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Tre& raportu:

arzad CARLSON INVESTMENTS S.A. zsiedzibg w Warszawie, niniejszym w nawigzaniu do raportéw biezacych
ESPI nr26/2021 zdnia 14.09.2021r., nr 31/2021 zdnia 27.10.2021r. orazraportu nr 36/2021 zdnia 02.12.2021r.
nformuje, ze Emitent bedzie kontynuowat procedure tgczenia w celu uzyskania statusu Spotki Europejskiej.
przyczyn wskazanych w przywotanym raporcie nr 36/2021 zdnia 02.12.2021r., Emitent postanowit odstagpi¢ od
ealizacji procedury potgczenia Emitenta ze spoétkg zalezng prawa czeskiego tj. CARLSON TECH VENTURES
ciova spole¢nost zsiedzibg w Czeskim Cieszynie, Republika Czeska na warunkach wskazanych w Planie
otgczenia zdnia 27.10.2012r. oraz postanowit dokona¢ ponownego uzgodnienia Planu Potgczenia w celu
zyskania przez Emitenta statusu Spotki Europejskiej w nowym brzmieniu.
obec czego Zarzgd CARLSON INVESTMENTS S.A. zsiedzibg w Warszawie, informuje, ze w dniu 08.12.2021r.
zgodniony zostat Plan potgczenia Emitenta oraz spoétki zaleznej Emitenta prawa czeskiego tj. CARLSON TECH
NTURES Akciova spole¢nost zsiedzibg w Czeskim Cieszynie, Republika Czeska.
res¢ Planu Potgczenia zdnia 08.12.2021r. uwzglednia wszystkie postanowienia Planu Potgczenia zdnia
7.10.2021r. bezistotnych zmian, réznice w tych Planach sprowadzajg sie do zmian brzmienia projektu Statutu
Emitenta jako Spétki Europejskiej w zakresie wysokos$ci kapitatu zakladowego, ilo$ci akcji oraz wartosci
ominalnej akcji wyrazonych w walucie EURO, ktére to zmiany podyktowane sg okoliczno$ciami wskazanymi w
aporcie nr 36/2021 zdnia 02.12.2021r. oraz uwzgledniajg wysoko$¢ kapitatu zakladowego Spoétki oraz wszystkie
misje akcji Emitenta wigcznie zemisja akcji serii ,S” aktualnie podlegajaca rejestracji w Krajowym Rejestrze
gdowym. Projekt Statutu zawarty w Planie Potgczenia zdnia 08.12.2021r. uwzglednia réwniez zmiany
odyktowane dynamicznymi zmianami kursu waluty EURO jakie miaty miejsce w ostatnim czasie.
oparciu o Plan Potaczenia ustalonyw dniu 08.12.2021r. w tgczeniu wezma udzat:
1. Spotka przejmujgca - CARLSON INVESTMENTS SPOLKA AKCYJNA z siedzibg w Warszawie (00-125) przy ul.
Emilii Plater 49, Polska, wpisana do Rejestru Przedsiebiorcéw Krajowego Rejestru Sgdowego pod numerem
RS 0000148769, NIP 6342463031, REGON 277556406, bedgca spotkg publiczng (Dalej: Spotka
rzejmujgca).
. Spotka przejmowana — CARLSON TECH VENTURES Akciova spoleénost zsiedzibg w Czeskim Cieszynie
dres: Hlawni tfida 87/2, 737 01 Cesky Té§in, Republika Czeska wpisana do rejestru handlowego
prowadzonego przez Sgd Rejonowy w Ostrawie, sekcja B pod numerem 11369, numer identyfikacyjny
11813385. (Dalej: Spotka Przejmowana).
Potaczenie odbedze sie zgodnie z postanowieniami artykutu 2 ust. 1 w zwigzku z artykutem 17 ust. 2 lita) oraz
18 Rozporzagdzenia Rady (WE) nr 2157/2001 zdnia 8 pazdziernika 2001 r.

sprawie statutu spoétki europejskiej (SE) zdnia 8 pazdziernika 2001 r. (DzUrzUE.L Nr 294, str. 1) przez
przejecie Spoétki Przejmowanej przez Spotke Przejmujgcy.
Emitent — CARLSON INVESTMENTS S.A. informuje, ze jest podmiotem posiadajgcym 100% udziatu w kapitale
zaktadowym oraz 100% gtosow spotki CARLSON TECH VENTURES Akciova spole¢nost— Spotki Przejmowanej,
W zwigzku z czym potgczenie zostanie przeprowadzone w trybie przewidzianym w artykule 31 Rozporzgdzenia SE.
Wobec przyjetego trybu potaczenia spoétek Emitent informuje, ze:
- plan potaczenia nie zostanie poddany badaniu przez biegtego,
+ nie dojdzie do podwyzszenia kapitatu zakladowego Spétki Przejmujacej.
- nie okresla sie stosunku wymiany akcji i wysokosci rekompensat;
- nie okres$la sie warunkow przyznania akcji SE;
+ nie okresla sie terminu, od ktérego akcje posiadane przez SE (Spétke Przejmujacg) uprawniajg do
uczestnictwa w zyskach oraz wszelkich warunkéw szczegélnych wptywajacych na to prawo;
Emitent wyjasnia, ze celem potaczenia Emitenta ze Spétka Przejmowana jest uzyskanie przez Emitenta statusu i
formy prawnej Spétki Europejskiej, ponadto Zarzagd Emitenta upatruje szeregu korzysci dla Spofki i jej
akcjonariuszy.
W szczegdlnos$ci Zarzad zauwaza, ze status Spotki Europejskiej pozwoli spétce tatwiejszy dostep do rynkéw
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szystkich krajow Unii Europejskiej orazzapewni nalezytg rozpoznawalnos$¢ przyjetej formy prawnej na terenie
atej Unii Europejskiej. Wieksza rozpoznawalno$¢ formy prawnej Spétki Europejskiej na rynku na ktérym dziata
potka w ocenie Zarzadu zwiekszy zaufanie partneréow do Spétki, co jednoczesnie powinno przetozy¢ sie na
mocnienie pozycji Spotki w szczegolnosci we wspotpracy zpodmiotami majgcymi siedzibe poza granicami
olski.
Emitent informuje, ze o zwotaniu Walnego Zgromadzenia, ktérego przedmiotem obrad bedze réwniezuchwata o
otgczeniu Emitenta, Emitent poinformuje odrebnym raportem w trybie przewidzianym dla zwotywania Walnych
gromadzen.
zatgczeniu do niniejszego raportu Emitent przekazuje plan potaczenia uzgodniony
Zarzgdem Spotki Przejmowanej w dniu 08.12.2021r. oraz zatgczniki do tego planu :
1) projekt uchwaty Walnego Zgromadzenia Spotki Przejmujgcej o potgczeniu Spétek;
) projekt uchwaty Walnego Zgromadzenia Spotki Przejmowanej o potgczeniu Spétek;
) ustalenie warto$ci majgtku Spotki Przejmowanej na dzien 01.11.2021r.;
) oswiadczenie o stanie ksiegowym Spotki Przejmowanej sporzgdzone na potrzeby Potgczenia na dzien
1.11.2021r,;
) o$wiadczenie o stanie ksiegowym Spétki Przejmujgcej bedgcej spotkg publiczng sporzadzone na potrzeby
otgczenia na dzien 01.11.2021r;
) statut Spotki Europejskiej (wrazz tumaczeniem);
) Zawiadomienie art. 21 Rozporzadzenia;
) Szczegétowe informacje zart. 21 Rozporzadzenia;
) Sprawozdanie Zarzagdéw uzasadniajgce potaczenie;
10) Raport Zarzadu Spotki przejmowanej (wymagany przez przepisy CZ);
Emitent informuje, Zze zarbwno Emitent jak i Spotka Przejmowana dokonaty ogtoszenia
planowanym potgczeniu zgodnie zobowigzujagcymi przepisami na swoich stronach internetowych pod
dresem odpowiednio:
ICARLSON INVESTMENTS S.A. - https://carlsonvc.com/
ICARLSON TECH VENTURES Akciova spoleénost Akciova spole¢nost - https://carlsontechvc.com/
Ponadto w zatgczeniu Emitent przekazuje do wiadomosci akcjonariuszy Spétki informacje przewidziane w art. 21
Rozporzadzenia SE.
Zataczniki:
+ Projekt uchwaty Walnego Zgromadzenia Spotki Przejmujgcej o potgczeniu Spétek,
+ Projekt uchwaty Walnego Zgromadzenia Spétki Przejmowanej o potaczeniu Spotek,
- Ustalenie warto$ci majatku Spotki Przejmowanej na dzien 01.11.2021r.,
+ Oswiadczenie o stanie ksiegowym Spotki Przejmowanej sporzadzone na potrzeby Potgczenia na dzien
01.11.2021r.
- Oswiadczenie o stanie ksiegowym Spoétki Przejmujacej bedgcej spétka publiczng sporzgdzone na potrzeby
Potaczenia na dzien 01.11.2021r.
- Statut Spotki Europejskiej (wrazzttumaczeniem),
- Zawiadomienie art. 21 Rozporzadzenia,
- Szczegotowe informacje z art. 21 Rozporzadzenia,
- Sprawozdanie Zarzagdoéw uzasadniajgce potgczenie,
- Raport Zarzadu Spétki przejmowanej (przepisy CZ)
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Contents of the Report:

The Management Board of CARLSON INVESTMENTS S.A. with its registered office in Warsaw, hereby
announces, with reference to ESPI current reports no. 26/2021 of 14/09/2021, no. 31/2021 of 27/10/2021 and
report no. 36/2021 of 02/12/2021, that the Issuer will continue the merger procedure in order to obtain the status
of a European Company.

For the reasons stated in the mentioned report no. 36/2021 of 2 December 2021, the Issuer decided to abandon
the procedure of merging the Issuer with its Czech law subsidiary, i.e. CARLSON TECH VENTURES Akciova
Spole&nost, with its registered office in Cesky Té$in, the Czech Republic, under the terms of the Merger Plan of
27 October 2012, and decided to realign the Merger Plan in order for the Issuer to obtain the status of a
European Companyin the new wording.

Therefore the Management Board of CARLSON INVESTMENTS S.A,, with its registered office in Warsaw, informs|
thaton 08.12.2021 the Merger Plan of the Issuer and the Issuer's subsidiary under the Czech law, i.e. CARLSON
TECH VENTURES Akciova Spolednost, based in Cesky Tésin, the Czech Republic, was agreed. the Merger Plan
of the Issuer and the Issuer's subsidiary under the Czech law, i.e. CARLSON TECH VENTURES Akciova
spoleénost based in Cesky T&&in, the Czech Republic, was agreed.

IThe contents of the Merger Plan of 08.12.2021r. incorporates all the provisions of the Merger Plan of October 27,
2021, without any significant changes; differences in those Plans only boil down to changes in the wording of the
draft of the Articles of Association of the Issuer as a European Company in the scope of share capital, number of
shares and nominal value of shares expressed in EURO, which were dictated by the circumstances described
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n the report no. 36/2021 of December 2, 2021, and take into account the value of the Company's share capital
nd all issues of the Issuer's shares, including the issue of "S" series shares which is currently subject to
egistration in the National Court Register. The draft of the Articles of Association included in the Merger Plan as
f08.12.2021r. The draft Articles of Association included in the Merger Plan of 8 December 2021 also
ncorporates the changes resulting from the dynamic changes of the EUR exchange rate that have recently taken
lace.
ased on the Plan of Merger agreed on 08.12.2021, the merger will involve:
ARLSON INVESTMENTS SPOLKA AKCYJNA with its registered office in Warsaw (00-125) at Emilii Plater 49,
oland, entered into the Register of Entrepreneurs of the National Court Register under KRS 0000148769, NIP
342463031, REGON 277556406, being a public company (hereinafter: the Acquiring Company).
ARLSON TECH VENTURES Akciova spoleénost with its registered office in Cesky T&8in, address: Hlawni tfida
712,737 01 Cesky Tésin, Czech Republic entered in the Commercial Register kept by the District Court in
strava, Section B under number 11369, identification number 11813385 (hereinafter: the Target Company).
he merger will take place in accordance with the provisions of Article 2(1) in conjunction with Articles 17(2)(a)
nd 18 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 European Union L No.

294, p. 1) through the acquisition of the Target Company by the Acquiring Company.

The Issuer - CARLSON INVESTMENTS S.A. informs thatitis an entity holding 100% of shares and 100% of

votes of CARLSON TECH VENTURES Akciova spolec¢nost - an Acquired Company, therefore the merger shall be|

executed according to the procedure provided for in Article 31 of the SE Regulation.

In view of the adopted merger procedure, the Issuer informs that:

+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.

- share exchange ratio and compensation amounts are not determined;

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

- the date from which the shares held by the SE (the Acquiring Company) entitle the holder to participate in profits

and any special conditions affecting this right shall not be determined;

The Issuer explains that the purpose of the merger of the Issuer with the Acquired Company is to acquire by the

Issuer the status and legal form of a European Company, moreover, the Management Board of the Issuer sees

a number of benefits for the Company and its shareholders.

In particular, the Management Board notes that the status of a European Company will allow the company easier

access to the markets of all European Union countries and will ensure proper recognition of the legal form

dopted throughout the European Union. Greater recognition of the legal form of the European Companyon the

arket in which the Company operates will, in the opinion of the Management Board, increase the confidence of

artners in the Company, which should also translate into strengthening the Company's position, particularly in

ooperation with entities based outside Poland.

he Issuer announces that the convening of a General Meeting, the subject of which will also be a resolution on

he merger of the Issuer, will be announced by the Issuer in a separate report in accordance with the procedure

rovided for convening General Meetings.

Enclosed to this report the Issuer submits the merger plan agreed

ith the Management Board of the Target Companyon 8 December 2021 and appendices to the plan:

1) a draft resolution of the General Meeting of the Acquiring Company on the merger of the Companies;

) a draft resolution of the General Meeting of the Acquired Company on the merger of the Companies;

) determining the value of the Acquired Company's assets as at 1 November 2021;

) a statement of the accounting books of the Target Company prepared for the purpose of the Merger as at 1

ovember 2021;

) a statement of the accounting books of the Acquiring Company being a public company prepared for the

urpose of the Merger as at 1 November 2021;

) Articles of Association of the European Company (with translation);

) Notice Article 21 of the Regulation;

) Details from Article 21 of the Regulation;

) Report of the Boards of Directors justifying the merger;

10) Report of the Board of Directors of the Target Company (required by CZ regulations);

he Issuer announces that both the Issuer and the Target Company have made the following announcements

bout the planned merger in accordance with applicable regulations on their respective websites at

ICARLSON INVESTMENTS S.A. - https://carlsonvc.com

ICARLSON TECH VENTURES Akciova spoleénost - https://carlsontechvc.com

In addition, the Issuer encloses for the information of the Companys shareholders as provided for in Article 21 of

the SE Regulation.

Attachments:

- a draft resolution of the General Meeting of the Acquiring Company on the merger of the Companies,

- a draft resolution of the General Meeting of the Acquired Company on the merger of the Companies,

+ determining the value of the Acquired Company's assets as at November 1, 2021,

- a statement of the accounting books of the Target Company prepared for the purpose of the Merger as at 1

November 2021.

- a statement of the accounting books of the Acquiring Company being a public company prepared for the

purpose of the Merger as at 1 November 2021.

- Articles of Association of the European Company (with translation),

+ Notice Article 21 of the Regulation,
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+ Details from Article 21 of the Regulation,

- Report of the Boards of Directors justifying the merger,

- Report of the Management Board of the acquired company (CZ regulations)
Persons representing the company

Aleksander Gruszczynski - President of the Management Board

Zatgczniki
Plik Opis
Plan Potaczenia Il wzraz z zatgcznikami_compressed.pdf [Plan potaczenia 8-12-2021 wraz z zatacznikami

MESSAGE (ENGLISH VERSION)

Current Report No.37/ 2021

Date of writing: 08-12-2021

Company: CARLSONINVESTMENTS S.A.

Topic: Information regarding the Issuer's merger to become a European Company.
Reconciliation of the Merger Plan

Legal Basis:MAR 1

7 Contents of the Report:

IThe Management Board of CARLSON INVESTMENTS S.A. with its registered office in Warsaw, hereby
announces, with reference to ESPI current reports no. 26/2021 of 14/09/2021, no. 31/2021 of
27/10/2021 and report no. 36/2021 of 02/12/2021, that the Issuer will continue the merger procedure

n order to obtain the status of a European Company.

For the reasons stated in the mentioned report no. 36/2021 of 2 December 2021, the Issuer decided

to abandon the procedure of merging the Issuer with its Czech law subsidiary, i.e. CARLSON TECH
VENTURES Akciova Spole¢nost, with its registered office in Cesky Tésin, the Czech Republic, under
the terms of the Merger Plan of 27 October 2012, and decided to realign the Merger Plan in order for
the Issuer to obtain the status of a European Company in the new wording.

Therefore the Management Board of CARLSON INVESTMENTS S.A., with its registered office in
Warsaw, informs that on 08.12.2021 the Merger Plan of the Issuer and the Issuer's subsidiary under
the Czech law, i.e. CARLSON TECH VENTURES Akciova Spole¢nost, based in Cesky Tésin, the Czech
Republic, was agreed. the Merger Plan of the Issuer and the Issuer's subsidiary under the Czech law, i.
e. CARLSON TECH VENTURES Akciova spoleénost based in Cesky Té8in, the Czech Republic, was
agreed.

The contents of the Merger Plan of 08.12.2021r. incorporates all the provisions of the Merger Plan of
October 27, 2021, without any significant changes; differences in those Plans only boil down to
changes in the wording of the draft of the Articles of Association of the Issuer as a European Company
n the scope of share capital, number of shares and nominal value of shares expressed in EURO,
which were dictated by the circumstances described in the report no. 36/2021 of December 2, 2021,
and take into account the value of the Company's share capital and all issues of the Issuer's shares,
ncluding the issue of "S" series shares which is currently subject to registration in the National Court
Register. The draft of the Articles of Association included in the Merger Plan as of 08.12.2021r. The
draft Articles of Association included in the Merger Plan of 8 December 2021 also incorporates the
changes resulting from the dynamic changes of the EUR exchange rate that have recently taken

place.

Based on the Plan of Merger agreed on 08.12.2021, the merger will involve:

CARLSON INVESTMENTS SPOLKA 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).

CARLSON TECH VENTURES Akciova spolegnost with its registered office in Cesky Té&Sin, address:
Hlavni tfida 87/2, 737 01 Cesky T&sin, Czech Republic entered in the Commercial Register kept by the
District Court in Ostrava, Section B under number 11369, identification number 11813385

hereinafter: the Target Company).

The merger will take place in accordance with the provisions of Article 2(1) in conjunction with Articles
17(2)(a) and 18 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 European Union L No. 294, p. 1)
through the acquisition of the Target Company by the Acquiring Company.

The Issuer - CARLSON INVESTMENTS S.A. informs that it is an entity holding 100% of shares and
100% of votes of CARLSON TECH VENTURES Akciova spole¢nost - an Acauired Companv. therefore
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the merger shall be executed according to the procedure provided for in Article 31 of the SE
Regulation.

In view of the adopted merger procedure, the Issuer informs that:

+ 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.

+ share exchange ratio and compensation amounts are not determined,;

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

+ the date from which the shares held by the SE (the Acquiring Company) entitle the holder to
participate in profits and any special conditions affecting this right shall not be determined;

The Issuer explains that the purpose of the merger of the Issuer with the Acquired Company is to
acquire by the Issuer the status and legal form of a European Company, moreover, the Management
Board of the Issuer sees a number of benefits for the Company and its shareholders.

In particular, the Management Board notes that the status of a European Company will allow the
company easier access to the markets of all European Union countries and will ensure proper
recognition of the legal form adopted throughout the European Union. Greater recognition of the legal
form of the European Company on the market in which the Company operates will, in the opinion of
the Management Board, increase the confidence of partners in the Company, which should also
translate into strengthening the Company's position, particularly in cooperation with entities based
outside Poland.

The Issuer announces that the convening of a General Meeting, the subject of which will also be a
resolution on the merger of the Issuer, will be announced by the Issuer in a separate report in
accordance with the procedure provided for convening General Meetings.

Enclosed to this report the Issuer submits the merger plan agreed with the Management Board of the
Target Company on 8 December 2021 and appendices to the plan:

1) a draft resolution of the General Meeting of the Acquiring Company on the merger of the
Companies;

?) a draft resolution of the General Meeting of the Acquired Company on the merger of the
Companies;

3) determining the value of the Acquired Company's assets as at 1 November 2021;

4) a statement of the accounting books of the Target Company prepared for the purpose of the
Merger as at 1 November 2021;

5) a statement of the accounting books of the Acquiring Company being a public company prepared
for the purpose of the Merger as at 1 November 2021;

6) Articles of Association of the European Company (with translation);

7) Notice Article 21 of the Regulation;

8) Details from Article 21 of the Regulation;

9) Report of the Boards of Directors justifying the merger;

10) Report of the Board of Directors of the Target Company (required by CZ regulations).

'The Issuer announces that both the Issuer and the Target Company have made the following
announcements about the planned merger in accordance with applicable regulations on their
respective websites at

CARLSONINVESTMENTSS.A.- https://carlsonvc.com

CARLSON TECH VENTURES Akciova spole¢nost - https://carlsontechvc.com

In addition, the Issuer encloses for the information of the Company's shareholders as provided for in
Article 21 of the SE Regulation.

Attachments:

- a draft resolution of the General Meeting of the Acquiring Company on the merger of the Companies,
- a draft resolution of the General Meeting of the Acquired Company on the merger of the Companies,
- determining the value of the Acquired Company's assets as at November 1, 2021,

+ a statement of the accounting books of the Target Company prepared for the purpose of the Merger
as at 1 November 2021.

+ a statement of the accounting books of the Acquiring Company being a public company prepared for
the purpose of the Merger as at 1 November 2021.

- Articles of Association of the European Company (with translation),

+ Notice Article 21 of the Regulation,

+ Details from Article 21 of the Regulation,

- Report of the Boards of Directors justifying the merger,

- Report of the Management Board of the acquired company (CZ regulations)

Persons representing the company

Aleksander Gruszczynski - President of the Management Board
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CARLSON INVESTMENTS SPOLKA AKCYJNA
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00-125 Warszawa
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PODPISY OSOB REPREZENTUJACYCH SPOLKE

Data mieg i Nazwisko IStanowisko/Funkcja Podpis

r021-12-08 Aleksander Gruszczynski Prezes Zarzadu
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