Management Board Regulation

Farmacol Joint Stock Company

§1

The Management Board of Farmacol S.A is the statutory governing body of Farmacol S.A. and acts on grounds of law regulation - the Commercial Companies Code dated on 15.09.2000 (Journal of Laws, No 94, item 1037 with further amendments) and Articles of Association and this regulation.

§2

The Management Board is the executive body of the Company.

§3

1. The Management Board consists of 1-5 members appointed by the Supervisory Board for 3 years.

2. Appointing the members of the Management Board, the Supervisory Board determines their activities and responsibilities.

3. The Supervisory Board appoints the Chairperson, V-ce Chairpersons and members of the Management Board.

4. The Supervisory Board can appoint First V-ce Chairperson who is the Chairperson deputy.

5. Each member of the Management Board is directly responsible for mandated activities.

6. The member of the Management Board should be fully loyal to the Company and refrain from activities leading only to their own benefits. In case of gaining the information about the possible investment or other profitable transaction concerning the subject of the Company activity the member shall immediately present this information to the Management Board in the aspect of possible using it in the Company’s favour.

7. A member of the Management Board shall treat the shares that they hold in the Company or in dominant and subsidiary companies as the long-term investment.

8. The members of the Management Board should diligently fulfill their obligations and use whole their knowledge and life experience.

9. Concluding transactions with the shareholders and other persons whose interests have an influence on the Company’s interest the Management Board shall act with special care and diligence so the transactions were done on market conditions. 

§4

1. The members of the Management Board personally fulfill their duties.

2. In case the member is not able to render their work/service for the benefit of the Company for more than 14 days the Chairperson, or if the case refers to the Chairperson – the President of the Supervisory Board, may mandate that work/service to other members.

§5

1. The mandates of the Management Board’s members expire on the day of holding the General Meeting which approves the report, balance and the profit and loss statement for the last activity year.

2. The members of the Management Board can be reappointed to the Management Board.

3. The members of the Management Board can be recalled at any time by the Supervisory Board before the end of their tenure.

§6

The President of the Supervisory Board concludes the employment contract or management contract with the members of the Management Board on behalf of the Company and on conditions given by the Supervisory Board.

§7

1. The Management Board gathers as frequently as it is needed within a month but at least on each Monday.

2. In case when the meeting cannot be held in the day referred to in paragraph 1 the date of the meeting is postponed on the first workday after the mentioned day.

3. The Company headquarter is the meeting place.

§8

1. The Management Board meeting is convened by the Chairperson.

2. Each of the Management Board members is entitled to ask the Chairperson to convene the meeting beyond the fix term.

3. In situation referred to in paragraph 2 the Chairperson convenes the meeting not later than 48 hours from the date of submitting an application and informs the rest of the Management Board members on writing about the date of the meeting.

§9

1. The issues to be discussed on the Management Board’s meeting are submitted directly by the members or by the Management Board office.

2. The Management Board office prepares agenda for the meeting.
3. The Management Board office passes the agenda with proper materials to the Management Board’s members at least on 6 hours before the meeting, unless the members have already received them.
4. Each issue presented by the Management Board office to be discussed by the Management Board requires the acceptance of the competent manager (if the manager is not the applicant) and the member of the Board responsible for the department.
5. In case of failure to perform the provisions of the paragraph 4 each member of the Management Board can apply for postponing the examination of that point.
§10

1. The Chairperson or a member appointed by him leads the Management Board meeting.

2. The Management Board can discuss at the meeting issues not included in the agenda provided that no member present on the meeting objects.

3. In cases required by the Commercial Companies Code, Articles of Association, this regulation or other circumstances, the Management Board decides in form of a resolution.

§11

1. The Management Board’s meeting may be attended by the minutes keeper, competent employees of the Company and other persons invited thereto.

2. The members of the Supervisory Board with an advisory vote can take part in the Management Board meeting.

§12

1. The resolution is valid when all the members are informed of the meeting and at least 2 members are present.

2. The resolutions of the Management Board are passed with the majority of votes.

3. The resolutions are passed in open voting. Each member of the Management Board can request a ballot.

4. the results of a ballot are presented by the minutes keeper.
5. The members of the Management Board are obliged to act within limits of reasonable business risk when it comes to deciding in Company matters, having considered all the information, analyses and opinions with a view to the Company's interest. Determining the Company’s interest the reasonable in long-term perspective interests of the shareholders, creditors, employees, other entities and persons cooperating with the Company should be considered, the same as the interests of local community. 

§13

1. The Management Board’s meetings are recorded in the minutes signed at least by the minutes keeper and the Chairperson. The minutes not later than the next day are passed to the rest of the members.

2. The minutes includes the list of the persons present at the meeting, agenda, results of discussion and voting.

3. The passed resolutions shall be attached to the minutes.

4. The minutes shall also include the dissenting votes regarding given point of the agenda or a resolution.

5. Each of the members of the Management Board can request the completing or changing the minutes if the record in it is not consistent with the course of the meeting.

