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I. I. GENERAL PROVISIONS

    

Rada Nadzorcza
Rada

czasie 

War stosowanych przez 
oraz niniejszego Regulaminu. 

The Supervisory Board of Grupa Pracuj Supervisory 
Board Board
Commercial Companies Code
Association, applicable at the time best practices for WSE 
listed companies adopted by the competent authorities of the 
Warsaw Stock Exchange applied by the Company, and these 
By-laws. 

    

 and organizational support for the Supervisory Board. 

    

 
The Supervisory Board exercises ongoing supervision over 

 

    

Rady Nadzorczej. 

Statements addressed to the Supervisory Board between its 
meetings are made to the Chairman of the Supervisory 
Board. 

II. 
NADZORCZEJ 

II. CONVENING MEETINGS OF THE 
SUPERVISORY BOARD 

    

potrzeby, 
 

The Supervisory Board shall hold meetings as necessary, but 
not less frequently than once per calendar quarter. 

    

 
The procedure for convening Supervisory Board meetings is 

 

    

, 
 Rady Nadzorczej 

. 

 

The agenda of the meeting may be extended if none of the 
members of the Supervisory Board participating in the 
meeting objects to it. The above reservation shall not apply 
to matters of procedural nature. 

    

oraz 

obrad  

poczty elektronicznej 
 

A meeting of the Supervisory Board may be held without 
being formally convened if all members of the Supervisory 
Board agree to do so no later than on the day of the meeting 
and do not object to the inclusion of particular items on the 
agenda, which they will subsequently confirm y placing their 
signatures on the attendance list, or by confirming their 
attendance through e-mail or by means of direct remote 
communication. 
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Wszystkie  

 W przypadku przedstawienia 

ku angielskim. 

All draft resolutions submitted to a meeting of the 
Supervisory Board should be prepared in Polish and 
translated into English if at least one member of the 
Supervisory Board is not fluent in Polish. When submitting 
attachments to draft resolutions, only an executive summary 
of their contents in English is required.  

    

, 

ykiem polskim posiedzenia Rady 
 

polskim i angielskim.  

Meetings of the Supervisory Board shall be held and the 
resolutions shall be adopted in Polish. If at least one member 
of the Supervisory Board is not fluent in Polish, meetings of 
the Supervisory Board shall be held in Polish and in English 
and the resolutions shall be adopted in Polish and in English. 

III. POSIEDZENIA RADY NADZORCZEJ III. MEETINGS OF THE SUPERVISORY BOARD 

    

sytuacji 

 osoba przez niego 

najst

 

Meetings of the Supervisory Board shall be convened and 
chaired by the Chairman of the Supervisory Board, and in 
situation when the Chairman of the Supervisory Board 
cannot perform his duties a person authorized by him acts as 

 substitute or, if no such person is appointed, by 
the oldest member of the Supervisory Board in terms of age, 
who shall direct the meeting in accordance with the adopted 
agenda, legal regula
Association and these By- Chairman
Chairman should, in particular, prevent the abuse of powers 
by members of the Supervisory Board and ensure that the 
interests of the Company are protected. 

    

Rady Nadzorczej:  The Chairman of the Supervisory Board: 

1) kieruje pracami Rady Nadzorczej,  1) manages the work of the Supervisory Board, 

2) 

 

2) represents the Supervisory Board externally and 
before other bodies of the Company, including 
individual members of the Management Board, 

3) dzi
ustala zasady zlecania i wykonywania 

dla potrzeb Rady Nadzorczej prac, ekspertyz, 
 

3) considering provisions of section IX below, 
establishes the principles of commissioning and 
performing works, expert opinions, research and 
opinions for the Supervisory  

4) 
Rady Nadzorczej,  

4) interprets the provisions of the Supervisory Board 
By-laws, 

5) 

wykonywanie,  

5) determines the organisation and operating principles 
of the Supervisory 
their performance, 
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6)
Regulaminu Rady Nadzorczej. 

6) undertakes other actions resulting from the 
Supervisory Board By-laws. 

    

Kodeksu S H

 

Meetings of the Supervisory Board shall be held, except for 
the meetings held through means of direct remote 

other place indicated by the person calling the meeting in the 
invitation. As far as possible, the meeting should be held at 
a place and time ensuring that members of the Supervisory 
Board can participate in it. 

