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Makarony Polskie SA (dalej:  

 

Ustawy z dnia 29 lipca 2005 roku o ofercie publicznej 

i 

z    

 

www.makarony.pl 

 

Niniejsze Sprawozdanie o wynagrodzeniach przedstawia 

rok obrotowy 2023. 

 The legal basis for the preparation of this report on the 

remuneration of members of the Management Board and 

Supervisory Board of Makarony Polskie SA (hereinafter: the 

the "Remuneration Report") is Article 90g of the 

Act of July 29, 2005 on public offering and conditions for 

introducing financial instruments to an organized trading 

5 item d) of the Remuneration Policy for Members of the 

Management Board and Supervisory Board of Makarony 

hereinafter 

referred to as:   

The Remuneration Policy applicable in the Company was 

adopted on the basis of Resolution No. 17 of the Ordinary 

General Assembly of the Company of September 24, 2020 

and is available on the Company's website 

www.makarony.pl in the tab: Investor's Area / Company / 

Remuneration Policy. 

This Remuneration Report provides an overview of the 

remuneration and all benefits received and due to individual 

members of the Company's Management Board and 

Supervisory Board, and covers the financial year 2023. 
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Od dnia 1 stycznia 2023 roku do dnia publikacji niniejszego 

 

 

 wynagrodzeniach nie 

  

 

 

 

Od dnia 1 stycznia 2023 roku do dnia publikacji niniejszego 

  

 Roman Sobiecki  

 

 Ahmed Khalil  

 

 Marek Rocki  

 

  

 

  

 

 

W okresie o  wynagrodzeniach nie 

 

Nadzorczej. 

 General 

 

Composition of the Management Board 

 

Since 1 January 2023 to to the date of publication of these 

statements, the Management Board of the Company is 

President of the Management Board.  

There were no changes in the composition of the 

Management Board in the period covered by the 

Remuneration Report. 

 

Composition of the Supervisory Board 

Since 1 January 2023 to to the date of publication of these 

statements, the Supervisory Board was composed of: 

 Roman Sobiecki - President the Supervisory Board 

(independent member), 

 Mr Ahmed Khalil - Vice-President of the Supervisory 

Board (dependent member), 

 Marek Rocki - Member of the Supervisory Board 

(dependent member), 

 - Member of the Supervisory 

Board (independent member), 

- Member of the Supervisory Board 

(independent member). 

 

There were no changes in the composition of the 

Supervisory Board in the period covered by the 

Remuneration Report 

 

 

jest stosunek prawny  

 
Rules for determining the remuneration of members 

of the Management Board  

bers 

of the Management Board is the legal relationship between 

the Company and a Member of the Management Board.  
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The Company provides for entrusting management of the 

Company under the following legal relationships, which may 

also be applied jointly: 

 employment relationship performed under an 

employment contracts for a definite or indefinite 

period, 

 commissioning the Company management service 

(managerial contract) concluded for the time of 

performing the function of a Member of the 

Management Board, 

 appointment to the position of a Member of the 

Management Board for the time of performing the 

function of a Member of the Management Board. 

The Supervisory Board, within the negotiations with a 

Member of the Management Board, shall define the legal 

basis of the management relationship established and the 

rules of remuneration for the Member of the Management 

Board. The legal basis for managing the Company by a 

Member of the Management Board is determined by way of 

a resolution of the Supervisory Board. The Supervisory 

Board, while establishing the legal basis for remuneration of 

Members of the Management Board, shall rely on the agreed 

between the parties (i.e.  the Company and a Member of the 

Management Board) actual economic content of the 

relationship between the parties. 

The Supervisory Board shall determine the amount of 

remuneration of Members of the Management Board to be 

paid by the Company. 

 

Components of remuneration of Members of the 
Management Board 

Regardless of the legal relationship between a Member of 

the Management Board and the Company, the Member of 

the Management Board may receive cash remuneration 

consisting of two parts, i.e. a fixed part and a variable part.  

The Supervisory Board shall define the basic components of 

the cash remuneration of a Member of the Management 

Board, including the amount of fixed and variable parts of 

remuneration as well as the rules for the dependence of 
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variable part of remuneration on financial results, in the 

resolution appointing the Member of the Management Board 

or in a separate resolution. The Supervisory Board may also 

grant a Member of the Management Board the right to other 

non-cash benefits. 

