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Resolutions of the Ordinary General Meeting of QuarticOn S.A  
convened on June 26, 2024 

 

R E S O L U T I O N  N o .  1  

of the Ordinary General Meeting 

of QuarticOn Spółka Akcyjna with its registered office in Warszawa 

of June 26, 2024 

regarding the election of the chairman of the meeting 

§ 1 

The Ordinary General Meeting of QuarticOn Spółka Akcyjna hereby elects Mr. Michał Giergielewicz 
as the chairman of the Company's meeting. 

§ 2 

The resolution comes into force upon its adoption. 

 

After the voting was closed, the person opening the meeting announced that 1 421 066 shares 
representing 56.34% of the share capital were cast in this voting, in total 1 421 066 valid votes, where:  

- 1 421 066 votes were cast for the resolution,  
- there were no votes against,  
- there were no abstentions,   

therefore, the above resolution was adopted. 

 

 

 

R E S O L U T I O N  N o .  2  

of the Ordinary General Meeting 

of QuarticOn Spółka Akcyjna with its registered office in Warszawa 

of June 26, 2024 

regarding the adoption of the agenda of the meeting 

§ 1 

The Ordinary General Meeting of QuarticOn Spółka Akcyjna hereby adopts the following agenda: 

1. open the Ordinary General Meeting of the Company; 
2. adopting resolutions regarding election the Chairperson of the Company’s Ordinary General 

Meeting;  
3. preparing and checking the attendance list and confirming the meeting's ability to adopt binding 

resolutions  
4. adopting a resolution on the adoption of the agenda of the meeting 
5. adopting a resolution on amending the Company's Articles of Association, 
6. adopting a resolution on defining the principles of the incentive program in the Company (ESOP);  
7. presenting: 

1) the Company’s financial statements for the financial year 2023; 
2) report of the Management Board on the Company’s operations for the financial year 

2023; 
3) report of the Supervisory Board of the Company for the financial year 2023, including 

the evaluation report on the results of : the Management Board’s report on the 
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Company’s operations, the Company’s financial statements and the Management 
Board’s request concerning coverage of the loss for the financial year 2023; 

8. adopting resolutions regarding: 

a. review and approval of the Company's financial statements for the financial year 2023; 

b. review and approval of the Management Board's report on the Company's operations for 
the financial year 2023;  

c. review and approval of the report of the Supervisory Board of the Company for the financial 
year 2023, including the evaluation report on the results of : the Management Board's 
report on the Company's operations, the Company's financial statements and the 
Management Board's request concerning coverage of the loss for the financial year 2023; 

d. coverage of the Company's loss for the financial year 2023; 

e. granting a vote of approval to Members of the Management Board for performance of their 
duties in the financial year 2023, i.e. for the period from January 1, 2023 to December 31, 
2023; 

f. granting a vote of approval to Members of the Supervisory Board for performance of their 
duties in the financial year 2023, i.e. for the period from January 1, 2023 to December 31, 
2023; 

g. on the continuation of the Company’s operations  

h. appointment of members of the Supervisory Board 

9. closing the meeting. 

§ 2 

The resolution comes into force upon its adoption. 

 

After the voting was closed, the Chairman of the Company’s Ordinary General Meeting announced 
that 1 421 066 shares representing 56.34% of the share capital were cast in this voting, in total 1 421 
066 valid votes, where:  

- 1 421 066 votes were cast for the resolution,  
- there were no votes against,  
- there were no abstentions,   

therefore, the above resolution was adopted. 

 

 

R E S O L U T I O N  N o .  3  

of the Ordinary General Meeting  

of QuarticOn Spółka Akcyjna with its registered office in Warszawa 

of June 26, 2024 

regarding amending the Company's Articles of Association 

 

§ 1 

Acting pursuant to Art. 444 of the Commercial Companies Code in connection with from § 9 section 1 
of the Company's Articles of Association, a new § 5c is added after § 5b of the Articles of Association, 
reading as follows: 

 

"§5c 
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1. The Management Board is authorized to increase the Company's share capital by one or 
more increases by an amount not exceeding PLN 100 000 (one hundred thousand zloty) 
through the issue of no more than 1 000 000 (one million) new shares of the Company of 
subsequent series (authorized capital). 

2. Authorization of the Management Board to increase the Company's share capital within 
the target share capital and to issue new shares within the limit specified in section 1 above 
is granted for the period until June 25, 2027. 

3. Each increase in the Company's share capital by the Management Board within the 
authorized capital specified in section 1 above and establishing a list of persons to whom 
the offer to acquire shares in the authorized capital will be addressed requires the consent 
of the Supervisory Board. 

4. Shares issued within the authorized capital may be acquired for cash contributions. 
5. The issue price of shares issued within the authorized capital is determined by the 

Management Board with the prior consent of the Supervisory Board, provided that: 
1) in the case of shares acquired by participants of an incentive program, the 

issue price or the method of determining it is determined by the incentive 
program, 

2) in the case of shares acquired by persons other than participants of the 
incentive program, the issue price may not be lower than 80% of the current 
market price of the shares, determined as the average share price in the 
period of one month preceding the determination of the issue price, rounded 
to the nearest 10 groszy. 

