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BIOTON S.A. („the Company”) acting pursuant to § 38 paragraph 1 item 7 of the regulation 

of the Minister of Finance of 19 February 2009 on current and periodical information 

submitted by issuers of securities and conditions of deeming equivalent the information 

required by the regulations of a state being a non-member state (Journal of Laws of 2009, No. 

33, item 259, as amended), hereby submits the reading of the resolutions of the Extraordinary 

General Meeting of the Company which was held on 25.05.2010.  

 

To item 3 of the agenda: 

 

RESOLUTION No. 1 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

on appointment of Maria Dera as a member of the Returing Committee 

 

The Extraordinary General Meeting of BIOTON S.A. appoints Maria Dera as  

a member of the Returning Committee.  

 

Voting on the Resolution No. 1 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 

 1,926,369,748 votes were „for”, 

 0 votes were „against”, 

 1,167,166 votes were abstained. 

 

RESOLUTION No. 2 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

on appointment of Adam Bednarczyk as a member of the Returing Committee 

 

The Extraordinary General Meeting of BIOTON S.A. appoints Adam Bednarczyk as a 

member of the Returning Committee. 

 

Voting on the Resolution No. 2 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 

 1,926,369,748 votes were „for”, 

 0 votes were „against”, 

 1,167,166 votes were abstained. 
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RESOLUTION No. 3 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

on appointment of Wojciech Wiśniewski as a member of the Returing Committee 

 

The Extraordinary General Meeting of BIOTON S.A. appoints Wojciech Wiśniewski as  

a member of the Returning Committee. 

 

Voting on the Resolution No. 3 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 

 1,926,369,748 votes were „for”, 

 0 votes were „against”, 

 1,167,166 votes were abstained. 

 

To item 4 of the agenda: 

 

RESOLUTION No. 4 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

on adoption of the agenda of the EGM 

  

The Extraordinary General Meeting of BIOTON Spółka Akcyjna adopts the following agenda 

of the EGM: 

1. Opening of the EGM. 

2. Preparation of the attendance list, statement that the EGM was properly convened and that 

it may adopt resolutions. 

3. Election of the vote-counting committee.  

4. Adoption of the agenda of the EGM. 

5. Adoption of a resolution on the issue of bonds convertible into shares; 

6. Adoption of a resolution on the amendment of resolution No. 20 dated 29 June 2009 on 

amending the Company’s Statute with regard to authorizing the Management Board to 

increase the Company’s share capital within the limits of authorized capital, on effecting a 

conditional increase of the share capital and excluding the pre-emptive rights of existing 

shareholders, and on amending the Company’s Statute. 

7. Closing of the EGM. 

 

Voting on the Resolution No. 4 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 
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 1,926,369,748 votes were „for”, 

 0 votes were „against”, 

 1,167,166 votes were abstained. 

 

To item 5 of the agenda: 

 

RESOLUTION No. 5 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

on the issue of bonds convertible into series Z shares 

 

Acting based on Art. 393 section 5 and Art. 448-458 of the Commercial Companies Code 

dated 15 September 2000 and Art. 20 and 23 of the Act on Bonds dated 29 June 1995, the 

following is hereby resolved: 

§1 

1. Bearer unsecured uncertificated bonds (the “Bonds”) convertible into the Company’s 

bearer series Z shares are hereby issued by the Company. 

2. The total nominal value of the Bond issue will not exceed PLN 100,000,000 (one hundred 

million). 

3. The Company’s Management Board, by way of a resolution adopted prior to the 

commencement of the subscription, may specify the terms of the issue of the Bonds that 

are not detailed in this resolution, including in particular terms such as the manner in 

which the Bonds issue will be divided into individual series and the maximum number of 

Bonds in a given series, the nominal value of one Bond, the issue price, the objectives of 

the issue, the interest rate, the dates and rules governing the payment of benefits due in 

connection with the Bonds, the maturity (redemption) dates of the given series (to fall not 

earlier than one year from the issue date and not later than three years from the issue date) 

the remaining rules governing the redemption of the Bonds and the thresholds which need 

to be reached for the Bond issue to be successful. In connection with the above, the 

Company’s Management Board is hereby authorized to specify the details of the Bond 

issue and the issue of series Z shares that are not stipulated in this resolution, as well as to 

allocate the Bonds; with the proviso that specifying the terms of the Bonds issue requires 

an approval of the Company’s Supervisory Board. 

