
-1- 

 

Notice of 2009 Annual General Meeting to be 
held on June 4, 2009 

Zentiva N.V. May 5, 2009 



-2- 

Zentiva N.V. 
Annual General Meeting Convening Notice 

 

Dear Shareholders: 

In accordance with Article 22 of our Articles of Association, the Board of Managing Directors 
of Zentiva N.V. (the “Board”) is pleased to invite you to the 2009 Annual General Meeting of 
Shareholders (the “Annual General Meeting”) of Zentiva N.V. (“Zentiva” or the 
“Company”) that will take place:  

on  

June 4, 2009 
at 10:30am, Amsterdam time 

(registration starts at 10:00am, Amsterdam time) 

at 

Olympic Plaza,  
Fred. Roeskestraat 123,  
1076 EE, Amsterdam,  

The Netherlands 

 

PROPOSED AGENDA 

1. Opening 

2. Announcements 

3. Discussion and adoption of the 2008 annual accounts (voting item) 

4. Discharge of Directors A (executive directors) for their duties during the past financial 
year (voting item) 

5. Discharge of Directors B (non-executive directors) for their duties during the past 
financial year (voting item) 

6. Re-appointment of two Directors B (voting items) 

7. Proposal to pay no dividends (voting item) 

8. Adoption of remuneration policy for Directors A (executive directors) (voting item) 

9. Adoption of remuneration of Directors B (non-executive directors) (voting item) 

10. Re-appointment of the Auditor (voting item) 

11. Closing 



-3- 

NOTES TO THE AGENDA 

Note to Item No. 3: 

This agenda item is a voting item. The statutory unconsolidated annual financial statements, 
the consolidated annual financial statements and annual report of Zentiva N.V. as at, and for 
the year ended, December 31, 2008 will be submitted to the Annual General Meeting by the 
Board and will be available for inspection by shareholders at the Company’s offices in 
Amsterdam. Following their approval, the statutory unconsolidated annual financial 
statements will also be submitted to the Trade Register of the Chamber of Commerce. 

Note to Items No. 4 and 5: 

These agenda items are voting items. It is a general customary practice that following the 
adoption of the annual accounts, the Board members are granted a discharge from their 
responsibilities during the last financial year. 

Note to Item No. 6: 

This agenda item is a voting item. The four-year terms of the current Directors B, Messrs. 
Hanspeter Spek and Urs Kamber, will automatically expire in April 2010 and June 2009, 
respectively. Therefore, the Board recommends that Messrs. Hanspeter Spek and Urs 
Kamber be re-appointed as Directors B at this Annual General Meeting for another four-year 
terms.  Biographies of these candidates are contained in Appendix hereto. The candidates 
hold no shares in the Company. 

Note to Item No. 7: 

This agenda item is a voting item. The Board proposes that in respect of the financial year of 
2008 Zentiva N.V. will pay no dividend. 

Note to Items No. 8 and 9: 

These agenda items are voting items. As is customary every year, the Board proposes that 
the Annual General Meeting approves the remuneration policy for Directors A and 
remuneration of Directors B, both of which will be presented during the Annual General 
Meeting. 

Note to Item No. 10: 

This agenda item is a voting item. It is proposed that Ernst & Young, with registered offices 
in Prague and Rotterdam, be re-appointed as the Company’s auditors for the accounting 
period being the financial year 2009. 

 

DRAFT RESOLUTIONS 

Agenda items 3 through 9 are items that will require shareholders’ vote. The other agenda 
items are non-voting items. Proposed drafts of the specific resolutions to be adopted by the 
Annual General Meeting with respect to the voting agenda items will be made available on 
Zentiva’s website at www.zentiva.cz (go to “Investors”, “General Meeting”) in advance of the 
Annual General Meeting. Pursuant to the Articles of Association, each and any of these 
resolutions will be adopted if adopted by simple majority of votes present at the Annual 
General Meeting. 

 

INFORMATION ON ATTENDANCE AND VOTING  
FOR HOLDERS OF ORDINARY SHARES 

If you are a holder of Zentiva’s ordinary shares and you wish to attend and vote at the 
Annual General Meeting, you must fully satisfy all of the following conditions: 

http://www.zentiva.cz/
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(A) YOU MUST REGISTER FOR THE ANNUAL GENERAL MEETING IN WRITING, AS 
DESCRIBED BELOW, NO LATER THAN ON MAY 28, 2009. 

