PROJEKT PREMENY — ODSTIEPENIE
ZLUCENIM
(dalej len ,Projekt®)

vypracovany v sulade s § 8 a § 57 a nasl. zakona
¢. 309/2023 Z. z. opremenach obchodnych
spoloCnosti a druzstiev a o zmene a doplneni
niektorych  zakonov  (dalej len ,Zakon
o premenach®) Statutarnymi organmi
nasledovnych zu&astnenych spolo¢nosti:

(1) Tomra Sorting s. r. o., so sidlom:
ProLogis Park Senec, DC 8, Dialni¢na
cesta 5019/26, 903 01 Senec,
Slovenska republika, ICO: 35 878 282,
zapisana v Obchodnom registri
Mestského sudu Bratislava Ill, Oddiel:
Sro, Vlozka ¢.: 30935/B (dalej len
.Rozdelovana spolo¢nost™); a

(2) TOMRA Recycling s.r.o., so sidlom:
ProLogis Park Senec, DC 8, Dialni¢na
cesta 5019/26, 903 01 Senec,
Slovenska republika, ICO: 55 702 775,
zapisana v Obchodnom registri
Mestského sudu Bratislava Ill, Oddiel:
Sro, Viozka ¢&.: 172298/B (dalej len

.Nastupnicka spolo¢nost™)

(Rozdelovana spolo¢nost a  Nastupnicka
spolo¢nost dalej spolu aj ako ,Zucastnené
spoloc¢nosti“ akazda samostatne aj ako
.Zucastnena spoloc¢nost™)

1. UVODNE USTANOVENIA
1.1 Za podmienok uvedenych v tomto Projekte
bude Rozdelovana spolo¢nost rozdelena
odstiepenim, ato vo forme podla § 2
ods. 9, pism. a) Zakona o premenach -
odStiepenie zlu€enim, pri ktorom
Rozdelovana spolo¢nost nezanika a Cast
obchodného imania Rozdelovanej
spolo¢nosti Specifikovana v tomto Projekte
prejde na Nastupnicku spolo¢nost (dalej
len ,Premena®).

1.2 Konatel Rozdelovanej spolo¢nosti schvalil

Premenu dna 12.05.2025.

TRANSFORMATION PROJECT — DEMERGER
BY MERGER
(hereinafter the “Project’)

prepared pursuant to Section 8 and Section 57 et
seq. of Act No. 309/2023 Coll. on
Transformations of Commercial Companies and
Co-operatives and on Amendments and
Supplements to Certain Acts (hereinafter
the "Transformations Act") by the statutory
bodies of the following participating companies:

(1) Tomra Sorting s. r. 0., with its registered
seat at: ProlLogis Park Senec, DC 8,
Dialni¢na cesta 5019/26, 903 01 Senec,
the Slovak Republic, BIN: 35 878 282,
registered in the Commercial Register of
the Municipal Court Bratislava i,

Section: Sro, Insert No.: 30935/B
(hereinafter the ,Demerging
Company*); and

(20 TOMRA Recycling s.ro., with its

registered seat at: ProLogis Park Senec,
DC 8, Dialni¢na cesta 5019/26, 903 01
Senec, the Slovak Republic,
BIN: 55 702 775, registered in the
Commercial Register of the Municipal
Court Bratislava Ill, Section: Sro, Insert
No.: 172298/B  (hereinafter  the
“Successor Company’)

(the Demerging Company and the Successor
Company  hereinafter  jointly  also  the
“Participating Companies” and each separately
also the “Participating Company’)

1. GENERAL PROVISIONS
1.1 Under the terms and conditions set forth in
this Project, the Demerging Company shall
be demerged by way of a demerger in the
form according to Section 2(9)(a) of the
Transformations Act — a demerger by a
merger in which the Demerging Company
shall not be dissolved, and the portion of the
Demerging Company’s business assets
specified in this Project shall be transferred
to the Successor Company (hereinafter the
“Transformation”)

1.2 Managing Director of the Demerging
Company approved the Transformation on
12.05.2025.



1.3

1.4
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2.2

3.1

Konatelia Nastupnickej spolognosti
schvalili Premenu dia . .2025.

Dévodom rozdelenia Rozdelovanej
spolo¢nosti je optimalizacia

podnikatelskych aktivit a zefektivnenie
riadenia jednotlivych €innosti.

PRIPUSTNOST PREMENY

Premena je pripustna podla § 3 ods. 1 a
§ 57 ods. 1 Zakona o premenéch, kedze
Rozdelfovana spolo¢nost aj Nastupnicka
spolo¢nost’ maju rovnaku pravnu formu, t. j.
pravhu formu spolo¢nosti s ru¢enim
obmedzenym.

