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DRAFT TERMS OF CROSS-BORDER CONVERSION OF:

MSD INNOVA GADGETS LIMITED, a limited liability company incorporated in Malta bearing
company registration number C 62247 and having its registered office at Suite 10, 189 Marina
Suites, Marina Street, Pieta, PTA 9041, Malta (the “Company”).

WHEREAS:

A. It is proposed that the Company be relocated from Maita to Poland (the “Cross-
Border Conversion”) in accordance with Part | of the Cross-Border Conversions of
Limited Liability Companies Regulations (S.L. 386.27) (the “Regulations”).

B. Following the Cross-Border Conversion, the Company shall be called MSD spétka z
ograniczong odpowiedzialno$cia and shall be a limited liability company registered
under the laws of Poland having its corporate seat in Tychy, Poland, address: ul.
Fabryczna 5, 43-110 Tychy, Poland (the “Converted Company”).

1. The information to be provided pursuant to Regulation 6 of the Regulations is as
follows:

a) The legal form and name of the Company and the location of its registered office
in the departure jurisdiction.

The Company’'s name is MSD INNOVA GADGETS LIMITED. It is a private limited liability
company registered under the laws of Malta with the Maltese Registrar of Companies (the
“Registrar”), bearing company registration C 62247 and having its registered office at Suite
10, 189 Marina Suites, Marina Street, Pieta, PTA 9041, Malta.

b) The legal form and name proposed for the converted company in destination
jurisdiction and the proposed location of its registered office in the said
jurisdiction.

The Converted Company shall be a limited liability company (in Polish: spétka z ograniczong
odpowiedzialnoscig) following its conversion validly existing under the laws of Poland, to be
registered under the name MSD spétka z ograniczong odpowiedziainoscia, having its
registered address at ul. Fabryczna 5, 43-110 Tychy, Poland.

c) The instrument of constitution of the company in the destination jurisdiction,
where applicable, and the statutes if they are contained in a separate instrument.

As part of the Cross-Border Conversion, a revised version of the Articles of Association,
prepared in accordance with Polish law, will be adopted and will become effective upon the
completion of the Cross-Border Conversion, and which will substitute the current
Memorandum & Articles of Association in order to reflect the requirements of Polish law. A
draft of the revised Articles of Association is attached to these Draft Terms of Cross-Border
Conversion, marked as Annex | (the “Revised M&As”).

d) The proposed indicative timetable for the Cross-Border Conversion.

The proposed indicative timeline for the completion of the Cross-Border Conversion is as
follows:



(iii)

(v)

(vi)

The Company shall file these Draft Terms of Cross-Border Conversion (the “Draft
Terms”) with the Registrar soon after their adoption by the board of directors of the
Company. Together with the Draft Terms, the Company shall also submit to the
Registrar all other relevant documentation required by Regulation 10(1)(b) and
Regulation 10(1)(c) of the Regulations. Upon being satisfied that the requirements of
Regulations 6 and 10 have been complied with, the Registrar will register such
documentation, and cause without delay a statement to be published in accordance
with Regulation 10(2) and a notice in accordance with Regulation 10(6) of the
Regulations.

Upon the lapse of one (1) month from the publication of the statement referred to in
para. (d)(i) above, the shareholder of the Company shall by means of an extraordinary
resolution decide whether to approve the Cross-Border Conversion and these Draft
Terms and whether to adopt the Revised M&As.

If these Draft Terms are approved and the Revised M&As adopted in accordance with
Regulation 11 of the Regulations, the extraordinary resolutions shall, within a period of
14 days from the date thereof be delivered for registration to the Registrar, who, upon
being satisfied that the requirements of Regulation 11 of the Regulations have been
complied with, shall register the same and cause without delay a statement to be
published in accordance with the provisions of Regulation 14 of the Regulations.

Upon the lapse of one (1) month from the publication referred to in para. (d)(jii) above
and provided that no contestation by any interested party is made in terms of
Regulation 15 of the Regulations, the Company shall submit to the Registrar an
application in the prescribed form to obtain a pre-conversion certificate together with
such other documentation as is required by Regulation 17(2) of the Regulations.

Upon receipt of the application referred to in para. (d)(iv) above, the Registrar shall
proceed to examine such documentation and information received in accordance with
the provisions of Regulation 18 of the Regulations and shall, saving the exceptions set
out in the Regulations, complete such review and issue the pre-conversion certificate
within a period of three (3) months from the date of receipt of such application.
Provided, however, that no such certificate shall be issued prior to the lapse of three
(3) months from the date of publication referred to in para. (d)(i) above.

