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REMUNERATING POLICY FOR 

MEMBERS OF THE MANAGEMENT BOARD  

AND MEMBERS OF THE SUPERVISORY BOARD OF CPD SA 

 

 

A.  DEFINITIONS 

The notions defined below have the following respective meanings in the Remuneration 

Policy of CPD S.A.: 

1) “CPD”, “the Company” – CPD Spółka Akcyjna with the corporate seat in Warsaw; 

2) “the Directive” – the Directive (EU) 2017/828 of the European Parliament and of the 

Council of 17 May 2017 amending Directive 2007/36/EC as regards the 

encouragement of long-term shareholder engagement (EU OJ L 132 of 20/05/2017); 

3) “the Capital Group” - the Company and its Subsidiaries within the meaning of 

provisions of the Offering Act; 

4) “CCC” - the Commercial Companies Code of 15 September 2000 (Journal of Laws 

2019, item 505, as amended); 

5) “the Policy”, “the Remunerating Policy” – this document adopted under article 90d.1 

of the Offering Act”; 

6) “the Supervisory Board” - the Supervisory Board of the Company; 

7) “the Subsidiary” – a company that is subsidiary to the Company within the meaning 

of article 4.15 of the Offering Act; 

8) “the Resolution on adoption of the Policy” – the resolution of the General Meeting of 

CPD S.A. adopting this Policy” 

9) “the Offering Act” – the Act of 29 July 2005 on public offering and terms for 

introduction of financial instruments to organised trading system and on public 

companies (Journal of Laws 2019, item 623, as amended); “the General Meeting” - 

the General Meeting of the Company; 

10) “the Management Board” - the Management Board of the Company 

B.  INTRODUCTION  

1.  Legal grounds 

The General Meeting of CPD Spółka Akcyjna with the corporate seat in Warsaw, acting 

under articles 90c to 90f of the Act of 29 July 2005 on public offering and terms for 

introduction of financial instruments to organised trading system and on public companies, 

is hereby adopting this Policy for remunerating members of the Management Board and 

the Supervisory Board. 

The afore-mentioned provisions of the Offering Act have been introduced to implement the 

Directive (EU) 2017/828 of the European Parliament and of the Council of 17 May 2017 

amending Directive 2007/36/EC as regards the encouragement of long-term shareholder 

engagement (EU OJ L 132 of 20/05/2017) in the Polish legal system.  

2.  Purpose of implementing the Remunerating Policy 

The purpose of the Policy is to set the overall rules for remunerating members of the 

Management Board and members of the Supervisory Board directly by the Company or by 

its subsidiaries.  
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The solutions included in the Policy have been fixed in a way intended to realise the 

Company’s business strategy and its stockholders’ interests. One of methods to realise 

these goals is appropriate motivation of members of the above corporate bodies to 

efficiently work for the Company and its Capital Group and to link their own interests with 

the Company’s interests. 

3.  Rules for preparation of the Policy 

1. the Policy was prepared following the rules of clarity and transparency; 

2. the Policy was prepared on the basis of available financial and accounting data of the 

Company and its Subsidiaries; 

3. the Policy reflects the present situation of the Company and the activities of CPD and 

its Capital Group; 

4. the draft Policy was prepared by the Management Board and adopted by the 

Supervisory Board; 

5. the draft Policy was presented to stockholders at the Ordinary General Meeting on 

27 May 2020; 

6. the Policy was adopted at the Ordinary General Meeting; 

7. the Policy is effective since the day of adoption of the Resolution of adoption of the 

Policy by the General Meeting, unless the law or the resolution of the General Meeting 

provides otherwise. 

C.  REMUNERATING THE MANAGEMENT BOARD MEMBERS – DESCRIPTION OF FIXED 

AND VARIABLE COMPONENTS OF REMUNERATION AND OTHER FINANCIAL AND 

NON-FINANCIAL BENEFITS THAT MAY BE GRANTED TO THE MANAGEMENT BOARD 

MEMBERS 

Remunerations of members of the Management Board should be sufficient to attract, 

maintain and motivate persons competent to properly manage the Company and its Capital 

Group.  

