PLAN OF MERGER

by and between

EMC Instytut Medyczny Spétka Akcyjna

and

Niepubliczny Zaktad Opieki Zdrowotnej ,,Zawidawie” sp. z o.0.



1. The type, business name and registered office of each Merging Company [art. 499 § 1 (1) of
the CCC]

The Merging Companies include:

1.1. The Acquiring Company:

EMC Instytut Medyczny Spoétka Akcyjna [EMC Instytut Medyczny Joint-Stock Company](hereinafter
referred to as EMC) with its registered office in Wroctaw (54-144), 144-148 Pilczycka St., entered into
the Business Register kept by the District Court for Wroctaw-Fabryczna, VI Commercial Department of
the National Court Register under KRS number [National Court Register no.] 0000222636, with the
share capital of PLN 53,141,384.00 (PLN fifty three million one hundred forty one thousand three
hundred eighty four), which is divided into 13,285,346 (thirteen million two hundred eighty five
thousand three hundred forty six) shares with a nominal value of PLN 4.00 each.

1.2. The Acquiree:

Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0. ( hereinafter refered to as the NZOZ
“Zawidawie”) with its registered office in Wroctaw ( 51-312) 290 Krzywoustego St.,entered into the
Business Register kept by the District Court for Wroctaw-Fabryczna, VI Commercial Department of the
National Court Register under KRS number [National Court Register no.] 0000054516, with the share
capital of PLN 1,372,560 ( PLN one million three hundred seventy-two thousand five hundred sixty),
which is divided into 2,128 (two thousand one hundred and twenty-eight) shares with a nominal value
of PLN 645.00 (PLN six hundred forty-five) each.

The Acquiring Company and the Acquiree shall collectively be referred to as the Merging
Companies.

2.The manner of merger

2.1.

Pursuant to Article 492 § 1(1) of the CCC , the merger shall be effected through transfer of all assets
and liabilities of the Company being Acquired to the Acquiring Company. Following the merger, the
Company being Acquired shall be wound-up without going into liquidation on the date when they are
struck off the register.

2.2.

Whereas the Acquiring Company is the sole shareholder of the Company being Acquired, and in
accordance with Article 515 § 1 of the CCC, the merger shall be effected without increasing the share
capital of EMC.

2.3.

Pursuant to Article 516 § 6 in connection with Article 516 § 5 of the CCC, the Merger Plan shall not be
subject to verification by an expert appointed by the Registry Court, nor shall written reports of the
Managements Boards of the Merging Companies be drawn up to justify the merger.



3.Legal basis for the merger

Pursuant to Article 516 § 1 and 2 of the CCC, the merger of the companies shall require the resolution
of the General Meeting of EMC Instytut Medyczny SA granting its consent to the merger and the
resolution of the General Meeting of NZOZ Zawidawie, granting their consent to the merger.

4. The rights conferred by the Acquiring Company upon shareholders or persons having
special rights in the Company being Acquired [Article 499 § 1 (5) of the CCC]

Neither the Shareholders of the Company being Acquired nor any other persons having special rights
in the Company being Acquired shall be conferred the rights defined in Article 499 § 1 (5) of the CCC.

5.Special benefits granted to the members of the Merging Companies’ authorities or other
persons participating in the merger[Article 499 § 1(6)]

No special benefits, as defined in Article 499 § 1(6) of the CCC, shall be granted to the members of
the Merging Companies’ authorities or other persons participating in the merger.

6. Other provisions

6.1.
The merger shall be effected pursuant to Article 516 § 6 and therefore, the Plan of Merger shall not
include:
1) the ratio of the shares to be exchanged in the Company being Acquired for
shares in the Acquiring Company, in particular no shares of the Acquiring
Company shall be allotted to the Shareholders of the Acquired Company;
2) the terms relating to the allotment of shares in the Acquiring Company;
3) the date from which the shares in the Acquiring Company allotted to the
Shareholders of the Company being Acquired, shall entitle their holders to
participate in profits of the Acquiring Company.

6.2.

As a result of the merger the Statutes of the Acquiring Company shall remain unchanged.
Therefore, the requirements of Article 499 § 2 (2) that states that draft amendments to the Statutes of
the Acquiring Company be attached to Merger Plan, are not applicable.

6.3.