Each Member of the Management Board of the Company 

may receive fixed part of remuneration, paid monthly in the 

amount specified in the resolution of the Supervisory Board 

on the date of paying remuneration to the Company's 

employees. If the fixed part of remuneration is separated, 

the remuneration payable by the Company for the financial 

year may not exceed 65% (sixty-five percent) of the amount 

of the remuneration of a given Management Board Member 

paid for the previous financial year. 

Each Member of the Management Board of the Company 

may receive variable part of remuneration depending on the 

financial results. Dependence on financial results may relate 

to the results of the entire Company and the Capital Group. 

Detailed rules for determining, calculating and paying out 

the variable part of remuneration shall be specified in a 

resolution by the Supervisory Board.  

The Supervisory Board shall determine the amounts, upon 

appointment and if the Supervisory Board deems it 

necessary also during the current term of office, taking into 

account the dependence of the variable part of remuneration 

of a Member of the Management Board on the adopted 

budget of the Company, including the distribution of the 

dependence of this part of the remuneration on the financial 

results of the entire Company and/or Capital Group.  

The variable part of remuneration amounts shall be specified 

as the gross amount, unless otherwise provided for in a 

resolution of the Supervisory Board. The variable part of the 

remuneration shall be paid after the end of the financial 

period (month, quarter, year), for which the remuneration 

was calculated and paid based on the data from the financial 

statements contained in the periodic statements for a given 

reporting period published by the Company on the WSE.   
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Non-cash benefits for a Member of the Management Board 

In addition to the cash remuneration, each Member of the 

Management Board of the Company may also receive other 

non-cash benefits from the Company, such as: 

 the right to use specific Company assets, 

 the right to additional insurance, 

 the right to use additional non-wage benefits offered 

to persons employed by the Company and 

permanently cooperating with the Company, 

 

 the right to participate under general rules in the 

pension programs functioning in the Company 

(including employee capital plans). 

The scope and rules of non-cash benefits due to a Member 

of the Management Board shall be specified in detail in a 

resolution of the Supervisory Board, and in the event of the 

conclusion of an employment contract or managerial 

contract, also in those documents and internal law 

documents (e.g. Regulations, Procedures) of the Company. 

 

 

The sole legal basis for remuneration for Members of the 

Supervisory Board for performing functions in the 

supervisory body shall be the resolutions of the General 

Meeting.  

The rules for remuneration of a Member of the Supervisory 

Board may be specified in a resolution appointing to perform 

the function of a Member of the Supervisory Board or in a 

separate resolution of the General Meeting. 

 

Components of remuneration of Members of the 
Supervisory Board 

A Member of the Supervisory Board may receive 

remuneration from the Company for performing functions in 

the supervisory body only in the form of a fixed, flat-rate 

gross amount determined by a resolution of the General 
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Meeting, monthly or for a meeting of the supervisory body 

in which he/she will participate.  

The Chairperson and Vice-Chairperson of the Supervisory 

Board may receive a remuneration greater than other 

Members of the Supervisory Board, taking into account the 

additional workload for their functions. 

 
Remuneration of Members of the Audit Committee 

A Member of the Supervisory Board, who is also a Member 

of the Audit Committee, may receive additional 

remuneration in the form of a fixed, flat-rate gross amount 

determined by a resolution of the General Meeting, monthly 

or for a meeting of the Audit Committee in which he/she will 

participate. 

 

Additional benefits  

The Company has concluded third party liability insurance 

contracts for the Company's governing bodies, covering 

members of the Management Board, Supervisory Board 

members, key directors and proxies.  

In the period covered by the Remuneration Report, the 

Company purchased the following insurance policies for the 

Company's bodies:  

 policy for the period from November 1, 2022 

to October 31, 2023,  

 policy for the period from November 1, 2023 

to October 31, 2024.  

Considering the nature of the insurance described above, as 

well as the fact that, in addition to members of the 

Management Board and Supervisory Board, it also covers 

commercial proxies, and is appropriately extended to 

members of management boards and key directors in 

subsidiaries, it is not possible to calculate the value of such 

benefit per one member of the Management Board or 

Supervisory Board of the Company. 
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Sprawozdaniem o wynagrodzeniach obejmuje: 

 

 

 

 

 

 
 

, 

od wyniku finansowego Grupy Makarony Polskie w danym 

kwartale roku obrotowego. 

