Resolution No.___ /2013

of the Extraordinary General Meeting of the Company

operating under the business name of EMC Instytut Medyczny Spółka Akcyjna with its registered office in Wrocław

  of ___ December 2013

on: increasing the share capital of the Company through the issue of Series H ordinary bearer shares excluding  the  pre-emptive right of the current shareholders and  on amending the Articles of Association

Acting pursuant to Art. 430 §5, art 431 § 1 and 2 (1), art. 432, art. 433 §2, Art. 310 § 2 in relation to art 431 § 7 of the Code Commercial Partnership and Companies and the Extraordinary General Meeting of the Company operating under the business name of  EMC Instytut Medyczny Spółka Akcyjna resolves as follows:

§1

[Increase in the share capital]

1. To increase the share capital of the Company from the amount of PLN _____ (in words: _______) to the amount  no less than PLN_____ (in words:____) and  no more than PLN  _____ (in words: _______), that is by the amount no less than PLN 4.00 (in words: PLN four) but no more than PLN  _____ (in words: _______).

2.  The increase in the share capital, referred to in point 1, shall be effected by the issue of not less than 1 (one) but not more than ______ (______) ordinary bearer series H shares ,with a nominal value of PLN. 4.00 (PLN four) each.

3. The series H shares will be taken up in a private placement pursuant to art. 431 (2) (1) of the Code of Commercial Companies, on the basis of the offer  addressed to___________.

4. The issue price for series H shares has been fixed at PLN ____   (in words:____) per share.

5. Series H shares will be taken up for a cash contribution. The cash contribution for taking up series H shares will be made prior to the registration of the increase of the initial capital of the Company. 

6. Series G shares will participate in the dividend starting with the payments from profit which shall be allocated for division for the financial year 2014 i.e. from 1 January 2014.

7. The conclusion of the agreement for taking up series H shares will take place by ____ December 2014.

§ 2
[Pre-emptive right]


Having familiarised itself with the opinion of the Company’s Management Board in writing that justifies  the deprivation of the existing Shareholders of the pre-emptive right to series H shares, which constitutes the Attachment no. 1 hereto, and acting in the interest of the Company, pursuant to art. 433 §2 the Extraordinary General Meeting hereby deprives the existing shareholders of the Company of the entire pre-emptive right to series. 

§ 3

[Authorisation for the Management Board]


In relation to the issue of series H shares, the Extraordinary General Meeting authorises the Management Board of the Company to:


1) take all factual and legal actions for submitting  a tender to the person indicated  in §1 (3) of  this resolution under the private subscription, as well as performing any other actions related to  the private subscription.

2)  conclude agreement for taking up series H shares;

3) submit a statement in the form of a notarial deed on the amount of the taken up initial capital pursuant to art. 310 (2) and (4) and in relation to art. 431 (7) of the Code of Commercial Partnership and  Companies.

 §4

[Amendments to the Articles of Association of the Company]

In relation to the increase in the share capital of the Company §5 of the Articles of Association shall be amended as follows:

‘§5

The share capital of the Company amounts to no more than PLN  33,308,856.00 (Thirty-three million three hundred and eight thousand eight hundred fifty-six) and no more than ________ and is divided into:

a) 1 500 038 (million five hundred thousand thirty-eight) Series A preferred registered  shares numbered from 0000001 to 1500038 with the nominal value of PLN  4,00  (four) per  share.

b) 2 500 062 (two million five hundred thousand and sixty-two)  Series B ordinary bearer shares numbered from 0000001 to  2500062 with the nominal value of PLN  4,00 (four) per share.

c) 1 500 000 (one million five hundred thousand) Series C ordinary  bearer shares numbered from 0000001 to 1500000 with  the  nominal value of  PLN  4,00 (four ) per share.

d) 400 000 (four hundred thousand) Series D ordinary bearer shares  numbered from 0000001 to no more than 0400000 with the nominal value of PLN 4,00 (four ) per share.

e) 737 512 (seven hundred thirty-seven thousand five hundred twelve) Series E ordinary bearer shares numbered from 0000001 to 0737512 with the nominal value of PLN  4,00 (four) per share.

f) 500 000 (five hundred thousand) Series F ordinary bearer shares numbered from 0000001 to 0500000 with the nominal value of PLN  4,00 (four) per share.

g) 1 189 602 (one million one hundred eighty nine thousand six hundred and two) of Series G ordinary bearer shares numbered from 0000001 to 1189602 with the nominal value of PLN 4,00  (four) per share. "

h) no more than 1 (one) Series G ordinary bearer share numbered from 1 to _____ with the nominal value of PLN 4,00  (four) per share. 

Series A and B shares have been fully covered before the registration of the Company. Series H shares will be taken up for a cash contribution. The cash contributions for taking up series C, D, E, F, G and H shares were made prior to the registration of the increase of the initial capital of the Company by way of issue of series C, D, E, F, G and H shares respectively.’

§5

[Authorisation for the Supervisory Board]

Pursuant to art. 430 (5) of the Code of Commercial Partnership and Companies, the  Extraordinary General Meeting hereby authorises the Supervisory Board of the Company to to establish the  revised standard version of the Articles of Association of the Company.

§6

[Final Provisions]


Resolution becomes effective upon its adoption, the amendments to the Articles of Association shall enter into force upon the  registration of the increase in the share capital with the National Court Register.

ATTACHMENT NO. 1

The opinion of the Management Board 
of a company operating under business name EMC Instytut Medyczny Spółka Akcyjna with its seat in Wrocław
on excluding the pre-emptive right of the existing Shareholders
in relation to the issue of series H shares

The Management Board of EMC Instytut Medyczny Spółka Akcyjna with its seat in Wrocław (hereinafter referred to as the “Company”) acting pursuant to art. 433 (2) of the Code of Commercial Partnerships and Companies, presents its opinion on excluding the pre-emptive right of series H shares:
Due to the fact that the series H shares will be offered to the external investor _______________, the  exclusion of the pre-emptive right of the existing Shareholders will enable quick acquisition of financial means necessary for carrying out investment planned by the Company consisting in developing EMC network through extension and acquisition.

Furthermore, the exclusion of the pre-emptive right of the existing shareholders will contribute to the strengthening of the Company's position in relation to the entities that conduct competitive business activities.   Regarding the above, the Management Board of the Company considers the exclusion of the pre-emptive right of the shareholders in connection with the issue of series H shares as fully justified and being in the Company's interest. 

JUSTIFICATION:


The Management Board proposes  to adopt a resolution on the increase of the initial capital of the Company by the amount not higher than PLN ______ by means of the issue of series H shares in order to acquire financial means that the Company will be able to allot to carrying out the investment consisting in Company consisting in developing EMC network through extension and acquisition. The issue of the series H shares in a private placement by making an offer of taking up shares by the Management Board to the indicated Investor_____ , is related to the fact that the Management Board intends to increase the share capital of the Company in a way which does not constitute public offering pursuant to the Act on Public Offer and Conditions for Introducing Financial Instruments to the Organized Trading System and on Public Companies, hence it will not be necessary to incur additional, significant costs related to drawing up a prospectus.     

