
 

Resolution No. [●] of the Extraordinary General Meeting   

Urteste Spółka Akcyjna with its registered office in Gdańsk   

of December 4, 2025    

on the election of the Chairman of the Extraordinary General Meeting     

   

The Extraordinary General Meeting of the company under the name Urteste S.A. with its registered 

office in Gdańsk, acting pursuant to Article 409 § 1 of the Commercial Companies Code, in a secret 

ballot, appoints Mr/Ms _______________________ as Chairman of the Extraordinary General Meeting.   

  

Justification: resolution of an organizational nature.  

  

 

   

  

Resolution No. [●] of the Extraordinary General Meeting   

of Urteste Spółka Akcyjna with its registered office in Gdańsk  

of December 4, 2025    

on the adoption of the agenda   

  

The Extraordinary General Meeting of the company under the name Urteste S.A. with its registered 

office in Gdańsk (the "Company") adopts the agenda of the Extraordinary General Meeting as follows:    

1. Opening of the General Meeting.    

2. Election of the Chairman of the General Meeting.    

3. Confirmation of the correctness of convening the General Meeting and its capacity  

to adopt resolutions.    

4. Adoption of the agenda of the General Meeting.    

5. Adoption of a resolution on increasing the Company's share capital by issuing series G ordinary 

bearer shares, excluding the preemptive rights of existing shareholders, amending the 

Company's Articles of Association, dematerializing series G shares, and applying  

for the admission and introduction of series G shares to trading on the regulated market 

operated by the Warsaw Stock Exchange. 

6. Closing of the General Meeting.   

  

Justification: resolution of an organizational nature.  

 

 

 

 

 

 



 

Resolution No. [●] of the Extraordinary General Meeting 

Urteste Spółka Akcyjna with its registered office in Gdańsk  

of December 4, 2025    

on increasing the Company's share capital by issuing series G ordinary bearer shares, 

excluding the preemptive rights of existing shareholders, amendment of the Company's 

Articles of Association, dematerialization of series G shares, and on applying for admission 

and introduction of series G shares to trading on the regulated market operated by the Warsaw 

Stock Exchange. 

The Extraordinary General Meeting of Shareholders of the company under the name Urteste S.A. with 

its registered office in Gdańsk ("Company") , acting pursuant to Article 431 § 1 and § 2 point 1), Article 

432 § 1, Article 433 § 2 and Article 430 § 1 of the Commercial Companies Code, hereby resolves as 

follows:  

§ 1 

1. The Extraordinary General Meeting of resolves to increase the Company's share capital from PLN 

140,966.90 (one hundred and forty thousand nine hundred and sixty-six zlotys 90/00) to an amount 

not less than PLN 147,396.90 (one hundred forty-seven thousand three hundred ninety-six zlotys 

90/00) and not more than PLN 152,608.00 (one hundred fifty-two thousand six hundred eight zlotys 

00/100) , i.e. by an amount not less than PLN 6,430.00 (six thousand four hundred and thirty zlotys 

00/100) and not more than PLN 11,641.10 (eleven thousand six hundred and forty-one zlotys 10/00) 

through the issue of not less than 64,300 (sixty-four thousand three hundred) and no more than 

116,411 (one hundred sixteen thousand four hundred eleven) new series G ordinary bearer shares 

with a par value of PLN 0.10 (ten groszy) each ("Series G Shares"). 

2. The issue of Series G Shares will be carried out by way of a private subscription, within the meaning 

of Article 431 § 2(1) of the Commercial Companies Code, as part of a public offering (the "Series 

G Share Offering"), which does not require the preparation, approval, and publication of a 

prospectus, in accordance with the provisions of Regulation (EU) 2017/1129 of the European 

Parliament and of the Council (EU) 2017/1129 of 14 June 2017 on the prospectus to be published 

when securities are offered to the public or admitted to trading on a regulated market, and repealing 

Directive 2003/71/EC ("Regulation 2017/2019"), or the preparation of any other legally required 

offering document or the completion of a registration process in any other jurisdiction.  

3. The offer of Series G Shares will be addressed to 2 (two) investors with whom the Company 

concluded investment agreements on November 7, 2025, who will acquire Series G Shares with a 

total value of at least EUR 100,000 (one hundred thousand euros) per investor. 

§ 2 

1. The issue price of 1 (one) Series G Share will be PLN 38.38 (thirty-eight zlotys 38/00).  

2. Series G Shares will be covered in full by cash contributions made prior to the registration of the 

Company's share capital increase in the register of entrepreneurs of the National Court Register. 

The surplus of the issue price at which Series G Shares will be acquired above their nominal value 

will be transferred in full to the Company's reserve capital.  

3. Agreements for the acquisition of Series G Shares may be concluded by the Company until 

December 15, 2025. 



 

§ 3 

1. Series G shares will participate in dividends starting from the financial year beginning on January 

1, 2025, and ending on December 31, 2025, with the proviso that only Series G shares which will 

be recorded in a securities account within the meaning of Article 4(1) of the Act of July 29, 2005, 

on Trading in Financial Instruments (Journal of Laws of 2024, item 722, as amended) (the "Act on 

Trading in Financial Instruments") or a collective account within the meaning of Article 8a(1) of 

the Act on Trading in Financial Instruments, no later than on the dividend date specified in the 

relevant resolution of the Company's Ordinary General Meeting for a given financial year in 

connection with the allocation of the Company's profit for distribution among shareholders in the 

form of a dividend. If Series G Shares are recorded in a securities account (within the meaning of 

Article 4(1) of the Act on Trading in Financial Instruments) or a collective account (within the 

meaning of Article 8a(1) of the Act on Trading in Financial Instruments) later than on the dividend 

date specified in the relevant resolution of the Company's Ordinary General Meeting for a given 

financial year in connection with the allocation of the Company's profit to be distributed among 

shareholders in the form of a dividend, Series G Shares will participate in the dividend starting from 

the financial year beginning on January 1 of the year in which these shares were recorded in a 

securities account (within the meaning of Article 4(1) of the Act on Trading in Financial Instruments) 

or a collective account (within the meaning of Article 8a(1) of the Act on Trading in Financial 

Instruments).  

