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Skrécona nazwa emitenta
CARLSON INVESTMENTS S.A.

Temat

Zwotanie NWZ na dzien 07-12-2021 r. oraz projekty uchwat

Podstawa prawna

|Inne uregulowania

Tre& raportu:

Zarzad Spotki CARLSON INVESTMENTS S.A. zsiedzibg w Warszawie (dalej Emitent, Spotka) dziatajgc na
podstawie art. 399 § 1,402 (1)i402 (2) k.s.h. zwotuje na dzien 7 grudnia 2021 roku o godzinie 12:00
Nadzwyczajne Walne Zgromadzenie, ktére odbedzie sie¢ w Warszawie, w Kancelarii Notarialnej Piotr Petczynski
Notariusz, Al. Niepodlegtosci 217 lok. 7, 02-087 Warszawa.

Tres¢ ogtoszenia o zwotaniu Walnego Zgromadzenia oraz projekty uchwat wraz z dokumentacjg znajduja sie w
zatgczniku do niniejszego raportu.

Dokumentacja zwigzana zNadzwyczajnym Walnym Zgromadzeniem udostepniona zostata na stronie
nternetowej Spatki hitps://carlsonvc.com/relacje-inwestorskie/ w zaktadce "Walne Zgromadzenie”.

IThe Management Board of CARLSON INVESTMENTS S.A with its registered office in Warsaw (hereinafter the
Issuer, Company) acting pursuant to Article 399 Paragraph 1,402 (1) and 402 (2) of the Code of Commercial
Companies hereby summons the Extraordinary Shareholders Meeting to be held on December 7, 2021 at 12:00
n Warsaw, in the Notarial Office of Piotr Petczynski, Al. Niepodlegtos$ci 217 suite 7, 02-087 Warsaw.

IThe content of the announcement regarding summoning the Extraordinary Shareholders Meeting and draft
resolutions along with documents are appended to this report.

Documentation available with the Extraordinary General Meeting has been made available on the company's
website https://carlsonvc.com/en/investor-relations/ in the "General Meetings" tab.

Zatgczniki

Plik Opis

Cl S.A. ogtoszenie NWZ 2021-12-07.pdf Ogtoszenie

Cl S.A. projekty uchwat NWZ 2021-12-07 .pdf Projekty uchwat

Cl S.A. instrukcja gtosowania 2021-12-07.pdf nstrukcja gtosowania

Cl S.A. wzér petnomecnictwa NWZ 2021-12-07.pdf z6r petnomocnictwa

Cl S.A. announcement on convening EGM 2021-12-07.pdf [Ogtoszenie ENG

Cl S.A. draft resolutions EGM 07-12-2021.pdf Projekty uchwat ENG

Cl S.A. voting instruction EGM 2021-12-07 .pdf nstrukcja gtosowania ENG
Cl S.A. template of the power of attoney EGM 2021-12-07.JWzér petnomocnictwa ENG

MESSAGE (ENGLISH VERSION)

The Management Board of CARLSON INVESTMENTS S.A. with its registered office in Warsaw (hereinafter the
Issuer, Company) acting pursuant to Article 399 Paragraph 1, 402 (1) and 402 (2) of the Code of Commercial
ICompanies hereby summons the Extraordinary Shareholders Meeting to be held on December 7, 2021 at 12:00, in
Warsaw, in the Notarial Office of Piotr Petczynski, Al. Niepodlegtosci 217 suite 7, 02-087 Warsaw.

The content of the announcement regarding summoning the Extraordinary Shareholders Meeting and draft
resolutions along with documents are appended to this report.

Documentation available with the Extraordinary General Meeting has been made available on the company's
website https://carlsonvc.com/en/investor-relations/ in the "General Meetings" tab. ".
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Warsaw, 08.11.2021
BOARD ANNOUNCEMENT
CARLSON INVESTMENTS Joint Stock Company
on convening the Extraordinary General Meeting of the Company

The Management Board of CARLSON INVESTMENTS S.A. (the Company) with its registered office in Warsaw, at the
following address: Emilii Plater 49, 00-125 Warsaw, entered in the Register of Entrepreneurs of the National Court
Register kept by the District Court for the Capital City of Warsaw in Warsaw, Xl Commercial Department of the
National Court Register, under KRS number: 0000148769, acting pursuant to Article 399 § 1 in connection with
Article 402 and 'Article 402 of > the Commercial Companies Code ("CCC") convenes an Extraordinary General
Meeting for 7 December 2021 at 12:00. The Extraordinary General Meeting will be held in Warsaw, in the Notary
Office of Piotr Petczynski Notary, Al. Niepodlegtosci 217, 02-087 Warsaw.

PROPOSED AGENDA:

Opening of the Assembly,

Election of the Chairman of the Meeting,

Confirmation of the correctness of convening the General Meeting and its ability to adopt resolutions,
Abrogation of the secrecy of the proceedings on the election of the Returning Committee,

Election of the Ballot Counting Committee,

Adoption of Agenda,

Noukwnek

Presentation of significant elements of the content of the plan of merger of the Company with the Czech
law subsidiary Carlson Tech Ventures Akciova spole¢nost with its registered office in Cesky Téin.
8. Adoption of resolutions on:
a. reduction of the share capital by reducing the nominal value of all shares of the Company and
amendment of the Company's Articles of Association;
b. creation of reserve capital;
c. amendments to the Company's Articles of Association;
d. the merger of CARLSON INVESTMENTS S.A. with its registered office in Warsaw, Poland (the
Acquiring Company) and its subsidiary under the Czech law, Carlson Tech Ventures Akciova
Spole¢nost with its registered office in Cesky Té&$in, Czech Republic (the Target Company)
pursuant to Art. 2 (1) (a) in connection with Art. 17 (2) (a) of Council Regulation (EC) No
2157/2001 of 8 October 2001 on the Statute for a European Company (SE) (Dz. 1 in connection
with Art. 17 (2) (a) in connection with Art. 31 of Council Regulation (EC) No 2157/2001 of 8
October 2001 on the Statute for a European Company (SE) (Official Journal of the European Union
L No 294, p. 1, as amended) for the purpose of adopting the legal form of a European Company
(SE) by the Acquiring Company;
e. adoption of the Articles of Association of the European Company;
9. Closing of the Meeting.

INFORMATION ON PLANNED AMENDMENTS TO THE ARTICLES OF ASSOCIATION, PURSUANT TO ART. 402 § 2 OF
THE CCC
Pursuant to Art. 402.2 of the Commercial Companies Code, the following amendments to the Company's Articles of
Association are proposed
1) §1,82,83,87,89,§10,§11,812,§13,§14,§15,§16,§17,§18,§19,8§20,§21,8§22,823,824,8
25,826, § 27,828,829, § 30, § 31 and existing text of titles of particular chapters between deleted
paragraphs and in place of deleted paragraphs and titles of chapters there are added in new wording § 1, §



2,§3,§7,§9,8§10,811,§12,8§13,§14,§15,816,§17,818,§19,820,§21,§22,§23,§24,825,§
26, §27,§28,§29, § 30, § 31 and new titles of chapters;
2) The existing § 4 is deleted, the existing § 4 is renumbered § 5 and given a new wording, and a chapter title
is added before the new wording of § 5;
3) The existing § 5 is deleted, the existing § 5 is renumbered § 4 and given a new wording;
4) The existing § 6 is deleted, the existing § 6 is renumbered § 8 and given a new wording;
5) Adds § 32, § 33, § 34, § 35, § 36 and new chapter titles;
In connection with the scope of the proposed amendments to the Company's Articles of Association, the Issuer
encloses hereto the existing wording of the Company's Articles of Association and the proposed wording of the
Company's Articles of Association taking into account the amendments.
Attachments:
1) The current Articles of Association of CARLSON INVESTMENTS SA
2) Articles of Association of CARLSON INVESTMENTS SE

INFORMATION ON THE PURPOSE OF REDUCING THE COMPANY'S SHARE CAPITAL

In performance of the obligation pursuant to article 455 & 2, the Management Board of CARLSON INVESTMENTS
S.A., in relation to the share capital decrease provided for in the agenda of the Extraordinary General Meeting,
hereby announces the purpose of the Company's share capital decrease:

The purpose of reducing the Company's share capital shall be to enable the Company to express its share capital in
Euro in accordance with the provisions of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute
for a European Company (SE) (Official Journal of the EU.L No.294, p.1) (Article 4) and to adjust the amount of the
share capital and its structure to the conditions of the European Company (SE). The share capital shall be reduced
as described above by transferring the amount of PLN 295,781.14 (two hundred and ninety-five thousand, seven
hundred and eighty-one ztoty 14/100) to a separate reserve capital of the Company.

The amount by which the share capital is to be reduced and the manner of such reduction: The Company's share
capital shall be reduced by the amount of PLN 295,781.14 (two hundred ninety-five thousand seven hundred
eighty-one zlotys 14/100), i.e. from the amount of PLN 26,886,740.00 (twenty-six million eight hundred eighty-six
thousand seven hundred forty zlotys 00/100) to the amount of 26.590,985.86 PLN (twenty-six million five hundred
ninety thousand nine hundred eighty five ztotys 86/100) which is equivalent to the amount of 5,780,649.10 EURO
(five million seven hundred eighty thousand six hundred forty nine EURO 10/100). The Company's share capital
shall be reduced by decreasing the nominal value of each share of the Company from PLN 4.00 (four zlotys 00/100)
to PLN 3.956 (three zlotys 956/1000), which is the equivalent of EUR 0.86 (eighty six euro cents).

SHAREHOLDER INFORMATION

In accordance with the requirements of Article 402° of the Commercial Companies Code, the Management Board of
the Company hereby provides the shareholders with information concerning their participation in the Meeting.

Shareholder's right to demand inclusion of specific items on the agenda of the Extraordinary General Meeting

A shareholder or shareholders representing at least one-twentieth of the Company's share capital may request
including certain issues in the Extraordinary General Meeting's agenda. The request should be submitted to the
Company's Management Board no later than 21 days before the set date of the meeting, i.e. until November 15,
2021 inclusive. The request should contain substantiation or draft resolution concerning the proposed item of the
agenda. The request may be submitted in electronic form to the following address: office@carlsoninvestments.pl.

Shareholder's right to submit draft resolutions

A shareholder or shareholders of the Company representing at least one-twentieth of the share capital may, prior
to the date of the General Meeting, submit to the Company in writing or using means of electronic communication,



by sending an e-mail to office@carlsoninvestments.pl, draft resolutions concerning the matters included in the
agenda of the General Meeting or matters which are to be included in the agenda. Furthermore, each shareholder
may, during the General Meeting, submit draft resolutions concerning the matters included in the agenda.

The manner of exercising voting rights by proxy, including in particular information on the forms to be used
during voting by proxy and the manner of notifying the Company via electronic means of communication of the
appointment of a proxy.

A shareholder being a natural person may participate in the Extraordinary General Meeting of Shareholders and
exercise its voting rights in person or by proxy. Shareholders other than natural persons may attend the
Extraordinary General Meeting of Shareholders and exercise their voting rights through a person authorized to
make declarations of will on their behalf or through an attorney.

The power of proxy shall be granted in writing or in electronic form. The form containing the template of the power
of proxy which constitutes the appendix to this announcement is available from the date of publication of this
announcement on the Company's website https://carlsonvc.com/ in the "Investor Relations/General Meeting" tab.
The Company should be notified of the granting of a power of proxy in electronic form by means of electronic
communication in the form of a notice sent by e-mail to office@carlsoninvestments.pl, making every effort to
enable effective verification of the validity of the power of proxy and for this purpose a power of proxy sent
electronically to the Company should be scanned in PDF format. The notification of granting the power of attorney
should contain an accurate identification of the proxy and the principal (indicating the forenames, surnames, series
and numbers of identity cards or PESEL numbers, addresses, telephone numbers and e-mail addresses of both
these persons). The information about granting the power of attorney should also include its scope, i.e. indicate the
number of shares from which the voting right will be exercised and the date of the Company's general meeting at
which these rights will be exercised.

The Company will take appropriate actions to identify the shareholder and the proxy in order to verify the validity
of the power of attorney granted in electronic form. Such verification may consist, in particular, in a return question
in electronic form or by telephone, addressed to a shareholder or a proxy in order to confirm the fact of granting
the power of attorney and its scope. The Company stipulates that in such case, failure to answer the questions
asked during the verification shall be treated as failure to verify the granting of the power of attorney and shall
constitute a basis for refusal to allow the proxy to participate in the Meeting. The right to represent a shareholder
who is not a natural person should result from an excerpt from the relevant register, possibly a series of powers of
attorney and an excerpt from the relevant register presented when preparing the attendance list. Persons granting
powers of attorney on behalf of a shareholder not being a natural person should be shown in the current excerpt
from the register relevant for the shareholder.

A member of the Company's Management Board and the Company's employee may be shareholders' proxies at the
General Meeting. If a member of the Company's Management Board, member of the Company's Supervisory
Board, liquidator, employee or member of the governing bodies or employee of the Company's subsidiary is a
proxy at the General Meeting, the power of attorney may authorize the proxy to represent the shareholder at one
General Meeting only. The proxy is obliged to disclose to the shareholder the circumstances indicating the
existence or possibility of a conflict of interest. Granting of further power of attorney is excluded. The proxy
referred to above shall vote in accordance with the instructions given by the shareholder.

Possibility and method of participation in the Meeting by means of electronic communication

The Company does not provide for the possibility to participate in the Meeting by means of electronic
communication.

Manner of Speaking at the Meeting Using Electronic Means of Communication

The Company does not provide for the possibility to speak during the Meeting using electronic communication
means.

Exercise of voting rights by correspondence or using means of electronic communication

The Company does not provide for the possibility of exercising voting rights by mail or using electronic means of


mailto:office@carlsoninvestments.pl

communication.
Date of registration of attendance at the Meeting

The record date for the Meeting shall be the date falling sixteen days prior to the date of the general meeting, i.e.
November 21, 2021. (the "Record Date").

Information about the right to participate in the Assembly
Only persons who are shareholders of the Company on the Record Date have the right to attend the Meeting.

Persons authorized under registered shares and temporary certificates, as well as pledgees and users entitled to
vote, have the right to attend the Extraordinary General Meeting, if they are entered into the share register on the
Record Date. At the request of the holder of dematerialized bearer shares of the Company, submitted not earlier
than after the announcement on convening the Meeting and not later than on the first business day after the
Record Date, i.e. not later than on November 22, 2021 The entity maintaining the securities account shall issue a
registered certificate of the right to participate in the General Meeting.

The Company hereby points out that only those persons shall be entitled to participate in the Meeting who: a) were
shareholders of the Company as at the Registration Date and b) requested - not earlier than after this
announcement of the Meeting and not later than on the first business day after the Registration Date, i.e. not later
than November 22, 2021 - to the entity that maintains their securities accounts for the issuance of a registered
certificate of the right to participate in the General Meeting.

The list of shareholders entitled to participate in the Extraordinary General Meeting will be displayed in the
premises of Emilii Plater 49, from 09.00 to 16.00, 3 working days before the General Meeting, i.e. on 2, 3, 6
December 2021. A shareholder of the Company may demand that the list of shareholders entitled to participate in
the General Meeting be sent to him free of charge by e-mail, providing his own e-mail address to which the list
should be sent.

Access to documentation

The documentation to be presented to the Meeting together with draft resolutions shall be posted on the
Company's website as of the date of convening the Meeting, pursuant to Article 402 *s1 of the Commercial
Companies Code.

Remarks of the Company's Management Board or the Company's Supervisory Board regarding the issues included
in the agenda of the Meeting or the issues to be included in the agenda before the date of the Meeting shall be
available on the Company's website immediately after their preparation.

Information about the Assembly is available at https://carlsonvc.com/
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Draft Resolutions of CARLSON INVESTMENTS S.A.
The EGM convened on December 7, 2021.

RESOLUTION NUMBER 1
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spotka Akcyjna with its registered office in Warsaw
of December 7, 2021
on lowering the share capital by reducing the nominal value of all shares of the Company and
amending the Company's Articles of Association

The Extraordinary General Meeting of CARLSON INVESTMENTS Spotka Akcyjna with its registered
office in Warsaw, acting pursuant to Article 430 §1 and 455 §1 of the Code of Commercial Companies,
resolves as follows:

§1

1. The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. with its registered office
in Warsaw, in connection with the establishment of the European Company CARLSON
INVESTMENTS SE with its registered office in Warsaw, according to the provisions of Council
Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company (SE)
(Official Journal of the European Union L 294, p. 1) 1) (Article 17.1) resolves to express the
Company's share capital in EURO so that the nominal value of all the Company's shares shall
be EURO 0.86 (eighty-six eurocents) and the share capital shall be EURO 5,780,649.10 (five
million, seven hundred and eighty thousand, six hundred and forty-nine euro 10/100).

2. The EUR exchange rate was adopted in accordance with the average exchange rate table
published by the National Bank of Poland on 3 November 2021 at the level of EUR 1.00 = PLN
4.6000.

§2
The purpose of the reduction in the Company's share capital is to enable the Company to express its
share capital in Euro in accordance with the provisions of Council Regulation (EC) No. 2157/2001 of 8
October 2001 on the Statute for a European Company (SE) of
8 October 2001 (Official Journal of the EU L No. 294, p. 1) (Article 4) and to adjust the amount of the
share capital and its structure to the conditions of a European Company (SE).

§3

1. Inview of the contents of § 1 and § 2 of this Resolution, the Company's share capital shall be
reduced by PLN 295,781.14 (two hundred and ninety-five thousand seven hundred and
eighty-one zlotys 14/100), i.e. from PLN 26,886,740.00 (twenty-six million eight hundred and
eighty-six thousand seven hundred and forty zlotys 00/100) to PLN 26.590,985.86 PLN
(twenty-six million five hundred and ninety thousand nine hundred and eighty-five Polish
zlotys 86/100) which is equivalent to the amount of 5,780,649.10 EURO (five million seven
hundred and eighty thousand six hundred and forty-nine EURO 10/100).

2. The Company's share capital shall be reduced by decreasing the nominal value of each share
of the Company from the previous nominal value of PLN 4.00 (four zlotys 00/100) to the



nominal value of PLN 3.956 (three zlotys and 956/1000), which is the equivalent of EUR 0.86
(eighty six euro cents).

3. The share capital decrease in the manner described in sections 1 and 2 above shall be aimed
at transferring the amount of PLN 295,781.14 (two hundred and ninety-five thousand seven
hundred and eighty-one zlotys 14/100) to a separate reserve capital of the Company.

§4

1. In connection with the decrease of the Company's share capital, the Extraordinary General
Meeting of CARLSON INVESTMENTS S.A. decides that no returns of contributions made to the
Company's share capital shall be made to shareholders due to the fact that the amount of the
share capital decrease shall be transferred to a separate reserve capital (Art. 457 § 1.2 of the
CCC). Therefore, the Extraordinary General Meeting decides to transfer the amount of PLN
295,781.14 (two hundred ninety five thousand seven hundred eighty one 14/100 zlotys) to a
separate reserve capital of the Company.

2. In connection with the reduction in the Company's share capital, pursuantto art. 457§ 1-§ 3
of the Commercial Companies Code In relation to the reduction in the Company's share
capital pursuant to art. 457 § 1 - § 3 of the Commercial Companies Code, no convocation
proceedings will be conducted, as the amount of the share capital reduction allocated to a
separate reserve capital does not exceed 10% of the value of the reduced share capital of the
Company.

§5
The Articles of Association of the Company in the scope resulting from this Resolution shall be
amended by the resolution of the Extraordinary General Meeting provided for in item 8c) of the
agenda of this General Meeting.

§6
The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby authorizes the
Company's Management Board to

a. to submit a declaration on fulfilment of all the conditions for lowering the share capital
provided for in the act and articles of association as well as the resolution on lowering the
share capital (article 458 § 3 of the Commercial Companies Code),

b. notification of a reduction of the share capital and the related amendment to the Company's
Articles of Association to the competent registry court by filing an appropriate application for
entry of the amendments in the Register of Entrepreneurs of the National Court Register.

c. to perform all factual and legal acts necessary to carry out the activity of reduction of the
Company's share capital by way of decreasing the nominal value of shares, including in
particular to carry out appropriate operations by the National Depository for Securities
(Krajowy Depozyt Papieréw Wartosciowych S.A.) and the Warsaw Stock Exchange (Gietda
Papierow Wartosciowych S.A.) resulting from the provisions of this Resolution,

d. perform all other legal and factual acts in order to implement the provisions of this
Resolution.

The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby resolves that if
between December 07, 2021 and the last day of the calendar month preceding the date of the
European Company's incorporation pursuant to the Resolution provided for in item 8e) of the agenda
of this General Meeting a change of the EUR exchange rate occurs that is significant for the value of
the Company's share capital decrease, the Extraordinary General Meeting hereby authorizes the

2



Company's Management Board to determine the value of the share capital decrease accordingly to
the value of the EUR exchange rate valid as at the last day of the month preceding the date of the
European Company's incorporation in such a way that the Company's share capital expressed in the
EURO corresponds to that exchange rate.

§7
This Resolution shall become effective on the date of adoption.

RESOLUTION 2
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on the creation of reserve capital

Pursuant to Article 396 of the CCC in conjunction with Article 457 § 1 item. 2 of the CCC and Art. 457
§ 2 of the Commercial Companies Code The Extraordinary General Meeting of CARLSON
INVESTMENTS Spodtka Akcyjna with its registered office in Warsaw hereby resolves as follows:

§1
In connection with the decrease in the Company's share capital as a result of the Resolution No. 1 of
the Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw of 7 December 2021
and the fact that pursuant to the provisions of that resolution no refunds of contributions made to
the Company's share capital will be made to shareholders, as the share capital decrease is aimed at
transferring amounts to the reserve capital (Art. The Extraordinary General Meeting of CARLSON
INVESTMENTS S.A. with its registered office in Warsaw resolves to create a separate reserve capital to
which the amount of the share capital decrease of PLN 295,781.14 (two hundred ninety-five
thousand seven hundred eighty-one zloty 14/100) resulting from Resolution No. 1 of the Extraordinary
General Meeting of CARLSON INVESTMENTS S.A. in Warsaw of 7 December 2021 shall be transferred.

§2

The resolution comes into force as of the date of its adoption.

RESOLUTION 3
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on amending the Company's Articles of Association

§1
Pursuant to Art. 430.1 of the Commercial Companies Code, the Extraordinary General Meeting of the
Company resolves to amend the Company's Articles of Association as follows:



a) The existingtextof§1,§2,83,87,89,810,§11,§12,§13,8§14,§15,§16,§17,
§18,819,820,821,8§22,8§23,8§24,§25,§26,§27, 8§28, 8§29, § 30, § 31 and the
existing text of the titles of the individual chapters between the deleted paragraphs
shall be deleted and a new § 1 shall be added in place of the deleted paragraphs
and chapter titles, 2,§3,§7,§9,§810,§11,§12,§13,§14,§15,§816,§17,518, §
19, § 20, § 21, § 22, § 23, § 24, § 25, § 26, § 27, § 28, § 29, § 30, § 31 and new
chapter titles in the following wording

81

The name of the Company is CARLSON INVESTMENTS SE.

$2

The Company's registered seat is Warsaw (situated in the Republic of Poland).

a)
b)

83
The Company operates in the Republic of Poland and abroad.
The Company may establish branches, divisions, establishments, representative offices and
other organizational units in Poland and abroad.
The Company may be a shareholder in other companies, including companies with foreign
participation.
The Company may use a distinctive graphic sign.
The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with
Art. 17.2.a) of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, item 1)

87
The Company's share capital may be increased by resolution of the General Meeting of
Shareholders through the issuance of new ordinary shares, both bearer and registered and
preference shares, and through increasing the nominal value of shares already issued.
The increased share capital of the Company may be paid up in cash, by contribution in kind,
by dividend due to the shareholder, as well as by transferring funds from a part of the
supplementary or reserve capital.
The Company may issue bonds, including bonds convertible into shares.

THE COMPANY'S GOVERNING BODIES
%9

The Company has adopted a dualistic system of internal structure within the meaning of
Article 38 b of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, p. 1, as amended).
The bodies of the Company are:
Board of Directors (governing body);
Supervisory Board (supervisory body);
General Assembly.
No person may simultaneously be a member of the Company's Management Board and
Supervisory Board.



MANAGEMENT BOARD
§10

1. The Management Board of the Company consists of one or more members. The term of office
of each member of the Management Board is independent of the term of office of the other
members of the Management Board and lasts three years.

2. The Supervisory Board shall appoint the President of the Management Board and other
members of the Management Board and specify their number.

3. The Supervisory Board may dismiss the President of the Management Board, a member of
the Management Board or the entire Management Board before the end of the term of
office of the Management Board.