Sprawozdaniem 

o , od 

 

przez Grup  Makarony Polskie  na mocy: 

 15 Rady Nadzorczej z dnia 1 czerwca 2021 

roku  w okresie od 1 stycznia do 27 czerwca 2023 

roku, 

 13 Rady Nadzorczej z dnia 19 maja 2023 

roku  w okresie  w okresie  od 1 lipca do 31 grudnia 

2023 roku.  

W trakcie roku obrotowego 2023 

 

medycznych, diet z 

 I. Amount of the total remuneration of members of 
the Management Board and Supervisory Board 
broken down into components referred to in Article 
90d paragraph 3 point 1 of the Act on Public 
Offering, and the mutual proportions between these 
remuneration components 

 

Remuneration of the members of the Management 

Board of the Company  

The remuneration of the members of the Management 

Board in the period covered by the Remuneration Report 

includes: 

 fixed remuneration under the employment contract 

binding the member of the management board with 

the Company,  

 quarterly variable remuneration for appointment to the 

body and acting as the president of the management 

board. 

The variable remuneration for appointment to the position 

of the president of the management board referred to above 

depends on the financial result of the Makarony Polskie 

Group in a given quarter of the financial year. 

In the period covered by this Remuneration Report, the item 

from the financial result on which the amount of quarterly 

remuneration of the Management Bord depends is EBITDA 

achieved in a given quarter of the financial year by the 

Makarony Polskie Group  on the basis of: 

 the Resolution No. 15 of the Supervisory Board of June 

1, 2021  in the period from 1 January to June 27, 

2023, 

 the Resolution No. 13 of the Supervisory Board of May 

19, 2023  in the period from July 1, 2023 to December 

31, 2023.  

During the financial year 2023, the President of the 

Management Board used use the additional non-wage 

benefits offered to persons employed by the Company and 

permanently cooperating with the Company in the form of 

employer's subsidies to medical packages, allowances for 

business trips in the amount exceeding the statutory limits 
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Sprawozdaniem o wynagrodzeniach 

 

and cards partially financed from the 

company's current assets . 

Detailed information on the amount of individual 

components of the remuneration of members of the 

Management Board and the mutual proportion of individual 

components in the period covered by this remuneration 

report is presented in the table below. 

 
 

  

 Table: Amount of remuneration (in PLN k) and proportions 
of individual components of the remuneration of members 
of the Management Board 

 
 
 

wynagrodzenia 

 

wynagrodzenia 

 
dodatkowe Razem 

Member of the 
Menagement Board 

Amount of fixed 
remuneration under 

the employment 
contract 

Amount of variable 
remuneration for 

performing a function 
Additional benefits Total 

     

2022 
780 1 217 1 1 998 

39,0% 60,9% 0,1% 100% 

 

 

 

z 

na mocy  23 Zwyczajnego Walnego 

Zgromadzenia z dnia 30 czerwca 2022 roku w sprawie 

ustalenia zasad i 

Nadzorczej X kadencji. 

Na m y 

  

brutto: 

   

  

 

   

 

 
Remuneration of members of the Supervisory Board  

The remuneration of the members of the Supervisory Board 

due to appointment to the Supervisory Board and 

performance of duties in the body of the Company, in the 

period covered by the Remuneration Report, was 

established on the basis of Resolution No. 23 of the Annual 

General Meeting of 30 June 2022 on establishing the rules 

and amount of remuneration for members of the Supervisory 

Board of the 10th term. 

Under the above-mentioned resolution, members of the 

Supervisory Board were entitled to a fixed monthly 

remuneration in the following gross amounts: 

 Chairman of the Supervisory Board - PLN 3,000.00, 

 Vice-Chairman of the Supervisory Board  

PLN 2,900.00, 

 Members of the Supervisory Board - PLN 2,500.00. 
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Detailed information on the amount of individual 

components of the remuneration of members of the 

Supervisory Board and the mutual proportion of individual 

components in the period covered by this remuneration 

report is presented in the table below. 

 

Nadzorczej 

 Table: Amount of remuneration (in PLN k) and proportions 
of individual components of the remuneration of members 
of the Supervisory Board 

 
funkcji 

 Razem 

Member of the Supervisory  
Board 

Amount of fixed 
remuneration for performing 

a function 
Additional benefits Total 

Roman Sobiecki       

2023 
36 0 36 

100% 0% 100% 

Ahmed Khalil       

2023 
35 0 35 

100% 0% 100% 

Marek Rocki       

2023 
30 0 30 

100% 0% 100% 

       

2023 
30 0 30 

100% 0% 100% 

Wasilewski       

2023 
30 0 30 

100% 0% 100% 
 

 

do  

 

 

jak i 

z odpowiednimi regulacjami Polityki  

 II. An explanation of how the total remuneration 
complies with the adopted Remuneration Policy, 
including how it contributes to the long-term results 
of the Company 

Remuneration of the members of the Management 

Board of the Company  

The remuneration of the members of the Management 

Board in the Company was determined by the Supervisory 

Board and, both in terms of fixed and variable remuneration 
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components, complies with the relevant regulations of the 

Remuneration Policy. 