Following the issuance of the pre-conversion certificate by the Registrar, the Company
shall proceed to satisfy all formalities required under the laws of Poland for the
registration of the Company in the said jurisdiction, based on the provisions of the Act
of 15 September 2000 Commercial Companies Code (the “CCC”) which consist of:

1. submission of the application to register the Converted Company as a result of
the Cross-Border Conversion accompanied by (1) the pre-conversion
certificate issued by the Registrar; (2) the Draft Terms; (3) the Company
shareholder's extraordinary resolution on approval of the Cross-Border
Conversion, the Draft Terms and the Revised M&As; (4) other corporate
documents, which are required under Polish law to register a limited liability
company —Art. 580" in connection with Art. 555 § 1 in connection with Art. 577
and Art. 580" of the CCC and



2. registration of the Converted Company by the Polish National Court Register
(in Polish: Krajowy Rejestr Sgdowy) — Art. 552 in connection with Art. 577 and
Art. 580" of the CCC and

3. submission of the application to announce the Cross-Border Conversion in the
official gazette for publishing of information for the Polish companies (in Polish:
Monitor Sadowy i Gospodarczy) — Art. 570 in connection with Art. 577 in
connection with Art. 580" of the CCC and

4. announcement of the Cross-Border Conversion by the official gazette for
publishing of information for the Polish companies — Art. 570 in connection with
Art. 577 and Art. 580" of the CCC.

(viij  Immediately upon the Converted Company being registered in Poland, the Registrar
shall be notified by the Polish National Court Register of the effective date of the Cross-
Border Conversion and shall cause without delay a notice to be published in
accordance with Regulation 20 of the Regulations indicating that the Cross-Border
Conversion has been completed and that the Company shall be struck off the register

in Malta.

e) The rights conferred by the converted company on members enjoying special
rights or on holders of securities other than shares representing the company
capital, or the proposed measures concerning them.

The Company has no members enjoying special rights or holders of securities other than
shares representing the capital of the Company. Thus, there will be no rights or proposed
measures conferred by the Converted Company.

It is expected that the sole shareholder of the Company will continue, based on the Polish law,
to enjoy the same rights once the Cross-Border Conversion becomes effective.

f) Any safeguards offered to creditors, such as guarantees or pledges

The Company will not provide any safeguards such as guarantees or pledges since it currently
does not have any creditors other than its professional service providers.

g) Any special advantages granted to members of the administrative, management,
supervisory or controlling bodies of the Company.

There are no special advantages being granted to members of the administrative,
management, supervisory or controlling bodies of the Company.

h) Whether the Company received any incentives, or subsidies in Malta, as the
departure jurisdiction, in the preceding five (5) years.

The Company did not receive incentives or subsidies in Malta during the five (5) years
preceding this Cross-Border Conversion.

i) Details of the offer of cash compensation for members in accordance with
regulation 12 of the Regulations.

Since the Company is a single-member company, there is no circumstance where cash
compensation might be required in accordance with regulation 12 of the Regulations. For this
reason, no offer of cash compensation, nor any cash compensation, is being made.



i) The electronic address intended to be used by members for the purposes of
exercising their right in the departure jurisdiction in accordance with regulation

12(2).

In the light of the reasoning provided in section (i) above, an electronic address will not be
required for the purposes of regulation 12(2) of the Regulations.

k) The likely repercussions of the cross-border conversion on employment.

The Cross-Border Conversion will not have any effect on employment as the Company does
not have any employees, and shall not employ any persons prior to the completion of the
Cross-Border Conversion. '

The Cross-Border Conversion will also not impact the employment of individuals enhgaged by
the Company’s subsidiaries. Following the conversion, the Converted Company shall ensure
that all necessary actions and formalities in each jurisdiction in which its subsidiaries operate

are duly satisfied.

1) Where appropriate, information on the procedures by which arrangements for
the involvement of employees in the definition of their rights to participation in
the converted company are determined.

Since the Company has no employees, no employee participation arrangements as referred
to in regulation 6(1)(l) of the Regulations are required.

2. Other Matters

A Directors' report, in terms of Regulation 7(5) of the Regulations, will be prepared by the
Company for the purposes of the Cross-Border Conversion.

The examination of the Draft Terms by the independent expert, or an independent expert
report in terms of Regulation 9 of the Regulations, as well as the directors’ report for members
in terms of Regulation 7(3), will not be required since the Company is a single member
company.

The terms and conditions governing the rights of creditors, employees, and the shareholder
can be obtained free of charge using the following website: https://www.rrobotics.co.

3. Annexes

Annexes form an integral part of these Draft Terms. The annex titled “Revised M&As” is drawn
up in both English and Polish. In the event of inconsistency, the English version shall prevail

4. Effective Date of Cross-Border Conversion

The effective date of the Cross-Border Conversion shall be such date as notified by the Polish
National Court Register to the Maltese Registrar.

In view of the foregoing, and provided that all the formalities in terms of the Regulations as
well as under the laws of Poland as the destination jurisdiction are satisfied, the Company
shall by virtue of a Cross-Border Conversion be converted into the Converted Company,
without being dissolved, wound-up or liquidated and shall, with effect from the effective date
of the Cross-Border Conversion, be struck off the company register in Malta in accordance
with the provisions of regulation 20 of the Regulations.

5. Applicable Law

These Draft Terms are governed by the Laws of Malta.



