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Compliance with Corporate Governance Rules in 2007 

 

Komorniki, April 23rd 2008 

 

The Management Board of Eurocash S.A. (“Eurocash”) hereby submits the following 

information on the compliance with corporate governance rules in 2007. 

 

I. General 

 

In 2007, Eurocash complied with all corporate governance rules included in “Best 

Practices in Public Companies 2005”. 

 

II. General Shareholders Meeting’s Operations and Key Powers; Shareholders’ 

Rights and Exercise Thereof 

 

2.1. General Shareholders Meeting 

 

The General Shareholders Meeting’s rules of procedure and key powers are defined in 

Art. 393–429 of the Commercial Companies Code of September 15th 2000, as 

amended, Par. 15 and 16 of the Company’s Articles of Association (“the Articles of 

Association”), and the Rules of Procedure for the General Shareholders Meeting dated 

November 22nd 2004, as amended (“the GM By-laws”), available on the Company’s 

website: 

http://www.eurocash.com.pl/Dlainwestorów/Ładkorporacyjny/tabid/67/Default.aspx. 

 

The General Shareholders Meeting’s key powers include: 

 

1) Appointment and removal of two members of the Supervisory Board (Par. 13.3 of 

the Articles of Association); 

 

2) Adoption of resolutions in the matters listed in Par. 16.1 of the Articles of 

Association; 

 

3) Determination of the rules for and amounts of remuneration of Supervisory Board 

members (Par. 14.6 of the Articles of Association); 

 

4) Adoption of the GM By-laws (Par. 15.5 of the Articles of Association); 

 

5) Approval of the Supervisory Board By-laws (Par. 13.8 of the Articles of 

Association); 

 

6) Removal or suspension in duties of Management Board members (Par. 9.2 of the 

Articles of Association). 

 

In 2007, the Company’s General Shareholders Meeting was held once; the Meeting 

commenced at the Company’s offices on June 28th 2007 and, after adjournment, 

continued on July 26th 2007. 

 



2.2. Shareholders 

 

The shareholders’ key rights under the Commercial Companies Code and the Articles 

of Association include: 

 

1) Right to dividend (the manner of exercising this right is regulated in Art. 347–349 

of the Commercial Companies Code, as well as Par. 6.8 and Par. 7 of the Articles 

of Association); 

 

2) Right to participate in, and exercise voting rights at, the General Shareholders 

Meeting (the manner of exercising this right is regulated in Art. 406 and Art. 411–

416 of the Commercial Companies Code, as well as Par. 16.4 of the Articles of 

Association); 

 

3) Pre-emptive rights to new shares in the Company (the manner of exercising this 

right is regulated in Art. 436 of the Commercial Companies Code); 

 

4) Right to participate in the distribution of the Company’s assets on its liquidation 

(the manner of exercising this right is regulated in Art. 474 of the Commercial 

Companies Code and Par. 6.8 of the Articles of Association); 

 

5) Rights connected with the retirement of shares (the manner of exercising this right 

is regulated in Art. 359–360 of the Commercial Companies Code and Par. 19 of 

the Articles of Association); 

 

6) Right to dispose of the shares held and encumber the shares held with a pledge or 

usufruct (the manner of exercising this right is regulated in Art. 337 and Art. 340 

of the Commercial Companies Code); 

 

7) Right to inspect the Share Register and demand delivery of an excerpt from the 

Share Register (the manner of exercising this right is regulated in Art. 341 of the 

Commercial Companies Code); 

 

8) Right to appoint members of the Supervisory Board by block voting, upon a 

motion of shareholders representing at least one-fifth of the share capital (the 

manner of exercising this right is regulated in Art. 385 of the Commercial 

Companies Code); 

 

9) Right to receive copies of the Management Board Report on the Company’s 

Operations and the Company’s financial statements, together with a copy of the 

Supervisory Board’s report and the auditor’s opinion (the manner of exercising 

this right is regulated in Art. 395 of the Commercial Companies Code); 

 

10) Right to demand that the General Shareholders Meeting be convened or specific 

matters be included in the agenda of the next General Shareholders Meeting, upon 

a motion of shareholders representing at least one-tenth of the share capital (the 

manner of exercising this right is regulated in Art. 400 of the Commercial 

Companies Code); 

 



11) Right to submit, to the Registry Court, a motion for authorising convening the 

General Shareholders Meeting if the Management Board fails to convene the 

General Shareholders Meeting within two weeks from the submission of the 

request referred to in Art. 400 of the Commercial Companies Code (the manner of 

exercising this right is regulated in Art. 401 of the Commercial Companies Code); 

