NAVRH PROJETKU ZLUCENIA
(,,PROJEKT%)

medzi

Spolo¢nostou Enery Solar SK 1 a.s., so sidlom
Tomasikova 19, Bratislava - mestska ¢ast’” Ruzinov 821
02, Slovenska republika, ICO: 46 043 624, zapisanou v
Obchodnom registri Mestskeho stdu Bratislava I,
oddiel: Sa, 5228/B (,,Zanikajuca
spolo¢nost™);

vlozka ¢islo:

a

Spolo¢nostou Enery Solar SK 2 a.s., so sidlom
Tomasikova 19, Bratislava - mestska ¢ast’ Ruzinov 821
02, Slovenska republika, ICO: 46 043 560, zapisanou v
Obchodnom registri Mestského sidu Bratislava lll,
oddiel: Sa, vlozka C¢&islo: 5219/B (,,Nastupnicka
spolo¢nost™).

(Zanikajucaspolo¢nost’ a Nastupnicka spolocnost’ d’alej
spolo¢ne ako ,,Strany*)

PREAMBULA

Zlu¢enim doéjde k zaniku Zanikajucej spolocnosti,
ktorému bude predchadzat’ jej zruSenie bez likvidacie.
Ku dnu, kedy tento tkon nadobudne ucinnost, celé
imanie Zanikajucej spolocnosti prejde na Nastupnicku
spolo¢nost’. Nastupnicka spolo¢nost’ prebera diiom
ucinnosti zltcenia celé¢ imanie Zanikajtcej spolocnosti.

1. UVODNE USTANOVENIA

11 Tento Projekt je pripraveny v sulades § 8, § 34 a
nasl. zakona ¢. 309/2023 Z. z. o premenach
obchodnych spolocnosti a druzstiev a o zmene a
doplneni niektorych zakonov (d’alej len ,,Zakon
0 premenach®) a upravuje podmienky a spdsob
zIlt¢enia Stran.

12 Strany sa dohodli, Ze Nastupnicka spoloc¢nost’ a
Zanikajuca spolo¢nost’ sa zlucuju za podmienok
dohodnutych v tomto Projekte, v dosledku ¢oho

sa Zanikajica spolocnost’ zrusi bez likvidacie
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DRAFT MERGER PROJECT
(THE “PROJECT”)

by and between

Enery Solar SK 1 a.s., with its registered seat at
Tomasikova 19, Bratislava - mestské ¢ast’ Ruzinov 821
02, Slovak Republic, Id. No.: 46 043 624, registered
with the Commercial Register of the Municipal Court
Bratislava 11, Section: Sa, Insert No.: 5228/B (the
“Dissolving Company™);

and

Enery Solar SK 2 a.s., with its registered seat at
Tomasikova 19, Bratislava - mestska ¢ast” Ruzinov 821
02, Slovak Republic, Id. No.: 46 043 560, registered
with the Commercial Register of the Municipal Court
Bratislava I, Section: Sa, Insert No.: 5219/B (the
“Succeeding Company”).

(Dissolving Company and Succeeding Company
together jointly as the “Parties”)

PREAMBLE

As a result of the merger, Dissolving Company will be
dissolved, which will be preceded by its winding-up
without liquidation. As of the date when this
transformation is completed, the entire assets and
liabilities of the Dissolving Company shall be
transferred to the Succeeding Company. The
Succeeding Company shall take over the entire assets
and liabilities of the Dissolving Company.

1.  OPENING PROVISIONS

11  This Merger Project is entered into pursuant to
the provisions of Section 8, Section 34 and
following provisions of Act No. 309/2023 Coll.,
on the Transformations of the Companies and
Cooperatives (“Companies Transformation
Act”) and lays down the terms and conditionsand

the procedure of the merger of the Parties.

12 The parties agreed that the Succeeding Company
and the Dissolving Company shall merge subject
to the terms and conditions agreed herein, as a

result of which the Dissolving Company shall be
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a jej celé imanie vratane prav, pravnych narokov,
povinnosti a zavézkov prejde na Nastupnicku
spolo¢nost’.

IDENTIFIKACNE UDAJE

NASTUPNICKEJ SPOLOCNOSTI

Nastupnicka spolo¢nost’ je obchodna spolocnost’
Enery Solar SK 2 a.s., so sidlom Tomasikova
19, Bratislava - mestska ¢ast’ Ruzinov 821 02,
Slovenska republika, ICO: 46 043 560, zapisana
v Obchodnom registri Mestského sidu Bratislava
111, oddiel: Sa, vlozka ¢&islo: 5219/B.

Ku diu podpisu tohto Projektu je zékladné
imanie Nastupnickej spolocnosti 25.000 EUR
a je splatené v plnej vyske.

