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DECISIONS OF THE SPECIAL GENERAL MEETING


    06-30-2007 

Present and represented at the Special General Meeting of shareholders held on 30 June 2007 were 17 shareholders who possessed 23,201,865 voting shares at a ratio of 73.306% of the total sum of all shares.  

The following decisions were made at the said meeting:

TOPIC 1
The General Meeting has decided, by a majority of 98.427% of shareholders present and/or represented, the increase of Capital Stock of the Company in the amount of € 11,625,000, with the deposit of cash, from the issue of 7,500,000 new common nominal shares, of a face value of € 1.55 each and sale price of € 8 each. The difference between the nominal value of the new shares and their sale price, an amount of € 48,375,000, will be raised by crediting the liability account “Special Reserve from the issue of shares above par”, while the new shares that will be issued will provide the right to receive a dividend from the profits of fiscal year 2007. 
As such, in accordance with the above, the total revenue of the Company from the increase of its Capital Stock and the sale of 7,500,000 new common nominal shares will amount to € 60,000,000.

The General Meeting has also decided, by a majority of 98.427% of shareholders present and/or represented the partial abolition of the preferential right of the existing shares, in accordance with the law. The partial abolition of this right is decided in accordance with the by 06/08/2007 report of the B.D. of the Company, (a copy of which (a) has been made available to the shareholders and (b) posted on the website of the Company), which the present General Meeting has unanimously approved. 
TOPIC 2
The General Meeting has decided by a majority of 98.427% of shareholders present and/or represented the following:

(a) 
Of the new common nominal shares to be issued, 6,250,000 will be made available to HEALTHCARE INVESTORS (GREECE), L.L.C., which has already assumed the responsibility to participate in the increase of the Capital Stock of the Company and the remaining 1,250,000 new common nominal shares to be made available to AXON HOLDINGS SOCIETE ANONYME in completion of its contractual obligation against HEALTHCARE INVESTORS (GREECE), L.L.C.,

and 

(b)
All formal issues related to the issue of the new shares and their disposal as per the above will be decided by the B.D. of the Company.

TOPIC 3 
The General Meeting has decided by a majority of 98.427% of shareholders present and/or represented, the amendment of article 5 of the articles of association of the Company with the addition of paragraph 19, as follows:

19.
The by 06.30.2007 decision of the General Meeting of Shareholders of the Company was decided by a majority of 98.427% of shareholders present and/or represented for the increase of its Capital Stock in the amount of € 11,625,000, with the deposit of cash by issuing 7,500,000 new common nominal shares, of a face value of € 1.55 each.

As such the Capital Stock of the Company currently amounts to € 58,754,850.25 divided into 37,906,355 common nominal shares of a face value of € 1.55 each.

TOPIC 4: 

The General Meeting has decided by a majority of 98.427% of shareholders present and/or represented the issue of a convertible bond loan amounting to € 60,100,000, in the scope of the structure and the more specific terms referenced below, but also in accordance with the proposal of the B.D. of the Company respective to the increase of the amount of the loan by € 100,000.

(a) 
the Company will issue a schedule of a convertible bond loan, of a 5 year term, of a total amount of € 60,100,000, with a fixed annual interest rate of 3.6% and initial conversion price of € 10.36,

(b)
of the convertible bonds to be issued by the Company in the scope of the above schedule, its subsidiary “Euromedica Finance ΝO 1 S.A.”, headquartered in Luxemburg, will acquire convertible bonds of a value of € 60,000,000, 

(c)
“Euromedica Finance ΝO 1 S.A.” will acquire the above convertible bonds, with proceeds that will come from the simultaneous issue of an exchangeable bond loan, of a 5 year term and total amount of € 60,000,000, with a fixed annual interest rate of 3.6%,

(d)
the exchangeable bonds to be issued by “Euromedica Finance ΝO 1 S.A.” will by assumed, in their sum total, by CQS CONVERTIBLE AND QUANTITATIVE STRATEGIES MASTER FUND LIMITED, with which the Company has entered into a contract (Subscription Agreement) which was approved by its B.D. with its by 06.28.2007 decision, 

(e)
the deposit of capital and interest of the exchangeable loan to be issued by “Euromedica Finance Νο 1 S.A.”, will be guaranteed by the Company,

(f)
the exchangeable bonds, provided the right of exchange is exercised, will lead to the acquisition of shares of the Company, through their exchange with convertible bonds. 
(g) 
the exchangeable bonds to be issued by “Euromedica Finance ΝO 1 S.A.”, will be introduced for trading in the Luxemburg Stock Exchange. 
The General Meeting has further decided, by a majority of 98.427% of shareholders present and/or represented the provision of authorization to the B.D. of the Company to finalize the more specific terms of the bond loan and to dispose of the remaining amount as per its judgment.  

TOPIC 5

The General Meeting has decided, by a majority of 98.427% of shareholders present and/or represented, the provision of the following authorizations to the B.D., as pertains to the increase of capital stock of the Company as well as for the issue of the convertible bond loan and, in general, to proceed to all deeds and effects necessary or expedient for the execution of the obligations of the Company and the exercise of its rights that result from these authorizations. 
(a)
Respective to the increase of the Capital Stock, 

(i)
to proceed to the negotiation and signing of each contract, declaration or other document that may be required for the implementation of the increase of Capital Stock and 
(ii)
in general, to proceed to every act necessary or expedient for the implementation of the goal of the increase of Capital Stock including the actions required for the admission for quotation of new shares toward negotiation to the Athens Stock Exchange, and to arrange every other relative issue. 
(b)
Respective to the issue of the bond loan
(i)
To define, following negotiations with the interested parties and based on the existing financial conditions, the remaining terms of the bond loan and the relative contracts as per its absolute judgment. 

(ii)
to negotiate, finalize and sign the “Trust Deed”, the “Agency Agreement”, the Programme of Issue of Convertible Bond Loan (“Programme”) and the “Bondholder Agency Agreement” as well as every other contract or document required for the issue of the loan and the assumption by the Company of the obligations that result from the above contracts including the guarantee for its subsidiary “Euromedica Finance NO 1 S.A.”,

(iii)
to decide as per its judgment the disposal of the additional amount (€ 100,000), of the convertible bond loan, in view of the equal increase of the total amount of the issue to sixty million one hundred thousand Euros (€ 60,100,000),
(iv)
to proceed to all acts required as per its judgment for the implementation of the present Decision, including, indicatively, the entering of every other contract or agreement or completion of every declaration or issue and signing of every document required or indicated for the issue, disposal, payment or down payment of the bond loan but also the admission to quotation in the Athens Stock Exchange of shares that will result from any conversion of bonds into shares of the Company. Toward this goal to authorize any natural person to act in the signing of everything associated for the issue, disposal and representation of the bond loan, contracts and documents, including the bonds and 

(v) To proceed, whenever deemed necessary, to the amendment and/or addendum of the terms of the bond loan and the relative contracts.

TOPIC 6
There were no other topics and announcements.
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