Premena je pripustna podla § 3 ods. 5
Zakona o premenach, kedZze:

221 Ziadna z0 Zucgastnenych

spolo&nosti nie je v likvidacii;
222 voli Ziadnej zo Zucastnenych
spolo¢nosti  nepbsobia  UCinky
vyhlasenia konkurzu;
2.2.3 voCi Ziadnej
spolo¢nosti

zo Zucastnenych

nepdsobia  uginky
zacatia restrukturalizatného
konania alebo povolenia
reStrukturalizacie;

2.2.4 sud vodi ziadnej zo Zudastnenych

spolo¢nosti nevedie konanie o jej

zruSeni; a

2.2.5 vdobsledku odstiepenia nebude

Rozdefovana  spoloCnost  ani

Nastupnicka spolo¢nost

v hroziacom uUpadku.

ROZHODNY DEN A DEN UCINNOSTI

Rozhodnym driom, od ktorého sa ukony
Rozdelovane;j spolo¢nosti povazuju
z hladiska uctovnictva za ukony vykonané
na U&et Nastupnickej spoloCnosti je:
01.07.2025 (dalej len ,Rozhodny deri").

1.3

1.4

2.1

2.2

3.

3.1

Managing Directors of the Successor
Company approved the Transformation
on__. .2025.

The purpose for the demerger of the
Demerging Company is the optimisation of
its business activities and the enhancement
of efficiency in the management of the
individual operations.

ADMISSIBILITY THE

TRANSFORMATION

OF

The Transformation is admissible pursuant
to Section 3(1) and Section 57(1) of the
Transformations Act, as both the
Demerging Company and the Successor
Company have the same legal form, i.e.,
the legal form of a limited liability company.

The Transformation is admissible pursuant
to Section 3(5) of the Transformations Act,
as:
2.2.1 none of  the Participating
Companies is in liquidation

2.2.2 none of  the Participating
Companies is subject to the effects
of a declaration of bankruptcy;
2.2.3 none of  the Participating
Companies is subject to the effects
of the commencement  of
restructuring proceedings or the
approval of restructuring

2.24 no dissolution proceedings are
being conducted against any of the
Participating Companies; and
2.2.5 as aresult of the demerger, neither
the Demerging Company nor the
Successor Company will be in
imminent insolvency.

DECISIVE DAY AND EFFECTIVE DAY

The decisive date, from which the actions of
the Demerging Company shall be
considered for accounting purposes as
actions carried out on behalf of the
Successor Company, is 01.07.2025
(hereinafter the “Decisive Date”).



3.2

4.1

4.2

Pravne uc€inky Premeny podla tohto
Projektu nastavaju driom zapisu Premeny
do obchodného registra (dalej len ,Den
ucinnosti“). Zucastnené spolo¢nosti sa
dohodli, Ze poZiadaju o zapis Premeny do

obchodného registra s ucinnostou
k 01.07.2025.
ZAKLADNE IMANIE A VKLADY

SPOLOCNIKOV

Z4kladné imanie Rozdelovanej spolo¢nosti
pred Driom u€innosti je vo vySke 6 639 EUR
(slovom: Sesttisic Sest'stotridsatdevat eur),
splatené v celom rozsahu, aje tvorené
vkladmi spolo¢nikov Rozdelovanej
spolo¢nosti nasledovne:

411 spolocnik TOMRA SORTING AS,
so sidlom: Drengsrudhagen 2,
Asker 1385, Norske
kralovstvo, Iné identifikacné
Cislo: 982 722 039 (dalej len
“TOMRA SORTING AS") —
vklad vo vySke 939 EUR (slovom:
devat'stotridsatdevat eur),

splateny v plnej vyske; a

spolo¢nik TOMRA Sorting
Limited, so sidlom: Fitzwilliam
Place 12, Dublin, irska republika,
Iné identifikacné Cislo: 20149 (dalej
len “TOMRA IRL”) — vklad vo vyske

5 700 EUR (slovom:
pattisicsedemsto eur), splateny v
plnej vyske.

Zakladné imanie Nastupnickej spoloCnosti
pred Driom ucinnosti je vo vyske 5 000 EUR
(slovom: pattisic eur), splatené v celom
rozsahu, a je tvorené vkladmi spoloénikov
Nastupnickej spolo¢nosti nasledovne:

4.2.1 spoloénik TOMRA SORTING AS, —
vklad vo vyske 4 250 EUR (slovom:
Styritisicdvestopatdesiat eur),

splateny v plnej vyske; a

4.2.2 spoloénik TOMRA Europe AS
Drengsrudhagen 2, Asker 1385
Noérske kralovstvo, Iné

identifikacné Cislo: 980 319 644

3.2 The legal effects of the Transformation

4.1

under this Project shall occur on the date of
registration of the Transformation in the
Commercial Register (hereinafter the
‘Effective Date”). The Participating
Companies have agreed to apply for the
registration of the Transformation in the
Commercial Register with effect from
01.07.2025.