These Draft Terms of Cross-Border Conversion are signed by the Company’s sole director on
\ ™
the 31"of __ [\ 2026.
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irector




Annex 1
Revised M&As



AKT ZALOZYCIELSKI ARTICLES OF ASSOCIATION
SPOLKI Z OGRANICZONA OF A LIMITED LIABILITY COMPANY
ODPOWIEDZIALNOSCIA
§1. §1

Zawiagzanie Spétki

Establishment of. the Company

Stawajgcy w imieniu reprezentowanej
fundacji zawigzuje spoétke z ograniczong
odpowiedzialno$cig, zwang dalej ,Spo6tka” w
wyniku przeksztalcenia transgranicznego
spotki MSD INNOVA GADGETS LIMITED,
spétka z ograniczong odpowiedzialno$cia
(limited liability company) z siedzibg przy
Suite 10, 189 Marina Suites Marina Street,
Pieta" PTA 9041, Malta, wpisanej do
maltanskiego rejestru przedsiebiorcéw pod
numerem C 62247,

The party appearing on behalf of the
represented foundation establishes a limited
liability company, hereinafter referred to as
“Company” as a result of the cross-border
conversion of MSD INNOVA GADGETS
LIMITED, a limited liability company with its
registered office at Suite 10, 189 Marina
Suites Marina Street, Pieta’ PTA 9041,
Malta, registered in the Maltese business
register under number C 62247.

§2.

Firma i siedziba

§2.

Name and registered office

1. Spétka dziata pod firmg: MSD spétka z
ograniczong odpowiedzialnos$cia.

1. The Company operates under the name:
MSD spotka z ograniczong
odpowiedzialnos$cia.

2. Spétka moze uzywacé skrétu firmy: MSD
sp. z 0.0. albo MSD spéika z o.0.

2. The Company may use the abbreviated
designation: MSD sp. z o0.0. or MSD
spotka z o.0.

3. Siedzibg Spétki sg Tychy.

3. The registered office of the Company will
be Tychy.

§ 3.

Czas trwania Spotki

§ 3.

Term of the Company

Czas trwania Spoékki jest nieoznaczony.

The term of the Company will be indefinite.

§4.

Przedmiot dziatalnosci Spotki

§4.
Objects of the Company

1. Przedmiotem dziatalnosci Spétki jest
wszelka zorientowana na zysk
dziatalno$¢ gospodarcza w Polsce i za
granica, prowadzona na wtasny rachunek
i w posrednictwie, w nastepujacym
zakresie zgodnie z klasyfikacja PKD
2025:

1. The objects of the Company will be any
profit-oriented business activities, in
Poland and abroad, conducted on own
account and on an agency basis,
pertaining to the following according to
the PKD 2025 classification:

1) PKD 70.10.A — Dziatalno$¢ biur
gtéwnych;

1) PKD 70.10.A — Activities of head
offices;

2) PKD 70.10.B — Dziatalno$é central
ustug wspéinych;

2) PKD 70.10.B — Activities of shared
service centres;




3) PKD 68.11.Z — Kupno i sprzedaz
nieruchomos$ci na wiasny rachunek;

3) PKD 68.11.Z — Purchase and sale of
real estate on own account;

4) PKD 68.20.Z - Wynajem i
zarzadzanie nieruchomosciami
wlasnymi lub dzierzawionymi;

4) PKD 68.20.Z - Rental and
management of own or leased real
estate;

5) PKD 565.90.Z - Pozostate 5) PKD 55.90.Z - Other
zakwaterowanie; accommodation;

6) PKD 68.31.Z — Posrednictwo w 6) PKD 6831.Z - Real estate
obrocie nieruchomosciami; brokerage;

7) PKD 68.32.A - Dziatalno$¢ zwigzana
Z wycenag nieruchomosci;

7) PKD 68.32.A — Activities related to
property valuation;

8) PKD 68.32.B — Dziatalno$¢ zwigzana
Z zarzadzaniem nieruchomos$ciami
wykonywanym na zlecenie;

8) PKD 68.32.B - Activities related to
property management performed on
commission;

9) PKD 68.32.C - Pozostata
dziatalno§¢ zwigzana z obstugg
rynku nieruchomos$ci wykonywana
na Zlecenie, gdzie indziej
niesklasyfikowana;

9) PKD 68.32.C - Other activities
related to real estate services
perfformed on commission, not
classified elsewhere;

10) PKD 64.22.Z — Dziatalno$é¢ spotek
pozyskujacych finansowanie na
rzecz innych podmiotow;

10)PKD 64.22.Z - Activities of
companies obtaining financing for
other entities;

11)PKD 64.92.B - Pozostale formy
udzielania kredytéw, gdzie indziej
niesklasyfikowane;

11)PKD 64.92.B — Other forms of
lending, not classified elsewhere;

12) PKD 64.99.Z — Pozostata finansowa
dziatalnos¢ ustugowa, z
wylaczeniem ubezpieczef i funduszy
emerytalnych, gdzie indziej
niesklasyfikowana;

12)PKD 64.99.Z - Other financial
service activities, except insurance
and pension funding, not classified
elsewhere;

13) PKD 70.20.Z — Doradztwo w zakresie
prowadzenia dziatalnosci
gospodarczej i pozostate doradztwo
w zakresie zarzadzania;

13) PKD 70.20.Z — Business and other
management consultancy activities;

14) PKD 74.99.Z — Wszelka pozostata
dziatalno$¢ profesjonalna, naukowa i
techniczna, gdzie indziej
niesklasyfikowana;

