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Łódź, 30 April 2019 

 

A. Indication of a set of principles of Corporate Governance to which the issuer is subject 

and the place where the text of the principles  is publicly available. 

 

The Issuer's Management Board declares that in 2018 the Company applied corporate 

governance principles constituting an Appendix to Resolution No. 26/1413/2015 adopted by 

the Exchange Supervisory Board dated 13 October 2016, entitled ‘Best Practice for GPW 

Listed Companies’ [GPW = Stock Exchange].  (Principles of Corporate Governance), which 

were published on the website devoted to the subject of good practice for companies listed 

on the Warsaw Stock Exchange, run by the Warsaw Stock Exchange SA at the Internet 

address: https://www.gpw.pl/dobre-praktyki 

B. Indication of the provisions of the set of corporate governance principles, from which 

Redan SA withdrew in 2018 and explanation of the reasons for this withdrawal. 

I. Information policy and communication with investors 

Principle I.Z.1: The Company operates a corporate website and publishes on it, in a legible 

form and in a separate place, apart from the information required by law, in particular: 

 Principle I.Z.1.3. a chart showing the division of duties and responsibilities among 

members of the management board, drawn up in accordance with principle II.Z.1. 

The Issuer does not implement this principle because the Management Board of the 

Company is composed of one person - the President of the Management Board. 

 Principle I.Z.1.10 financial projections, if the company has decided to publish them, 

published at least in the last 5 years, together with information on the degree of their 

implementation; 

 

The principle does not concern the Company. 

 

 Principle I.Z.1.15 information about the company's diversity policy  applicable to the 

governing bodies and key managers; the description should include elements of the 

diversity policy such as: gender, education, age, professional experience and specify 

the objectives of the applied diversity policy and the way it is implemented in  the 

reporting period; where the company has not drafted and implemented a diversity 

policy, it should  publish an explanation of its decision on its website, 

The principle was not applied in 2018 under § 70 (6) (5) (m) of the Regulation of the Minister 

of Finance on current and periodic information due to the fact that the Issuer has not 

exceeded the following volumes: 

b) PLN 170,000,000 of revenues from net sales in the financial year for which the financial 

statements are prepared, and 
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(c) 250 people employed on an annual average full-time equivalent basis during the financial 

year for which the financial statements are drawn up and, in the year, preceding that year. 

The Issuer informs that it has not codified principles of the diversity policy. Entrusting 

obligations to persons who are to perform functions in the Management Board, Supervisory 

Board and of key managers is based on the criteria of competence, knowledge, experience 

and knowledge of the industry in which the Company operates. This is aimed at the best 

possible matching of these people to the Company's needs and the most effective fulfillment 

of the tasks set for them. 

 Principle I.Z.1.20 an audio or video recording of a general meeting, 

This principle is applied to the online broadcast of the Ordinary General Meetings of 

Shareholders held in 2016-2018. Unfortunately, due to technical aspects, the archival 

records of the General Meetings of Shareholders held before 2016 are not available through 

the corporate website. 

 Principle I.Z.2 A company the shares of which participate in the exchange index 

WIG20 or mWIG40 should ensure the availability of its website also in English, at least 

to the extent indicated in Principle I.Z.1. This principle should also be followed by 

companies not participating in the above indices, if justified by their shareholding 

structure or the nature and scope of their operations. 

The Company does not apply the above principle, as it is not participating the stock 

exchange indices, WIG20 or mWIG40, and the shareholding structure as well as the nature 

and scope of the activities conducted by the Issuer's  do not support the necessity of running 

a corporate website in English. 

The Issuer's operations do not support the necessity of running a corporate website in 

English. However, the Company provides some information in English in connection with the 

requirements resulting from its qualification to the GPW's liquidity support program. 

II. Management Board and Supervisory Board 

Principle II. Z.1. The internal division of responsibilities for individual areas of the company's 

activity among the members of the management board should be clear and transparent, and 

a chart describing that division should be available on the company's website. 

The Issuer does not implement this principle as the Management Board of the Company is 

composed of only one person - the President of the Management Board. 