2. Series G shares will be securities without documentary form and will be subject to dematerialization 

within the meaning of the provisions of the Act of July 29, 2005, on Trading in Financial Instruments, 

i.e., registration in the securities depository maintained by Krajowy Depozyt Papierów 

Wartościowych S.A. ("KDPW"). 

3. Series G Shares will be subject to an application for their admission and introduction to trading on 

the regulated market operated by the Warsaw Stock Exchange S.A. (“WSE”), after meeting the 

relevant criteria and conditions for admission and introduction of the Offered Shares to trading on 

that market, as required by applicable laws and WSE regulations. 

§ 4 

The Extraordinary General Meeting, pursuant to Article 433 § 2 of the Commercial Companies Code, in 

the interest of the Company, after reviewing the opinion of the Management Board, excludes in full the 

preemptive rights to all Series G Shares vested in all existing shareholders of the Company. The written 

opinion of the Company's Management Board justifying the reasons for excluding the preemptive rights 

to Series G Shares of all existing shareholders and determining the issue price of Series G Shares is 

attached as Appendix 1 to this resolution. 

§ 5 

The Extraordinary General Meeting of the Company authorizes the Management Board of the Company 

to perform all factual and legal actions necessary for and related to the issue of Series G Shares, the 

dematerialization of Series G Shares, and their admission and introduction to trading on the regulated 

market, and in particular to:   

1) determining the remaining terms and conditions of the issue of Series G Shares in matters not 

regulated in this resolution; 

2) concluding an agreement with the National Depository for Securities (KDPW) for the registration of 

Series G Shares in the securities depository maintained by KDPW ; 

3) submitting the applications required by the WSE regulations for the admission and introduction of 

Series G Shares to trading on the regulated market.  



 

§ 6 

The final amount of the increase in the Company's share capital within the limits specified in §1(1) of 

this resolution, pursuant to Article 310 § 2 in conjunction with Article 431 § 7 of the Commercial 

Companies Code, shall be determined by the Company's Management Board after the Series G Share 

Offering has been conducted, taking into account the correctly subscribed and paid-up Series G Shares, 

by way of a statement by the Management Board, in the form of a notarial deed, before reporting the 

increase in the Company's share capital to the register of entrepreneurs of the National Court Register, 

on the amount of the Company's share capital subscribed.  

§ 7 

1. The Extraordinary General Meeting of the Company, in connection with the increase in the 

Company's share capital pursuant to this resolution, resolves to amend the Company's Articles of 

Association so that § 6(1) of the Company's Articles of Association shall read as follows: 

"1. The share capital of the Company shall amount to not less than PLN 147,396.90 (one hundred 

forty-seven thousand three hundred ninety-six zlotys 90/00) and not more than PLN 152,608.00 

(one hundred fifty-two thousand six hundred eight zlotys 00/100) and is divided into:  

a) 1,000,000 (one million) series A ordinary bearer shares with a par value of PLN 0.10 (ten 

groszy) each;  

b) 24,588 (twenty-four thousand five hundred and eighty-eight) series B ordinary bearer 

shares with a par value of PLN 0.10 (ten groszy) each;  

c) 95,200 (ninety-five thousand two hundred) series C ordinary bearer shares with a nominal 

value of PLN 0.10 (ten groszy) each;  

d) 20,492 (twenty thousand four hundred ninety-two) series D ordinary bearer shares with a 

nominal value of PLN 0.10 (ten groszy) each; 

e) 269,389 (two hundred sixty-nine thousand three hundred eighty-nine) series E ordinary 

bearer shares with a par value of PLN 0.10 (ten groszy) each; 

f) not less than 64,300 (sixty-four thousand three hundred) and not more than 116,411 (one 

hundred sixteen thousand four hundred eleven) new series G ordinary bearer shares with 

a par value of PLN 0.10 (ten groszy) each. 

2. The Extraordinary General Meeting of the Company, acting pursuant to Article 430 § 5 of the 

Commercial Companies Code, authorizes the Supervisory Board of the Company to prepare a 

consolidated text of the Company's Articles of Association, taking into account the amendment to 

the Articles of Association concerning the increase in the Company's share capital, made pursuant 

to paragraph 1 above. 

§ 8 

1. This resolution shall enter into force upon its adoption. 

2. The amendment to the Company's Articles of Association resulting from this resolution shall take 

effect upon its registration in the register of entrepreneurs of the National Court Register. 

 

Justification: The adoption of this resolution is a condition precedent to the performance of the 

investment agreements concluded on November 7, 2025, between the Company and two investors 

("Investors") ("Investment Agreements"), as announced by the Company in Current Report No. 

17/2025 of November 7, 2025. The Company's intention is to obtain equity financing in the amount of 



 

approximately PLN 4.5 million, which the Company will be able to use to support its research and 

development work consisting in the creation of innovative technology enabling the detection of cancer 

at early stages of development.  