14) PKD 74.99.Z — All other professional,
scientific and technical activities not
classified elsewhere;

15) PKD 85.59.B — Kursy i szkolenia
zwigzane ze zdobywaniem wiedzy,
umiejetnosci i kwalifikacji

15) PKD 85.59.B — Courses and training
related to acquiring knowledge, skills




zawodowych w formach and professional qualifications in
pozaszkolnych; non-school forms;
16) PKD 856590 - Pozostate 16) PKD 85.59.D — Other out-of-school

pozaszkolne formy edukacji, gdzie
indziej niesklasyfikowane;

forms of education, not classified
elsewhere;

17) PKD 63.92.Z — Pozostata dziatalno$é
ustugowa w zakresie informac;ji;

17)PKD 63.92.Z - Other information
service activities;

18)PKD 82.99.B -  Dziatalno§é
wspomagajaca prowadzenie
dziatalnoéci gospodarczej, gdzie
indziej niesklasyfikowana.

18)PKD 82.99.B — Business support
activities not classified elsewhere.

Spéitka zajmuje sie importem i eksportem
towarow oraz uslug w  wyzej
wymienionym zakresie.

The Company imports and exports goods
and services in the above-mentioned
extent.

. W kazdym przypadku, gdy ktérekolwiek z
wyzej wymienionych rodzajéw
dziatalnosci wymaga zgtoszenia,
zezwolenia, zgody, koncesji, licenciji,
potwierdzenia, wpisu, rejestracji lub
decyzji w jakiejkolwiek formie wydanej
przez wiasciwy organ administracji
panstwowej albo spethienia jakichkolwiek
wymogoéw okreslonych przez prawo,
Spétka podejmie takie dziatania dopiero
po uzyskaniu takiej decyzji lub po
spetnieniu takich wymogoéw.

. Whenever any of the above types of

activities requires a  notification,
permission, consent, concession,
licence, confirmation, entry, registration
or decision in any form from an
appropriate state administrative body or
the fulfilment of any requirements
stipulated by law, the Company will
undertake such activities only after such
decision has been obtained or after such
requirements have been fulfilled.

. Spétka dziata na terytorium
Rzeczypospolitej Polskiej oraz za
granica.

. The Company will operate in the

Republic of Poland and abroad.

. Spoétka moze, w zakresie wspomnianym
w ust. 1 powyzej, otwieraé i prowadzié na
terytorium Rzeczypospolitej Polskiej oraz
za granicg swoje filie, oddzialy i
przedstawicielstwa oraz inne jednostki
organizacyjne.

. Within the scope mentioned in sec. 1

above, the Company may open and
operate in the Republic of Poland and
abroad its branches, agencies and
representative offices as well as other
organisational units.

. Spétka jest uprawniona do
uczestniczenia w innych jednostkach
gospodarczych oraz do tworzenia i
przystepowania do wszelkich organizaciji
gospodarczych dziatajgcych na
terytorium Rzeczypospolitej Polskiej oraz
za granica.

. The Company may hold shares in other

business entities and establish and join
any business organisations operating in
the Republic of Poland and abroad.

§ 5.
Kapitat zakladowy

§65.
Share capital




1. Kapitat zaktadowy Spoétki wynosi [5.000]

zt ([pie¢ tysiecy ztotych 00/100]) i dzieli
sig na [100] ([sto]) rownych i
niepodzielnych udzialtbw o warto$ci
nominalnej 50 z (pieédziesigt ziotych)
kazdy.

1. The Company's share capital amounts to

PLN [5,000] ([five thousand zlotys
00/100]) and is divided into [100] ([one
hundred]) equal and indivisible shares
with a nominal value of PLN 50 (fifty
Zlotys) each.

. Wspélnicy moga mie¢ wiecej niz jeden
udziat. Kazdy udziat uprawnia do jednego
glosu na Zgromadzeniu Wspdélnikow.

. The shareholders may hold more than

one share. Each share entities one vote
at a Shareholders Meeting.

. Udzialy w kapitale zaktadowym Spotki
zostaly objete w wyniku przeksztatcenia
transgranicznego MSD INNOVA
GADGETS LIMITED, spélka z
ograniczong odpowiedzialnoscig (limited
liability company) z siedzibg przy Suite
10, 189 Marina Suites Marina Street,
Pieta’ PTA 9041, Malta, wpisanej do
maltariskiego rejestru przedsigbiorcow
pod numerem C 62247, przez Garda
Foundation, fundacje dziatajgca zgodnie
z prawem Liechtensteinu,
zarejestrowang pod numerem FL-
0002.737.731-1, z siedzibg pod adresem
c/o FIRST ADVISORY TRUST REG.,
Wuhrstrasse 6, 9490 Vaduz,
Liechtenstein, jedynego wspdlnika spétki
przeksztatcanej, oraz w catosci pokryte
majatkiem tejze spétki przeksztaicanej.