III. Internal systems and functions 

Recommendation III.R.1. The company’s structure should include separate units responsible 

for the performance of tasks in individual systems or functions, unless the separation of 

organizational units is not justified by the size or type of the company’s business. 
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The Company has not separated independent units dealing with risk management, internal 

audit and compliance. Such a structure was implemented in the past but did not generate 

any additional benefits. Directors of individual units reporting directly to the members of the 

Management Board are responsible for risk management and compliance. In the opinion of 

the Supervisory Board of Redan SA, expressed in the resolutions of 16 May 2017 and 15 May 

2018, it is not necessary to separate in the structure of the Company separate units 

responsible for the implementation of tasks in the above mentioned systems. 

 

Principle III.Z.2. Subject to principle III.Z.3, people responsible for risk management, internal 

audit and compliance should report directly to the President or another member of the 

management board and should be allowed to report directly to the supervisory board or the 

audit committee. 

In 2018, the Issuer did not have separate, independent units dealing with risk management, 

internal audit and compliance. Such a structure was implemented in the past, but it did not 

bring any additional benefits. Directors of individual units reporting directly to the 

Management Board were responsible for risk management and compliance. In the opinion 

of the Supervisory Board of Redan SA, expressed in the resolutions of 16 May 2017 and 15 

May 2018, it is not necessary to separate in the structure of the Company separate units 

responsible for the implementation of tasks in the above systems. 

Principle III.Z.3 The independence principles defined in generally accepted international 

standards of the professional internal audit practice  apply to the person of the internal audit 

function and other persons responsible for the performance of their tasks. 

In 2018, the Issuer did not have a separate internal audit unit or a separate position of a 

person managing this unit. 

Recommendation IV.R.2 Where justified by the shareholder structure or the expectations of 

shareholders notified to the company, if the company is able to provide the technical 

infrastructure necessary for the general meeting to proceed efficiently using  electronic 

communication means, the company should enable shareholders to participate in a general 

meeting using such means, in particular through: 

1) real-life broadcast of the General Meetings, 

2) real-time bilateral communication where shareholders can take the floor during a 

general meeting from a location other than the general meeting venue, 

3) exercise of the right to vote during a general meeting either in person or by proxy. 

 

In 2018, the Company provided real-time broadcast of General Meetings of Shareholders, 

however, it did not guarantee bilateral communication or the exercise of voting rights for 

those not present in person at the general meeting. The shareholders did not report such 

expectations to the Company. 
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Recommendation VI.R.1. The remuneration of members of the company's governing bodies 

and key managers should follow from the approved remuneration policy. 

 

In 2018, the Issuer did not have a formalised remuneration policy. The Issuer does not 

exclude the application of this principle in the future. 

Recommendation VI.R.2 Remuneration policies should be closely tied to the company's 

strategy, its short- and long-term objectives, long-term interests and results, and should 

include measures necessary to avoid discrimination on whatever grounds. 

In 2018, the Issuer did not have a formalised remuneration policy, however, when 

formulating its remuneration systems, it followed the provisions of this recommendation. 

Recommendation VI. R.3 If the supervisory board has a remuneration committee, principle 

II.Z.7. applies to its operations. 

There was no separate remuneration committee in the Company’s Supervisory Board. 

Principle VI.Z.4.  In its performance report, the company should report on the remuneration 

policy, including at least the following: 

1) general information about the remuneration system adopted in the company, 

2) information on the conditions and amounts of remuneration of each member of the 

Management Board, broken down into fixed and variable remuneration components, 

indicating key parameters for determining variable remuneration components and the 

terms of  severance allowances and other amounts due on termination of employment, 

assignment or other legal relationship of a similar nature - separately for the company 

and each entity in the capital group, 

3) information about the non-financial remuneration components due to each individual 

board members and key managers, 

4) significant amendments that took place during the last financial year in the 

remuneration policy, or information about their absence, 

5) assessment of the implementation of the remuneration policy in terms of the 

achievement of its objectives, in particular the long-term increase in shareholder value 

and the company’s stability. 

The Company did not publish a report about remuneration policy due to the lack of a formal 

remuneration policy. 

C. Description of the main features of the internal control and risk management systems 

applied in the issuer's enterprise with regard to the process of preparing financial 

statements and consolidated financial statements. 

The Consolidated Statements of the Redan Capital Group are prepared in accordance with 

the International Accounting Standards in the form approved by the European Union. As at 

31 December 2018: 
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1) companies: Redan SA, TXM SA, Top Secret sp. z o. o. keep books and prepare 

financial statements in accordance with the International Accounting Standards. 

