Articles of Association

§1

1. The business name of the Company is “Farmacol” Joint-Stock company.

2. The Company can use the abbreviated business name “Farmacol” S.A.

3. The Company can use distinctive logo.

4. The registered office for the Company is in Katowice.

5. The Company operates on the territory of Poland and abroad.

6. On the area of its activity the Company can create institutions, divisions, branches, representations and other organizational units. The Company can also run research and development centers, productive, commercials and services activities as well as create corporations, join other corporations in Poland and abroad, participate in other economic associations.

§2

The Company’s business undertaking is: 

1. Sale of pharmaceutical products.




PKD 51.46 Z

2. Sale of other households and personal equipment.


PKD 51.47 Z

3. The wholesale of perfume and cosmetics.



PKD 51.45 Z

4. Not specialized wholesale of food, drinks and tobacco products.
PKD 51.39 Z

5. Retail sale of pharmaceutical products.



PKD 51.31 Z

6. Retail sale of medical and orthopedic equipment.


PKD 51.32 Z

7. Retail sale of cosmetics and toiletries.



PKD 51.33 Z

8. Remaining retail sale in not specialized stores.


PKD 51.12 Z

9. Production of the medical and surgical equipment and also orthopedic implements, medical furniture except the service activities.


PKD 33.10 A

10. Production of cosmetics and toiletries.



PKD 24.52 Z

11. Advertising.







PKD 74.40 Z

12. Market research and opinion poll 




PKD 74.13 Z

13. Freight transport with usage of universal means of transport.
PKD 60.24 B

14. Restaurants.







PKD 55.30 A

15. Other gastronomic establishments.




PKD 55.30 B

16. Detective and security activity.




PKD 74.60 Z

17. Development and real estate sale on own account.


PKD 70.11 Z

18. Office machines and devices rental.




PKD 71.33 Z

19. Other machines and devices rental.




PKD 71.34 Z

20. Personal usage and household articles rental.


PKD 71.40 Z

21. Other activity connected with human health care not classified
elsewhere.
 






PKD85.14 D

22. Hotels and motels with restaurants.




PKD 55.11 Z

23. Purchase and sale of real estate on own account. 


PKD 70.12 Z

24. Real estate rental on own account.




PKD 70.20 Z

25. Additional education not classified elsewhere.


PKD 80.42 Z

26. Other financial agency not classified elsewhere.


PKD 65.23 Z

27. Road transport of goods.





PKD 60.24

28. Goods transshipment.






PKD 63.11

29. Storage of the goods.






PKD 63.12

30. Other activity supporting land transport.



PKD 63.21 Z

31. Data processing. 






PKD 72.30 Z

32. Activity connected with data bases.




PKD 72.40 Z

33. Activity connected with information technology.


PKD 72.60 Z

34. Accounting and bookkeeping activity.



PKD 74.12 Z

§3

The Company’s duration is unlimited.

§4

1. The share capital of the Company amounts to 23.400.000 /twenty three million four hundred thousand zlotys/ and it is divided into 23.400.000 /twenty three million four hundred thousand zlotys/ shares of 1,00/one/ zloty nominal value each, including:

· 65.000 /sixty five thousand/ inscribed and privileged “A” shares no. 00001 to 65000;

· 35.000 /thirty five thousand/ inscribed and ordinary “B” shares no. 00001 to 35000;

· 1.935.000 /one million nine hundred thirty five thousand/ inscribed and privileged shares C series no. 0000001 to 1935000;

· 1.965.000 /one million nine hundred sixty five thousand/ ordinary bearer “B” shares no. 0000001 to 1965000

· 3.800.000 /three million eight hundred thousand/ ordinary bearer “E” shares no. 0000001 to 380000

· 15.600.000 /fifteen millions six hundred thousand/ ordinary bearer “F” shares no. 00000001 to 15600000

2. “A” and “C” shares are privileged in such a way that each of them represents 5 votes on the General Meeting of Shareholders.

3. The Company can issue inscribed or bearer shares.

§5

(deleted)

§6

1. The Company’s shares are transferable but disposal of inscribed “A” and “C” shares before 31st December 2001 requires the Supervisory Board’s consent. If the Supervisory Board does not allow disposing the shares they should point another purchaser within 60 days from notification of intended disposal. In this case the shares shall be disposed by the price equal to the value calculated on basis of last balance approved by the General Meeting of Shareholders. The price shall be paid on Management Board hands which shall pass it to the seller.

2. Exchange of inscribed shares for bearer shares requires the Supervisory Board’s consent. In reference to “A” and “C” shares the agreement for exchanging inscribed shares to bearer shares cannot be given earlier than after the end of calendar year 2001 (two thousand one).

3. Bearer shares cannot be exchanged for inscribed shares.

4. Exchanging inscribed and privileged shares for bearer shares ceases their privileges. 

§7

1. Shares can be redeemed on the basis of a resolution of the General Meeting of Shareholders. Redemption takes place exclusively by decreasing the share capital.

2. (deleted)
3. Shares’ redemption is done at the moment determined by the General Meeting.
4. In exchange for redeemed shares the Company can issue applied certificates.