Jedinym akcionarom Nastupnickej spolo¢nosti
dnu podpisu Projektu je spolo¢nost’

231 Enery Power Holding GmbH, so sidlom
Schwarzenbergplatz 5/4.1, Vieden 1030,
Rakuska republika,  zapisana v
Obchodnom registri Okresného sudu (po
nemecky Amtsgericht) Bad Homburg pod
registracnym ¢islom FN 524697 p (dalg
len ,,Enery Power Holding®).

IDENTIFIKACNE UDAJE ZANIKAJUCEJ
SPOLOCNOSTI

Zanikajucou spolo¢nost'ou je Enery Solar SK 1
a.s., so sidlom Tomasikova 19, Bratislava -
mestska Cast Ruzinov 821 02, Slovenska
republika, ICO: 46 043 624, zapisana v
Obchodnom registri Mestského sidu Bratislava
I11, oddiel: Sa, vlozka ¢islo: 5228/B.

Ku diu podpisu tohto Projektu je zakladné
imanie Zanikajucej spolo¢nosti 25.000 EUR a je
splatené v plnej vyske.

Akciondr Zanikajicej spolo¢nosti je ku diu
podpisu tohto Projektu spolo¢nost’ Enery Power
Holding.
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wound-up without liquidation and the entirety of
its capital including the rights, legal claims,
obligations and liabilities shall be transferred to
the Succeeding Company.

SUCCEEDING
IDENTIFICATION

COMPANY

The Succeeding Company is the company Enery
Solar SK 2 a.s., with its registered seat at
Tomasikova 19, Bratislava - mestska cast’
Ruzinov 821 02, Slovak Republic, Id. No.: 46 043
560, registered with the Commercial Register of
the Municipal Court Bratislava 11, Section: Sa,
Insert No.: 5219/B.

As at the date of thisProject, the registered capital
of the Succeeding Company is EUR 25,000 and
was fully paid-up.

As of the date of this Project, the sole shareholder
of the Succeeding Company is:

231 Enery Power Holding GmbH, with its
business address at Schwarzenbergplaz
5/4.1, Vienna 1030, Austria, registered
with the Commercial Register maintained
by the district court (in German:
Amtsgericht) Bad Homburg under the
register. No.: FN 524697 p (the “Enery
Power Holding”).

DISSOLVING
IDENTIFICATION

COMPANY

The Dissolving Company is Enery Solar SK 1
a.s., with its registered seat at Tomasikova 19,
Bratislava - mestska ¢ast’ Ruzinov 821 02, Slovak
Republic, 1d. No.: 46 043 624, registered with the
Commercial Register of the Municipal Court
Bratislava 111, Section: Sa, Insert No.: 5228/B.

As at the date of thisProject, the registered capital
of the Dissolving Company is EUR 25,000 and
was fully paid-up.

As of the date of this Project, the Shareholder of
the Dissolving Company is Enery Power
Holding.
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ROZHODNY DEN ADEN PRAVNYCH
UCINKOV ZLUCENIA

Rozhodnym dilom zluCenia  Zanikajlcej
spolo¢nosti a Nastupnickej spolo¢nosti v zmysle
ustanoveni § 8 pism. d) Zakona o premenéach je
01.01.2025. V zmysle tohto Projektu je tento defl
ditom, od ktorého sa vSetky ukony Zanikajicej
spolo¢nosti povazuju z hl'adiska uctovnictva za
ukony ucet

vykonané na Nastupnicke;j

v

spolo¢nosti (,,Rozhodny dei*).

Pravne ucinky zlicenia nastanu ku diiu zapisu
Obchodného (,,Deit
pravnych ucinkov*).

zlucenia do registra

PODIELY A PRAVO NA PODIEL NA
ZISKU

Diiom pravnych Uéinkov bude podiel a tomu
zodpovedajuca vyska vkladu akcionara
podielajuceho sa na zlaceni v Nastupnickej
spolo¢nosti nasledovny:

511 Enery Power Holding s vkladom vo
vyske 25.000 EUR zodpovedajucemu
obchodnému podielu na Nastupnickej
spoloc¢nosti vo vyske 100%.

Diiom pravnych u¢inkov zlucenia sa nemeni
podiel na zisku Enery Power Holding v
Nastupnickej spolo¢nosti.

ZAKLADNE IMANIE NASTUPNICKEJ
SPOLOCNOSTI

V désledku zlucenia nepride k ziadnej zmene
zakladného imania Nastupnickej spoloc¢nosti.
Zakladné imanie Nastupnickej spolocnosti po
zluceni bude nad’alej vo vyske 25.000 EUR
tvorené vkladom spolo¢nika Nastupnickej
spolo¢nosti, teda:

611 Enery Power Holding s vkladom wvo
vyske 25.000 EUR zodpovedajucemu
podielu na Nastupnickej spoloc¢nosti vo
vyske 100%.
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DECISIVE DATE AND EFFECTIVE DATE
OF MERGER

As per provisions of Section 8 (d) of the
Companies Transformation Act, the decisive date
of the merger of the Dissolving Company and the
Succeeding Company shall be 1 January 2025, as
of which all acts of the Dissolving Company are
regarded as acts made on behalf of the
Succeeding Company in terms of bookkeeping
and accounting (the “Decisive Date”).