2) foreign entities maintain their books based on the regulations in force in the country, 

in which they operate, 

3) the other companies of the Group maintain books and prepare separate financial 

statements based on the Polish Accounting Act. 

Each of the companies keeps its own accounting books, employing staff with necessary 

qualifications, knowledge and experience in the field of keeping accounting books and 

preparing financial statements, or entrusting the service to a specialized company. 

 

Consolidation of financial data included in the financial statements of individual companies, 

transformation of separate financial statements of foreign companies and subsidiaries is 

performed by the accounting team of Redan S.A. in order to ensure comparability of data 

and compliance with the accounting policy applicable in the Group. The specific tasks of this 

entity include, among others, ensuring compliance of the statements and the data presented 

in them with the provisions of law, cooperation with external auditors, ongoing verification 

of the books and accounting equipment with the actual state and the accounting principles 

in force in the Group, monitoring amendments to the provisions of law and  external 

regulations relating to the reporting requirements of public companies and preparation for 

their implementation in good time in advance. 

The process of preparing source financial data for reporting purposes is mostly automated. 

In the Polish companies of the Redan Group (except for TXM SA, in which the SAP enterprise 

management support system was launched in 2017) in 2018,  three financial and accounting 

systems were used, in which similar charts of accounts are used , accounting schemes, 

including automatically generated off-balance-sheet entries of operations with related 

entities recording the values of consolidation exclusions. TXM SA uses standard mechanisms 

of the SAP system to prepare information for consolidation and additional comparisons 

prepared at the request of this company. The foreign companies used local software to keep 

their books and prepare financial statements. 

Preparation of data in source systems is subject to formalised operational and acceptance 

procedures, which define the scope of competence of individual persons. 

All financial tables and descriptive data are prepared by the teams: of analyses and 

accounting one, for which the main source of information are the accounting books and 

additional modules of the computer system, used to prepare internal and external reports. 

The Redan Group has implemented separate data warehouses for the discount and fashion 

markets, containing information on trade operations in all the domestic companies and all 

the foreign companies (except for the Russian ones). This module facilitates risk 

management and streamlines the decision-making process. It enables constant monitoring, 

recognition and an analysis of risk and making decisions based on a cost-benefit analysis. As 

a result, it enables effective anticipation and response to some changing conditions. A 

current analysis of deviations from plans allows for a quick diagnosis of changes in the values 
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of individual report elements. It also contributes to the verification of their correctness. For 

the needs of the Management Board, periodic internal reports are prepared with 

management information analysing key financial data and operational indicators. The IT 

team reviews the system on a regular basis in terms of irregularities and adjustments to 

changes in the binding legislation, ensures continuity of access to data, its security. 

The reports are submitted to the Management Board of Redan SA for approval. 

D. Indication of shareholders holding directly or indirectly significant stakes of shares, 

including a number of shares held by such entities, their percentage share in the share 

capital, the number of votes stemming therefrom and their percentage share in the total 

number of votes at the General Meeting. 

As at 31 December 2018, the shareholders of REDAN S.A. holding significant stakes of shares 

were: 

1) Radosław Wiśniewski holding a stake of 13,981,345 shares, representing 39.2% of the 

Company's share capital and 18,686,144 votes at the General Meeting of Shareholders, 

representing 45.8% of the total number of votes. 

2) Piengjai Wiśniewska holding, together with the subsidiary Ores Sp. z o.o. 9,130,668 

shares, which constitutes 25.6% of the share capital and entitles to 9,130,669 votes, 

which constitute 22.4% of the total number of votes at the General Meeting of Redan 

S.A. 

Shareholders' Agreement of 9 May 2016 

On May 9, 2016, the shareholders: Mr Radosław Wiśniewski, Ms Piengjai Wiśniewska, Ms 

Teresa Wiśniewska, Redral spółka z ograniczoną odpowiedzialnością sp.k. with its registered 

office in Łódź and ‘Ores’ sp. z o.o. with its registered office in Łódź (hereinafter referred to as 

the Notifiers) concluded an agreement concerning, among others, unanimously voting by 

these entities at the General Meeting of the Company referred to in Article 87(1) item 5) of 

the Act  on Public Offering of 29 July 2005 (Journal of Laws of 2013, item 1382, as amended). 