. The shares in the Company's share

capital, as a result of a cross-border
conversion of MSD INNOVA GADGETS
LIMITED limited liability company with its
registered office at Suite 10, 189 Marina
Suites Marina Street, Pieta’ PTA 9041,
Malta, registered in the Maltese business
register under number C 62247, were
subscribed by Garda Foundation, a
foundation operated under Liechtenstein
law, registered under number FL-
0002.737.731-1, with its registered office
in c/o FIRST ADVISORY TRUST REG,,
Wuhrstrasse 6, 9490 Vaduz,
Liechtenstein, sole shareholder of the
company being converted and covered in
full by the assets of the above mentioned
converted company.

. Kapitat zaktadowy Spétki moze zostaé

podwyzszony zaréwno przez
podwyzszenie  wartosci  nominalnej
istniejagcych  udziatéw, jak | przez

utworzenie nowych udziatéw.

. The share capital of the Company may

be increased by raising the nominal value
of the existing shares as well as by
creating new ones.

. Nowotworzone udziaty mogg byé
pokrywane wktadami pienigznymi lub
niepienieznymi.

. The newly created shares may be

covered by contributions in cash or in
kind.

. Wspolnicy moga, w drodze podjecia
uchwaly o zmianie Aktu Zatozycielskiego,
podwyZzszyé kapitat zakiadowy,
przeznaczajgc na ten cel $rodki z kapitatu
zapasowego lub kapitatéw (funduszy)
rezerwowych utworzonych z zysku Spétki
(podwyzszenie kapitatu zaktadowego ze
srodkow Spdtki). W takim przypadku
nowe udziaty przystugujg wspélnikom w
stosunku do ich dotychczasowych
udziatéw i nie wymagajg objecia.

. The shareholders may, by adopting a

resolution to amend the Articles of
Association, increase the share capital
by appropriating for this purpose funds
from the supplementary capital or
reserve capitals (funds) created from the
Company’s profits (increase in share
capital from the Company’'s funds). In
such a case the new shares will belong
to shareholders in proportion to their
existing shares and will not be subject to
acquisition.




7. PodwyZzszenie kapitatu

zakladowego
dokonane na mocy
uchwaly Zgromadzenia

powinno byé
odpowiedniej
Wsp6lnikow.

7. The share capital may be increased by

virtue of an appropriate resolution of the
Shareholders Meeting.

. PodwyZszenie kapitatu zaktadowego do
kwoty 15.000.000 zt (pietnascie milionow
ziotych 00/100) na mocy odpowiedniej
uchwaty wspélnikéw podjetej w okresie
do dnia 31 grudnia 2031 roku, moze

. The share capital of the Company may

be increased up to PLN 15,000,000
(fifteen million zlotys 00/100) by virtue of
an appropriate resolution of shareholders
within the period ending on 31 December

nastapic bez Zmiany Aktu 2031 without any amendment of the
Zatozycielskiego. Articles of Association.
§6. §6.

Pozyczki i doptaty

Loans and additional payments

. Spétka moze zacigga¢ pozyczki od jej
wspolnikéw.

. The Company may raise loans from its

shareholders.

. Zgromadzenie Wspdblnikéw moze
zobowigza¢ wspélnikéw do dokonania
doptat do Spétki do tacznej wysokosci nie
wiekszej niz 100.000 (sto tysiecy) -
krotno§¢ wartosci udziatéw w chwili
podjecia uchwaly w sprawie wniesienia
doptat.

. The Shareholders Meeting may oblige

shareholders to contribute additional
payments to the Company totaling no
more than 100,000 (one hundred
thousand) times the value of shares at
the time of adoption of the resolution
regarding making of additional payments.

. Wysokos¢ i terminy wnoszenia doptat
okresli kazdorazowo uchwata
Zgromadzenia Wspéinikéw.

. The amounts of and dates for the

additional payments to be contributed will
be determined each time by a resolution
of a Shareholders Meeting.

. Zasady i termin zwrotu dopfat okresia
uchwata Zgromadzenia Wspélnikéw,
podjeta zgodnie z przepisami Kodeksu
spétek handlowych.

. The rules and dates for refunds of

additional payments will be determined
by a resolution of a Shareholders
Meeting adopted in accordance with the
Commercial Companies Code.

§7.

Umorzenie udzialow

§7.

Redemption of shares

. Udziaty w kapitale zaktadowym Spéiki
moga byé umarzane z kapitatu
zaktadowego lub z czystego zysku bez
obnizenia kapitatu zakladowego. Spétka
moze nabywa¢ wlasne udzialy w celu ich
umorzenia.

. The shares in the share capital of the

Company may be redeemed from the
share capital or from net profit without
decreasing the share capital. The
Company may acquire its own shares for
the purposes of redemption.

. O umorzeniu udziatdbw decyduje
Zgromadzenie Wspolnikow w formie
odpowiedniej uchwalty.

. The redemption of shares is decided by

the appropriate resolution of a
Shareholders Meeting.




3. Za zgoda wspoélnika umorzenie udziatu
moze nastapié¢ bez wynagrodzenia.

3. The shares may be redeemed without
compensation, subject to shareholder’s
consent.

§8.

Dysponowanie zyskiem

§8.
Profit distribution

1. Zysk netto Spétki moze, w catosci lub w
czesci, zostaé wylgczony od podziatu
migdzy wspélnikow i przeznaczony na
cele okreslone w uchwale Zgromadzenia
Wspdinikow.