4. A member of the Management Board may be reappointed once or more than once, each
time for a period not exceeding three years.

$11

1. The Management Board shall exercise all powers in the management of the Company, except
for those reserved by law or by these Articles of Association for other corporate bodies.

2. The Management Board's procedures, as well as the matters that may be assigned to
individual members of the Management Board, are set out in detail in the Management
Board Bylaws. The Regulations of the Management Board shall be adopted by the
Management Board of the Company and approved by the Supervisory Board.

3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

$12
If the Management Board consists of only one person, the President of the Management Board shall
make declarations of will on behalf of the Company. If the Management Board consists of more than
one person, two members of the Management Board acting together are required to make
declarations of will regarding property rights and obligations of the Company and to sign documents
on behalf of the Company.

§13
An authorized member of the Supervisory Board enters into contracts with members of the
Management Board on behalf of the Company and represents the Company in disputes with
members of the Management Board. The Supervisory Board may authorize, by way of a resolution,
one or more of its members to perform such legal actions.

§14
A member of the Management Board may not, during his term of office in the Company, without the
consent of the Supervisory Board, engage in any competitive business or participate in a competitive
company as a partner in a civil law partnership, a partnership or as a member of the authority of a
joint stock company, or participate in another competitive legal person as a member of its authority.

§15
1. The Management Board shall report to the Supervisory Board at least once every three

5



months on the conduct of the Company's affairs and the anticipated development of the SE's
business.

2. lIrrespective of the regular information referred to in § 15(1), the Management Board shall
promptly inform the Supervisory Board of any matters which may significantly affect the SE's
operation.

SUPERVISORY BOARD
$16
1. The Supervisory Board consists of at least five members. The term of office of each member
of the Supervisory Board is independent of the term of office of the other members of the
Supervisory Board and lasts three years.
2. Members of the Supervisory Board are elected and recalled by the General Meeting.
3. A member of the Supervisory Board may be reappointed once or more than once.
4. Members of the Supervisory Board shall perform their duties in person.

$17

1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the
Supervisory Board from among its members.

2. The Chairman of the Supervisory Board or a person authorized by the Chairman convenes
and chairs the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory
Board shall convene and open the first meeting of the newly elected Supervisory Board and
chair it until a new Chairman is elected.

$18
The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the
Company's Management Board or any Member of the Supervisory Board. The Chairman of the
Supervisory Board shall convene the meeting within two weeks of receiving the request.

§19

1. For a resolution of the Supervisory Board to be valid, all members of the Board must be
invited to the meeting and at least half of the members must be present at the meeting.

2. Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three)
days prior to the date of the meeting to the electronic mail addresses indicated in writing by
members of the Supervisory Board or by means of direct remote communication.

3. Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast.
If the vote remains inconclusive, the Chairman of the Supervisory Board shall have the
casting vote.

4. The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

§20
The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the
Supervisory Board adopted by the General Meeting, at least once every quarter.

§21
1. The Supervisory Board exercises constant supervision over the Company's activities in all
areas of its operations.



2. In addition to the matters set forth in the Act, other provisions of these Articles of Association
or resolutions of the General Meeting of Shareholders, the competence of the Supervisory
Board shall include

1) Evaluate the financial statements of the Company's operations for consistency with the
books, records and facts, and ensure that they are reviewed by auditors selected by the
Company;

2) Evaluation and assessment of the Management Board report as well as assessment of the
Management Board proposals regarding profit distribution and loss coverage;

3) Reporting to the General Meeting on the results of the activities specified in items. 1i 2;

4) To prepare and submit to the General Meeting a written report on the results of the
evaluation of the Company's situation and the evaluation of its own work as a body;

5) Granting consent to the establishment of branches of the Company at home and abroad;

6) Passing resolutions on giving opinions on the Board's motions;

7) Appointment of Board Members;

8) Delegating a Member or Members of the Supervisory Board to temporarily perform the
duties of the Company's Management Board in the event the entire Management Board is
suspended or dismissed or the Management Board is prevented from acting for other
reasons;

9) Determining the principles and amounts of remuneration of the Company's Management
Board Members;

10) Suspension of a Member of the Management Board or the entire Management Board;

11) Granting consent to purchase or sell shares and stocks in other companies and to establish a
company or join associations and other organizations in cases where the value of the shares
or stocks purchased or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand
EUR 00/100);

12) Granting consent to the issue of bonds, other than convertible bonds, by the Company's
Management Board;

13) Granting consent to taking out and granting loans or credits, as well as granting collaterals
with the value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

14) Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real
estate, as well as establishing limited property rights on real estate;

15) determining, at the request of the Management Board, the directions of the Company's
development, its strategy and long-term programs of its activities;

16) To select an auditor to audit the financial statements, in accordance with applicable laws, to
ensure due independence of opinion;

17) Expressing opinions on draft resolutions of the General Meeting and materials to be
presented to shareholders;

3. Remuneration of members of the Supervisory Board shall be determined by the General

Meeting.
GENERAL MEETING
§22
The General Assembly may meet as an ordinary or extraordinary meeting.
§23

General Meetings may be held at the Company's registered office.



§24

1. The Ordinary General Meeting is convened by the Management Board within 6 months after
the end of each financial year. The Supervisory Board shall convene the Ordinary General
Meeting if the Management Board fails to convene it within the prescribed time limit.

2. The Extraordinary General Meeting is convened by:

1) Management;

2) An Extraordinary General Meeting of Shareholders shall be convened by the Company's
Management Board on its own initiative or at the written request of the Supervisory Board,
or at the written request of shareholders representing at least 1/20 (one twentieth) of the
share capital, which request must include the proposed agenda;

3. The Extraordinary General Meeting should be convened within two weeks from the date of
the request;

4. The Supervisory Board shall convene the General Meeting if the Management Board fails to
convene the General Meeting within the prescribed time;

5. The agenda of the General Meeting shall be determined by the person convening the General
Meeting.

6. A shareholder, or shareholders, may request that one or more additional items be placed on
the agenda of the General Meeting. The procedures and time limits applicable to such
requests shall be laid down by the national law of the Member State in which the Company
has its seat.

§25

1. The General Meeting shall have the power to pass resolutions irrespective of the number of
shares represented, unless the applicable national laws of the Member State in which the
Company has its registered office provide otherwise.

2. Each share entitles to one vote at the General Meeting.

3. Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable
national law of the Member State in which the Company has its registered office provides
otherwise.

§26
Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and
motions to dismiss members of the Company's authorities or liquidators, or to hold them liable, as
well as in personal matters.

§27

1. The General Meeting is opened by the Chairman of the Supervisory Board or a person
appointed by the Chairman, and if these persons are absent, the General Meeting is opened
by the President of the Management Board or a person appointed by the Management
Board, after which the Chairman of the Meeting is elected from among those entitled to
vote.

2. The General Assembly shall determine its Rules of Procedure.

§28
Shareholders participate in the General Meeting in person or by proxies appointed in writing.
§29

1. The powers of the General Meeting include matters within the scope of:

1) Consideration and approval of the Board's reports, balance sheet and profit and loss account
for the previous financial year;



2)

3)

4)
5)
6)
7)
8)
9)

Adopt resolutions on the distribution of profits and coverage of losses and the creation of
special purpose funds;

Granting discharge to the Supervisory Board and the Management Board for performance of
their duties;

Election and dismissal of members of the Supervisory Board;

Increase or decrease the share capital;

Amendments to the Company's Articles of Association;

Dissolution and liquidation of the Company;

Consider and resolve motions presented by the Board;

Adopting the Regulations of the Supervisory Board;

10) Determination of the dividend right date and dividend payment date;

11) Sale and lease of an enterprise and the creation of a usufruct or pledge thereon

12) Issuance of bonds convertible into shares and bonds with priority rights;

13) Merger, division or conversion of the Company;

2.

In addition, resolutions of the General Meeting shall be required for other matters set forth in
these Articles of Association and in applicable laws.
COMPANY ECONOMY
$30

The Company's financial year is the calendar year.

1)
2)
3)
4)
5)

$31
The pure profit of the Company may be used for:
Capital Reserve;
Investment Fund;
Capital Reserve;
Dividend;
Other purposes determined by resolution of the General Meeting.
Other special purpose funds may be created by resolution of the General Meeting. The
resolution shall specify types and manner of creation (method of financing) of such funds.

b) The existing § 4 shall be deleted, the existing § 4 shall be renumbered as § 5 and
given a new wording, and the following chapter title shall be added before the new
wording of § 5:

BUSINESS
§5

The object of the Company's enterprise is business activity, in the field of:

1)
2)
3)
4)
5)
6)
7)
8)

PKD 64.30.Z Activity of trusts, funds and similar financial institutions,

PAC 64.99.Z Other financial service activities, except insurance and pension funds,

PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
PKD 64.19 Z Other monetary intermediation,

PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,

PKD 70.22.Z Other business and management consulting,

PAC 46.5 Wholesale of information and communication technology tools,

PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,



9) PKD 68.10.Z Purchase and sale of real estate on own account,

10) PKD 68.20.Z Rental and management of own or leased property,

11) PKD 68.31.7Z Real Estate agency,

12) PKD 68.32.Z Management of real estate on a fee or contract basis,

13) PAC 46.1 Wholesale on a fee or contract basis,

14) PAC 46.6 Wholesale of machinery, equipment and supplies,

15) PAC 46.7 Other specialised wholesale,

16) PAC 41.1 Implementation of construction projects related to erection of buildings,
17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,
18) PKD 43.1 Demolition and site preparation for construction,

19) PAC 43.3 Finishing construction works,

20) PKD 43.9 Other specialised construction works,

c) The existing § 5 is deleted, the existing § 5 is renumbered § 4 and given a new
wording as follows:

$4

The duration of the Company is unlimited.

d) The existing § 6 is deleted, the existing § 6 is renumbered § 8 and given a new
wording as follows:

$8

1. The share capital may be reduced by reducing the nominal value or by cancelling some of the
shares.

2. The Company's shares may be redeemed on the terms and conditions determined by the
General Meeting when:
a) A share capital reduction will be enacted,
b) The Company will acquire its own shares through the enforcement of its claims that

cannot be satisfied by the shareholder's other assets.

3. The redemption of shares shall be carried out in compliance with the provisions on the

reduction of share capital or from pure profit.

e) The existing § 8 shall be deleted, the existing § 8 shall be renumbered § 6 and given
a new wording, and before the new wording of § 6 the following chapter title shall
be added:

SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
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$6

1. The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred
eighty thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six
million seven hundred twenty one thousand six hundred eighty five) bearer shares with a

nominal value of EURO 0.86 (in words: eighty six euro cents) each.

2. The shares listed in paragraph 1 consist of the following shares:

a)

b)

c)

d)

e)

f)

g)

h)

J)

k)

l)

n)

o)

p)

5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty
six euro cents) each,

29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a
nominal value of EUR 0.86 (eighty-six euro cents) each,

4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal
value of EUR 0.86 (eighty-six euro cents) each,

46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value
of EUR 0.86 (eighty six euro cents) each,

129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer
shares with a par value of EUR 0.86 (eighty six euro cents) each,

1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value
of EUR 0.86 (eighty six euro cents) each,

1,201,578 (one million two hundred and one thousand five hundred and seventy-eight)
series "R" bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

f) Adds § 32, § 33, § 34, § 35, § 36 and new chapter titles to read as follows:

$32

The dividend shall be paid on the date determined by the General Meeting. A resolution of the

General Meeting in this respect shall also indicate the date of determination of the right to dividend.

FINAL PROVISIONS
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§33
The Company shall publish the notices required by law in accordance with the applicable provisions of
the national law of the Member State in which the Company has its registered office.
$ 34
The Company shall be dissolved after being wound up in the manner prescribed by the national law
of the Member State in which the Company has its registered office.
$35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b) Other reasons as provided by applicable law.
$ 36
To the extent not covered by these articles of association, the provisions of the national law of the
Member State in which the Company has its registered office, resolutions of the Company's governing
bodies and other normative acts binding on the Company shall apply.

§2

The resolution comes into force as of the date of its adoption.

RESOLUTION 4
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021

on the merger of CARLSON INVESTMENTS Spotka Akcyjna with its registered office in Warsaw,
Poland (the Acquiring Company) with its subsidiary under the Czech law Carlson Tech Ventures
Akciovd spolecnost
with its registered office in Cesky Tésin, the Czech Republic (the Target Company) pursuant to Art. 2
(1) (a) in connection with Art. 17 (2) (a) of Council Regulation (EC) No 2157/2001 of 8 October 2001
on the Statute for a European company (SE) (Dz. 1

in connection with Art. 17 (2) (a) in connection with Art. 31 of Council Regulation (EC) No 2157/2001

of 8 October 2001 on the Statute for a European Company (SE) (Official Journal of the European
Union L No 294, p. 1, as amended) for the purpose of adopting the legal form of a European

Company (SE) by the Acquiring Company

Pursuant to Art. 15 and Art. 18 of Council Regulation (EC) No. 21572001 of 8 October 2001 on the
Statute of a European Company (SE) (Official Journal of the European Union L No. 294, p. 1, as
amended; hereinafter referred to as the "SE Regulation"), the Extraordinary General Meeting of
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw (hereinafter referred to
as "CARLSON INVESTMENTS S.A.", "the Company" or "the Acquiring Company"), having examined

1. Merger Plan,

2. Attachments to the Plan of Merger,
resolves as follows.
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§1

Pursuant to Article 2 (1) in conjunction with Article 17 (2) (a) and 18 of the SE Regulation, a merger
will be effected between the companies: Carlson Tech Ventures Akciova spolecnost with its registered
office in Cesky Té3in (hereinafter referred to as "Carlson Tech Ventures a.s."), Hlavni tiida 87/2, 737 01
Cesky Tésin, identification number 11813385, entered in the Business Register kept by the Regional
Court in Ostrava, section B tab 11369 as the Target Company and CARLSON INVESTMENTS Spodtka
Akcyjna with its registered office in Warsaw at ul. Emilii Plater 49, Poland, entered in the Register of
Entrepreneurs of the National Court Register under KRS 0000148769, NIP 6342463031, REGON
277556406 - as the Acquired Company, through the acquisition of the Acquired Company Carlson
Tech Ventures a.s. by CARLSON INVESTMENTS S.A. as the Acquiring Company. Since all shares in the
Target Company belong to the Acquiring Company, the merger will be carried out in a simplified
procedure pursuant to Article 31 in conjunction with Article 22 of the SE Regulation. The merger
conditions have been specified in the merger plan which has been made available on the websites of
the merging Companies at https://carlsonvc.com/ and https://carlsontechvc.com/w on October 28,
2021 and in the form of ESPI report no. 312021 on October 27, 2021.

§2
As a result of the merger referred to in § 1 of this Resolution, pursuant to Article 2 Section 1 in
connection with Article 17 Section 2 letter a) and Article 18 and Article 29 Section 1 of Council
Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company (SE) (Official
Journal of the European Union L No. 294, p. 1, as amended), CARLSON INVESTMENTS S.A., as the
Acquiring Company, shall adopt the legal form of a European Company (SE).

§3
The merger of the Companies shall be carried out without increasing the share capital of CARLSON
INVESTMENTS S.A. as the Acquiring Company pursuant to Article 18 of the SE Regulation in view of
the fact that the Acquiring Company is the owner of all shares in the Target Company.

§4
Pursuant to Article 23 of the SE Regulation, the Extraordinary General Meeting approves the plan of
merger with Carlson Tech Ventures a.s. , which was made available on the websites of the merging
Companies at: https://carlsonvc.com/ and https://carlsontechvc.com/w on October 28, 2021 and in
the form of ESPI Report No. 312021 on October 27, 2021.

MERGER PLAN:

MERGER PLAN
(PLAN SLOUCENI)
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CARLSON INVESTMENTS Joint Stock Company
with its seat in Warsaw, Poland

(se sidlem v Warszawie, Polsko)

and

Carlson Tech Ventures a.s.

seated in Cesky Tésin, Czech Republic

(se sidlem v Ceském T&siné, Ceskd republika)

Warsaw, 27 October 2021
Warsaw, 27 fijna 2021

Warsaw, 27.10.2021r.
Merger plan
by acquisition to form a European Company

(Societas Europaea)

Boards of Directors:

Warsaw 27 fijna 2021
Plan slouceni
prostrednictvim prevzeti za tucelem vytvoreni

Evropské spolecnosti (Societas Europaea)

Predstavenstva spolecnosti:

14




CARLSON INVESTMENTS Spétka Akcyjna with its
registered office in Warsaw (Poland) and Carslon
Tech Ventures a.s. with its registered office in
Cesky T&sin (Czech Republic), on the basis of
Article 2 (1) in connection with Article 17 (2) (a)
and 18 of the Council Regulation (EC) No.
2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) of 8 October 2001
(Official Journal of the European Union L 294, p.
1) (hereinafter: SE Regulation), have agreed on
the following plan of merger by way of
establishment (Official Journal of the European

CARLSON INVESTMENTS Spotka Akcyjna se
sidlem v Warszawie (Polsko) a Carslon Tech
Ventures a.s. se sidlem v Ceském Tésiné (Ceskd
1 v
souvislosti s ¢ldnkem 17 odst. 2 pism. a) a 18
nafizeni Rady (ES) ¢. 2157/2001 ze dne 8. fijna
2001 o statutu evropské spolecnosti (SE) (UF
vést. EU L ¢. 294, str. 1) (ddle jen: Nafizeni SE),
sjedndvaji dne 27 rijna 2021 roku ndsledujici pldn

republika) na zdkladé Cclanku 2 odst.

slouceni a prevzeti za ucelem vytvoreni Evropské
spolecnosti CARLSON INVESTMENTS SE se sidlem
v Warszawie (Polsko):

Union L No. 294, p. 1) (hereinafter: SE
Regulation), have agreed on October 27th 2021
on the following plan of merger by acquisition in

order to establish the European Company
CARLSON INVESTMENTS SE with the registered
office in Warsaw (Poland):

I. Companies participating in the merger

1. the Acquiring Company - CARLSON
INVESTMENTS SPOtKA AKCYINA with its
registered office in Warsaw (00-125) at Emilii
Plater 49, Poland, entered into the Register of
Entrepreneurs of the National Court Register
under KRS 0000148769, NIP 6342463031,
REGON 277556406, being a public company
(hereinafter: the Acquiring Company)

2. the acquired company - Carslon Tech Ventures
a.s. with its registered seat in Cesky Tésin,
address: Hlavni tfida 87/2, 737 01 Cesky Tésin,
Czech Republic, entered in the Commercial
Register kept by the District Court in Ostrava,
Section B under No. 11369, Identification No.

11813385 (hereinafter: the Target Company).

Il. Name and registered office of the SE
CARLSON INVESTMENTS SE seated in Warsaw,
Poland.

1. Spolecnosti, které se ucastni slouceni

Ndstupnicka spolecnost - CARLSON
INVESTMENTS SPOtKA AKCYINA se sidlem v
Warszawie (00-125) na adrese ul. Emilii Plater
49, Polska, zapsand do Obchodniho rejstfiku
Ndrodniho  soudniho  rejstiiku  vedeného
hospoddiskou  komorou pod Cislem KRS
0000148769, DIC 6342463031, IC 277556406,
kterg je (ddle jen:

verejnou  spoleénosti

Ndstupnicka spolecnost)

Zanikajici spolecnost - Carslon Tech Ventures
a.s. se sidlem v Ceském Tésiné na adrese: Hlavni
t¥ida 87/2, 737 01 Cesky Tésin, Ceskd republika,
zapsand do obchodniho rejstfiku vedeného u
Krajského soudu v Ostravé, v oddilu B, pod ¢islem
vloZzky 11369, identifikacni ¢islo 11813385 (ddle
jen: Zanikajici spole¢nost)

Il. Firma a statutdrni sidlo SE
CARLSON INVESTMENTS SE
Warszawa, Polsko.

se sidlem v

Adresa sidla Evropské spolecnosti a adresa sidla
Predstavenstva: ul. Emilii Plater 49, (00-125)
Warszawa, Polsko
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The address of the registered office of the
European Company and the address of the Head
Office: 49 Emilii Plater Street, (00-125) Warsaw,
Poland.

1Il. Method of Merging the Companies

1. The merger shall be effected pursuant to
Article 2.1 in conjunction with Article 17.2(a)
and 18 of the SE Regulation by acquisition of
the Target Company by the Acquiring
Company.

2. Since 100% of shares

Company are held by the Acquiring Company,

in the Acquired

the merger shall be effected according to the
simplified procedure pursuant to Art. 31 in
conjunction with Art. 22 of the SE Regulation
when applying the provisions governing the
simplified merger procedure, and thus:

the plan of merger will not be subject to an
expert examination,

there will be no increase in the share capital

of the Acquiring Company.

3. Pursuant to Article 23 of the SE Regulation,
the merger of the Companies shall be effected
pursuant to resolutions of the General
Meeting of Shareholders of the Acquiring
Company and a resolution of the General
Meeting of Shareholders, being the sole
shareholder, of the Target Company agreeing
to the plan of merger of the Companies.

4. Pursuant to Article 29 (1) of the SE
Regulation, as of the registration date of the
merger:

a) all assets and liabilities of the Target
Company shall be transferred to the Acquiring
Company;

b) The Target Company shall cease to exist;

(c) The Acquiring Company shall take the
form of an SE.

5. Since all shares of the Acquired Company

belong to the Acquiring Company, the merger

shall be carried out according to the simplified

procedure, pursuant to Art. 31:

- share exchange ratio and compensation is

not determined;

1ll. Methods of Socialisation

1. Slouceni probéhne podle ¢lanku 2 odst. 1 ve
spojeni s ¢l. 17 odst. 2 pism. a) a 18 Narizeni
SE
Ndstupnickou spolecnosti.

prevzetim Zanikajici spolecnosti

2. ProtoZe 100% akcii Zanikajici spolecnosti

vlastni Ndstupnickd spolecnosti, slouceni
probéhne ve zjednoduseném proces podle
ustanoveni ¢l. 31 a ve spojeni s ¢l. 22 Nafizeni
SE s

zjednoduseny proces slouceni Spolecnosti, a

pouZitim  predpisti  upravujicich
to:

- pldn slouceni nebude prezkoumdn znalcem,

- nedojde ke zvySeni zdkladniho kapitdlu

Ndstupnické spolecnosti.

3. V souladu s ¢&l. 23 Narizeni SE slouceni
Spolecnosti probéhne na zdkladé usneseni
valné hromady Ndstupnické spolecnosti a
usneseni valné hromady, resp. rozhodnuti
jediného akciondre, Zanikajici spolecnosti
vyjadrujicich souhlas s planem slouceni
Spolecnosti.

4. V souladu s ¢&l. 29 odst. 1 Nafizeni SE dnem
zdpisu slouceni:

a) budou vsechna aktiva a pasiva Zanikajici
spolecnosti  prevedena do  Ndstupnické
spolecnosti;

b) Zanikajici spolecnost prestane existovat;

c) Ndstupnicka spolecnost prevezme formu
ES.

5. ProtoZe vsechny podily Zanikajici spole¢nosti
patii  Ndstupnické spolecnosti, slouceni
probéhne ve zjednoduseném proces, podle ¢l.
31:

- nestanovuje se pomér vymény akcii a vyse
doplatkda;

- nestanovuji se podminky pro pridéleni akcii v
SE

- nestanovuje se den, od kterého majiteli akcii
SE vzniké pravo na podil na zisku a zviastni
podminky tykajici se tohoto prdva;

6. Slouceni Spolec¢nosti probéhne bez zvyseni

zdkladniho kapitdlu Ndstupnické spolecnosti
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- The terms and conditions of the grant of SE
shares are not specified;

- not specify the date from which the SE's
shareholder is entitled to participate in profits
and any special conditions affecting that
right;

6. The Merger of the Companies will be carried
out without increasing the share capital of
the Acquiring Company pursuant to Article 18
of the SE Regulation.

IV. Deadline

Pursuant to Article 20(1)(e) of the SE Regulation,
the date from which the operations of the
be treated for
accounting purposes as transactions for the
account of the SE - the date of registration of the
merger.

merging Companies  will

V. Special rights

Pursuant to Article 20 (1) (f) of the SE Ordinance,
no rights have been and will be granted by the SE
to specially entitled shareholders and holders of
securities other than shares. No special measures
have been and will be taken regarding the
granting of special rights by the SE to these
persons.

VI. Specific benefits

Pursuant to Article 20 (1) (g) of the Regulation,
no special benefits shall be granted to members
of the bodies of the Companies participating in
the other persons
participating in the merger.

merger, experts or

VII. Employee Participation Procedures

Considering the fact that both the Acquiring
Company and the Target Company do not
employ any employees, no employee
participation procedure as referred to in Article
20(1)(i) of the SE Regulation will be carried out as
part of the merger to adopt the form of a

European Company.