The Management Board of Redan S.A. informed about this fact in full after receiving the 

notification from the Notifiers on 10 May 2016, in current report 10/2016. Then, on 20 June 

2016, under the annex to the above-mentioned agreement, the Notifiers decided to amend 

the Agreement in such a way that they extended its objectives to include ‘joint voting at 

general meetings of the Company’. The Management Board of Redan SA informed about this 

fact in current report 30/2016. 

Due to the conclusion of the agreement, as at 31 December 2018 the Notifiers held in total 

23, 252,013 shares of the Issuer, constituting 65.1% of all Redan shares, authorizing them to 

exercise 27,956,813 votes at General Meetings of Shareholders of the Company, 

representing 68.5% of all votes. 

E. Indication of the holders of any securities which give special control rights, together 

with a description of such rights. 

In Redan SA, no securities were issued to give their holders special control privileges. 
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F. Indication of any limitations related to the exercise of voting rights, such as limitations 

on the exercise of voting rights by holders of a specified part or a number of votes, time 

limitations related to the exercise of voting rights or provisions according to which, in 

cooperation with the company, capital rights related to securities are separated from the 

holding of securities. 

In Redan SA, there is no limitation in the exercise of voting rights by shareholders or 

provisions according to which capital rights related to securities would be separated from 

the ownership of these securities. 

G. Indication of any restrictions on the transfer of ownership rights to the issuer's 

securities. 

Redan SA does not have any restrictions on the transfer of the issuer’s securities ownership 

rights. 

H. Description of rules concerning appointment and removal of managing persons and 

their rights, in particular the right to make decisions on the issue or redemption of 

shares. 

Under the Articles of Association, the Management Board of the Company may be 

composed of 1 to 5 persons appointed for a joint four-year term of office. Members of 

the Management Board are appointed and removed by the Supervisory Board. 

The Management Board is authorised to increase the Company's share capital in one or 

more subsequent increases up to 3/4 (three quarters) of the Company's share capital (as 

at 25 June 2018) by no later than 25 June 2021. Shares may be issued only for cash 

contributions. Resolutions of the Management Board on increasing the share capital of 

the Company concerning the issue price of shares, the number of issued shares, 

depriving the existing shareholders of the rights issue in whole or in part, require the 

consent of the Supervisory Board in the form of a resolution, provided that the issue 

price is not lower than the  arithmetic average of daily averages weighted by turnover of 

90 stock exchange quotations preceding the day of adopting the resolution of the 

Management Board, less 10% (ten per cent) discount. 

The competence of the Management Board includes all matters related to the 

Company's management, which are not reserved by a statute or the Articles of 

Association as the competence of the General Meeting or the Supervisory Board. 

Resolutions of the Management Board are adopted by a simple majority of votes. In case 

of equal number of votes, the President of the Management Board has the casting vote. 

The scope of rights and obligations of the Management Board, as well as the mode of its 

operations are specified in the Regulations of the Management Board adopted by a 

resolution of the Management Board. These Regulations are available on the Company's 

corporate website (www.redan.com.pl). 

I. Description of the principles of amending the issuer's articles or memorandum of 

association. 

http://www.redan.com.pl/
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In order to amend the Articles of Association, it is necessary for the General Meeting of 

Shareholders to adopt a resolution under Art. 415 § 1 of the Polish Commercial 

Companies Code. 

In order to amend the Articles of Association significantly changing the objects of activity, 

it is necessary for the General Meeting to adopt a resolution by a majority of 2/3 of votes 

in the presence of people representing at least half of the share capital. The 

effectiveness of this resolution does not depend on the redemption of shares of those 

shareholders who do not agree to the change (§ 3.2 of the Articles of Association). 

J. The manner of operation of the General Meeting of Shareholders and its basic rights 

and a description of the rights of shareholders and the manner of exercising them, in 

particular the principles resulting from the regulations of the General Meeting of 

Shareholders, if such regulations have been adopted, unless the information in this 

respect results directly from the provisions of law. 

The above issues, concerning the functioning of the General Meeting and the rights of 

shareholders, are regulated by the provisions of law, especially by the provisions of the 

Commercial Companies Code and the provisions of the Company's Articles of Association 

and the Regulations of the General Meeting of Shareholders of Redan S.A.(Regulations of 

the AGM). These documents (internal Company’s regulations) are available on the 

Company's corporate website (www.redan.com.pl). 

The basic powers of the General Meeting of Redan SA include the following matters: 

1) examining and approving the Management Board's report on the Company's activities 

and the financial statements for the previous financial year; 

2) granting discharge to members of the Company's governing bodies for the 

performance of their duties; 

3) amending the Company's Articles of Association, including changes in the objects of 

business, increasing or decreasing the share capital; 

4) dissolution or liquidation of the Company; 

5) all decisions concerning claims for redress for damage caused during the formation of 

the Company or during the exercise of management or supervision; 

6) the method of allocating net profit, including setting the date for the acquisition of the 

right to dividend, and the dividend payment date; and 

7) creation of special purpose funds. 

Apart from the above matters, the competence of the General Meeting also includes 

other matters listed in the Commercial Companies Code or other acts and in the Articles 

of Association of Redan SA. 

The General Meeting of the Company is held as an ordinary or extraordinary general 

meeting. Each bearer share of the Company gives the right to exercise one vote at the 

http://www.redan.com.pl/
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General Meeting. However, registered shares are privileged in such a way that one share 

gives two votes at the General Meeting. 

An Ordinary General Meeting of Shareholders is convened by the Management Board on 

a statutory date. Extraordinary General Meeting is convened by the Management Board 

on its own initiative, at the request of shareholder(s) representing at least 1/20 (one 

twentieth) of the share capital or at the request of the Supervisory Board. 

As a rule, resolutions of the General Meeting of Shareholders are adopted by a simple 

majority of votes. 

The course of the General Meeting is presided over by its Chairman, who also watches 

over observance of the Regulations of the General Meeting and the agenda, ensures 

efficient conduct of the General Meeting and respect for the rights and interests of all 

the shareholders. Apart from shareholders, the General Meeting may also be attended 

by members of the Company's governing bodies, persons whose participation is 

necessary due to the type of matters discussed (advisors, auditor), as well as 

representatives of the media. Organisational issues, including registration of those 

entitled to participate in the General Meeting, to conduct the deliberations and to 

organise voting, are regulated in detail in the Regulations of the General Meeting of 

Shareholders. These Regulations are available on the Company's corporate website 

(www.redan.com.pl). 

The fundamental rights of the Company's shareholders are as follows: 

1) property rights: right to dividend, rights issue, right to the liquidation amount; 

2) corporate rights:  right to participate in the General Meeting, right to vote, right to 

appeal against resolutions of the General Meeting, right to assess the activities of 

members of the Company's governing bodies. 

K. Description of the operation of the Company's management and supervisory bodies, 

including the composition of the Management Board and the Supervisory Board and 

changes which occurred in them during the last financial year 

Composition of the Management Board during the reporting period, description of its 

activities: 

Throughout 2018, and at the same time as at the date of this report, the Management 

Board of Redan SA was composed of one person - Mr Bogusz Kruszyński was the 

President of the Management Board. 

The Management Board of the Company manages the activities of the Company and 

represents it in external relations. 

The matters of the Company conducted by the Management Board include in particular: 

1) preparing drafts of annual and strategic business plans for approval by the Supervisory 

Board and preparing drafts of amendments to these documents; 

http://www.redan.com.pl/
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2) analysing significant investment projects and methods of their financing; 

3)preparing proposals for appointing, removing and suspending members of the 

Management Board of any of the Company's subsidiaries; 

4) casting significant managerial positions in the Company and its related entities; 

5) determining the rules of employment, remuneration, bonuses and other benefits of 

similar nature for employees; 

6) preparing the organisational structure of the Company; 

7) increasing the Company's share capital under the provisions of § 13(6) of the 

Company's Articles of Association. 

The Management Board is responsible for the implementation and pursuit of the 

business plan, ensuring transparency and effectiveness of the Company's management 

system and conducting its affairs in accordance with the provisions of law and internal 

corporate acts. 

The composition of the Supervisory Board during the reporting period, description of its 

activities: 

As at 31 December 2018, and at the same time during the entire reporting period and as 

at the day of this report, the Supervisory Board of the company acted in the 

composition: 

 Sławomir Lachowski - Chairman of the Supervisory Board 

 Leszek Kapusta - Deputy Chairman of the Supervisory Board 

 Piengjai Wiśniewska - Member of the Supervisory Board 

 Monika Kaczorowska- Member of the Supervisory Board 

 Radosław Wiśniewski - Member of the Supervisory Board 

The Supervisory Board exercises permanent supervision over the Company's activities. 