The following documents have been attached hereto:

1. A draft resolution of the General Meeting of EMC Instytut Medyczny S.A. on the merger of the
Participating Companies,

2. A draft resolution of the General Meeting of Centrum Niepubliczny Zaktad Opieki Zdrowotnej
“Zawidawie” sp. z 0.0. on the merger of Participating Companies,

3. A document setting forth the value of the assets and liabilities of the Acquiree as at
30.09.2017

4. A Statement containing information about the book value of the Acquiring Company as at
30.09.2017

5. A Statement containing information about the book value of the Acquiree as at 30.09.2017.

All the attachments to the Plan of Merger constitute an integral part thereof.



This Merger Plan was agreed upon 20.10.2017 in Wroctaw and duly signed by the representatives
of the Merging Companies:

On behalf of EMC Instytut Medyczny S.A On behalf of NZOZ ,Zawidawie” sp. z 0.0.




Enclosure no. 1 to the Plan of Merger

Resolution no__ /2017
of the Extraordinary General Meeting of the Company
under the business name of EMC Instytut Medyczny Spétka Akcyjna

with its registered office in Wroctaw

of 2017

on the merger of EMC Instytut Medyczny S.A. as the Acquiring Company and Niepubliczny
Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0.

Acting pursuant to Article 492 § 1(1), Article 506 § 1 and § 4 and Article 516 § 6 of the Code of
Commercial Companies, the Extraordinary General Meeting of Shareholders of EMC Instytut
Medyczny S.A hereby resolves the following:

§1

The Extraordinary General Meeting of Shareholders of the Company agrees on the merger
between EMC Instytut Medyczny S.A. as the Acquiring Company and Niepubliczny Zakfad Opieki
Zdrowotnej “Zawidawie” sp. z 0.0. as the Company being Acquired. The merger shall be effected
through transfer of all assets and liabilities of the Company being Acquired to the Acquiring
Company.

Whereas the Acquiring Company is the sole shareholder of the Company being Acquired, and in
accordance with Article 515 § 1 of the CCC, the merger shall be effected without increasing the
share capital of the Acquiring Company.

§2

In connection to the merger referred to in § 1 hereof, the Extraordinary General Meeting of
Shareholders of EMC Instytut Medyczny SA grants its consent to the Merger between EMC
Instytut Medyczny S.A. as the Acquiring Company and Niepubliczny Zaktad Opieki Zdrowotnej
“Zawidawie” sp. z 0.0. as the Company being Acquired, which was signed by the Management
Boards of the Merging Companies on and was published in Monitor Sgdowy i
Gospodarczy [Court and Economic Monitor] No. , item of , 2017.

The Merger Plan constitutes Attachment no. 1 hereto.

§3

The resolution takes effect upon its adoption, while the merger will become effective as of the date on
which the merger is registered by the registry court having jurisdiction over the Acquiring Company.

The Resolution was adopted in an open ballot with :

votes ‘for’
votes ‘against’.



Enclosure no. 2 to the Plan of Merger

Resolution no__ /2017
of the Extraordinary General Meeting of the Company
under the business name of Centrum Medyczne ,,Medyk” sp. z o0.0.

with its registered office in Wroctaw

of 2017

on the merger of Niepubliczny Zaklad Opieki Zdrowotnej “Zawidawie” sp. z o.0. as the
Company being Acquired and EMC Instytut Medyczny S.A. as the Acquiring Company

Acting pursuant to Article 492 § 1(1), Article 506 § 1 and 4 and Article 516 § 6 of the Code of
Commercial Companies, the Extraordinary General Meeting of Shareholders of Niepubliczny Zakfad
Opieki Zdrowotnej “Zawidawie” sp. z 0.0. hereby resolves the following:

§1

1. The Extraordinary General Meeting of Shareholders of the Company agrees on the merger
between Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0. as the Company being
Acquired and EMC Instytut Medyczny S.A. as the Acquiring Company. The merger shall be
effected through transfer of all assets and liabilities of the Company being Acquired to the
Acquiring Company.

2. Whereas the Acquiring Company is the sole shareholder of the Company being Acquired, and
in accordance with Article 515 § 1 of the CCC, the merger shall be effected without increasing
the share capital of the Acquiring Company.

§2

1. In connection to the merger referred to in § 1 hereof, the Extraordinary General Meeting of
Shareholders of the Company grants its consent to the Merger between EMC Instytut
Medyczny S.A. as the Acquiring Company and Niepubliczny Zaktad Opieki Zdrowotnej
“Zawidawie” sp. z 0.0. as the Company being Acquired, which was signed by the

Management Boards of the Merging Companies on and published in Monitor
Sadowy i Gospodarczy [Court and Economic Monitor] No. , item of ,
2017.