§8

The Company’s governing bodies are: 

a) the General Meeting of Shareholders

b) the Supervisory Board
c) the Management Board
§9

1. A General Meeting of shareholders are held in Company’s headquarter.

2. A General Meeting of shareholders is ordinary and extraordinary.

3. An ordinary General Meeting of shareholders is convened at the end of June of each year the latest.

4. An extraordinary General Meeting of shareholders is convened on Management Board’s initiative and on Supervisory Board’s or shareholder’s, who represents 1/10 /one tenth) of part of share capital, application.

5. A General Meeting of shareholders is convened in procedure and form determined by the Commercial Companies Code regulations.

6. An owner of bearer shares has a right to participate in General Meeting if he/she deposits his/her shares in the Company at least a week earlier than the date of General Meeting is determined.

7. The shareholders can participate in the General Meeting personally or by the plenipotentiaries.

§10

1. The General Meeting is valid regardless of quantity of represented votes.

2. The resolutions of the General Meeting are passed by absolute majority of given votes except cases where the Commercial Companies Code requires qualified majority.

§11

1. The General Meeting’s competences: 

a) considering and approval Management Board’s reports and financial statements for the last financial year,

b) passing resolutions on the allocation of profit and covering the losses,

c) passing a vote of approval on the performance of the duties of the Company’s bodies,

d) appointing and recalling members of the Supervisory Board and determining their remuneration,

e) passing resolutions on increasing or decreasing Company’s share capital,

f) changing the Articles of Association,

g) passing resolutions on mergers and termination and liquidation of the Company,

h) passing resolutions on disposing and leasing Company’s undertaking or organized part thereof and the placement on them of a limited tangible rights,

i) (deleted)

j) passing resolutions on any decisions relating to claims for the rectification of damages caused during the establishment of the Company or during its Management or supervision
k) passing the resolutions on shares redemption and conditions of that redemption

l) passing the resolutions on issuing securities including convertible bonds
m) passing other resolutions included in agenda by the Management Board, Supervisory Board or shareholders in scope and course stipulated by the Commercial Companies Code.

§12

1. The General Meeting of shareholders is opened by the President of the Supervisory Board or their deputy. In case of those persons’ absence the General Meeting shall be opened by a person entitled to participate in the meeting.

2. The President is elected from among the persons entitled to participate in General Meeting.

3. The President carries out the General Meeting and looks after its correctness.

4. The resolution on cessation of considering a matter included in agenda may be passed exclusively under important reasons. The application in such a matter should be justified in detail. Removing from the agenda or cessation of considering a matter included in agenda on shareholders application requires the resolution of the General Meeting, passed after previous agreement of all the shareholders who submitted the application, with 75% of General Meeting votes.

§13

1. The Supervisory Board consists of 5-7 members. The number of members is determined by the General Meeting’s resolution.

2. The Supervisory Board acts on the grounds of the by-laws adopted by the Supervisory Board which determines its organization and the way of performing its duties.

3. Persons who are not the Company’s shareholders can also be members of Supervisory Board.

4. The tenure is 3 /three/ years. The only exception is the first Board which is appointed for one year.
5. The President of the Supervisory Board is appointed from among the persons elected to the Supervisory Board by the shareholders holding the “A” shares. Those shareholders determine also the remuneration of the President.
51. The V-ce President is chosen from appointed to the Supervisory Board shareholders who possess “C” shares. The same shareholders determine the remuneration of the V-ce President.

6. To pass valid resolutions invitation of all the members and the presence of at least half of the members is required.
7. The members of the Board perform their rights and duties personally and they are obliged to keep the Company’s secret.
8. The Board gathers at least three times a year on President’s invitation. Moreover, the meeting must be convened on a member’s written request presented to the President or on Company’s Management Board request.
9. (deleted)
10. In case of resignation of the Supervisory Board’s member or expiration of their mandate caused by any other reason before the end of the tenure, General Meeting may supplement the Board with the reservation that the mandates of the members appointed in result of supplement expire at the end of the Board’s tenure.

11. The members of the Supervisory Board can be recalled at any time by the General Meeting. The shareholders holding the “A” series shares are also entitled to recall each member of the Board.
12. The members of resigning Board can be appointed for the next tenure.

§14

1) The Supervisory Board exercises permanent supervision of the Company’s activity.

2) Particular Supervisory Board’s duties:

a) reviewing monthly balance sheets with the right to make comments and request an explanation from the Management Board, checking Company’s commercial books and financial state at any time when necessary,

b) annual examination of balance sheets at the end of each financial year with respect to their compliance with the accounting books and documents as well as the factual state,

c) examination of the Management Board’s statement and applications about the profit allocation and covering the losses as well as presenting to the General Meeting written annual report from this examination,

d) approving Company’s long-term development plans and long-term financial plans,

e) passing resolutions about establishing new organizational units, creating new companies and joining thereto,

f) passing resolutions on purchasing or selling real estates, perpetual usufruct or a share in real estate,

g) approving the income and expenditures estimates,

h) deciding in all the applications and matters subject to the General Meeting’s resolution,

i) choosing the statutory auditor examining Company’s financial statement,

j) appointing and recalling members of the Management Board and determining their remuneration,

3. The Supervisory Board can suspend a member in their duties for important reasons. This suspending is done by passing the resolution with 4/5 /four fifth/ majority of votes.

