





To:
Vita 34 AG, Deutscher Platz 5a, D-04103 Leipzig, Germany („Vita 34“ or „Company“)
and to:
Hauck & Aufhäuser Privatbankiers AG, Kaiserstraße 24, 60311 Frankfurt am Main, Germany (the “Exchange Trustee”)

DECLARATION OF ACCEPTANCE

For use in accepting the exchange offer (the “Exchange Offer”) by Vita 34 to acquire all issued and outstanding shares in Polski Bank Komórek Macierzystych S.A. with its registered office in Warsaw, address: Al. Jana Pawła II 29, 00-867 Warsaw, Poland, entered into the register of entrepreneurs of the National Court Register under KRS No. 0000166106 (“PBKM”) with ISIN PLPBKM000012, each having a par value of PLN 0.50 (fifty Polish grosz) and entitling to one vote at the general meeting, including any dividend rights and ancillary rights at the time of the settlement of the Exchange Offer (the “PBKM Shares”) in exchange for new no-par-value registered shares in VITA 34 AG with its registered office in Leipzig, address: Deutscher Platz 5a, D-04103 Leipzig, Germany, registered in the trade register of the local court of Leipzig under HRB No. 20339 (the “Company”), with a pro rata amount of the share capital of EUR 1.00 per share (the “Vita 34 Offer Shares”). 
The Vita 34 Offer Shares are offered in a public offering in Poland on the terms and conditions set forth in Section 4 “The Exchange Offer” of the Company's prospectus approved by the German Federal Financial Supervisory Authority (BaFin) that has been notified to the Polish Financial Supervision Authority (Komisja Nadzoru Finansowego) pursuant to Article 25 para 1 of the Regulation (EU) 2017/1129 of the European Parliament and of the Council 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 (the “Prospectus Regulation”) and the European cross-border passport mechanism set out in the Prospectus Regulation (such prospectus, together with all supplements, if any: the “Prospectus”). The Prospectus is the only legally binding document containing information about the Company, the Exchange Offer and the Vita 34 Offer Shares. Capitalised terms not defined in this document shall have the meaning given to them in the Prospectus. The Prospectus and other information relating to the Exchange Offer are available on the Company's website https://ir.Vita 34.de/.
By the virtue of execution and delivery of this properly executed document (the "Declaration of Acceptance") the Investor expresses its unconditional acceptance of the Exchange Offer.
1. Designation (name) and address of the Investor (the “Investor”):
	[●]
2. Details of the Investor being a natural person or a natural persons acting on behalf of the Investor:
	Name and surname:
	[●]
	PESEL or date of birth in case of a citizen of a country other than the Republic of Poland:
	[●]
	Type, number and date and place of issuance of identity document:
	[●]
3. LEI of the Investor (if applicable):
	[●]
4. [bookmark: _Ref79497914]Number of PBKM Shares exchanged for Vita 34 Offer Shares, including PBKM Shares to be exchanged for Fractional Shares:
	[●] (in words: [●]) 
	(“Tendered PBKM Shares”)
5. Securities account, where the Tendered PBKM Shares are currently deposited:
· Securities account number: [●]
6. Name, address of the Investor’s Custodian Bank: 
[●]
7. SWIFT/BIC Code of the Investor’s Custodian Bank:
	[●]
8. Investor’s Securities Account for deposit of Vita 34 Offer Shares:
	PSET: (place of settlement): in form BIC: [●]
	DEAG: (clearing agent of the Investor): in form BIC: [●]
	BUYR: (entity to which the account with the clearing agent belongs): in form BIC or descriptively: [●]
ACC (Investor's securities account number: the number of the account into which the transfer is made at the Investor's): [●]
9. Investor’s cash account information for crediting any proceeds from the sale of Fractional Shares:
Investor’s cash account IBAN: [●]
Name, address of the Investor’s Bank: [●]
SWIFT/BIC Code of the Investor’s Bank: [●]
The Investor hereby declares that he has placed and – in case he has not – he irrevocably undertakes that he will place the following instructions in which he:
· instructs and authorizes his Custodian Bank (i) to hold the Tendered PBKM Shares blocked until the settlement or the reversal of the Exchange Offer or the exercise of a withdrawal right, and (ii) to inform the Exchange Trustee about the number of Tendered PBKM Shares blocked on the respective accounts;
· agrees and accepts that, during the period commencing on the date of the submission of this Declaration of Acceptance and ending on the date of receipt of the Offer Consideration, the Investor will not be able to dispose of the Tendered PBKM Shares and shall only have a claim for delivery of the number of Vita 34 Offer Shares as calculated in accordance with relevant provisions of the Prospectus and, as the case may be, a cash payment from the fractional adjustment of Fractional Shares corresponding to the Offer Consideration in accordance with the Prospectus;
· instructs and authorizes his Custodian Bank, subject to the fulfilment of the Closing Conditions (with the exception of the Closing Condition under section 4.3.1 of the Prospectus and insofar as the Company does not waive one or more Closing Conditions), to transfer the Tendered PBKM Shares (including title thereto) to a securities account of the Exchange Trustee with the Tender Agent for the purpose of the settlement of the Exchange Offer following the expiration of the Acceptance Period and immediately prior to the registration of the implementation of the Offer Capital Increase in the Company’s Commercial Register and with the provision that the Tendered PBKM Shares shall be held in trust and then transferred to the Company as a contribution in kind.
The Investor hereby represents and declares that he:
· instructs and authorizes the Exchange Trustee under release from the obligations of professional secrecy, to convey to the Tender Agent, on each Banking Day, all information necessary for announcements regarding the acquisition of Tendered PBKM Shares, particularly the number of Tendered PBKM Shares;
· consents and accepts that the Exchange Trustee assumes fiduciary duties only for Tendered PBKM Shares the Exchange Trustee actually received from the Custodian Bank onto its securities account held with the Tender Agent;
