
 

RULES OF PROCEDURE  

of the SUPERVISORY BOARD  

of Telefónica Czech Republic, a.s. 

approved at the Supervisory Board meeting  

on 19 July 2013 

 

 

I. 

Introductory Provisions  

1. The Rules of Procedure of the Supervisory Board govern the principles of Supervisory 

Board meetings and they are binding upon all members of the Supervisory Board and 

other persons attending any sessions of the Supervisory Board pursuant to Article III, 

clause 1. 

2. The Supervisory Board acts in accordance with the company’s Articles of Association, 

principles and instructions approved by the General Meeting if they are in line with 

legal regulations and the Articles of Association. 

3. The position of a minutes clerk is performed by Company Secretary.  

 

II. 

Preparation of the Supervisory Board Meeting 

1. Company Secretary is responsible for the preparation of each meeting including 

respective documents or participation of persons whose presence is essential for proper 

discussion of matters that fall in the competence of the Supervisory Board pursuant to 

the Articles of Association of the company.  

2. The invitation to the Supervisory Board meeting shall contain the place, date and hour 

of the meeting and the agenda of the Supervisory Board meeting. The invitation shall be 

delivered to the Supervisory Board members by means of electronic communication at 

least 7 days before the meeting. The prior sentence shall not apply in case that the date 

of the oncoming meeting and its agenda were discussed at any of the preceding 

meetings of the Supervisory Board; nevertheless, even in such case Supervisory Board 

Chairman or in his/her absence Supervisory Board Vice-Chairman in rank order may 

convene a Supervisory Board meeting regardless of the date and the meeting agenda 

agreed upon before. Each member of the Supervisory Board shall notify Company 

Secretary in writing of his/her e-mail address where invitations to meetings should be 

sent, as well as any change of such address. If Chairman or any of Vice-Chairmen are 

unable to convene the Supervisory Board meeting, any member thereof shall convene 
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the Board meeting at a date set forth in advance, in compliance with the above 

mentioned regulations, otherwise as necessary; if several members of the Supervisory 

Board convene the Board meeting in such manner at different dates, the Supervisory 

Board shall meet at the first of such dates. If a decision in a matter that cannot be 

delayed is on the agenda, the Board meeting may be convened by any member thereof 

in suitable form, potentially without compliance with the 7-day period. 

3. Supervisory Board Chairman or in his absence Supervisory Board Vice-Chairman in 

rank order is obliged to convene the Supervisory Board meeting any time a Supervisory 

Board member asks him to do so with the presentation of a reason.  

4. If any of the Supervisory Board members cannot attend the meeting, they shall send 

their written excuses to Company Secretary and the chairperson of their content before 

each meeting. 

5. The Supervisory Board meeting takes place at the seat of the company unless the 

Supervisory Board decides otherwise. 

6. If the respective documents are to be submitted for individual clauses of the agenda of 

the Supervisory Board meeting, their submission is the responsibility of Supervisory 

Board Chairman or in his absence the Supervisory Board Vice-Chairman in rank order 

or a member of the Supervisory Board determined by the Supervisory Board for the 

respective issue and a person submitting the document. A person submitting a document 

for the agenda of the Supervisory Board meeting can be a Supervisory Board member, 

the Board of Directors, the committees of the Supervisory Board, Director of Internal 

Audit and Risk Management and Company Secretary. All documents shall be submitted 

to the Supervisory Board through Company Secretary who provides for their 

distribution to the Supervisory Board members. Rules concerning the contents and 

formal aspects of documents for the Supervisory Board, as well as deadlines for their 

submission to Company Secretary are defined at the Corporate Governance Portal 

(hereinafter as the CG Portal).  

7. Respective documents submitted regarding on individual items of the agenda of the 

Supervisory Board meeting stated in the invitation will be made available to 

Supervisory Board members usually seven days prior to the Supervisory Board meeting. 

In case that the documents are made available in a shorter period of time, the 

Supervisory Board may vote on the exclusion of such documents from the agenda of the 

Supervisory Board meeting. Members of the Supervisory Board shall be notified by 

e-mail that the documents are available electronically at the CG Portal.  

8. If a Supervisory Board member is interested in receiving additional information on 

discussed issues in accordance with the approved agenda or other than discussed issues, 

he/she shall raise such a request at the Supervisory Board meeting. The present 

Supervisory Board members shall agree whether the additional information will be 

submitted only to the person that requested it or whether it will be provided to other 

Supervisory Board members or the whole Supervisory Board and in which form and 

deadline. When setting the deadline it shall be taken into consideration whether the 

required information is/is not available. The delivery of information shall be provided 

for by Company Secretary.  
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9. Documents submitted and discussed by the Supervisory Board shall serve only for 

internal needs of the company and may not be used by the Supervisory Board members 

for any other purposes unless the Supervisory Board decides otherwise. 