Amounts of remuneration of particular members of the Management Board are fixed with 

consideration of the amount of work necessary for proper performance of their functions, 

the scope of duties and responsibilities connected with these functions and their 

competencies resulting from their experience.  

In order to improve quality and effectiveness of the Management Board members’ work, 

their remunerations are fixed with consideration of motivating character and efficient and 

smooth management of the Company, and include: (i) fixed components of remuneration, 

including additional financial and non-financial benefits, and (iii) variable components of 

remuneration (i.a. cash bonuses). 

1. Fixed components of remuneration 

a) Appointment remuneration 

Members of the Management Board receive fixed annual remuneration on account of their 

appointment to the Management Board, at the amounts adequate for their tasks and 

related responsibilities. The appointment remuneration is fixed by a resolution of the 

Supervisory Board for each member of the Management Board as single amount due for 

the calendar year. 

The appointment remuneration is paid in cash by 10th day of each month at 1/12 of the 

amount fixed by the Supervisory Board. 
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The remuneration is not due for the period of suspension of the Management Board 

member in his/her function in the Management Board.  

b) Additional financial and non-financial benefits 

The Management Board members may receive the following additional benefits: 

- private health care, also for their family members; 

- reimbursement of costs of usage of private car for business purposes;  

- private usage of company phones and other electronic devices and coverage of 

costs of such usage; 

- package of additional insurance against civil liability of company managers 

(D&O). 

2. Variable components of remuneration 

The Management Board members are granted a individual bonus as a variable component 

of remuneration. 

The individual bonus for a given year for all the entitled Management Board members 

amounts in total up to 4% of funds paid to CPD stockholders in the form of dividend or 

redemption of the Company stocks in that calendar year. 

The Supervisory Board decides about distribution of the amount allocated to individual 

bonus among the entailed Management Board members.  

The individual bonus is paid out on dates set by the Supervisory Board and may be paid 

out several times a year after distribution of funds among stockholders.  

The decision on granting the financial bonus to the Management Board members is taken 

by the Supervisory Board.  

3. Criteria for granting and distributing variable components of remuneration 

a) Financial criterion 

In view of the Company’s stage of development and the Management Board’s tasks, 

the main financial criterion for granting the bonus to the Management Board 

members is the sum of funds generated by the Company in a given financial year for 

distribution among its stockholders. This criterion reflects the main motivation goals 

that are significant for the stockholders.  

b) Non-financial criterion 

The distribution of funds for payment of the individual bonus among the Management 

Board members depends on a given member’s influence on generation of the funds 

for distribution among the stockholder. The decision on the distribution is taken by 

the Supervisory Board on the basis of its assessment of this distribution.  

4. Proportion between fixed and variable remuneration 

The proportion between the fixed and variable remuneration depends on attainment of the 

main economic goal fixed for the Management Board, i.e. generation of funds for 

distribution among the stockholders. The Company does not assume any fixed proportion 

between the fixed and variable remuneration, as it is of the opinion that at the present 

stage of its development any proportion fixed in advance would not be motivating.  

5. One-off/extraordinary remuneration 
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The Company allows for one-off payments to the Management Board members by the 

Supervisory Board in extraordinary circumstances. Such payments are considered as 

additional benefits on account of appointment to the Management Board.  

The Company does not grant any remuneration to the Management Board members in the 

form of financial instruments.  

6. Remuneration received from other entities of the Capital Group 

The Management Board members may establish cooperation with any other entity in the 

Capital Group on the basis of appointment, work contract, management contract or civil 

law contract, upon the Supervisory Board’s consent. Should the Supervisory Board consent 

to such a cooperation, it will set the limit of remuneration due to the Management Board 

member on that account.  