1. The net profit of the Company may be
wholly or partially excluded from
distribution among shareholders and
appropriated for purposes determined in
a resolution of a Shareholders Meeting.

2. Zgromadzenie Wspdlnikow jest
uprawnione do tworzenia i likwidacii
kapitatéw (funduszy) rezerwowych.

2. The Shareholders Meeting may establish
and liquidate reserve capitals (funds).

3. Zgromadzenie WspélInikow jest
uprawnione do podejmowania decyzji w
przedmiocie  uzupeiniania  kapitatéw
(funduszy) rezerwowych.

3. The Shareholders Meeting may make
decisions regarding supplementation of
reserve capitals (funds).

4. Zarzad moze wyplaci¢ wspélnikom
zaliczke na poczet przewidywanej
dywidendy za rok obrotowy, jezeli Spétka
posiada $rodki wystarczajgce na wyptate.

4. The Management Board may pay
shareholders an advance payment on
account of anticipated dividend for the
financial year, if the Company has
sufficient funds for the payment.

§9.
Organy Spolki

§9.
Governing bodies of the Company

Organami Spotki sa:

Zgromadzenie Wspdlnikow i
e Zarzad.

The governing bodies of the Company are:

e the Shareholders Meeting and
¢ the Management Board.

§ 10.
Zgromadzenie Wspoélnikéw

§ 10.
Shareholders Meeting

1. Zgromadzenia Wspélnikow odbywaja sie
w siedzibie Spétki lub — za pisemnag
zgodg wszystkich wsp6élnikéw — w innych
miejscowosciach na terytorium
Rzeczypospolitej Polskie;j.

1. The Shareholders Meetings are held at
the registered office of the Company or,
with the written consent of all the
shareholders, at other locations in the
Republic of Poland.

2. Zgromadzenie Wspoélnikéw moze byé
zwyczajne lub nadzwyczajne.

2. The Shareholders Meeting may be
ordinary or extraordinary.

3. Zwyczajne Zgromadzenie Wspdlnikéw
zwoluje Zarzad i powinno sie ono odbyé
W ciggu szesciu miesiecy po zakonczeniu
kazdego roku obrotowego.

3. The Management Board calls an ordinary
Shareholders Meeting within six months
following the end of each financial year.




4. Uchwaty Zgromadzenia Wspolnikéw lub
w przypadkach dopuszczonych
przepisami prawa, uchwaty wspolnikéw
bez odbycia Zgromadzenia, wymagajg
nastepujace sprawy:

4. The following matters will require
resolutions of Shareholders Meetings or,
when allowed by provisions of law,
resolutions of shareholders without a
meeting:

a) zmiana Aktu Zalozycielskiego, | a) amendment of the Articles of
potaczenie, podziat i przeksztalcenie Association, merger, division and
Spoiki; transformation of the Company;

b) rozpatrzenie i zatwierdzenie
sprawozdania Zarzadu z dziatalnosci
Spétki, sprawozdania finansowego za
miniony rok obrotowy, a takze udzielenie
absolutorium czlonkom Zarzadu =z
wykonania obowigzkéw w ciggu roku
obrotowego;

b) examination and approval of the
Management Board's activity report on
the operations of the Company, financial
statements for the past financial year and
acceptance of the performance of duties
within the financial year by members of
the Management Board; ‘

c) podziat zysku, zatrzymanie zysku w
Spéice i pokrycie strat;

c) distribution of profit, retaining profit within
the Company and covering losses;

d) podejmowanie  decyzji dotyczacych
roszczei 0  haprawienie  szkody
wyrzadzonej przy zawigzywaniu Spéiki,
sprawowaniu zarzadu albo nadzoru;

d) taking decisions relating to claims for
repair of damage caused by the
establishment of the Company, its
management or supervision;

e) zbycie i wydzierzawienie
przedsiebiorstwa Spolkki lub
zorganizowanej jego czesci oraz

ustanowienie na nich ograniczonych
praw rzeczowych;

e) selling or leasing of the Company’s
enterprise or its organised part and
creation of the limited property rights in
rem thereon;

f) podwyzszenie Ilub obnizenie kapitatu
zakladowego;

f) increase or decrease of the share capital;

g) tworzenie,  uzupetnianie, likwidacja
kapitatéw (funduszy) rezerwowych;

g) setting up, supplementing or liquidating
reserve capitals (funds);

h) powolywanie i odwolywanie biegtego
rewidenta do badania sprawozdania
finansowego Spolki;

h) appointment and dismissal of an auditor
to review the Company's financial
statements;

i) powotanie i odwotanie cztonkéw Zarzadu
(z wyjatkiem czionkéw pierwszego
Zarzadu powolywanych przez jedynego
wspoinika Spdiki) oraz okreslenie ich
wynagrodzenia;

i) appointment and recall of members of the
Management Board (except for members
of the first Management Board appointed
by the Company’s sole shareholder) and
determination of their remuneration;

j) powolywanie i odwotywanie
petnomocnika do reprezentowania Spétki
w umowach i sporach pomigdzy Spétka a
cztonkami Zarzadu;

j) appointment and recall of a proxy to
represent the Company in agreements
and disputes between the Company and
Management Board members;




k) dokonanie i zwrot dopfat;

k) making additional payments and
reimbursement of additional payments;