 

III. 

Meetings of the Supervisory Board  

1. Meetings of the Supervisory Board are not public. In addition to Supervisory Board 

members and Company Secretary, the meeting may be attended by members of the 

Board of Directors, or other persons invited to the Supervisory Board meeting at the 

Supervisory Board’s discretion. 

2. The Supervisory Board meeting is opened and chaired by Chairman or in his absence 

Vice-Chairman of the Supervisory Board in rank order (hereinafter referred to as the 

“Chairperson”). The first meeting of the Supervisory Board after its election by the 

General Meeting of the company can be convened by any Supervisory Board member 

and until the Supervisory Board Chairman or Vice-Chairman are elected, such 

a meeting shall be chaired by a Supervisory Board member selected by a lot. If the lot 

falls upon a Supervisory Board member who is a candidate for the position of 

Chairman, Vice-Chairman of the Supervisory Board shall be elected first.  

3. The Supervisory Board meeting shall proceed in accordance with the agenda specified 

in the invitation to the Supervisory Board meeting. The agenda is then approved by the 

Supervisory Board at the beginning of its meeting and the Supervisory Board can 

amend the agenda by its resolution during the meeting.  

4. In the discussion the Chairperson gives the floor to discussing members in the order 

they raise their hands. The agenda item being addressed is the only one which may be 

discussed.  

5. At the meeting the Chairperson shall be obliged:  

a) to chair the meeting of the Supervisory Board in line with the agenda,  

b) to initiate discussion on issues submitted to the Supervisory Board,  

c) to decide on questionable issues related to the course of the Supervisory Board 

meeting,  

d) to arrange for response to raised suggestions, questions and comments. 

6. After the discussion of all items on the agenda of the Supervisory Board meeting even if 

some items of the agenda are postponed until the next meeting or in the case the 

Supervisory Board loses its quorum, the Chairperson shall close the meeting. 
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IV. 

Decisions of the Supervisory Board 

1. The Supervisory Board makes its decisions in the form of resolutions.  

2. The Supervisory Board constitutes the quorum if the simple majority of all members is 

present. 

3. Should the Supervisory Board fail to have quorum pursuant to the previous paragraph, 

Chairman or in his/her absence Vice-Chairman in rank order may convene a new 

Supervisory Board meeting with the identical agenda that is to take place within seven 

days after the previous meeting, however, not sooner than one day after the previous 

meeting.  

4. The voting on proposals concerning individual items of the agenda takes place in the 

order these proposals were submitted. If a proposal is accepted by the needed majority, 

other proposals on the discussed issue are not subject to voting with the exception of 

what is specified in clause 11. 

5. If the proposed resolution was not accepted even after its amendments, the Chairperson 

shall close the discussion on the respective issue with the exception of what is presented 

in clause 11.  

6. The voting is made by acclamation if the Supervisory Board does not agree on secret 

voting. The voting by acclamation is made by the raise of hands, the secret voting is 

made by ballots. 

7. Each member of the Supervisory Board shall have one vote. To adopt the decisions on 

any matters discussed by the Supervisory Board, the decision shall be approved by the 

simple majority of all Supervisory Board members. In case of draw, the Chairperson’s 

vote will have the preference. However, in regard to election of persons as members of 

the Board of Directors, who have impediment in the discharge of the office pursuant to 

provision of Section 381, the Commercial Code, or with respect to the confirmation of 

their election, the Supervisory Board needs at least two thirds of votes of all 

Supervisory Board members.  

8. In the case of voting the Chairperson shall announce the voting on a certain issue, 

he/she shall read the draft resolution which is subject to voting, and provided that no 

SuB member suggests secret voting, commences the voting by acclamation. 

9. In the case of voting by acclamation, the Chairperson counts the votes and announces 

whether the proposed resolution was adopted by the required number of votes.  

10. In the case of voting by ballots, each member of the Supervisory Board casting a vote 

hands his/her duly filled in ballot to Company Secretary or one authorised member of 

the Supervisory Board who count the votes and inform the Chairperson of the results 

and the Chairperson announces whether the proposed resolution was adopted by the 

required number of votes.  