VIII. Articles of Association of the European

podle ¢l. 18 Nafizeni SE.

IV. Termin

Podle ¢&l. 20 odst. 1 pism. e) Nafizeni SE, datem,
od kterého budou cinnosti jedndni slucujicich se
Spolecnosti povaZovdny pro ucetni ucely jako
transakce provddéné na ucet SE - den zdpisu
slouceni v obchodnim rejstriku.

V. 2Zvlastni prava

Podle ¢l. 20 odst. 1 pism. (f) Nafizeni SE nebyla a
nebudou spolecnosti SE pfizndna akciondriim se
zvldstnimi préavy a majitelim cennych papiri
jinych nez akcie Zzadnd prdva. Nebyly a nebudou
provedeny Zddné zvidstni opatreni tykajici se
pfizndni spolecnosti SE zvldstnich oprdvnéni
témto osobdm.

VI. Zviastni vyhody
Podle ¢l. 20 odst. 1 pism. g) ¢lendm orgdnd
Spolecnosti ucastnicich se slouceni, znalcdm ani
jinym osobdm ucastnicim slouceni

se se

neposkytuji Zadné zvlastni vyhody.

VII. Process of zapojeni zaméstnancii

S ohledem na to, Ze jak Ndstupnickd spolecnost,
tak ani Zanikajici spolecnost nezaméstndvaji
zZadné zameéstnance, v ramci slouceni za ucelem
ziskdni form evropské spolecnosti se postup pro
zapojeni zaméstnanci ve smyslu ¢l. 20 odst. 1
pism. i) Narizeni SE neuplatn.

VIII. States of the European Community
Podle ¢l. 20 odst. 1 pism. h) Narfizeni SE obsah
stanov
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Company
Pursuant to Article 20 (1) (h) of the SE
Regulation, the contents of the SE Articles of
Association:

COMPANY STATUTE
CARLSON INVESTMENTS SE
GENERAL PROVISIONS
§1
The name of the Company is CARLSON INVESTMENTS SE.

§2
The Company's registered seat is Warsaw (situated in the Republic of Poland).

83

1. The Company operates in the Republic of Poland and abroad.
The Company may establish branches, divisions, establishments, representative offices and
other organizational units in Poland and abroad.

3. The Company may be a shareholder in other companies, including companies with foreign
participation.

4. The Company may use a distinctive graphic sign.

5. The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with
Art. 17.2.a) of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, item 1)

&4
The duration of the Company is unlimited.

BUSINESS
85
The object of the Company's enterprise is business activity, in the field of:

1) PKD 64.30.Z Activity of trusts, funds and similar financial institutions,
2) PAC 64.99.Z Other financial service activities, except insurance and pension funds,
3) PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
4) PKD 64.19 Z Other monetary intermediation,
5) PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,
6) PKD 70.22.Z Other business and management consulting,
7) PAC 46.5 Wholesale of information and communication technology tools,
8) PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,
9) PKD 68.10.Z Purchase and sale of real estate on own account,
10) PKD 68.20.Z Rental and management of own or leased property,
11) PKD 68.31.Z Real Estate agency,
12) PKD 68.32.Z Management of real estate on a fee or contract basis,
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13) PAC 46.1 Wholesale on a fee or contract basis,

14) PAC 46.6 Wholesale of machinery, equipment and supplies,

15) PAC 46.7 Other specialised wholesale,

16) PAC 41.1 Implementation of construction projects related to erection of buildings,

17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,

18) PKD 43.1 Demolition and site preparation for construction,
19) PAC 43.3 Finishing construction works,
20) PKD 43.9 Other specialised construction works,

SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
§6

1. The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred
eighty thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six
million seven hundred twenty one thousand six hundred eighty five) bearer shares with a

nominal value of EURO 0.86 (in words: eighty six euro cents) each.

2. The shares listed in paragraph 1 consist of the following shares:

a)

b)

c)

d)

e)

f)

g)

h)

j)

k)

l)

m)

n)

o)

5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty
six euro cents) each,

29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a
nominal value of EUR 0.86 (eighty-six euro cents) each,

4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal
value of EUR 0.86 (eighty-six euro cents) each,

46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value
of EUR 0.86 (eighty six euro cents) each,

129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer
shares with a par value of EUR 0.86 (eighty six euro cents) each,

1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value
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of EUR 0.86 (eighty six euro cents) each,
p) 1,201,578 (one million two hundred and one thousand five hundred and seventy-eight)
series "R" bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

87
The Company's share capital may be increased by resolution of the General Meeting of
Shareholders through the issuance of new ordinary shares, both bearer and registered and
preference shares, and through increasing the nominal value of shares already issued.
The increased share capital of the Company may be paid up in cash, by contribution in kind,
by dividend due to the shareholder, as well as by transferring funds from a part of the
supplementary or reserve capital.
The Company may issue bonds, including bonds convertible into shares.

$8

The share capital may be reduced by reducing the nominal value or by cancelling some of the
shares.
The Company's shares may be redeemed on the terms and conditions determined by the
General Meeting when:
c) A share capital reduction will be enacted,
d) The Company will acquire its own shares through the enforcement of its claims that

cannot be satisfied by the shareholder's other assets.
The redemption of shares shall be carried out in compliance with the provisions on the
reduction of share capital or from pure profit.

THE COMPANY'S GOVERNING BODIES
%9

The Company has adopted a dualistic system of internal structure within the meaning of
Article 38 b of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, p. 1, as amended).
The bodies of the Company are:
Board of Directors (governing body);
Supervisory Board (supervisory body);
General Assembly.
No person may simultaneously be a member of the Company's Management Board and
Supervisory Board.

MANAGEMENT BOARD
§10
The Management Board of the Company consists of one or more members. The term of office
of each member of the Management Board is independent of the term of office of the other
members of the Management Board and lasts three years.
The Supervisory Board shall appoint the President of the Management Board and other
members of the Management Board and specify their number.
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3. The Supervisory Board may dismiss the President of the Management Board, a member of
the Management Board or the entire Management Board before the end of the term of
office of the Management Board.

4. A member of the Management Board may be reappointed once or more than once, each
time for a period not exceeding three years.

$11

1. The Management Board shall exercise all powers in the management of the Company, except
for those reserved by law or by these Articles of Association for other bodies of the Company.

2. The Management Board's procedures, as well as the matters that may be assigned to
individual members of the Management Board, are set out in detail in the Management
Board Bylaws. The Regulations of the Management Board shall be adopted by the
Management Board of the Company and approved by the Supervisory Board.

3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

§12
If the Management Board consists of only one person, the President of the Management Board shall
make declarations of will on behalf of the Company. If the Management Board consists of more than
one person, two members of the Management Board acting together are required to make
declarations of will regarding property rights and obligations of the Company and to sign documents
on behalf of the Company.

§13
An authorized member of the Supervisory Board enters into agreements with members of the
Management Board on behalf of the Company and represents the Company in disputes with
members of the Management Board. The Supervisory Board may authorize, by way of a resolution,
one or more of its members to perform such legal actions.

$14
A member of the Management Board may not, during his term of office in the Company, without the
consent of the Supervisory Board, engage in any competitive business or participate in a competitive
company as a partner in a civil law partnership, a partnership or as a member of the authority of a
joint stock company, or participate in another competitive legal person as a member of its authority.

§15
1. The Management Board shall report to the Supervisory Board at least once every three
months on the conduct of the Company's affairs and the anticipated development of the SE's
business.
2. lrrespective of the regular information referred to in § 15(1), the Management Board shall
promptly inform the Supervisory Board of any matters which may significantly affect the SE's
operation.

SUPERVISORY BOARD
816
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1. The Supervisory Board consists of at least five members. The term of office of each member
of the Supervisory Board is independent of the term of office of the other members of the
Supervisory Board and lasts three years.

2. Members of the Supervisory Board are elected and recalled by the General Meeting.

3. A member of the Supervisory Board may be reappointed once or more than once.

4. Members of the Supervisory Board shall perform their duties in person.

$17

1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the
Supervisory Board from among its members.

2. The Chairman of the Supervisory Board or a person authorized by the Chairman convenes
and chairs the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory
Board shall convene and open the first meeting of the newly elected Supervisory Board and
chair it until a new Chairman is elected.

§18
The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the
Company's Management Board or any Member of the Supervisory Board. The Chairman of the
Supervisory Board shall convene the meeting within two weeks of receiving the request.

$19

1. For a resolution of the Supervisory Board to be valid, all members of the Board must be
invited to the meeting and at least half of the members must be present at the meeting.

2. Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three)
days prior to the date of the meeting to the electronic mail addresses indicated in writing by
members of the Supervisory Board or by means of direct remote communication.

3. Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast.
If the vote remains inconclusive, the Chairman of the Supervisory Board shall have the
casting vote.

4. The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

$20
The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the
Supervisory Board adopted by the General Meeting, at least once every quarter.

§21

1. The Supervisory Board exercises constant supervision over the Company's activities in all
areas of its operations.

2. In addition to the matters set forth in the Act, other provisions of these Articles of Association
or resolutions of the General Meeting of Shareholders, the competence of the Supervisory
Board shall include

1) Evaluate the financial statements of the Company's operations for consistency with the
books, records and facts, and ensure that they are reviewed by auditors selected by the
Company;

2) Evaluation and assessment of the Management Board report as well as assessment of the
Management Board proposals regarding profit distribution and loss coverage;
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3) Reporting to the General Meeting on the results of the activities specified in items. 1 i 2;

4) To prepare and submit to the General Meeting a written report on the results of the
evaluation of the Company's situation and the evaluation of its own work as a body;

5) Granting consent to the establishment of branches of the Company at home and abroad;

6) Passing resolutions on giving opinions on the Board's motions;

7) Appointment of Board Members;

8) Delegating a Member or Members of the Supervisory Board to temporarily perform the
duties of the Company's Management Board in the event the entire Management Board is
suspended or dismissed or the Management Board is prevented from acting for other
reasons;

9) Determining the principles and amounts of remuneration of the Company's Management
Board Members;

10) Suspension of a Member of the Management Board or the entire Management Board;

11) Granting consent to purchase or sell shares and stocks in other companies and to establish a
company or join associations and other organizations in cases where the value of the shares
or stocks purchased or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand
EUR 00/100);

12) Granting consent to the issue of bonds, other than convertible bonds, by the Company's
Management Board;

13) Granting consent to taking out and granting loans or credits, as well as granting collaterals
with the value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

14) Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real
estate, as well as establishing limited property rights on real estate;

15) determining, at the request of the Management Board, the directions of the Company's
development, its strategy and long-term programs of its activities;

16) To select an auditor to audit the financial statements, in accordance with applicable laws, to
ensure due independence of opinion;

17) Expressing opinions on draft resolutions of the General Meeting and materials to be
presented to shareholders;

3. Remuneration of members of the Supervisory Board shall be determined by the General

Meeting.
GENERAL MEETING
§22
The General Assembly may meet as an ordinary or extraordinary meeting.
§23
General Meetings may be held at the Company's registered office.
§24

1. The Ordinary General Meeting is convened by the Management Board within 6 months after
the end of each financial year. The Supervisory Board shall convene the Ordinary General
Meeting if the Management Board fails to convene it within the prescribed time limit.

2. The Extraordinary General Meeting is convened by:

1) Management;

2) An Extraordinary General Meeting of Shareholders shall be convened by the Company's
Management Board on its own initiative or at the written request of the Supervisory Board,
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or at the written request of shareholders representing at least 1/20 (one twentieth) of the
share capital, which request must include the proposed agenda;

3. The Extraordinary General Meeting should be convened within two weeks from the date of
the request;

4. The Supervisory Board shall convene the General Meeting if the Management Board fails to
convene the General Meeting within the prescribed time;

5. The agenda of the General Meeting shall be determined by the person convening the General
Meeting.

6. A shareholder, or shareholders, may request that one or more additional items be placed on
the agenda of the General Meeting. The procedures and time limits applicable to such
requests shall be laid down by the national law of the Member State in which the Company
has its seat.

$25

1. The General Meeting shall have the power to pass resolutions irrespective of the number of
shares represented, unless the applicable national laws of the Member State in which the
Company has its registered office provide otherwise.

2. Each share entitles to one vote at the General Meeting.

3. Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable
national law of the Member State in which the Company has its registered office provides
otherwise.

§26
Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and
motions to dismiss members of the Company's authorities or liquidators, or to hold them liable, as
well as in personal matters.

$27

1. The General Meeting is opened by the Chairman of the Supervisory Board or a person
appointed by the Chairman, and if these persons are absent, the General Meeting is opened
by the President of the Management Board or a person appointed by the Management
Board, after which the Chairman of the Meeting is elected from among those entitled to
vote.

2. The General Assembly shall determine its Rules of Procedure.

§28
Shareholders participate in the General Meeting in person or by proxies appointed in writing.
$29

1. The powers of the General Meeting include matters within the scope of:

1) Consideration and approval of the Board's reports, balance sheet and profit and loss account
for the previous financial year;

2) Adopt resolutions on the distribution of profits and coverage of losses and the creation of
special purpose funds;

3) Granting discharge to the Supervisory Board and the Management Board for performance of
their duties;

4) Election and dismissal of members of the Supervisory Board;

5) Increase or decrease the share capital;

6) Amendments to the Company's Articles of Association;

7) Dissolution and liquidation of the Company;
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8) Consider and resolve motions presented by the Board;
9) Adopting the Regulations of the Supervisory Board;
10) Determination of the dividend right date and dividend payment date;
11) Sale and lease of an enterprise and the creation of a usufruct or pledge thereon
12) Issuance of bonds convertible into shares and bonds with priority rights;
13) Merger, division or conversion of the Company;
2. In addition, resolutions of the General Meeting shall be required for other matters set forth in
these Articles of Association and in applicable laws.
COMPANY ECONOMY
$30
The Company's financial year is the calendar year.
$31
1. The pure profit of the Company may be used for:
1) Capital Reserve;
2) Investment Fund;
3) Capital Reserve;
4) Dividend;
5) Other purposes determined by resolution of the General Meeting.
2. Other special purpose funds may be created by resolution of the General Meeting. The
resolution shall specify types and manner of creation (method of financing) of such funds.
$32
The dividend shall be paid on the date determined by the General Meeting. A resolution of the
General Meeting in this respect shall also indicate the date of determination of the right to dividend.
FINAL PROVISIONS
$33
The Company shall publish the notices required by law in accordance with the applicable provisions of
the national law of the Member State in which the Company has its registered office.
$ 34
The Company shall be dissolved after being wound up in the manner prescribed by the national law
of the Member State in which the Company has its registered office.
$35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b) Other reasons as provided by applicable law.
$ 36
To the extent not covered by these articles of association, the provisions of the national law of the
Member State in which the Company has its registered office, resolutions of the Company's governing
bodies and other normative acts binding on the Company shall apply.

SPOLECNOSTI STANOVY
CARLSON INVESTMENTS SE
PRESENT USTANOVEN(
§1
Ndzev spolecnosti zni: CARLSON INVESTMENTS SE.
§2
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Sidlem Spolecnosti je Warszawa (nachdzejici se v Polské republice).

$3

1. Spolecnost podnika na tzemi Polské republiky a v zahranici.

Spolecnost mizZe zrizovat pobocky, organizacni sloZky, zdvody, zastoupeni a jiné organizacni
jednotky v tuzemsku a v zahranici.

3. Spolecnost mizZe byt podilnikem (akciondafem) v jinych spolecnostech, v tom také ve
spolecnostech se zahranicni majetkovou ucasti.

4. Spolecnost muZe pouZivat zvldstni pro ni graficky znak.

5. Spolecnost vznikla ndsledkem slouceni spolecnosti v souladu s ¢l. 2 odst. 1 ve spojeni s ¢l. 17 odst.
2 bod a) narizeni Rady (ES) ¢. 2157/2001 ze dne 8. Fijna 2001 o statutu evropské spolecnosti (ES)
(Uredni véstnik EU L & 294, str. 1)

§4

Doba trvadni spolecnosti je neurcitd.

PREDMET PODNIKANI
85

K pfedmétu podnikani Spolecnosti patii podnikatelska ¢innost v rozsahu:

[zkratka "PKD" = Polskd klasifikace ekonomické Cinnosti].

1) PKD 64.30.Z Cinnost trustii, nadaci a podobnych finan¢nich organizaci,

2) PKD 64.99.Z Ostatni financni sluzby, kromé pojistovnictvi a penzijnich fondd,

3) PKD 66.1 Podpirnd c¢innost pro financni sluzby, kromé pojistovnictvi a penzijnich fondu

4) PKD 64.19.Z Ostatni financni zprostiedkovani,

5) PKD 70.10.Z Cinnost centrdlnich firem (head offices) a holdingti, kromé finanénich holdingd,

6) PKD 70.22.Z Cinnost poradcti ostatni v rozsahu provddéni podnikatelské ¢innosti @ manageru,

7) PKD 46.5 Velkoobchodni prodej naradi informacni a komunikacni technologie,

8) PKD 47.41.Z Maloobchodni prodej pocitact, perifernich zafizeni a programového vybaveni

(software) provadény v specializovanych prodejndch,

9) PKD 68.10.Z Koupé a prodej nemovitosti na vlastni ucet,

10) PKD 68.20.Z Prondjem a sprdva vlastnich nebo pronajatych nemovitosti,

11) PKD 68.31.Z Zprostiredkovdni prodeje nemovitosti,

12) PKD 68.32.Z Sprdva nemovitosti provddénd na objedndvku,

13) PKD 46.1 Velkoobchodni prodej realizovany na objedndvku,

14) PKD 46.6 Velkoobchodni prodej stroji, zarizeni a dodatecného vybaveni,

15) PKD 46.7 Ostatni specialisticky velkoobchodni prodej,

16) PKD 41.1 Realizace stavebnich projekt(i spojenych ch s vystavbou budov,

17) PKD 41.2 Stavebni prdce spojené s vystavbou obytnych a verejnych budov,

18) PKD 43.1 Demolice a pfiprava terénu pod vystavbu,

19) PKD 43.3 Provddeéni stavebnich dokoncovacich praci,

20) PKD 43.9 Ostatni odborné stavebni prdce.

ZAKLADNI KAPITAL, CILOVY KAPITAL, ZRUSENI AKCI SPOLECNOSTI
§6

1. Zdkladni kapital Spolecnosti ¢ini 5.780.649,10 EUR (pét milion( sedm set osmdesdt tisic Sest set
Ctyricet devét euro deset euro centii ) a je rozdélen na 6.721.685 (Sest milioni sedm set dvacet
one tisic Sest set osmdesdt pét akcii na majitele o jmenovité hodnoté 8,86 EUR (slovy: osmdesdt
Sest euro cent(l) kaZda.

2. Akcie uvedené v odst. 1 tvori ndsledujici akcie:
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a) 5.100 (slovy: pét set tisic jedno sto) kust akcii na majitele série "A" o jmenovité hodnoté 0,86
EUR (osmdesdt Sest euro cent(l) kazdd,

b) 7.500 (slovy: sedm tisic pét set) kusi akcii na majitele série "B" o jmenovité hodnoté 0,86 EUR
(osmdesdt Sest euro centu) kazdd,

¢) 12.500 (slovy: dvandct tisic pét set) kusti na majitele akcii série "C" o jmenovité hodnoté 0,86
EUR (osmdesdt sSest euro centti) kaZdd,

d) 124.900 (slovy: jedno sto dvacet Ctyri tisice devét set) kusu akcii na majitele série "D" o
jmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centtl) kazdd,

e) 5.000 (pét tisic) kust akcii na majitele série "E" o jmenovité hodnoté 0,86 EUR (osmdesdt Sest
euro centu) kazdd,

f)  29.875 (dvacet devét tisic osm set sedmdesdt pét) kust akcii na majitele série "F" o jmenovité
hodnoté 0,86 EUR (osmdesdt Sest euro centu) kazdd,

g) 4.125 (¢tyri tisice sto dvacet pét) kust akcii na majitele série "G" o jmenovité hodnoté 0,86
EUR (osmdesdt sest euro centtl) kazdd,

h) 4.625 (Ctyri tisice Sest set dvacet pét) kusi akcii na majitele série
0,86 EUR (osmdesdt Sest euro centu) kazdd,

IIIII

o jmenovité hodnoté

i) 46.375 (Ctyricet Sest tisic tfi sta sedmdesdt pét) kusl akcii na majitele série "J" o jmenovité
hodnoté 0,86 EUR (osmdesdt Sest euro centu) kazdd,

j) 460.000 (¢tyri sta Sedesat tisic) kust akcii na majitele série "K" o jmenovité hodnoté 0,86 EUR
(osmdesdt Sest euro centu) kazdd,

k) 129.358 (one hundred dvacet devét tisic tfi sta padesat eight) kust akcii na majitele série "L"
o jmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centtl) kazdd,

1) 717.250 (sedm set sedmndct tisic dvé sté padesdt) kusi akcii na majitele Série M o jmenovité
hodnoté 0,86 EUR (osmdesdt Sest euro centu) kazdd,

m) 1.223.500 (one million dvé sté dvacet tfi tisice pét set) kust akcii na majitele série "N" o
jmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centti) kaZdd,

n) 2.499.000 (dva milion Ctyri sta devadesdt devét tisic) kusi akcii na majitele série "O" o
jmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centu) kazdd,

0) 250.000 (dve ste padesadt tisic) kusi akcii na majitele série "P" o jmenovité hodnoté 0,86 EUR
(osmdesdt Sest euro centu) kazdd,

p) 1.201.578 (one million dvé sté one tisic pét set sedmdesdt osm) kusu akcii na majitele série
"R" o jmenovité hodnoté 0,86 EUR (osmdesdt sest euro centu) kaZdd,

§7

Zdkladni kapitdl Spolecnosti miZe byt navysen usnesenim Valné hromady formou emise novych,

béznych akcii, a to jak na majitele, tak na jméno, a prioritnich, a také formou navyseni jmenovité

hodnoty jiZz emitovanych akcii.

Navyseny zdkladni kapitdl Spolecnosti mizZe byt splacen v hotovosti, vloZenim nepenéZnich

vkladd, dividendou ndleZici akciondrovi a také presunem prostfedk( z ¢dsti rezervniho nebo

ndhradniho kapitdlu.

Spolec¢nost muZe emitovat dluhopisy, vcetné dluhopis( vyménitelnych za akcie.

$8

Zdkladni kapitdl muZe byt sniZen formou sniZeni jmenovité hodnoty nebo zrusenim cdsti akcil.

Akcie Spolecnosti mohou byt zruseny za podminek stanovenych Valnou hromadou, v pfipadé:

a) bude-li schvdleno sniZeni zdkladniho kapitdlu,

b) nabude-li Spolecnost viastni akcie v dusledku exekuce svych ndroku, které neni mozné
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uspokojit z jiného majetku akciondre.
3. Zruseni akcii se provddi pri dodrZeni predpist o sniZeni zdkladniho kapitdlu, nebo z Cistého zisku.
ORGANY SPOLECNOSTI
$9

1. Spolecnost prijala dualisticky systém struktury ve smyslu ¢l. 38 pism. b) nafizeni Rady (ES) C.
2157/2001 ze dne 8. fijna 2001 o statutu evropské spole¢nosti (ES) (Uredni véstnik EU L & 294, str.
1 se zménami)

2. Orgdny Spolecnosti jsou:

A. Predstavenstvo (spravni orgdn);
B. Dozorcirada (dozorci orgdn);
C. Valnd hromada.
3. Zddnd osoba nesmi byt soucasné clenem Predstavenstva a Dozor¢i rady Spole¢nosti.
PREDSTAVENSTVO
$ 10

1. Predstavenstvo spolecnosti se skldadd z jednoho nebo vice ¢lent. Funkéni obdobi kaZzdého ¢lena
Predstavenstva je nezavislé na funkénim obdobi ostatnich ¢lent Predstavenstva a trvd tri roky.

2. Dozor¢i rada povolavd predsedu Predstavenstva a ostatni Cleny predstavenstva a stanovi jejich
pocet.

3. Dozor¢i rada miZe odvolat predsedu Predstavenstva, clena Predstavenstva nebo celé
Predstavenstvo pred uplynutim funkéniho obdobi Predstavenstva.

4. Clen Predstavenstva muze byt znovu povoldn jednou nebo vice ne? jedenkrdt, pokazdé nejdéle na
maximdlIni obdobi tfi let.

§11

1. Predstavenstvo vykondvd veskera prdva v rozahu vedeni Spolecnosti, s vyjimkou prav vyhrazenych
zdkonem nebo témito Stanovami pro ostatni organy Spolecnosti.

2. Zpusob jedndni Predstavenstva, a takze zdleZitosti, které mohou byt svéreny jeho jednotlivym
cleniim, podrobné upravuje Jednaci Fdd predstavenstva. Jednaci rad predstavenstva usndsi
Predstavenstvo Spolecnosti, a schvaluje jej Dozorci rada.

