Zapisnica
zo zasadmitia predstavenstva spoloénosti
Galderma-Spirig Ceskd a Slovenskd republika
as.

so sidlom Nobelova 28, 831 02 Bratislava,
Slovenska republika, ICO: 30 841 178,
zapisanej v Obchodnom registri Okresného stidu
Bratislava 1, oddiel: Sa, vlozka &. 1884/B
(Spolo¢nost”)

Datum a ¢as: 28. maja 2014, 11:30 hod.
Miesto rokovania: Bratislava
Program zasadnutia:

I. Otvorenie zasadnutia

2. Vol'ba zapisovatela

3. Schvaélenie riadnej individudlnej Gétovne]
zavierky Spolo¢nosti za rok 2013

4. Schvalenie navrhu na rozdelenie zisku za
rok 2013

5. Schvélenie vyrocnej spravy Spoloénosti za
rok 2013 a Spravy o podnikatel'skej ¢innosti
Spolo¢nosti a o stave jej majetku, ako jej
sucasti

6. Zaver

Pritomni ¢lenovia:

1. Laurent Louis Jean Goux, ¢&len
predstavenstva
2. MUDr. Peter Lipovsky, ¢len predstavenstva

K bodu 1:

Clen predstavenstva Laurent Louis Jean Goux,
povereny predsedom predstavenstva
Spolo¢nosti v sulade s¢lankom 8.3 stanov
Spolo¢nosti, otvoril zasadnutie a wvyzval
pritomnych ¢lenov, aby vzniesli pripadné
namietky ohladom zvolania schodze. Pritomni
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Minutes
of the meeting of the Board of Directors of the
company
Galderma-Spirig Ceskd a Slovenskd republika
a.s.

with its registered seat at Nobelova 28, Bratislava
831 02, Slovak Republie, entity identification No.
30 841 178, registered in the Commercial Registry
of the District Court Bratislava I, section: Sa,
insert no. 1884/B (the Company)

Date and time: 28 May 2014, at 11:30
Place of meeting: Bratislava
Agenda of the meeting;

1. Opening

2. Election of the minutes clerk

3. Approval of the Company’s individual
financial statements for the year 2013

4. Approval of the proposal for distribution of
profit for the year 2013

5. Approval of the Company’s annual report for
the year 2013 and the Report on business
activities of the Company and status of its
assets, as its part

6. Conclusion

Present members:

1. Laurent Louis Jean Goux, member of the
Board of Directors

2. MUDr. Peter Lipovsky, member of the Board
of Directors

To item 1:

Member of the Board of Directors Laurent Louis
Jean Goux, authorized by the Chairman of the
Board of Directors of the Company in accordance
with the Article 8.3 of the Articles of Association
of the Company (AoA), opened the meeting and
invited the attending members to raise any




Clenovia predstavenstva vyslovili sthlas so
zvolanim zasadnutia bez dodrzania podmienok
podla <lanku 8.3 stanov  Spolocnosti, as
programom uvedenym vyssie. Sthlas predsedu
predstavenstva, pana Todda Erika Zavodnicka,
so zvolanim zasadnutia bez dodrZania
podmienok podla ¢&lanku 8.3 stanov
Spolocnosti je prilozeny ako Priloha 1 k tejto
zapisnici. Nasledne Laurent Louis Jean Goux
vyhlasil, Ze zasadnutie sa konda v sulade s
¢lankom 8.3 stanov  Spolo¢nosti a
predstavenstvo je schopné sa uznaSat’ v sulade
s ¢lankom 8.4 stanov Spolocnosti, nakolko st
na zasadnuti pritomni dvaja ztroch ¢&lenov
predstavenstva Spolo¢nosti,

K bodu 2:

Pan Laurent Louis Jean Goux navrhol za
zapisovatela  zasadnutia ~ MUDr.  Petra
Lipovského.