4. The Supervisory Board may delegate its member to individual performance of particular supervisory activities.

5. The Supervisory Board’s meetings should be recorded in minutes. The minutes shall be signed by the President and the present members. The minutes includes the list of the members present and the course and results of voting. The minutes shall be gathered in the minutes book. The dissenting votes of the members present on meeting and the oppositions sent further by the absent members should be attached to the minutes.
6. The members of the Supervisory Board can take part in passing resolutions by casting their vote in writing through other member of the Board.

7. A person convening the Supervisory Board’s meeting can mark that the meeting is held in written course or via means of direct communication (telephone or audiovisual). The details of convening and holding this kind of meetings shall be determined in the Supervisory Board regulation and by this time they shall be determined by a person convening the meeting.

§15

1. The company’s Management Board consists of one to five members.

2. The tenure is three years.

3. Election to the Management Board is a basis to conclude an employment agreement or contract with the Company on rules determined by the Supervisory Board.

4. An employment agreement or contract with Management Board’s members is signed by the President.

5. The Management Board adopts resolutions by the majority of given votes.

6. The Management Board activity is regulated by the Management Board regulation passed by the Supervisory Board.

§16

1. The Management Board represents the Company in and out of court. 

2. The issues not reserved by the articles of association and applicable law to exclusive competence of other governing bodies belong to Management Board’s competence.

3. The Management Board’s members have the right and obligation to participate in Supervisory Board’s meetings with advising vote.

4. The Management Board’s member cannot deal with competitive interests without the Company’s agreement or participate as a partner in competitive company either civil law partnership, partnership or capital company or participate in other competitive legal person as a member of an organ. This ban includes also taking part in competitive capital company in case of possessing by a member at least 10 % of shares and equity interests or the right to appoint at least one member.

5. If Management Board is composed of several members making the declarations of intent and signing on behalf of the Company requires the cooperation of two members of the Board or one member and a proxy.

§17

The Company’s accountancy and commercial books shall be kept according to law regulations.

§18

The financial year of the Company shall overlap with the calendar year.

§19

1. The financial statement for a given financial year should be done by the Management Board and approved by the General Meeting in dates determined by the current law.

2. The annual Management Board’s statement should be done and made accessible for all shareholders together with financial statement at 15 /fifteen/ days before the General Meeting the latest.

3. Net profit to be distributed is assigned to:

a) supplementary capital deduction,

b) reserve capital deduction,
c) special funds deduction if there are any special funds created,

d) dividend

e) other purposes

4. Payout of dividends is done on the terms determined by the General Meeting and on Management’s Board application.

5. The Management Board informs the shareholders about the payout deadline by the announcement in the journal where company usually announces such matters.

6. The dividend not collected within 5 years counting from deadline set by the General Meeting becomes the Company’s property.

§20

1. Winding-up of the Company’s is preceded by its liquidation.

2. The members of the Management Board become the liquidators unless decided otherwise by the General Meeting of Shareholders.

§21

In issues not governed by this Articles of Association provisions of the Commercial Companies Code and other provisions of Polish law shall apply.

§22

This consolidated text of the Articles of Association is done according to original text (deed concluded by the public notary Katarzyna Kurz in notarial office in Mysłowice on 31.12.1996, notarial deed register No 9890/1996) and includes all changes passed by the General Meeting of Farmacol S.A. Shareholders and those registered by the District Court in Katowice Business Registry Division III : 

· notarial deed concluded in notarial office in Katowice on 19.07.1997 register No 10071/1997,

· notarial deed concluded in notarial office in Katowice on 10.10.1997 register No 13898/1997,
· notarial deed concluded in notarial office in Katowice on 20.03.1998 register No 5250/1998,
· notarial deed concluded in notarial office in Katowice on 09.05.1998 register No 7848/1998,
· notarial deed concluded in notarial office in Katowice on 30.10.1998 register No 22051/1998,
· notarial deed concluded in notarial office in Katowice on 30.12.1998 register No 26230/1998,
· notarial deed concluded in notarial office in Katowice on 31.03.1999 register No 4775/1999,
· notarial deed concluded in notarial office in Katowice on 07.05.1999 register No 6067/1999,
· notarial deed concluded in notarial office in Katowice on 16.06.2000 register No 8637/2000,

· notarial deed concluded in notarial office in Katowice on 21.06.2001 register No 9867/2001,
· notarial deed concluded in notarial office in Katowice on 27.06.2002 register No 9082/2002,
· notarial deed concluded in notarial office in Katowice on 30.06.2003 register No 8481/2003,
· notarial deed concluded in notarial office in Katowice on 12.11.2003 register No 15000/2003,
· notarial deed concluded in notarial office in Katowice on 25.06.2004 register No 5252/2004,
· notarial deed concluded in notarial office in Katowice on 22.06.2006 register No 4906/2006.