 

12) Right to inspect the list of the shareholders at the Company’s offices and to 

demand that a copy of the shareholders entitled to participate in the General 

Shareholders Meeting be prepared, as well as the right to demand that a copy of 

motions concerning the issues included in the agenda of the General Shareholders 

Meeting be delivered (the manner of exercising this right is regulated in Art. 407 

of the Commercial Companies Code); 

 

13) Right to demand that a commission appointed for this purpose should verify the 

attendance list including the participants of the General Shareholders Meeting, 

upon a motion of shareholders representing at least one-tenth of the share capital 

(the manner of exercising this right is regulated in Art. 410 of the Commercial 

Companies Code); 

 

14) Right to challenge, by way of a court action against the Company, a resolution of 

the General Shareholders Meeting as contradicting the Articles of Association or 

good practice and harming the Company’s interest or designed to harm a 

shareholder (the manner of exercising this right is regulated in Art. 422 of the 

Commercial Companies Code); 

 

15) Right to institute, against the Company, a court action to declare General 

Shareholders Meeting’s illegal resolution invalid (the manner of exercising this 

right is regulated in Art. 425 of the Commercial Companies Code); 

 

16) Right to demand that, during the General Shareholders Meeting, the Management 

Board furnish information concerning the Company if so justified by the need to 

properly assess a matter included in the agenda of the Meeting (the manner of 

exercising this right is regulated in Art. 428–429 of the Commercial Companies 

Code); 

 

17) Right to institute an action against members of the Company’s governing bodies or 

other persons who have caused damage to the Company (the manner of exercising 

this right is regulated in Art. 486–487 of the Commercial Companies Code); and 

 

18) Right to demand that a shareholder being a commercial company furnish, in 

writing, information on whether it is a parent or subsidiary company with respect 

to a specified shareholder being a commercial company or a cooperative (the 

manner of exercising this right is regulated in Art. 6.4–5 of the Commercial 

Companies Code). 

 

The shareholders’ rights under the Act on Public Offering, Conditions Governing the 

Introduction of Financial Instruments to Organised Trading, and Public Companies 

dated July 29th 2005 (“the Public Offering Act”) include: 

 



1) Right to demand that a special-purpose auditor be appointed (the manner of 

exercising this right is regulated in Art. 84 of the Public Offering Act); 

 

2) Rights related to the mandatory buyout of shares (squeeze-out) (the manner of 

exercising this right is regulated in Art. 82 of the Public Offering Act); 

 

3) Rights related to the mandatory sell-out (the manner of exercising this right is 

regulated in Art. 83 of the Public Offering Act); 

 

4) Right to demand restoration of the certificated form of shares (rematerialisation of 

shares) (the manner of exercising this right is regulated in Art. 91 of the Public 

Offering Act).  

 

III. Composition and Rules of Procedure of the Company’s Management and 

Supervisory Bodies, and Their Committees  

 

3.1. Management Board 

 

Pursuant to Par. 9.1 of the Articles of Association, the Company’s Management Board 

is composed of 6 (six) members. They are: Mr Luis Manuel Conceicao do Amaral 

(President of the Management Board), Mr Rui Amaral, Mr Arnaldo Guerreiro, Mr 

Pedro Martinho, Mr Ryszard Majer, Mr Roman Piątkiewicz and Ms Katarzyna 

Kopaczewska. 

 

The Management Board’s activities are governed by the provisions of Art. 368–380 of 

the Commercial Companies Code, Par. 9–12 of the Company’s Articles of Association 

and the Management Board By-laws, approved on November 22nd 2004, as amended, 

available on the Company’s website: 

www.eurocash.com.pl/Portals/0/docs/Regulamin_Zarzadu_Eurocash_2006_POL.pdf. 

 

3.2. Supervisory Board 

 

Pursuant to Par. 13.1 of the Articles of Association, the Company’s Supervisory Board 

is composed of 5 (five) members. They are: Mr João Borges de Assunção (Chairman 

of the Supervisory Board), Mr Eduardo Aguinaga, Mr António José Santos Silva 

Casanova, Mr Ryszard Wojnowski, and Mr Janusz Lisowski. 