Hlasujdci: 2 ¢lenovia

Za: 2 ¢lenovia

Proti: 0 ¢lenov

Zdrzalo sa: 0 élenov

Predstavenstvo prijalo nasledovné uznesenie:

sPredstavenstvo voli MUDr. Petra
Lipovského za zapisovatel’a zasadnutia.*

K bodu 3:

Clen predstavenstva Laurent Louis Jean Goux
otvoril diskusiu k riadnej individudlne] Gltovnej
zavierke Spolo¢nosti za rok 2013. Po ukonceni
diskusie Laurent Louis Jean Goux navrhol
schvalit’ riadnu individualnu Gétovnu zavierku
Spolo€nosti za rok 2013, priloZenu ako Priloha
2 k tejto zapisnici.

Hlasujuci: 2 Clenovia
Za: 2 Elenovia
Proti: 0 ¢lenov
Zdrzalo sa: 0 ¢lenov
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objections in relation to convening the meeting.
The attending members of the Board of Directors
approved the convening of the meeting without
adhering to the conditions under the Article 8.3 of
the AoA and the agenda as stated above. The
consent of the Chairman of the Board of Directors,
Todd Erik Zavodnick, with the convening of the
meeting without adhering to the conditions under
the Article 8.3 of the AoA is attached as Annex 1
to these minutes. Subsequently Laurent Louis Jean
Goux declared that the meeting is takes place in
accordance with the Article 8.3 of the AoA and
the Board of Directors has a quorum under the
Article 8.4 of the AoA as two out of three
members of the Board of directors of the
Company are present at the meeting.

To item 2:

Mr Laurent Louis Jean Goux proposed MUDr.
Peter Lipovsky as the minutes clerk of the meeting

Voting: 2 members
For: 2 members
Against: 0 members
Abstentions: 0 members

The Board of Directors adopted the following
resolution:

“The Board of Directors elected MUDr. Peter
Lipovsky as the minutes clerk of the meeting.”

To item 3:

Member of the Board of Directors Laurent Louis
Jean Goux opened the discussion on the
Company’s individual {inancial statements for the
year 2013. After conclusion of the discussion Mr
Laurent Louis Jean Goux proposed to approve the
Company’s individual financial statements for the
year 2013 attached as the Annex 2 to these
minutes.

Voting: 2 members
For: 2 members
Against: 0 members
Abstentions: 0 members




Predstavenstvo prijalo nasledovné uznesenie:

wPredstavenstvo schvaluje riadnu
individualnu u¢tovnia zavierku Spolo¢nosti za
rok 2013, ktorit predlozi na schvilenie
jedinému akciondrovi Spoloénosti
vykonavajicemu pbésobnost’ valného
zhromazdenia Spolofnosti.*

K bodu 4:

Pritomni ¢&lenovia predstavenstva diskutovali
o spdsobe rozdelenia zisku Spolo¢nosti za rok
2013. Na zéklade diskusie pritomni ¢lenovia
predstavenstva navrhli nasledovné rozdelenie
zisku Spoloénosti za rok 2013 vo vyske
187 541,14 EUR: zisk za rok 2013 vo vyske
187 541,14 EUR bude prevedeny na udet
nerozdeleného zisku z minulych rokov.

Hlasujuei: 2 ¢lenovia
Za: 2 ¢lenovia
Proti: 0 ¢lenov
Zdrzalo sa: 0 ¢lenov

Predstavenstvo prijalo nasledovné uznesenie:

wPredstavenstvo schval’uje nasledovny navrh
na rozdelenie zisku Spolo¢nosti za rok 2013
vo vyske 187 541,14 EUR:“ zisk za rok 2013
vo vySke 187 541,14 EUR bude prevedeny na
ucet nerozdelené¢ho zisku z minulych rokov®,

ktory predlozi na schvalenie jedinému
akciondrovi Spolo¢nesti vykondvajlicemu
pésobnost’ valného zhromazdenia
Spolo¢nosti.”

