
 
ORDINARY GENERAL MEETING 

OF BIOTON SPÓŁKA AKCYJNA 

CONVENED FOR 30 JUNE 2010 

 

FORM OF A PROXY 

 

I (We), the below signed, a shareholder (representative of a shareholder) of BIOTON S.A. with its 

registered seat in Warsaw, hereby declare that: ……………………….............................(shareholder’s 

full name/ business name) (the “Shareholder”) holds …………………………… (number) of shares 

in the Company,  

and I (we) hereby authorise: 

 the President of the Company’s Management Board to act in accordance with the voting 

instructions given below.  

If the shareholder does not attach the voting instruction, fills it out incorrectly or in a way that 

makes it impossible for the proxy to vote or instructs the proxy to vote at his own discretion, the 

proxy shall be entitled to vote (i) in favour of the resolutions proposed by the Management 

Board; (ii) in favour of the draft resolutions presented by shareholders of the Company which do 

not materially amend the resolutions proposed by the Management Board or prevent the 

achieving of the objectives of the resolutions proposed by the Management Board; and (iii) 

against resolutions proposed by shareholders of the Company which contradict the resolutions 

proposed by the Management Board or prevent the achieving of the objectives of the resolutions 

proposed by the Management Board. 

or 

 Mr/Ms ......................................................................................................................., holder of 

passport/identification card/ other identification document number 

.................................................., to act in accordance with the voting instructions given by the 

below / at the discretion of the proxy.
*
 

 (Is the proxy entitled to grant further powers of attorney: Yes  No ), 

or 

 ..................................................................... (name of entity), with its registered seat (office) 

in .............................................................and address................................................................, to 

act in accordance with the voting instructions given by the below / at the discretion of the proxy.  

 Is the proxy entitled to grant further powers of attorney: Yes  No  

The proxy is entitled to represent the Shareholder at the Ordinary General Meeting of the Company, 

convened for 30 June 2010, at 15:00, in Warsaw, at Starościńska 5, 02-516 (the “Ordinary General 

Meeting”), and in particular to participate in and speak at the Ordinary General Meeting, to sign the 

attendance register, to vote on behalf of the Shareholder and to perform all other actions related to the 

Ordinary General Meeting. 

This power of attorney applies to all shares in the Company held by the Shareholder.
 

 

 

                                                 
*
 Please delete as applicable. 

 If the shareholder intends to empower the proxy to vote only with some of the shares held by the shareholder or to vote in different ways please indicate the number of shares 

the proxy should vote with and the manner of voting in the attached voting instruction. 
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Shareholder data / data of persons authorised to represent the Shareholder: 

Name: ............................................................................... 

Company: ......................................................................... 

Position............................................................................. 

Address: ............................................................................ 

........................................................................................... 

Name: ....................................................................... 

Company: ................................................................. 

Position: .................................................................. 

Address:.................................................................... 

.................................................................................. 

Signature of shareholder / persons authorised to represent the shareholder: 

 

 

__________________________________ 

(signature) 

Place:  .............................................  

Date:  ..............................................  

 

 

__________________________________ 

(signature) 

Place:  .............................................  

Date: ...............................................  

PLEASE NOTE THAT IN THE EVENT OF ANY DISCREPANCIES BETWEEN THE 

SHAREHOLDER DATA STATED IN THE POWER OF ATTORNEY AND THE DATA ON 

THE LIST OF SHAREHOLDERS MADE ON THE BASIS OF THE SCHEDULE RECEIVED 

FROM THE ENTITY MAINTAINING THE DEPOSITORY OF SECURITIES (i.e. THE 

NATIONAL DEPOSITORY OF SECURITIES) DELIVERED TO THE COMPANY IN 

ACCORDANCE WITH ARTICLE  406
3
 OF THE COMMERCIAL COMPANIES CODE, 

THE SHAREHOLDER CANNOT BE ADMITTED TO PARTICIPATE IN THE ORDINARY 

GENERAL MEETING. 

PLEASE NOTE FURTHER THAT THE COMPANY DOES NOT IMPOSE AN 

OBLIGATION TO GRANT A PROXY USING THIS FORM. THE COMPANY ALSO DOES 

NOT IMPOSE AN OBLIGATION TO GRANT A PROXY THROUGH ELECTRONIC 

MEANS; THE COMPANY RESERVES THAT A SHAREHOLDER WHO USES 

ELECTRONIC MEANS OF COMMUNICATION IS SOLELY AND EXCLUSIVELY 

LIABLE FOR THE RISK RELATED WITH THE USE OF SUCH FORM. 

PLEASE NOTE THAT PURSUANT TO ARTICLE 87 SECTION 1 CLAUSE 1 SUB-CLAUSE 

4) IN CONJUNCTION WITH ARTICLE 90 SECTION 3 OF THE ACT ON PUBLIC 

OFFERING, THE CONDITIONS GOVERNING THE INTRODUCTION OF FINANCIAL 

INSTRUMENTS TO ORGANISED TRADING AND ON PUBLIC COMPANIES (THE “ACT 

ON PUBLIC OFFERING”) A PROXY WHO WAS NOT GIVEN A BINDING VOTING 

INSTRUCTIONS IN WRITING HAS REPORTING OBLIGATIONS SET FORTH IN 

ARTICLE 69 OF THE ACT ON PUBLIC OFFERING WHICH INVOLVE, IN 

PARTICULAR, THE OBLIGATION TO REPORT TO THE POLISH FINANCIAL 

SUPERVISION AUTHORITY AND THE COMPANY THAT: THE GIVEN ATTORNEY 

REACHED OR EXCEEDED 5%, 10%, 15%, 20%, 25%, 33%, 50%, 75% AND 90% OF THE 

TOTAL NUMBER OF VOTES IN THE COMPANY.  