3. Ke kompetencim Predstavenstva patii emise dluhopisi jinych neZ vyménitelné dluhopisy a
prioritni dluhopisy.

$12

Pokud Predstavenstvo tvori jeden osoba, projevy vile jménem Spolecnosti Cini predseda

Predstavenstva samostatné. Pokud Predstavenstvo tvofi vice osob, k inéni projevi vile v rozsahu

majetkovych prdv a povinnosti Spolecnosti a k podpisu dokumentli jménem Spolecnosti je

vyZadovdna soucinnost dvou Cleni Predstavenstva.
§13
Smlouvy se cleny Predstavenstva uzavird jménem Spolecnosti oprdvnény clen Dozorci rady
a zastupuje Spolec¢nost ve sporech s ¢leny Predstavenstva. Dozorci rada miZe formou usneseni
zmocnit jednoho nebo vice ¢lenl k provddéni takovych pravnich tkond.
§14

Clen Predstavenstva béhem trvdni svého funkéniho obdobi ve spolecnosti se nemize bez souhlasu

Dozorci rady zabyvat konkurencnimi zdjmy, ani se zucastnit konkurencni spolec¢nosti jako spolecnik

obcanské spolecnosti, osobni spolecnosti nebo jako ¢len orgdnu kapitdlové spolec¢nosti, nebo se

ucastnit jiné konkurencni prdvnické osoby jako c¢len orgdnu.
§ 15
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1. Predstavenstvo aspofi jednou za tfi mésice informuje Dozorli radu o vedeni Spolecnosti
a planovaném rozvoji ¢innosti ES.

2. Nezdvisle na pravidelnych informacich, o kterych se jednd v § 15 odst. 1, je Predstavenstvo
povinno neprodlené informovat Dozorci radu o veskerych zdleZitostech, které mohou mit
vyznamny vliv na funkci ES.

SUPERVISORY BOARD
$16

1. Dozor¢irada se skladd aspon z péti ¢lenl. Funkcni obdobi kaZzdého ¢lena Dozordi rady je nezdvislé
na funkénim obdobi ostatnich ¢lent Dozorc¢i rady a trvd tri roky. Pocet Clent stanovi Valnd
hromada na zdkladé usnesent.

2. Cleny Dozor¢i rady voli a odvoldvd Valnd hromada.

3. Clen Dozoré&i rady miiZe byt znovu povoldn jednou nebo vickrdt.

4. Clenové Dozor¢i rady vykondvaji své povinnosti osobné.

$17

1. Dozorcirada voli ze svého stredu predsedu, mistopredsedu a tajemnika Dozorci rady.

Predseda Dozorci rady nebo jim oprdvnénd osoba svoldvd zaseddni Dozorci rady a predsedd jim.
Predseda odstupujici Dozorci rady svolavd a zahajuje prvni zaseddni nové zvolené Dozorci rady,
jakoZ i predsedd mu do okamziku volby nového predsedy.

$18

Predseda Dozorci rady je povinen svolat zaseddni na Zddost Predstavenstva Spolecnosti nebo ¢lena

Dozorci rady. Predseda Dozorci rady svoldvad zaseddni ve Ihité dvou tydnt ode dne obdrZeni Zddosti.

$19

1. Pro platnost usneseni Dozorci rady je vyZadovdno pozvdni na zaseddni vsech ¢lend Dozorci rady a
pfitomnost na zaseddni asporn poloviny jejich ¢lend.

2. Zaseddni Dozorci rady jsou svoldvdna elektronickymi pozvdnkami, zasilanymi aspon 3 (tfi) dny
pfed dnem zaseddni na adres elektronické posty, kterou ¢lenové Dozorci rady sdéli pisemné, nebo
prostrednictvim prostredku primé ddlkové komunikace.

3. Usneseni Dozorci rady jsou prijimdna absolutni vétsinou odevzdanych hlasi. Nebude-li o véci
rozhodnuto v hlasovadni, rozhodujici je hlas predsedy Dozorci rady.

4. Dozoréi rada miZe prijimat usneseni v pisemném reZimu, nebo s vyuZitim prostredki primé
ddlkové komunikace.

§20

Dozorci rada zasedd v souladu s Jednacim rFddem Dozorci rady, schvdlenym Valnou hromadou,

nejméné vsak jednou za Ctvrtleti.

§21

1. Dozor¢i rada provddi stdly dozor cinnosti Spolecnosti ve vsech oblastech jeji ptsobnosti.

Kromé zdleZitosti ze zdkona, a uvedenych v jinych ustanovenich téchto Stanov nebo usnesenich

Valné hromady, k plsobnosti Dozor¢i rady patri:

1) Posouzeni financni zpravy o c¢innosti Spolecnosti v rozsahu shody s ucetnimi dokumenty a
skutecnym stavem, jakoZ i zajisténi ovéreni zvolenymi Dozorci radou auditory;

2) Hodnoceni a posouzeni zprdvy Predstavenstva, jakoZ i posouzeni ndvrhii Predstavenstva
ohledné rozdéleni zisku a uhrady ztrdt;

3) Poddvdni Valné hromadé zprdv o vysledcich ¢innosti uvedenych v bodech 1 a 2;

4) Vyhotoveni a predkladdni Valné hromadé pisemné zprdvy o vysledcich hodnoceni situace
Spolecnosti a hodnoceni viastni prdce jako organu;
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5) Vyjddreni souhlasu se zfizenim organizacnich sloZek Spolecnosti v tuzemsku a v zahranici;

6) Prijimdni usneseni ve véci posouzeni ndvrhii Predstavenstva;

7) Povoldvdni ¢lent Predstavenstva;

8) Delegovadni ¢lena nebo clent Dozorci rady k zatimnimu vykonu cinnosti Predstavenstva
Spolecnosti v pfipadé suspendovdni nebo odvoldni celého Predstavenstva, nebo pokud
Predstavenstvo nemdizZe pusobit z jinych divodu;

9) Stanoveni zdasad a vyse odmény clenl Predstavenstva Spolecnosti;

10) Suspendovdni ¢lena Predstavenstva nebo celého Predstavenstva;

11) Vyjadreni souhlasu s pofizovdnim nebo s zcizovdnim podili a akcii v jinych spole¢nostech,
jakoZ i zfizeni spolecnosti nebo s pristoupenim do asociaci a jinych organizaci v pfipadech, ve
kterych hodnota porizovanych nebo prebiranych akcii nebo podili je vyssi neZ 250.000,00
EUR (250.000,00 (dvé sté padesdt tisic euro 00/100);

12) Vyjadreni souhlasu s emisi dluhopist jinych neZ vyménitelné dluhopisy Predstavenstvem
Spolecnosti;

13) Vyjadreni souhlasu s prijetim a poskytovdnim pujcek nebo uvérd, jakoZ i poskytovdanim
zjisténi o hodnoté nad 250.000,00 (dvé sté padesdt tisic) EUR;

14) Vyjadreni souhlasu s pofizenim nebo zcizenim nemovitosti, nezrusitelnym pouZivanim nebo
podilu na nemovitosti, a také se zfizovani omezeného hmotného prdva na nemovitostech;

15) Stanoveni na Zddost Predstavenstva sméri rozvoje Spolecnosti, jeji strategie, jakoZ i
dlouhodobych programii jeji Cinnosti;

16) Volba auditora pro provedeni prezkoumdni financni zprdvy v souladu s platnymi prdvnimi
predpisy za ucelem zajisténi ndlezitého nezdvislého posudku;

17) Posouzeni ndvrhi usneseni Valné hromady, jakoZ i podkladu, jeZ budou predloZeny

akcionaram.
Odmény pro cleny Dozorci rady stanovi Valnd hromada.
VALNA HROMADA
§22

Zaseddni Valné hromady se mohou konat jako radnd nebo mimorddnd.

$23

Valnd hromada se muZe konat ve statutdrnim sidle Spolec¢nosti.

$24

Rddnou Valnou hromadu svoldvd Predstavenstvo, ve Ihiité do 6 mésici po uplynuti kazdého

ucetniho obdobi. Dozorli rada svoldvd Fadnou Valnou hromadu, nesvold-li ji Predstavenstvo v

predepsaném terminu.

Mimofddnou Valnou hromadu svoldva:

1) Predstavenstvo;

2) Mimorddnou Valnou hromadu svoldva Predstavenstvo spolec¢nosti z vliastni iniciativy nebo na
pisemnou Zdadost Dozor&i rady nebo pisemnou Zddost akciondru reprezentujicich aspori 1/20
(jednu dvacetinu) zdkladniho kapitdlu, kteri ve své Zddosti musi uvést ndvrh programu
jednani;

Svoldni mimorddné Valné hromady musi nastat béhem dvou tydnui ode dne poddni Zddosti;

Dozorci rada svoldva Valnou hromadu v pripadé, nesvold-li Predstavenstvo Valnou hromadu v

predepsaném terminu;

Program jedndni Valné hromady stanovi svolavatel Valné hromady.

Akciondr nebo akciondri mohou pozZddat, aby byl do programu jedndni Valné Hromada zarazen
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jeden nebo vice dodatecnych bodi. Postupy a Ihity pro poddni téchto Zadosti stanovi ndrodni
prdvni pfedpisy Clenského stdtu, ve kterém se nachdzi sidlo ES.
§25
1. Valnd hromada je usndsenischopnd nezdvisle na poctu reprezentovanych na ni akcii, nestanovi-li
prislusné ndrodni pfedpisy ¢lenského stdtu, v némZ sidli Spolecnost, jinak.
2. Kazdé akcii na Valné hromadé prislusi jeden hlas.
3. Usneseni jsou prijimdna absolutni vétsinou odevzdanych hlast, nestanovi-li prislusné ndrodni
predpisy clenského stdtu, v némZ sidli Spolecnost, jinak.
§26
Hlasovdni na Valné hromadé je verejné. Tajné hlasovdni se narizuje pfi volbdch, jakoZ i o ndvrzich na
odvoldni ¢lent orgdnt nebo likviddtori Spolecnosti, bud’ o jejich pohnadni k odpovédnosti, jakZ i o
osobnich zdleZitostech.
$27
1. Valnou hromadu zahajuje predseda Dozorci rady nebo jim urend osoba, a za nepfitomnosti
téchto osob Valnou hromadu zahajuje predseda Predstavenstva nebo osoba urcend
Predstavenstvem, a ndsledné ze stfedu osob oprdvnénych k hlasovdni se voli pfedseda Valné
hromadly.
2. Valnd hromada stanovi svij Jednaci Fdd.
$28
Akciondri se zucastni Valné hromady osobné nebo prostrednictvim zplnomocnénce stanoveného na
zdkladé pisemné plné moci.
$29
1. K plsobnosti Valné hromady patfi zdleZitosti v ndsledujicim rozsahu:
1) Projedndvdni a schvalovdni zprdvavérky, jakoZ i vykazu ziski a ztrdt za predchozi ucetni
obdobi;
2) Prijimani usneseni o rozdéleni zisku, uhradé ztrat, jakoZ i tvorbé cilovych fondd;
3) Udeélovani Dozorci radé a Predstavenstvu absolutoria o splnéni povinnosti;
4) Volba a odvoldvani ¢lent Dozorci rady;
5) Navyseni nebo sniZeni zdkladniho kapitdlu;
6) Changing the State of the Community;
7) Zruseni a likvidace Spolecnosti;
8) Projedndni a reseni ndvrhi resp. Zadosti predkladanych Dozorci radou;
9) Schvdleni Rddu dozoréi rady;
10) Stanoveni dne prdva na dividendu a dne vyplaty dividendy;
11) Zcizeni a pacht podniku, jakoZ i zfizeni na ném prdva na jeho uZivani nebo zastaveni;
12) Emise dluhopis( vyménitelnych za akcie a prioritnich dluhopisu;
13) Spojeni, rozdéleni nebo pfeména Spolecnosti.
2. Kromé toho usneseni Valné hromady vyZaduji jiné zdleZitosti uvedené v téchto Stanovdch, jakoZ i
prislusnych prdvnich predpisech.
HOSPODARENI SPOLECNOSTI
$30
Ucetnim obdobim Spolecnosti je kalenddini rok.
§ 31
1. Cisty zisk Spolecnosti mize byt uréen na:
1) rezervni kapitadl;
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2) investicni fond;
3) ndhradni kapitdl;
4) dividendu;
5) jiné ucely podle usneseni Valné hromadly.
2. Usnesenim Valné hromady mohou byt zfizeny jiné ucelové fondy. V usneseni bude stanoven druh
a zplsob tvorby (zplsob financovadni) téchto fondu.
$32
Vyplata dividendy je provddéna v terminu stanoveném Valnou hromadou. Usneseni Valné hromady
v tomto pfedmétu musi obsahovat také datum stanoveni prdva na dividendu
ZAVERECNA USTANOVEN(
$33
Povinnd ozndmeni Spolecnost zverejriuje v souladu platnymi ndrodnimi pravnimi predpisy c¢lenského
statu, v némz sidli spolecnost.
$ 34
ZruSeni Spolecnosti nastdvd po provedeni likvidace zpusobem v souladu s platnymi ndrodnimi
prdavnimi predpisy ¢lenského stdatu, v némz sidli spolecnost.
$35
Zruseni Spolecnosti nastdvd na zdkladé:
a) usneseni Valné hromady o zruseni Spolecnosti,
b) jinych prislusnych prdavnich divodu.
$ 36
V rozsahu véci neupravenych témito Stanovami plati ndrodni pravni predpisy clenského statu, v némz
sidli spolecnost, usneseni orgdnt Spolecnosti a jiné normativni listiny platné pro Spolecnost.

The plan of merger of the Companies was agreed | Plan slouceni Spolec¢nosti byl sjedndn a
and signed on 27 October 2021 in Warsaw. podepsdn dne 27.10.2021 v Warszawie.

Management Board of the Acquiring Company
Predstavenstvo Ndstupnické spolecnosti
CARLSON INVESTMENTS S.A.:

Alexander Gruszczynski

Management Board of the Target Company
Predstavenstvo Zanikajici spole¢nosti
CARLSON TECH VENTURES a.s.:

Alexander Gruszczynski

§5
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The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby authorizes the
Company's Management Board to undertake all factual and legal actions necessary to implement
provisions of this resolution.

§6
The resolution comes into force as of the date of its adoption.

RESOLUTION 5
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on the adoption of the Statutes of the European Company

§1

The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. with its registered office in
Warsaw, in connection with the Resolution No. 4 of the Extraordinary General Meeting of December
7, 2021 on merger of CARLSON INVESTMENTS S.A. with its registered office in Warsaw, Poland (the
Acquiring Company) and its Czech-law subsidiary Carlson Tech Ventures Polska Akciova Spole¢nost
with its registered office in Cesky Tésin, Czech Republic (the Target Company) pursuant to Art. 2 par. 1
in connection with Art. 17 (2) (a) in connection with Art. 31 of Council Regulation (EC) No 2157/2001
of 8 October 2001 on the Statute of a European Company (SE) (Official Journal of the European
Communities L 294, p. 1, as amended) for the purpose of adopting the legal form of a European
Company (SE) by the Acquiring Company and in connection with the wording of Resolutions No. 1, 2
and 3 of the Extraordinary General Meeting of the Company of 7 December 2021 and amendments to
the Company's Articles of Association arising out of the said Resolutions, the Acquiring Company
hereby resolves

1) With the registration of the merger referred to in Resolution No. 4 of the Extraordinary
General Meeting of 7 December 2021, pursuant to § 2 of that resolution, adopt the legal form
of the European Company,

2) Express the Company's share capital in EURO, in accordance with the content of Article 4 of
the Council Regulation (EC) No. 21572001 of 8 October 2001 on the Statute for a European
Company (SE) (Official Journal of the EU. L No. 294, p. 1, as amended)

3) Adopt the Articles of Association of CARLSON INVESTMENTS SE with its registered office in
Warsaw, with the following content:

CONSOLIDATED TEXT OF THE ARTICLES OF ASSOCIATION OF CARLSON INVESTMENTS SE

COMPANY STATUTE
CARLSON INVESTMENTS SE
GENERAL PROVISIONS
§1
The name of the Company is CARLSON INVESTMENTS SE.

$2
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The Company's registered seat is Warsaw (situated in the Republic of Poland).

83

1. The Company operates in the Republic of Poland and abroad.
The Company may establish branches, divisions, establishments, representative offices and
other organizational units in Poland and abroad.

3. The Company may be a shareholder in other companies, including companies with foreign
participation.

4. The Company may use a distinctive graphic sign.

5. The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with
Art. 17.2.a) of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, item 1)

$4
The duration of the Company is unlimited.

BUSINESS
85
The object of the Company's enterprise is business activity, in the field of:
1) PKD 64.30.Z Activity of trusts, funds and similar financial institutions,
2) PAC 64.99.Z Other financial service activities, except insurance and pension funds,
3) PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
4) PKD 64.19 Z Other monetary intermediation,
5) PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,
6) PKD 70.22.Z Other business and management consulting,
7) PAC 46.5 Wholesale of information and communication technology tools,
8) PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,
9) PKD 68.10.Z Purchase and sale of real estate on own account,
10) PKD 68.20.Z Rental and management of own or leased property,
11) PKD 68.31.Z Real Estate agency,
12) PKD 68.32.Z Management of real estate on a fee or contract basis,
13) PAC 46.1 Wholesale on a fee or contract basis,
14) PAC 46.6 Wholesale of machinery, equipment and supplies,
15) PAC 46.7 Other specialised wholesale,
16) PAC 41.1 Implementation of construction projects related to erection of buildings,
17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,
18) PKD 43.1 Demolition and site preparation for construction,
19) PAC 43.3 Finishing construction works,
20) PKD 43.9 Other specialised construction works,

SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
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1.

§6

The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred

eighty thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six

million seven hundred twenty one thousand six hundred eighty five) bearer shares with a

nominal value of EURO 0.86 (in words: eighty six euro cents) each.

The shares listed in paragraph 1 consist of the following shares:

a) 5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

b) 7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

c) 12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

d) 124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

e) 5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty
six euro cents) each,

f) 29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

g) 4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a
nominal value of EUR 0.86 (eighty-six euro cents) each,

h) 4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal
value of EUR 0.86 (eighty-six euro cents) each,

i) 46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

j) 460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value
of EUR 0.86 (eighty six euro cents) each,

k) 129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

) 717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer
shares with a par value of EUR 0.86 (eighty six euro cents) each,

m) 1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

n) 2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares
with a nominal value of EUR 0.86 (eighty six euro cents) each,

0) 250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value
of EUR 0.86 (eighty six euro cents) each,

p) 1,201,578 (one million two hundred and one thousand five hundred and seventy-eight)
series "R" bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

87

The Company's share capital may be increased by resolution of the General Meeting of

Shareholders through the issuance of new ordinary shares, both bearer and registered and

preference shares, and through increasing the nominal value of shares already issued.

The increased share capital of the Company may be paid up in cash, by contribution in kind,

by dividend due to the shareholder, as well as by transferring funds from a part of the

supplementary or reserve capital.
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a)
b)

The Company may issue bonds, including bonds convertible into shares.

$8

The share capital may be reduced by reducing the nominal value or by cancelling some of the
shares.
The Company's shares may be redeemed on the terms and conditions determined by the
General Meeting when:
e) A share capital reduction will be enacted,
f) The Company will acquire its own shares through the enforcement of its claims that

cannot be satisfied by the shareholder's other assets.
The redemption of shares shall be carried out in compliance with the provisions on the
reduction of share capital or from pure profit.

THE COMPANY'S GOVERNING BODIES
%9

The Company has adopted a dualistic system of internal structure within the meaning of
Article 38 b of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a
European Company (SE) (Official Journal of the European Union L No. 294, p. 1, as amended).
The bodies of the Company are:
Board of Directors (governing body);
Supervisory Board (supervisory body);
General Assembly.
No person may simultaneously be a member of the Company's Management Board and
Supervisory Board.

MANAGEMENT BOARD
§10

The Management Board of the Company consists of one or more members. The term of office
of each member of the Management Board is independent of the term of office of the other
members of the Management Board and lasts three years.
The Supervisory Board shall appoint the President of the Management Board and other
members of the Management Board and specify their number.
The Supervisory Board may dismiss the President of the Management Board, a member of
the Management Board or the entire Management Board before the end of the term of
office of the Management Board.
A member of the Management Board may be reappointed once or more than once, each
time for a period not exceeding three years.

$11
The Management Board shall exercise all powers in the management of the Company, except
for those reserved by law or by these Articles of Association for other corporate bodies.
The Management Board's procedures, as well as the matters that may be assigned to
individual members of the Management Board, are set out in detail in the Management
Board Bylaws. The Regulations of the Management Board shall be adopted by the
Management Board of the Company and approved by the Supervisory Board.
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3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

§12
If the Management Board consists of only one person, the President of the Management Board shall
make declarations of will on behalf of the Company. If the Management Board consists of more than
one person, two members of the Management Board acting together are required to make
declarations of will regarding property rights and obligations of the Company and to sign documents
on behalf of the Company.

$13
An authorized member of the Supervisory Board enters into agreements with members of the
Management Board on behalf of the Company and represents the Company in disputes with
members of the Management Board. The Supervisory Board may authorize, by way of a resolution,
one or more of its members to perform such legal actions.

$14
A member of the Management Board may not, during his term of office in the Company, without the
consent of the Supervisory Board, engage in any competitive business or participate in a competitive
company as a partner in a civil law partnership, a partnership or as a member of the authority of a
joint stock company, or participate in another competitive legal person as a member of its authority.

$15
1. The Management Board shall report to the Supervisory Board at least once every three
months on the conduct of the Company's affairs and the anticipated development of the SE's
business.
2. lIrrespective of the regular information referred to in § 15(1), the Management Board shall
promptly inform the Supervisory Board of any matters which may significantly affect the SE's
operation.

SUPERVISORY BOARD
§16
1. The Supervisory Board consists of at least five members. The term of office of each member
of the Supervisory Board is independent of the term of office of the other members of the
Supervisory Board and lasts three years.
2. Members of the Supervisory Board are elected and recalled by the General Meeting.
3. A member of the Supervisory Board may be reappointed once or more than once.
4. Members of the Supervisory Board shall perform their duties in person.

§17
1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the
Supervisory Board from among its members.
2. The Chairman of the Supervisory Board or a person authorized by the Chairman convenes
and chairs the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory
Board shall convene and open the first meeting of the newly elected Supervisory Board and
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chair it until a new Chairman is elected.
§18

The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the

Company's Management Board or any Member of the Supervisory Board. The Chairman of the

Supervisory Board shall convene the meeting within two weeks of receiving the request.

§19
For a resolution of the Supervisory Board to be valid, all members of the Board must be
invited to the meeting and at least half of the members must be present at the meeting.
Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three)
days prior to the date of the meeting to the electronic mail addresses indicated in writing by
members of the Supervisory Board or by means of direct remote communication.
Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast.
If the vote remains inconclusive, the Chairman of the Supervisory Board shall have the
casting vote.
The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

$20

The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the

Supervisory Board adopted by the General Meeting, at least once every quarter.

1)

2)

3)
4)

5)
6)
7)
8)

9)

$21
The Supervisory Board exercises constant supervision over the Company's activities in all
areas of its operations.
In addition to the matters set forth in the Act, other provisions of these Articles of Association
or resolutions of the General Meeting of Shareholders, the competence of the Supervisory
Board shall include
Evaluate the financial statements of the Company's operations for consistency with the
books, records and facts, and ensure that they are reviewed by auditors selected by the
Company;
Evaluation and assessment of the Management Board report as well as assessment of the
Management Board proposals regarding profit distribution and loss coverage;
Reporting to the General Meeting on the results of the activities specified in items. 1 i 2;
To prepare and submit to the General Meeting a written report on the results of the
evaluation of the Company's situation and the evaluation of its own work as a body;
Granting consent to the establishment of branches of the Company at home and abroad;
Passing resolutions on giving opinions on the Board's motions;
Appointment of Board Members;
Delegating a Member or Members of the Supervisory Board to temporarily perform the
duties of the Company's Management Board in the event the entire Management Board is
suspended or dismissed or the Management Board is prevented from acting for other
reasons;
Determining the principles and amounts of remuneration of the Company's Management
Board Members;

10) Suspension of a Member of the Management Board or the entire Management Board;
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11) Granting consent to purchase or sell shares and stocks in other companies and to establish a
company or join associations and other organizations in cases where the value of the shares
or stocks purchased or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand
EUR 00/100);

12) Granting consent to the issue of bonds, other than convertible bonds, by the Company's
Management Board;

13) Granting consent to taking out and granting loans or credits, as well as granting collaterals
with the value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

14) Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real
estate, as well as establishing limited property rights on real estate;

15) determining, at the request of the Management Board, the directions of the Company's
development, its strategy and long-term programs of its activities;

16) To select an auditor to audit the financial statements, in accordance with applicable laws, to
ensure due independence of opinion;

17) Expressing opinions on draft resolutions of the General Meeting and materials to be
presented to shareholders;

3. Remuneration of members of the Supervisory Board shall be determined by the General

Meeting.
GENERAL MEETING
§22
The General Assembly may meet as an ordinary or extraordinary meeting.
$23
General Meetings may be held at the Company's registered office.
$24

1. The Ordinary General Meeting is convened by the Management Board within 6 months after
the end of each financial year. The Supervisory Board shall convene the Ordinary General
Meeting if the Management Board fails to convene it within the prescribed time limit.