K bodu 5:

Clenovia predstavenstva spolotne  presli

vyroénu spravu Spoloénosti za rok 2013 a
Spravu o podnikatel'skej ¢innosti Spolo¢nosti a
o stave jej majetku, ako jej sucast. Po ukonceni
diskusie, Laurent Louis Jean Goux navrhol
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The Board of Directors adopted the following
resolution:

“The Board of Directors approves the
Company’s financial statements for the year
2013, which will be submitted for approval to
the sole shareholder of the Company exercising
the powers of the general meeting of the
Company.”

To item 4:

The attending members of the Board of Directors
discussed on the method of distribution of profit
of the Company for the year 2013. Following the
discussion the attending members of the Board of
Directors proposed the following distribution of
profit of the Company for the year 2013 in the
amount of EUR 187,541.14: profit for the year
2013 in the amount of EUR 187,541.14 will be
transferred into the account of retained earnings
from previous years.

Voting: 2 members
For: 2 members
Against: 0 members
Abstentions: 0 members

The Board of Directors adopted the following
resolution:

“The Board of Directors approves the following
proposal for the distribution of profit of the
Company for the year 2013 in the amount of
EUR 187,54.14: “profit for the year 2013 in the
amount of EUR 187,541.14 will be transferred
into the account of retained earnings from
previous years”, which will be submitted for
approval to the sole sharcholder of the
Company exercising the powers of the general
meeting of the Company.”

To item 5;

The members of the Board of Directors jointly
went through the Company’s annual report for the
year 2013 and the Report on business activities of
the Company and status of its assets, as its part.
After the conclusion of the discussion, Mr Laurent



schvalit’ vyro€ni spravu Spolofnosti za rok
2013 a Sprdvu o podnikatel'skej Cinnosti
Spolo¢nosti a o stave jej majetku, ako jej stcast’,
priloZent ako Priloha 3 k tejto zépisnici.

Hlasujuci: 2 &lenovia
Za: 2 &lenovia
Proti: 0 ¢lenov
Zdrzalo sa: 0 ¢lenov

Predstavenstvo prijalo nasledovné uznesenie:

“Predstavenstvo schval’uje vyrofni spravu
Spelo¢nosti za rok 2013 a Spravu o
podnikatel'skej ¢innosti Spolo¢nosti a o stave
jej majetku, ako jej stucast’, ktori predlozi na
schvalenie jedinému akcionirovi Spolocnosti
vykonavajicemu posobnost’ valného
zhromazdenia Spolo¢nosti.”

K bodu 6:

Ked'Ze sa program zasadnutia vyCerpal, Laurent
Louis Jean Goux sa podakoval za ucast a
zasadnutie uzavrel.

Tento dokument bol vyhotoveny v slovendine
a v angli¢tine. V pripade nezrovnalosti v zneni
tejto slovenskej a anglickej verzie, ma prednost’
slovenska verzia.

Prilohy:

1. Poverenie predsedu predstavenstva a sthlas

predsedu predstavenstva
2. Riadna individudlna uctovna =zavierka
Spoloé&nosti za rok 2013

3. Vyro¢na spréva Spoloénosti za rok 2013
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Louis Jean Goux proposed to approve the
Company’s annual report for the year 2013 and
the Report on business activities of the Company
and status of its assets, as its part, attached as the
Annex 3 to these minutes.

Voting: 2 members
For: 2 members
Against: 0 members
Abstentions: 0 members

The Board of Directors adopted the following
resolution:

“The Board of Directors approved the
Company’s annual report for the year 2013
and the Report on business activities of the
Company and status of its assets, as its part,
which will be submitted for the approval to the
sole shareholder of the Company exercising the
powers of the general meeting of the
Company.”

To item 6:

As the agenda of the meeting was exhausted,
Laurent Louis Jean Goux thanked for the
attendance and concluded the meeting.

This document was executed in Slovak and in
English. In case of discrepancies between the
Slovak and the English version, the Slovak
version shall prevail.

Annexes:

1. Authorisation of the Chairman of the Board of
Directors and consent of the Chairman of the
Board of Directors

2. Company’s individual financial statements for
the year 2013

3. Annual report of the Company for the year
2013



ST %

Laurenﬁ;eﬁis Jean Goux
len predstavenstva povereny predsedom
predstavenstva

MUDr. Peter Lipovsky
¢len predstavenstva a zapisovatel

Todd Erik Zavodnick
predseda predstavenstva
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Lauren‘t"lLotﬁs Jean Goux
member of the Board of Directors, authorised by
the Chairman of the Board of Directors

MUDr. Peter Lipovsky
member of the Board'of Directors and minutes
clerk

Todd Erik odnick
Chairm the Board of Directors




PRILOHA 1/ ANNEX 1

Poverenie predsedu predstavenstva a sithlas
predsedu predstavenstva

Ja, Todd  Erik  Zavodnick, predseda
predstavenstva spolofnosti  Galderma-Spirig
Ceska a Slovenska republika a.s., so sidlom
Nobelova 28, 831 02 Bratislava, Slovenska
republika, 1CO: 30 841 178, zapisanej
v Obchodnom  registri ~ Okresného  sudu
Bratislava 1, oddiel: Sa, vlozka ¢. 1884/B
(Spoloénost’), v siulade s &lankom 8.3 stanov
Spoloénosti, tymto:

1. poverujem Laurenta Louis Jean Gouxa,
¢lena predstavenstva Spolo¢nosti, aby
zvolal zasadnutie predstavenstva
Spolo¢nosti s nasledovnym programom
{Zasadnutie):

7. Otvorenie zasadnutia
8. Volba zapisovatel'a

9. Schvalenie riadnej individudlnej
udtovnej zavierky Spolocnosti za rok
2013

10. Schvalenie navrhu na rozdelenie
zisku za rok 2013

11. Schvélenie vyroénej Spravy
Spolo¢nostt za rok 2013 a Spravy o
podnikatel'skej Cinnosti Spoloénosti
a o stave jej majetku, ako jej stcasti

12, Zaver,

a aby predsedal Zasadnutiu v pripade
mojej nepritomnosti; a

2. suhlasim stym, aby sa Zasadnutie
konalo bez dodrzania podmienok
uvedenych v ¢lanku 8.3  stanov

Spolo¢nosti.
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Authorisation of the Chairman of the Board of
Directors and consent of the Chairman of the

Board of Directors

I, Todd Erik Zavodnick, Chairman of the Board of
Directors of the company Galderma-Spirig Ceska
a Slovenska republika a.s., with its registered seat
at Nobelova 28, Bratislava 831 02, Slovak
Republic, entity identification No. 30 841 178,
registered in the Commercial Registry of the
District Court Bratislava [, section: Sa, insert no.
1884/B (the Company), in accordance with
Article 8.3 of the Articles of Association of the
Company, hereby

1.

authorise Laurent Louis Jean Goux,
member of the Board of Directors of the
Company, to convene a meeting of the
Company’s Board of Directors with the
following agenda (the Meeting):

1. Opening
2. FElection of the minutes clerk

3. Approval of the Company’s individual
financial statements for the year 2013

4. Approval of the proposal for
distribution of profit for the year 2013

5. Approval of the Company’s annual
report for the year 2013 and the Report
on business activities of the Company
and status of its assets, as its part

6. Conclusion,

and to chair the Meeting in the case of my
absence; and

consent to the Meeting being convened
without adhering to conditions under
Article 8.3 of the Articles of Association
of the Company.



Tento dokument bol vyhotoveny v slovencine a
v angli¢tine. V pripade nezrovnalosti v zneni
tejto slovenskej a anglickej verzie, ma prednost’
slovenska verzia.

V Lausanne, dida 27.5.2014

tavenstva Galderma-Spirig Ceska
{ republika a.s.

predseda
a Slover
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This document was executed in Slovak and in
English. In case of discrepancies between the
Slovak and the English version, the Slovak
version shall prevail

In Lausanne on May 27" 2014

the Board of Directors of Galderma-
& a Slovenska republika a.s.