6. The minutes is approved at next Management Board meeting.

7. Approved minutes is attached to the minutes book.

§14

The scopes of Management Board’s activities are all the matters of the Company not reserved for the General Meeting of Shareholders and the Supervisory Board.

§15

The Management Board is obliged to: 

1) work out the strategy and main goals of Company’s activity and present them to the Supervisory Board for approval,

2) initiate and realize strategy established in point 1,

3) care about clarity and efficiency of the Company’s management system and run its business  according to law regulations and good practices of the Management Board,

4) report and submit the documentation required by the law regulations to the Court and other competent authorities,

5) keep the minutes book of the General Meeting and make extracts from the resolutions,

6) keep the book of shares including name (business name) of the shareholder, address, value and quantity of possessed shares,

7) store the minutes from the Supervisory Board’s meetings,

8) perform and exercise supervision over realization of the Supervisory Board’s post-inspection recommendation,

9) explain and present all documentation and other materials concerning the Company to Supervisory Board and General Meeting,

10) convene the ordinary and extraordinary General Meeting of Shareholders on own initiative and on Supervisory Board’s application or on application submitted by the shareholders representing at least 1/10 of share capital – in case of convening the General Meeting the Management Board is obliged to present the reasons of convening the meeting and entering particular matters in agenda,

11) use all endeavors that the General Meetings convened on shareholders’ application are held in pointed dates and should it for objective reason be impossible at the next possible date agreed with the applicants,

12) take part in the General Meeting and Supervisory Board meetings – on condition determined in other regulations,

13) announcing the financial statement of the Company under the applicable law,

14) perform all other activities not reserved for the competence of other governing bodies and fulfill obligations resulting from law regulations, Articles of Association and resolutions of the General Meeting of Shareholders.

§16

The Management Board is entitled to: 

1) apply to the President of the Supervisory Board for convening the Supervisory Board meeting together with presenting the subject of the meeting to the Supervisory Board,

2) pass the application to the General Meeting concerning the allocation of the profits and coverage of the Company’s losses,

3) request the written report from the Supervisory Board for the General Meeting,

4) look through the minutes book of the General Meeting and minutes of the Supervisory Board and make appropriate copies,

5) appoint and recall the proxy,

6) appoint the Management Board’s plenipotentiary for the particular cases,

7) determine the remuneration for the employees of the Company pursuant to the budget accepted by the Management Board and approved by the Supervisory Board 

8) decide in all other Corporation matters not reserved for General Meeting and Supervisory Board.
§17

1. The Management Board represents the Company in external and internal relationships.

2. Making the declarations of intent in scope of rights and financial obligations and signing on behalf of the Company requires the cooperation of two members of the Board or one member and a proxy.
3. Contracts of employment are concluded and terminated by the Chairperson on behalf of the Management Board.

4. The Management Board can entitle one of the members or other employee to perform legal actions in scope of employment relationships.

5. The Chairperson issues the orders for the purpose of determining the rules of Company’s activity. The register of the orders is drawn up by the Management Board office.

§18

Issues requiring the Management Board’s resolution are: 

1) drafts of the Management Board’s work plans,

2) draft of the organizational regulation of the Company

3) draft of the activity plans, Company’s budget, profit allocation or the way of covering the losses,

4) establishing the policy of employment in the Company,

5) appointing a proxy or constant plenipotentiary on behalf of the Company
6) making donations on behalf of the Company,

7) decisions about convening the General Meeting of Shareholders and applying for convening the Supervisory Board’s meeting

8) decisions concerning other essential issues not reserved for the General Meeting and Supervisory Board,

9) decisions resulting in undertaking liabilities for Company exceeding the amount of 5000 zł ( five thousand zlotys) – except contracts signed within current business activity with pharmacies and distributional partners, independent public hospitals and producers of pharmaceuticals and medical materials.

§19

1. The Management Board is obliged to obtain the Supervisory Board’s consent for passing the resolutions referred to in paragraph 18 item 6 – if the donation amount exceeds 5000zł.

2. The Management Board is obliged to present to the Supervisory Board represented by the President the passed resolutions referred to in paragraph 18 items: 2,3,4 and 5.

3. In case referred to in paragraph 1 the Chairperson passes the draft resolutions together with proper materials to the President or other indicated member of the Supervisory Board.

§20

1. The member of the Management Board cannot without the Supervisory Board’s consent deal with the competition interests especially take part in competitive corporations as an associate or a member of the Management Board.

2. In case of doubts the member of the Management Board is obliged to apply to the Supervisory Board for proper interpretation of the factual state.

3. The member of the Management Board is obliged to inform the Supervisory Board about all conflicts of interest due to performed function and also about the possibility of such a conflict.

§21

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

§22

1. This regulation have been passed by the Supervisory Board on 30th June 2003.

2. This regulation comes into effect on the date of its approval.
