Only the Dutch version is valid. (This version only for information purposes).

PROPOSAL TO CONTRIBUTE THE DATS 24 DIVISION

Today, on 7 September 2007
THE FOLLOWING GATHERED IN A MEETING

The Board of Directors of the Limited Liability Company “ETABLISSEMENTEN
FRANZ COLRUYT?”, with registered office at 1500 Halle, Edingensesteenweg 196,
Brussels register of juristic persons, company number 0400.378.485 (hereinafter
“Colruyt NV”), the following directors of which are present or represented today:

- Mr Jozef COLRUYT

- Mr Franciscus COLRUYT

- The limited liability company FARIK, represented here by its permanent
- representative, Mr Franciscus COLRUYT

- The limited liability company ANIMA, represented here by its permanent
representative, Mr Jozef COLRUYT.

The majority of the Board of Directors of Colruyt NV are thus present or represented
and the Board of Directors may validly deliberate in accordance with article 14 of the
statutes.

The Board of Directors declares it is meeting in order to draw up the proposal for the
contribution of a division by Colruyt NV to the limited liability company to be

incorporated, DATS 24, (hereinafter “DATS 24 NV”), in accordance with article 760 of

the Companies Act.

The contribution proposal reproduced hereinafter was thus drawn up. The appendices
referred to in this contribution proposal form an integral part of it.



L DIVISION - LEGAL FORM - NAME - OBJECTS - REGISTERED OFFICE

This proposed contribution is a proposal to contribute a division, with the attached
assets and liabilities, to the company to be incorporated DATS 24 NV, whose registered
office shall be situated at 1500 Halle, Edingensesteenweg 196, according to the
procedure stipulated by articles 759 and onwards of the Companies Act, as further
described hereinafter.

The division in question is the DATS operation, whose operations consist of the
operation of petrol stations for the sale of engine fuels under the name and logo of
“DATS 24”.

The aforementioned contribution shall be made in accordance with the tax neutrahty

- system, in application of article 46 of the Income Tax Code, article 117 of the
Registration Duties Code and article 11 of the VAT Code, and thus also in accordance
with the principle of continuity on an accounting level in application of article 81 of the
Royal Decree in execution of the Companies Act.

The objects of the respeétive companies are as follows:
- Colruyt NV:

“Trade in the widest sense, on its own behalf and on behalf of third parties, in retail
and wholesale with all distribution and service formulae, and in particular those more
generally known under different names such as: supermarkets, hypermarkets, shopping
centres, service stations, drugstores, cafeterias, etc.

The purchase, production, storage, conversion, handling, transport, sale and shipping,
on its own behalf and on behalf of third parties, by or with others, of: all foodstuffs,
products, articles and merchandise that can be sold through the above-mentioned
operations; and in general the provision of all services directly or indirectly relating to
distribution.

The setting-up, acquisition, hiring, management or operation, on its own behalf and on
behalf of third parties, by or with others, of: restaurants, hotels, motels, and boarding
houses, drinks stores, which may be adjoining or separate, refreshment establzshments
catering services and all similar institutions.




The renting of motor vehicles, motor homes and all means of transport, throughout
Belgium and abroad, recreational services, services to people and travel and tourism

enterprises.

The sale of garden houses, log cabins, bungalows, including all contracting works and
construction works, the setting-up and operation of all engineering offices,
organisational offices and consultancy offices on a real, financial and commercial level.

In addition:
- all activities in what is called the "HORECA" sector (hotel and catering

industry). \
- trade in fuels and lubricants.”
- trade in the provision of services on an administrative level and everything in
this respect relating to the sale of information processing programs, study
programs, psycho-technical programs, etc.
((Moreover all brokerage activities relating to all types of insurance against
risks of all types, including the possession, purchase, sale, management or
assigning to management, of brokerage portfolios, advice, examinations, help or
assistance relating to insurance in general, as well as all brokerage activities
and mediation roles regarding consumer credit.))

More in general, the company may perform all commercial, financial, industrial or civil
operations, of a real or personal nature, that directly or indirectly, entirely or partially,
relate to one or another branch of its objects, or which are of a nature to facilitate or
develop the realisation of them.

This designation is indicative and is by no means exhaustive.”

- DATS24NV:
“The objects of the company are the operation, in wholesale and retail, on its own behalf and on

behalf of third parties, of petrol stations and other sales points relating to the sale of engine fuels and
related products to the consumer, as well as to business customers.

It may thereby employ all possible sales and operating formulae and methods in order to  facilitate the
realisation of its objects. ’



More in general, the company may perform all commercial, financial, industrial or civil
operations, of a real or personal nature, that directly or indirectly, entirely or partially,
relate to its objects, or which are of a nature to facilitate or develop the realisation of
them.

This designation is indicative and is by no means exhaustive.”

II. DESCRIPTION OF THE OPERATIONS AND ASSETS

From a technical point of view, the DATS 24 division to be contributed constitutes an
independent company that is able to operate with 1ts own resources, and comprises all of the
constituents covered by this section.