SHARE CAPITAL AND CONTRIBUTIONS
OF THE SHAREHOLDERS

The share capital of the Demerging
Company prior to the Effective Date is EUR
6,639 (in words: six thousand six hundred
thirty-nine euros), fully paid up, and is
composed of the contributions of the
shareholders of the Demerging Company
as follows:

4.1.1  shareholder TOMRA SORTING
AS, with its registered seat at:
Drengsrudhagen 2, Asker 1385,
the Kingdom of Norway, BIN:
982 722 039 (hereinafter the
‘“TOMRA SORTING AS’) -
contribution in the amount of EUR
939 (in words: nine hundred thirty-
nine euros), fully paid up; and

4.1.2 shareholder H TOMRA Sorting
Limited, with its registered seat at:
Fitzwilliam Place 12, Dublin, the
Republic of Ireland, BIN: 20149
(hereinafter the “TOMRA IRL”) —
contribution in the amount of EUR
5,700 (in words: five thousand
seven hundred euros), fully paid

up.

4.2 The share capital of the Successor

Company prior to the Effective Date is EUR
5,000 (in words: five thousand euros), fully
paid up, and is composed of the
contributions of the shareholders of the
Successor Company as follows:

4.3.1  shareholder TOMRA SORTING AS
— contribution in the amount of EUR
4,250 (in words: four thousand two
hundred fifty euros), fully paid up;
and

4.3.2 Shareholder TOMRA Europe AS,
with its registered seat at:
Drengsrudhagen 2, Asker 1385
the Kingdom of  Norway,



4.3
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4.5

4.6

(dalej len “TOMRA EUROPE”) —
vklad vo vy8ke 750 EUR (slovom:
sedemstopatdesiat eur), splateny v
plnej vyske.

Zakladné imanie Rozdelovanej spolo¢nosti
po Premene zostava nezmenené, a po
Premene bude aj nadalej predstavovat
sumu vo vyske 6 639 EUR (splatené vo

vySke 6 639 EUR). Zakladné imanie
Rozdelovanej spolo¢nosti po Premene
budu tvorit vklady spolognikov

Rozdelovanej spolo€nosti nasledovne:

4.3.1 spolocnik TOMRA SORTING AS, —
vklad vo vySke 939 EUR (slovom:
devéatstotridsatdevat eur), splateny
v plnej vyske; a

4.3.2 spoloénik TOMRA IRL - vklad vo

vyske 5 700 EUR (slovom:
pattisicsedemsto eur), splateny v
plnej vyske.

Zakladné imanie Nastupnickej spolo¢nosti
po Premene zostava nezmenené, a po
Premene bude aj nadalej predstavovat
sumu vo vyske 5 000 EUR (splatené vo
vyske 5 000 EUR). Zakladné imanie
Nastupnickej spolo¢nosti po Premene budu
tvorit vklady spolo¢nikov Nastupnickej
spolo¢nosti nasledovne:

441 spoloénik TOMRA SORTING AS, —
vklad vo vyske 4 250 EUR
Styritisicdvestopatdesiat eur),
splateny v plnej vyske; a

442 spolocnik TOMRA EUROPE -

vklad vo vySke 750 EUR (slovom:
sedemstopatdesiat eur), splateny v
pinej vyske.

Spolo¢nici Zucastnenych spolo¢nosti sa
dohodli, Ze TOMRA IRL, ako spolo¢nik
Rozdelovanej spoloCnosti, sa nestane
spoloénikom  Nastupnickej spolo¢nosti.
TOMRA SORTING AS, ako spolo¢nik
Rozdelovanej spolocnosti, zostava
spolo¢nikom Nastupnickej spolo¢nosti.

Spoloénik  Rozdelovanej  spolocnosti,
spolo¢nost TOMRA IRL sa po uskuto¢neni
Premeny nestane spolo¢nikom

4.3

4.4

4.5

4.6

BIN: 980 319 644 (hereinafter the
“TOMRA EUROPE”) — contribution
in the amount of EUR 750 (in
words: seven hundred fifty euros),
fully paid up.