4. The Company’s Management Board may, in the resolution specifying the detailed terms 

of the Bond issue, stipulate, among other things, the possibility of an earlier redemption of 

the Bonds and specify in which cases the Company will be required or permitted to 

redeem the Bonds before their relevant maturity date, and specify the financial benefits 

connected with an earlier redemption of the Bonds or the manner in which the same 

should be calculated.  

5. The Management Board is hereby authorized to specify the rules governing the allocation 

of the Bonds and to select and negotiate with the selected investors with a view to 

effecting the subscription of the Bonds.  
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6. The issue of the Bonds will be preceded by the full payment for the Bonds. The Bond 

issue date shall be considered the date on which the Bonds are entered in the securities 

accounts of their holders. The Bond issue date may not fall earlier than the date on which 

the increase of the share capital within the limits of authorized capital is entered in the 

register of business entities.  

7. The holders of the Bonds will be entitled, at their discretion to either: 

7.1. convert their bonds into the Company’s series Z shares; or 

7.2. redeem the Bonds. 

8. The redemption of the Bonds will occur via the payment, on the relevant redemption date, 

of an amount equal to the nominal value of the Bonds. 

9. The Bond holder shall be entitle to convert his Bonds into the Company’s series Z shares 

issued within the limits of the conditional increase of the Company’s share capital 

pursuant to § 2 of this resolution, in return for his Bonds, on the following terms and 

conditions: 

9.1. The number of series Z shares awarded in return for one Bond will be equal to the 

quotient of the Bond nominal value and the conversion price of the series Z shares 

issued in return for the Bonds, rounded down to the nearest integer. 

9.2. The minimum conversion price of the series Z shares issued in return for the Bonds 

is determined in that each zloty of the nominal value of the Bonds will correspond to 

up to one zloty of the nominal value of the series Z shares. Subject to observing the 

minimum conversion price, the Company’s Management Board is hereby authorized 

to determine the conversion price or specify the detailed manner of determining the 

conversion price of the series Z shares issued in return for the Bonds in the resolution 

specifying the terms of the Bond issue, with the proviso that determining the 

conversion price or specifying the detailed manner of determining the same requires 

an approval of the Company’s Supervisory Board. 

9.3. The dates and detailed terms of converting the Bonds into series Z shares will be 

determines by the Company’s Management Board in the resolution specifying the 

terms of the Bond issue. 

9.4. The conversion of the Bonds into series Z shares will be effected based on written 

representations of the holders of the Bonds. The Company’s Management Board will 

notify the registry court of the share capital increase in a manner consistent with the 

provisions of Art. 452 of the Commercial Companies Code. The dates by which the 

representations referred to in the preceding sentence are to be submitted will be 

determined by the Company’s Management Board in the resolution specifying the 

terms of the Bond issue. 

10. If the Company’s Management Board determines that the Bonds are to be dematerialized 

in accordance with the provisions of the Act on Trading in Financial Instruments dated 29 

July 2005, consent is hereby granted to such dematerialization of the Bonds and the 

Company’s Management Board is hereby authorized to take all necessary steps in order to 

effect such dematerialization of the Bonds, including in particular the execution of an 

agreement for the registration of the Bonds with the securities depositary system with the 

National Depositary for Securities (the “NDS”), and any and all necessary steps in order 

to introduce the Bonds to trading on the regulated market of the Warsaw Stock Exchange 

(the “WSE”), BondSpot S.A. (previously: MTS-CeTO S.A.) or to an alternative trading 

system. 
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§2 

The resolution shall enter into force upon being adopted. 

 

Voting on the Resolution No. 5 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 

 1,897,626,551 votes were „for”, 

 28,743,197 votes were „against”, 

 1,167,166 votes were abstained. 

 

To item 6 of the agenda: 

 

RESOLUTION No. 6 

of the Extraordinary General Meeting of  

BIOTON Spółka Akcyjna 

with the seat in Warsaw 

of 25 May 2010 

 

on the amendment of resolution No. 20 of the Annual General Meeting dated 29 June 2009 on 

amending the Company’s Statute with regard to authorizing the Management Board to 

increase the Company’s share capital within the limits of authorized capital, on effecting a 

conditional increase of the share capital and excluding the pre-emptive rights of existing 

shareholders, and on amending the Company’s Statute 

§1 

1. Resolution No. 20 of the Annual General Meeting dated 29 June 2009 is hereby amended 

in that § 2 of the said resolution, until the end of section 1 of § 11 of the Statute, quoted 

therein, shall read: 

 „„§2 

In connection with §1 of this Resolution, acting based on Art. 430 of the Commercial 