All of the constituents covered by this section include the entire clientele and all assets and
liabilities, supplier contracts, customer contracts, licences and all other contracts and
administrative arrangements that are used or required in relatlon to the operation of the
division.

The contribution comprises in the most general way all rights, accounts receivable, legal
and extra-legal claims, administrative claims, licences and approvals, real and personal
guarantees, as well as all other guarantees, that Colruyt NV holds or is a beneficiary of
for whatever reason, relating to the contributed division, and this with respect to all third
parties, including the public authontles

DATS 24 NV shall be subrogated in all rights and obhgatlons of Colruyt NV regardmg
the contributed division.

The contribution also includes the trade name “DATS 24”, registered as a trademark
under number 0695372, and the DATS 24 logo, registered as a trademark under number
0695372, and the former logo DATS (Discount Automatic Tanking Service), registered
under No. 0513712.

The personnel working exclusively for the DATS 24 operations shall be transferred together
with the division.




Constituents that are not exclusively used for the DATS 24 division, but which are used
jointly for this division and the other divisions of Colruyt NV, shall not be transferred together
with it. If the use of these constituents is necessary or desirable for the operation of the DATS
24 division, separate contracfs shall be concluded between Colruyt NV and DATS 24 NV to
this end (such as a lease or contract regarding the use of the work area in the central head

- office of Colruyt NV in Halle, and a Service Level Agreement relating to the use of common
group services provided by Colruyt NV and the companies related to it).

The situation relating to the real estate and rights to it is as follows.

A distinction is made between “standalone sites” and “integrated sites”. Standalone sites
are petrol stations that are not connected to a site on which a Colruyt shop (or other
activity of the Colruyt group) is operated. Integrated sites on the other hand are sites on
which both a Colruyt shop (or other activity of the Colruyt group) and a DATS 24
station are operated.

The existing property rights, real rights and contracts relating to the real estate of the
standalone sites shall be contributed together with the division. In principle, however,
neither the existing real rights, nor the existing personal rights (rental rights or leases)
relating to the petrol stations which form part of an integrated site shall be transferred,
in view of the factual and economic integration with the shop operation. However, the
existing separate rights or contracts relating to the petrol stations on integrated sites,
which are not leased, shall be transferred. The leases relating to the petrol stations on
integrated sites shall consequently not be transferred, not even if they are leases for the
petrol station separately, in view of the purchase option on the property rights at the end
of the leases and the desire and need to avoid splitting up the real rights to the integrated
sites.

With regard to integrated sites for which there is no transfer of the existing real or
personal rights, the right to perform a professional activity (an “operating right”) shall
be granted by Colruyt NV to DATS 24 NV, i.e. the right to operate a petrol station.



The legal situation relating to the real estate can be summarised and classified as
follows (situation on 31 March 2007, an overview of which is given in appendix 1):

1. Standalone sites.

2. Integrated sites with separate rights or contracts (other than leases) for the DATS 24
stations. : ' '

3. Integrated sites with separate leases for the DATS 24 stations.

4. Integrated sites for which there are no separate rights or contracts relating to the
DATS 24 stations. -

Only with regard to the standalone sites under 1 above, and the integrated sites under 2
above, shall the property rights and existing real and personal rights be transferred. With

“regard to the integrated sites under 3 and 4 above, an operating fight shall be granted to
DATS 24 NV by Colruyt NV.

An application has been submitted to the Department for Prior Tax Decisions for a prior
decision in order to gain more certainty on the classification of the thus structured
contribution of the DATS 24 operation as a division.

A pro forma balance sheet of the assets and liabilities included in the intended
contribution operation has been added in the appendix, on the basis of the book values
of these assets and liabilities with Colruyt NV on 31 March 2007 (appendix 2).

1L SOIL DECONTAMINATION

With regard to soil decontamination, Colruyt NV shall bear the decontamination costs
for the pollution due to the operation of the petrol stations up to 31 March 2007
inclusive. Since 1 April 2007, DATS 24 NV has been liable for any pollution
attributable to the aforementioned operation.

For land in the Flemish Region, Colruyt NV was given permission, by the Ministerial
Order of 11 May 2007, for the further obligations relating to the land concerned to be
satisfied after the transfer. To this end, Colruyt NV signed a unilateral undertaking
(reference 1665) and financial security of one million eight hundred thousand euros (EUR
1,800,000) was provided to OVAM. Soil certificates are required for the land for which
the ownership, real rights or personal rights, are transferred, and the land for which an
operating right is granted. The soil certificates and/or an “artikel 48 Colruy/DATS 24 -
inhoud bodemattesten” [article 48 Colruyt/DATS 24 content soil certificates] declaration
for all sites concerned of the Flemish Region are given in the appendix of this

contribution proposal (appendix 3).