The share capital of the Demerging
Company after the Transformation remains
unchanged and shall continue to represent
the amount of EUR 6,639 (fully paid up in
the amount of EUR 6,639). The share
capital of the Demerging Company after the
Transformation will be composed of the
contributions of the shareholders of the
Demerging Company as follows:

4.3.1  shareholder TOMRA SORTING AS
— contribution in the amount of EUR
939 (in words: nine hundred thirty-
nine euros), fully paid up; and

4.3.2 shareholder TOMRA IRL -

contribution in the amount of EUR
5,700 (in words: five thousand
seven hundred euros), fully paid

up.

The share -capital of the Successor
Company after the Transformation remains
unchanged and shall continue to represent
the amount of EUR 5,000 (fully paid up in
the amount of EUR 5,000). The share
capital of the Successor Company after the
Transformation will be composed of the
contributions of the shareholders of the
Successor Company as follows:

4.4.1  shareholder TOMRA SORTING AS
— contribution in the amount of EUR
4,250 (in words: four thousand two
hundred fifty euros), fully paid up;
and

4.4.2 shareholder TOMRA EUROPE -
contribution in the amount of EUR
750 (in words: seven hundred fifty
euros), fully paid up.

The shareholders of the Participating
Companies have agreed that TOMRA IRL,
as a shareholder of the Demerging
Company, shall not become a shareholder
of the Successor Company. TOMRA
SORTING AS, being the shareholder of the
Demerging Company shall remain also the
shareholder of the Successor Company.

TOMRA IRL, a shareholder of the
Demerging Company, will not become a
shareholder of the Successor Company
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Nastupnickej spoloénosti, a za svoj podiel
v Rozdelovanej spoloénosti nenadobudne
TOMRA IRL podiel ani Ziadny iny majetkovy
ekvivalent v Nastupnickej spoloénosti (t. j.
spoloénosti TOMRA IRL neprislucha Ziadna
vyska vkladu, rozsahu splatenia vkladovej
povinnosti ani vyska podielu

) ovodu,
ze celkova hodnota majetku spoloénika
TOMRA IRL (ako aj ostatnych spoloénikov
Zucastnenych spolo¢nosti), ktory

predstavuje podiel v Rozdelovanej
spolo¢nosti, zostava nezmenena, ato
vzhladom na to, Ze hodnota aktiv

Rozdelovanej spoloénosti prevadzanych
na Nastupnicku spoloénost zodpoveda
hodnote  pasiv  (vlastného imania
a zavazkov) prevadzanych z Rozdelovanej
spoloénosti na Nastupnicku spoloénost
,Ztohto dbévodu sa vramci Projektu
neposkytuju spoloénosti TOMRA IRL ani
inym spoloénikom Zugastnenych
spoloénosti  Ziadne dalSie doplatky,
kompenzacie, protiplnenia ani primerany
penazny doplatok podla § 31 ods. 1, ods. 2

Zakona o premenach ani podla inych
relevantnych  ustanoveni Zakona o
premenach.

RieSenie podla bodu 4.6 Projektu je v
sulade so Zakonom o premenach, kedze
spoloénost TOMRA IRL ako dotknuty
spoloénik s uvedenym rieSenim vyslovne
suhlasi, nepoZaduje vyrovnaci podiel ani
primerany pefiazny doplatok, zaroven
je uvedené rieSenie v sulade so zasadou
ochrany prav spoloénikov a rovnakého
zaobchadzania so spolo¢nikmi ako aj so
zasadou zachovania hodnoty majetkovych
prav.

Nastupnicka spoloénost bude uétovat
svoju prislusnu ¢ast zakladného imania
a vlastného imania, ktora na riu prejde na
zaklade Premeny, na uéte 428 -
Nerozdeleny zisk, pripadne na inom
zodpovedajucom uéte podla uétovnych
pravnych predpisov.

Spoloénost TOMRA SORTING AS, ako
spoloénik  Rozdelovanej  spoloénosti,
nadobudne pravo na podiel na zisku ako
spoloénik Nastupnickej spoloénosti odo
Dna u€innosti.

4.7

4.8

4.9

upon completion of the Transformation, and
in exchange for its share in the Demerging
Company, TOMRA IRL shall not acquire
any share or other property equivalent in
the Successor Company. (i.e. TOMRA IRL
will not have any capital contribution, the
extent of the capital contribution obligation,
or the shareholding in the Successor

. Due to the fact that the total value o
e assets of TOMRA IRL (as well as the
other shareholders of the Participating
Companies) represented by their share in
the Demerging Company shall remain
unchanged, as the value of the assets
transferred from the Demerging Company
to the Successor Company corresponds to
the value of the liabilities (own equity and
liabilities) transferred from the Demerging
Company to the Successor Company. For
this reason, under the Project, no additional
payments, compensation, or consideration,
nor any adequate cash settlement under
Sections 31(1)(2) of the Transformations
Act or any other relevant provisions of the
Transformations Act shall be provided to
TOMRA IRL or any other shareholders of
the Participating Companies.