The competence of the Supervisory Board includes in particular: 

1) appointing and dismissing the President of the Management Board, and at the 

request of the President of the Management Board also other Members of the 

Management Board, 

2) assessing the financial statements of the Company and the Capital Group, 

3) assessing the annual report of the Management Board of the Company on its 

activities and its conclusions as to the proposal of profit distribution or loss coverage, 

presentation of recommendations in this respect to the General Meeting, as well as 

submission of the annual report on the Company's activities to the General Meeting, 

4) selecting of a certified auditor to audit the Company's financial statements, 

5) determining the rules of remuneration for members of the Company's Management 

Board, including the President of the Management Board, 

6)  adopting the Regulations of the Supervisory Board of the Company, 

7) delegating members of the Supervisory Board to permanent individual supervision, 
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8)  appointing a supplementary member of the Supervisory Board of the Company, 

9)  giving consent to the sale and acquisition of real estate or a share in real estate or a 

right of perpetual usufruct [Polish version of public ground lease]; this right belongs 

to the exclusive competence of the Supervisory Board, which excludes - in this 

respect - the competence of the General Shareholders’ Meeting described in Art. 

393.4 of the Polish Commercial Companies Act, 

10) giving consent to the conclusion by the Company or its subsidiary of a significant 

agreement with an entity related to the Company, a member of the Supervisory 

Board or the Management Board of the Company and  entities related to them, with 

the exception of agreements concluded within the Capital Group of the Company and 

agreements concluded by public companies belonging to the Company’s Capital 

Group and companies belonging to their capital groups where a significant 

agreement is an agreement whose value of benefit in favour of one of the parties 

within consecutive 12 calendar months exceeds the amount of PLN 1,000,000.00 ( 

One million zlotys). 

The Issuer's authorities act on the basis of legal provisions, in accordance with the 

Company's Articles of Association and the regulations published on the Company's website 

(www.redan.com.pl). The Company communicates all changes in the composition of the 

issuer's management, supervisory or administrative bodies and their committees by means 

of current reports. Professional CVs of members of the governing bodies are available on the 

Company's corporate website (www.redan.com.pl). 

L. Composition and operation of the audit committee. 

As at 31 December 2018, and at the same time during the entire reporting period and as at 

the date of this report, the Audit Committee of the Company acted in composition of: 

Leszek Kapusta - Chairman of the Audit Committee 

Monika Kaczorowska - Member of the Audit Committee 

Sławomir Lachowski - Member of the Audit Committee 

In 2018, one meeting of the Audit Committee was held. In addition, the Audit Committee 

worked in a working mode, i.e. without convening meetings. 

The composition of the Audit Committee meets the requirements set forth in the Act on 

Statutory Auditors, Audit Firms and Public Supervision (Journal of Laws 2017, item 1089). 

The Audit Committee is a permanent committee of the Company’s Supervisory Board and 

performs consultative and advisory functions for the Company’s Supervisory Board, 

especially in matters concerning financial reporting, internal control and risk management, 

as well as cooperation with statutory auditors. 

The basic tasks of the Audit Committee include the tasks specified in Article 130 (1) of the 

Act on Statutory Auditors, Audit Firms and Public Supervision of 11 May 2017.                                    

The Audit Committee submits an annual report on its activities to the Supervisory Board. 
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The Audit Committee may, without the intermediation of the Supervisory Board, request the 

Management Board and employees of the Company to provide information, explanations 

and documents necessary to perform its tasks. 

The Audit Committee is required to discuss with the key statutory auditor  matters arising 

from the audit that are listed in the additional report referred to in Article 11 of Regulation 

537/2014 of the European Parliament and the Council (EU) of 16 April 2014 on specific 

requirements regarding statutory audit of financial statements of public-interest entities. 

Members of the Audit Committee meeting the statutory criteria of independence: 

- Sławomir Lachowski, 

- Leszek Kapusta. 