IN LIGHT OF THE ABOVE INFORMATION DUTIES, THE COMPANY’S MANAGEMENT 

BOARD STRESSES THAT THE SHAREHOLDERS WHO INTEND TO GRANT A PROXY 

TO VOTE TO ANY OF THE MANAGEMENT BOARD MEMBERS SHOULD ATTACH A 

DULY FILLED OUT AND BINDING VOTING INSTRUCTIONS, OTHERWISE THE 

MANAGEMENT BOARD WILL VOTE (i) IN FAVOUR OF THE RESOLUTIONS AS 
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PROPOSED BY THE MANAGEMENT BOARD; (ii) IN FAVOUR OF THE DRAFT 

RESOLUTIONS PROPOSED BY SHAREHOLDERS OF THE COMPANY WHICH DO NOT 

MATERIALLY CHANGE THE RESOLUTIONS PROPOSED BY THE MANAGEMENT 

BOARD OR PREVENT THE ACHIEVING OF THE OBJECTIVES OF THE RESOLUTIONS 

PROPOSED BY THE MANAGEMENT BOARD; AND (iii) AGAINST RESOLUTIONS 

PROPOSED BY SHAREHOLDERS OF THE COMPANY WHICH CONTRADICT THE 

RESOLUTIONS PROPOSED BY THE MANAGEMENT BOARD OR PREVENT THE 

ACHIEVING OF THE OBJECTIVES OF THE RESOLUTIONS PROPOSED BY THE 

MANAGEMENT BOARD. 
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IMPORTANT INFORMATION 

 

Appointment of proxy – explanations: 

Based on this form a shareholder is given the opportunity to appoint the following individuals as its 

proxy: (i) the President of the Management Board of the Company;; or (ii) any designated individual; 

or (iii) any entity other than an individual. 

In order to appoint the proxy you need to put “X” next to the person you intend to establish your 

proxy. If you intend to appoint as proxy the entity referred to under (ii) or (iii), please fill in the data 

identifying such person. 

Where the Shareholder appoints as a proxy person referred to in section “(i)” above and does not 

attach the voting instruction form, fills it out incorrectly or in a way that makes it impossible for the 

proxy to vote or instructs the proxy to vote at his own discretion, the proxy shall be entitled to vote (i) 

in favour of the resolutions proposed by the Management Board; (ii) in favour of the draft resolutions 

presented by shareholders of the Company which do not materially amend the resolutions proposed by 

the Management Board or prevent the achieving of the objectives of the resolutions proposed by the 

Management Board; and (iii) against resolutions proposed by shareholders the Company which 

contradict the resolutions proposed by the Management Board or prevent the achieving of the 

objectives of the resolutions proposed by the Management Board. 

The shareholder is authorised to establish more than one proxy or empower one proxy to vote only 

with a part of the Company’s shares held by the shareholder. In both cases, however, he is required to 

indicate in the voting instruction the number of shares in the Company with which the relevant proxy 

is authorised to vote. If the shareholder establishes several proxies he should fill out a separate form 

for each proxy. 

 

Electronic power of attorney: 

A proxy may be granted fully electronically and its granting in such form does not require a secure 

electronic signature verified with the use of a valid qualified certificate. 

The grant of an electronic proxy should be notified to the Company by fax to the following no. +48 

(22) 721 13 33 or email to the following address: wza@bioton.pl by despatching to the above address 

a “pdf” file format version of the document of the proxy (or any other electronic format permitting to 

read it by the Company) signed by the Shareholder or, in case of shareholders other than individuals, 

by the persons authorised to represent the Shareholder. 

 

Identification of Shareholder 

In order to identify the Shareholder who grants the power of attorney the following should be attached 

to this power of attorney: 

(i) if the shareholder is an individual, a copy of the identification card, passport or any other 

official document confirming the shareholder’s identity; or 

(ii) if the shareholder is not an individual, a copy of an extract from the relevant register or any 

other document confirming the authority of one or several individuals to represent the 

Shareholder at the Ordinary General Meeting (e.g. an unbroken sequence of powers of 

attorney). 

In order to identify the shareholder granting the power of attorney electronically, the above documents 

should be sent electronically in a “pdf” file format (or any other electronic format permitting it to be 
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read by the Company) to the following address: wza@bioton.pl or by fax to the following no. +48 (22) 

721 13 33. 

In the event of doubt as to the authenticity of the copies of the above-mentioned documents, the 

Management Board of the Company reserves the right to demand that the proxy present the following 

upon the drafting of the attendance register: 

(i) if the shareholder is an individual, a true and correct copy of the original certified as such by a 

notary or an entity authorised to confirm that a copy of an identification card, a passport or any 

other official document confirming the identity of the shareholder is a true and correct copy of 

the original; or 

(ii) if the shareholder is not an individual, an original or a copy of the original certified as true and 

correct by a notary or another entity having the authority to confirm that a document is a true 

and correct copy of an extract from the relevant register or any other document confirming the 

authority of one or several individuals to represent the shareholder at the Ordinary General 

Meeting (e.g. an unbroken sequence of powers of attorney). 

 

Identification of proxy 

In order to identify the proxy, the Management Board of the Company reserves the right to demand 

from the proxy presentation of the following upon the drafting of the attendance register: 

(i) if the proxy is an individual, the identification card, passport or any other official document 

confirming the proxy’s identity; or 

(ii) if the proxy is not an individual, an original or a copy of the original certified as true and 

correct by a notary or another entity having the authority to confirm that a copy of an extract 

from the relevant register or another document confirming the authority of an individual(s) to 

represent the proxy at the Ordinary General Meeting (e.g. an unbroken sequence of powers of 

attorney) and an identification card, passport or any other official document confirming the 

identity of one or several individuals authorised to represent the proxy at the Ordinary General 

Meeting. 
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INSTRUCTIONS OF THE EXERCISE OF VOTING RIGHTS BY A PROXY 

The Ordinary General Meeting of BIOTON S.A. convened for 30 June 2010 at 15.00 (3 pm) in Warsaw 

at Starościńska 5, 02-516 Warszawa. 

 

POINT 5 ON THE AGENDA – ADOPTING A RESOLUTION ON REVIEWING AND 

APPROVING OF THE MANAGING BOARD’S REPORT ON THE OPERATION OF THE 

COMPANY AND FINANCIAL STATEMENT FOR THE ACCOUNTING YEAR 2009 

(Draft resolution – Schedule No. 1) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other
*
 (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

 

 

 

                                                 
* If the shareholder nominates the President of the Management Board his proxy and does not fill out this field the proxy shall be entitled to vote  (i) in 

favour of the resolutions proposed by the Management Board; (ii) in favour of the draft resolutions presented by shareholders of the Company which do 
not materially amend the resolutions proposed by the Management Board or prevent the achieving of the objectives of the resolutions proposed by the 

Management Board; and (iii) against resolutions proposed by shareholders of the Company which contradict the resolutions proposed by the Management 

Board or prevent the achieving of the objectives of the resolutions proposed by the Management Board. 