   

 

 

   

Supervisory Board Rules of Procedure  5/7 

 

11. The election of Chairman and Vice-Chairmen of the Supervisory Board proceeds in the 

following manner: 

-  a Supervisory Board member can propose any other Supervisory Board member 

as a candidate for the position of Chairman or Vice-Chairman;  

-  before voting the candidates shall express their view on their nomination;   

-  voting on each candidate takes place separately by a secret ballot in the order their 

candidacy was submitted;  

-  if none of the proposed candidates for the respective position was elected in the 

first round, only those two candidates for each of the positions who received the 

highest number of votes in the first round or those who received the equal number 

of votes shall proceed to the second round; 

-  if none of the candidates is elected into the respective position in the second 

round, the Chairperson shall suspend the election and the negotiation procedure 

should be initiated which takes place before the negotiation commission 

consisting of three members of the Supervisory Board established for this purpose 

by the Supervisory Board; 

-  after the negotiation procedure the third round of elections will take place in 

which the same candidates as in the second round run for the position;  

-  if none of the candidates is elected in the third round, the Chairperson shall 

adjourn the voting and the fourth and final round of the voting takes place at the 

next meeting of the Supervisory Board in presence of a notary. In this round the 

members of the Supervisory Board sign their ballots and pass them to the notary 

who announces to the Supervisory Board the result of the elections in the form of 

a statement that the proposed candidate was or was not elected (without 

specifying the specific number of votes in favour and against). The Chairperson 

shall provide for archiving of the ballots from the fourth round of voting together 

with the notary certificate in a sealed envelope in the archives of the company; 

-  if only one candidate was proposed and not elected, it is possible to propose a new 

candidate/candidates and to conduct his/her/their election in accordance with 

clause 9.  

12. Minutes of the Supervisory Board meeting are taken and record the course of the 

meeting and adopted decisions.  

The Minutes shall contain: 

-  a list of members of the Supervisory Board and invited guests present at the 

meeting and their signatures (attendance list);  

-  a brief characteristics of the discussion on individual items of the agenda;  

-  resolutions on individual items of the agenda and results of voting;  
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-  views of members of the Supervisory Board if they ask for their recording in the 

Minutes; the Minutes shall always record a different view of the members of the 

Supervisory Board, who are elected by employees; 

-  date of Minutes taking. 

13. The Minutes shall be signed by Chairman of the Supervisory Board and Company 

Secretary in the position of a minutes clerk; provided that Supervisory Board Chairman 

does not chair the respective Supervisory Board meeting, the minutes shall be signed 

also by the Chairperson.  

14. An informative extract of the respective resolutions will be available to the Supervisory 

Board members within 3 business days from the latest meeting.  

 

V. 

Voting by Members of the Supervisory Board Outside meetings 

1. If all members of the Supervisory Board so agree, the Supervisory Board can adopt 

a decision “outside” its meeting (per rollam). The procedure of voting outside meetings 

is governed by the Articles 24 and 18 of the Articles of Association. 

2. Per rollam decision-making may be initiated by: 

a) a call by Chairman or, if Chairman is absent, by Vice-Chairman of the 

Supervisory Board in rank order, 

b) a joint call by all members of the Supervisory Board present at the meeting, if the 

Supervisory Board does not constitute a quorum due to a shortage of members 

present. 

3. Per rollam decision-making is subject to the same rules as adoption of decisions at 

Supervisory Board meetings provided that all Supervisory Board members are deemed 

to be attending (present) for the purposes of the assessment of quorum and of adoption 

of the decision. 

4. The information on the decision-making referred to in par. (1) through (3) must be 

recorded in the Minutes from the next meeting of the Supervisory Board. 

5. The expression of will of a Supervisory Board member who is not present at the 

meeting in person must unambiguously indicate how he/she votes; it is not permissible 

for a Supervisory Board member who is not present in person to authorize another 

Supervisory Board member who is present at the meeting in person to vote instead of 

him/her. The information on the decision-making under this paragraph must be included 

in the Minutes from the Supervisory Board meeting. 

6. All organizational work associated with the decision-making referred to in par. (1) 

through (6) shall be ensured by Company Secretary. 

7. If a Supervisory Board member agrees with per rollam voting, he/she shall express 

his/her opinion on the proposed resolution, i.e. whether he/she votes in favour or against 
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of the proposed resolution or whether he/she abstained from voting. If a Supervisory 

Board member votes in the manner described in Art. 18 par. (2) of the Articles of 

Association after the deadline, his/her vote shall be considered invalid.  

8. After receiving the vote from the last member of the Supervisory Board, Company 

Secretary shall inform members of the Supervisory Board whether the per rollam voting 

took place, what were the results of voting and whether any decision was made outside 

the meeting. Company Secretary shall record the results in the Minutes of the upcoming 

meeting of the Supervisory Board.  

 

VI. 

Final Provisions 

1. The scope and manner of disclosure of individual resolutions made by the Supervisory 

Board to media shall be governed by previous decisions of the Supervisory Board.  

2. Proposals for modifications and amendments of these Rules of Procedure can be raised 

by any member of the Supervisory Board in writing in between the Supervisory Board 

meetings or verbally at the Supervisory Board meeting.  

3. Supervisory Board members are obliged to secure necessary protection of information, 

Minutes, materials and other documentation and electronic data or access passwords 

provided to them within the discharge of their in line with the classified level of their 

confidentiality. This provision shall also apply to persons who have access to the said 

information, minutes, documents, etc.  

 

 

 

 

 