2. The Merger Plan constitutes Attachment no. 1 hereto.

§3

The resolution takes effect upon its adoption, while the merger will become effective as of the date on
which the merger is registered by the registry court having jurisdiction over the Acquiring Company.

The Resolution was adopted in an open ballot with :
votes ‘for’
votes ‘against’.



Enclosure no. 3 to the Plan of Merger

A DOCUMENT SETTING FORTH THE VALUE OF THE ASSETS AND LIABILITIES
OF NIEPUBLICZNY ZAKLAD OPIEKI ZDROWOTNEJ “ZAWIDAWIE” SP. Z O.0.

AS OF SEPTEMBER 30, 2017

Pursuant to the provisions of Article 499 § 2 (3) the Code of Commercial Companies, this document
setting forth the value of the assets and liabilities of the Company being Acquired has been attached

to the Merger Plan.

The value of assets in Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0. as the Company
being Acquired as of September 30, 2017 , i.e. the day in a month that preceded the application for a
merger, has been determined on the basis of the valuation of the company as at 30.09.2017, prepared

by the Management Board of Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0.

The valuation was carried out using the accounting method as of 30.09.2017.

The value of the assets of the Company being Acquired, as determined, totals PLN 3,264,948.47
(PLN three million two hundred sixty-four thousand nine hundred forty-eight 47/100).

Niepubliczny Zaktad Opieki Zdrowotnej ,,Zawidawie” sp. z o0.0.




EMCIM SA

BALANCE SHEET

LIABILITIES
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http://www.proz.com/kudoz/polish_to_english/accounting/1061857-dochody_z_emisji_akcji.html

EMCIM SA

THE PROFIT AND LOSS ACCOUNT (COMPARATIVE BASIS) 30.09.2017
A. Net revenues from sales and equivalent, including: 71 405 848,59
Al Net revenues from sales of products 71275 713,44
Al IChange in finished goods (increase — positive value, decrease — negative value) 0,00
Al Own work capitalised 0,00
AV. Net revenues from sales of goods and materials 130 135,15
B. Operating expenses 77 133 178,53
B.I. IAmortisation and depreciation 4348 719,35
B.II. IConsumption of materials and energy 8 778 605,50
B.III. Outsourcing 30271 620,68
B.IV. Taxes and charges 396 451,51
B.V. Payroll 27 460 483,05
B.VI. Social insurance and other benefits 4725503,53
B.VII. Other costs by type 1045 071,35
B.VIIL. \Value of sold goods and materials 106 723,56
C. Profit (loss) on sales (A-B) -5727 329,94
D. The other operating revenues 3633 907,70
D.I. Profit on selling non-financial fixed assets 1 890,25
D.II. Subsidies 7 490,88
D.III. Other operating revenues 3624 526,57
E. The other operating expenses 182 723,87
E.l Loss on selling non-financial fixed assets 0,00
E.Il. Revaluation of non-financial fixed assets 0,00
E.INL. Other operating costs 182 723,87
F. Profit (loss) on operating activities (C+D—E) -2276 146,11
G. Financial revenues 2631102,33
G.l. Dividends and shares 1351 861,82
G.I.1. From related entities 1351 861,82
G.IlI. Interests 1273013,40
G.l.1.  [From related entities 1264919,32
G.III. Profit on selling financial assets 0,00
G.IV. Revaluation of non-financial fixed assets 0,00
G.V. Others 6227,11
H. Financial expenses 4800 136,11
H.I. Interests 2917 122,75
H..1. For related entities 1930915,53
H.IL. Loss on selling financial assets, including: 0,00
H.I. Revaluation of non-financial fixed assets 843 358,68
H.IV. Others 1039 654,68
l. Profit (loss) on business activities (F+G—H) -4 445 179,89
] Result of extraordinary events (J.1.=J.1l.) 0,00
1. Extraordinary profits 0,00
I Extraordinary losses 0,00
K. Gross profit (loss) (I+)) -4 445 179,89
L. Income tax 208 743,00
LI Income tax according to tax return 86 181,00
LIl Deferred income tax 122 562,00
M. The other statutory reductions in profit (increases in loss) 0,00
N. Net profit (loss) (K-L) -4 653 922,89




Enclosure no. 4 to the Plan of Merger

A STATEMENT ABOUT THE BOOK VALUE OF THE ACQUIRING COMPANY

AS AT 30.09.2017

The Management Board of the Company hereby declares that:

1).This statement which contains information about the book value of the Acquiring Company, i.e.
EMC Instytut Medyczny S.A. involving the balance sheet and profit and loss account has been
prepared on the basis of properly maintained financial records in accordance with generally accepted
accounting principles consistently applied, while maintaining the same methods and the same layout
as the last annual balance sheet.