POINT 6 ON THE AGENDA – ADOPTING A RESOLUTIONON REVIEWING AND 

APPROVING OF THE MANAGING  BOARD’S REPORT ON THE OPERATION OF THE 

CAPITAL GROUP BIOTON S.A. AND THE CONSOLIDATED FINANCIAL STATEMENT 

OF THE CAPITAL GROUP BIOTON S.A. FOR THE ACCOUNTING YEAR 2009 

 (Draft resolution – Schedule No. 2) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 7 ON THE AGENDA – ADOPTING A RESOLUTION ON REVIEWING AND 

APPROVING OF THE REPORTS OF THE SUPERVISORY BOARD OF THE COMPANY 

FOR ACCOUNTING YEAR 2009 

 (Draft resolution – Schedule No. 3) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 8 ON THE AGENDA – ADOPTING A RESOLUTION ON COVERING THE LOSS OF 

THE COMPANY FOR THE ACCOUNTING YEAR 2009 

 (Draft resolution – Schedule No. 4) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE PRESIDENT OF THE MANAGING BOARD OF 

BIOTON S.A. IN THE PERIOD BETWEEN 1 JANUARY 2009 AND 15 JANUARY 2009 BY 

MR. ADAM WILCZĘGA  

(Draft resolution – Schedule No. 5) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE PRESIDENT OF THE MANAGING BOARD OF 

BIOTON S.A. IN THE PERIOD BETWEEN 15 JANUARY 2009 AND 9 NOVEMBER 2009 BY 

MR. JANUSZ R. GUY 

(Draft resolution – Schedule No. 6) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE PRESIDENT OF THE MANAGING BOARD OF 

BIOTON S.A. IN THE PERIOD BETWEEN 9 NOVEMBER 2009 AND 31 DECEMBER 2009 

BY MR. SŁAWOMIR ZIEGERT 

(Draft resolution – Schedule No. 7) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE VICE-PRESIDENT OF THE MANAGING BOARD OF 

BIOTON S.A. IN THE PERIOD BETWEEN 15 JANUARY 2009 AND 31 DECEMBER 2009 

BY MR. ADAM WILCZĘGA  

(Draft resolution – Schedule No. 8) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE MANAGING BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 1 JANUARY 2009 AND 26 JUNE 2009 BY MS. JOANNA 

SZYMAŃSKA-BULSKA 

(Draft resolution – Schedule No. 9) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE MANAGING BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 22 SEPTEMBER 2009 AND 31 DECEMBER 2009 BY MR. 

ROBERT RACZKOWSKI 

(Draft resolution – Schedule No. 10) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 9 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE MANAGING BOARD OF BIOTON 

S.A. IN 2009 BY MR. WALDEMAR KRZEWSKI 

(Draft resolution – Schedule No. 11) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE CHAIRMAN OF THE SUPERVISORY BOARD OF 

BIOTON S.A. IN 2009 BY MR. RYSZARD KRAUZE 

(Draft resolution – Schedule No. 12) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF THE VICE-CHAIRMAN OF THE SUPERVISORY BOARD 

OF BIOTON S.A. IN THE PERIOD BETWEEN 22 SEPTEMBER 2009 AND 31 DECEMBER 

2009 BY MR. ZYGMUNT SOLORZ-ŻAK 

(Draft resolution – Schedule No. 13) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 1 JANUARY 2009 AND 26 JUNE 2009 BY MR. DARIUSZ 

GÓRKA 

(Draft resolution – Schedule No. 14) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 6 APRIL 2009 AND 22 SEPTEMBER 2009 BY MR. 

ZYGMUNT SOLORZ-ŻAK 

(Draft resolution – Schedule No. 15) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 29 JUNE 2009 AND 31 DECEMBER 2009 BY MR. 

CLAUDIO ALBRECHT 

(Draft resolution – Schedule No. 16) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 29 JUNE 2009 AND 31 DECEMBER 2009 BY MR. 

TOMASZ BUZUK 

(Draft resolution – Schedule No. 17) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN THE PERIOD BETWEEN 29 JUNE 2009 AND 31 DECEMBER 2009 BY MS. 

JOANNA SZYMAŃSKA-BULSKA 

(Draft resolution – Schedule No. 18) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MR. PIOTR BOROWICZ 

(Draft resolution – Schedule No. 19) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MR. MACIEJ GRELOWSKI 

(Draft resolution – Schedule No. 20) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MR. PAWEŁ GRICUK 

(Draft resolution – Schedule No. 21) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MS. BARBARA RATNICKA-KICZKA 

(Draft resolution – Schedule No. 22) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MR. WIESŁAW WALENDZIAK 

(Draft resolution – Schedule No. 23) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 10 ON THE AGENDA – ADOPTING A RESOLUTION ON ACKNOWLEDGEMENT 

FULFILMENT OF DUTIES OF A MEMBER OF THE SUPERVISORY BOARD OF BIOTON 

S.A. IN 2009 BY MR. KRZYSZTOF WILSKI 

(Draft resolution – Schedule No. 24) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 



 

18 
 

 

 

 

 

 

 

 

 

POINT 11 ON THE AGENDA – ADOPTING RESOLUTION ON ESTABLISHING THE 

NUMBER OF MEMBERS OF THE SUPERVISORY WITH REGARD TO EXPIRATION AS 

ON THE DAY OF THIS ORDINARY GENERAL MEETING OF THE MANDATES OF THE 

MEMBERS OF THE SUPERVISORY BOARD 

(Draft resolution – Schedule No. 25) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 

 

POINT 11 ON THE AGENDA – ADOPTING RESOLUTION ON APPOINTMENT OF A 

MEMBER OF THE SUPERVISORY BOARD WITH REGARD TO EXPIRATION AS ON 

THE DAY OF THIS ORDINARY GENERAL MEETING OF THE MANDATES OF THE 

MEMBERS OF THE SUPERVISORY BOARD 

 (Draft resolution – Schedule No. 26) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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Signature of shareholder / persons authorised to represent the shareholder 

 

 

 

__________________________________ 

(signature) 

Place:  .............................................  

Date:  ..............................................  

 

 

 

__________________________________ 

(signature) 

Place:  .............................................  

Date:  ..............................................  