Details concerning the variable remuneration due to the 

President of the Management Board have been specified by 

the Supervisory Board based on and under the authorization 

contained in the Remuneration Policy and have been 

regulated in the employment contracts applicable to the 

President of the Management Board and in resolutions of the 

Supervisory Board. 

In the opinion of the Supervisory Board, the remuneration 

of the President of the Management Board contributes to his 

full involvement in the performed function and work, and 

contributes to the achievement of the Company's business 

goals and long-term results of the Company, which is 

particularly influenced by linking the variable remuneration 

with the Company's results achieved in a given fiscal year. 

The adopted structure of the division of remuneration 

between fixed and variable components, in the opinion of 

the Supervisory Board, contributes to the stable and long-

term development of the Company, and thus the increase of 

its value in the long run. 

 

Remuneration of members of the Supervisory Board  

The remuneration of the members of the Supervisory Board 

was determined by the resolution of the General Meeting of 

Shareholders of the Company appointed in point IV of this 

Report and it is in line with the relevant provisions of the 

Remuneration Policy, as well as the fact of differentiating the 

amount of remuneration for the members of the Supervisory 

Board depending on their functions. 

The remuneration of the members of the Supervisory Board 

is only fixed remuneration and is not related to the results 

of the Company, which contributes to the increase of 

independence of the members of the Supervisory Board in 

the performance of tasks within the body, in particular of a 

control nature. This, in turn, translates into improved 

security in the functioning of the Company and affects its 
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stability, and thus contributes to the achievement of long-

term goals. 

 

 

III. Informacja na temat sposobu, w jaki 
 

 

od 

 

szym Sprawozdaniem kryterium 

go 

 

finansowego w odniesieniu do w

 

 

 III. Information on how the performance criteria 
have been applied 

 

Pursuant to the Remuneration Policy, members of the 

Management Board receive variable (additional) 

remuneration depending on financial criteria. These criteria 

are determined by the Supervisory Board.  

In the period covered by this report, the financial criterion 

which determines the amount of the variable part of 

remuneration is EBITDA achieved in individual quarters of 

the financial year.  

The Supervisory Board determines the % value of the 

adopted financial criterion for the remuneration of the 

Management Board members, which translates into the 

amount of this remuneration.  

 

co 
  

 

 

(p

 latach 

obrotowych 2023-2018 ych 

tabelach.  

 IV. Information on the annual change in the 
remuneration of members of the Management 
Board and Supervisory Board (presented as average 
remuneration), the Company's results and the 
average remuneration of employees of the 
Company who are not members of the Management 
Board or Supervisory Board, over at least the last 
five financial years, taken cumulatively in a way that 
allows comparison 

Information on the annual change in the remuneration 

of members of the Management Board and Supervisory 

Board (presented as average remuneration), the Company's 

results and the average remuneration of employees of the 

Company who are not members of the Management Board 

or Supervisory Board, in the financial years 2023-2018, 

is presented in the tables below. 
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roku) 
 Table: % change in the Company's results on annual basis 

(year on year) 

 2023 2022 2021 2020 2019 2018 

Wybrane dane finansowe / Selected financial data 

 

302 826 234 409 155 561 172 039 151 251 134 457 

EBITDA 43 290 20 864 12 109 15 787 13 292 10 655 

Zysk operacyjny /  
 32 703 14 678 5 999 9 896 8 064 7 039 

Zysk netto /  
 24 798 10 462 5 034 6 752 5 586 5 049 

 

 

do roku) 
 Table: % change in the remunerations on annual basis (year 

on year) 

Average yearly remuneration 
2023 2022 2021 2020 2019 2018 

 
 

Pracownicy /  80 78 72 72 60 59 

 

 1 997 1 454 986 773 668 637 

 

Roman Sobiecki 36 35 26 26 26 29 

Ahmed Khalil 35 33 24 8 0 0 
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Marek Rocki 30 29 21 21 21 23 

 30 29 21 21 21 23 

 30 29 21 21 21 23 

 

 

 

w 
o  
 

 

wynagrodzenia od 

 

 V. Amount of remuneration from entities belonging 
to the same group of companies within the meaning 
of the Act of September 29, 1994 on accounting 

 

In the period covered by the Report, none of members of the 

Management Board and the Supervisory Board received 

remuneration from entities belonging to the same group 

of companies. 