2. The Extraordinary General Meeting is convened by:

1) Management;

2) An Extraordinary General Meeting of Shareholders shall be convened by the Company's
Management Board on its own initiative or at the written request of the Supervisory Board,
or at the written request of shareholders representing at least 1/20 (one twentieth) of the
share capital, which request must include the proposed agenda;

3. The Extraordinary General Meeting should be convened within two weeks from the date of
the request;

4. The Supervisory Board shall convene the General Meeting if the Management Board fails to
convene the General Meeting within the prescribed time;

5. The agenda of the General Meeting shall be determined by the person convening the General
Meeting.

6. A shareholder, or shareholders, may request that one or more additional items be placed on
the agenda of the General Meeting. The procedures and time limits applicable to such
requests shall be laid down by the national law of the Member State in which the Company
has its seat.

§25
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The General Meeting shall have the power to pass resolutions irrespective of the number of
shares represented, unless the applicable national laws of the Member State in which the
Company has its seat provide otherwise.
Each share entitles to one vote at the General Meeting.
Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable
national law of the Member State in which the Company has its registered office provides
otherwise.

$26

Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and
motions to dismiss members of the Company's authorities or liquidators, or to hold them liable, as
well as in personal matters.

§27
The General Meeting is opened by the Chairman of the Supervisory Board or a person
appointed by the Chairman, and if these persons are absent, the General Meeting is opened
by the President of the Management Board or a person appointed by the Management
Board, after which the Chairman of the Meeting is elected from among those entitled to
vote.
The General Assembly shall determine its Rules of Procedure.

$28

Shareholders participate in the General Meeting in person or by proxies appointed in writing.

1.
1)

2)

3)

4)
5)
6)
7)
8)
9)

§29
The powers of the General Meeting include matters within the scope of:
Consideration and approval of the Board's reports, balance sheet and profit and loss account
for the previous financial year;
Adopt resolutions on the distribution of profits and coverage of losses and the creation of
special purpose funds;
Granting discharge to the Supervisory Board and the Management Board for performance of
their duties;
Election and dismissal of members of the Supervisory Board;
Increase or decrease the share capital;
Amendments to the Company's Articles of Association;
Dissolution and liquidation of the Company;
Consider and resolve motions presented by the Board;
Adopting the Regulations of the Supervisory Board;

10) Determination of the dividend right date and dividend payment date;

11) Sale and lease of an enterprise and the creation of a usufruct or pledge thereon

12) Issuance of bonds convertible into shares and bonds with priority rights;

13) Merger, division or conversion of the Company;

2.

In addition, resolutions of the General Meeting shall be required for other matters set forth in
these Articles of Association and in applicable laws.
COMPANY ECONOMY
$30

The Company's financial year is the calendar year.

1.

$31
The pure profit of the Company may be used for:

40



1) Capital Reserve;
2) Investment Fund;
3) Capital Reserve;
4) Dividend;
5) Other purposes determined by resolution of the General Meeting.
2. Other special purpose funds may be created by resolution of the General Meeting. The
resolution shall specify types and manner of creation (method of financing) of such funds.
$32
The dividend shall be paid on the date determined by the General Meeting. A resolution of the
General Meeting in this respect shall also indicate the date of determination of the right to dividend.
FINAL PROVISIONS
833
The Company shall publish the notices required by law in accordance with the applicable provisions of
the national law of the Member State in which the Company has its registered office.
$ 34
The Company shall be dissolved after being wound up in the manner prescribed by the national law
of the Member State in which the Company has its registered office.
$35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b) Other reasons as provided by applicable law.
$ 36
To the extent not covered by these articles of association, the provisions of the national law of the
Member State in which the Company has its registered office, resolutions of the Company's governing
bodies and other normative acts binding on the Company shall apply.

§2

This resolution shall become effective on the date of adoption.
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FORM TO EXERCISE VOTING RIGHTS BY PROXY
AT AN EXTRAORDINARY GENERAL MEETING
CARLSON INVESTMENTS S.A.
on December 07, 2021 at 12:00 p.m.

Notary Office Piotr Petczynski Notary Public, Al. Niepodlegtosci 217 premises 7, 02-087 Warsaw

VOTING INSTRUCTION FORM FOR SHAREHOLDER PROXY
at the Extraordinary General Meeting
CARLSON INVESTMENTS S.A.
on 07 December 2021

SHAREHOLDER DATA:
T LTSRS
Address:

(imi¢ and surname/name)

entitled to participate in the Extraordinary General Meeting of CARLSON INVESTMENTS S.A. on December 07,
2021 on the basis of the Certificate of the right to participate in the Extraordinary General Meeting issued by:

represented by:

PROXY DATA:
U L= TSR
Address:

1 10T ] o1 TR

by means of this form, | cast my vote and/or include instructions for voting by proxy on each of the resolutions to be
adopted at the Extraordinary General Meeting of CARLSON INVESTMENTS S.A. on December 07, 2021 in
accordance with the agenda announced by the Company.

(date and signature)




FORM TO EXERCISE VOTING RIGHTS BY PROXY
AT AN EXTRAORDINARY GENERAL MEETING
CARLSON INVESTMENTS S.A.
on December 07, 2021 at 12:00 p.m.

Notary Office Piotr Petczynski Notary Public, Al. Niepodlegtosci 217 premises 7, 02-087 Warsaw

RESOLUTION NUMBER 1
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of December 7, 2021

on lowering the share capital by reducing the nominal value of all shares of the Company and amending the

Company's Articles of Association

The Extraordinary General Meeting of CARLSON INVESTMENTS Spotka Akcyjna with its registered office in
Warsaw, acting pursuant to Article 430 §1 and 455 §1 of the Code of Commercial Companies, resolves as follows:

1.

§1

The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. with its registered office in
Warsaw, in connection with the establishment of the European Company CARLSON INVESTMENTS SE
with its registered office in Warsaw, according to the provisions of Council Regulation (EC) No. 2157/2001
of 8 October 2001 on the Statute for a European Company (SE) (Official Journal of the European Union L
294, p. 1) 1) (Article 17.1) resolves to express the Company's share capital in EURO so that the nominal
value of all the Company's shares shall be EURO 0.86 (eighty-six eurocents) and the share capital shall be
EURO 5,780,649.10 (five million, seven hundred and eighty thousand, six hundred and forty-nine euro
10/100).

The EUR exchange rate was adopted in accordance with the table of average exchange rates published by
the National Bank of Poland on 3 November 2021 at the level of EUR 1.00 = PLN 4.6000.

§2

The purpose of the reduction in the Company's share capital is to enable the Company to express its share capital in
Euro in accordance with the provisions of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute

for

a European Company (SE) of

8 October 2001 (Official Journal of the EU L No. 294, p. 1) (Article 4) and to adjust the amount of the share capital
and its structure to the conditions of a European Company (SE).

§3
In view of the contents of § 1 and § 2 of this Resolution, the Company's share capital shall be reduced by
PLN 295,781.14 (two hundred and ninety-five thousand seven hundred and eighty-one zlotys 14/100), i.e.
from PLN 26,886,740.00 (twenty-six million eight hundred and eighty-six thousand seven hundred and
forty zlotys 00/100) to PLN 26.590,985.86 PLN (twenty-six million five hundred and ninety thousand nine
hundred and eighty-five Polish zlotys 86/100) which is equivalent to the amount of 5,780,649.10 EURO
(five million seven hundred and eighty thousand six hundred and forty-nine EURO 10/100).
The Company's share capital shall be reduced by decreasing the nominal value of each share of the
Company from the previous nominal value of PLN 4.00 (four zlotys 00/100) to the nominal value of PLN
3.956 (three zlotys and 956/1000), which is the equivalent of EUR 0.86 (eighty six euro cents).
The share capital decrease in the manner described in sections 1 and 2 above shall be aimed at transferring
the amount of PLN 295,781.14 (two hundred and ninety-five thousand seven hundred and eighty-one zlotys
14/100) to a separate reserve capital of the Company.

§4
In connection with the decrease of the Company's share capital, the Extraordinary General Meeting of
CARLSON INVESTMENTS S.A. decides that no returns of contributions made to the Company's share
capital shall be made to shareholders due to the fact that the amount of the share capital decrease shall be
transferred to a separate reserve capital (Art. 457 § 1.2 of the CCC). Therefore, the Extraordinary General
Meeting decides to transfer the amount of PLN 295,781.14 (two hundred ninety five thousand seven
hundred eighty one 14/100 zlotys) to a separate reserve capital of the Company.
In connection with the reduction in the Company's share capital, pursuant to art. 457 § 1 - § 3 of the
Commercial Companies Code In relation to the reduction in the Company's share capital pursuant to art.
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457 § 1 - § 3 of the Commercial Companies Code, no convocation proceedings will be conducted, as the
amount of the share capital reduction allocated to a separate reserve capital does not exceed 10% of the
value of the reduced share capital of the Company.

§5
The Articles of Association of the Company in the scope resulting from this Resolution shall be amended by the
resolution of the Extraordinary General Meeting provided for in item 8c) of the agenda of this General Meeting.

§6
The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby authorizes the
Company's Management Board to

a. to submit a declaration on fulfilment of all the conditions for lowering the share capital provided for in the
act and articles of association as well as the resolution on lowering the share capital (article 458 § 3 of the
Commercial Companies Code),

b. notification of a reduction of the share capital and the related amendment to the Company's Articles of
Association to the competent registry court by filing an appropriate application for entry of the amendments
in the Register of Entrepreneurs of the National Court Register.

c. to perform all factual and legal acts necessary to carry out the activity of reduction of the Company's share
capital by way of decreasing the nominal value of shares, including in particular to carry out appropriate
operations by the National Depository for Securities (Krajowy Depozyt Papierow Wartosciowych S.A.) and
the Warsaw Stock Exchange (Gielda Papieréw Wartosciowych S.A.) resulting from the provisions of this
Resolution,

d. perform all other legal and factual acts in order to implement the provisions of this Resolution.

The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby resolves that if between
December 07, 2021 and the last day of the calendar month preceding the date of the European Company's
incorporation pursuant to the Resolution provided for in item 8e) of the agenda of this General Meeting a change of
the EUR exchange rate occurs that is significant for the value of the Company's share capital decrease, the
Extraordinary General Meeting hereby authorizes the Company's Management Board to determine the value of the
share capital decrease accordingly to the value of the EUR exchange rate valid as at the last day of the month
preceding the date of the European Company's incorporation in such a way that the Company's share capital
expressed in the EURO corresponds to that exchange rate.

§7
This resolution shall become effective on the date of adoption.
Voting:
Pros: (number of votes)
Against: L (number of votes)
Abstain ... (number of votes)
If you vote against Resolution No. ................ o] OO ,

A shareholder may object below with a request to be entered in the minutes.

Opposition Content™:
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(signature of the Shareholder)

* if no objection/no instruction, cross out the dotted lines
RESOLUTION 2
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on the creation of reserve capital

Pursuant to Article 396 of the CCC in conjunction with Article 457 § 1 item. 2 of the CCC and Art. 457 § 2 of the Commercial
Companies Code The Extraordinary General Meeting of CARLSON INVESTMENTS Spétka Akcyjna with its registered office
in Warsaw hereby resolves as follows:

§1
In connection with the decrease in the Company's share capital as a result of the Resolution No. 1 of the Extraordinary General
Meeting of CARLSON INVESTMENTS S.A. in Warsaw of 7 December 2021 and the fact that pursuant to the provisions of that
resolution no refunds of contributions made to the Company's share capital will be made to shareholders, as the share capital
decrease is aimed at transferring amounts to the reserve capital (Art. The Extraordinary General Meeting of CARLSON
INVESTMENTS S.A. with its registered office in Warsaw resolves to create a separate reserve capital to which the amount of the
share capital decrease of PLN 295,781.14 (two hundred ninety-five thousand seven hundred eighty-one zloty 14/100) resulting
from Resolution No. 1 of the Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw of 7 December
2021 shall be transferred.

§2
The resolution comes into force as of the date of its adoption.
Voting:
Pros: (number of votes)
Against: (number of votes)
Abstain ... (number of votes)
If you vote against Resolution No. ................ O ottt ,

A shareholder may object below with a request to be entered in the minutes.

Opposition Content*:

(signature of the Shareholder)

* if no objection/no instruction, cross out the dotted lines
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RESOLUTION 3
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on amending the Company's Articles of Association

§1
Pursuant to Art. 430.1 of the Commercial Companies Code, the Extraordinary General Meeting of the Company
resolves to amend the Company's Articles of Association as follows:

a) The existing text of §1,8§2,8§3,8§7,§9,§10,§11,§12,§13,§14,§ 15, § 16,§ 17, § 18,§ 19,
§ 20, § 21, § 22, § 23, § 24, § 25, § 26, § 27, § 28, § 29, § 30, § 31 and the existing text of the
titles of the individual chapters between the deleted paragraphs shall be deleted and a new §
1 shall be added in place of the deleted paragraphs and chapter titles, 2, § 3,§ 7,89, § 10, §
11,§12,§13,§14,§ 15,8 16, § 17, § 18, § 19, § 20, § 21, § 22, § 23, § 24, § 25, § 26, § 27, § 28,
§ 29, § 30, § 31 and new chapter titles in the following wording

s
The name of the Company is CARLSON INVESTMENTS SE.

$2

The Company's registered seat is Warsaw (situated in the Republic of Poland).

$3

1. The Company operates in the Republic of Poland and abroad.

2. The Company may establish branches, divisions, establishments, representative offices and other
organizational units in Poland and abroad.

3. The Company may be a shareholder in other companies, including companies with foreign
participation.

4. The Company may use a distinctive graphic sign.

5.  The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with Art. 17.2.a)
of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company
(SE) (Official Journal of the European Union L No. 294, item 1)

s7

1. The Company's share capital may be increased by resolution of the General Meeting of Shareholders
through the issuance of new ordinary shares, both bearer and registered and preference shares, and
through increasing the nominal value of shares already issued.

2. The increased share capital of the Company may be paid up in cash, by contribution in kind, by
dividend due to the shareholder, as well as by transferring funds from a part of the supplementary or
reserve capital.

3.  The Company may issue bonds, including bonds convertible into shares.

THE COMPANY'S GOVERNING BODIES
§9

1. The Company has adopted a dualistic system of internal structure within the meaning of Article 38 b of
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Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company
(SE) (Official Journal of the European Union L No. 294, p. 1, as amended).

2. The bodies of the Company are:

a) Board of Directors (governing body);

b) Supervisory Board (supervisory body);

¢) General Assembly.

3. No person may simultaneously be a member of the Company's Management Board and Supervisory
Board.

MANAGEMENT BOARD
s10

1. The Management Board of the Company consists of one or more members. The term of office of each
member of the Management Board is independent of the term of office of the other members of the
Management Board and lasts three years.

2. The Supervisory Board shall appoint the President of the Management Board and other members of
the Management Board and specify their number.

3. The Supervisory Board may dismiss the President of the Management Board, a member of the
Management Board or the entire Management Board before the end of the term of office of the
Management Board.

4. A member of the Management Board may be reappointed once or more than once, each time for a
period not exceeding three years.

sl

1. The Management Board shall exercise all powers in the management of the Company, except for those
reserved by law or by these Articles of Association for other corporate bodies.

2. The Management Board's procedures, as well as the matters that may be assigned to individual
members of the Management Board, are set out in detail in the Management Board Bylaws. The
Regulations of the Management Board shall be adopted by the Management Board of the Company
and approved by the Supervisory Board.

3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

§12
If the Management Board consists of only one person, the President of the Management Board shall make
declarations of will on behalf of the Company. If the Management Board consists of more than one person, two
members of the Management Board acting together are required to make declarations of will regarding
property rights and obligations of the Company and to sign documents on behalf of the Company.

$i3
An authorized member of the Supervisory Board enters into agreements with members of the Management
Board on behalf of the Company and represents the Company in disputes with members of the Management
Board. The Supervisory Board may authorize, by way of a resolution, one or more of its members to perform
such legal actions.

$i14
A member of the Management Board may not, during his term of office in the Company, without the consent of
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the Supervisory Board, engage in any competitive business or participate in a competitive company as a
partner in a civil law partnership, a partnership or as a member of the authority of a joint stock company, or
participate in another competitive legal person as a member of its authority.

s15
1. The Management Board shall report to the Supervisory Board at least once every three months on the
conduct of the Company's affairs and the anticipated development of the SE's business.
2. Irrespective of the regular information referred to in § 15(1), the Management Board shall promptly
inform the Supervisory Board of any matters which may significantly affect the SE's operation.

SUPERVISORY BOARD
$16
1. The Supervisory Board consists of at least five members. The term of office of each member of the
Supervisory Board is independent of the term of office of the other members of the Supervisory Board
and lasts three years.
2.  Members of the Supervisory Board are elected and recalled by the General Meeting.
3. A member of the Supervisory Board may be reappointed once or more than once.
4.  Members of the Supervisory Board shall perform their duties in person.

17

1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the Supervisory Board
from among its members.

2. The Chairman of the Supervisory Board or a person authorized by the Chairman convenes and chairs
the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory Board shall convene
and open the first meeting of the newly elected Supervisory Board and chair it until a new Chairman is
elected.

S18
The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the Company's
Management Board or any Member of the Supervisory Board. The Chairman of the Supervisory Board shall
convene the meeting within two weeks of receiving the request.

s19

1. For a resolution of the Supervisory Board to be valid, all members of the Board must be invited to the
meeting and at least half of the members must be present at the meeting.

2. Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three) days
prior to the date of the meeting to the electronic mail addresses indicated in writing by members of the
Supervisory Board or by means of direct remote communication.

3. Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast. If the vote
remains inconclusive, the Chairman of the Supervisory Board shall have the casting vote.

4. The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

$20
The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the Supervisory
Board adopted by the General Meeting, at least once every quarter.

$21
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1)
2)

3)
4)

5)
6)
)
8)
9)
10)
11)
12)
13)
14)
15)
16)

17)

The Supervisory Board exercises constant supervision over the Company's activities in all areas of its
operations.

In addition to the matters set forth in the Act, other provisions of these Articles of Association or
resolutions of the General Meeting of Shareholders, the competence of the Supervisory Board shall
include

Evaluate the financial statements of the Company's operations for consistency with the books, records
and facts, and ensure that they are reviewed by auditors selected by the Company;

Evaluation and assessment of the Management Board report as well as assessment of the Management
Board proposals regarding profit distribution and loss coverage;

Reporting to the General Meeting on the results of the activities specified in items. 1 i 2;

To prepare and submit to the General Meeting a written report on the results of the evaluation of the
Company's situation and the evaluation of its own work as a body;

Granting consent to the establishment of branches of the Company at home and abroad;

Passing resolutions on giving opinions on the Board's motions;

Appointment of Board Members;

Delegating a Member or Members of the Supervisory Board to temporarily perform the duties of the
Company's Management Board in the event the entire Management Board is suspended or dismissed
or the Management Board is prevented from acting for other reasons,

Determining the principles and amounts of remuneration of the Company's Management Board
Members;

Suspension of a Member of the Management Board or the entire Management Board;

Granting consent to purchase or sell shares and stocks in other companies and to establish a company
or join associations and other organizations in cases where the value of the shares or stocks purchased
or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand EUR 00/100);

Granting consent to the issue of bonds, other than convertible bonds, by the Company's Management
Board;

Granting consent to taking out and granting loans or credits, as well as granting collaterals with the
value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real estate, as
well as establishing limited property rights on real estate;

determining, at the request of the Management Board, the directions of the Company's development, its
strategy and long-term programs of its activities,

To select an auditor to audit the financial statements, in accordance with applicable laws, to ensure
due independence of opinion;

Expressing opinions on draft resolutions of the General Meeting and materials to be presented to
shareholders;

Remuneration of members of the Supervisory Board shall be determined by the General Meeting.

GENERAL MEETING
§22

The General Assembly may meet as an ordinary or extraordinary meeting.

§23

General Meetings may be held at the Company's registered office.

1.

$24
The Ordinary General Meeting is convened by the Management Board within 6 months after the end of
each financial year. The Supervisory Board shall convene the Ordinary General Meeting if the
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1)
2)

Management Board fails to convene it within the prescribed time limit.
The Extraordinary General Meeting is convened by:
Management;
An Extraordinary General Meeting of Shareholders shall be convened by the Company's Management
Board on its own initiative or at the written request of the Supervisory Board, or at the written request
of shareholders representing at least 1/20 (one twentieth) of the share capital, which request must
include the proposed agenda;
The Extraordinary General Meeting should be convened within two weeks from the date of the request,
The Supervisory Board shall convene the General Meeting if the Management Board fails to convene
the General Meeting within the prescribed time;
The agenda of the General Meeting shall be determined by the person convening the General Meeting.
A shareholder, or shareholders, may request that one or more additional items be placed on the agenda
of the General Meeting. The procedures and time limits applicable to such requests shall be laid down
by the national law of the Member State in which the Company has its seat.

$25
The General Meeting shall have the power to pass resolutions irrespective of the number of shares
represented, unless the applicable national laws of the Member State in which the Company has its
registered office provide otherwise.
Each share entitles to one vote at the General Meeting.
Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable national
law of the Member State in which the Company has its registered office provides otherwise.

$26

Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and motions to
dismiss members of the Company's authorities or liquidators, or to hold them liable, as well as in personal

matters.

§27
The General Meeting is opened by the Chairman of the Supervisory Board or a person appointed by
the Chairman, and if these persons are absent, the General Meeting is opened by the President of the
Management Board or a person appointed by the Management Board, after which the Chairman of the
Meeting is elected from among those entitled to vote.
The General Assembly shall determine its Rules of Procedure.

$28

Shareholders participate in the General Meeting in person or by proxies appointed in writing.