The merger shall be effective on the date of
registration of the merger with the Commercial
Register (“Effective Date”).

SHARE AND ENTITLEMENT TO SHARE
IN PROFIT

As of the Effective Date, the share and the
corresponding contributions made by the
shareholder into the Succeeding Company shall
be as follows:

511 Enery Power Holding with ownership
interest 100% on Succeeding Company
corresponding to contribution to registered
capital EUR 25,000.

As of the Effective Date, Succeeding Company
sole shareholder’s right to receive profit shall
remain unchanged.

REGISTERED CAPITAL
SUCCEEDING COMPANY

OF THE

The merger will not result in any change in the
registered capital of the Succeeding Company.
The registered capital of the Succeeding
Company post-merger shall remain unchanged in
the amount EUR 25,000 and shall consist of the
following shareholder’s contribution:

611 Enery Power Holding with the
contribution to registered capital of EUR
25,000 corresponding to the ownership
interest 100% on Succeeding Company.
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7.3

OSOBITNE USTANOVENIA

Vzhl'adom na to, Ze Nastupnicka spolo¢nost
a Zanikajica  spolocnost  maji  jediného
akcionara, ktorym je Enery Power Holding:

711 nedochédza k uréeniu vymenného pomeru
akcii Nastupnickej spolocnosti urcenych
na vymenu za akcie Zanikajlcej
spolo¢nosti podla § 34 ods. 1 pism. a)

Z&kona o premenéch;

9,

nebude sa vyplacat’ ziadny doplatok podla
ustanovenia §34 ods. 1 b) Zakona
0 premenach;

712

713 nedochédza k ur¢eniu podrobnosti postupu
vymeny akcii Nastupnickej spolo¢nosti za

akcie Zanikajtcej spolocnosti;

714 nedochadza k odkupeniu akcii podl'a § 34

ods. 1 d) Zakona o premenach;

715 nie su ziadne osobitné prava akcionarov
zucCastnenych spolocnosti na podiel na

zisku v Nastupnickej spolocnosti;

716 Zanikajuca spolocnost’, nevydala prioritné
akcie, prioritné  dlhopisy  alebo
vymenitel'né dlhopisy, pripadne iné¢ cenné
papiere s osobitnymi pravami, preto sa
povinnost’ podla § 34 ods. 1 pism. f)

Zakona o premenach neuplatni.

Auditorovi, ¢lenom predstavenstiev ani ¢lenom
dozornych  rad  Zanikajucej  spolo¢nosti
a Nastupnickej spoloc¢nosti neboli poskytnuté ani
nebudd poskytnuté v procese Zlucenia Ziadne

osobitné vyhody.

Strany sa dohodli, ze Nastupnicka spolo¢nost’
prevezme  obchodné meno  Zanikajlcej
spolo¢nosti vzmysle § 11 ods. 3 Obchodného
zékonnika do svojho majetku ale nebude ho
pouzivat’ ako svoje obchodné meno.
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SPECIAL PROVISIONS

Whereas Succeeding company and Dissolving
Company have the same sole shareholder Enery
Power Holding:

711 The exchange ratio of the shares of the
Succeeding Company to be exchanged for
shares of the Dissolving Company
pursuant to Section 34 (1) (a) of the Act on
Conversions shall not be determined,

712 No additional payment as per the provision
of Section 34 (1) (b) of the Commercial

Code shall be made;

713 There is no determination of the details of
the procedure for the exchange of the
shares of the Successor company for the

shares of the Dissolving Company;

714 There is no redemption of shares pursuant
to Section 34(1)(d) of the Companies

Transformation Act;

715 There are no special rights relating to the
right of shareholders of the participating
Companies to share in the profits of the

Succeeding Company;

716 The Dissolving company has not issued
preference shares, preference bonds or
convertible bonds or other securities with
special rights, therefore the obligation
pursuant to Section 34(1)(f) of the

Companies Transformation Act shall not
apply.

No special benefits have been or will be granted
to the Auditor, the members of the boards of
directors or the members of the supervisory
boards of the Succeeding Company and the
Dissolving Company in the Merger Process.

