
 

Draft resolutions for REINO Capital S.A.'s Extraordinary General Meeting scheduled for 27 February 
2020 

 
 

Resolution no. 1 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 
 

regarding selection of Chairperson for the General Meeting 
 

§ 1 
 

REINO Capital S.A.'s Extraordinary General Meeting hereby selects ______________ as Chairperson of the 
General Meeting. 
 

§ 2 
 

The resolution enters into force when it is adopted. 

 
 

Resolution no. 2 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 
 

regarding adoption of an agenda 
 

§ 1 
 

REINO Capital S.A.'s Extraordinary General Meeting hereby adopts the following General Meeting agenda: 
1. Opening of the Extraordinary General Meeting. 
2. Selection of Chairperson for the Extraordinary General Meeting. 
3. Confirmation of the Extraordinary General Meeting validity and ability to adopt resolutions. 
4. Adoption of the Extraordinary General Meeting agenda. 
5. Adoption of a resolution on an increase of the Company's share capital through the issue of series H shares, 
with pre-emption rights to the new series H issue for the existing shareholders being excluded completely. 
6. Adoption of a resolution regarding the admission and introduction of shares to trade on a regulated market 
and authorisation for the Company's Management Board to execute an agreement on registration of shares in 
a securities deposit. 
7. Adoption of a resolution on the number of Supervisory Board members. 
8. Adoption of a resolution on the appointment of a Supervisory Board member. 
9. Other motions. 
10. Closing of the Extraordinary General Meeting. 
 

§ 2 
 

The resolution enters into force when it is adopted. 

 
 

Resolution no. 3 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 

 
regarding an increase of the Company's share capital through the issue of series H shares, with pre-emption 

rights to the new series H issue for the existing shareholders being excluded completely 
 

§ 1 
 

1. The Extraordinary General Meeting of REINO Capital Spółka Akcyjna, based in Warsaw, ("Company") hereby 
decides to increase the Company's share capital by an amount between PLN 0.80 and PLN 15 175 960 through 
the issue of at least 1 and no more than 18 969 950 ordinary bearer shares series H, with a nominal value of 

PLN 0.80 each ("Series H Shares"). 



2. The issue price of 1 Series H Share will not be lower than PLN 1.60 per share. The Extraordinary General 
Meeting hereby authorises the Company's Management Board to determine an issue price for the Series H 
Shares. 
3. The Series H Shares will participate in dividends in accordance with the following rules:  
a) if the Series H Shares are distributed or initially registered in a securities account at the latest on the 
dividend date specified in a general meeting resolution regarding profit allocation, they will participate in the 
dividend starting from the profit for the preceding financial year, i.e. from 1 January of the financial year 
directly preceding the year in which these shares were distributed or initially registered in a securities account,  
b) if the Series H Shares are distributed or initially registered in a securities account after the dividend date 
specified in a general meeting resolution regarding profit allocation, they will participate in the dividend 
starting from the profit for the financial year in which these shares are distributed or initially registered in a 
securities account, i.e. from 1 January of that financial year. 
4. The Series H Share issue will be conducted as a private subscription pursuant to art. 431 § 2 point 1) of the 
Polish Commercial Companies Code. 
5. The Series H Shares will be paid for entirely with cash prior to registering the share capital increase. 
6. Subscribers for the Series H Shares will execute agreements with the Company regarding acquisition of the 
Series H Shares within six months from the resolution date. 
7. The Extraordinary General Meeting hereby decides as follows: 
a) the Series H Shares will be the subject of an application for admission and introduction to trade on the WSE's 
regulated market, following compliance with criteria resulting from the relevant laws and WSE regulations, 
criteria and conditions that make it possible to admit the Company's Series H Shares to trade on this market, 
therefore they will be subject to dematerialisation in a securities deposit maintained in accordance with the act 
of 29 July 2005 on trade in financial instruments, and subsequently assimilation with the Company's shares that 
are already quoted. 
b) the Series H Shares will be dematerialised in connection with an application for admission and introduction 
of the Series H Shares to trading on WSE's regulated market. 
8. The Extraordinary General Meeting hereby authorises the Company's Management Board to submit a 
declaration, in the form of a notary's deed, on the amount of the share capital increase, as referred to in §1 
sec. 1 above, in order to adjust the share capital amount in the Company's Articles of Association, pursuant to 
art. 310 § 2 and 4 of the Polish Commercial Companies Code and in connection with art. 431 § 7 of the Polish 
Commercial Companies Code. 
9. Pursuant to art. 430 § 5 of the Polish Commercial Companies Code, the Supervisory Board is hereby 
authorised to establish a consolidated text of the Company's Articles of Association after the Management 
Board submits a declaration on the amount of the share capital increase. 
 

§2 
 

The Extraordinary General Meeting hereby decides that in the Company's interest pre-emption rights to the 
Series H Shares for the Company's existing shareholders are excluded entirely. The Company's Management 
Board on 27 February 2020 presented the Management Board's opinion on exclusion of the existing 
shareholders' pre-emption rights with regard to the Series H share issue and regarding authorisation for the 
Management Board to specify an issue price for the Series H Shares. The Management Board opinion 
constitutes an attachment to this resolution. 
 

§3 
 

This resolution enters into force when it is adopted. 

 
 

OPINION BY THE MANAGEMENT BOARD OF REINO CAPITAL SPÓŁKA AKCYJNA 

REGARDING EXCLUSION OF EXISTING SHAREHOLDERS' PRE-EMPTION RIGHTS TO SERIES H SHARES 
 
This opinion is issued in connection with a share capital increase at REINO Capital Spółka Akcyjna, based in 

Warsaw, ("Company") by an amount between PLN 0.80 and PLN 15 175 960 through the issue of at 
least 1 and no more than 18 969 950 ordinary bearer shares series H, with a nominal value of PLN 



0.80 each ("New Shares"). 
 
The New Share issue will be conducted as a private subscription pursuant to art. 431 § 2 point 1) of the Polish 
Commercial Companies Code.  
 
The New Shares will be paid for entirely with cash prior to registering the share capital increase. 
 
The Management Board proposes that the issue price for one New Share amount to PLN 1.60 and the total 
issue price for all of the New Shares amount to no less than PLN 1.60 and no more than PLN 30 351 920. 
 
According to the Company's Management Board, excluding the existing shareholders' pre-emption rights 
entirely in respect of the New Shares is fully justified in order to make it possible for the Company to undertake 
and implement new investment plans. Offering the New Shares to new investors will make it possible to quickly 
recapitalise the Company, which is necessary for it to further development and achieve successive business 
objectives. According to the Management Board, increasing the share capital by issuing the New Shares and 
offering them in a private subscription, while excluding the existing shareholders' pre-emption rights, will 
achieve this objective in a way that is the most effective and that reduces the cost of this process.  
 
According to the Company's Management Board, the Company's planned investments should positively impact 
the further development of the Company and Group and in effect lead to an increase in the Company's value. 
Taking into account the above arguments, the Company's Management Board believes that excluding entirely 
the existing shareholders' pre-emption rights to the New Shares will be in the Company's interest.  

 
 

Resolution no. 4 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 
 

regarding admission and introduction of Series H Shares to trade on a regulated market and authorisation to 
execute an agreement on registration of shares in a securities deposit 

 
In connection with resolution no. 3 being adopted by the Company's Extraordinary General Meeting of 27 
February 2020, regarding an increase of the Company's share capital through the issue of series H shares, with 
pre-emption rights to the new series H issue for the existing shareholders being excluded completely, it is 
decided as follows: 
 

§ 1 
 

1. The Series H Shares will be the subject of an application for admission and introduction to trade on the 
WSE's regulated market, following compliance with criteria resulting from the relevant laws and WSE 
regulations, criteria and conditions that make it possible to admit the Company's Series H Shares to trade on 
this market, therefore they will be subject to dematerialisation in a securities deposit maintained in accordance 
with the act of 29 July 2005 on trade in financial instruments, and subsequently assimilation with the 
Company's shares that are already quoted. 
2. The Extraordinary General Meeting hereby authorises the Company's Management Board to take any actual 
and legal action related to the Series H share issue and necessary to admit and introduce the Series H Shares to 
regulated-market trade and to dematerialise the Series H Shares, and especially to: 
a) submit an application to the Polish Financial Supervision Authority to approve a prospectus for the Series H 
Shares, drafted in connection with an application to admit the Series H Shares to regulated-market trading; 
b) transfer the Series H Shares to a deposit maintained by the entity specified in art. 6 of the Act on Trade in 
Financial Instruments; 
c) execute an agreement with the National Depository for Securities (KDPW) regarding registration of the Series 
H Shares in a securities deposit maintained by KDPW in order to dematerialise them; 
d) submit applications required by WSE regulations in order to admit and introduce the Series H Shares to 
regulated-market trading. 
 

§ 2 
 



The resolution enters into force when it is adopted. 

 
 

Resolution no. 5 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 
 

on the number of Supervisory Board members 
 

REINO Capital S.A.'s Extraordinary General Meeting, pursuant to art. 385 of the Polish Commercial Companies 
Code, decides as follows: 

 
§ 1 

 
The Extraordinary General Meeting decides that the Supervisory Board of REINO Capital S.A. will consist of 5 
Supervisory Board members. 
 

§ 2 
 

The resolution enters into force when it is adopted. 
 

 
 

Resolution no. 6 of REINO Capital S.A.'s Extraordinary General Meeting on 27 February 2020 
 

on appointment of Supervisory Board member 
 

 
REINO Capital S.A.'s Extraordinary General Meeting, pursuant to art. 395, par. 1 of the Polish Commercial 
Companies Code, decides as follows: 
 

§ 1 
 

The Company's Extraordinary General Meeting hereby appoints Mr./Mrs.  
_______________________ to the Supervisory Board for the on-going term. 
 

§ 2 
 

The resolution enters into force when it is adopted.  