D.  REMUNERATING THE SUPERVISORY BOARD MEMBERS – DESCRIPTION OF FIXED 

AND VARIABLE COMPONENTS OF REMUNERATION AND OTHER FINANCIAL AND 

NON-FINANCIAL BENEFITS THAT MAY BE GRANTED TO THE SUPERVISORY BOARD 

MEMBERS 

Remunerations of members of the Supervisory Board should be sufficient to attract, 

maintain and motivate persons competent to properly supervise the Company and its 

Capital Group.  

Amounts of remuneration of particular members of the Supervisory Board are fixed with 

consideration of the amount of work necessary for proper performance of their functions, 

the scope of duties and responsibilities connected with these functions and their 

competencies resulting from their experience. 

1.  Fixed components of remuneration 

The fixed remuneration is set on the level adequate for tasks and related responsibilities 

entrusted to particular persons and for any additional functions, e.g. chairing or vice-

chairing the Supervisory Board or its committees, or sitting at the Supervisory Board’s 

committees.  

The remuneration of the Supervisory Board members fulfilling the criterion of 

independence should encourage marinating the status of independence from key 

stockholders and other members of the Company’s corporate bodies.  

a) Appointment remuneration 

Members of the Supervisory Board receive the basic remuneration on account of their 

appointment in cash by 10th day of each month (in arrears) at the amount set by 

the General Meeting.  

b) Remuneration for performance of additional functions in separate committee 

Each member of the Supervisory Board performing any additional function in a 

separate committee of the Board receives an additional financial remuneration at the 

amount set by the General Meeting’s resolution.  

The amount of this additional remuneration may be different for particular members 

of this committee because of their functions performed in this committee.  

The remuneration for performance of additional functions is paid together with the 

remuneration mentioned in section a) above, by 10th day of each month (in arrears).  

The fixed remuneration of the Supervisory Board members must not be decreased, 

suspended or cancelled, except for the cases provided in the common law.  

2.  Variable components of remuneration 
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The Supervisory Board members are not eligible for any variable components of 

remuneration or any other benefits of non-financial nature.  

3.  Remuneration received from other entities  

The Supervisory Board members may establish cooperation with other entities on the basis 

of work contract, management contract or civil law contract, with consideration of the 

competition laws.  

The Supervisory Board members may establish cooperation with any other entity in the 

Capital Group on the basis civil law contract, upon the General Meeting’s consent.  

The General Meeting’s consent sets the amount of annual remuneration payable to the 

Supervisory Board member on account of his/her contracts concluded with the Capital 

Group entities.  

F.  CONSIDERING THE EMPLOYEE TERMS OF WORK AND REMUNERATION IN THE 

REMUNERATING POLICY 

The amount of fixed remuneration of members of the Management Board and the 

Supervisory Board remains in a rational relationship to average remuneration of the 

Company’s employees who are not members of the Management Board and the 

Supervisory Board.  

Remunerations of the Company’s employees are adjusted to the Company’s situation and 

its financial results.  

The Company exerts all efforts to ensure that HR policy of CPD is based on compliance 

with the law, ethics and mutual respect among its employees. The Company actively 

supports equality of employment based on coherent organisational structure, respect for 

diversity, cooperation and engagement of its employees.  

F. TERMS OF CONTRACTS CONCLUDED WITH MEMBERS OF THE MANAGEMENT BOARD 

AND THE SUPERVISORY BOARD 

Members of both the Management Board and the Supervisory Board cooperate with the 

Company under the deed of their appointment adopted by CPD’s relevant corporate body.  

The Supervisory Board members receive their remuneration on the basis of corporate 

relationship that results from their appointment by relevant resolutions for their term of 

office. The term of office is regulated by the law and depends on concrete circumstances. 

The term of office of the Supervisory Board is common for all its members and lasts for 3 

years.  

Members of both the Management Board and the Supervisory Board are not governed by 

the work by-laws and the remuneration by-laws adopted at the Company.  

G.  ADDITIONAL RETIREMENT AND DISABILITY PROGRAMMES AND EARLIER 

RETIREMENT PROGRAMMES 

The Company has not introduced and does not plan to introduce any additional retirement 

and disability programmes or earlier retirement programmes for members of the 

Management Board or the Supervisory Board.  

