PREL!MINARY DRAFT — FOR FURTHER DISCUSSION, AMENDMENTS AND ADDITIONS

PLAN FOR THE MERGER OF THE COMPANIES

BY ACQUISITION

SITRA POLSKA

A LIMITED LIABILITY COMPANY
WITH ITS REGISTERED OFFICE IN WROCLAW

and

TRAPOL
LIMITED LIABILITY COMPANY
WITH ITS REGISTERED OFFICE IN WROCLAW



Plan for the merger of Sitra Polska sp.zo.o. and Trapol sp. z 0.0,

In connection with the proposed merger of the companies by way of acquisition, this Merger Plan {"Merger
Plan”) has been drawn up and agreed between the Management Boards of the merging companies:

Sitra Polska sp. z c.0. with its registered office in Wroctaw (address: ul. Szybowcowa 31, flat 108, 54-130
Wroctaw), entered m the Register of Entrepreneurs of the National Court Register, maintained by the District
Court for Wroctaw-Fabryczna in Wroctaw, 6th Commercial Division of the National Court Register, under KRS
number 0000244717, Tax Identification Number (NIP): 1010001042, Statistical Identification Number (REGON):
300147277, with shzre capital of 50,000.00 (“Successor Company” or "Sitra")

and

Trapol sp. z 0.0. with its registered office in Wroctaw {address: ul. Szybowcowa 31, flat 108, 54-130 Wroctaw),
entered in the Register of Entrepreneurs of the National Court Register, maintained by the District Court for
Wroctaw-Fabryczna n Wroctaw, 6th Commercial Division of the National Court Register, under KRS number
0000539311, Tax Identification Number (NIP): 8992761521, Nztional Business Registry Number {REGON):
360577686, with share capital of 5,000.00 (“Transferor Company” or “Trapol”)

Sitra and Trapol are hereinafter also referred to as the “Participating Companies”.

PREAMBLE

I, The Participat ng Companies intend to carry out a merger in order to optimise the functioning of the
Group, reduce costs and administrative obligations, eliminate intra-Group transactions, consolidate the
brand within a single Polish company, and improve the profitability of Sitra’s standalone results;

Il The Participating Companies intend to carry out a merger in accordance with Title IV, Section |, Chapters
1and 2 (Mergers of companies limited by shares), pursuant to Article 492 §1(1) et seg. in conjunction with
Articles 503ard 506, as well as Article 515! §1 and Article 516 § 6' of the Commercial Companies Code
{“€CC”) - through the acquisition of Trapol by Sitra, namely by the transfer of all the assets of Trapol (as
the Transferor Company) to Sitra (as the Successor Company), by way of universal succession, and the
dissolution of “rapal without liquidation proceedings, with effect from the date on which the merger is
entered in the Register of Entrepreneurs of the National Court Register by the registration court having
jurisdiction over the registered office of the Successor Company, without the sole shareholder of the
Transferor Company being allocated shares in the Successor Company, i.e. without increasing Sitra’s
share capital, pursuant to Article 515§ 1 CCC, bearing in mind that the same entity ~ SITRA INVEST NV —
is the sole Shar=holder of both Sitra and Trapol;

. As a result, the Transferor Company will be dissolved without undergoing liquidation; all assets and
liabilities of the Transferaor Company will pass to the Successor Company by universal succession; the
Successor Company will succeed to all the rights and cbligations of the Transferor Company;

v, The sole Shareholder of the Successor Company and the sole Shareholder of the Transferor Company is
the same company, namely SITRA INVEST NV, a company incorporated under Belgian law with its
registered office at leper, Pilkemseweg 113, 8900 leper, Belgium, entered in the Commercial Register
under number HRB 0508.516.461, holding 100 per cent of the shares in the share capital of the Successor
Company and the Transferor Company.

v, The Participating Companies do not own any real estate (including agricultural property); however, both
belong to the same Sitra Group operating within the EU, whilst the assets and turnover of Trapol and Sitra
(their market share) are relatively small. Consequently, there will be no need to obtain authorisations
from Polish administrative authorities for the planned merger (such as the Office of Competition and
Consumer Protection (UOKIK), the Ministry of the Interior and Administration (MSWiA) or the National
Agricultural Property Office (KOWRY)). In particular:

»  The Participating Companies belong, and will continue to belong after the merger, to the same
capital group operating within the EU, and consequently, in accordance with Article 14(5) of the Act
of 16 February 2007 on Competition and Consumer Protection, the intention to merge the
Participatirg Companies is not subject to notification to the President of the Office of Competition
and Cansumer Protection.
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The merger will elso not be subject to notification to the President of the Office of Competition and
Consumer Protection because the turnover of the Participating Companies involved in the merger —
calculated in accordance with Article 13 § 1 of the aforementioned Act — does not exceed the
statutory thresholds above which notification of the intention to concentrate is mandatary.

(R The sole Shareholder of the Participating Companies has consented to the application of simplifications
during the merger procedure, in particular:

consent to the merger of the Successor Company and the Transferor Company without drawing up
the formal report referred to in Article 501 § 1 CCC;

consent to the merger of the Successor Company and the Transferor Company without providing
the information referred to in Article 501 § 2 CCC;

consent to the merger of the Successor Company and the Transferor Company without the merger
plan being examined by an expert and without the expert drawing up an opinion.

VIl.  The sole Shareholder of the Participating Companies has also consented to the Merger Plan being in
summary form - consequently, this Merger Plan need not include:

L]

the exchange ratio of the Transferor Company’s shares for shares in the Successor Company,

the amount of any cash top-ups,

the rules governing the allocation of shares in the Successor Company,

the date from which the aforementioned shares entitle the helder to share in the Successor
Company’s profits.

Vill.  The sole Shareholder of the Participating Companies has also agreed that the Shareholders’ Meeting of
the Transferor Company shall not be obliged to adopt a resolution on the merger in accardance with
Article 506 CCC {exclusion of Article 506 CCC in respect of the Transferor Company).

On the basis of the above, the Management Boards of the Participating Companies have jointly prepared this
Merger Plan.

Type, name and registered office of the merging companies

Successor Company

Name: Sitra Polska sp. z 0.0.

Registered office: Wroctaw

Address; 31 Szybowcowa Street, Flat 108, 54-130 Wroctaw
Registration number: KRS Register of Entrepreneurs

KRS number: 0000244717

Share capital: 50,000.00 PLN

Tax Identification Number (NIP): 1010001042

REGON: 300147277

Registration files: District Court for Wroctaw — Fabryczna in Wroctaw, 6th

Commercial Division of the National Court Register
Transferor Company

Name: Trapolsp. z 0.0.

Registered office: Wroctaw

Address: 31 Szybowcowa Street, Flat 108, 54-130 Wroctaw
Registration number: KRS Register of Entrepreneurs

KRS number: 0000539311

Share capital: 5,000.00 PLN

Tax Identification Number (NIP): 8992761521

REGON: 360577686

Registration records: District Court for Wroctaw — Fabryczna in Wroctaw, 6th

Cammercial Division of the National Court Register
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1.