The solution set out in point 4.6 of the
Project is in accordance with the
Transformations Act, as TOMRA IRL, as the
affected shareholder, expressly agrees to
the solution. It does not request an
equalization payment or reasonable cash
adjustment.  Moreover, this solution
complies with the principle of protection of
shareholders’ rights, the principle of equal
treatment of shareholders, and the principle
of maintaining the value of property rights.

The Successor Company shall record its
respective portion of the share capital and
equity that passes to it as a result of the
Transformation in account 428 — Retained
Earnings, or in another corresponding
account in accordance with applicable
accounting regulations.

TOMRA SORTING AS, as a shareholder of
the Demerging Company, shall acquire the
right to a share of the profits as a
shareholder of the Successor Company
from the Effective Date.
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5.2

5.3
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5.5

6.1

KONATELIA, OBCHODNE MENO A
SIDLO

Konatefom Rozdelovanej spolo¢nosti po
Premene zostava pan Gregory Allen Smith,
bytom: Westbury Way 9628, Highlands
Ranch CO 80129, Spojené staty americkeé.

Konatelmi Nastupnickej
Premene zostavaju:

spolo€nosti  po

521 pan Dieter Tiri, bytom:
Betteshof 41, Zonhoven 3520,
Belgické kralovstvo; a

5.2.2 pani Dr. Tanja Grotowsky, bytom:
Meiendorfer Rund 7
Hamburg 221 45, Nemecka

spolkova republika.

Vykon funkcie vSetkych oséb v sucasnych
organoch Rozdelovanej spolo¢nosti
a Nastupnickej spoloCnosti zostava po
zapise Projektu do obchodného registra
nezmeneny.

Obchodné meno Néstupnickej spolo€nosti
sa nemeni.

Sidlom Nastupnickej spolo¢nosti zostava:
ProLogis Park Senec, DC 8, Dialni¢na
cesta 5019/26, 903 01 Senec, Slovenska
republika.

PREVOD MAJETKU A ZAVAZKOV

V désledku Premeny prechadza

z Rozdelovanej spolo¢nosti na

Nastupnicku spolo¢nost’

6.1.1 Obchodny majetok a zavazky
uvedené v Prilohe ¢. 1A

(Prevadzany obchodny majetok
a zavézky) tohto Projektu. Priloha
¢. 1A (Prevadzany obchodny
majetok a zavézky) je pripravena
na zaklade uctovnych vykazov
Rozdelovanej spolognosti

k 31.03.2025.

5.

5.1
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5.3

5.4

5.5

6.1

MANAGING DIRECTORS, BUSINESS
NAME AND REGISTERED SEAT

Mr Gregory Allen Smith, residing at: 9628
Westbury Way, Highlands Ranch CO
80129, the United States of America, will
remain the managing director of the
Demerging  Company  following  the
Transformation.

The managing directors of the Successor
Company shall remain as follows:

5.2.1  Mr Dieter Tiri, residing at: Betteshof
41, Zonhoven 3520, the Kingdoom
of Belgium, and

5.2.2 Dr. Tanja Grotowsky, residing at:
Meiendorfer Rund 7
Hamburg 221 45, the Federal
Republic of Germany.

The performance of the functions of all
persons in the current bodies of the
Demerging Company and the Successor
Company remains unchanged after the
registration of the Project in the Commercial
Register.

The business name of the Successor
Company shall remain unchanged.

The seat of the Successor Company shall
remain: ProlLogis Park Senec, DC 8,
Dialni¢na cesta 5019/26, 903 01 Senec, the
Slovak Republic.

TRANSFER
LIABILITIES

OF  ASSETS AND

As a result of the Transformation, the
following shall transfer from the Demerging
Company to the Successor Company:
6.1.1  The business assets and liabilities
listed in Annex 1A (Transferred
Business Assets and Liabilities) to
this Project. Annex 1A (Transferred
Business Assets and Liabilities)
has been prepared based on the
financial ~ statements of the
Demerging Company as of
31.03.2025.



6.2

6.3

6.4

Zmluvy, ktorych zmluvnou stranou
je rozdefovana spolocnost, a ktoré
v désledku prechodu zavazkov
prechadzaju na  Nastupnicku
spolo¢nost su uvedené v Prilohe €.
2A (Prevadzané zmluvy). Priloha €.
2A (Prevadzané zmluvy)
zohladruje stav ku diu
31.03.2025.