The Management Board members are not subject to the Employee Capital Scheme (PPK) 

of the Company – the Act on Employee Capital Scheme does not provide for application of 

the scheme to the Management Board members remunerated for their functions at the 

Management Board.  

The Supervisory Board members may be subject to the Employee Capital Scheme under 

the Act on Employee Capital Scheme – attending the scheme is voluntary.  
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H.  DESCRIPTION OF DECISION PROCESS TO ESTABLISH, IMPLEMENT AND REVIEW 

THE REMUNERATING POLICY 

The decision process to establish the Policy includes primarily legal and economic analysis 

based on consultations within the Company and consultations with external advisors 

regarding current forms of remunerating members of the Management Board and the 

Supervisory Board.  

Thereafter, the Management Board prepares draft Remunerating Policy and submits it to 

the Supervisory Board for its opinion and possible modifications.  

In the next step the Supervisory Board passes the draft Policy accepted thereby to the 

General Meeting.  

The final version of the Policy is prepared, adopted an updated by the General Meeting. 

The resolution on the Policy is adopted at least every three years.  

The Supervisory Board monitors on current basis implementation of the Remuneration 

Policy and compliance of remunerating with the Policy assumptions, and checks if the 

assumed criteria for remunerating actually contribute to fulfilment of the Company’s 

business strategy, interests and stability.  

If the Policy needs to be modified within a period shorter than 3 years from adoption of 

the last modification, the Supervisory Board submits relevant request to the General 

Meeting. The Supervisory Board may request the General Meeting to modify the Policy on 

its own initiative or on the Management Board’s request.  

The Policy becomes effective on 1 June 2020 and from this date governs payments of  

remunerations to members of the Management Board and the Supervisory Board.  

I.  DESCRIPTION OF STEPS TAKEN TO AVOID CONFLICTS OF INTERESTS CONNECTED 

WITH THE REMUNERATING POLICY OR TO MANAGE SUCH CONFLICTS OF 

INTERESTS 

Occurrence of conflicts of interests within the scope of issues regulated by the Policy is 

prevented by division of competence in fixing remuneration under articles 378 and 392 

CCC, with consideration of the fact that the fixed and variable remunerations of the 

Management Board members are set by resolutions of the Supervisory Board and that the 

fixed remuneration of the Supervisory Board members is set by the General Meeting’s 

resolution.  

Should any member of the Management Board or the Supervisory Board identify any 

potential conflict of his/her interest within the scope of the issues regulated by the Policy, 

that member submits his/her comments to the Supervisory Board Chairman.  

In the event of such a submission, the Supervisory Board starts the procedure to update 

the Policy in compliance with provisions of section H above in order to eliminate or prevent 

occurrence of the identified conflict of interests,  

J. HOW THE POLICY CONTRIBUTES TO ATTAINMENT OF THE GOALS DEFINED IN 

SECTION B.2 

Establishment of this Remunerating Policy based on clear, transparent and objective 

principles contributes to realisation of the Company’s business strategy by: 

• increasing motivation and efficiency of work of the Management Board members 

remunerated according to clear criteria; 

• linking variable remuneration of the Management Board members to stockholders’ 

direct economic interest 

K.  TEMPORARY ABANDONMENT OF THE POLICY 
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The Policy may be temporarily abandoned if this is necessary for: 

a) realising the Company’s long-term interests; 

b) ensuring the Company’s financial stability or guaranteeing the Company’s 

profitability. 

The Remunerating Policy may be abandoned by the Supervisory Board’s resolution setting 

the period of abandonment and providing its prerequisites, procedure and rationale.  

The Policy must not be abandoned for more than 2 subsequent financial years.  

The Policy must not be abandoned less than 6 months after the last abandonment.  

L.  APPLICATION OF THE POLICY 

The Company remunerates particular members of the Management Board and the 

Supervisory Board only in compliance with this Remunerating Policy.  

The Company displays on its web site the Policy and the resolution on the Policy, with the 

date of adoption and voting results. These documents are available as long as they are 

effective.  