Chaix‘mfln
Spirig C



PRILOHA 2/ ANNEX 2
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PRILOHA 3/ ANNEX 3

Spriva o podnikatelskej Einnosti a o Stave jej
majetku

Spolo¢nost  Galderma-Spirig Ceskd a Slovenska
republika a. s. psobi na slovenskom trhu od roku
1991.

Spolo¢nost’ je zamerand na marketing, reklamni
¢innost’ a ¢innosti s tym shvisiace v oblasti liediv a
lekdrenskej kozmetiky pre $vajéiarskeho odberatel’a
Spirig Pharma AG. Cielom spolo¢nosti je
prostrednictvom  marketingovych,  reklamnych
aktivit a informaénej &innosti v odbornej verejnosti
prezentovat’ vyrobky spolo¢nosti Spirig Pharma AG.
Spolo¢nost’ ma vybudovany tim spolupracovnikov
prostrednictvom  ktorych  zabezpeduje aktivity
vzmysle predmetu dinnosti. Déraz kladie na
¢innosti, ktoré stivisia s marketingovou a reklamnou
aktivitou atieto zabezpeuje aj prostrednictvom
externych dodéavatel'ov sluZieb.

Spolo¢nost’ mé v predmete ¢innosti:
- velkoobchod s farmaceutickymi vyrobkami
- obchodna a sprostredkovatel'ska ¢innost’
s tovarmi v rozsahu volnej zivnosti
- marketing a management v rozsahu
podnikania

Spolo¢nost’  vynakladd usilie na  zvySovanie
kvalifikovanosti a zrugnosti svojich zamestnancov
voboroch, kde su &inni. Je to zvidlej casti
prostrednictvom  8koliacich  firiem na  témy
jednotlivych oboroch, v ktorych spoloénost’ podnika.
Zamestnanci spolocnosti ziskavaji nové vedomosti
a zrucnosti aj v zahraniéi.

Sicasny stav  spolotnosti je  konsolidovany
a spolonost’ ma stabilné postavenie na trhu.
Pripravované  rozsirenie  portfélia o produkty
Galderma, znamena postupné zvySovanie poétu
zamestnancov. Na vysledky spolo¢nosti ma vplyv
pretrvavajica ekonomické nestabilita na Slovensku
ale i v rdmci Eurdpskej tnie. Svoje tsilie spoloénost’
sustredi na zvySovanie vykonov v ramei stidasného
predmetu  &innosti atieZz uvadzanim novych

produktov na trh.

MUDr. Peter Lipovsky
¢len predstavenstva
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Information on the business activities and its
Assets evolution

The company Galderma-Spirig Ceskd a Slovenska
republika a. s. has been operating on the Slovak market
since 1991.

The Company is focused on marketing, advertising and
other related activities in the field of pharmaceutical
drugs and cosmetics for a Swiss customer Spirig
Pharma AG. The Company is aimed at presenting the
products of Spirig Pharma AG to the professional
public  through  marketing, promotional and
information activities. The Company has built a team
of associates thanks to whom it carries out activities
within the scope of its business. It puts emphasis on
activities connected with marketing and advertising,
and it provides them through external service
providers.

The scope of business includes:

- wholesale of pharmaceutical goods;

- business and mediation activities with goods
within the scope of the free trade license:

- marketing and management within the scope of
the business.

The Company is making efforts to increase the

qualifications and skills of its employees in the fields,

in which they are employed. For this purpose the

Company uses mainly the services of training

companies which organise trainings on the topics of

individual fields in which the Company operates. The

Company's employees also acquire new knowledge

and skills abroad.

The current status of the Company is consolidated, and
the Company has a stable position on the market. The
prepared expansion of the portfolio with Galderma's
products means a gradual increase in the number of
employees. The Company's results are influenced by
continuing economic instability in Slovakia as well as
in the European Union. The Company's efforts are
focused on increasing the performance within the
current scope of the business and also on putting new

products orwt\/

MUDr. Peter Lipovsky )
member of the Board of Directors