 

POINT 11 ON THE AGENDA – ADOPTING RESOLUTION ON APPOINTMENT OF A 

MEMBER OF THE SUPERVISORY BOARD FULFILLING THE CONDITIONS SPECIFIED 

IN § 18 UST. 1 ITEMS 2 – 4 OF THE ARTICLES OF ASSOCIATION OF THE COMPANY 

WITH REGARD TO EXPIRATION AS ON THE DAY OF THIS ORDINARY GENERAL 

MEETING OF THE MANDATES OF THE MEMBERS OF THE SUPERVISORY BOARD 

(Draft resolution – Schedule No. 27) 

  In favour   Against 

  Placing an 

objection 

  Abstaining   at the proxy’s 

discretion 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

___________ 

Number of shares: 

____________ 

 Other (in case projects of the resolution other than the ones proposed by the management board 

are submitted): 
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EXPLANATIONS 

The shareholders are requested to issue instructions by placing an “X” in the relevant field. If the 

shareholder nominates the President of the Management Board and the manner of voting is not marked 

at all, the shareholder marks “at the proxy discretion” box, or if more than one manner of voting is 

marked with respect to a specific point on the agenda with respect to all the shares in the Company 

held by that shareholder, the proxy shall be entitled to vote (i) in favour of the resolutions proposed by 

the Management Board; (ii) the draft resolutions presented by shareholders of the Company which do 

not materially amend the resolutions proposed by the Management Board or prevent the achieving of 

the objectives of the resolutions proposed by the Management Board; and (iii) against resolutions 

proposed by shareholders of the Company which contradict the resolutions proposed by the 

Management Board or prevent the achieving of the objectives of the resolutions proposed by the 

Management Board. 

If the field “other” is marked the shareholders are requested to provide in that field detailed 

instructions concerning the exercise of voting rights by the proxy in case other projects of resolutions 

are submitted by shareholders of the Company. The Management Board hereby announces that if the 

shareholder nominates the President of the Management Board and does not fill out the field “other” 

the proxies shall be entitled to vote as stated above with respect to resolutions proposed by 

shareholders of the Company. 

If the shareholder resolves to vote differently with respect to its shares, such shareholder is requested 

to designate in a relevant field the number of shares which are to be voted “in favour”, “against” or 

which are to “abstain”. If the number of shares is not indicated, it is considered that the proxy is 

authorised to vote in the manner as stated in the instructions all the shares held by the shareholder. In 

any event, the sum of Company shares which the instructions of voting otherwise applies to cannot be 

greater than the number of all the shares in the Company held by the shareholder. 

The draft resolutions which are proposed to be adopted in the specific points on the agenda are 

attached as schedules to these instructions.  

Please note that the draft resolutions attached to these instruction may differ from the draft 

resolutions submitted to a vote at the Ordinary General Meeting. To avoid any doubt as to the 

manner in which the proxy is supposed to vote in such an event, please specify in the field 

“other” the manner in which the proxy is to act in such circumstances.  
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SCHEDULE NO. 1 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on reviewing and approving of 

the Managing Board’s report on the operation of BIOTON S.A.  

and financial statement of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 1 of the Code of Commercial Companies, after having reviewed the Managing Board’s report on 

the operation of BIOTON S.A. and financial statement of the Company for the year ending on 31 

December 2009, approves the Managing Board’s report on the operation of the Company and the 

financial statement of BIOTON S.A. covering:  

1) „Balance sheet drawn up as at 31 December 2009”, closing with the total assets and liabilities 

balance sum of 1.505.388 kPLN (say: one billion five hundred five million three hundred eighty 

eight thousand zloty), 

2) “Profit and loss account drawn up for the period between 01 January 2009 and 31 December2009”, 

showing net loss in the amount of 387,799 kPLN (say: three hundred eighty seven million seven 

hundred ninety nine thousand zloty), 

3) “Total income statement" showing total income recognized in the period between 01 January 2009 

and 31 December 2009”, in the negative amount of 387,799 kPLN (say: three hundred eighty 

seven million seven hundred ninety nine thousand zloty), 

4) „Statement of changes in the equity capital as at 31 December 2009” showing the increase of the 

equity capital by the amount of 63.863 kPLN (say: sixty three million eight hundred sixty three 

thousand zloty), 

5) “Cash flow statement for the period between 01 January 2009 and 31 December 2009”, showing 

increase of the net cash by the amount of 516 kPLN (say: five hundred sixteen thousand zloty), 

6) Additional information and explanations to the financial statement of the Company. 
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SCHEDULE NO. 2 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on reviewing and approving of 

the Managing Board’s report on the operation of the Capital Group BIOTON S.A. 

and financial statement of the Capital Group BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 395 § 5 of the Code of 

Commercial Companies, after having reviewed the Managing Board’s report on the operation of the 

Capital Group BIOTON S.A. and financial statement of the Capital Group BIOTON S.A. for the year 

ending on 31 December 2009, approves the Managing Board’s report on the operation of the Capital 

Group BIOTON S.A. and the consolidated financial statement of the Capital Group BIOTON S.A. 

covering:  

1) „Consolidated balance sheet drawn up as at 31 December 2009”, closing with the total assets and 

liabilities balance sum of 1.604.804 kPLN (say: one billion six hundred four million eight hundred 

and four thousand zloty), 

2) “Profit and loss account drawn up for the period between 01 January 2009 and 31 December2009”, 

showing net loss in the amount of 599,878 kPLN (say: five hundred ninety nine million eight 

hundred seventy eight thousand zloty), 

3) „Consolidated total income statement” showing the total incomes recognized in the period between 

1 January 2009 and 31 December 2009 in the negative amount 607,935 kPLN (say: six hundred 

seven million nine hundred thirty five thousand zloty), 

4) „Consolidated statement of changes in the equity capital as at 31 December 2009” showing 

decrease of the equity capital by the amount of 157,728 kPLN (say: one hundred fifty seven 

million seven hundred twenty eight thousand zloty), 

5) “Consolidated cash flow statement for the period between 01 January 2009 and 31 December 

2009”, showing decrease of the net cash by the amount of 6,068 kPLN (say: six million sixty eight 

thousand zloty), 

6) Additional information and explanations to the consolidated financial statement of the Capital 

Group BIOTON S.A. 
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 SCHEDULE NO. 3 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on reviewing and approving of the reports of the Supervisory Board of the Company for 2009 

 

After consideration the Ordinary General Meeting of BIOTON S.A., acting pursuant to Art. 382 § 3 

and Art. 395 § 5 of the Code of Commercial Companies and according to the rule III.1.1 and III.1.2 

„The Best Practices of WSE Listed Companies”,  approves the following documents: (i) report on the 

results of assessment of the Managing Board's report on operations of the Company in 2009, the 

financial statement of the Company for the accounting year 2009 and consolidated financial statement 

of the Capital Group BIOTON S.A. for the accounting year 2009 and the application of the Managing 

Board for covering the loss, (ii) assessment of Company's situation in  2009 and (iii) assessment of 

operations of the Supervisory Board in 2009, drawn up by the Supervisory Board. 