Members of the Audit Committee who possess knowledge and skills in accounting or 

auditing financial statements, indicating the manner of their acquisition: 

- Monika Kaczorowska - who has an academic background in finance, economics and 

accounting, as well as many years of experience in accounting and finance. In 1997 she 

graduated from the Faculty of Management at the University of Łódź, major: Management 

and Marketing, specialization: Accounting and financial management, and in 2001 she 

obtained a qualification certificate from the Ministry of Finance authorising her to provide 

bookkeeping services. She has extensive experience in working as a chief accountant in both 

private and budgetary entities. Since October 2017, he has also been a member of the 

Supervisory Board and Audit Committee of TXM S.A. 

Members of the Audit Committee with knowledge and skills in the industry in which the 

issuer operates, indicating the method of their acquisition: 

Leszek Kapusta - who graduated from specialist managerial studies at the Polish-American 

Management Centre (Maryland State University and University of Łódź program). He was 

recognized as an independent member of the Audit Committee who possesses knowledge 

and skills in the field of industry in which Redan SA operates, due to the fact that for many 

years he held numerous key functions on the positions of management in entities from the 

Redan Capital Group, thanks to which he gained not only practical knowledge about the 

industry  in which Redan SA operates, but also about the Company itself, its structure and 

the way it operates (among others, he held the position of the Vice-President of the 

Management Board in the period from May 1994 to January 2004 and the Member of the 

Management Board in the period from February 2004 to June 2006 . He was responsible for 

the day to day management of the Company, creating and implementing trade policy, 

developing sales standards, training employees, implementation of organizational 

procedures and technical support). 

The provision by an audit firm of permitted non-audit services. 
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In 2018, permitted non-audit services as defined in Article 136(2) of the Act on Statutory 

Auditors were not provided to the issuer and its subsidiaries by an audit firm auditing its 

financial statements. In addition to the statutory audit service, the audit firm reviewed the 

financial statements for the first half of 2018. The Audit Committee agreed to these services 

and, as part of its tasks under Article 130(1)(4), in 2018 it assessed the independence of the 

statutory auditor. 

Main assumptions of the policy for the selection of an audit firm to perform audit and the 

policy for the provision of permitted non-audit services by the audit firm, its related entities 

and by a member of the network of the audit firm. 

The assumptions of the Audit Committee's selection of an audit firm to carry out an audit 

and the  policy for the provision of non-audit services by the audit firm, its related entities 

and by a member of the audit firm's network are defined in the document called 

‘Information about the content of the binding  company's rule on changing the entity 

authorized to audit financial statements – the policy and procedure of cooperation 

between Redan SA and auditing companies’ available on the corporate website of the 

Company (http://www.redan.com.pl/lad-korporacyjny/). Main assumptions: 

1.The Supervisory Board of Redan SA is the body authorised to select an audit firm. The 

Board makes the selection based on a prior recommendation of the Audit Committee. 

2. If the choice of an audit firm concerns the extension of the audit agreement (renewal of 

the contract), the Audit Committee in its recommendation: 

- indicates an audit firm to which it proposes to entrust the statutory audit; 

- declares that the recommendation is free from any influence of third parties; 

- states that the Company has not entered into any agreements containing clauses 

restricting the choice of audit firm. 

3.Where the choice of an audit firm does not concern the renewal of the agreement for 

auditing financial statements, the recommendation of the Audit Committee: 

- includes at least two options for selecting an audit firm, together with justification and 

indication of the Audit Committee's justified preferences with respect to one of them; 

- is prepared in accordance with the selection policy and procedure described below. 

4. Selection policy and procedure: 

4.1 The Company invites tenders to provide the statutory audit service to any audit firms 

provided that the audit firm and the key statutory auditor have not performed the audit on 

behalf of the Company and its subsidiaries for the following five years and this is without 

prejudice to the rule that after the expiry of the maximum duration of the engagement, 

neither the statutory auditor or audit firm nor, where applicable, any member of their 

network operating within the European Union will undertake the statutory audit of the 

Company for the following four years. 

http://www.redan.com.pl/lad-korporacyjny/
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4.2. The Company prepares a Call for Tenders which, among other things, contains 

transparent and non-discriminatory selection criteria which are used by the Company to 

evaluate the offers submitted by audit firms. 

4.3 Within 3 weeks after the expiry of the deadline for submission of bids by audit firms, the 

Company evaluates the bids submitted in accordance with the selection criteria specified in 

the tender documentation and prepares a report on the tender procedure. 

