GENERAL MEETING REGULATION
FARMACOL S.A. IN KATOWICE

This Regulation determines detailed rules of holding the General Meeting of the Farmacol S.A. Shareholders.

§1

1. The General Meeting of the Shareholders is held in Company’s headquarter.

2. The Management Board is responsible for correct convening and preparing the General Meeting.

3. When determining the General Meeting’s date the Management Board should consider how to facilitate participation in General Meeting for the widest range of shareholders.
4. The Management Board does its utmost to assure that the General Meeting convened upon an application of the shareholders takes place in due time appointed in request. If keeping the due time is impossible, next due time should be established.

5. Canceling the General Meeting shall be done in the same way as its convening and it is possible when the General Meeting meets extraordinary obstacles or it is evidently irrelevant.

6. Canceling the General Meeting called according to the authorized entities’ application or the Meeting in agenda of which determined cases are put according to such application, requires the applicants agreement.

7. Changing the date of General Meeting is done in the same way as its canceling.

8. Either canceling or changing the date of the General Meeting should be done in the way assuring the smallest negative effects for the Company and the shareholders.

§2
1. The request to convene the General Meeting and put particular matter in its agenda, submitted by the authorized entities, should be justified.

2. The draft resolution proposed by the Management Board or the Supervisory Board together with other essential materials, justification and the Supervisory Board’s opinion is given to shareholders on their request on 14 days before the General Meeting the latest.

3. The draft resolutions proposed by the shareholders – if such a draft was given to the Company together with the request of calling the General Meeting or putting particular matter in its agenda – are given together with the Supervisory Board’s opinion on any other shareholder’s request.

§3

1. The shareholders’ plenipotentiaries shall duly document their right to act on behalf of the mandatory. It is presumed that the written document confirming the right to represent a shareholder on General Meeting is consistent with the law and it does not have to be additionally confirmed unless its authenticity or validity seems prima facie doubtful for the Management Board or the President of the General Meeting.

2. The members of both Supervisory Board and Management Board shall participate in the General Meeting.

3. Statutory auditor shall be present on General Meeting when the agenda includes financial situation of the Company.

4. The members of the Supervisory Board and the Management Board as well as statutory auditor participating in the General Meeting, within their competence and in scope necessary to resolve discussed matters and also taking into account regulations on public trading of securities, shall give the explanation and information about the Company to the General Meeting participants.

5. Guests invited by the Management Board, especially legal advisers and specialists whose presence is necessary to explain matter of agenda to shareholders, may participate in the General Meeting.

6. Each shareholder has the right to object the presence of persons listed in paragraph 5 at the General Meeting. In case of such an objection the permission for such a person’s presence shall be given by General Meeting in the form of a resolution.

§4

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 person opening the General Meeting, referred to in paragraph 1, should lead to choosing the President, refraining from any substantive or formal decisions.

3. Each person entitled to participate in the General Meeting has the right to run for the Presidency of the General Meeting or submit one candidature to the position of the President of the General Meeting. Submitted candidates are entered on a list prepared by the person referred to in paragraph 1.

4. In case of submitting only one candidature the candidate becomes the President of the General Meeting unless any participant entitled to vote makes an objection.

5. The President of the General Meeting is elected in ballot made separately for each candidate according to the order on the list. The President of the General Meeting becomes the candidate who received the absolute majority of votes cast in the ballot.
6. Until the President is announced and given the Meeting supervision, the person referred to in paragraph 1 looks after the correctness of voting and fulfills all the president’s responsibilities in necessary scope.

§5

1. The President of the General Meeting assures the efficient course of the Meeting and respects shareholders’ rights and interests. The President shall counteract participants’ rights abuse and assure respecting of the minority of shareholders’ rights.

2. In purpose of assuring the consistent with the law and efficient course of the Meeting the President of the General Meeting may consult with the specialists and notary who is taking the minutes.

3. The President should not resign from their function or delay signing of the General Meeting’s minutes without important reasons.
4. The President of the General Meeting’s competences are in particular: confirming that the meeting was duly convened and is capable of adopting valid resolutions, carrying out the General Meeting, giving and depriving the right to speak, ordering the voting and announcing the results of each voting, cooperation with notary in scope of taking the minutes.

§6

1. The shareholders and other persons who have the right to vote confirm their presence on General Meeting by signing the list of attendance.

2. The list of attendance is done on basis of the list of the shareholders entitled to participate in General Meeting signed by the Management Board, including the shareholders list as well as number and kind of shares and number of votes.

3. The list of attendance is exposed in meeting room until the General Meeting is closed. The President looks after current introducing corrections to the lists during the Meeting.
4. The attendance list is signed by the President and with this signature the correctness of the list is approved.

§7

1. The President carries out the Meeting according to agenda and looks after explicit and clear forming the resolutions.

2. The President in justified cases may order short breaks in the debate, however, those breaks should not impede the execution of the shareholders’ rights.

3. Voting on order motions may regard exclusively carrying out the General Meeting.
4. All matters in agenda should be examined during the debate of the General Meeting. The President of the General Meeting is not entitled to remove or change the order of matters in agenda without the General Meeting’s consent.
5. 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.

6. After the presentation of each matter included in agenda the President of the General Meeting opens the discussion by giving the floor according to the applications order. The discussion over several points of the agenda can be made jointly unless even one of the shareholders makes an objection. Until the discussion on the ongoing point of the debate is closed each shareholder has the right to appoint changes to presented draft resolution.

7. The members of the Supervisory Board and the Management Board can be given the right to speak out of turn by the President.

8. In case of large number of applicants for the discussion the President of the General Meeting has the right to limit the time of presentation.

9. The President can deprive of the right to speak the participants who do not obey his notice. The participants may appeal against President’s decision to the General Meeting.

10. The President of the Meeting assures the right to make a brief justification of the objections raised against a resolution. On participants request their written declaration is attached to the minutes.

11. After conclusion of discussion on all the matters in agenda the President announces that the Meeting is closed.

§8

1. The General Meeting may appoint the vote counting commission consisting of 2-5 members among the unlimited amount of candidates indicated by the participants of the General Meeting. The number of the commission members is determined by the President of the General Meeting according to the needs.

2. The members of the vote counting commission are elected in ballot, by voting on particular candidates in alphabetic order. Persons who have received the largest number of votes become members of the commission.
3. In case the number of candidates is equal to the necessary number of members of the commission indicated by the President, the President withdraws the voting on the candidates who become members of the commission.

4. The vote counting commission’s duty is to look after the correctness of voting, checking and counting the results of voting and passing them to the President as well as signaling other irregularities that appear during voting.

5. The General Meeting may appoint other commissions if considered necessary.

§9

1. In case of doubts referring to stipulations of this Regulation the General Meeting shall have the right to pass the resolution on their interpretation.

2. In matters not regulated by this regulation provisions of the Commercial Companies Code and the Articles of Association shall apply.