 

REPORT OF THE SUPERVISORY BOARD OF BIOTON SPÓŁKA AKCYJNA 

FOR THE ACCOUNTING YEAR ENDING ON 31 DECEMBER 2009 

 

Pursuant to Art. 382 § 3 of the Code of Commercial Companies the Supervisory Board of BIOTON 

S.A. has made an assessment of:  

1) the financial statement of BIOTON S.A. ("Company") for the accounting year ended on 31 

December 2009  covering: 

 „Balance sheet drawn up as at 31 December 2009”, closing with the total assets and 

liabilities balance sum of 1.505.388 kPLN (say: one billion five hundred five million three 

hundred eighty eight thousand zloty), 

 “Profit and loss account drawn up for the period between 01 January 2009 and 31 

December2009”, showing net loss in the amount of 387,799 kPLN (say: three hundred 

eighty seven million seven hundred ninety nine thousand zloty), 

 “Total income statement" showing total income recognized in the period between 01 

January 2009 and 31 December 2009”, in the negative amount of 387,799 kPLN (say: three 

hundred eighty seven million seven hundred ninety nine thousand zloty), 

 „Statement of changes in the equity capital as at 31 December 2009” showing the increase 

of the equity capital by the amount of 63.863 kPLN (say: sixty three million eight hundred 

sixty three thousand zloty), 

 “Cash flow statement for the period between 01 January 2009 and 31 December 2009”, 

showing increase of the net cash by the amount of 516 kPLN (say: five hundred sixteen 

thousand zloty), 

 Additional information and explanations to the financial statement of the Company, 

2) Managing Board’s report on the operation of Company in the accounting year ended on 31 

December 2009, 

3) application of the Managing Board to the Ordinary General Meeting of the Company on 

covering the net loss from the supplementary capital of the Company, 
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4) consolidated financial statement of the Capital Group BIOTON S.A. ("Group") for the 

accounting year ended on 31 December 2009 covering:  

 „Consolidated balance sheet drawn up as at 31 December 2009”, closing with the total 

assets and liabilities balance sum of 1.604.804 kPLN (say: one billion six hundred four 

million eight hundred and four thousand zloty), 

 “Consolidated profit and loss account for the period between 01 January 2009 and 31 

December 2009”, showing net loss in the amount of 599,878 kPLN (say: five hundred 

ninety nine million eight hundred seventy eight thousand zloty), 

 „Consolidated total income statement” showing the total incomes recognized in the period 

between 1 January 2009 and 31 December 2009 in the negative amount 607,935 kPLN 

(say: six hundred seven million nine hundred thirty five thousand zloty), 

 „Consolidated statement of changes in the equity capital as at 31 December 2009” showing 

decrease of the equity capital by the amount of 157,728 kPLN (say: one hundred fifty 

seven million seven hundred twenty eight thousand zloty), 

 “Consolidated cash flow statement for the period between 01 January 2009 and 31 

December 2009”, showing decrease of the net cash by the amount of 6,068 kPLN (say: six 

million sixty eight thousand zloty), 

 Additional information and explanations to the consolidated financial statement of the 

Capital Group BIOTON S.A.  

5) Managing Board’s report on the operation of the Capital Group BIOTON S.A. in the 

accounting year ended on 31 December 2009. 

While making the analysis and assessment of the statements, reports and the application referred to 

hereinabove, the Supervisory Board used the opinion and recommendation of the Audit Committee 

presented in the Audit Committee's report of 31 May 2010 and the opinion and report of the Chartered 

Auditor appointed to audit the financial statements of the Company and the Capital Group BIOTON 

S.A. for 2009 (hereinafter referred to as „the Chartered Auditor”). In his opinion the Chartered Auditor 

has stated in particular that the financial statements of the Company and the Group for 2009 in all 

material aspects: 

(i) present in a reliable and clear way the material and financial situation of the Company and the 

Capital Group BIOTON S.A. as at 31 December 2009 (except for the effects of possible 

corrections resulting from the reservation specified in the justification of the opinion of the 

Chartered Auditor), 

(ii) have been drawn up, in all significant aspect, in line with the International Standards of 

Financial Reports, as approved by the European Union, 

(iii) are compliant with the legal regulations affecting the form and contents of financial statements 

which regulate the way of drawing up the financial statements, provisions of the Articles of 

Association of the Company, and legal regulations applicable to the Capital Group BIOTON 

S.A.  

 

In the result of the above mentioned assessment, the Supervisory Board has decided to recommend to 

the Ordinary General Meeting of the Company: 

1) approval of the financial statement of the Company for the accounting year ended on 31 

December 2009, 

2) approval of the Managing Board’s report on the operation of Company in the accounting year 

ended on 31 December 2009, 
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3) approval of the consolidated financial statement of the Capital Group BIOTON S.A. for the 

accounting year ended on 31 December 2009, 

4) approval of the Managing Board’s report on the operation of the Capital Group BIOTON S.A. 

in the accounting year ended on 31 December 2009, 

5) adopting a resolution on covering the net loss of the Company for the accounting year 2009 in 

the amount of 387,799,550.22 from the supplementary capital of the Company, 

6) acknowledgement of fulfilment of duties by the members of the Managing Board and the 

Supervisory Board in the accounting year ended on 31 December 2009. 

 

ASSESSMENT BY THE SUPERVISORY BOARD OF BIOTON S.A. 

OF THE COMPANY SITUATION IN 2009 

(TAKING INTO ACCOUNT THE ASSESSMENT OF THE INTERNAL CONTROL SYSTEM 

AND COMPANY SIGNIFICANT RISK MANAGEMENT SYSTEM) 

 

Pursuant to the rule III.1.1 of „The Best Practices of WSE Listed Companies”, the Supervisory Board 

of BIOTON S.A. („the Company”) after the analysis of the financial statement and results of the 

Company in 2009, after getting acquainted with: 

(i) the opinion of the Chartered Auditor on the audit of the financial statement of the Company 

and  

(ii) the opinion and recommendation included in the report of the Audit Committee of the 

Supervisory Board of the Company („Audit Committee”) of 31 May 2010 („Audit 

Committee's Report”),  

assesses positively both the financial situation of the Company and its prospective development.  