Method of merger

The merger wil be carried out in accordance with the procedure set out in Article 492 §1(1) et seq. in
conjunction with Article 503%and 506, as well as 515' §1 and 516 § 6' CCC~through the acquisition of Trapol
by Sitra, i.e. by the transfer of all the assets of Trapol (as the Transferor Company) to Sitra {as the Successor
Company), by way of universal succession, and the winding up of Trapol without liquidation proceedings,
with effect from the date on which the merger is entered in the Register of Entrepreneurs of the National
Court Register by the registration court having jurisdiction over the registered office of the Successor
Company, witheut the allocation of shares in the Successor Company to the sole shareholder of the
Transferor Company, i.e. without an increase in Sitra’s share capital, pursuant to Article 515§ 1 CCC, bearing
in mind that the same entity — SITRA INVEST NV — is the sole Shareholder of both Sitra and Trapol {“ Merger”).
In accordance with Article 506 § 1 CCC, the basis for the Merger shall be a resolution of the shareholders’
meeting of the Successor Company and a resolution of the shareholders’ meeting of the Transferor
Company. Although, due to the application of simplified procedures, the Shareholders’ Meeting of the
Transferor Company will not be required to adopt such a resoluticn on the Merger, the Shareholder may
nevertheless adopt such a resolution, confirming that it consents to the Merger on the proposed terms.
Consequently, a draft of such a resolution has been included in the Merger Plan, but it remains for the
Shareholder to decide whether ultimately to adopt such a resclution or to make use of the simplified
procedure,

The merger of tha Companies shall take effect on the date on which the merger is entered in the register of
undertakings of the National Court Register by the Registry Court having jurisdiction over the registered
office of the Successor Company (“Merger Date”). This entry — in accordance with the provisions of Article
483 § 2 CCC - wiil resuit in the removal of the Transferor Company from the register of undertakings of the
National Court Register (without the need for 3 separate liquidation of the Transferor Company).

As a result of the Merger, the Successor Company ~ in accordance with Article 494 §1 CCC ~ shall, as from
the Merger Date, succeed to all the rights and obligations of the Transferor Company.

Determination of the value of the Transferor Company’s assets

3

The value of the zssets of the Transferor Company — Trapol sp. z 0.0. - was determined as at ‘340’ 2026
at PLN 2963};653 The basis for this valuation is set out in Appendix 3 to the Merger Plan. This
represents the boak value of the Transferor Company’s assets.

At the same time, it shourd\ e noted that tq‘e v liegt e assets of the Successor Company — Sitra Polska -
was determined as at ’? 2026 to be 62121% PLN. For the sake of prudence, this figure has
also been set out in Appendix 3 to the Merger Plan. This represents the book value of the assets of the
Transferor Company.

It should be emphasized that, in connection with the Participating Companies (which form part of the same
Group) adopting the simplified method of merger, a simplified accounting valuation method has also been
adopted, consisting of calculating the net asset value of the Participating Companies as the difference
between the balance sheet value of their assets and their liabilities and provisions for liabilities (which
corresponds to the equity of each of the Participating Companies).

The share exchange ratio of the Transferor Company’s shares for shares in the
Successor Company

4
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8.

10.

11

12,

The Transferor Company and the Successor Company have the same sole Shareholder (SITRA INVEST NV),
and that Shareholder has cansented to the use of all possible simplifications in connection with the Merger,
in particular:
*  hasconsented to the Merger of the Successor Company and the Transferor Company without drawing
up a formal report as referred to in Article 501 § 1 CCC;
® it has consented to the Merger of the Successor Company and the Transferor Company without
providing the information referred to in Article 501 § 2 ECE:
*  has consented to the merger of the Successor Company and the Transferor Company without the
merger plan being examined by an expert and without the expert drawing up an opinion.
Consequently, the merger plan may also take a simplified form. In particular, it need not specify the exchange
ratio of the Trarsferor Company’s shares for shares in the Successor Company.

Additional payments

As the Transferc- Company and the Successor Company have the same sole Shareholder (SITRA INVEST NV)
and that Shareholder has consented to the use of all possible simplifications in the context of the Merger,
the Merger Plan may also take a simplified form. In particular, it need not specify the amount of any
additional payments.

Rules governing the allocation of Merger Shares to the shareholders of the
Transferor Company

Since the Transferor Company and the Successor Company have the same sole Shareholder (SITRA INVEST
NV) and that Shareholder has consented ta the use of all possible simplifications in connection with the
Merger, the Merger Plan may also take a simplified form. In particular, it need not include rules regarding
the allocation of Merger Shares to the Shareholder of the Transferor Company.

The date from which the Merger Shares entitle the holder to a share in the
Successor Company’s profits

As the Transferor Company and the Successor Company have the same sole Shareholder (SITRA INVEST NV)
and that Shareholder has consented to the use of all possible simplifications in connection with the Merger,
the Merger Plan may also take a simplified form. It need not specify the date from which the aforementioned
shares entitle the holders to share in the profits of the Successor Company.

Rights granted by the Successor Company to the shareholders of the Transferor
Company and to persons with special rights in the Transferor Company
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13. No special rights are envisaged to be granted to a shareholder of the Transferor Company; furthermoare,
there are no persons with special rights in the Transferor Company. Consequently, no rights as referred to
in Article 499 § 1(5) CCC are envisaged to be granted.

Special benefits for members of the governing bodies of the merging
companies, as well as other persons involved in the Merger

14. No special benefits as referred to in Article 499 § 1(6} CCC are envisaged for members of the governing
bodies of any of the merging companies, nor for other persans participating in the Merger.

Appendices to the Merger Plan

Appendix No. 1 - Draft resolution of the Shareholders’ Meeting of the Successor Company on the Merger.
Appendix No, 2 - Draft resalution of the Shareholders’ Meeting of the Transferor Company on the Merger.
Appendix No. 3 - Statement of the Transferor Company’s assets as at 3 2026, together with a statement
of the Successor Company’s assets as at ...9:Y%12025.

%pfgnqﬁii)( No. 4 - Statement providing information on the accounting position of the Successor Company as at
sy 2026.

All appendices to the Merger Plan form an integral part thereof.

Should any provision of the Merger Plan prove to be invalid or unenforceable, this shall not affect the validity or
enforceability of the remaining provisions of the Merger Plan. The invalid or unenforceable provision shall be
replaced by a valid and enforceable provision which, as far as possible, reflects the purpose of the invalid or
unenforceable provision. The same applies to any omissions in the Merger Plan.

The Merger Plan has been agreed and signed by the Managemept Boards g#the merging Companies:
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Appendix No. 1 to the Merger Plan
Sitra Polska sp. z 0.0. and Trapol sp. z 0.0.

Draft resolution of the Successor Company
— Sitra Polska sp. z 0.0.

Resolution No, ***
of the Extraordinary General Meeting of Shareholders of the company
Sitra Polska sp. z 0.0., dated ***
concerning the merger of Sitra Polska sp. z 0.0. with Trapol sp. z 0.0.

Pursuant to Article 506 §1 and §4 of the Commercial Companies Code, the Shareholders’ Meeting of the company
trading as Sitra Polska sp. z 0.0., with its registered office in Wroctaw, hereby resolves as follows:

§1
The Extraordinary General Meeting of Shareholders of the company trading as Sitra Polska sp. z 0.0., with its
registered office in Wroctaw, resolves to effect the merger of the company trading as Sitra Polska sp. z 0.0., with
its registered office in Wroctaw (“Successor Company”), with the company trading as Trapol sp. z 0.0., with its
registered office in Wroctaw (“Transferor Company”), hereinafter collectively referred to as the “Participating
Companies”, pursuant to Article 492 § 1 (1) et seq. in conjunction with Articles 503%, 506, 515'§1 and 516 §6' of
the Commercial Companies Code (“Merger”).