1)
2)
3)

4)
5)
6)
7)
8)

$29
The powers of the General Meeting include matters within the scope of:
Consideration and approval of the Board's reports, balance sheet and profit and loss account for the
previous financial year;
Adopt resolutions on the distribution of profits and coverage of losses and the creation of special
purpose funds;
Granting discharge to the Supervisory Board and the Management Board for performance of their
duties;
Election and dismissal of members of the Supervisory Board,
Increase or decrease the share capital;
Amendments to the Company's Articles of Association;
Dissolution and liquidation of the Company;
Consider and resolve motions presented by the Board;
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9) Adopting the Regulations of the Supervisory Board;
10) Determination of the dividend right date and dividend payment date;
11) Sale and lease of an enterprise and the creation of a usufiuct or pledge thereon
12) Issuance of bonds convertible into shares and bonds with priority rights;
13) Merger; division or conversion of the Company;
2. In addition, resolutions of the General Meeting shall be required for other matters set forth in these
Articles of Association and in applicable laws.
COMPANY ECONOMY
§30
The Company's financial year is the calendar year.
§31
1. The pure profit of the Company may be used for:
1) Capital Reserve,
2) Investment Fund;
3) Capital Reserve;
4) Dividend,
5)  Other purposes determined by resolution of the General Meeting.
2. Other special purpose funds may be created by resolution of the General Meeting. The resolution shall
specify types and manner of creation (method of financing) of such funds.

b) The existing § 4 shall be deleted, the existing § 4 shall be renumbered as § 5 and given a new
wording, and the following chapter title shall be added before the new wording of § 5:
BUSINESS
S35
The object of the Company's enterprise is business activity, in the field of:
1) PKD 64.30.Z Activity of trusts, funds and similar financial institutions,
2) PAC 64.99.Z Other financial service activities, except insurance and pension funds,
3) PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
4) PKD 64.19 Z Other monetary intermediation,
5) PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,
6) PKD 70.22.Z Other business and management consulting,
7) PAC 46.5 Wholesale of information and communication technology tools,
8) PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,
9) PKD 68.10.Z Purchase and sale of real estate on own account,
10) PKD 68.20.Z Rental and management of own or leased property,
11) PKD 68.31.Z Real Estate agency,
12) PKD 68.32.Z Management of real estate on a fee or contract basis,
13) PAC 46.1 Wholesale on a fee or contract basis,
14) PAC 46.6 Wholesale of machinery, equipment and supplies,
15) PAC 46.7 Other specialised wholesale,
16) PAC 41.1 Implementation of construction projects related to erection of buildings,
17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,
18) PKD 43.1 Demolition and site preparation for construction,
19) PAC 43.3 Finishing construction works,
20) PKD 43.9 Other specialised construction works,
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c) The existing § 5 is deleted, the existing § 5 is renumbered § 4 and given a new wording as
follows:
$4
The duration of the Company is unlimited.
d) The existing § 6 is deleted, the existing § 6 is renumbered § 8 and given a new wording as
follows:
$é8
1. The share capital may be reduced by reducing the nominal value or by cancelling some of the shares.
2. The Company's shares may be redeemed on the terms and conditions determined by the General
Meeting when:
a) A share capital reduction will be enacted,
b) The Company will acquire its own shares through the enforcement of its claims that cannot be
satisfied by the shareholder's other assets.
3. The redemption of shares shall be carried out in compliance with the provisions on the reduction of
share capital or from pure profit.
e) The existing § 8 shall be deleted, the existing § 8 shall be renumbered § 6 and given a new
wording, and before the new wording of § 6 the following chapter title shall be added:
SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
$6
1. The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred eighty
thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six million seven
hundred twenty one thousand six hundred eighty five) bearer shares with a nominal value of EURO
0.86 (in words: eighty six euro cents) each.
2. The shares listed in paragraph 1 consist of the following shares.
a) 5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,
b) 7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,
C) 12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,
d) 124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D" bearer shares
with a nominal value of EUR 0.86 (eighty-six euro cents) each,
e) 5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty six euro
cents) each,
f) 29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,
9) 4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a nominal value
of EUR 0.86 (eighty-six euro cents) each,
h) 4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal value of
EUR 0.86 (eighty-six euro cents) each,
i) 46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,
J) 460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,
k) 129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L" bearer
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shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,
I) 717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer shares
with a par value of EUR 0.86 (eighty six euro cents) each,
m) 1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N" bearer
shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,
n) 2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,
0) 250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,
p) 1,201,578 (one million two hundred and one thousand five hundred and seventy-eight) series "R"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,
f) Adds § 32, § 33, § 34, § 35, § 36 and new chapter titles to read as follows:
$32
The dividend shall be paid on the date determined by the General Meeting. A resolution of the General Meeting
in this respect shall also indicate the date of determination of the right to dividend.
FINAL PROVISIONS
$33
The Company shall publish the notices required by law in accordance with the applicable provisions of the
national law of the Member State in which the Company has its registered office.
s34
The Company shall be dissolved after being wound up in the manner prescribed by the national law of the
Member State in which the Company has its registered office.
§$35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b)  Other reasons as provided by applicable law.
s 36
To the extent not covered by these articles of association, the provisions of the national law of the Member State
in which the Company has its registered office, resolutions of the Company's governing bodies and other
normative acts binding on the Company shall apply.

§2

The resolution comes into force upon its adoption

Voting:

Pros: (number of votes)

Against: e (number of votes)

Abstain ... (number of votes)

If you vote against Resolution No. ................ o] OO ,

A shareholder may object below with a request to be entered in the minutes.
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Opposition Content™:

(signature of the Shareholder)

* if no objection/no instruction, cross out the dotted lines
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RESOLUTION 4
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021

on the merger of CARLSON INVESTMENTS Spotka Akcyjna with its registered office in Warsaw, Poland (the
Acquiring Company) with its subsidiary under the Czech law Carison Tech Ventures Akciova spoleénost
with its registered office in Cesky TéSin, the Czech Republic (the Target Company) pursuant to Art. 2 (1) (a) in
connection with Art. 17 (2) (a) of Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a
European company (SE) (Dz. 1
in connection with Art. 17 (2) (a) in connection with Art. 31 of Council Regulation (EC) No 2157/2001
of 8 October 2001 on the Statute for a European Company (SE) (Official Journal of the European Union L No
294, p. 1, as amended) for the purpose of adopting the legal form of a European Company (SE) by the Acquiring
Company
Pursuant to Art. 15 and Art. 18 of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute of a
European Company (SE) (Official Journal of the European Union L No. 294, p. 1, as amended; hereinafter referred
to as the "SE Regulation"), the Extraordinary General Meeting of CARLSON INVESTMENTS Spotka Akcyjna with
its registered office in Warsaw (hereinafter referred to as "CARLSON INVESTMENTS S.A.", "the Company" or
"the Acquiring Company"), having examined
1. Merger Plan,
2. Attachments to the Plan of Merger,
resolves as follows.
§1
Pursuant to Article 2 (1) in conjunction with Article 17 (2) (a) and 18 of the SE Regulation, a merger will be effected
between the companies: Carlson Tech Ventures Akciova spole¢nost with its registered office in Cesky T&in
(hereinafter referred to as "Carlson Tech Ventures a.s."), Hlavni tiida 87/2, 737 01 Cesky Té&in, identification
number 11813385, entered in the Business Register kept by the Regional Court in Ostrava, section B tab 11369 as
the Target Company and CARLSON INVESTMENTS Spoétka Akcyjna with its registered office in Warsaw at ul.
Emilii Plater 49, Poland, entered in the Register of Entrepreneurs of the National Court Register under KRS
0000148769, NIP 6342463031, REGON 277556406 - as the Acquired Company, through the acquisition of the
Acquired Company Carlson Tech Ventures a.s. by CARLSON INVESTMENTS S.A. as the Acquiring Company.
Since all shares in the Target Company belong to the Acquiring Company, the merger will be carried out in a
simplified procedure pursuant to Article 31 in conjunction with Article 22 of the SE Regulation. The merger
conditions have been specified in the merger plan which has been made available on the websites of the merging
Companies at https://carlsonvc.com/ and https://carlsontechvc.com/w on October 28, 2021 and in the form of ESPI
report no. 31/2021 on October 27, 2021.
§2
As a result of the merger referred to in § 1 of this Resolution, pursuant to Article 2 Section 1 in connection with
Article 17 Section 2 letter a) and Article 18 and Article 29 Section 1 of Council Regulation (EC) No. 2157/2001 of 8
October 2001 on the Statute for a European Company (SE) (Official Journal of the European Union L No. 294, p. 1,
as amended), CARLSON INVESTMENTS S.A., as the Acquiring Company, shall adopt the legal form of a
European Company (SE).
§3
The merger of the Companies shall be carried out without increasing the share capital of CARLSON
INVESTMENTS S.A. as the Acquiring Company pursuant to Article 18 of the SE Regulation in view of the fact that
the Acquiring Company is the owner of all shares in the Target Company.
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§4
Pursuant to Article 23 of the SE Regulation, the Extraordinary General Meeting approves the plan of merger with
Carlson Tech Ventures a.s., which was made available on the websites of the merging Companies at:
https://carlsonvc.com/ and https://carlsontechvc.com/w on October 28, 2021 and in the form of ESPI Report No.
31/2021 on October 27, 2021.

MERGER PLAN:

MERGER PLAN
(PLAN SLOUCENI)

CARLSON INVESTMENTS Joint Stock Company
with its seat in Warsaw, Poland
(se sidlem v Warszawie, Polsko)

and
Carlson Tech Ventures a.s.

seated in Cesky Tésin, Czech Republic
(se sidlem v Ceském Tésiné, Ceskd republika)

Warsaw, 27 October 2021
Warsaw, 27 rijna 2021

Warsaw, 27.10.2021r.

Merger plan
by acquisition to form a European Company
(Societas Europaea)

Boards of Directors:

CARLSON INVESTMENTS Spotka Akcyjna with its
registered office in Warsaw (Poland) and Carslon
Tech Ventures a.s. with its registered office in Cesky
Tesin (Czech Republic), on the basis of Article 2 (1) in
connection with Article 17 (2) (a) and 18 of the
Council Regulation (EC) No. 2157/2001 of 8 October
2001 on the Statute for a European Company (SE) of
8 October 2001 (Official Journal of the European

Warsaw 27 Fijna 2021

Plan sloucent
prostiednictvim prevzeti za tiCelem vytvoreni
Evropské spolecnosti (Societas Europaea)

Predstavenstva spolecnosti:

CARLSON INVESTMENTS Spotka Akcyjna se
sidlem v Warszawie (Polsko) a Carslon Tech Ventures
a.s. se sidlem v Ceském Tésiné (Ceskd republika) na
zakladé clanku 2 odst. 1 v souvislosti s ¢lankem 17
odst. 2 pism. a) a 18 narizeni Rady (ES) ¢. 2157/2001
ze dne 8. rijna 2001 o statutu evropské spolecnosti
(SE) (UF. vést. EU L ¢. 294, str. 1) (ddle jen: NaFizeni
SE), sjednavaji dne 27 vijna 2021 roku nasledujici
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Union L 294, p. 1) (hereinafter: SE Regulation),
have agreed on the following plan of merger by way
of establishment (Official Journal of the European

plan slouceni a prevzeti za ucelem vytvoreni Evropské
spolecnosti CARLSON INVESTMENTS SE se sidlem v
Warszawie (Polsko):

Union L No. 294, p. 1) (hereinafter: SE Regulation),
have agreed on October 27th 2021 on the following
plan of merger by acquisition in order to establish the
FEuropean Company CARLSON INVESTMENTS SE
with the registered office in Warsaw (Poland):

1. Companies participating in the merger

1. the Acquiring Company - CARLSON
INVESTMENTS SPOEKA AKCYJNA with its
registered office in Warsaw (00-125) at Emilii Plater
49, Poland, entered into the Register of Entrepreneurs
of the National Court Register under KRS
0000148769, NIP 6342463031, REGON 277556406,
being a public company (hereinafter: the Acquiring
Company)

2. the acquired company - Carslon Tech Ventures
a.s. with its registered seat in Cesky Tésin, address:
Hlavni trida 87/2, 737 01 éesky Tesin, Czech
Republic, entered in the Commercial Register kept by
the District Court in Ostrava, Section B under No.
11369, Identification No. 11813385 (hereinafter: the
Target Company).

1I. Name and registered office of the SE
CARLSON INVESTMENTS SE seated in Warsaw,
Poland.

The address of the registered office of the European
Company and the address of the Head Olffice: 49
Emilii Plater Street, (00-125) Warsaw, Poland.

II1. Method of Merging the Companies

1. The merger shall be effected pursuant to Article
2.1 in conjunction with Article 17.2(a) and 18 of
the SE Regulation by acquisition of the Target
Company by the Acquiring Company.

2. Since 100% of shares in the Acquired Company
are held by the Acquiring Company, the merger
shall be effected according to the simplified

L. Spolecnosti, které se ucastni slouceni

Ndstupnickd spolecnost - CARLSON
INVESTMENTS SPOLKA AKCYJNA se sidlem v
Warszawie (00-125) na adrese ul. Emilii Plater 49,
Polska, zapsana do Obchodniho rejstiiku Narodniho
soudniho rejstitku vedeného hospodarskou komorou
pod cislem KRS 0000148769, DIC 6342463031, IC
277556406, ktera je verejnou spolecnosti (ddile jen:
Nadstupnickd spolecnost)

Zanikajici spole¢nost - Carslon Tech Ventures a.s. se
sidlem v Ceském Tésiné na adrese: Hlavni tiida 87/2,
737 01 Cesky Tésin, Ceska republika, zapsand do
obchodniho rejstiiku vedeného u Krajského soudu v
Ostravé, v oddilu B, pod Ccislem viozky 11369,
identifikacni cislo 11813385 (dale jen: Zanikajici
spolecnost)

II. Firma a statutdrni sidlo SE
CARLSON INVESTMENTS SE se sidlem v Warszawa,
Polsko.

Adresa sidla Evropské spolecnosti a adresa sidla

Predstavenstva: ul. Emilii Plater 49, (00-125)

Warszawa, Polsko

1I1. Methods of Socialisation

1. Slouceni probeéhne podle clanku 2 odst. 1 ve spojent
s ¢l. 17 odst. 2 pism. a) a 18 Narizeni SE prevzetim
Zanikajici spolecnosti Nastupnickou spolecnosti.

2. Protoze 100% akcii Zanikajici spolecnosti viastni
Nastupnicka spolecnosti, slouceni probéhne ve
zjednoduseném proces podle ustanoveni ¢l. 31 a ve
spojeni s ¢l. 22 Narizeni SE s pouzitim predpisi
upravujicich  zjednodusSeny  proces  slouceni

Spolecnosti, a to:

- plan slouceni nebude prezkoumdan znalcem,
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procedure pursuant to Art. 31 in conjunction with
Art. 22 of the SE Regulation when applying the
provisions governing the simplified merger
procedure, and thus:

the plan of merger will not be subject to an expert
examination,

there will be no increase in the share capital of the

Acquiring Company.

3. Pursuant to Article 23 of the SE Regulation, the
merger of the Companies shall be effected
pursuant to resolutions of the General Meeting of
Shareholders of the Acquiring Company and a
resolution of the General Meeting of Shareholders,
being the sole shareholder, of the Target Company
agreeing to the plan of merger of the Companies.

4. In accordance with Article 29 (1) of the SE
Regulation, as of the date of registration of the
merger:

a) all assets and liabilities of the Target Company
shall be transferred to the Acquiring Company;

b) The Target Company shall cease to exist;

(c) The Acquiring Company shall take the form of
an SE.

5. Since all shares of the Acquired Company belong
to the Acquiring Company, the merger shall be
carried out according to the simplified procedure,
pursuant to Art. 31:

- share exchange ratio and compensation is not
determined;

- The terms and conditions of the grant of SE
shares are not specified;

- not specify the date from which the SE's
shareholder is entitled to participate in profits and
any special conditions affecting that right;

6. The Merger of the Companies will be carried out

without increasing the share capital of the

Acquiring Company pursuant to Article 18 of the

SE Regulation.

IV, Deadline

Pursuant to Article 20(1)(e) of the SE Regulation, the
date from which the operations of the merging
Companies will be treated for accounting purposes as
transactions for the account of the SE - the date of
registration of the merger.

- nedojde ke zvySeni zakladniho  kapitalu
Nastupnické spolecnosti.

3. V souladu s ¢l. 23 Narizeni SE slouceni
Spolecnosti probéhne na zakladé usneseni valné
hromady Nastupnické spolecnosti a usnesent valné
hromady, resp. rozhodnuti jediného akcionare,
Zanikajici spolecnosti vyjadrujicich souhlas s
planem slouceni Spolecnosti.

4. Vsouladu s ¢l. 29 odst. 1 Narizeni SE dnem zapisu
slouceni:

a) budou vSechna aktiva a pasiva Zanikajici
spolecnosti prevedena do Nastupnické spolecnosti;
b) Zanikajici spolecnost prestane existovat,

¢) Nastupnicka spolecnost prevezme formu ES.

5. Protoze vsechny podily Zanikajici spolecnosti patii
Nastupnické spolecnosti, slouceni probéhne ve
zjednoduseném proces, podle ¢l. 31:

- nestanovuje se pomér vymeny akcii a vySe
doplatku;

- nestanovuji se podminky pro pridélent akcii v SE
- nestanovuje se den, od kterého majiteli akcii SE
vznika pravo na podil na zisku a zvlastni podminky
tykajici se tohoto prava;

6. Slouceni Spolecnosti probéhne bez zvySeni
zdkladniho kapitalu Nastupnické spolecnosti podle
¢l. 18 Narizeni SE.

IV, Termin

Podle ¢l. 20 odst. 1 pism. e) Narizeni SE, datem, od
kteréeho budou cinnosti  jednani slucujicich se
Spolecnosti  povazovany pro ucetni ucely jako
transakce provadené na ucet SE - den zapisu sloucent
v obchodnim rejstiiku.

V. Zvldstni prava

Podle ¢l. 20 odst. 1 pism. (f) Narizeni SE nebyla a
nebudou spolecnosti SE priznana akcionarim se
zvlastnimi pravy a majiteliim cennych papirit jinych
nez akcie zadna prava. Nebyly a nebudou provedeny
zadné zvlastni opatreni tykajici se priznani spolecnosti
SE zvlastnich opravnéni témto osobam.

VI. Zviastni vphody
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V. Special rights

Pursuant to Article 20 (1) (f) of the SE Ordinance, no
rights have been and will be granted by the SE to
specially  entitled and holders of
securities other than shares. No special measures

shareholders

have been and will be taken regarding the granting of
special rights by the SE to these persons.

VI. Specific benefits

Pursuant to Article 20 (1) (g) of the Regulation, no
special benefits shall be granted to members of the
bodies of the Companies participating in the merger,
experts or other persons participating in the merger.

VII. Employee Participation Procedures

Considering the fact that both the Acquiring Company
and the Target Company do not employ any
employees, no employee participation procedure as
referred to in Article 20(1)(i) of the SE Regulation will
be carried out as part of the merger to adopt the form
of a European Company.

VIII. Articles of Association of the European
Company

Pursuant to Article 20 (1) (h) of the SE Regulation,

the contents of the SE Articles of Association.:

Podle ¢l. 20 odst. 1 pism. g) Cclenum organii
Spolecnosti ucastnicich se slouceni, znalcum ani jinym
osobam ucastnicim se slouceni se neposkytuji zadné
zvlastni vyhody.

VII. Process of zapojeni zaméstnancii

S ohledem na to, Ze jak Nastupnicka spolecnost, tak
ani spolecnost
zaméstnance, v ramci slouceni za ucelem ziskani form
evropské  spolecnosti se postup pro
zaméstnancii ve smyslu ¢l. 20 odst. 1 pism. i) Narizeni
SE neuplatni.

Zanikajici nezaméstnavaji  zadné

zapojeni

VIII. States of the European Community
Podle ¢l. 20 odst. 1 pism. h) Narizeni SE obsah stanov

COMPANY STATUTE
CARLSON INVESTMENTS SE
GENERAL PROVISIONS

§1

The name of the Company is CARLSON INVESTMENTS SE.

§2

The Company's registered seat is Warsaw (situated in the Republic of Poland).

$3

1. The Company operates in the Republic of Poland and abroad.

2. The Company may establish branches, divisions, establishments, representative offices and other

organizational units in Poland and abroad.

3. The Company may be a shareholder in other companies, including companies with foreign

participation.

4. The Company may use a distinctive graphic sign.
5. The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with Art. 17.2.a)
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of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company
(SE) (Official Journal of the European Union L No. 294, item 1)

$4

The duration of the Company is unlimited.

BUSINESS
$S5
The object of the Company's enterprise is business activity, in the field of:
1) PKD 64.30.Z Activity of trusts, funds and similar financial institutions,
2) PAC 64.99.Z Other financial service activities, except insurance and pension funds,
3) PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
4) PKD 64.19 Z Other monetary intermediation,
5) PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,
6) PKD 70.22.Z Other business and management consulting,
7) PAC 46.5 Wholesale of information and communication technology tools,
8) PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,
9) PKD 68.10.Z Purchase and sale of real estate on own account,
10) PKD 68.20.Z Rental and management of own or leased property,
11) PKD 68.31.Z Real Estate agency,
12) PKD 68.32.Z Management of real estate on a fee or contract basis,
13) PAC 46.1 Wholesale on a fee or contract basis,
14) PAC 46.6 Wholesale of machinery, equipment and supplies,
15) PAC 46.7 Other specialised wholesale,
16) PAC 41.1 Implementation of construction projects related to erection of buildings,
17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,
18) PKD 43.1 Demolition and site preparation for construction,
19) PAC 43.3 Finishing construction works,
20) PKD 43.9 Other specialised construction works,

SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
s6
1. The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred eighty
thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six million seven
hundred twenty one thousand six hundred eighty five) bearer shares with a nominal value of EURO
0.86 (in words. eighty six euro cents) each.
2. The shares listed in paragraph 1 consist of the following shares.
a) 5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,
b) 7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,
C) 12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,
d) 124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D" bearer shares
with a nominal value of EUR 0.86 (eighty-six euro cents) each,
€) 5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty six euro
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cents) each,

f) 29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

Q) 4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a nominal value
of EUR 0.86 (eighty-six euro cents) each,

h) 4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal value of
EUR 0.86 (eighty-six euro cents) each,

i) 46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

j) 460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,

k) 129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L" bearer
shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

I) 717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer shares
with a par value of EUR 0.86 (eighty six euro cents) each,

m) 1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N" bearer
shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

n) 2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

0) 250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,

p) 1,201,578 (one million two hundred and one thousand five hundred and seventy-eight) series "R"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

s7

The Company's share capital may be increased by resolution of the General Meeting of Shareholders

through the issuance of new ordinary shares, both bearer and registered and preference shares, and

through increasing the nominal value of shares already issued.

The increased share capital of the Company may be paid up in cash, by contribution in kind, by

dividend due to the shareholder, as well as by transferring funds from a part of the supplementary or

reserve capital.

The Company may issue bonds, including bonds convertible into shares.

$8

The share capital may be reduced by reducing the nominal value or by cancelling some of the shares.
The Company's shares may be redeemed on the terms and conditions determined by the General
Meeting when.
C) A share capital reduction will be enacted,
d) The Company will acquire its own shares through the enforcement of its claims that cannot be

satisfied by the shareholder's other assets.
The redemption of shares shall be carried out in compliance with the provisions on the reduction of
share capital or from pure profit.

THE COMPANY'S GOVERNING BODIES

$9
The Company has adopted a dualistic system of internal structure within the meaning of Article 38 b of
Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company




FORM TO EXERCISE VOTING RIGHTS BY PROXY
AT AN EXTRAORDINARY GENERAL MEETING
CARLSON INVESTMENTS S.A.
on December 07, 2021 at 12:00 p.m.

Notary Office Piotr Petczynski Notary Public, Al. Niepodlegtosci 217 premises 7, 02-087 Warsaw

(SE) (Official Journal of the European Union L No. 294, p. 1, as amended).

2. The bodies of the Company are:

a) Board of Directors (governing body);

b) Supervisory Board (supervisory body);

¢) General Assembly.

3. No person may simultaneously be a member of the Company's Management Board and Supervisory
Board.

MANAGEMENT BOARD
s10

1. The Management Board of the Company consists of one or more members. The term of office of each
member of the Management Board is independent of the term of office of the other members of the
Management Board and lasts three years.

2. The Supervisory Board shall appoint the President of the Management Board and other members of
the Management Board and specify their number.

3. The Supervisory Board may dismiss the President of the Management Board, a member of the
Management Board or the entire Management Board before the end of the term of office of the
Management Board.

4. A member of the Management Board may be reappointed once or more than once, each time for a
period not exceeding three years.

sl

1. The Management Board shall exercise all powers in the management of the Company, except for those
reserved by law or by these Articles of Association for other corporate bodies.

2. The Management Board's procedures, as well as the matters that may be assigned to individual
members of the Management Board, are set out in detail in the Management Board Bylaws. The
Regulations of the Management Board shall be adopted by the Management Board of the Company
and approved by the Supervisory Board.

3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

§12
If the Management Board consists of only one person, the President of the Management Board shall make
declarations of will on behalf of the Company. If the Management Board consists of more than one person, two
members of the Management Board acting together are required to make declarations of will regarding
property rights and obligations of the Company and to sign documents on behalf of the Company.

$i3
An authorized member of the Supervisory Board enters into contracts with members of the Management Board
on behalf of the Company and represents the Company in disputes with members of the Management Board.
The Supervisory Board may authorize, by way of a resolution, one or more of its members to perform such legal
actions.

§14
A member of the Management Board may not, during his term of office in the Company, without the consent of
the Supervisory Board, engage in any competitive business or participate in a competitive company as a
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partner in a civil law partnership, a partnership or as a member of the authority of a joint stock company, or
participate in another competitive legal person as a member of its authority.

s15
1. The Management Board shall report to the Supervisory Board at least once every three months on the
conduct of the Company's affairs and the anticipated development of the SE's business.
2. Irrespective of the regular information referred to in § 15(1), the Management Board shall promptly
inform the Supervisory Board of any matters which may significantly affect the SE's operation.

SUPERVISORY BOARD
$16
1. The Supervisory Board consists of at least five members. The term of office of each member of the
Supervisory Board is independent of the term of office of the other members of the Supervisory Board
and lasts three years.
2.  Members of the Supervisory Board are elected and recalled by the General Meeting.
3. A member of the Supervisory Board may be reappointed once or more than once.
4.  Members of the Supervisory Board shall perform their duties in person.

17

1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the Supervisory Board
from among its members.

2. The Chairman of the Supervisory Board or a person authorized by the Chairman convenes and chairs
the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory Board shall convene
and open the first meeting of the newly elected Supervisory Board and chair it until a new Chairman is
elected.

S18
The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the Company's
Management Board or any Member of the Supervisory Board. The Chairman of the Supervisory Board shall
convene the meeting within two weeks of receiving the request.

s19

1. For a resolution of the Supervisory Board to be valid, all members of the Board must be invited to the
meeting and at least half of the members must be present at the meeting.

2. Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three) days
prior to the date of the meeting to the electronic mail addresses indicated in writing by members of the
Supervisory Board or by means of direct remote communication.

3. Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast. If the vote
remains inconclusive, the Chairman of the Supervisory Board shall have the casting vote.

4. The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

$20
The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the Supervisory
Board adopted by the General Meeting, at least once every quarter.

$21
1. The Supervisory Board exercises constant supervision over the Company's activities in all areas of its
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1)
2)

3)
4)

5)
6)
)
8)
9)
10)
11)
12)
13)

14)

15

~

16)

17)

operations.

In addition to the matters set forth in the Act, other provisions of these Articles of Association or
resolutions of the General Meeting of Shareholders, the competence of the Supervisory Board shall
include

Evaluate the financial statements of the Company's operations for consistency with the books, records
and facts, and ensure that they are reviewed by auditors selected by the Company;

Evaluation and assessment of the Management Board's report and assessment of the Management
Board's motions regarding profit distribution and loss coverage;

Reporting to the General Meeting on the results of the activities specified in items. 1 i 2;

To prepare and submit to the General Meeting a written report on the results of the evaluation of the
Company's situation and the evaluation of its own work as a body;

Granting consent to the establishment of branches of the Company at home and abroad;

Passing resolutions on giving opinions on the Board's motions;

Appointment of Board Members;

Delegating a Member or Members of the Supervisory Board to temporarily perform the duties of the
Company's Management Board in the event the entire Management Board is suspended or dismissed
or the Management Board is prevented from acting for other reasons,

Determining the principles and amounts of remuneration of the Company's Management Board
Members;

Suspension of a Member of the Management Board or the entire Management Board,

Granting consent to purchase or sell shares and stocks in other companies and to establish a company
or join associations and other organizations in cases where the value of the shares or stocks purchased
or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand EUR 00/100),

Granting consent to the issue of bonds, other than convertible bonds, by the Company's Management
Board;

Granting consent to taking out and granting loans or credits, as well as granting collaterals with the
value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real estate, as
well as establishing limited property rights on real estate;

determining, at the request of the Management Board, the directions of the Company's development, its
strategy and long-term programs of its activities,

To select an auditor to audit the financial statements, in accordance with applicable laws, to ensure
due independence of opinion;

Expressing opinions on draft resolutions of the General Meeting and materials to be presented to
shareholders;

Remuneration of members of the Supervisory Board shall be determined by the General Meeting.

GENERAL MEETING
§22

The General Assembly may meet as an ordinary or extraordinary meeting.

§23

General Meetings may be held at the Company's registered office.

1.

$24
The Ordinary General Meeting is convened by the Management Board within 6 months after the end of
each financial year. The Supervisory Board shall convene the Ordinary General Meeting if the
Management Board fails to convene it within the prescribed time limit.
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1)
2)

The Extraordinary General Meeting is convened by:
Management;
An Extraordinary General Meeting of Shareholders shall be convened by the Company's Management
Board on its own initiative or at the written request of the Supervisory Board, or at the written request
of shareholders representing at least 1/20 (one twentieth) of the share capital, which request must
include the proposed agenda;
The Extraordinary General Meeting should be convened within two weeks from the date of the request,
The Supervisory Board shall convene the General Meeting if the Management Board fails to convene
the General Meeting within the prescribed time;
The agenda of the General Meeting shall be determined by the person convening the General Meeting.
A shareholder, or shareholders, may request that one or more additional items be placed on the agenda
of the General Meeting. The procedures and time limits applicable to such requests shall be laid down
by the national law of the Member State in which the Company has its seat.

$25
The General Meeting shall have the capacity to adopt resolutions irrespective of the number of shares
represented, unless the relevant national laws of the Member State in which the Company has its seat
provide otherwise.
Each share entitles to one vote at the General Meeting.
Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable national
law of the Member State in which the Company has its registered office provides otherwise.

$26

Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and motions to
dismiss members of the Company's authorities or liquidators, or to hold them liable, as well as in personal

matters.

§27
The General Meeting is opened by the Chairman of the Supervisory Board or a person appointed by
the Chairman, and if these persons are absent, the General Meeting is opened by the President of the
Management Board or a person appointed by the Management Board, after which the Chairman of the
Meeting is elected from among those entitled to vote.
The General Assembly shall determine its Rules of Procedure.

$28

Shareholders participate in the General Meeting in person or by proxies appointed in writing.

1)
2)
3)

4)
5)
6)
7)
8)
9

$29
The powers of the General Meeting include matters within the scope of:
Consideration and approval of the Board's reports, balance sheet and profit and loss account for the
previous financial year;
Adopt resolutions on the distribution of profits and coverage of losses and the creation of special
purpose funds;
Granting discharge to the Supervisory Board and the Management Board for performance of their
duties;
Election and dismissal of members of the Supervisory Board;
Increase or decrease the share capital;
Amendments to the Company's Articles of Association;
Dissolution and liquidation of the Company;
Consider and resolve motions presented by the Board;
Adopting the Regulations of the Supervisory Board;
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10) Determination of the dividend right date and dividend payment date;
11) Sale and lease of an enterprise and the creation of a usufiuct or pledge thereon
12) Issuance of bonds convertible into shares and bonds with priority rights;
13) Merger; division or conversion of the Company;
2. In addition, resolutions of the General Meeting shall be required for other matters set forth in these
Articles of Association and in applicable laws.
COMPANY ECONOMY
§30
The Company's financial year is the calendar year.
§31
1. The pure profit of the Company may be used for:
1) Capital Reserve,
2) Investment Fund;
3) Capital Reserve;
4) Dividend,
5)  Other purposes determined by resolution of the General Meeting.
2. Other special purpose funds may be created by resolution of the General Meeting. The resolution shall
specify types and manner of creation (method of financing) of such funds.
§32
The dividend shall be paid on the date determined by the General Meeting. A resolution of the General Meeting
in this respect shall also indicate the date of determination of the right to dividend.
FINAL PROVISIONS
9§33
The Company shall publish the notices required by law in accordance with the applicable provisions of the
national law of the Member State in which the Company has its registered office.
s34
The Company shall be dissolved after being wound up in the manner prescribed by the national law of the
Member State in which the Company has its registered office.
§35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b)  Other reasons as provided by applicable law.
9§36
To the extent not covered by these articles of association, the provisions of the national law of the Member State
in which the Company has its registered office, resolutions of the Company's governing bodies and other
normative acts binding on the Company shall apply.

SPOLECNOSTI STANOVY
CARLSON INVESTMENTS SE
PRESENT USTANOVENI
s
Nazev spolecnosti zni: CARLSON INVESTMENTS SE.
2
Sidlem Spolecnosti je Warszawa (nachazejici se v Polské republice).
$3

1. Spolecnost podnika na vizemi Polské republiky a v zahranici.
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2. Spolecnost miize ziizovat pobocky, organizacni slozky, zdvody, zastoupeni a jiné organizacni jednotky v
tuzemsku a v zahranici.

3. Spolecnost miize byt podilnikem (akciondiem) v jinych spolecnostech, v tom také ve spolecnostech se
zahranicni majetkovou ucasti.

4.  Spolecnost miiZze pouzivat zvldsni pro ni graficky znak.

5. Spolecnost vznikla ndsledkem slouceni spolecnosti v souladu s ¢l. 2 odst. 1 ve spojeni s ¢l. 17 odst. 2 bod a)
narizeni Rady (ES) ¢. 2157/2001 ze dne 8. Fijna 2001 o statutu evropské spolecnosti (ES) (Uredni véstnik
EULC 294, str 1)

54

Doba trvani spolecnosti je neurcita.

PREDMET PODNIKANI
$S

K predmétu podnikani Spolecnosti patri podnikatelska cinnost v rozsahu:

[zkratka "PKD" = Polska klasifikace ekonomické cinnostij.

1) PKD 64.30.Z Cinnost trustii, nadact a podobnych financénich organizact,

2) PKD 64.99.Z Ostatni financni sluzby, kromé pojistovnictvi a penzijnich fondii,

3) PKD 66.1 Podpiirna cinnost pro financni sluzby, kromé pojistovnictvi a penzijnich fondii

4) PKD 64.19.Z Ostatni financni zprostredkovani,

5) PKD 70.10.Z Cinnost centralnich firem (head offices) a holdingii, kromé financnich holdingi,

6) PKD 70.22.Z Cinnost poradcii ostatni v rozsahu provadéni podnikatelské ¢innosti a manageru,

7) PKD 46.5 Velkoobchodni prodej naradi informacni a komunikacni technologie,

8) PKD 47.41.Z Maloobchodni prodej pocitacii, perifernich zarizeni a programového vybaveni

(software) provadeny v specializovanych prodejnach,

9) PKD 68.10.Z Koupé a prodej nemovitosti na viastni ucet,

10) PKD 68.20.Z Prondjem a sprava vlastnich nebo pronajatych nemovitosti,

11) PKD 68.31.Z Zprostiedkovani prodeje nemovitosti,

12) PKD 68.32.Z Sprava nemovitosti provadénd na objedndvku,

13) PKD 46.1  Velkoobchodni prodej realizovany na objednavku,

14) PKD 46.6  Velkoobchodni prodej stroju, zarizeni a dodatecného vybaveni,

15) PKD 46.7 Ostatni specialisticky velkoobchodni prodej,

16) PKD 41.1 Realizace stavebnich projektii spojenych ch s vystavbou budov,

17) PKD 41.2 Stavebni prdce spojené s vystavbou obytnych a verejnych budov,

18) PKD 43.1 Demolice a priprava terénu pod vystavbu,

19) PKD 43.3 Provddéni stavebnich dokoncovacich praci,

20) PKD 43.9 Ostatni odborné stavebni prce.

ZAKLADNI KAPITAL, CILOVY KAPITAL, ZRUSENI AKCII SPOLECNOSTI
$6

1. Zakladni kapital Spolecnosti c¢ini 5.780.649,10 EUR (pét milionii sedm set osmdesat tisic Sest set ctyricet
deveét euro deset euro centii ) a je rozdélen na 6.721.685 (Sest milionit sedm set dvacet jeden tisic Sest set
osmdesat pét akcii na majitele o jmenovité hodnoté 8,86 EUR (slovy: osmdesat Sest euro centit) kazda.

2.  Akcie uvedené v odst. 1 tvori nasledujici akcie:

a) 5.100 (slovy: pét set tisic jedno sto) kusi akcii na majitele série "A" o jmenovité hodnoté 0,86 EUR
(osmdesat Sest euro centit) kazda,

b) 7.500 (slovy: sedm tisic pét set) kusii akcii na majitele série "B" o jmenovité hodnoté 0,86 EUR
(osmdesat Sest euro centit) kazda,

€) 12.500 (slovy: dvandct tisic pét set) kusii na majitele akcii série "C" o jmenovité hodnoté 0,86 EUR
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(osmdesat Sest euro centit) kazda,
d) 124.900 (slovy: jedno sto dvacet Ctyri tisice deveét set) kusii akcii na majitele série "D" o jmenovité
hodnoté 0,86 EUR (osmdesat Sest euro centit) kazda,
e) 5.000 (pét tisic) kusii akcii na majitele série "E" o jmenovité hodnoté 0,86 EUR (osmdesdt Sest euro
centit) kazda,
f)  29.875 (dvacet deveét tisic osm set sedmdesat pét) kusii akcii na majitele série "F" o jmenovité hodnoté
0,86 EUR (osmdesdat Sest euro centii) kazda,
Q) 4.125 (ctyri tisice sto dvacet pét) kusii akcii na majitele série "G" o jmenovité hodnoté 0,86 EUR
(osmdesat Sest euro centit) kazda,
h) 4.625 (ctyri tisice Sest set dvacet pét) kusii akcii na majitele série "I" o jmenovité hodnoté 0,86 EUR
(osmdesat Sest euro centii) kazda,
i) 46.375 (CtyFicet Sest tisic tFi sta sedmdesat pét) kusi akcii na majitele série "J" o jmenovité hodnoté
0,86 EUR (osmdesdat Sest euro centit) kazdd,
J)  460.000 (ctyri sta Sedesdt tisic) kusii akcii na majitele série "K" o jmenovité hodnoté¢ 0,86 EUR
(osmdesat Sest euro centit) kazda,
K) 129.358 (one hundred dvacet devét tisic tii sta padesdt eight) kusii akcii na majitele série "L" o
Jjmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centit) kazdd,
) 717.250 (sedm set sedmndct tisic dvé sté padesat) kusit akcii na majitele Série M o jmenovité hodnoté
0,86 EUR (osmdesdt Sest euro centit) kazda,
m) 1.223.500 (one million dvé sté dvacet ti tisice pét set) kusii akcii na majitele série "N" o jmenovité
hodnoté 0,86 EUR (osmdesat Sest euro centit) kazda,
n) 2.499.000 (dva milion ctyri sta devadesadt devét tisic) kusii akcii na majitele série "O" o jmenovité
hodnoté 0,86 EUR (osmdesat Sest euro centit) kazda,
0) 250.000 (dve sté padesat tisic) kusi akcii na majitele série "P" o jmenovité hodnoté 0,86 EUR
(osmdesat Sest euro centit) kazda,
p) 1.201.578 (one million dvé sté one tisic pét set sedmdesdt osm) kusii akcii na majitele série "R" o
Jjmenovité hodnoté 0,86 EUR (osmdesdt Sest euro centit) kazdd,
s7
Zakladni kapital Spolecnosti miize byt navysen usnesenim Valné hromady formou emise novych, béznych
akcit, a to jak na majitele, tak na jméno, a prioritnich, a také formou navySeni jmenovité hodnoty jiz
emitovanych akci.
Navyseny zakladni kapital Spolecnosti miize byt splacen v hotovosti, vlozenim nepenéznich vkladi,
dividendou nalezici akcionarovi a také presunem prostredkii z casti rezervniho nebo nahradniho kapitalu.
Spolecnost miize emitovat dluhopisy, véetné dluhopisii vymeénitelnych za akcie.
$8
Zakladni kapital miize byt snizen formou snizeni jmenovité hodnoty nebo zrusenim casti akcil.
Akcie Spolecnosti mohou byt zruseny za podminek stanovenych Valnou hromadou, v pripadeé:
a) bude-li schvdleno snizent zakladniho kapitdlu,
b) nabude-li Spolecnost viastni akcie v diisledku exekuce svych narokii, které neni mozné uspokojit z
Jjiného majetku akcionare.
Zrusent akcii se provadi pri dodrzeni predpisii o snizeni zakladniho kapitdlu, nebo z Cistého zisku.
ORGANY SPOLECNOSTI
$9
Spolecnost prijala dualisticky systém struktury ve smyslu ¢l. 38 pism. b) narizeni Rady (ES) ¢. 2157/2001 ze
dne 8. Fijna 2001 o statutu evropské spolecnosti (ES) (Uredni véstnik EU L & 294, str. 1 se zménami)
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2. Orgdny Spolecnosti jsou:
A. Predstavenstvo (spravni orgdn);
B. Dozordi rada (dozoréi organ);
C. Valnd hromada.
3. Zddna osoba nesmi byt soucasné ¢lenem Predstavenstva a Dozorci rady Spolecnosti.
PREDSTAVENSTVO
$10

1. Predstavenstvo spolecnosti se skldda z jednoho nebo vice élenii. Funkéni obdobi kazdého Clena
Predstavenstva je nezavislé na funkcénim obdobi ostatnich clenii Predstavenstva a trva tri roky.

2. Dozordi rada povolava piedsedu Predstavenstva a ostatni ¢leny piedstavenstva a stanovi jejich pocet.

3. Dozorci rada miize odvolat pFedsedu Predstavenstva, ¢lena Piedstavenstva nebo celé Predstavenstvo pied
uplynutim funkcéniho obdobi Predstavenstva.

4. Clen Predstavenstva miize byt znovu povolin jednou nebo vice neZ jedenkrat, pokazdé nejdéle na
maximalni obdobi 11 let.

s

1. Predstavenstvo vykondavd veSkera priva v rozahu vedeni Spolecnosti, s vyjimkou prdv vyhrazenych
zakonem nebo témito Stanovami pro ostatni organy Spolecnosti.

2. Zpiisob jednani Predstavenstva, a takze zdleZitosti, které mohou byt svéfeny jeho jednotlivym cleniim,
podrobné upravuje Jednaci rad predstavenstva. Jednaci rad predstavenstva usnasi Predstavenstvo
Spolecnosti, a schvaluje jej Dozorci rada.

3. Ke kompetencim Predstavenstva patii emise dluhopisii jinych neZ vyménitelné dluhopisy a prioritni
dluhopisy.

§12

Pokud Predstavenstvo tvoii jeden osoba, projevy viile jménem Spolecnosti cini predseda Predstavenstva

samostatné. Pokud Predstavenstvo tvori vice osob, k cinéni projevii ville v rozsahu majetkovych prav a

povinnosti Spolecnosti a k podpisu dokumentii jménem Spolecnosti je vyzadoviana soucinnost dvou clenu

Predstavenstva.

s13
Smlouvy se Ccleny Predstavenstva uzavira jménem Spolecnosti opravnény clen Dozorci rady
a zastupuje Spolecnost ve sporech s cleny Predstavenstva. Dozorci rada miize formou usneseni zmocnit
Jjednoho nebo vice ¢lenii k provadeéni takovych pravnich vikonii.
§14

Clen Predstavenstva béhem trvani svého funkcniho obdobi ve spolecnosti se nemiize bez souhlasu Dozorci rady

zabyvat konkurencnimi zajmy, ani se zucastnit konkurencni spolecnosti jako spolecnik obcanské spolecnosti,

osobni spolecnosti nebo jako ¢len organu kapitalové spolecnosti, nebo se ucastnit jiné konkurencni pravnické
osoby jako clen organu.
si15

1. Predstavenstvo aspon jednou za i mésice informuje Dozorci radu o vedeni Spolecnosti
a planovaném rozvoji ¢innosti ES.

2. Nezavisle na pravidelnych informacich, o kterych se jednd v § 15 odst. 1, je Predstavenstvo povinno
neprodlené informovat Dozorci radu o veskerych zdleZitostech, které mohou mit vyznamny vliv na funkci
ES.

SUPERVISORY BOARD
§16
1. Dozorci rada se sklada aspon z peti ¢lenii. Funkcni obdobi kazdého c¢lena Dozorci rady je nezavislé na
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w

funkénim obdobi ostatnich clenit Dozorci rady a trva tii roky. Pocet clenii stanovi Valna hromada na
zakladé usnesent.
Cleny Dozorci rady voli a odvolava Valnd hromada.
Clen Dozorci rady miize byt znovu povoldn jednou nebo vickrdt.
Clenové Dozorci rady vykondvaji své povinnosti osobné.

$17
Dozorci rada voli ze svého stredu predsedu, mistopredsedu a tajemnika Dozorci rady.
Predseda Dozorci rady nebo jim opravnéna osoba svolava zasedani Dozorci rady a predseda jim.
Predseda odstupujici Dozorci rady svoldava a zahajuje prvni zasedani nové zvolené Dozorci rady, jakoZ i
predseda mu do okamziku volby nového predsedy.

s18

Predseda Dozorci rady je povinen svolat zasedani na zZdadost Predstavenstva Spolecnosti nebo ¢lena Dozorci

rady. Predseda Dozorci rady svolava zasedani ve lhité dvou tydnit ode dne obdrzeni Zadosti.

s19
Pro platnost usneseni Dozorci rady je vyzadovano pozvani na zasedani vSech clemii Dozorci rady a
pritomnost na zasedani aspon poloviny jejich clenii.
Zasedani Dozorci rady jsou svolavana elektronickymi pozvankami, zasilanymi aspon 3 (ti) dny pred dnem
zasedani na adres elektronické posty, kterou clenové Dozorci rady sdéli pisemné, nebo prostrednictvim
prostredkit primé dalkové komunikace.
Usneseni Dozorci rady jsou prijimana absolutni vetsinou odevzdanych hlasu. Nebude-li o véci rozhodnuto
v hlasovani, rozhodujici je hlas predsedy Dozorci rady.
Dozorci rada muize prijimat usneseni v pisemném rezimu, nebo s vyuzitim prostredki primé dalkové
komunikace.

$ 20

Dozorci rada zaseda v souladu s Jednacim radem Dozorci rady, schvalenym Valnou hromadou, nejméné vsak

jednou za ctvrtleti.

§21

Dozorci rada provadi staly dozor ¢innosti Spolecnosti ve vsech oblastech jeji piisobnosti.

Krome zalezitosti ze zdakona, a uvedenych v jinych ustanovenich téchto Stanov nebo usnesenich Valné

hromady, k piisobnosti Dozorci rady patri:

1) Posouzeni financni zprdavy o Cinnosti Spolecnosti v rozsahu shody s ticetnimi dokumenty a skutecnym
stavem, jakoz i zajisténi overeni zvolenymi Dozorci radou auditory,

2) Hodnoceni a posouzeni zprdvy Predstavenstva, jakoZ i posouzeni ndvrhii Predstavenstva ohledné
rozdéleni zisku a uhrady ztrat;

3) Poddvani Valné hromadé zprav o vysledcich innosti uvedenych v bodech 1 a 2;

4) VWyhotoveni a predkladdani Valné hromadé pisemné zpravy o vysledcich hodnoceni situace Spolecnosti a
hodnoceni vlastni prace jako organu;

5) Wjddreni souhlasu se ziizenim organizacnich slozek Spolecnosti v tuzemsku a v zahranici;

6) Prijimani usneseni ve véci posouzeni ndvrhii Predstavenstva;

7) Povolavani élenii Predstavenstva,

8) Delegovani clena nebo clenti Dozordi rady k zatimnimu vykonu Cinnosti Predstavenstva Spolecnosti v
pripade suspendovani nebo odvolani celého Predstavenstva, nebo pokud Predstavenstvo nemiize
pusobit z jinych divodii;

9) Stanoveni zdsad a vyse odmény clenti Predstavenstva Spolecnosti;

10) Suspendovant ¢lena Predstavenstva nebo celého Predstavenstva;
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11) Wyjadient souhlasu s pofizovinim nebo s zcizovanim podilii a akcii v jinych spolecnostech, jakoZ i
ziizeni spolecnosti nebo s pristoupenim do asociaci a jinych organizaci v pripadech, ve kterych
hodnota porizovanych nebo prebiranych akcii nebo podilii je vyssi nez 250.000,00 EUR (250.000,00
(dvé sté padesat tisic euro 00/100);

12) Wyjadient souhlasu s emisi dluhopisii jinych nez vyménitelné dluhopisy Predstavenstvem Spolecnosti;

13) Wyjadieni souhlasu s pFijetim a poskytovinim piijéek nebo uvérii, jakoz i poskytovanim zjisténi o
hodnoté nad 250.000,00 (dvé sté padesat tisic) EUR;

14) Wyjadient souhlasu s pofizenim nebo zcizenim nemovitosti, nezruSitelnym pouzivanim nebo podilu na
nemovitosti, a také se zrizovani omezeného hmotného prava na nemovitostech;

15) Stanoveni na Zddost Predstavenstva sméri rozvoje Spolecnosti, jeji strategie, jako? i dlouhodobych
programii jeji cinnosti;

16) Volba auditora pro provedent piezkoumdni financni zprdavy v souladu s platnymi pravnimi predpisy za
ucelem zajisteni ndlezitého nezavislého posudku,

17) Posouzeni navrhii usneseni Valné hromady, jakoz i podkladii, jez budou predloZeny akciondiiim.

3. Odmeény pro ¢leny Dozorci rady stanovi Valna hromada.

VALNA HROMADA
§22
Zasedani Valné hromady se mohou konat jako radnd nebo mimoradna.
§$23
Valna hromada se miize konat ve statutarnim sidle Spolecnosti.
§24

1. Rddnou Valnou hromadu svoldvd Predstavenstvo, ve lhité do 6 mésicii po uplynuti kazdého ucetniho
obdobi. Dozor¢i rada svolava radnou Valnou hromadu, nesvola-li ji Predstavenstvo v predepsaném
terminu.

2. Mimordadnou Valnou hromadu svoldvd:

1) Predstavenstvo;

2) Mimorddnou Valnou hromadu svoldvd Predstavenstvo spoleénosti z viastni iniciativy nebo na
pisemnou zadost Dozorci rady nebo pisemnou zdadost akcionari reprezentujicich aspon 1/20 (jednu
dvacetinu) zdakladniho kapitalu, kteri ve své Zadosti musi uvést navrh programu jednadni;

3. Svolani mimoradné Vainé hromady musi nastat béhem dvou tydnii ode dne podani Zddosti;

4. Dozorci rada svolava Valnou hromadu v pripadé, nesvold-li Predstavenstvo Valnou hromadu v
predepsaném terminu,;

5. Program jednani Valné hromady stanovi svolavatel Valné hromady.

6. Akciondr nebo akciondri mohou pozadat, aby byl do programu jedndni Valné Hromada zarazen jeden nebo
vice dodatecnych bodu. Postupy a lhuty pro podani téchto zZadosti stanovi ndrodni prdavni predpisy
clenského statu, ve kterém se nachazi sidlo ES.