 

The Supervisory Board has positive opinion on the achievements of the Company in 2009. The most 

important of them include:  

 redefinition of the strategy of Company development which has been approved by the 

Supervisory Board at the session on 12 February 2010 

 signing a 15-years distribution agreement with Bayer HealthCare for sales of insulin 

manufactured by the Company on the territory of the People's Republic of China, 

 carrying out in 2009 and completion in the 1st quarter of 2010 of the restructuring process and 

reorganization of the Capital Group of the Company („Group”) and improvement of internal 

control over the companies of the Group, in particular in the areas of business development, 

medicines registration and investments and finances management,  

 significant reduction of Company's indebtedness in banks from the level of 460 million PLN at 

31 December 2008 to the level of 166 million PLN as at 30 April 2010, 

 sales of non-strategic assets of the Company, including the company Bioton Wostok and in 

2010 the assets related to the manufacture of antibiotics in Poland, 

 further advancement (through completion of clinical trials of III phase) of registration 

processes of the sustained release growth hormone (SR hGH). 

 

While analysing the financial results in 2009, the Supervisory Board of the Company draws attention 

to: 

 the changes in the composition of the Managing Board made in January and November 2009 

and January 2010 through appointment by PROKOM Investments S.A. – in the execution of 
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personal entitlements of a stockholders - of Mr. Sławomir Ziegert to the position of the 

President of the Managing Board and Mr. Adam Aleksandrowicz, to the position of a Member 

of the Managing Board and Financial Director of the Company - in the opinion of the 

Supervisory Board the above changes strengthen the Company and allow for the further 

development of its core business and better control over all areas of Company and Group 

operations, 

 Implementation by the Managing Board of the Company of a new strategy of the Company and 

simultaneously execution of the reorganisation process and cost reduction, 

 the decision of the Managing Board of the Company- being the effect of the implementation of 

the new strategy- on the amount of the write downs in the balance sheet for 2009 which 

affected the financial results of the Company, 

 significant reduction of Company's indebtedness in banks to the level of 166 million PLN at 30 

June 2010 (from the level of 460 million PLN as at 31 December 2008), 

 the costs related to the restructuring and reorganisation process incurred by the Company in 

2009, 

 the cost incurred by the Company related to financing of the R&D works of the pharmaceutical 

products, including the sustained release growth hormone (3rd phase of clinical trials). 

 

The Managing Board is responsible for establishing an effective internal control system and risk 

management.  

 

In the opinion and recommendation of the Audit Committee expressed in the Audit Committee's 

Report, the internal control system and the risk management system are adjusted to the extent and 

profile of risk related to the current operations of the Company and is under constant improvement. In 

the opinion of the Audit Committee of the Supervisory Board of the Company, the latter takes 

appropriate actions aiming at the implementation of the best solutions, attaching great significance to 

management of exchange rate risk, liquidity and systems integration. In view of the above, after taking 

into account the opinion of the chartered auditor and opinion and recommendation of the Audit 

Committee, the Supervisory Board emphasizes the fact of involvement of the Managing Board of the 

Company in the issues related to internal control and positively assesses its support in developing 

solutions within this scope.  

 

The Supervisory Board expresses the opinion that the Company has sufficient grounds and potential to 

cope with the new challenges it will have to face in the process of Company development and increase 

of the Company value. 

 

The information concerning occurrences in 2010 included herein constitutes additional information 

but it is of significance for the full assessment of the Company's situation and shows the results of the 

development strategy implemented by the Company and approved by the Supervisory Board. 

 

ASSESSMENT OF THE OPERATION OF THE SUPERVISORY BOARD OF BIOTON S.A. 

 

Pursuant to the rule III.1.2 of „The Best Practices of WSE Listed Companies”, the Supervisory Board 

of BIOTON S.A. („the Company”) submits to the stockholders of the Company the assessment of its 

work in 2009.  

 

Pursuant to the Code of Commercial Companied the Supervisory Board constantly supervises all 

scopes of activities of the Company. Beside the Code of Commercial Companies operations of the 
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Supervisory Board base on: the Articles of Association of the Company, the resolutions of the General 

Meeting, the Bylaws of the Supervisory Board as adopted by the Supervisory Board.  

 

On 16 September 2009 the Supervisory Board has established Audit Committee of the Supervisory 

Board („Audit Committee”), whose main task is to provide opinions within the scope of competence 

of the Supervisory Board with regard to the following fields of operation of the Company and its 

Capital Group („Group”): 

 financial reporting, 

 General and quarterly financial planning, 

 execution of financial plans submitted to the Supervisory Board, 

 audit of financial statements by a chartered auditor, 

 internal and external control system, including internal audit, 

 risk management system. 

 

Composition of the Supervisory Board 

In the accounting year 2009 the composition of the Supervisory Board was as follows: 

 Ryszard Krauze   - Chairman of the Supervisory Board, 

 Zygmunt Solorz-Żak   - a Member of the Board since 6.04.2009, 

- Vice Chairman of the Board since 22.09.2009, 

 Claudio Albrecht   - a Member of the Board since 29.06.2009, 

 Piotr Borowicz   - a Member of the Board, 

 Tomasz Buzuk   - a Member of the Board since 29.06.2009, 

 Dariusz Górka   - a Member of the Board until 26.06.2009, 

 Maciej Grelowski   - a Member of the Board, 

 Paweł Gricuk    - a Member of the Board, 

 Barbara Ratnicka-Kiczka  - a Member of the Board, 

 Joanna Szymańska-Bulska  - a Member of the Board since 29.06.2009, 

 Wiesław Walendziak   - a Member of the Board, 

 Krzysztof Wilski   - a Member of the Board. 

 

Composition of the Audit Committee 

On 16.09.2009 the Supervisory Board of the Company appointed Audit Committee consisting of: 

 Maciej Grelowski   - Chairman of the Committee since 14.10.2009, 

 Claudio Albrecht   - Vice Chairman of the Committee since 14.10.2009, 

 Wiesław Walendziak   - a Member of the Committee. 