Companies Code (the “CCC”) in connection with Art. 444 of the CCC and 445 of the 

CCC, the Annual General Meeting of the Company hereby amends the Statute by 

amending §11 of the Company’s Statute, such new amended wording to read: 

 „§ 11 

1. The management board shall be authorised to increase the Company’s share capital 

through the issuance of new shares with a total nominal value not greater than PLN 

209,090,909.20 (two hundred and nine million, ninety thousand, nine hundred and 

nine, 20/100) through one or several share capital increases within the above defined 

limits (the authorised capital). The authority granted to the management board to 

increase the share capital and to issue new shares within the scope of authorised 

capital shall expire within three (3) years from the date of entry in the register of 

business entities of the amendments to the Statute made by resolution of the Annual 

General Meeting No. 20 dated 29 June 2009.””  

2. The remaining provisions of resolution No. 20 of the Annual General Meeting dated 29 

June 2009 shall remain unchanged. 
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3. The adoption of the resolution does not affect the validity of effectiveness of the share 

capital increases effected by the Management Board based on its authorization under the 

existing wording of resolution No. 20 of the Annual General Meeting dated 29 June 2009 

and pursuant to the Statute registered based on that resolution. 

4. The purpose of adopting this resolution on amending a resolution is to reduce the amount 

up to which the Management Board is authorized to increase the share capital within the 

limits of the authorized capital from PLN 300,000,000 (three hundred million) to PLN 

209,090,909.20 (two hundred and nine million, ninety thousand, nine hundred and nine, 

20/100), which is connected with the simultaneous intention to increase the share capital 

within the limits of the conditional share capital to be used to enable the holders of the 

bonds, the issue of which was stipulated in resolution No. 5 dated 25 May 2010, to 

convert their bonds into shares. In relation to the above, it is recommended that the 

Company’s Management Board refrains, until the registration of the amendment of the 

Statute under this resolution on amending a resolution, from increasing the share capital 

within the limits of the authorized share capital in a manner that would make it impossible 

for this resolution to be performed, i.e. from increasing the share capital in excess of the 

total amount of PLN 209,090,909.20 (two hundred and nine million, ninety thousand, nine 

hundred and nine, 20/100) of authorized capital.  

§2 

1. In order to entitle the holders of the Bonds to subscribe for series Z shares, the Company’s 

share capital is hereby conditionally increased by an amount not exceeding PLN 

90,909,090.80 (ninety million, nine hundred and nine thousand, ninety, 80/100) by issuing 

up to 454,545,454 (four hundred and fifty-four million, five hundred and forty-five 

thousand, four hundred and fifty-four) ordinary bearer series Z shares with a nominal 

value of PLN 0.20 (twenty groszy) each.  

2. The share capital shall be increased via an issue of series Z shares upon the Bond holder’s 

exercise of his right to subscribe for series Z shares on the terms specified in this 

resolution and the terms of the Bond issue. 

3. The right to subscribe for series Z shares vested in the holders of the Bonds shall be 

exercisable by not later than the maturity date of the convertible bonds of a given series, 

as specified in accordance with § 1 section 3 of this resolution. 

4. The issue price of the series Z shares shall be equal to the conversion price of the Bonds 

determined in accordance with the rules specified in this resolution and the terms of the 

Bond issue, and shall be determined by the Company’s Management Board with the 

approval of the Company’s Supervisory Board. 

5. Series Z shares will participate in dividend on the following terms and conditions:  

5.1 Series Z shares issued no later that on the record date set in the resolution of the 

General Meeting concerning the division of profit will participate in dividend starting 

from the profit for the previous financial year, i.e. from 1 January of the financial 

year directly preceding the year in which such shares were issued;  

5.2 Series Z shares issued on a date which falls after the record date set in the resolution 

of the General Meeting concerning the division of profit will participate in dividend 

starting from the profit for the year in which such shares were issued, i.e. from 1 

January of that financial year.  
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6. The Company’s Management Board is hereby authorized to take all steps connected with 

the issue and allocation of the series Z shares to the holders of the Bonds who submitted 

representations on wishing to convert their Bonds into series Z shares; in particular the 

Company’s Management Board is authorized to conclude, if necessary, an agreement with 

a selected financial institution based on which such institution will effect selected 

activities connected with the issue and registration of the series Z shares with the NDS and 

their admission and introduction to trading on the WSE. 

7. The Company’s Extraordinary General Meeting hereby resolves to seek the admission and 

introduction to trading of the series Z shares on the regulated market of the WSE and 

decides that series Z shares will exist in a dematerialized form. 