    

y 

S
H

na niej 
pod  

The Chairman shall order preparation of a list of the 
Supervisory Board members present at the meeting, which 
shall be attached to the minutes. In case of meetings held 
through means of direct remote communications in 

Companies Code, the attendance list shall be prepared by the 
Chairman or a person designated by the Chairman and it does 
not require affixing any signatures thereon. 

    

przeprowadzenia  
ustalana jest przez 

 

The Chairman may order breaks in the meeting in particular 
in order to obtain opinions of experts, conduct consultations, 
work on content of resolutions. The length of breaks in the 
meeting is determined by the Chairman of the Supervisory 
Board.  

    

 Nadzorczej
Rady Nadzorczej 

 
Nadzorczej

 
 

Nadzorczej
Rady Nadzorczej

mawiania 
 

At the request of a Supervisory Board member or on his own 
initiative, the Chairman of the Supervisory Board may invite 
to the meeting persons from outside the Supervisory Board, 
in particular persons with special knowledge, as well as 
Management Board m
employees, in order to provide detailed explanations or to 
issue opinions on the issues subject to discussion. However, 
at a Supervisory Board m
should leave the Supervisory Board meeting also for the time 
of voting or discussion of specific issues included in the 
agenda, and in particular, when discussing issues directly 
related to that person. 

    

If adoption or non-adoption of a resolution of a certain matter 
would be material for a member of the Supervisory Board, 
persons closely associated with that member, or an entity 
related to that member by capital or personally, not 
belongin
interest), a member of the Supervisory Board should inform 
the remaining members of the Supervisory Board and refrain 
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 w tej sprawie. 

from taking part in the discussion and from voting on the 
adoption of a resolution on the issue which gives rise to such 
conflict of interest. In such a case, a note to that effect shall 
be made in the minutes of the Supervisory Board meeting. 

    

1. 

obrad. 

1. The Chairman of the Supervisory Board shall 
present and put to the vote the proposed agenda. 

2. 

 

2. After adopting the agenda, the Chairman of the 
Supervisory Board shall open and lead discussion on 
individual items on the agenda. 

3. 
 

3. Participants shall take the floor in the order of 
registration. 

4. 

 

4. The Chairman of the Supervisory Board gives the 
floor in formal matters out of turn.  

5. 
wania, a w 

 

5. Motions concerning the conduct of the meeting and 
voting are considered formal matters, in particular, 
motions to:  

1)  1) change the order of the agenda, 

2) obrad, 2) delete an item on the agenda, 

3) 
 

3) discontinue the discussion and close the list 
of speakers, 

4) 
harmonogramem obrad, 

4) order a break outside the agenda, 

5) zedniej dyskusji, 5) vote without prior discussion, 

6)  6) adjourn or close the meeting. 

6. Wnioski w sprawach formalnych 

jest  

6. Motions on formal matters shall be voted in an open 
ballot, and a simple majority of votes is required for 
their adoption. 

7. 
 

7. During the meeting, amendments to draft resolutions 
may be submitted. 

8. 

 

8. After the amendments are submitted, firstly the 
amendments and then a draft resolution 
supplemented with the adopted amendments may be 
voted on. 

9. 
 

9. The Chairman of the Supervisory Board announces 
the results of voting. 

10. 
ka 

posiedzenie. 

10. When the agenda has been exhausted, the Chairman 
of the Supervisory Board shall close the meeting. 
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IV.

RADY NADZORCZEJ

IV. RESOLUTIONS ADOPTED AT THE 
MEETING AND MINUTES OF THE 
SUPERVISORY BOARD MEETINGS

    

zo 
 

The Supervisory Board shall adopt resolutions by a simple 
majority of votes, in the presence of at least half the members 
of the Supervisory Board, unless mandatory provisions of 
law or the Articles of Association provide for stricter terms 
for their adoption. The Supervisory Board may vote 
collectively on a group of resolutions.  

    

 
In case of a tied vote, the Chairman of the Supervisory Board 
has the casting vote. 

    

jawnym.  
The Supervisory Board adopts resolutions in an open ballot. 

    

Rady Nadzorczej 
posiedzenia Rady Nadzorczej

 
podpisuj  

.  

Resolutions of the Supervisory Board are part of the minutes 
of the Supervisory Board . The number of voters 
and the voting result shall be recorded under the resolution. 
The minutes shall be signed by the Chairman or a person 
authorized by him conducting the meeting.  

    

posiedzenia 
 

Resolutions of the Supervisory Board adopted during the 
meeting shall be numbered with subsequent numbers. 