[) decydowanie o umorzeniu udziatéw oraz
0 warunkach takiego umorzenia;

[) decisions on redemptions of shares and
on conditions of such redemptions;

m)rozwigzanie lub likwidacja Spétki lub
przeniesienie jej siedziby za granice;

m) dissolution or liquidation of the Company
or transfer of its registered office abroad;

n) zawarcie przed uptywem dwoch lat od
dnia zarejestrowania Spétkki umowy o
nabycie dla Spétki nieruchomosci albo
udziatu w nieruchomosci lub $Srodkéw
trwatych za cene przewyzszajacy jedng
czwartg kapitatu zaktadowego, nie nizsza
jednak od 50.000 z (pietdziesieciu
tysiecy ziotych);

n) entering by the Company, before two
years have expired from the registration
of the Company, into any contract for
acquisition of real estate or interest in real
estate or fixed assets for a price
exceeding one fourth of the share capital,
but not less than PLN 50,000 (fifty
thousand zlotys);

inne sprawy zastrzezone dla kompetengii
Zgromadzenia Wspolnikéw w niniejszym
Akcie Zatozycielskim lub w
obowigzujgcych przepisach prawa.

0)

0) all matters reserved by these Articles of
Association or by provisions of law to a
Shareholders Meeting.

5. Nie wymagajg uchwaly Zgromadzenia
Wsp6lnikéw nastepujace sprawy:

5. Resolutions of Shareholders Meetings
are not required for:

rozporzadzenie prawem lub zaciagniecie
zobowigzania do Swiadczenia o wartosci
dwukrotnie przewyzszajacej wysoko$é
kapitatu zaktadowego, w zwigzku z czym
wytgcza sie zastosowanie postanowienia
art. 230 Kodeksu spétek handlowych, za
wyjatkiem sytuacji opisanej w ust. 4 lit. n
powyzej;

a)

a) disposing of a right or contracting an
obligation to make a performance of a
value in excess of twice the share capital
and therefore the provisions of Article
230 of the Commercial Companies Code
are not applicable, with the reservation of
point 4 let. n) of this paragraph;

b) nabycie i zbycie nieruchomosci,
uzytkowania wieczystego lub udziatu w
nieruchomosci lub uzytkowaniu
wieczystym, w zwigzku z czym wytgcza
si¢ zastosowanie postanowienia art. 228
punkt 4 Kodeksu spétek handlowych, za
wyjatkiem sytuacji opisanej w ust. 4 lit. n

powyzej.

b) acquisition and transfer of real estate,
perpetual usufruct or share in real estate
or perpetual usufruct and therefore the
provisions of Article 228 point 4 of the
Commercial Companies Code are not
applicable, with the reservation of point 4

let. n) of this paragraph.

§11.
Podejmowanie uchwat

§11.
Adoption of resolutions

1. Zgromadzenie Wspdlnikow jest zdolne
do podejmowania wigzacych uchwat,
jezeli wszyscy wspoélnicy zostali
prawidlowo powiadomieni i na
zgromadzeniu jest reprezentowane co
najmniej 50% kapitatu zaktadowego
Spéiki.

|

1. The Shareholders Meeting is able to
adopt binding resolutions, provided that
all the shareholders were properly
informed and where at least 50% of the
share capital of the Company is
represented at the meeting.




2. Jezeli Kodeks spélek handlowych nie

przewiduje = warunkéw  surowszych,
uchwaty zapadaja bezwzgledna
wiekszoscig gltoséw oddanych.

2. Unless the Commercial Companies

Code provides more stringent conditions,
the resolutions will be adopted by an
absolute majority of votes cast.

. W wypadku, gdy caly kapitat zaktadowy
jest reprezentowany na Zgromadzeniu
Wspdélnikéw, zgromadzenie uprawnione
jest do podjecia wigzgcych uchwat
rébwniez woéwczas, gdy nie zostato
formalnie zwolane, chyba Zze osoby
obecne na zgromadzeniu zglosza
sprzeciw co do jego odbycia lub co do
postawienia poszczegélnych spraw na
porzadku obrad.

. Where the entire share capital is

represented at the Shareholders
Meeting, the meeting will be entitled to
make binding resolutions even if the
meeting was not formally convened,
unless those present at the meeting have
objected to the meeting being held or the
inclusion of certain matters on the
agenda.

. Uchwaly  wspélnikbw mogag  byc¢
podejmowane bez odbycia
Zgromadzenia Wspo6lnikéw, w sytuacii,
gdy wszyscy wspélnicy wyrazag zgode na
piSmie na postanowienie, ktére ma byé
podjete albo na pisemne gtosowanie,
chyba Ze Kodeks spélek handlowych
przewiduje inaczej.

. Resolutions of shareholders may be

adopted without convening a
Shareholders Meeting if all the
shareholders consent in writing to the
resolution to be adopted or to voting in
writing, unless otherwise provided in the
Commercial Companies Code.