Zoznam zamestnancov, ktori sa v
dosledku premeny stavaju
zamestnancami Nastupnickej
spolocnosti je uvedeny v Prilohe €.
3A  (Prevadzani zamestnanci).
Prioha &  3A  (Prevadzani
zamestnanci) zohladnuje stav ku
driu 31.03.2025.

(obchodny majetok, zmluvy a zamestnanci
uvedeni vtomto bode 6.1 Projektu dalej
spolu aj ,Predmet premeny*).

Rozdelovanej spolo€nosti ostava:

6.2.1 Obchodny majetok a zavazky
uvedené v Prilohe ¢. 1B
(Neprevadzany obchodny majetok

a zavéazky) tohto Projektu.

6.2.2 Zmluvy uvedené v Prilohe &. 2B

(Neprevadzané zmluvy) a
6.2.3 Zamestnanci uvedeni v Prilohe €.
3B (Neprevadzani zamestnanci).

V pripade existencie obchodného majetku,
zdvazkov, zmluv alebo zamestnancov,
ktoré neboli v tomto Projekte vyslovne
prideleni Rozdelovanej spolo¢nosti, najma
v pripade obchodného majetku, zavazkov,
ktori nie su v Case vypracovania Projektu
zname, budu Zucastnené spoloCnosti
medzi sebou rokovat v dobrej viere za
u¢elom dosiahnutia dohody o prechode
takychto aktiv alebo pasiv.

Vlastné imanie Rozdelovanej spoloCnosti
[zakladné imanie (ucet €. 411 — Z&kladné
imanie), zakonny rezervny fond, kapitalovy
fond z prispevkov (ucet €. 413 — Ostatné
kapitalové fondy), hospodarsky vysledok a
nerozdeleny zisk z predchadzajucich
obdobi (UCet & 428 - Nerozdeleny zisk
minulych rokov), pripadne iné Casti
vlastného imania] sa medzi Rozdelovanu
spoloCnost a Nastupnicku spolo¢nost

6.2

6.3

6.4

6.1.2 The contracts to which the
Demerging Company is a party,
and which, as a result of the
transfer of liabilities, shall transfer
to the Successor Company, are
listed in Annex 2A (Transferred
Contracts). Annex 2A (Transferred
Contracts) reflects the status as of
31.03.2025.

6.1.3 The list of employees who, as a
result of the Transformation, will
become employees of the
Successor Company is provided in
Annex 3A (Transferred
Employees). Annex 3A
(Transferred Employees) reflects
the status as of 31.03.2025.

(the business assets, contracts, and
employees listed in this section 6.1 of the
Project hereinafter jointly also the "Subject
of the Transformation").

The following shall remain with the
Demerging Company:

6.2.1 The business assets and liabilities
listed in Annex 1B (Non-
Transferred Business Assets and
Liabilities) to this Project.

6.2.2 The contracts listed in Annex 2B
(Non-Transferred Contracts), and
6.2.3 The employees listed in Annex 3B
(Non-Transferred Employees).

In the event of business assets, liabilities,
contracts, or employees that have not been
expressly allocated to the Demerging
Company in this Project, particularly in the
case of business assets or liabilities that are
not known at the time of preparation of this
Project, the Participating Companies shall
negotiate in good faith with the aim of
reaching an agreement regarding the
transfer of such assets or liabilities.

The equity of the Demerging Company
[including registered capital (account no.
411 — Registered Capital), legal reserve
fund, capital contributions fund (account no.
413 — Other Capital Funds), profit or loss
and retained earnings from previous
periods (account no. 428 - Retained
Earnings from Previous Years), and
potentially other components of equity]
shall be allocated between the Demerging
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7.1

rozdeli sp6sobom uvedenym v Prilohe &. 4
tohto Projektu.

Dhom ucinnosti  prechadza Predmet
premeny z Rozdelovanej spoloénosti na
Nastupnicku spoloCnost.

Pokial nejaky obchodny majetok (vratane
zmliv a pohfaddvok) nemozno ucinne
previest na Nastupnicku spoloCnost bez

toho, aby doSlo kuzavretiu dohody
onovacii alebo bez ziskania suhlasu,
schvalenia, vzdania sa prava alebo

obdobného Ukonu zo strany tretej osoby
(dalej len ,Suhlas®), potom v pripade, ak
nebude takyto Suhlas ziskany alebo takyto
ukon vykonany, budd Nastupnicka
spolo¢nost a Rozdelovana spolo¢nost
povinné navzajom spolupracovat, s cielom
dosiahnut  obojstranne  akceptovatelné
rieSenie, na zaklade ktorého Nastupnicka
spolo€nost  ziska vyhody a prevezme
zavazky znich vyplyvajuce v sulade
s tymto Projektom.