 

All members of the Supervisory Board and the Audit Committee are highly qualified, have appropriate 

education, life and professional experience allowing for effective and reliable performance of their 

duties. A member of the Audit Committee complying with the requirements provided for in the Act on 
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chartered auditors and their self-government, entities authorized to audit financial reports and public 

supervision of 7 May 2009 is Mr. Claudio Albrecht. 

 

Actions taken by the Supervisory Board 

In 2009 the Supervisory Board, also through the Audit Committee, performed its statutory obligations 

within the scope of continuous supervision of the Company operation in reliable and effective manner, 

taking into account constant improvement of transparency policy of the Company and the 

implemented development strategy. During the entire reporting period all members of the Supervisory 

Board were in constant contact with the Managing Board of the Company, consulting them on 

implementation of the investment plans and plans of sale of products in the portfolio of the BIOTON 

S.A. Group.  

 

Moreover, members of the Audit Committee were meeting the Supervisory Board in order to discuss 

the progress of restructuring carried out in 2009 and – during the meetings attended by the Managing 

Board of the Company and the chartered auditor of the Company (KPMG) – in order to discuss the 

course of audit of the standalone and consolidated financial statement of the Company for 2009. 

Within the scope of its works the Audit Committee has provided the Supervisory Board with a report.  

 

In 2009 the Supervisory Board had 5 sessions and adopted in total 35 resolutions, some of which were 

adopted in writing, pursuant to §24 of the Supervisory Board's Bylaws. The resolutions concerned, 

e.g.: 

 approval of the Supervisory Board's report for the accounting year 2008, 

 opinion on the changes in the Managing Board of the Company, 

 changes in the composition of the Managing Board of the Company, 

 exclusion of the subscription right with regard to the increase of the initial capital of the 

Company within the target capital, 

 opinion on the issue price of stocks, 

 approval of conclusion and execution of annexes to loan agreements pursuant to §21 paragraph 

1 item 2) of the Articles of Association of the Company,  

 appointment of the Audit Committee and approval of its bylaws, 

 obligation of the Managing Board of the Company to accelerate the restructuring process and 

its extension to the entities within the Capital Group. 

 

Moreover, on 6 November 2009 the Supervisory Board of the Company obligated the Managing 

Board to work out and provide the Supervisory Board with a budget and Company's strategy for 2010. 

At the session on 12 February 2010 the Supervisory Board - after a discussion - issued positive 

opinion on the budget presented for 2010 and approved for execution- pursuant to §5 of the 

Supervisory Board's Bylaws- the strategy proposed by the Managing Board, ordering at the same time 

that the Managing Board should submit reports on the execution of the strategy to the Supervisory 

Board. 

 

On 12 February 2010 the Supervisory Board delegated Ms. Joanna Szymańska-Bulska to execute the 

supervisory functions in the Company within the scope of, among others, registration of medicines 

and refunding policy, pharmacological safety and clinical trials and obtaining financing of investments 

from the EU funds.  
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In 2009 the Supervisory Board of the Company performed its statutory and code obligations in an 

efficient manner. In the view of the above, the Supervisory Board positively assesses its operation. 

 

The information concerning occurrences in 2010 included herein constitutes additional information 

but it is of significance for the full assessment of the Company's situation and shows the results of the 

development strategy implemented by the Company and approved by the Supervisory Board. 
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SCHEDULE NO. 4 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on covering the loss of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A., acting pursuant to Art. 395 § 2 item 2 of the Code of 

Commercial Companies has decided to cover the net loss of BIOTON S.A. for the accounting year 

2009 in the amount of 387,799,550.20 PLN (say: three hundred eighty seven million seven hundred 

ninety nine thousand five hundred fifty zloty 22/100) from the supplementary capital of BIOTON S.A. 

 

PETITION OF THE MANAGING BOARD OF BIOTON S.A. 

TO THE ORDINARY GENERAL MEETING 

FOR COVERING OF THE NET LOSS OF THE COMPANY 

FOR THE ACCOUNTING YEAR 2009 
 

The Managing Board of BIOTON S.A., applies for covering of the net loss of BIOTON S.A. for the 

accounting year 2009 in the amount of 387,799,550.20 PLN (say: three hundred eighty seven million 

seven hundred ninety nine thousand five hundred fifty zloty 22/100) from the supplementary capital of 

BIOTON S.A. 

 

JUSTIFICATION 

 

During the entire 2009 the Company conducted restructuring actions resulting from the changes in the 

Company’s business environment, including the changes in the debt financing markets, and being a 

derivative of the fundamental revision of operating strategy of the Capital Group BIOTON S.A. 

("Group"), in particular within the area of sales in the foreign markets of the main Company product- 

recombinant human insulin. 

These operations focused on four key areas: 

1. consolidation of products portfolio aimed at the acceleration of the effects of 

commercialization of the key product of the Company – recombinant human insulin – and 

focusing of the research and development activity on the products with the highest market 

potential (growth hormone with the prolonged release), 

2. completion of the Company and Group restructuring aiming at the reduction of operating 

costs, decrease of the need for external financing and adjustment of the existing 

infrastructure to the new requirements of execution of the strategy in selected markets, 

3. focusing the strategic operations of the Group on the specified key competences, i.e.: 

 manufacturing high quality biotechnological products, 

 research and development of new biotechnological products, 

 actions within the area of registration of biotechnological products in the key global 

markets for the purpose of their further commercialization in cooperation with the 

leading pharmaceutical concerns operating in the global market, 

4. significant reduction of indebtedness and increase of the stability of the financing structure 

of the Group.  
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Those actions resulted in a series of analyses and decisions based thereon concerning the assessment 

of possibility to continue some of the projects due to their commercial attractiveness, adjustment to the 

new strategy of the Company and the Group and the financial risks related to the significant financial 

engagement of the Company required in the past, necessary for their continuance.  

The decisions made during the restructuring process have been strongly influenced by the dramatic 

limitation of the possibility to obtain financing necessary for the continuance of the development and 

investment projects executed by the Company. The global financial crisis in 2009 has influenced the 

increased restrictiveness of bank’s credit policy. In the result, at the time when many development 

projects within the Group entered the deciding stage, their further financing was not possible. During 

the time when many global financial institutions had capital support provided by the governments of 

their states, companies like BIOTON S.A. operating globally in many markets, whose business model 

traditionally required high engagement of debt financing, found themselves under the pressure of the 

necessity to promptly repay the bank credits- in 2009 the Company reduced the level of indebtedness 

in banks by the amount over 220 million PLN.  