§12.
Zarzad

§12
Management Board

. Zarzad prowadzi sprawy Spoétki i
reprezentuje Spétke na zewnatrz.

. The Management Board conducts the

affairs of the Company and represents
the Company.

Zarzadu do
Spotki dotyczy
sgdowych i

. Prawo czionka
reprezentowania
wszystkich  czynno$ci
pozasadowych Spéiki.

. A Management Board member’s right to

represent the Company encompasses all
court and out-of-court actions of the
Company.

. Zarzad sktada sie z jednej lub wigkszej

liczby 0séb powotywanych i
odwotywanych przez Zgromadzenie
Wspélnikéw, przy czym czionkéw

pierwszego Zarzadu powoluje jedyny
wspoélnik  Spétki. Kazdy z cztonkow
Zarzadu bedzie powolywany na czas
nieoznaczony. Wytacza sie stosowanie
art. 202 § 1, 2 i 6 Kodeksu spétek
handlowych.

. The Management Board will consist of

one or more members appointed and
recalled by a Shareholders Meeting,
where the first Management Board
members are appointed by the sole
shareholder of the Company. Each
member of the Management Board will
be appointed for an indefinite period of
time. The application of Article 202 § 1, 2
and 6 of the Commercial Companies
Code is excluded.

. Zgromadzenie Wspblnikéw moze
wskazaé¢ w uchwale czionka Zarzadu,

. In the resolution, the Shareholders

Meeting may indicate the member of the




ktéry bedzie sprawowat funkcje Prezesa
Zarzadu.

Management Board who is to serve as
the Chairman of the Management Board.

. Zgromadzenie Wspélnikéw ma prawo do
odwotania albo zawieszenia kazdego z
cztonkéw Zarzadu w kazdym czasie.

. The Shareholders Meeting will have a

right to vrecall or suspend any
Management Board members at any
time.

. Kazdy z czionkéw Zarzadu Spoétki ma
prawo reprezentowacd Spotke
jednoosobowo.

. Each member

of the Company's
Management Board has a right to
represent the Company solely.

. Zarzad moze podejmowac uchwaly takze
bez odbywania posiedzenia, w drodze
obiegowej.

. Management

Board may adopt
resolutions also without meeting, in the
circulation way.

§ 13.
Rachunkowos¢ Spotki

§13.
Accounts of the Company

. Rejestry, ksiegi rachunkowe i dokumenty
Spotki bedg prowadzone zgodnie z
przepisami i wymogami prawa polskiego
oraz wymogami dotyczacymi
wykonywania dziatalnosci zawodowej.

. The registers,

account books and
documents of the Company will be
maintained in accordance with the rules
and requirements provided in Polish law
and with requirements of professional
activity.

. Rok obrotowy Spétki pokrywa sie z
rokiem kalendarzowym.

. The financial year of the Company is the

same as the calendar year.

. Pierwszy rok obrotowy Spotki koriczy sie
31 grudnia 2026 roku.

. The first financial year of the Company

will end on 31 December 2026.

. Co roku, najpézniej w terminie trzech
miesigcy od  zakoriczenia roku
obrotowego, Zarzad sporzadza roczne
sprawozdanie finansowe, ktore powinno
by¢ podpisane przez wszystkich
cztonkow Zarzadu. Brak ktéregokolwiek z
tych podpiséw powinien byé
umotywowany.

. Each year, by the end of three months

following the end of the financial year, the
Management Board will prepare the
annual financial statements to be signed
by all members of the Management
Board. Absence of any signature will
require justification.

§ 14.
Likwidacja, sprawy rézne

§ 14,
Liquidation, miscellaneous

. Rozwigzanie Spétki nastepuje po
przeprowadzeniu postepowania
likwidacyjnego.

. The Company will be dissolved following

liquidation proceedings.

. W przypadku postawienia Spétki w stan
likwidacji postepowanie likwidacyjne
bedzie prowadzone przez likwidatora. O
ile uchwata Zgromadzenia Wspélnikéw
nie stanowi inaczej, likwidatorem bedzie
cztonek Zarzadu.

. If the Company is subject to liquidation,

the liquidation proceedings will be
conducted by a liquidator. Unless
otherwise provided in a resolution of a
Shareholders Meeting, the liquidator will
be a member of the Management Board.




3. Podziat majgtku  pozostalego po
zaspokojeniu lub zabezpieczeniu
wierzycieli pomiedzy wspéinikow zostaje
przeprowadzony w stosunku do ich
udziatéw.

3. After creditors have been satisfied or

secured, the remaining property will be
distributed among shareholders in
proportion to their shares.

4, W sprawach nieuregulowanych
postanowieniami niniejszego  Aktu
Zatozycielskiego zastosowanie bedg
mialy  przepisy Kodeksu  spodtek
handlowych.

. Provisions of the Commercial

Companies Code will apply to matters not
specifically provided for in this Act.

dekk

dedek

W przypadku rozbieznosci miedzy wersjg
polska a angielska, obowigzuje wersja
angielska.

In case of discrepancy between the Polish
and the English version, the English version
applies.