4.4  After analysing the sent offers and the Company's report on the conducted tender 

procedure, the Audit Committee selects, in the form of a resolution, at least two Audit Firms 

in order to recommend their selection to the Supervisory Board together with a justification 

and indication of the Audit Committee's justified preferences with respect to one of them. 

5. While selecting the entity authorized to conduct the audit, the Supervisory Board draws 

attention to the experience of the audit firm's team in auditing financial statements, in 

particular of companies listed on EU regulated markets, the company's position on the audit 

services market, the auditor's knowledge of the industry in which the Company operates. An 

important element in the selection of an Audit Firm is also the financial criterion. 

6. The selection is made taking into account the principles of impartiality and independence 

of the Audit Company and the analysis of the works performed by the Audit Firm in the 

Redan Group, which go beyond the scope of the Audit in order to avoid conflicts of interest 

(maintaining impartiality and independence) within the meaning of relevant regulations, in 

particular Article 69 of the Act on Statutory Auditors. 

7. If the Supervisory Board's decision regarding the appointment of an audit firm deviates 

from the Audit Committee's recommendation, the Supervisory Board justifies in writing the 

reasons for not complying with the Audit Committee's recommendation and communicates 

such justification to the General Meeting of Shareholders. 

8. Neither the Company nor its Subsidiaries may, without the consent of the Audit 

Committee, conclude any agreement with a statutory auditor or an audit firm other than a 

statutory audit agreement. In particular, the Audit Committee gives permission to an order 

for reviewing the financial statements. 

9. The Audit Committee may grant its consent to the conclusion of agreements referred to in 

Article 136(2) of the Act on Statutory Auditors, provided that they do not pose a threat to 

the independence of the statutory auditor and audit firm within the meaning of Article 

136(3) of the Act on Statutory Auditors. 

The selection of an auditing firm to audit financial statements of Redan SA and its 

subsidiaries should also be based on the following principles: 

1. in the case of subsidiaries being public interest entities and indirect subsidiaries of the 

Company being subsidiaries of other public interest entities, the entity authorized to 

audit and review financial statements is selected by the supervisory board of a given 

public interest entity on the basis of recommendations of its audit committee, 
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2. the selection of an Audit Firm for other subsidiaries of the Company is made by the 

Supervisory Board on the recommendation of the Audit Committee; however, if an 

Audit Firm is selected for such subsidiaries at a different time than the selection of an 

Audit Firm for the Company, the Audit Committee may waive the need to carry out the 

selection procedure specified in Chapter III. THE PROCEDURE FOR THE SELECTION OF 

THE AUDIT FIRM. 

3. the Company's objective is that the selection of an audit firm for the Company and its 

related entities which are also public interest entities is carried out jointly in a single 

selection procedure. 

Selection of an audit firm to carry out an audit. 

Selection of the auditing firm PKF Consult sp. z o.o. sp.k. to audit the financial statements for 

the years 2017-2018 was made on 16 May 2017, before the Act on Statutory Auditors, Audit 

Firms and Public Supervision entered into force [on21 June 2017]. Under Article 283,the 

provisions of Article 130(2) to (7) of the Act on Statutory Auditors concerning the 

recommendation of the Audit Committee to select an audit firm to carry out an audit does 

not apply where the selection of the audit firm carrying out the statutory audit of a public-

interest entity was made before the date of entry into force of this Act. 

Audit Committee concerning the selection of an audit firm to examine the financial 

statements for 2017-2018 was made following the selection procedure organised by the 

issuer. Recommended firm PKF Consult sp. z o.o. sp.k. did not provide audit services for the 

Redan Capital Group in the previous 5 years. 

M. A description of the diversity policy applied to the issuer's administrative, management 

and supervisory bodies with regard to aspects such as, for example, age, gender or 

education and professional experience, the objectives of the diversity policy, how it is 

implemented and how it is applied 

Due to the fact that the Issuer does not exceed the following values: 

a) PLN 170,000, 000 - in the case of net sales revenues in the financial year for which the 

financial statements are drawn up, and 

b) 250 persons - in the case of average annual employment calculated as full-time 

equivalents in the financial year for which the financial statements are prepared and, in 

the year, preceding that year. 

the Issuer informs that it has not codified principles of diversity policy. 

 

Łódź, on 30 April 2019. 

 

 

 