    

 
 

Minutes of meetings of the Supervisory Board shall be taken 
by a person designated by the Chairman. The minutes should 
be prepared in Polish.  

    

Nadzorczej. 

The Chairman may delegate a person from outside the 
Supervisory Board to prepare the minutes. 

    

 W przypadku nagrywania 

, 
Nadzorczej na posiedzeniu. 

For the purpose of preparing the minutes of a meeting, the 
Supervisory Board may record its meetings using recording 
equipment. If meetings are recorded, the recording serves as 
evidence of the adoption of a given resolution and also 
confirms the presence of Supervisory Board members at the 
meeting.  

    

The minutes should include at least: (i) date, (ii) procedure 
or place of the meeting, (iii) agenda, (iv) surnames and first 
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,
poszcze  z 
ewentualnym umotywowaniem.  

names of Supervisory Board members participating in the 
voting, (v) content of adopted resolutions (vi) and the 
number of votes cast for individual resolutions, (viii) and 
raised dissenting opinions with possible justification. 

    

podpisana przez wszystkich obecnych na posiedzeniu 
 

. 

The minutes should be accompanied by all materials subject 
to the meeting and a list of attendance signed by all members 
of the Supervisory Board present at the meeting, 
4 (Supervisory Board Meetings section) in the case of 
meetings held through means of remote communication. 

    

 Minutes shall be taken after closing the meeting.  

    

 

The book of minutes of the Supervisory Board meetings and 
the book of resolutions of the Supervisory Board are stored 

 

    

 
A Board member may request a copy of the minutes of the 
Supervisory Board meeting or resolution. 

V.
TRYBIE PISEMNYM I PRZY 
WYKORZYSTANIU POCZTY 

ELEKTRONICZNEJ I 
 

V. VOTING BY WRITTEN PROCEDURE AND 
USING ELECTRONIC MAIL AND DIRECT 

COMMUNICATIONS MEANS OUTSIDE THE 
MEETING 

    

1. 
trybie pisemnym
elektronicznej 

 
u ch trybach 

pode  

1. Resolutions of the Supervisory Board may be 
adopted in writing, via electronic mail, or with the 
use of direct remote communication. A resolution 
adopted in compliance with the above manner shall 
be valid only if all the members of the Supervisory 
Board have been notified of the content of the draft 
resolution and at least a half of the Supervisory 
Board members took part in adopting the resolution. 

2. 2. Members of the Supervisory Board may participate 
in the adoption of resolutions of the Supervisory 
Board by voting in writing and delivering such vote 
through the intermediation of another member of the 
Supervisory Board. Votes may not be cast by a mail-
in ballot with respect to any matters that have been 
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posiedzeniu Rady Nadzorczej. added to the agenda during the Supervisory Board 
meeting. 

    

 na 
. 

Adoption of a resolution under the procedures laid down in 

all members of the Supervisory Board by registered letter, 
hand delivery or e-mail at least one day prior to the date of 
the adoption of the resolution. 

    

godziny. 

When ordering voting on a resolution adopted outside a 
meeting of the Supervisory Board, the Chairman may set a 
deadline for casting votes which may not be shorter than 24 
hours. 

    

 

Voting on a resolution according to the procedure specified 
e completed when all 

members of the Supervisory Board have cast their votes. If 
any member of the Supervisory Board is unable or refuses to 
cast his/her vote, the Chairman may declare voting closed as 
soon as at least a majority of the members of the Supervisory 
Board have cast their votes, notifying all members of the 
Supervisory Board that voting has been closed in accordance 

 

    

c

elektronicznego. 

A resolution adopted in writing according to the procedures 

drawn up with identical wording, each signed by one or more 
members of the Supervisory Board. It is allowed to sign the 
resolution with a qualified electronic signature. 

    

w tym celu dodatkowe posiedzenie Rady Nadzorczej. 

In the event that the Chairman has any doubts as to the 
content or correctness of a resolution adopted outside the 
meeting in writing or through the use of means of direct 
remote communication or if such doubts are reported to him 
by any member of the Supervisory Board, the Chairman shall 
refer the matter to be settled by way of voting at the next 
meeting or shall convene an additional meeting of the 
Supervisory Board for that purpose. 