· consents and accepts that the Exchange Trustee is not obliged to accept the Tendered PBKM Shares and transfer them onward to the Company in case the Exchange Trustee has reason to believe that the acceptance of the Tendered PBKM Shares will trigger the obligation to submit a tender offer to the PBKM Shareholders for PBKM Shares in Poland;
· instructs and authorizes the Exchange Trustee, (i) to contribute to the Company the Tendered PBKM Shares as a contribution in kind in exchange for a corresponding number of Vita 34 Offer Shares applying the Exchange Ratio and (ii) to accept the Vita 34 Offer Shares as consideration in its capacity as trustee with the provision that such Vita 34 Offer Shares, subject to the fractional adjustment, shall be transferred to the Investor's Securities Account (via the Exchange Trustee, or any other sub-custodians or intermediary banks, as the case may be);
· in case the Investor is eligible to receive a cash payment for any Fractional Shares, instructs and authorizes the Exchange Trustee to combine his Fractional Shares with Fractional Shares of other investors into whole Vita 34 Offer Shares and sell them at the current market price either via XETRA on the Frankfurt Stock Exchange or off-market and afterwards wire transfer the cash proceeds to the Custodian Bank for onward crediting such consideration to the Investor’s cash account;
· consents and accepts that the cash proceeds credited for any of the Investor's Fractional Shares will be determined based on the average proceeds per Vita 34 Offer Share, which the Exchange Trustee realized by monetizing whole Vita 34 Offer Shares representing such Fractional Shares on behalf of the respective PBKM Shareholders and that the Investor is not entitled to require the execution of a sell order at a particular price;
· instructs and authorizes the Exchange Trustee under exemption from the prohibition against self-dealing pursuant to section 181 of the German Civil Code (Bürgerliches Gesetzbuch), to take all expedient or necessary actions for the settlement of this Exchange Offer and to issue and receive notices, in particular for the purpose of effecting the transfer of ownership of the Tendered PBKM Shares to the Company;
· declares that (i) the Tendered PBKM Shares are, and will remain until transfer of title to the Exchange Trustee for purpose of the settlement, in the Investor's sole ownership, and that (ii) the Tendered PBKM Shares are and will not be subject to any restrictions on disposal and that (iii) the Tendered PBKM Shares are and will be free from rights and claims of third parties at the time of transfer of the ownership; and
· instructs and authorizes the Exchange Trustee to forward the Declaration of Acceptance and, in the event of a withdrawal (see section “4.13  Withdrawal Rights of PBKM Shareholders” of the Prospectus), the declaration of withdrawal to the Tender Agent.
The above instructions are or will be irrevocable.
This Declaration of Acceptance has been drawn up in duplicate, executed in the written or electronic form and dully signed or confirmed. Executing, signing and forwarding this Declaration of Acceptance by electronic means shall be deemed to be effective delivery. In case of receipt of this Declaration of Acceptance by the Exchange Trustee in the form of the duly executed and signed written document, the Investor authorizes the Exchange Trustee to scan and confirm such scanned copy and deliver such scanned and confirmed copy to the Company. Such delivery of scanned and confirmed copy of the executed and signed Declaration of Acceptance will be deemed to be an effective delivery of the original document.
The Investor understands and accepts that the consequence of incomplete or incorrect specification of the Investor's data may invalid this Declaration of Acceptance. The Investor also accepts that any consequences, which result from an incomplete or incorrectly filled in Declaration of Acceptance and/or lack of hereinabove defined instructions addressed to the Custodian Bank, shall be borne solely by the Investor.
Representations of the Investor:
· I (we) declare that I (we) will fulfil all necessary duties and provide all necessary instructions to the Custodian Bank for effecting blocking and transferring of my (our) Tendered PBKM Shares and subsequent accepting of Vita 34 Shares as set-out above as well as all necessary instructions and actions resulting from internal procedures and regulations of the Custodian Bank aimed to block my (our) Tendered PBKM Shares and transfer of my (our) Tendered PBKM Shares to the securities account of Exchange Trustee with the Tender Agent. I (we) acknowledge that this may require additional documentation and instructions filed with Custodian Bank separate from this Declaration of Acceptance. I am (we are) fully aware that in case I (we) do not complete any and all actions indicated in this point of this Declaration and it may not be effective and I (we) will not receive the respective Vita 34 Offer Shares;
· I (we) hereby agree that any personal data and information constituting professional secrecy, including but not limited to brokerage secrecy and banking secrecy, as well as information related to this Declaration of Acceptance containing order for the Vita 34 Offer Shares may be disclosed by the Exchange Trustee to the Company and the Tender Agent, to the extent necessary to carry out the offer of the Vita 34 Offer Shares and to fulfil their obligations based on the relevant laws and other regulations. I (we) hereby authorize these entities, their employees and management persons to receive and exchange this information;
· This Declaration of Acceptance has not been executed, sent or otherwise dispatched from the territory of the United States of America.

	Date:
	_______________________________

	Place:
	_______________________________

	First name and last name of the Investor: / Name of the Investor:
	_______________________________

	Signature of the Investor submitting the Declaration of Acceptance / Signature of the person submitting the Declaration of Acceptance on behalf of the Investor: 
	
_______________________________

	First name and last name of the person placing the signature:
	
_______________________________

	

	Date of the Declaration of Acceptance, stamp and signature on behalf of the Exchange Trustee:
	_______________________________







Internal