For the land in the Brussels Region, Colruyt NV was given permission, by letters from

~ BIM, on 17 January 2007 (appendix 4) for the further obligations relating to the land
concerned to be satisfied after the transfer. To this end, Colruyt NV has entered into
unilateral undertakings for each station and financial security has been provided to BIM
for a total amount of three hundred and twenty nine thousand nine hundred and ninety six
euros (EUR 329,996).

For the land in the Walloon Region, the decontamination is done on the basis of the
reports of a soil expert.

IV. CONSIDERATION FOR THE CONTRIBUTION

The Board of Directors proposes making the above contribution in return for the issue
of 7,499 fully paid-up shares without face value of the DATS 24 NV company to the

| Colruyt NV company, which together shall represent 7,499/7,500 of the capital of
DATS 24 NV.

V.DATE OF PARTICIPATION IN THE PROFIT

The Board of Directors proposes giving the shares issued by DATS 24 NV the right to
participate in the profit of the company as of the date of incorporation of the
aforementioned company. '

VL ACCOUNTING DATE

The Board of Directors proposes making 1 April 2007 the date from which the
operations of the contributed division are deemed to have been performed for the
account of the acquiring company from an accounting point of view.

VIL SPECIAL BENEFITS

"The Board of Directors proposes not granting any special benefits to the members of the
management organs of the companies involved in the contribution.



VIIL FINAL CLAUSES

The Board of Directors undertakes to convene an Extraordinary General Meeting of
Colruyt NV, which shall be held on 22 October 2007, in order to decide on the
contribution of the DATS 24 division to DATS 24 NV in accordance with that
stipulated in this contribution proposal.

The Board of Directors declares that it shall do the necessary to deposit the proposal to
contribute a division at the registry of the commercial court, in accordance with the
corresponding requirements of the Companies Act, six weeks before the date of the general
meeting that decides on this contribution.

Drawn up in Halle on 7 September 2007.

Jozef COLRUYT Franciscus COLRUYT

FARIK NV _
represented here by its permanent representative, Mr Franciscus COLRUYT

ANIMA NV .
represented here by its permanent representative, Mr Jozef COLRUYT



APPENDICES TO THE PROPOSAL FOR TI-IE CONTRIBUTION OF THE DATS
24 DIVISION

1. Overview of sites with Dats24 petrol stations

2. Pro forma balance sheet of assets and liabilities included in the contribution
(situation 31 March 2007)

3. Flemish Region soil certificates (33) + 1 article 48 declaration.

4. BIM letters (4)
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BALAND_DFLISING

in€
DATS24
BALANS INBRENG
Actief 31/mrt/07 Passief 31/met/07
VASTE ACTIVA 3.449.447,53
Datsstations ' 7.836.117,02
Datsstations Afschrijvingen -4.506.202,87
Tankinstallaties+ diversen 5.311.831,10
Tankinstallaties + div. Afschrijvingen -5.293.678,90
Rollend materiaal . 227.909,14
Rollend materiaal Afschrijvingen -142.924 .92
Bureelmateriaal 103.813,57 VOORZIENINGEN 377.340,19
Bureelmateriaal Afschrijvingen -87.416,61 Sociale voorzieningen 377.340,19
VLOTTENDE ACTIVA 29.916.607,99 SCHULODEN 25.489.715,33
34071 Diesel DATS 2.117.470,37 1SCHULDEN + 1JAAR 1.043.426,62
34073 Euro Super 1.374.485,00 172120 Schuld LT DATS MEERBEKE 368.817,02
34074 Super Plus 98 894.390,18 172126 Schuld LT DATS TIELT 335.925,18
4003030 Onbekende betalingen Dats -4.549 25 172130 Schuld LT DATS WEVELGEM 338.684,42
4003031  Klanten Serbuco 542.102,03 ’
4003351  Bestendige opdrachten GBM 5.553.125,58
4003353  Bestendige opdrachten CBC 5.585.072,99 SCHULDEN - 1JAAR } 24.440.191,06
4003355 Bestendige opdrachten Dexia 3.113.253,29 422120 Schuld KT DATS MEERBEKE. 20.365,92
4003356 Bestendige opdrachten Ban van de post 814.347 12 422126 Schuld KT DATS TIELT 18.071,01
402007  Teinnen EFT DATS 922.574,07 422130 Schuld KT DATS WEVELGEM 16.172,07
4020075  Teinnen EFT DATS BGC 1.637,68
407300 Dubieuze klanten DATS 508.026,08 . 44000 Leveranciers 22.773.367,96
. 444003 Te ontvangen fakturen DATS 265.768,35
Liquide middelen 8.494.672,85 . 48800 Waarborg DATS 1.073.364,76
48804 Bij de kl borg DATS 273.080,99
OVERLOPENDE REKENING PASSIVA 6.097,65
49211120  Onroerende leasing DATS MEERBEKE 3.209,74
49211126  Onroerende leasing DATS TIELT 2.88791
49211130  Onroerende leasing DATS WEVELGEM 0,00
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