Holders of our ordinary shares who wish to attend and vote at the Annual General 
Meeting must: 

(a)  if a bank or broker administers their Zentiva shares, instruct their bank or 
broker to register their (i) name, (ii) number of votes to be exercised during the 
Annual General Meeting, and (iii) method of voting, i.e., whether they will vote 
personally or by proxy, with: 

(i) Univyc, with respect to ordinary shares that are being held through 
Univyc. The relevant registration request should be sent by the bank or 
broker to Univyc to email address univyc@pse.cz, in accordance with 
Univyc’s customary procedures and practices and any instructions 
which Univyc may give to its members; and/or 

(ii) ING (as Zentiva’s registrar and paying agent towards Euroclear 
Netherlands), with respect to ordinary shares that are not being held 
through Univyc.  The relevant registration request should be sent by 
the bank or broker to ING to email address iss.pas.hbk@mail.ing.nl 
(with a copy to investor.relations@zentiva.cz); and/or 

(b) if they are registered in person in the Register of Shareholders of Zentiva, 
notify the Board of Managing Directors of Zentiva in writing of their 
attendance. The written notification should be sent by the relevant 
shareholder to email address investor.relations@zentiva.cz. 

The registration must take place or the notification must be given no later than on 
May 28, 2009, and it may be necessary for the relevant shareholder to give the 
instruction to his bank or broker sufficiently in advance to allow his bank or broker to 
arrange for the required registration with Univyc or ING. 

(B) YOU MUST BE ABLE TO PROVE THAT ON THE RECORD DATE, WHICH IS 
6:00pm (CET), MAY 28, 2009, YOU (i) WERE INCLUDED IN THE RECORDS OF A 
BANK OR BROKER AS THE HOLDER OF THE ORDINARY SHARES WITH 
RESPECT TO WHICH YOU WISH TO VOTE AT THE ANNUAL GENERAL 
MEETING, OR (ii) WERE REGISTERED IN PERSON IN THE REGISTER OF 
SHAREHOLDERS OF ZENTIVA WITH RESPECT TO WHICH YOU WISH TO VOTE 
AT THE ANNUAL GENERAL MEETING. 

With respect to ordinary shares that are being held through Univyc, a confirmation 
will be provided by Univyc after your registration with Univyc. 

With respect to ordinary shares which are not being held through Univyc, satisfactory 
evidence must be provided by the registered person that the registered person was 
or will be, on the above record date, included in the records of a bank or broker as 
the holder of the relevant ordinary shares (such evidence being for instance a 
satisfactory confirmation issued by the relevant broker or bank). A scanned copy of 
the relevant evidence (such as a confirmation issued by the relevant broker or bank) 
shall be sent as soon as available to email address investor.relations@zentiva.cz, 
and the original of the relevant evidence must be presented during registration prior 
to the start of the Annual General Meeting. 

With respect to ordinary shares that are registered in person in the Register of 
Shareholders of Zentiva on the record date, a confirmation will be provided by the 
Board of Managing Directors. 

It may be the case for the relevant shareholder that in connection with the registration 
for the Annual General Meeting, Univyc, or the relevant bank or broker, needs to 

mailto:univyc@pse.cz
mailto:iss.pas.hbk@mail.ing.nl
mailto:investor.relations@zentiva.cz
mailto:investor.relations@zentiva.cz
mailto:investor.relations@zentiva.cz


-5- 

temporarily block any transfers with your shares in Zentiva to ensure that the above 
condition is fully satisfied. 

(C) AT THE ANNUAL GENERAL MEETING, YOU MUST SUFFICIENTLY PROVE 
THAT (i) YOU ARE EITHER A REGISTERED PERSON, OR (ii) YOU HAVE THE 
AUTHORITY TO ATTEND AND VOTE ON BEHALF OF A REGISTERED PERSON 
(IN WHICH CASE YOU ARE ALSO REQUIRED TO PROVIDE THE RELEVANT 
POWER OF ATTORNEY IN ADVANCE OF THE ANNUAL GENERAL MEETING). 