Fulfilling such strict requirements of the lenders during the economic slow-down in all key markets 

had a significant influence on the possibility of further financing of projects by the companies within 

the Group. 

Due to the above, it proved to be impossible to ensure adequate debt financing level for a number of 

projects in the critical phase of their development. Lack of stability of the environment and 

uncertainity in the global financial markets additionally raised the risk profile of the projects in 

progress, whose continuance could have significant, negative influence on the financial situation of the 

Group at present and in the future as well.  

In the consequence, the Managing Board of the Company has taken a number of decisions concerning 

further engagement in some of the projects. Their main premise was the limitation of the financial risk, 

reduction of operating costs of the Group, focusing of the existing resources on the key competences 

and acceleration of the financial effect of commercialization of the already owned assets in selected 

markets.  

As at 31.12.2009 there were made certain write downs of the value of assets in the stand-alone (and 

consolidated balance sheet) of the Company having the most significant influence on the financial 

result obtained. The write-downs have been made based on the usable value of the respective assets 

which is current, approximate value of the future cash flow, which are expected from the further used 

of such assets. The total amount of write-downs reflected in the financial statements for 2009 

published by the Company on 30 April 2010 is at the level of 303.00 million PLN in the standalone 

statement (and 482.3 million PLN in the consolidated statement). 
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SCHEDULE NO. 5 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of the 

President of the Managing Board of BIOTON S.A. in the period between 1 January 2009 and 15 

January 2009 by Mr. Adam Wilczęga. 
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SCHEDULE NO. 6 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 444 of the 

Code of Commercial Companies and § 11 paragraphs 395 § 2 item 3 of the Code of Commercial 

Companies hereby acknowledges fulfilment of duties of the President of the Managing Board of 

BIOTON S.A. in the period between 15 January 2009 and 9 November 2009 by Mr. Janusz R. Guy.
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SCHEDULE NO. 7 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of the 

President of the Managing Board of BIOTON S.A. in the period between 9 November 2009 and 31 

December 2009 by Mr. Sławomir Ziegert.



 

35 
 

SCHEDULE NO. 8 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of the Vice-

President of the Managing Board of BIOTON S.A. in the period between 15 January 2009 and 31 

December 2009 by Mr. Adam Wilczęga.
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SCHEDULE NO. 9 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Managing Board of BIOTON S.A. in the period between 1 January 2009 and 26 June 2009 by 

Ms. Joanna Szymańska-Bulska.  
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SCHEDULE NO. 10 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Managing Board of BIOTON S.A. in the period between 22 September 2009 and 31 December 

2009 by Mr. Robert Raczkowski.  
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SCHEDULE NO. 11 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Managing Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Managing Board of BIOTON S.A. in 2009 by Mr. Waldemar Krzewski.  
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SCHEDULE NO. 12 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of the 

Chairman of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Ryszard Krauze. 
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SCHEDULE NO. 13 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Vice-

Chairman of the Supervisory Board of BIOTON S.A. in the period between 22 September 2009 and 

31 December 2009 by Mr. Zygmunt Solorz-Żak.  
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SCHEDULE NO. 14 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in the period between 1 January 2009 and 26 June 2009 by 

Mr. Dariusz Górka.  
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SCHEDULE NO. 15 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in the period between 06 April 2009 and 22 September 

2009 by Mr. Zygmunt Solorz-Żak. 
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SCHEDULE NO. 16 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in the period between 29 June 2009 and 31 December 

2009 by Mr. Claudio Albrecht.  
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SCHEDULE NO. 17 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in the period between 29 June 2009 and 31 December 

2009 by Mr. Tomasz Buzuk.  
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SCHEDULE NO. 18 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Managing Board of BIOTON S.A. in the period between 29 June 2009 and 31 December 2009 

by Ms. Joanna Szymańska-Bulska. 
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SCHEDULE NO. 19 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Piotr Borowicz.  
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SCHEDULE NO. 20 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Maciej Grelowski. 
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SCHEDULE NO. 21 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Paweł Gricuk. 
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SCHEDULE NO. 22 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Ms. Barbara Ratnicka-Kiczka.  
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SCHEDULE NO. 23 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Wiesław Walendziak.  
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SCHEDULE NO. 24 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on acknowledgement of the fulfilment of duties 

by a member of the Supervisory Board of BIOTON S.A. for 2009 

 

The Ordinary General Meeting of BIOTON S.A. acting pursuant to art. 393 item 1 and art. 395 § 2 

item 3 of the Code of Commercial Companies hereby acknowledges fulfilment of duties of a Member 

of the Supervisory Board of BIOTON S.A. in 2009 by Mr. Krzysztof Wilski.  
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SCHEDULE NO. 25 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on establishing the number of members of the Supervisory Board with regard to expiration as on the 

day of this Ordinary General Meeting of the mandates of the members of the Supervisory Board 

  

The Ordinary General Meeting of BIOTON S.A., acting pursuant to § 17 of the Company's Articles of 

Association, according to Art. 444 § 1 of the Code of Commercial Companies and § 17 paragraph 1 of 

the Articles of Association determines that the Supervisory Board of the Company shall comprise of 

[●] members.  
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SCHEDULE NO. 26 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on appointment of a member of the Supervisory Board with regard to expiration as on the day of this 

Ordinary General Meeting of the mandates of the members of the Supervisory Board 

 

The Ordinary General Meeting of BIOTON S.A., acting pursuant to Art. 385 § 1 of the Code of 

Commercial Companies and § 17 paragraph 2 item 3 of the Articles of Association of the Company 

appoints Mr./Ms. [●] to be a member of the Supervisory Board.  
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SCHEDULE NO. 27 

 

RESOLUTION No. [●] 

of the Ordinary General Meeting  

of BIOTON Spółka Akcyjna 

dated 30 June 2010 

on appointment of a member of the Supervisory Board fulfilling the conditions specified in 

§ 18 paragraph 1 items 2 – 4 of the Articles of Association of the Company with regard to expiration 

as on the day of this Ordinary General Meeting of the mandates of the members of the Supervisory 

Board 

 

The Ordinary General Meeting of BIOTON S.A., acting pursuant to § 17 paragraph 2 item 3 of the 

Company’s Articles of Association with regard to § 18 paragraph 3 of the Articles of Association 

appoints Mr./Ms. [●] to be a member of the Supervisory Board.  

 

 

 

 

 

 

 

 

 