 

VI. Liczba przyznanych lub zaoferowanych 

 

 

nie 

 

 VI. Number of financial instruments granted 
or offered and the main conditions for exercising 
rights under those instruments, including the price 
and date of exercise, and changes therein 

 

In the period covered by this Report, the Company did not 

grant or offer any financial instruments to members of the 

Management Board or Supervisory Board. 

 

VII. Informacja na temat korzystania z 

wynagrodzenia 

 

 VII. Information on the use of the possibility 
to demand the return of variable remuneration 
components 

 

The rules for calculating, paying out and, if applicable, 

returning an overpaid variable part of the remuneration due 

to a Member of the Management Board shall be each time 
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W przypadku stwierdzenia w trakcie roku obrotowego braku 

 Nadzorczej. Zawiadomienie 

 

 

z 

wynagrodzenia 

specified in resolutions of the Supervisory Board, and in the 

event of the conclusion of an employment contract or 

managerial contract also in those documents. 

If during the financial year there are no grounds for paying 

a variable part of remuneration to a given Member of the 

Management Board, the President of the Management Board 

shall be obliged to notify the Chairperson of the Supervisory 

Board about such circumstances. The notification suspends 

the payment of advances. The Supervisory Board shall 

immediately decide whether to suspend the advance 

payments. If the Supervisory Board confirms the validity of 

the notification, a Member of the Management Board shall 

be obliged to return the overpaid amount of the variable part 

of remuneration. 

In the period covered by this Report, there were no premises 

justifying the use by the Company of the possibility to 

demand the return of variable remuneration components. 

 

 

 

 

 

 

w  

 

 VIII. Benefits for the relatives of members of the 
Management Board and Supervisory Board 

 

Benefits for the relatives of members of the 

Management Board  

The remuneration of members of the Management Board 

includes pecuniary or non-pecuniary benefits for the 

relatives of such persons, within the meaning of Article 90g 

paragraph 5 of the Act on Public Offering, which are 

indicated in the table below.  

 

Tabe
 

 Table: Benefits to the relatives of members of the 
Management Board (in PLN k) 

 
 2023 

 177 
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Nadzorczej 

Ustawy o ofercie. 

 
Benefits for the relatives of members of the 

Supervisory Board  

The remuneration of members of the Supervisory Board 

does not include pecuniary or non-pecuniary benefits for the 

relatives of such persons, within the meaning of Article 90g 

paragraph 5 of the Act on Public Offering.  

 

 

 

IX. 

zastosowanych zgodnie z art. 90f Ustawy o ofercie, 

 

 

nie 

 

 

 IX. Information on deviations from the procedure for 
implementing the remuneration policy and 
derogations applied pursuant to Article 90f of the 
Act on Public Offering, including an explanation of 
the premises and procedure, and an indication of the 
elements for which exceptions have been applied 

 

In the period covered by this Report, the Company did not 

apply any exceptions to the procedure for implementing the 

Remuneration Policy or the Remuneration Policy itself, 

as specified in Article 90f of the Act on Public Offering.  

 

 

X. Wyja nienia, 
Ustawy o ofercie 

 

Sprawozdanie Rady Nadzorczej o wynagrodzeniach 

za rok obrotowy 2022 

przez Zwyczajne Walne Zgromadzenie 6 

z dnia 27 czerwca 2023 roku. 

przeprowadzona w trakcie Walnego Zgromadzenia nie 

ust. 8 Ustawy o ofercie. 

 X. Explanation referred to Article 90g paragraph 8 
of the Act on Public Offering 

 

The Report of the Supervisory Board on the remuneration of 

members of the Management Board and the Supervisory 

Board of Makarony Polskie SA for the financial year 2022 has 

been received positively by the Annual General Meeting of 

Company by the Resolution no. 16 dated June 27, 2023. 

Both, the above-mentioned resolution as well as the 

discussion during the General Meeting, did not contain any 

comments and guidelines that should be explained in this 

Report in accordance with Article 90g paragraph 8 of the Act 

on Public Offering. 

 