V pripade, Ze Rozdelovana spolocnost’ po
Dni u€innosti prijme alebo bude mat inak
v drzbe akykolvek majetok alebo
pohladavku, ktora by na zaklade Projektu
mala patrit Nastupnickej spolo¢nosti, je
Rozdelovana spolo€nost povinna previest,
pripadne zabezpedit prevod tohto majetku
na Nastupnicku spolo¢nost.

OSOBITNE PRAVIDLA TYKAJUCE SA
ROZDELENIA OBCHODNEHO MAJETKU
A ZAVAZKOV

Pre ucely tohto Projektu pojem ,Dan“ alebo
,Dane“ znamenaju spolo¢ne akukolvek dan
z prijmu, dan z pridanej hodnoty, spotrebnu
daf, dan z nehnutefnosti a ostatné dane
a danové povinnosti, vratane zrazkovej

dane, cla, odvodov na socialne
zabezpecenie, zdravotné poistenie
a prispevok na poistenie
v nezamestnanosti a ostatné Statom

stanovené dane a poplatky akéhokolvek
druhu, ukladané, vymeriavané alebo
vyberané ktorymkolvek Statnym organom
alebo miesthym organom ¢i organom
uzemnej samospravy v Slovenskej
republike alebo v zahrani€i, vypocitané
z hrubého al/alebo ¢€istého prijmu, zisku
a/alebo  vzniknutého droku, vratane
akychkolvek pokut, penale, urokov alebo
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Company and the Successor Company in
the manner specified in Annex No. 4 to this
Project.

As of the Effective Date, the Subject of the
Transformation shall transfer from the
Demerging Company to the Successor
Company.

In the event that any business assets
(including contracts and receivables)
cannot be effectively transferred to the
Successor  Company  without  the
conclusion of an agreement for novation or
without obtaining the consent, approval,
waiver of rights, or any similar act by a third
party (hereinafter the "Consent"), if such
Consent is not obtained or such act is not
carried out, the Successor Company and
the Demerging Company shall be obligated
to cooperate with each other in order to
achieve a mutually acceptable solution,
pursuant to which the Successor Company
will obtain the benefits and assume the
liabilities arising therefrom in accordance
with this Project.

In the event that the Demerging Company
receives or otherwise holds any assets or
receivables after the Effective Date that,
under the terms of this Project, should
belong to the Successor Company, the
Demerging Company shall be obligated to
transfer, or ensure the transfer of, such
assets to the Successor Company.

SPECIFIC RULES REGARDING THE
DIVISION OF BUSINESS ASSETS AND
LIABILITIES

For the purposes of this Project, the term
"Tax" or "Taxes" shall collectively mean any
income tax, value-added tax, excise duty,
property tax, and other taxes and tax
liabilities, including  withholding  tax,
customs duties, social security
contributions, health insurance,
unemployment insurance contributions,
and other state-imposed taxes and fees of
any kind, levied, assessed, or collected by
any governmental authority, local authority,
or territorial self-governing body in the
Slovak Republic or abroad, calculated on
gross and/or net income, profit, and/or
accrued interest, including any penalties,
fines, interest, or costs payable in
connection with the foregoing.
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nakladov splatnych v suvislosti s vy3sie
uvedenym.

Akékolvek odloZzené darnové pohfadavky
prechadzaju na Nastupnicku spoloc¢nost,
ak na Nastupnicku spolo¢nost prechadza
prislusny majetok, ktorého sa odloZzené
danové pohladavky tykaju.

Akékolvek dariové zavazky:

7.3.1 za zdarfiovacie obdobie konciace
pred Rozhodnym dfiom a/ alebo
dafiové pohladavky za posledné
zdanovacie obdobie konciace pred
Rozhodnym diom vyplyvajice
zriadnych alebo dodatoénych
dafiovych priznani a/ alebo
vyplyvajuce z ukoncenych,
v suCasnosti prebiehajucich alebo
buducich darnovych kontrol za
zdanovacie obdobie konciace pred
Rozhodnym driom, a

7.3.2 vyplyvajuce z minulych  aktivit
Rozdelovanej spolo&nosti
v priebehu zdariovacich obdobi
pred Rozhodnym dfiom a/ alebo
vyplyvajuce z ukonc&enych,
v suCasnosti prebiehajucich alebo
buducich darnovych kontrol za
zdanovacie obdobie konciace pred
Rozhodnym driom,

prechadzaju na Nastupnicku spolo¢nost
v pripade, ak na Nastupnicku spolo¢nost
prechadza prislusny majetok, ktorého sa
tieto zavazky a pohladavky tykaju.