§2
The Extraordinary General Meeting of Shareholders of the company trading as Sitra Polska sp. z 0.0., with its
registered office in Wroctaw, resolves that:

1. The merger of the Participating Companies takes place in accordance with Article 492(1)(1) et seq., in
conjunction with Articles 503%, 506, 515" §1 and 516 §6' of the Cammercial Companies Code — through the
acquisition of Trapol sp. z 0.0. by Sitra sp. z 0.0., that is to say, by transferring all the assets of Trapol sp. z
0.0. (as the Transferor Company) to Sitra Polska sp. z 0.0. {as the Successor Company) by way of universal
successian, and by winding up Trapol sp. z 0.0. without conducting liquidation proceedings, with effect from
the date of entry of the merger in the Register of Entrepreneurs of the National Court Register by the
registration court having jurisdiction over the registered office of the Successor Company, without the
allocation of shares in the Successor Company to the sole Shareholder of the Transferor Company, i.e.
without an increase in the share capital of Sitra Polska sp. z 0.0, pursuant to Article 515§ 1 of the
Commercial Companies Code, bearing in mind that the same entity — SITRA INVEST NV — is the sole
shareholder of both Sitra Polska sp. z 0.0. and Trapol sp. z 0.0., and that it is possible to apply the simplified
method of merger (a so-called “merger without a share issue”).

2. Since the Transferor Company and the Successor Company have the same sole Shareholder (SITRA INVEST
NV) and that Shareholder has consented to the use of all possible simplifications in connection with the
Merger, in particular:

* it has consented to the Merger being carried out without drawing up the formal report referred to in
Article 501 § 1 of the Commercial Companies Code,

* has consented to the Merger being carried out without providing the information referred to in Article
501 § 2 of the Commercial Companies Code,

¢ ithas consented to the Merger being carried out without the merger plan being examined by an expert
and without the expert drawing up an opinion,

then the Merger Plan may also take a simplified form - in particular, it need not include:
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* the exchange ratio of the Transferor Company’s shares for shares in the Successor Company,

o the amount of any additional payments,

o the rules governing the allocation of merger shares to a shareholder of the Transferor Company,

» the date from which the aforementioned shares entitle the holder to share in the Successor Company’s
profits,

3. In view of the above, the Merger will take place under the so-called “no-share-issue” procedure ;
cansequently, fram the date of registration of the Merger, the Successor Company will continue to have a
single Shareholder (SITRA INVEST NV), which will continue to hold 100 {one hundred) shares in the Successor
Company's share capital with a total nominal value of PLN 50,000 (fifty thousand zlotys) {no change will
occur in this respect as a result of the Merger).

§3

The Extraordinary General Meeting of Shareholders of the company trading as Sitra Polska sp. z 0.0., with its

registered office in Wroctaw, pursuant to Article 506 § 4 of the Commercial Companies Code, hereby approves

the Merger Plan, drawn up in accordance with Article 499 of the Commercial Companies Code, agreed by the

Management Boards of the Participating Companies on ... 2026 and published on the websites of the

Participating Companies ...........cmvosoeos, and s s mesenenneene. LOGELHEN With  the

Annexes (“Merger Plan”). The Merger Plan is attached to this Resolution.

§4

The Extraordinary General Meeting of Shareholders of the Successor Company hereby amends the Articles of

Association of the Successor Company and consents to such amendments to the Articles of Association of the

Successor Company in connection with the Merger, 50 that the Articles of Association shall read as follows with

regard to the following provisions:

“Company’s Objects of Business
§7

The Company's core business s broadly defined activities related to the sale, repair, ond provision of vehicles,

transport, storoge, and transshipment of goods, as well os alf service activities supporting transport and storage.

The Company's activities aiso include broadly defired activities related to Job placement gnd recruitment, as welf

us the dactivities of temporary employment agencies. In particular, the Company's activities include the Sfollawing

types of activities according to the Polish Classification of Activities (PKD):

1) PKD 46.18.2 Activities of agents engoged in specialized wholesale of other goods,

2) PKD 46.71.2 Wholesale of motor vehicles, excluding motorcycles,

3) PKD 47.81.7 Retuil sale of motor vehicles, excluding motorcycles,

4) PKD 47.92.7 Intermediation in speciaiized retail sole,

5) PKD 46.18.7 Activities of agents engaged in specialized wholesale of other goods,

6) PKD 95.31.A Mechanical repair and servicing of motor vehicles, excluding moftorcycles,

7} PKD 95.31.8 Bodywork and painting repair and mointenance of motor vehicles, excluding motorcycles,

8) PKD 95.31.C Detailing services for motor vehicles, excluding maotorcycles,

9) PKD 46.72.2 Wholesale of parts and accessories for motor vehicles, excluding motorcyeles,

10} PKD 47.82.7 Retall sale of parts and accessories Jor motor vehicles, excluding metoreycles,

11} PKD 46.73.2 Wholesale of motorcycles and their parts and accessaries,

12) PKD 47.83.Z Retail sale of molorcycles and their parts and accessories,

13) PKD 95.32.7 Repoir und maintenance of motorcycies,

14) PKD 49.31.7 Scheduled passenger road transport,

15} PKD 48.32.2 Non-scheduled passenger road transport,

16) PKD 49.34.7 Passenger fransport by cable railways and ski lifts,

17) PKD 49.39.Z Other passenger land transport, not elsewhere classified,

18) PKD 45.41.7 Freight transport by road,

19) PKD 52.24.C Cargo handling at other transshipment points,

20) PED 48.42.7 Remova! services,
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21} PKD 35.24.Z Storage of gaseous fuels as part of network supply services,

22) PK( 52.10.8 Warehousing and storage of ather goods,

23) PKD 52.21,8 Other service activities supporting land transport,

24} PKD 52.24.C: Cargo handling at other transshipment points,

25) PKB 52.26.Z: Other support activities for transportation,

26) PKD 53.20.Z: Other postal and courier activities,

27) PKD 74.99.Z: All other professional, scientific, and technical activities, not elsewhere classified,

28) PKD 78.10.Z: Job placement and staffing activities,

29) PKD 78.20.Z: Temporary employment agency activities and other staffing activities,

30) PKD 78.20.2: Temporary employment agency activities and other staffing activities,

if undertaking any of the above-mentioned activities would require obtaining a concession, license, or other
permit, the Company will undertake such activities after obtaiping the appropriote concession, license, or permit.”

"§ 11. 1 The share capital of the Company may be increosed by way of o resolution of the Sharehiolders up to PIN
4,000,000 {four million zlotys) by 31 December 2040, and the resolution of the Shareholders an increasing the
share capitol, taking up new shares or shares of increased value does not constitute an amendment to the
Company's articles of assaciation."

§5
The Extraordinary General Meeting of Shareholders, In connection with the provisions o concerning the
amendment of the Articles of Association of the Successor Company, referred to above, hereby adopts the
consolidated text of the Articles of Association as follows:

§6
1. The Extracrdinary General Meeting of Shareholders of the Successar Company instructs and authorises the

Management Board of the Successor Company to take all factual and legal steps necesszry to implement
this Resolution, i.e. to carry out the merger of the companies: Sitra Polska sp. z 0.0. and Trapol sp. z 0.0.