The parties agreed that the Succeeding Company
shall acquire the business name from of the
Dissolving Company as per Section 11(3)
Commercial Code but shall not adopt this
business name.
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8.1

8.2

8.3

8.4

Strany sa dohodli, Ze preskimanie navrhu
Projektu auditorom ani vypracovanie pisomnej
spravy auditora o ndvrhu projektu premeny sa,
podla § 35 ods. 5 Z&kona o premenach,
nevykona.

Strany sa dohodli, Ze sprdva predstavenstva
Nastupnicke;j spolo¢nosti asprava
predstavenstva Zanikajicej spolo¢nosti sa podla
8§ 36 ods. 2 Zakona o premenach nebude
vyhotovovat’.

Strany sa dohodli, ze vyjadrenie dozornej rady
Nastupnickej spolo¢nosti a vyjadrenie dozornej
rady Zanikajucej spolocnosti sa podl'a § 38 ods. 3
Zakona o premenach nevykona.

Zanikajuica spoloc¢nost’ potvrdzuje, Ze nema
Ziadnych zamestnancov. Nastupnicka spolo¢nost’
ma jedného zamestnanca, ktory pre spoloc¢nost’
vykonava pre Néastupnicku spolo¢nosti pracu na
zaklade dohody 0 pracovnej ¢innosti.

ZAVERECNE USTANOVENIA

Pokial’ sa akékol'vek ustanovenie tohto Projektu
stane neplatnym ¢i nevykonatelnym a bude ho
mozné oddelit od zvysku Projektu, nebude to
mat’ vplyv na platnost’a vykonatel'nost  ostatnych
ustanoveni tohto Projektu a nebude to branit’
zluceniu Nastupnickej spolo¢nosti a Zanikajlcej
spolo¢nosti podl'a tohto Projektu.

Projekt  bol  vyhotoveny vdvoch (2
vyhotoveniach, z toho po jednom vyhotoveni pre
kazd( Stranu.

Projekt je vyhotoveny v slovenskom a anglickom
jazyku.  Vopripade nezrovnalosti  medzi
jazykovymi verziami je rozhodujuca slovenska
verzia.

Projekt sa riadi slovenskym pravom.
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7.6

7.7

8.1

8.2

8.3

8.4

The Parties agree that neither the auditor's review
of the Project nor the auditor's report on the
Project shall be conducted pursuant to Section
35(5) of the Companies Transformation Act.

The Parties agree that the report of the board of
directors of the Succeeding Company and the
report of the Board of Directors of the Dissolving
Company shall not be prepared pursuant to
Section 36(2) of the Companies Transformation
Act.

The Parties agree that the statement of the
Supervisory Board of the Succeeding Company
and the statement of the Supervisory Board of the
Dissolving Company shall not be prepared
pursuant to Section 38(3) of the Companies
Transformation Act.

Dissolving Company has no employees.
Succeeding Company has one employee,
employed under work activity agreement.

CLOSING PROVISION

Should any of the provisions hereof become
invalid or unenforceable, and it can be separated
from the remainder of the Project, it shall be
without prejudice to the validity and
enforceability of the other provisions of this
Project and it shall not preclude the merger of the
Succeeding Company and the Dissolving
Company hereunder.

The Project is executed in two (2) counterparts,
with one counterpart for each Party.

The Project is executed in Slovak and English
language version. In case of any discrepancies the
Slovak version shall prevail.

The Project is governed by Slovak law.



85  Akykol'vek spor vychadzajici z tohto Projekiu
bude predloZzeny na rozhodnutie prislusSnému

stdu Slovenskej republiky.

86 Zmluvné strany sa dohodli, Ze Nastupnicka
spoloc¢nost’ znasa vsetky naklady vyplyvajace
z tohto Projektu.

Navrh  Projektu bol vypracovany konatelmi

Nastupnickej spolo¢nosti a Zanikajucej spolocnosti
a musi byt schvéaleny valnym zhromazdenim kazdej
spoloc¢nosti, inak nenadobudne u¢innost’. Tento Projekt
musi byt vyhotoveny vo forme notarskej zapisnice
0 pravnom Ukone.

85 Any and all disputes arising from this Project
shall be forwarded for resolution to the relevant
court of the Slovak Republic.

86  The parties agreed that the Succeeding Company

shall bear all costs arising from this Project.

The draft proposal of the Project was made by the
managing directors of the Succeeding Company and the
Dissolving Company and is subject to approval by the
general meeting of each company, otherwise
ineffective. The Project shall be executed in the form of
a notarial deed laying down a legal act.

Enery Solar SK 1 a.s.

V/In , dia/ On 2025 V/In , diia / On 2025
Meno/ Name: Meno/ Name:
Funkcia / Title: Funkcia / Title:
Enery Solar SK 2 a.s.
V/In , dila / On 2025 V/In , dila / On 2025
Meno/ Name: Meno/ Name:

Funkcia / Title:

Prague - 14720970.2 6

Funkcia / Title:



