, with an indication of the number of the 

resolution (by order of resolutions in a given year), number of votes: “in favour”, “against” 

and “abstained” cast on respective resolutions, and the reading of contrary opinions or 

reservations made to the resolutions; 

g) other arrangements and conclusions; 

h) name and surname of the recording clerk. 
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4. The minutes should be approved and signed by all those attending the Audit Committee meeting at 

the next Audit Committee meeting at the latest. 

5. Original minutes of the Audit Committee meetings including appendices thereto shall be stored in 

the Management Board's Office.  

 

§ 8 

Adoption and revision of the Regulations provisions 

1. The Regulations are adopted by the Supervisory Board. 

2. The Regulations are revised and reviewed by the Audit Committee, as regards their adequacy, at 

least once a year. If any changes need to be made in the Regulations, the Chairman of the Audit 

Committee submits an appropriate request to this end to the Supervisory Board. 

 

SIGNATURES OF THE MEMBERS OF THE SUPERVISORY BOARD PRESENT AT THE 

MEETING 

 

 

Piotr Schramm      ……………..…………………… 

/The Chairman of the Supervisory Board/ 

Dariusz Stokowski     ……………..…………………… 
/A member of the Supervisory Board/ 

Michał Lehmann     ……………..…………………… 
/A member of the Supervisory Board/ 

Adam Jarmicki      ……………..…………………… 

/A member of the Supervisory Board/ 

Michał Wnorowski     ……………..…………………… 

/A member of the Supervisory Board/ 

Krzysztof  Kaczmarczyk    ……………..…………………… 

/A member of the Supervisory Board/ 

 