2, The Extraordinary General Meeting of Shareholders of the Successor Company declares and confirms that
the Management Board of the Successor Company has informed the Sole Sharehalder of the Successor
Company of its intention to merge with the Transferor Company. The Management Board of the Successor
Company kept the Sharehcider informed on an ongoing basis about the merger process snd provided the
necessary documents relating to the merger, including the Merger Plan agreed between the Successor
Company and the Transferor Company. The Shareholder of the Successor Company has reviewed the
documentation prepared by the Management Board for the purposes of the Merger, including the Merger
Plan, and has no objections.

3. The Partner is fuily aware of the Merger procedure, has had the opportunity to familiarise themselves with
the contents of the Merger Pian and the annexes thereto, as weil as with the contents of the other
documents drawn up by the Participating Companies, has no objections to these documerts, supports the
intention of the Participating Companies, and consents to the adoption of a resclution on the Merger today.

87
This resolution shall come into force on the date of its adoption.
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Appendix No. 2 to the Merger Plan
Sitra Polska sp. z 0.0. and Trapol sp. z 0.0.

Draft resolution of the Transferor Company
- Trapol sp. z 0.0.

Resolution No. ***
of the Extraordinary General Meeting of Shareholders of
Trapol sp. z 0.0. dated ***
concerning the merger of Sitra Polska sp. z 0.0. with Trapol sp. Z 0.0.

[*¥*this may be waived pursuant to Article 515 §1 in conjunction with Article 516 §6%and Article 506 of the
Commercial Companies Code]

Acting pursuant to Article 506 § 1 and § 4 of the Commercial Com panies Code, the Shareholders’ Meeting of the
company trading as Trapol sp. 2 0.0., with its registered office In Wroctaw, hereby resolves as follows:

§1
The Extraordinary General Meeting of Shareholders of the company trading as Trapol sp. z 0.0., with its registered
office in Wroclaw, resolves to effect a merger of the company trading as Sitra Polska sp. z a.0., with its registered
office in Wroclaw (“Successor Company”), with the company trading as Trapol sp. z 0.0., with its registered office
in Wroctaw (“Transferor Company”), hereinafter collectively referred to as the “Participating Companies”,
pursuant to Article 492 § 1 (1) et seq. in conjunction with Articles 503!, 506, 515' § 1 and 516 § 6' of the
Commercial Companies Code (“Merger”).

§2
The Extraordinary General Meeting of Shareholders of the company trading as Trapol sp. z 0.0. resolves that:

1. The merger of the Participating Companies takes place in accordance with Article 492 § 1 (1) et seq., in
conjunction with Articles 503%, 506, 515' §1 and 516 § 6' of the Commercial Companies Code — through the
acquisition of Trapol sp. z ¢.0. by Sitra sp. z 0.0, that is to say, by transferring all the assets of Trapol sp. z
0.0. (as the Transferor Company) to Sitra Polska Sp. Z 0.0. (as the Successor Company) by way of universal
succession, and by winding up Trapol sp. z 0.0. without undergoing liquidation proceedings, with effect from
the date of entry of the merger in the Register of Entrepreneurs of the National Court Register by the
registration court having jurisdiction over the registered office of the Successor Company, without the
allocation of shares in the Successor Company to the sole Shareholder of the Transferor Company, i.e.
without an increase in the share capital of Sitra Polska Sp. z 0.0, pursuant to Article 515§ 1 of the
Commercial Companies Code, bearing in mind that the same entity — SITRA INVEST NV — is the sole
shareholder of both Sitra Polska sp. z 0.0. and Trapol sp. z 0.0., and that it is possible to apply the simplified
method of merger (a so-called “merger without a share issue”).

2. Since the Transferor Company and the Successor Company have the same sole Shareholder {SITRA INVEST
NV) and that Shareholder has consented to the use of all possible simplifications in connection with the
Merger, in particular:

* it has consented to the Merger being carried out without drawing up the formal report referred to in
Article 501 § 1 of the Commercial Companies Code,

® has consented to the Merger being carried out without providing the information referred to in Article
501 52 of the Commercial Companies Code,

o ithas consented to the Merger being carried out without the merger plan being examined by an expert
and without the expert drawing up an opinion,

10
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then the Merger Plan may also take a simplified form —in particular, it need not include:

« the exchange ratio of the Transferor Company’s shares for shares in the Successor Company,

¢ the amount of any cash top-ups,

s therules governing the allocation of merger shares to a shargholder of the Transferor Company,

» the date from which the aforementioned shares entitle the holder to a share in the Successor Company's
profits.

3. In view of the above, the Merger will take place under the so-called “no-share-issue” procedure;
consequently, from the date of registration of the Merger, the Successor Company wilt continue to have a
single Shareholder (SITRA INVEST NV), which will continue to hold 100 {one hundred) shares in the share
capital of the Successor Company with a total nominal value of PLN 50,000 (fifty thousand zlotys) (no change
will oceur in this respect as a resuit of the Merger).

§3
The Extraordinary Gzneral Meeting of Shareholders of the company trading as Trapol sp. 2 0.0., with its registered
office in Wroctaw, pursuant to Article 506 § 4 of the Commercial Companies Code, hereby approves the Merger
Plan, drawn up in accordance with Article 499 of the Comimercial Companies Code, agreed by the ivanagement
Boards of the merging companies on .............. 2026 and published on the websites of the Participating Companies
JUVRUIOR - 11 < EOVORN seveernen tOgEtheEr with the Annexes (“Merger Plan”}. The

Merger Plan is attached to this Resolution.

§4
The Extraordinary General Meeting of Shareholders of the Transferor Company hereby consents to such
amendments te the Articles of Association of the Successor Company in connection with the Merger that the
Articles of Association shall be amended to read as follows in respect of the following provisions:

“Company's Cbjects of Business
§7

The Company's core business is broadly defined activities related to the sale, repair, and provision of vehicles,
transport, storage, and transshipment of goods, as welf as all service activities supporting transport and storage.
The Company's activities also include broadly defined activities related to job placement and recruitment, as well
as the activities of temporary employment agencies. In particular, the Company’s activities include the following
types of activities according to the Polish Classification of Activities (PKD):
1) PKD 46.18.7 Activities of agents engaged in specialized wholesale of other goods,
2) PKD 46.71.2 Wholesale of motor vehicles, excluding motorcycies,
3) PRD 47.81.7 Retail sale of mator vehicles, excluding motorcycles,
4) PKD 47.92.Z Intermediation in specialized retail sale,
5) PKD 46,18.Z Activities of agents engaged in specialized wholesale of other goods,
6) PKD 85.31.A4 Mechanical repair and servicing of motor vehicles, excluding motorcycles,
7} PKD 95,31.8 Bodywork and painting repair and maintenance of metor vehicles, excluding motorcycles,
8) PKD 95,31.C Detuiling services for motor vehicles, excluding motorcycles,
9) PKD 46.72.Z Wholesale of parts and accessories for motor vehicles, exciuding motorcycles,
10) PKD 47.82.Z Retuil sole of parts and accessories for motor vehicles, excluding motorcycles,
11} PRD 46,73.Z Wholesale of motorcycles and their parts and accessories,
12) PKD 47.83.7 Retail sale of matorcycles and their parts and acecessories,
12) PKD 95.32.7 Repcir and maintenance of motorcycles,
14} PKD 49.31.Z Scheduled passenger road transport,
15) PKD £8.32.7 Non-scheduled passenger road transport,
16) PKD 48.34.7 Passenger transport by cable railways and ski lifts,
17) PKD 49.39.Z Other passenger land transport, not elsewhere classified,
18) PKD 43.41.7 Freight transport by rogd,
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Plan for the merger of Sitra Polsku sp. z c.0. and Tropof sp. z 0.0,

18} PKD 52.24.C Corgo handling at other trensshipment points,
20} PKD 43.42.Z Removal services,

21) PKD 35.24.7 Storage of gaseous fuels as part of network supply services,

22)PKD 52,108 Warehousing and storage of other goods,

23) PKD 52.21.5 Other service activities supporting lund transport,

24) PKD 52.24.C: Cargo handling at other transshipment points,

25) PKD 52.26.7: Other support activities for transportation,

26) PKD 53.20.2: Other postal and courier activities,

27) PKD 74.99.7: All other professional, scientific, and technical activities, not elsewhere classified,
28} PKD 78.10,Z; Job placement and staffing activities,

29) PKD 78.20.2; Temporary employment agency octivities and other staffing activities,
30} PKD 78.20.Z: Temporary employment agency activities and other stoffing activities,

if undertaking any of the above-mentioned activities would reguire obtaining o concession, lcense, or other
permit, the Company will undertake such activities after obtaining the appropriate congession, license, or parmit.”

"$ 11. 1 The share capital of the Company may be increased by way of a reselution of the Shareholders up to PLN
4,000,000 {four milfion zlotys) by 31 December 2040, and the resolution of the Shareholders on increasing the
share capital, taking up new shares or shares of increased value does not constitute an amendment to the

Company's articles of association,”

§5
The Extraordinary General Meeting of Shareholders of the company trading as Trapol sp. z 0.0., with its
registered office in Wroclaw, instructs and authorises the Management Board of the Transferar Company to
take all factual and legal Steps necessary to implement this Resolution, i.e. to carry out the merger of the
following companies: Sitra Polska Sp. 2 0.0., with its registered office in Wroctaw, and Trapol sp. z 0.0., with
its registered office in Wroctaw,
The Extraordinary General Meeting of Shareholders of the Transferor Company declares and confirms that
the Management Board of the Transferor Company has informed the sole Shareholder of the Transferor
Company of the intention to merge with the Successor Company. The Management Board of the Transferor
Company kept the Shareholder of the Transferor Company informed on an angoing basis about the Merger
process and provided the necessary documents relating to the Merger, including the Merger Plan agreed
between the Successor Company and the Transferor Company. The Shareholder of the Transferor Company
has reviewed the documentation prepared by the Management Board for the purposes of the Merger,
including the Merger Plan, and has no objections to it.
The shareholder is fully aware of the Merger procedure, has had the opportunity to familiarise themselves
with the content of the Merger Plan and its annexes, as well as with the content of the other documents
drawn up by the Participating Companies, has no objections to these documents, supports the intention of
the Participating Companies, and consents to the adoption of a resolution on the Merger today.

§6

This resolution shall come into force on the date of its adoption,
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Pian for the merger of Sitra Poiska sp. z 0.0. and Trapo! sp. z 0.0.

Appendix No. 3 to the Merger Plan
Sitra Polska sp. z 0.0, and Trapol sp. z o.0.

Determination of the value (valuation) of the assets of the Transferor Company
- the company trading as Trapol sp. z 0.0.
with its registered office in Wroctaw

with the addition of a valuation of the Successor Company’s assets
- the company trading as Sitra Polska sp. z 0.0.
with its registered office in Wroctaw

Pursuant to Article 499 § 2(3) of the Commercial Companies Code, the Management Board of the company
trading as Trapol sp. z 0.0., with its registered office in Wroctaw, and the Management Board of the company
trading as Sitra Polska sp. z 0.0., with its registered office in Wroctaw, hereby declare as follows:

(1) thevalue of the assets of the Transferor Company as at 3404 2026, understood as the net asset value
(i.e. the difference between the balance sheet value of assets and liahilities and provisions for liabilities,
which corresponds to the Company’s equity), amounts t%. s zd as reflected in the balance sheet

21 0F. 18565
drawn up as at ....24270% 2026, 00 )

(2) the value of the Successor Company’s assets as at 34”} 2026, understood as the net asset value
(i.e. the difference between the balance sheet value of assets and liabilities and provisions for liabilities,
which corresponds to the Company’s equity), amounts 0 . cs..n. zé s reflected in the balance sheet

31,04, 652,519
prepared as at ..&10 0o 1., 2026. v

The valuations referred to above were prepared on the basis of the balance sheet of each of the Participating
Companies prepared as at ...2h%%:. 2026 {that is, as at a specified date in the month preceding the publication
of the Merger Plan on the websites of the merging Companies, in accordance with the provisions of Article 499
§2(3) and (4) of the Commercial Companies Code and Article 500 §2™ of the Commercial Companies Code).

The valuation of the assets was carried out in accordance with Article 499 § 2(3) of the Commercial Companies
Code.
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Plan for the merger of Sitra Polska sp.20.0.and Trapol sp. z 0.0,

Appendix No. 4 to the Merger Plan
Sitra Polska sp. z 0.0. and Trapol sp. z 0.0.

Statement on the accounting position
of Sitra Polska sp. z 0.0., with its registered office in Wroctaw
(the Successor Company)

The Management Baard of the company trading as Sitra Polska sp. z 0.0., with its registered office in Wroctaw
(the Successor Company), and the Management Board of the company trading as Trapol sp. z o0.0., with its
registered office in Wroctaw {the Transferor Company) hereby declare, in accordance with Article 499 §2 (4) of
the Commercial Companies Code, that as at .2LY 1. 2026, i.e. the date on which the value of the Successor
Company's assets was determined in accordance with Article 499 §2 {3} of the Commercial Companies Code:

413292102 44
1. the Successor Company’s balance sheet shows a balance sheet total of ............ .~ PLN!
2. The Profit and Loss Account for th§ period from 1 January 2026 to 34{0 2026 shows a net financial
result - net profit/loss — of 4 ....... 4}‘ PLN.

The aforementioned balance sheet and profit and loss account as at 51@4 2026 wete prepared in accordance
with the Accounting Act of 29 September 1994 and present a true and fair view of the financial and accounting
position of the Successor Company. They have been prepared on the basis of properly and accurately maintained
accounting records and in accardance with consistently applied accounting policies, using the same methads and
the same presentation as in the most recent annual balance sheet.
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Silra Polska Sp. z 0.0
54.130 Wroctaw, ul. Szybowcowa 31/108
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Sitra Polska Sp. z 0.0
54130 Wroctaw, ul. Szybowcowa 31108
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Plan for the merger of Sitra Polska sp. 2 0.0. and Trapoi sp. z 0.0.

Appendix 5 to the Merger Plan
Sitra Polska sp. z 0.0. and Trapol sp. z v.0.

Statement on the accounting position
of Trapol sp. z 0.0., with its registered office in Wroctaw
(the Transferor Company)

The Management Board of Sitra Palska sp. z 0.0., with its registered office in Wroclaw (the Successor Company),
and the Management Board of Trapol sp. z 0.0., with its registered office in Wroctaw {the Transferor Company,
hereby declare, in accordance with Article 499 §2 (4) of the Commercial Companies Code, that as at -3
2026, i.e. the date on which the value of the Transferor Company’s assets was determined in accordance with
Article 499 § 2(3) of the Commercial Companies Code:

295,633,538

1. The balance sheet of the Transferor Company shows a balance sheet total of ................ PLN,
2. the Profit and Loss Account for the period from 1 January 2026 to 2?4@:71 2026 shows a net financial
result — net profit/loss of [....g.x4..2 BLN.
profitfioss oflr- 25368

The aforementioned balance sheet and profit and loss account as at :}4@? 2026 were prepared in
accordance with the Accounting Act of 29 September 1994 and present a true and fair view of the financial and
accounting position of the Transferor Company. They were prepared on the basis of correctly and accurately
maintained accounting records and in accordance with consistently applied accounting principles, using the same
methods and the same presentation as in the most recent annual balance sheet.
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Uchwata pisemna Zarzadu Spaiki
Sitra Poisk n. z 0.0.
z dnia®8:792026 r.

Zarzad Sitra Polska sp. 2 o0.0. 2 siedzibg we Wroctawiu
{adres: ul. Szybowcowa 31 lok. 108, 54-130 Wroclaw),
wpisane] do Rejestru Przedsigbiorcéw Krajowego Rejestru
Sadowege, prowadzonego przez Sad Rejonowy dla
Wroctawia-Fabryczne] we  Wroctawiu, VI Wydziat
Gospodarczy Krajowego Rejestru Sadowego pod numerem
KRS 0000244717, NIP: 1010001042, REGON: 300147277, o
kapitale zaktadowym 50.000,00 {,Spétka”) w skiadzie:

. David Robert K. Saelens — Prezes Zarzadu,

. Matgorzata Bernacka Niedziela — Czlonek Zarzadu —
Dyrektor Generalny,

. Urszula Orszulska — Cztonek Zarzadu — Zastepea
Dyrektora Generalnego,

na podstawie art. 208 § 4 i 5 Kodeksu spdtek handlowych
{,k.5..”), po uprzednim zawiadomieniu wszystkich
cztonkdw Zarzadu, podejmuje niniejszym uchwale w
sprawle uzgodnienia Planu potaczenia spdiki Trapol sp. z
0.0. ze 5potky Sitra Polska sp. z 0.0, {porzgdek cbrad),

Na podstawie art. 498 k.s.h., Zarzad Spéfki postanawia
przyjac uchwalg w sprawie uzgodnienia Planu potaczenia
spéiki Trapol sp. z 0.0. z siedzibg we Wroctawiu (,Trapol”}
ze spotkg Sitra Polska sp. z 0.0. 2 siedzibg we Wroclawiu
(. Sitra"):
61

Zarzgd Sitra, po uprzedniej konsultacji z grupa SITRA INVEST
NV oraz uwzgledniajagc cel restrukturyzacji struktury
korporacyjnej grupy SITRA INVEST NV polegajacy na
uproszczeniu struktury podmictowej, eliminacii kosztéw
agministracyjnych zwigzanych z utrzymywaniem odrebnej
osobowodcl prawnej Trapal, skoncentrowaniu cafej
dziatalnosci transportowej w jednym podmiocie oraz
optymalizacji zarzadzania operacyjnego, postanawia
hiniejszym uzgodnié Plan Potaczenia Spotki Trapol (Spdtka
Pezejmowana) ze Spétka Sitra (Spétka Przejmujaca).

§2

Plan Potgczenia uwzglednia potaczenie spétek Trapol i Sitra
w trybie art. 492 51 pkt 1) in. w zw, z art. 503%i 506 oraz art.
515" §11516 § 6 k.s.h. - poprzez przejecie Trapol przez Sitra,
a wiec przez przenlesienie calego majatku Trapol {jako Spoftki
Przejmowanej) na Sitra (jako na Spdtke Przejmujaca),
w drodze sukcesji uniwersalnej, oraz rozwiazanie Trapol
bez przeprowadzenia postepowania likwidacyjnego,
z dniem wpisania potaczenia do rejestru przedsiebiorcéw
Krajowego Rejestru Sadowego przez sad rejestrowy
wiasciwy wedlug siedziby Spétki Przejmujace).

Written resolution of the Management Board
of Sitra Polska sp. z 0.0.
dated 89, 2026

The Managemant Board Sitra Polska sp. z 0.0. with its
registered office in Wroclaw (address: Szybowcowa 31 Ste.
108, 54-130 Wroclaw), registered in the Register of
Businesses of the National Court Register maintained by
the District Court for Wroctaw-Fabryczna in Wroclaw, 6th
Commercial Division of the National Court Register, under
the KRS number: 0000244717, Tax ldentification (NIP) No.:
1010001042, State Statistical (REGON) No.: 300147277,
with a share capital of PLN 50,000.00 {"Company"),
composed of:

s David Robert K, Saelens - President of the
Manragement Board,

»  Maigorzata Bernacka Niedziela — Member of the
Management Board - Chief Executive Officer,

e  Urszula Orszulska — Member of the Management
Board — Deputy Chief Executive Officer,

pursuant to Article 208 (4) and 208 (5) of the Commercial
Companies Coade (“CCC"), after prior notice to all
Management Board members, hereby adopts a resolution
to agree Merger Plan of Trapol sp. z g.0. with Sitra Polska
sp. z 0.0. {agenda).

Pursuant to Article 498 CCC, the Management Board of the
Company decides to adopt a resolution to agree upon
Merger Plan of Trapoi sp. z 0.0. of Wroctaw {“Trapof”’) with
Sitra Polska sp. z 0.0, of Wroclaw ("Sitra"):

§1
Having consulted with the SITRA INVEST NV Group and
taking into account the objective of the corporate
restructuring of the SITRA INVEST NV Group, consisting in
simplifying the corporate structure, eliminating the
administrative costs assoclated with maintaining Trapol as
a separate legal entity, concentrating the entire transport
business within a single entity, and optimising operational
management, the Management Board of Sitra hereby
resolves to agree upon and adopt this Merger Plan for the
merger of Trapol {the Transferor Company) into Sitra {the
Successor Company).
§2

The Merger Plan is concerned with a merger of Trapo! with
and into Sitra in accordance with Article 492§1(1} et seq.
CCCin conjunction with Articles 503" and 506, 515! §7 and
516 & 6! CCC - meaning through the transfer of all the assets
of Trapol {(as the Transferor Company) to Sitra (as the
Successor Company) by way of universal succession, and
the dissolution of Trapol without conducting fiquidation
proceedings, effective as of the date on which the merger
is registered in the Register of Entrepreneurs of the Polish
National Court Register by the registry court having
jurisdiction over the registered office of the Successor
Company.



Pofaczenie zostaje przeprowadzone bez przyznania
udzialéw Spoltki Przejmujace] jedynemu wspdinikowi Spotki
Przejmowanej, tj. hez podwyiszenia kapitatu zakladowego
Sitra, na podstawie art. 515 § 1 k.s.h., wobec faktu, ze ten
sam podmiot — SITRA INVEST NV - jest jedynym
Wspdlnikiem zardwno Sitra, jak i Trapol.
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Plan Pofgczenia zostal sporzadzony przy zatoZeniu, ie
polaczenie bedzie realizowane z uwzglednieniem wszelkich
moiilwych uproszczeni.

W szczegolnosci Plan Poigczenia zostat sporzadzony przy
uwzglednieniu uproszczen wynikajacych z art. 5151 § 1 k.s.h.
wzw. 2 art. 516 § 6' k.s.h., a w szczegdlnosci przy zatozeniu,
ze:

e Plan Pofgczenia nie musi zawieraé stosunku wymiany
udzialdw ani zasad ich przyznania {wylaczenie
art. 499 § 1 pkt 2-4 ks.h), poniewa:z polaczenie
Jest przeprowadzane bez przyznania udziatdw;

® Plan Polaczenia nie zostanie poddany badaniu przez
biegtego, a opinia biegtego nie bedzie wymagana
(wylgczenie art. 502 i 503 k.s.h.};

* Zarzagd Trapol jako Spotki Przejmowane] nie jest
zobowigzany do sporzadzenia pisemnego sprawozdania
uzasadniajgcego potaczenie w trybie art. 501 ks.h.
(wyfaczenie art. 501 k.s.h. wobec spétki przejmowanej);

* Zgromadzenie Wspdinikéw Trapol nie bedzie
zobowigzane do podejmowania uchwaty o potaczeniu
w trybije art. 506 k.s.h. {wytgczenie art. 506 k.s.h. wobec
spétki przejmowanej).

Zarzad rezygnuje ze sporzadzania formainego sprawozdania
uzasadniajacego polaczenie w trybie art. 501 k.s.h., uznajac,
2e wobec braku stosunku wymiany udziatéw sporzgdzenie
takiego sprawozdania jest bezprzedmiotowe. Dodatkowo,
na rezygnacje ze sporzgczania wspomnianego sprawozdania
zgodzil sig te? jedyny Wspdlnik Spotki Przejmujacej i jedyny
Wspdinik Spoiki Przejrowanej (tj. SITRA INVEST NV), w
trybie art. 503 k.s.h.
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Uzgodniony Plan Polaczenia wskazano w Zataczniku do
riniejszej uchwaty.

Uchwata zostata pod|eta jednomyéinie, wszystkimi 3 gtosami
228", przy braku glosdw ,przeciw”, braku gloséw
wstrzymujgcych sig i braku zdan odrgbnych,

Uchwata wehodzi w 2ycie z dniem podjecia,

The merger shall be effected without the issuance of any
shares in the Successor Company to the sole shareholder
of the Transferor Company, i.e. without an increase in
Sitra's share capital, pursuant to Article 515 § 1 CCC, as the
same entity ~ SITRA INVEST NV — is the sole Shareholder of
both Sitra and Trapol.

§3
The Merger Plan was prepared on the assumption that the
merger will be implemented taking into account all
possible simplifications.

In particular, Merger Plan has been prepared taking into
account the simplifications provided for in Article 515' § 1
CCC in conjunction with Article 516 § 6' thereof, in
particular on the following assumptions:

¢ the Merger Plan is not required to specify the share
exchange ratio or the rules governing the aliotment of
shares (disapplication of Article 499 § 1(2)—(4} CCC), as
the merger is carried out without the issuance of any
shares;

¢ the Merger Plan shalt not be subject to examination by
an expert, and no expert opinion shall be required
{disapplication of Articles 502 and 503 CCC);

¢ the Management Board of Trapol, as the Transferor
Company, is not required to prepare a written report
explaining and justifying the merger pursuant to Article
501 CCC (disapplication of Article 501 with respect to
the transferor company);

¢ the Shareholders’ Meeting of Trapol shall not be
required to adopt a resolution approving the merger
pursuant to Article 506 CCC (disappiication of Article
206 with respect to the transferor company);

The Management Board waives the preparation of a formal
report explaining and justifying the merger pursuant to
Article 501 CCC, taking the view that, in the absence of a
share exchange ratio, the preparation of such report would
serve no practical purpose. Additionally, the sole
Shareholder of the Successor Company and the sole
Shareholder of the Transferor Company (i.e. SITRA INVEST
NV) also agreed to resign from preparing the
aforementioned report, according to Article 503" CCC.

§4
The agreed Merger Plan is set out in Appendix to this
resolution.

The resolution has been adopted unanimously, with all 3
votes "for, no votes “against", no abstentions and no
dissenting opinions.

The reselution shall come into force on the date of its
adoption.



Uchwata zostata sporzadzona w dwdch wersjach jezykowych  The resclution has been drafted in two language versions -
— polskiej i angielskiej. W przypadku niescistosci pomiedzy  Palish and English. In the event of inconsistencies between
wersjami jezykowymi, polska wersja bedzie wersja wigzaca.  the language versions, the Polish version will control.
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Uchwata pisemna Zarzadu Spéki
Trapgl sp, 2 0.0.
7 dnia 2553 2026 r.

Zarzad Trapol sp. z 0.0 2 siedziba we Wractawiu {adres: ul.
Szybowcowa 31 lok, 108, 54-130 Wroctaw), wpisanej do
Rejestru Przedstebiorcow Krajowego Rejestru Sgdowego,
prowadzonego przez Sad ReJonowy dia Wroctawia-
Fabryczne] we Wroclawiu, W Wydziat Gospodarczy
Krajowego Rejestru  Sadowego pod numerem KRS
0000539311, NIP: 8952761521, REGON: 360577686, o
kapitale zakfadowym 5.000,00 A (,.Spctka”) w skladzie:

. David Robert Saelens — Prezes Zarzgdu,
. Nicolas Robert Saclens — Wiceprezes Zarzaduy,

na podstawie art. 208 § 4 i 5 Kodeksu spélek hand lowych
(vk.s.h"), po uprzednim zawiadomieniu wszystkich
czionkdéw Zarzadu, podejmuje niniejszym uchwate w
sprawie uzgodnienia Planu potaczenia spéiki Trapol sp, z
0.0. ze spoika Sitra Palska sp. z 0.0. (porzgdek obrad).

Na podstawie art. 498 k.s.h., Zarzad Spdtki postanawia
prayjaé uchwate w sprawie uzgodnienia Planu polgczenia
spoiki Trapol sp. 2 0,0, 2 siedzibg we Wroctawiu {, Trapof”)
ze spotky Sitra Polska sp. z 0.0. z siedzibg we Wroctawiu
{.Sitra"):

§1

Zarzad Trapol, po uprzedniej konsuttacji z grupa SITRA
INVEST NV oraz uwzgledniajgc cel restru kturyzacji struktury
korporacyjnej grupy SITRA INVEST NV polegajacy na
uproszczeniu struktury podmiotowej, eliminacji kosztéw
administracyjnych zwigzanych z utrzymywaniem odrebnej
osobowoscl prawnej Trapol, skoncentrowaniu catej
driafalnodel transportowej w jednym podmiocie oraz
optymalizacji zarzadzania operacyjnego, postanawia
niniejszym uzgodnié Plan Potaczenia Spéiki Trapol {Spétka
Przejmowana} ze Spotky Sitra (Spétka Przejmujaca).

§2

Plan Pofgczenia uwzglednia potaczenie spofek Trapal i Sitra
w tryble art. 492 §1 pkt 1) i n. w zw. z art. 503%i 506 oraz art.
51518115165 6'k.s.h. - poprzez przejecie Trapol przez Sitra,
a wigc przez przeniesienie calego majatku Trapol {jako Spéiki
Przejmewanej} na Sitra {jako na Spdtke Przejmujaca),
w drodze sukcesji uniwersalnej, oraz rozwigzanie Trapol
bez przeprowadzenia postepowania tikwidacyjnego,
z dniem wpisania potgczenia do rejestru przedsiebiorcdw
Krajowego Rejestru Sgdowego przez sad rejestrowy
wiasciwy wedtug siedziby Spéiki Przejmu jace].

Written resolution of the Management Board
of Trapol sp. z 0.0
dated 42.%026

The Management Board Trapol sp. z 0.0 with its registered
office in Wroctaw (address: Szybowcowa 31 Ste. 108, 54~
130 Wroctaw, Poland), registered in the Register of
Businesses of the National Court Register maintained by
the District Court for Wroctaw-Fabryczna in Wractaw, 6th
Commercial Division of the National Court Register, under
the KRS number: 0000539311, Tax identification (NIP} No.:
8992761521, State Statistical (REGON) No.: 360577686,
with a share capital of PLN 5,000.00 ("Company"),
composed of:

»  David Robert Saelens — President of the
Management Board

* Nicolas Robert Saelens ~ Vice President of the
Management Board

pursuant to Article 208 {4) and 208 (5) of the Cammercial
Companies Code ({"CCC”), after prior naotice to all
Management Board members, hereby adopts a resolution
to agree Merger Plan of Trapol sp. z 0.0. with Sitra Polska
sp. z 0.0. {agenda).

Pursuant to Article 498 CCC, the Management Board of the
Company decides to adopt a resolution to agree upon
Merger Plan of Trapoi sp. z 0.0. of Wroctaw (“Trapol”) with
Sitra Polska sp. z 0,0, of Wroclaw ("Sitra "}

§1

Having consulted with the SITRA INVEST NV Group and
taking into account the objective of the corporate
restructuring of the SITRA INVEST NV Group, consisting in
simplifying the corporate structure, eliminating the
administrative costs associated with maintaining Trapal as
a separate legal entity, concentrating the entire transport
business within a single entity, and optimising operational
management, the Management Board of Trapal hereby
resolves to agree upon and adopt this Merger Plan for the
merger of Trapol {the Transferor Company) into Sitra {the
Successor Company).
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The Merger Plan is concerned with a merger of Trapol with
and into Sitra in accordance with Article 492(1){(1} et seq.
CCC in conjunction with Articles 503! and 506, 515(1) and
516 § 6 CCC - meaning through the transfer of all the assets
of Trapol {as the Transferor Company) to Sitra {as the
Successor Company) by way of universal succession, and
the dissolution of Trapol without conducting liquidation
proceedings, effective as of the date on which the merger
is registered in the Register of Entrepraneurs of the Polish
National Court Register by the registry court having
jurisdiction over the registered office of the Successor
Company.



Potaczenie zostaje przeprowadzone bez przyznania
udziatow Sp6tki Przejmujacej jedynemu Wspdlnikowi Spdiki
Przejmowane], tj. bez podwyiszenia kapitatu zaktadowego
Sitra, na podstawie art. 515 § 1 k.s.h., wobec faktu, ze ten
sam podmiot ~ STRA INVEST NV — jest jedynym
Wspdinikiem zardwno Sitra, jak i Trapol,

&3
Plan Potaczenia zostat sporzadzony przy zafozeniu, ie
potaczenie bedzie realizowane z uwzglednieniem wszelkich
moiliwych uproszczen.

W szczegdlnosci Plan Polgczenia zostal sporzadzony przy
uwzglednieniu uproszczen wynikajacychz art. 5151 § 1 k.s.h.
wzw. z art. 516 § 6" k.s.h., a w szczegdinosci przy zalozeniu,
Ze:

o Plan Polaezenia nie musi zawierad stosunku wymiany
udziatéw ani zasad ich przyznania {wytgezenie
art. 439 § 1 pkt 2-4 ks.h.), poniewai potaczenie
jest przeprowadzane bez przyznania udziatéw;

¢ Plan Potaczenia nie zostanie poddany badaniu przez
biegtego, a opinia biegtezo nie hedzie wymagana
{wyfaczenie art. 502 502 k.s.h.);

e Zarzad Trapol jako Spdtki Przejmowanej nie jest
zobowigzany do sporzadzenia pisemnego sprawozdania
uzasadniajacego polgczenie w trybie art. 501 k.s.h.
(wylaczenie art. 501 k.s.h. wobec spétki przejmowanej);

¢ Zgromadzenie \Wspdlnikow Trapol nie bedzie
zobowlgzane do podejmowania uchwaty o potaczeniu
w trybie art. 506 k.s.h. (wytaczenie art. 506 k.s.h. wobec
spotki przejmowanej).

Zarzad rezygnuje ze sporzadzania formalnego sprawozdania
uzasadniajacego potgczenie w trybie art. 501 k.s.h., uznajge,
ze wobec braku stosunku wymiany udzialow sporzadzenie
takiego sprawozdania jest bezprzedmiotowe. Dodatkowo,
na rezygnacje ze sporzadzania wspomnianego sprawozdania
zgodzit sig tez jedyny Wspalnik Spélki Przejmujace; i jedyny
Wspdinik Spélki Przejmowanej {tj. SITRA INVEST NV}, w
tryhie art. 5031k.s.h.

§4
Uzgodniony Plan Pofgczenia wskazano w Zalaczniku do
niniejszej uchwaty.

Uchwatla zostata podjeta jednomysinie, wszystkimi 2 gtosami
»23", przy hraku gloséw ,preeciw”, braku glosdw
wstrzymujgeych sie i braku zdan odrebnych.

Uchwata wchodzi w 2ycie z dniem podjecia,

The merger shall be effected without the issuance of any
shares in the Successor Company to the sole Shareholder
of the Transferar Company, i.e. without an increase in
Sitra's share capital, pursuant to Article 5151 § 1 CCC, as the
same entity — SITRA INVEST NV — is the sole Shareholder of
both Sitra and Trapol.

53
The Merger Plan was prepared on the assumgption that the
merger will be implemented taking into account afl
possible simpiifications.

In particular, Merger Plan has been prepared taking into
account the simplifications provided for in Article 515! § 1
CEC in conjunction with Article 516 § &' thereof, in
particulatr on the following assumptions:

e the Merger Plan is not required to specify the share
exchange ratio or the rules governing the allotment of
shares [disapplication of Article 499 § 1(2}—{4) CCC}, as
the merger is carried out without the issuance of any
shares;

e the Merger Pian shall not be subject to examination by
an expert, and no expert opinion shall be required
(disapplication of Articles 502 and 503 CCC);

» the Management Board of Trapol, as the Transferor
Company, is not required 1o prepare a written report
explaining and justifying the merger pursuant to Article
501 CCC {disapplication of Article 501 with respect to
the transferor company);

¢ the Shareholders' Meeting of Trapol shall not be
required to adopt a resolution approving the merger
pursuant to Article 506 CCC {disapplication of Article
506 with respect to the transferor company).

The Management Board waives the preparation of a formal
report explaining and justifying the merger pursuant to
Article 501 CCC, taking the view that, in the absence of a
share exchange ratio, the preparation of such report would
setve no practical purpose. Additionally, the sole
Shareholder of the Successor Company and the sole
Shareholder of the Transferor Company {i.e. SITRA INVEST
NV} also agreed to resign from preparing the
aforementioned report, according to Article 503" CCC.
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The agreed Merger Plan is set out in Appendix to this
resolution,

The resolution has been adopted unanimously, with all 2
votes "for", no votes “against”, no ahstentions and no
dissenting opinicns.

The resclution shail come into force on the date of its
adoption.



Uchwata zostata sporzadzona w dwoch wersjach jezykowych  The resolution has been drafted in two language versions -
- polskiej i anglelskie]. W przypadku niescistosci pomiedzy  Polish and English. In the event of inconsistencies between
wersjami jezykowymi, polska wersja bedzie wersja wiaiaca.  the language versions, the Polish version will control.

Nicolas Robert Sbel