VI. KOMITETY RADY NADZORCZEJ VI. COMMITTEES OF THE SUPERVISORY 
BOARD 

    

1. W celu wsparcia Rady Nadzorczej w 1. In order to assist the Supervisory Board in the 
performance of its duties the Supervisory Board 
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inne 
Komitety 

nkcje konsultacyjno-doradcze dla Rady 

komitet, Rada 

.  

shall appoint from among its members an Audit 
Committee. The Supervisory Board may also 
appoint other permanent or ad hoc committees, in 
particular the Nominating and Remuneration 
Committee. The committees perform consultative 
and advisory functions for the Supervisory Board 
and perform other tasks resulting from legal 
regulations and recommendations that the Company 
is obliged to comply with. When appointing a 
committee, the Supervisory Board shall determine 
its tasks and rules of operation. 

2. 

k k
 

2. Members of the Supervisory Board may at the same 
time be members of more than one committee, but 
the compositions of the committees should not be 
identical. 

3. 
k
komitetu.  

3. The Supervisory Board shall appoint members of the 
committee, including the Chairman of a given 
committee. 

4. komitety 
 

4. Committees should cooperate with each other in 
matters requiring such cooperation. 

5. Komitet Rady Nadzorczej ma prawo 

mowa w art. 382  
Handlowych. 

5. The Supervisory Board committee has the right to 
undertake supervision activities referred to in art. 

 of the Commercial Companies Code. 

6. Komitet Rady Nadzorczej 

 
przynajmniej 
obrotowego  na posiedzeniu Rady Nadzorczej 

obrotowego. 

6. The Supervisory Board committee shall be obliged 
to report to the Supervisory Board on its activities 
and their results at least once in each quarter of the 
financial year - at the Supervisory Board  meeting 
held in a given quarter of the financial year. 

     

1. 

systemu 

 

1. The mission of the Audit Committee is to support 
the Supervisory Board in monitoring and 
supervising the financial reporting process, internal 
and external audit and the management system of the 
Company and its subsidiaries, in particular the 
adequacy and effectiveness of the internal control 
system and the risk management system, the 
relationship between the Company and the entity 

statements. 

2. 

i 

2. The Audit Committee shall be composed of at least 
three members of the Supervisory Board. At least 
one member of the Audit Committee shall have 
knowledge and skills in accounting or auditing. The 
members of the Audit Committee shall have 
knowledge and skills in the industry in which the 
Company operates. This condition shall be deemed 
to be fulfilled if at least one member of the Audit 
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rozumieniu art. 129 ust. 3 ustawy z dnia 11 maja 

audytorskich oraz nadzorze publicznym.  

Committee has knowledge and skills in this industry 
or individual members within specific ranges have 
knowledge and skills in this industry. The majority 
of the members of the Audit Committee, including 
its Chairman, shall be independent of the Company 
within the meaning of Article 129(3) of the Act on 
Auditors, Audit Firms and Public Supervision of 
May 11, 2017. 

3. Kom
 

3. The committee may bring in experts from outside 
the Supervisory Board members to assist it.  

4. 
funkcjonowania k
regulamin u  

4. The detailed scope of operations and procedure of 
the committees shall be specified in the by-laws of 
such committees adopted by the Supervisory Board. 

VII. 
NADZORCZEJ DO WYKONYWANIA 

NADZORCZYCH 

VII. DELEGATING BOARD MEMBERS TO 
PERFORM SUPERVISORY ACTIVITIES 

    

nadzorczych na czas oznaczony.  
Rady N

2 
 

The Supervisory Board may, for important reasons, delegate 
individual members of the Supervisory Board to 
independently perform specific supervisory activities for a 
definite period of time. The delegated Supervisory Board 
member has the right to undertake supervision activities 
referred to in art.  of the Commercial Companies 
Code. 

    

dy Nadzorczej do 

 

A resolution concerning delegation of a Supervisory Board 
member to perform particular supervisory activities shall 
specify the purpose and scope of such activities, the period 
within which they are to be performed and detailed duties of 
the Supervisory Board member related thereto. 

    

przynajmniej 
 na 

kwartale roku obrotowego. 

The delegated Supervisory Board member shall be obliged 
to report to the Supervisory Board on the activities 
performed and their results at least once in each quarter of 
the financial year - at the Supervisory Board  meeting held 
in a given quarter of the financial year. 

VIII. 
NADZORCZEJ 

VIII. RESIGNATION OF A SUPERVISORY 
BOARD MEMBER 

    

ustanowiony). 