 

In accordance with Par. 13.4 of the Articles of Association, Mr Ryszard Wojnowski 

and Mr Janusz Lisowski, being Supervisory Board Members appointed by the General 

Shareholders Meeting, are free of any relationship which might materially affect their 

ability to make unbiased decisions (are “independent members”). In accordance with 

Par. 13.2 of the Articles of Association, Mr João Borges de Assunção and Mr António 

José Santos Silva Casanova, appointed to the Supervisory Board by Politra B.V., have 

declared that they meet the independence criteria. Thus, four of the five Members of 

the Company’s Supervisory Board are its “independent members”. 

 

The Supervisory Board’s activities are governed by the provisions of Art. 381–392 of 

the Commercial Companies Code, Par. 13–14 of the Company’s Articles of 

Association and the Rules of Procedure for the Supervisory Board of November 22nd 

2004, as amended (“the Supervisory Board By-laws”), available on the Company’s 



website:  

www.eurocash.com.pl/Portals/0/docs/Regulamin_RN_Eurocash_2006_POL.pdf.  

 

3.3. Committees of the Supervisory Board 

 

Pursuant to Par. 9 of the Supervisory Board By-laws, the following internal 

committees of the Supervisory Board operate at the Company: 

 

1) the Audit Committee, composed of Mr Eduardo Aguinaga (Chairman), Mr 

António José Santos Silva Casanova and Mr Ryszard Wojnowski; and 

 

2) the Remuneration Committee, composed of Mr António José Santos Silva 

Casanova (Chairman), Mr Eduardo Aguinaga and Mr Janusz Lisowski. 

 

The rules of procedure of both these committees are regulated in detail in Section VII 

of the Supervisory Board By-laws. 

 

IV. Basic Features of the Internal Audit and Risk Management Systems Applicable 

at the Company with respect to the Preparation of Financial Statements 

 

The Company’s Management Board is responsible for the internal audit system at the 

Company and its effectiveness in the preparation of financial statements and periodic 

reports prepared and published in accordance with the rules stipulated in the 

Regulation of the Minister of Finance on current and periodic information to be 

published by issuers of securities of October 19th 2005. 

 

The Finance Department, headed by the Chief Financial Officer, is responsible for the 

preparation of the Company’s and its Group’s financial statements and periodic 

reports. Financial data from which the data disclosed in the financial statements and 

periodic reports are sourced are derived from the monthly financial and management 

reporting accounts. Upon the accounting closing of each calendar month, the mid- and 

top-level management jointly analyses the Company’s financial results against the 

budget projections. 

 

In the preparation of the Company’s and its Group’s financial statements, the key 

control elements include verification of financial statements by an independent 

auditor. Auditor’s responsibilities include in particular a review of semi-annual 

financial statements, as well as preliminary and final audits of the separate and 

consolidated annual financial statements. An independent auditor is appointed by the 

Company’s Supervisory Board. Upon completion of the audit, the financial statements 

are delivered to the Members of the Supervisory Board who assess the Company’s and 

its Group’s financial statements. 

 

A risk management element important in the preparation of financial statements is 

internal audit performed by the Internal Audit Division. The annual plan of internal 

audits is created based on the risk assessment for business processes; such assessment 

is performed by the Internal Audit Director in cooperation with the Management 

Board. In addition to the scheduled audits included in the plan, non-scheduled audits 

are performed upon the Management Board’s request, as are verification audits 

covering implementation of recommendations formulated based on findings of the 



previous audits. Internal audits conclude with recommendations concerning the 

streamlining of control mechanisms applicable at the Company and its Group. 

 

The Company’s strategy and business plans are reviewed an annual basis. The 

Company’s and its Group’s mid- and top-level management support the budgeting 

process. The budget and business plan prepared for the next year are adopted by the 

Management Board and approved by the Supervisory Board. During the year, the 

Company’s Management Board analyses financial performance against the budget, 

based on the Company’s adopted accounting policy. 

 

The Company regularly assesses the quality of the internal audit and risk management 

systems with respect to the preparation of financial statements. Based on the 

assessment, the Management Board represents that, as at December 31st 2007, there 

were no deficiencies in the audit system which could materially affect the system’s 

efficiency in the area of financial reporting. 

 

Legal basis: Art. 29.5 of the Rules of the Warsaw Stock Exchange adopted by the WSE 

Supervisory Board’s Resolution No. 1/1110/2006 of January 4th 2006, as amended; 

the WSE Management Board’s Resolution No. 1013/2007 of December 11th 2007 

concerning the definition of the scope and structure of the report on the application of 

corporate governance rules by companies listed on the WSE; and the WSE 

Supervisory Board’s Resolution No. 18/1176/2007 of October 23rd 2007. 
 

 