6. Subject to the powers of the Supervisory Board in matters indicated in this resolution and 
in the resolution introducing the incentive program in the Company, the Management 
Board is authorized to make all decisions related to the increase of the share capital within 
the authorized capital, and in particular the Management Board is authorized to: 

3) determining the number of shares that will be issued in a tranche or series; 
4) establishing a list of persons to whom individual share issues will be 

addressed, 
5) determining the issue price of shares; 
6) determining the collection day or days of the subscription right, unless the 

subscription right is excluded; 
7) changes to the statute in the scope related to the increase in the Company's 

share capital within the authorized capital and establishing a uniform text 
covering these changes; 

8) specifying any other conditions related to the subscription of shares; 
9) taking actions regarding the dematerialization of shares and concluding 

agreements with the National Depository for Securities S.A. agreements on 
the registration of shares, on maintaining a register of shareholders or other 
agreements; 

10) taking actions aimed at introducing shares to trading in the NewConnect 
alternative trading system. 

7. With the consent of the Company's Supervisory Board, the Management Board may 
deprive existing shareholders of the right to subscribe for new shares (pre-emptive rights), 
in whole or in part, in relation to each increase in the share capital made within the limits 
of the authorized capital. 

8. Shares issued within the authorized capital will participate in the dividend from the first 
day of the financial year following the year of their acquisition. 

9. The authorization of the Management Board to increase the share capital within the limits 
of the authorized capital does not affect the right of the General Meeting to simply 
increase the share capital during the period when the Management Board uses this 
authorization. 
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§ 2 

The resolution comes into force on the day of its adoption. 

 

After the voting was closed, the Chairman of the Company’s Ordinary General Meeting announced 
that 1 421 066 shares representing 56.34% of the share capital were cast in this voting, in total 1 421 
066 valid votes, where:  

- 1 421 066 votes were cast for the resolution,  
- there were no votes against,  
- there were no abstentions,   

therefore, the above resolution was adopted. 

 

R E S O L U T I O N  N o . 4  

of the Ordinary General Meeting  

of QuarticOn Spółka Akcyjna with its registered office in Warszawa 

of June 26, 2024 

regarding determining the rules of the incentive program in the Company (ESOP) 

 

§ 1 

Ordinary General Meeting of the company under the name QuarticOn S.A. with its registered office in 
Warsaw decides as follows: 

1. The work of the Company's managers and key employees and associates has a significant 
impact on the Company's operations, its development and the value of shares held by 
shareholders. Therefore, it is in the interest of the Company and its shareholders to create 
incentives and mechanisms motivating them to take effective actions for the Company, 
ensuring an increase in the Company's value and, at the same time, leading to their bond with 
the Company. 

2. It is hereby decided to introduce an incentive program in the Company, implemented on the 
terms adopted in this Resolution and in the Regulations of the Incentive Program, which will 
be adopted by a resolution of the Supervisory Board, under which eligible persons will be able 
to take up shares in the Company (hereinafter referred to as the "Incentive Program"). 

§ 2 

1. An Incentive Program is adopted for persons whose activities have significantly contributed to 
the development of the Company, in particular to the implementation of the Company's 
recovery program, acquiring new customers, necessary financing and expanding the group of 
shareholders ("Program Participants"). 

2. The Incentive Program will enable the Program Participants to be granted the right to acquire 
Shares issued by the Company, provided that the assumptions and bonus objectives specified 
in the Incentive Program Regulations ("Program Regulations"), which will be adopted by a 
resolution of the Supervisory Board, are met, on the terms and within the deadlines indicated 
therein, with subject to the provisions of this Resolution. 

3. Under the Program, the Company will issue no more than 500 000 (five hundred thousand) 
new shares ("Shares"), intended for acquisition by Program Participants. 

4. The Incentive Program will be implemented in the years 2024 - 2027. Shares will be offered to 
Program Participants based on the conditions and bonus goals achieved during the Program 
period. 

5. The final number of Company Shares to be taken up by Program Participants will be 
determined by the Supervisory Board in accordance with the principles specified in the 
Program Regulations. 
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6. Shares will be acquired only for cash contributions. The issue price of the shares will be 
determined in the Program Regulations. 

7. The shares will be acquired by private subscription within the meaning of Art. 431 § 2 point 1 
of the Commercial Companies Code by submitting offers addressed by the Company to eligible 
Program Participants. 

8. The number of Program Participants to whom the offer to acquire Shares will be addressed 
will not exceed 149 (in words: one hundred and forty-nine) people. 

 

§ 3 

1. Detailed rules for the implementation of the Incentive Program, including the conditions for 
acquiring the right to acquire Shares by Program Participants, will be specified in the 
Regulations of the Incentive Program, which will be adopted by a resolution of the Supervisory 
Board. 

2. The Extraordinary General Meeting of the Company hereby authorizes the Supervisory Board 
of the Company to adopt the Regulations of the Incentive Program, in particular to: 

1) establishing criteria and conditions determining participation in the Incentive 
Program, 

2) consent to the list of Program Participants and the number of shares allocated to 
individual Program Participants, 

3) consent to the issue price of shares under the Incentive Program, 
4) setting deadlines for the implementation of the Incentive Program, 

3. The Company's Supervisory Board is authorized to perform all activities related to the 
introduction, implementation and supervision of the Incentive Program, subject to the rights 
and obligations of the Management Board. 

4. The Regulations of the Incentive Program may be amended by the Company's Supervisory 
Board while maintaining the assumptions resulting from § 2 of this Resolution. 

 

§ 3 

The resolution comes into force on the day of its adoption. 

 

After the voting was closed, the Chairman of the Company’s Ordinary General Meeting announced 
that 1 421 066 shares representing 56.34% of the share capital were cast in this voting, in total 1 421 
066 valid votes, where:  

- 1 421 066 votes were cast for the resolution,  
- there were no votes against,  
- there were no abstentions,   

therefore, the above resolution was adopted. 

 