A member of the Supervisory Board shall submit his/her 
resignation in writing to a member of the Management Board 
or the Company's proxy (if established). 



 
11 

  
 

 

A Supervisory Board member should not resign from his 
function during a term of office if this could render the 
functioning of the Supervisory Board impossible, and, in 
particular, if it could hinder the timely adoption of an 
important resolution. 

IX. 
RADY NADZORCZEJ 

IX. ENTERING INTO AGREEMENTS WITH 
S  

    

1. Rada Nadzorcza 

przez doradc  Rady Nadzorczej Doradca .  

1. The Supervisory Board may adopt a resolution on the 
examination, at the C
matter related to the C or 
preparation of certain analyses and opinions by 

Advisor  

2. j
1 , powinna m.in. przedmiot 
badania, termin jego przeprowadzenia, 
dodatkowe kryteria oraz maksymalny termin 

reprezentowania 
Rady Nadzorczej w procesie wyboru Doradcy 
oraz 

 
. 

2. resolution referred to in 
paragraph 1 above shall indicate, among other things, the 
subject of the examination, the deadline for its carrying 
out, the additional criteria and the maximum term for the 
selection of the Advisor, as well as the member of the 
Supervisory Board authorized to represent the 
Supervisory Board in the process of selecting the 
Advisor and authorized to sign, on behalf of the 
Supervisory Board, the agreement with the selected 
Advisor Authorized SB Member . 

3. 

Nadzorczej. 

3. The Advisor shall not be an entity related to the 
Company or any member of the Supervisory Board. 

    

1. Przed dokonaniem wyboru Doradcy, 
RN powinien 

 

1. Before selecting the Advisor, the Authorized SB 
Member should obtain proposals from at least two 
entities. 

2. , dokonuje wyboru 
najlepszej oferty, bior
proponowanego wynagrodzenia, dotychczasowe 

D

dodatkowe  Rady 
Nadzorcz  . 

2. The Authorized SB Member shall select the best 
proposal, taking into account the amount of the proposed 
remuneration, the previous experience of the Advisor, 
the availability of qualified specialists and the ability to 
execute the assignment within the timeframe specified 
by the Supervisory Board, as well as additional criteria 
established in 

 above. 

    

.000 PLN (  
 netto. 

The maximum total remuneration of all advisors to the 
Supervisory Board in a given financial year shall not exceed 
PLN 50,000 (fifty thousand zlotys) net. 
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X. X. FINAL PROVISIONS

    

1. 

Radzie Nadzorczej w czasie trwania, 
datu

Nadzorczej.  

1. A member of the Supervisory Board is obliged to keep 
confidential any information obtained by him/her in 
connection with participation in the Supervisory Board 
during and also after the expiration of the term of office. 
The confidentiality obligation shall also apply to other 
persons participating in meetings of the Supervisory 
Board.  

2. 

i Rady (UE) Nr 596/2014 z dnia 16 kwietnia 2014 

 

2. The obligation to maintain confidentiality shall apply in 
particular to confidential information within the meaning 
of Article 7 of Regulation (EU) No 596/2014 of the 
European Parliament and of the Council of 16 April 2014 
and to information constituting corporate secrets of the 
Company. 

3. 

ujawnienia informacji o wykonywaniu 

 

3. The obligation of confidentiality referred to in 
paragraphs 1 and 2 above shall not apply to publicly 
available information, as well as disclosure of 
information on the performance of a duty incumbent on 
a member of the Supervisory Board by virtue of law, 
court ruling or other authority. 

    

 Amendments to these By-laws require a resolution of the 
Supervisory Board. 

    

Niniejszy Regulamin e 

wprowadzenia zmian w 
 

These By-laws may be reviewed and evaluated by the 
Supervisory Board. In the event of the necessity to introduce 
amendments to the By-laws, the Chairman of the 
Supervisory Board shall submit an appropriate motion in this 
regard. 

    

W sprawach nieuregulowanych niniejszym Regulaminem 

Handlowych, Statutu i innych  
prawa. 

In matters not regulated by these By-laws the provisions of 
the Commercial Companies Code, the Articles of 
Association and other relevant laws shall apply. 

    

2 Rady 
Nadzorczej Grupa Pracuj S.A. z dnia 25  
2022  

These By-laws were adopted by virtue of Resolution No. 2 
of the Supervisory Board of Grupa Pracuj S.A. of October 
25, 2022 and shall come into force on the date of its adoption. 

 