§25

1. Valna hromada je usndSenischopnd nezavisle na poctu reprezentovanych na ni akcii, nestanovi-li prislusné
narodni predpisy clenského statu, v nemz sidli Spolecnost, jinak.

2. Kazdé akcii na Valné hromadé piislusi jeden hlas.

3. Usneseni jsou pfijimdna absolutni vétSinou odevzdanych hlasii, nestanovi-li prislusné ndrodni predpisy
Clenského statu, v nemz sidli Spolecnost, jinak.

$26
Hlasovani na Valné hromadé je verejné. Tajné hlasovani se narizuje pri volbach, jakoz i o navrzich na odvolani
Clenti organii nebo likvidatorii Spolecnosti, bud’ o jejich pohnani k odpovédnosti, jakz i o osobnich
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zaleZitostech.
§27
1. Valnou hromadu zahajuje predseda Dozorci rady nebo jim urdend osoba, a za nepritomnosti téchto osob
Valnou hromadu zahajuje predseda Predstavenstva nebo osoba urcend Predstavenstvem, a ndsledné ze
stiedu osob opravneénych k hlasovani se voli predseda Valné hromady.
2.  Valnd hromada stanovi sviij Jednaci ad.
§28
Akcionari se zucastni Valné hromady osobnée nebo prostrednictvim zplnomocnénce stanoveného na zdklade
pisemné plné moci.
$29
1. K piisobnosti Valné hromady patri zdleZitosti v ndsledujicim rozsahu.:
1) Projedndvdni a schvalovani zpravaveérky, jakoz i vykazu ziskii a ztrdt za predchozi vicetni obdobi;
2) Prijimant usneseni o rozdélent zisku, tihradé ztrat, jakoz i tvorbé cilovych fondii;
3) Udélovani Dozoréi radé a Predstavenstvu absolutoria o splnéni povinnosti,
4) Volba a odvoldvani célenti Dozorci rady;
5) Navyseni nebo snizeni zakladniho kapitdlu;
6) Changing the State of the Community;
7) Zruseni a likvidace Spolecnosti;
8) Projedndni a FeSent ndvrhii vesp. Zddosti predkladanych Dozorci radou;
9) Schvdleni Radu dozorci rady;
10) Stanoveni dne prava na dividendu a dne vyplaty dividendy;
11) Zcizeni a pacht podniku, jakoZ i ziizeni na ném prdva na jeho uzivdni nebo zastaveni;
12) Emise dluhopisii vyménitelnych za akcie a prioritnich dluhopisii;
13) Spojeni, rozdéleni nebo preména Spolecnosti.
2. Kromé toho usneseni Valné hromady vyZaduji jiné zdleZitosti uvedené v téchto Stanovich, jakoZ i
prislusnych pravnich predpisech.
HOSPODARENI SPOLECNOSTI
§ 30
Ucetnim obdobim Spolecnosti je kalenddrni rok.
s 31
1. Cisty zisk Spolecnosti miize byt urcen na:
1) rezervni kapitdl,
2) investicni fond;
3) ndhradni kapitdl;
4) dividendu;
5) jiné ucely podle usnesent Valné hromady.
2. Usnesenim Valné hromady mohou byt ziizeny jiné ucelové fondy. V usneseni bude stanoven druh a zpiisob
tvorby (zpusob financovani) téchto fondii.
§32
Vyplata dividendy je provadéna v terminu stanoveném Valnou hromadou. Usneseni Valné hromady
v tomto predmétu musi obsahovat také datum stanoveni prava na dividendu
ZAVERECNA USTANOVENI
§33
Povinna oznameni Spolecnost zverejiiuje v souladu platnymi narodnimi pravnimi predpisy clenského statu, v
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nemz sidli spolecnost.
§ 34
ZruSeni Spolecnosti nastava po provedeni likvidace zpiisobem v souladu platnymi narodnimi pravnimi predpisy
Clenského statu, v néemz sidli spolecnost.
§35
ZruSeni Spolecnosti nastava na zaklade:
a) usneseni Valné hromady o zruseni Spolecnosti,
b) jinych pristusnych pravnich divodi.
§36

V rozsahu véci neupravenych témito Stanovami plati narodni pravni predpisy clenského statu, v némz sidli

spolecnost, usneseni organu Spolecnosti a jiné normativni listiny platné pro Spolecnost.

The plan of merger of the Companies was agreed | Plan slouceni Spolecnosti byl sjednan a podepsan
and signed on 27 October 2021 in Warsaw. dne 27.10.2021 v Warszawie.

Management Board of the Acquiring Company
Predstavenstvo Nastupnické spolecnosti
CARLSON INVESTMENTS S.A.:

Alexander Gruszczynski
Management Board of the Target Company

Predstavenstvo Zanikajici spolecnosti
CARLSON TECH VENTURES a.s.:

Alexander Gruszczynski

§5

The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. in Warsaw hereby authorizes the
Company's Management Board to undertake all factual and legal actions necessary to implement provisions of this

resolution.

§6

The resolution comes into force as of the date of its adoption.

Voting:
Pros: (number of votes)
Against: (number of votes)

Abstain ... (number of votes)
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If you vote against Resolution No. ................ (o] PSP ,
A shareholder may object below with a request to be entered in the minutes.

Opposition Content™:

(signature of the Shareholder)

* if no objection/no instruction, cross out the dotted lines
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RESOLUTION 5
of the Extraordinary General Meeting of the Company
CARLSON INVESTMENTS Spétka Akcyjna with its registered office in Warsaw
of 07 December 2021
on the adoption of the Statutes of the European Company
§1
The Extraordinary General Meeting of CARLSON INVESTMENTS S.A. with its registered office in Warsaw, in
connection with the Resolution No. 4 of the Extraordinary General Meeting of December 7, 2021 on merger of
CARLSON INVESTMENTS S.A. with its registered office in Warsaw, Poland (the Acquiring Company) and its
Czech-law subsidiary Carlson Tech Ventures Polska Akciova Spolenost with its registered office in Cesky T&Sin,
Czech Republic (the Target Company) pursuant to Art. 2 par. 1 in connection with Art. 17 (2) (a) in connection with
Art. 31 of Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute of a European Company (SE)
(Official Journal of the European Communities L 294, p. 1, as amended) for the purpose of adopting the legal form
of a European Company (SE) by the Acquiring Company and in connection with the wording of Resolutions No. 1, 2
and 3 of the Extraordinary General Meeting of the Company of 7 December 2021 and amendments to the Company's
Avrticles of Association arising out of the wording of those Resolutions, the Acquiring Company hereby resolves
1) With the registration of the merger referred to in Resolution No. 4 of the Extraordinary General Meeting of
7 December 2021, pursuant to § 2 of that resolution, adopt the legal form of the European Company,
2) Express the Company's share capital in EURO, in accordance with the content of Article 4 of the Council
Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company (SE) (Official
Journal of the EU. L No. 294, p. 1, as amended)
3) Adopt the Articles of Association of CARLSON INVESTMENTS SE with its registered office in Warsaw,
with the following content:
CONSOLIDATED TEXT OF THE ARTICLES OF ASSOCIATION OF CARLSON INVESTMENTS SE

COMPANY STATUTE
CARLSON INVESTMENTS SE
GENERAL PROVISIONS

$i
The name of the Company is CARLSON INVESTMENTS SE.

$2
The Company's registered seat is Warsaw (situated in the Republic of Poland).

$3

1. The Company operates in the Republic of Poland and abroad.

2. The Company may establish branches, divisions, establishments, representative offices and other
organizational units in Poland and abroad.

3. The Company may be a shareholder in other companies, including companies with foreign
participation.

4. The Company may use a distinctive graphic sign.

5. The Company was incorporated by way of merger pursuant to Art. 2.1 in conjunction with Art. 17.2.a)
of Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company
(SE) (Official Journal of the European Union L No. 294, item 1)

§4
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The duration of the Company is unlimited.

BUSINESS
$S5

The object of the Company's enterprise is business activity, in the field of:
1) PKD 64.30.Z Activity of trusts, funds and similar financial institutions,
2) PAC 64.99.Z Other financial service activities, except insurance and pension funds,

3) PAC 66.1 Activities auxiliary to financial services, except insurance and pension funds,
4) PKD 64.19 Z Other monetary intermediation,

5) PKD 70.10.Z Activity of head offices and holdings, excluding financial holdings,

6) PKD 70.22.Z Other business and management consulting,

7) PAC 46.5 Wholesale of information and communication technology tools,

8) PKD 47.41.Z Retail sale of computers, peripherals and software run in specialized stores,
9) PKD 68.10.Z Purchase and sale of real estate on own account,

10) PKD 68.20.Z Rental and management of own or leased property,

11) PKD 68.31.Z Real Estate agency,

12) PKD 68.32.Z Management of real estate on a fee or contract basis,

13) PAC 46.1 Wholesale on a fee or contract basis,

14) PAC 46.6 Wholesale of machinery, equipment and supplies,

15) PAC 46.7 Other specialised wholesale,

16) PAC 41.1 Implementation of construction projects related to erection of buildings,

17) PAC 41.2 Construction works related to erection of residential and non-residential buildings,
18) PKD 43.1 Demolition and site preparation for construction,

19) PAC 43.3 Finishing construction works,

20) PKD 43.9 Other specialised construction works,

SHARE CAPITAL, TARGET CAPITAL, REDEMPTION OF COMPANY SHARES
$6

1. The Company's share capital amounts to EURO 5,780,649.10 (five million seven hundred eighty
thousand six hundred forty nine EURO 10/100) and is divided into 6,721,685 (six million seven
hundred twenty one thousand six hundred eighty five) bearer shares with a nominal value of EURO
0.86 (in words: eighty six euro cents) each.

2. The shares listed in paragraph 1 consist of the following shares:

a)
b)
c)

d)

9)

5,100 (in words: five hundred thousand one hundred) series "A" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

7,500 (in words: seven thousand five hundred) series "B" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,

12,500 (in words: twelve thousand five hundred) series "C" bearer shares with a nominal value of
EUR 0.86 (eighty six euro cents) each,

124,900 (in words: one hundred and twenty-four thousand nine hundred) series "D" bearer shares
with a nominal value of EUR 0.86 (eighty-six euro cents) each,

5,000 (five thousand) series "E" bearer shares with a nominal value of EUR 0.86 (eighty six euro
cents) each,

29,875 (twenty nine thousand eight hundred and seventy five) series "F" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

4,125 (four thousand one hundred and twenty-five) series "G" bearer shares with a nominal value
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a)
b)

of EUR 0.86 (eighty-six euro cents) each,

h) 4,625 (four thousand six hundred and twenty-five) series "I" bearer shares with a nominal value of
EUR 0.86 (eighty-six euro cents) each,

i) 46,375 (forty six thousand three hundred seventy five) series "J" bearer shares with a nominal
value of EUR 0.86 (eighty six euro cents) each,

J) 460,000 (four hundred and sixty thousand) series "K" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,

K) 129,358 (one hundred and twenty-nine thousand three hundred and fifty-eight) series "L" bearer
shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

1) 717,250 (seven hundred and seventeen thousand two hundred and fifty) Series M bearer shares
with a par value of EUR 0.86 (eighty six euro cents) each,

m) 1,223,500 (one million two hundred and twenty-three thousand five hundred) series "N" bearer
shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

n) 2,499,000 (two million four hundred and ninety nine thousand) series "O" bearer shares with a
nominal value of EUR 0.86 (eighty six euro cents) each,

0) 250,000 (two hundred and fifty thousand) series "P" bearer shares with a nominal value of EUR
0.86 (eighty six euro cents) each,

p) 1,201,578 (one million two hundred and one thousand five hundred and seventy-eight) series "R"
bearer shares with a nominal value of EUR 0.86 (eighty-six euro cents) each,

7

The Company's share capital may be increased by resolution of the General Meeting of Shareholders

through the issuance of new ordinary shares, both bearer and registered and preference shares, and

through increasing the nominal value of shares already issued.

The increased share capital of the Company may be paid up in cash, by contribution in kind, by

dividend due to the shareholder, as well as by transferring funds from a part of the supplementary or

reserve capital.

The Company may issue bonds, including bonds convertible into shares.

$é8

The share capital may be reduced by reducing the nominal value or by cancelling some of the shares.
The Company's shares may be redeemed on the terms and conditions determined by the General
Meeting when:
e) A share capital reduction will be enacted,
f)  The Company will acquire its own shares through the enforcement of its claims that cannot be

satisfied by the shareholder's other assets.
The redemption of shares shall be carried out in compliance with the provisions on the reduction of
share capital or from pure profit.

THE COMPANY'S GOVERNING BODIES
§9

The Company has adopted a dualistic system of internal structure within the meaning of Article 38 b of
Council Regulation (EC) No. 2157/2001 of 8 October 2001 on the Statute for a European Company
(SE) (Official Journal of the European Union L No. 294, p. 1, as amended).
The bodies of the Company are:
Board of Directors (governing body);
Supervisory Board (supervisory body),
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¢) General Assembly.
3. No person may simultaneously be a member of the Company's Management Board and Supervisory
Board.

MANAGEMENT BOARD
s10

1. The Management Board of the Company consists of one or more members. The term of office of each
member of the Management Board is independent of the term of office of the other members of the
Management Board and lasts three years.

2. The Supervisory Board shall appoint the President of the Management Board and other members of
the Management Board and specify their number.

3. The Supervisory Board may dismiss the President of the Management Board, a member of the
Management Board or the entire Management Board before the end of the term of office of the
Management Board.

4. A member of the Management Board may be reappointed once or more than once, each time for a
period not exceeding three years.

sl

1. The Management Board shall exercise all powers in the management of the Company, except for those
reserved by law or by these Articles of Association for other bodies of the Company.

2. The Management Board's procedures, as well as the matters that may be assigned to individual
members of the Management Board, are set out in detail in the Management Board Bylaws. The
Regulations of the Management Board shall be adopted by the Management Board of the Company
and approved by the Supervisory Board.

3. In particular, the Management Board is competent to issue bonds by the Company other than
convertible bonds and bonds with priority rights.

§12
If the Management Board consists of only one person, the President of the Management Board shall make
declarations of will on behalf of the Company. If the Management Board consists of more than one person, two
members of the Management Board acting together are required to make declarations of will regarding
property rights and obligations of the Company and to sign documents on behalf of the Company.

$i3
An authorized member of the Supervisory Board enters into agreements with members of the Management
Board on behalf of the Company and represents the Company in disputes with members of the Management
Board. The Supervisory Board may authorize, by way of a resolution, one or more of its members to perform
such legal actions.

§14
A member of the Management Board may not, during his term of office in the Company, without the consent of
the Supervisory Board, engage in any competitive business or participate in a competitive company as a
partner in a civil law partnership, a partnership or as a member of the authority of a joint stock company, or
participate in another competitive legal person as a member of its authority.

§15
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1. The Management Board shall report to the Supervisory Board at least once every three months on the
conduct of the Company's affairs and the anticipated development of the SE's business.

2. Irrespective of the regular information referred to in § 15(1), the Management Board shall promptly
inform the Supervisory Board of any matters which may significantly affect the SE's operation.

SUPERVISORY BOARD
§16
1. The Supervisory Board consists of at least five members. The term of office of each member of the
Supervisory Board is independent of the term of office of the other members of the Supervisory Board
and lasts three years.
2. Members of the Supervisory Board are elected and recalled by the General Meeting.
3. A member of the Supervisory Board may be reappointed once or more than once.
4.  Members of the Supervisory Board shall perform their duties in person.

s17

1. The Supervisory Board shall elect a Chairman, Vice-Chairman and Secretary of the Supervisory Board
from among its members.

2.  The Chairman of the Supervisory Board or a person authorized by the Chairman convenes and chairs
the meetings of the Supervisory Board. The Chairman of the outgoing Supervisory Board shall convene
and open the first meeting of the newly elected Supervisory Board and chair it until a new Chairman is
elected.

s18
The Chairman of the Supervisory Board shall be obliged to convene a meeting at the request of the Company's
Management Board or any Member of the Supervisory Board. The Chairman of the Supervisory Board shall
convene the meeting within two weeks of receiving the request.

s$19

1. For a resolution of the Supervisory Board to be valid, all members of the Board must be invited to the
meeting and at least half of the members must be present at the meeting.

2.  Meetings of the Supervisory Board shall be convened by electronic mail sent at least 3 (three) days
prior to the date of the meeting to the electronic mail addresses indicated in writing by members of the
Supervisory Board or by means of direct remote communication.

3. Resolutions of the Supervisory Board shall be adopted by an absolute majority of votes cast. If the vote
remains inconclusive, the Chairman of the Supervisory Board shall have the casting vote.

4. The Supervisory Board may adopt resolutions in writing or using means of direct remote
communication.

$20
The Supervisory Board shall hold its meetings in accordance with the Rules of Procedure of the Supervisory
Board adopted by the General Meeting, at least once every quarter.

§21
1. The Supervisory Board exercises constant supervision over the Company's activities in all areas of its
operations.
2. In addition to the matters set forth in the Act, other provisions of these Articles of Association or
resolutions of the General Meeting of Shareholders, the competence of the Supervisory Board shall
include
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1)
2)

3)
4)

5)
6)
7
8)
9)
10)
11)
12)
13)
14)
15)
16)
17)

3.

Evaluate the financial statements of the Company's operations for consistency with the books, records
and facts, and ensure that they are reviewed by auditors selected by the Company;,

Evaluation and assessment of the Management Board report as well as assessment of the Management
Board proposals regarding profit distribution and loss coverage;

Reporting to the General Meeting on the results of the activities specified in items. 1i 2;

To prepare and submit to the General Meeting a written report on the results of the evaluation of the
Company's situation and the evaluation of its own work as a body;

Granting consent to the establishment of branches of the Company at home and abroad;

Passing resolutions on giving opinions on the Board's motions;

Appointment of Board Members;

Delegating a Member or Members of the Supervisory Board to temporarily perform the duties of the
Company's Management Board in the event the entire Management Board is suspended or dismissed
or the Management Board is prevented from acting for other reasons,

Determining the principles and amounts of remuneration of the Company's Management Board
Members;

Suspension of a Member of the Management Board or the entire Management Board;

Granting consent to purchase or sell shares and stocks in other companies and to establish a company
or join associations and other organizations in cases where the value of the shares or stocks purchased
or taken up exceeds EUR 250,000.00 (two hundred and fifty thousand EUR 00/100);

Granting consent to the issue of bonds, other than convertible bonds, by the Company's Management
Board;

Granting consent to taking out and granting loans or credits, as well as granting collaterals with the
value exceeding the amount of 250,000.00 (two hundred and fifty thousand EURO);

Granting consent to acquisition or disposal of real estate, perpetual usufruct or share in real estate, as
well as establishing limited property rights on real estate;

determining, at the request of the Management Board, the directions of the Company's development, its
strategy and long-term programs of its activities,

1o select an auditor to audit the financial statements, in accordance with applicable laws, to ensure
due independence of opinion;

Expressing opinions on draft resolutions of the General Meeting and materials to be presented to
shareholders,

Remuneration of members of the Supervisory Board shall be determined by the General Meeting.

GENERAL MEETING
§22

The General Assembly may meet as an ordinary or extraordinary meeting.

§23

General Meetings may be held at the Company's registered office.

1)
2)

$24
The Ordinary General Meeting is convened by the Management Board within 6 months after the end of
each financial year. The Supervisory Board shall convene the Ordinary General Meeting if the
Management Board fails to convene it within the prescribed time limit.
The Extraordinary General Meeting is convened by:
Management;
An Extraordinary General Meeting of Shareholders shall be convened by the Company's Management
Board on its own initiative or at the written request of the Supervisory Board, or at the written request
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of shareholders representing at least 1/20 (one twentieth) of the share capital, which request must
include the proposed agenda;,
The Extraordinary General Meeting should be convened within two weeks from the date of the request,
The Supervisory Board shall convene the General Meeting if the Management Board fails to convene
the General Meeting within the prescribed time;
The agenda of the General Meeting shall be determined by the person convening the General Meeting.
A shareholder, or shareholders, may request that one or more additional items be placed on the agenda
of the General Meeting. The procedures and time limits applicable to such requests shall be laid down
by the national law of the Member State in which the Company has its seat.

§25
The General Meeting shall have the capacity to adopt resolutions irrespective of the number of shares
represented, unless the relevant national laws of the Member State in which the Company has its seat
provide otherwise.
Each share entitles to one vote at the General Meeting.
Resolutions shall be adopted by an absolute majority of the votes cast unless the applicable national
law of the Member State in which the Company has its registered office provides otherwise.

$26

Voting at the General Meeting shall be open. A secret ballot shall be ordered for elections and motions to
dismiss members of the Company's authorities or liquidators, or to hold them liable, as well as in personal

matters.

§27
The General Meeting is opened by the Chairman of the Supervisory Board or a person appointed by
the Chairman, and if these persons are absent, the General Meeting is opened by the President of the
Management Board or a person appointed by the Management Board, after which the Chairman of the
Meeting is elected from among those entitled to vote.
The General Assembly shall determine its Rules of Procedure.

$28

Shareholders participate in the General Meeting in person or by proxies appointed in writing.

1.
1)

2)
3)

4)
5)
6)
7)
8)
9)

$29
The powers of the General Meeting include matters within the scope of:
Consideration and approval of the Board's reports, balance sheet and profit and loss account for the
previous financial year,
Adopt resolutions on the distribution of profits and coverage of losses and the creation of special
purpose funds;
Granting discharge to the Supervisory Board and the Management Board for performance of their
duties;
Election and dismissal of members of the Supervisory Board;
Increase or decrease the share capital;
Amendments to the Company's Articles of Association;
Dissolution and liquidation of the Company,
Consider and resolve motions presented by the Board;
Adopting the Regulations of the Supervisory Board;

10) Determination of the dividend right date and dividend payment date;
11) Sale and lease of an enterprise and the creation of a usufiuct or pledge thereon
12) Issuance of bonds convertible into shares and bonds with priority rights;

13) Merger, division or conversion of the Company;,
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2. In addition, resolutions of the General Meeting shall be required for other matters set forth in these
Articles of Association and in applicable laws.
COMPANY ECONOMY
$30
The Company's financial year is the calendar year.
$31
1. The pure profit of the Company may be used for:
1) Capital Reserve;
2) Investment Fund;
3) Capital Reserve;
4) Dividend;
5)  Other purposes determined by resolution of the General Meeting.
2. Other special purpose funds may be created by resolution of the General Meeting. The resolution shall
specify types and manner of creation (method of financing) of such funds.
§32
The dividend shall be paid on the date determined by the General Meeting. A resolution of the General Meeting
in this respect shall also indicate the date of determination of the right to dividend.
FINAL PROVISIONS
$33
The Company shall publish the notices required by law in accordance with the applicable provisions of the
national law of the Member State in which the Company has its registered office.
$34
The Company shall be dissolved after being wound up in the manner prescribed by the national law of the
Member State in which the Company has its registered office.
§35
The dissolution of the Company shall cause:
a) Resolution of the General Meeting to dissolve the Company,
b)  Other reasons as provided by applicable law.
$ 36
To the extent not covered by these articles of association, the provisions of the national law of the Member State
in which the Company has its registered office, resolutions of the Company's governing bodies and other
normative acts binding on the Company shall apply.

§2
This resolution shall become effective on the date of adoption.
Voting:
Pros: (number of votes)
Against: e (number of votes)
Abstain ... (number of votes)
If you vote against Resolution No. ................ ON et ,

A shareholder may object below with a request to be entered in the minutes.

Opposition Content™:
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Content of Instructions™:

(signature of the Shareholder)

* if no objection/no instruction, cross out the dotted lines
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POWER OF ATTORNEY
L) e ,PESEL e, domiciled in .....ccocueeeeeeeeieiinnns , hereby grant to
Mr./MS. ..ooovreeenenene , holding a ...... series ID card no. ...... , domiciled in .....ccccceeeeennnnn. , a power of
attorney to participate in and exercise voting rights attached to the ...................... shares of CARLSON

INVESTMENTS S.A. held by me at the Extraordinary General Meeting convened for December 07, 2021.

Within the scope of the subject matter of this power of attorney, the attorney-in-fact is authorized to
perform all acts related to the purpose of this power of attorney, including, but not limited to:

1) making motions;
2) exercise of voting rights;
3) to raise objections.

This power of attorney is exempt from stamp duty, as this type of power of attorney is not covered by the Act of July 16, 2006 on stamp duty
(Journal of Laws of 2020, item 1546).
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