Anyone who wishes to attend and vote at the Annual General Meeting will be allowed 
to attend and vote only if he will provide, at the latest before the start of the Annual 
General Meeting, satisfactory evidence that (i) he is the person registered for the 
Annual General Meeting (such evidence being a satisfactory proof of identity, such as 
his passport) or (ii) that he is authorized to act on behalf of a person registered for the 
Annual General Meeting (such evidence being a satisfactory proof of authority to act 
on behalf of the registered person, such as original of a duly signed power of attorney 
and a passport).  

Sample form for a power of attorney will be made available on Zentiva’s website at 
www.zentiva.cz (go to “Investors”, “General Meeting”) in advance of the Annual 
General Meeting. Please note that as per Article 26 of the Articles of Association, the 
proxy (power of attorney) should be received by the Board of Managing Directors no 
later than on the seventh day before the Annual General Meeting, i.e., no later than 
on May 28, 2009. To comply with this requirement, please send a scanned copy of 
the proxy (power of attorney) to email address investor.relations@zentiva.cz. The 
original of the proxy (power of attorney) shall be presented during registration prior to 
the start of the Annual General Meeting. 

 

INFORMATION ON ATTENDANCE AND VOTING  
FOR HOLDERS OF GDRS 

Holders of GDRs may vote by completing, signing and returning a Voting Instruction Card, 
which, if practicable, will be provided to them by the Bank of New York. The deadline to 
submit the Voting Instruction Card will be set in the notice provided by the Bank of New 
York.  By returning a signed Voting Instruction Card, the GDR holder is directing the Bank of 
New York to vote on the ordinary shares underlying his GDRs in accordance with his 
instructions. If and to the extent the Bank of New York does not receive voting instructions 
from GDR holders on or before the deadline specified by the Bank of New York, the Board 
has a right to request that it be able to exercise the voting rights attached to the underlying 
shares.  

Holders of GDRs who wish to attend the Annual General Meeting are advised to convert 
their GDRs into Zentiva’s ordinary shares and follow the above instructions for holders of 
ordinary shares. 

 

MISCELLANEOUS 

Documentation relating to the Annual General Meeting is available at our offices in The 
Netherlands at Olympic Plaza, Fred. Roeskestraat 123, 1076 EE Amsterdam. 

 

http://www.zentiva.cz/
mailto:investor.relations@zentiva.cz
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APPENDIX  
 

Biography of Mr. Hanspeter Spek 

Mr. Spek, a German national, was born on November 5, 1949 and was originally appointed 
as Director B to the Board of Zentiva N.V. on April 27, 2006. Mr. Spek is currently Executive 
Vice President Pharmaceutical Operations at Sanofi-Aventis. Mr. Spek graduated from 
business school in Germany. In 1974, he completed a management training program at 
Pfizer International. He served in various positions at Pfizer RFA, including manager of the 
marketing division. Mr. Spek joined Sanofi Pharma GmbH, a German subsidiary of Sanofi, in 
1985 as Marketing Director, and served in various positions in Germany and then at Sanofi 
in France, before being named Senior Vice President Europe following the merger with 
Synthélabo in 1999. He served as Executive Vice-President, International Operations from 
October 2000, until January 2003, when he took charge of the worldwide operations of 
Sanofi-Synthélabo. He was appointed to his present position of Executive Vice-President 
Pharmaceutical Operations of Sanofi-Aventis in August 2004. 

 

Biography of Mr. Urs Kamber 

Mr. Kamber, a Swiss national, was born on March 7, 1952 and was originally appointed as a 
Director  B to the Board of Zentiva N.V. on June 8, 2005. Mr. Kamber has a broad range of 
experience with major international companies. He was CFO of the Swiss medtech company 
Centerpulse, a world leading supplier of artificial hips and knees between 2001and 2003. 
While in this position he oversaw and implemented a major turn-around in the company’s 
and was main negotiator in the bidding process which resulted in Centerpulse being taken 
over by Zimmer. Prior to this assignment, Mr. Kamber worked for Swisscom, project 
managing the privatization of Czech Telecom and served as its CFO from 1995 through 
2001. Mr. Kamber currently serves as Non-executive Director of the Board of Bulgarian 
Telecom in Sofia and as Non-executive Director of other companies in his capacity as CEO 
of Incentive Private Equity Holding AG in Zurich, Switzerland. 