2).This statement gives a true and fair view of the condition of the Company’s assets, its financial
standing and its financial result.

3).Drawn up as at 30.09.2017:

a)The balance sheet presents the total amount of assets, equity and liabilities equal to PLN
230,402,266,09
b)The profit and loss account shows a net loss of PLN 4,653,922.89.

On behalf of EMC Instytut Medyczny S.A.

Enclosures
1.The balance sheet of EMC Instytut Medyczny S.A drawn up as at 30.09.2017

2.The profit and loss account as at 30.09.2017
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NZOZ ZAWIDAWIE Sp. z 0.0.
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NZOZ ZAWIDAWIE Sp. z o.0.

THE PROFIT AND LOSS ACCOUNT (COMPARATIVE BASIS)

30.09.2017

A. Net revenues from sales and equivalent, including: 11 638 443,92
Al Net revenues from sales of products 11 638 443,92
Al IChange in finished goods (increase — positive value, decrease — negative value) 0,00
Alll.  Own work capitalised 0,00
AV, Net revenues from sales of goods and materials 0,00
B. Operating expenses 10507 397,57
B.I. IAmortisation and depreciation 467 398,68
B.II. IConsumption of materials and energy 831973,18
B.III. Outsourcing 5038 882,28
B.Iv. [Taxesand charges 17 546,98
Bv. [Payroll 3492 050,62
B.Vl. [Social insurance and other benefits 510 025,78
B.VIl. |Other costs by type 149 520,05
B.VIIl. [Value of sold goods and materials 0,00
C. Profit (loss) on sales (A-B) 1131 046,35
D. The other operating revenues 85118,79
D.I. Profit on selling non-financial fixed assets 0,00
D.II. Subsidies 84 988,20
D.III.  [Other operating revenues 130,59
E. The other operating expenses 77 184,02
E.l Loss on selling non-financial fixed assets 0,00
E.Il. Revaluation of non-financial fixed assets 0,00
E.ll.  [Other operating costs 77 184,02
F. Profit (loss) on operating activities (C+D—E) 1138981,12
G. Financial revenues 76 862,90
G.l. Dividends and shares 0,00
G.l.1. |From related entities 0,00
G.Il.  |Interests 76 752,12
G.I.1. |From related entities 76752,12
G.lIl.  |Profit on selling financial assets 0,00
G.Iv. [Revaluation of non-financial fixed assets 0,00
G.V. Others 110,78
H. Financial expenses 69 836,54
HI  [nterests 45 278,76
H..1. [For related entities 0,00
H.IL. Loss on selling financial assets, including: 0,00
H.1.  |Revaluation of non-financial fixed assets 0,00
H.Iv. [Others 24 557,78
I Profit (loss) on business activities (F+G—H) 1146 007,48
] Result of extraordinary events (J.1.=.I1.) 0,00
1. Extraordinary profits 0,00
I Extraordinary losses 0,00
K. Gross profit (loss) (I+)) 1146 007,48
L. Income tax 217 759,00
LI Income tax according to tax return 233 672,00
LI Deferred income tax -15913,00
M. The other statutory reductions in profit (increases in loss) 0,00
N. Net profit (loss) (K-L) 928 248,48




Enclosure no. 5 to the Plan of Merger

A STATEMENT ABOUT THE BOOK VALUE OF THE ACQUIREE

AS AT 30.09.2017

The Management Board of the Company hereby declares that:

1).This statement which contains information about the book value of the Acquiree, i.e. Niepubliczny
Zaktad Opieki Zdrowotnej “Zawidawie” sp. z o0.0. involving the balance sheet and profit and loss
account has been prepared on the basis of properly maintained financial records in accordance with
generally accepted accounting principles consistently applied, while maintaining the same methods
and the same layout as the last annual balance sheet.

2).This statement gives a true and fair view of the condition of the Acquiree’s, its financial standing
and its financial result.

3).Drawn up as at 30.09.2017:

a)The balance sheet presents the total amount of assets, equity and liabilities equal to PLN
6,099,771.26
b)The profit and loss account shows a net loss of PLN 928,248.48

On behalf of Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0.

Enclosures

1.The balance sheet of Niepubliczny Zaktad Opieki Zdrowotnej “Zawidawie” sp. z 0.0. drawn
up as at 30.09.2017

2.The profit and loss account as at 30.09.2017
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