8. The Company’s Management Board is authorized and obliged to take any and all actions 

necessary to implement this resolution, including the submission of the relevant 

applications or notifications with the Polish Financial Supervisory Authority, the seeking 

of the admission  of the series Z shares to trading on the regulated market, the registration 

d of the series Z shares with the NDS and the submission of the application requesting the 

introduction of the series Z shares to trading on the regulated market of the WSE. 

§ 3 

1. Acting in the Company’s interests, the existing shareholders of the Company are hereby 

deprived of their entire pre-emptive right in relation to series Z shares and the bonds 

convertible into series Z shares, which shall be issued based on this resolution. The 

General Meeting hereby acknowledges the written opinion of the Company’s 

Management Board justifying the reasons for depriving the existing shareholders of the 

pre-emptive right in relation to series Z shares and the bonds convertible into series Z 

shares to be issued based on this resolution. 

2. The adoption of this resolution on the conditional increase of the Company’s share capital 

by way of issuing series Z shares, and on depriving the existing shareholders of the pre-

emptive right in relation to series Z shares is justified by the Company’s need to raise own 

funds to enable the Company to continue its biotechnological projects. 

§ 4 

In connection with the amendment of resolution No. 20 of the Annual General Meeting dated 

29 June 2009 and the conditional increase of the share capital effected under this resolution, 

the Extraordinary General Meeting of the Company hereby resolves to amend §11 section 1 

and §11a of the Company’s statute to read as follows: 

 „§11 

1. The management board shall be authorised to increase the company’s share capital 

through the issuance of new shares with a total nominal value not greater than PLN 

209,090,909.20 (two hundred and nine million, ninety thousand, nine hundred and nine, 

20/100) through one or several share capital increases within the above defined limits 

(the authorised capital). The authority granted to the management board to increase the 

share capital and to issue new shares within the scope of authorised capital shall expire 

within three (3) years from the date of entry in the register of business entities of the 

amendments to the Statute made by resolution of the Annual General Meeting No. 20 

dated 29 June 2009.” 

„§11a 
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1. The conditional share capital of the company amounts to no more than PLN 126,510,329.80 

(one hundred and twenty-six million, five hundred and ten thousand, three hundred and 

twenty-nine, 80/100) and is divided up into to: 

a) 39,606,195 (thirty-nine million, six hundred and six thousand, one hundred and ninety-

five) series H ordinary bearer shares with a nominal value of PLN 0.20 (twenty groszy) 

each  

b) 132,400,000 (one hundred and thirty-two million, four hundred thousand) series O 

ordinary bearer shares with a nominal value of PLN 0.20 (twenty groszy) each;  

c) 6,000,000 (six million) series P ordinary bearer shares with a nominal value of PLN 0.20 

(twenty groszy) each; and  

d) 454,545,454 (four hundred and fifty-four million, five hundred and forty-five 

thousand, four hundred and fifty-four) series Z ordinary bearer shares with a nominal 

value of PLN 0.20 (twenty groszy) each.  

2. The objective of the conditional increase of the share capital referred to in § 11a section 1 a) 

is to grant the right to subscribe for series H shares to the holders of subscription warrants 

issued by the Company under resolution No. 25 of the Extraordinary Meeting of Shareholders 

dated 30 June 2006.  

3. The objective of the conditional increase of the share capital referred to in § 11a section 1 b) 

is to grant the right to subscribe for series O shares to the holders of subscription warrants 

issued by the Company under resolution No. 4 of the Extraordinary Meeting of Shareholders 

dated 6 April 2009. 

4. The objective of the conditional increase of the share capital referred to in § 11a section 1 c) 

is to grant the right to subscribe for series P shares to the holders of subscription warrants 

issued by the Company under resolution No. 5 of the Extraordinary Meeting of Shareholders 

dated 6 April 2009.  

5. The objective of the conditional increase of the share capital referred to in § 11a section 1 d) 

is to grant the right to subscribe for series Z shares to the holders of bonds convertible into 

the shares issued by the Company under resolution No. 5 of the Extraordinary Meeting of 

Shareholders dated 25 May 2010.” 

 

Voting on the Resolution No. 6 was participated by the Stockholders of the Company who 

own in total 1,927,536,914 stocks, out of which valid votes were cast, which constituted 

36.43% of the initial capital of the Company, out of which 1,927,536,914 votes were cast in 

secret ballot, where: 

 1,603,391,322 votes were „for”, 

 0 votes were „against”, 

 324,145,592 votes were abstained. 

 

 