Akékolvek buduce danové zvyhodnenie
vztahujuce sa na aktivity Rozdelovanej
spoloCnosti za  zdanovacie obdobia
predchadzajuce Rozhodnému driu a/ alebo

vyplyvajuce z dodato¢nych  darfiovych
priznani podanych za akékolvek
zdanovacie obdobie konliace pred
Rozhodnym dfiom, bude prinalezat
Nastupnickej spolo¢nosti, ak na
Nastupnicku spolo¢nost’ prechadza

prislusny majetok, ktorého sa darnové
zvyhodnenia tykaju.
VYHLASENIA ZUCASTNENYCH
SPOLOCNOSTI

Zuc&astnené spolo¢nosti potvrdzuja, Ze pred
uzavretim tohto Projektu:

8.1.1 sa
osvedcujucimi

s listinami
prijatie

oboznamili
riadne
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Any deferred tax receivables shall transfer
to the Successor Company if the relevant
assets to which such deferred tax
receivables relate are transferred to the
Successor Company.

Any tax liabilities:

7.3.1  for the tax period ending before the
Decisive  Date  and/or  tax
receivables for the last tax period
ending before the Decisive Date
arising from regular or
supplementary tax returns and/or
arising from completed, ongoing, or
future tax audits for the tax period

ending before the Decisive Date,
and

7.3.2 arising from past activities of the
Demerging Company during tax
periods prior to the Decisive Date
and/or arising from completed,
ongoing, or future tax audits for the
tax period ending before the

Decisive Date,

shall transfer to the Successor Company if
the relevant assets to which these liabilities
and receivables relate are transferred to the
Successor Company.

Any future tax benefits relating to the
activities of the Demerging Company for tax
periods preceding the Decisive Date and/or
arising from supplementary tax returns filed
for any tax period ending before the
Decisive Date shall belong to the
Successor Company, if the relevant assets
to which such tax benefits relate are
transferred to the Successor Company.

REPRESENTATIONS AND WARRANTIES
OF THE PARTICIPATING COMPANIES

The Patrticipating Companies confirm that,
prior to the execution of this Project:

8.1.1 they have reviewed the documents
evidencing the proper adoption of
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9.1

9.2

10.

10.1

rozhodnuti o Premene a schvaleni
tohto Projektu prisluSnymi orgdnmi
Zuc&astnenych spolo&nosti; a

8.1.2 prislusné dokumenty podla § 28
ods. 1 Zakona o premenach boli
vyhotovené a spristupnené
spolo€nikom Zucastnenych
spolo¢nosti.

Zucastnené spolo¢nosti  potvrdzuju, Ze

urCenie obchodného majetku a zavazkov
aich rozdelenie medzi Rozdelovanu
spoloCnost a Nastupnicku spolo¢nost’ je
jednoznaCné a dostato¢né na to, aby
k rozdeleniu obchodného majetku
a zavazkov po Premene doSlo. Zu€astnené
spolo¢nosti vyhlasuju, Zze sa oboznamili
s tymto Projektom a jeho prilohami a vodi

spbsobu  Premeny zvolenej vtomto
Projekte nemaju Ziadne vyhrady ani
namietky.

APLIKACIA USTANOVENI

V sulade s § 24, § 25 ods. 2, § 27 ods. 2, §
36 ods. 2 a § 38 ods. 3 Zakona o
premenach Zucastnené spolo¢nosti tymto
vyhlasuju, ze v3etci spolo¢nici
ZuCastnenych  spolo€nosti sa vzdali
aplikacie ustanoveni § 23, § 25 ods. 1, § 27
ods. 1, § 36 ods. 1 a § 38 ods. 1,
ods. 2 Zakona o premenéch.

Zuc&astnené spoloénosti su spolonostami
s ru¢enim obmedzenym. Ziadna z nich
nevydala Ziadne akcie ani prioritné akcie,
prioritné alebo vymenitelné dlhopisy,
pripadne iné cenné papiere s osobitnymi
pravami, na ktoré sa vztahuje ustanovenie
§ 34 ods. 1 pism. f) Zakona o premenach,
apreto tento Projekt neurluje Ziadne
osobitné prava alebo zavazky
Zucastnenych spolo€nosti a ani nenavrhuje
iné osobitné opatrenia podla § 34 ods. 1
pism. a), b), c), d), e) a f), ktoré sa v tomto
pripade nepouziju.

OSOBITNE VYHODY

V suvislosti s Premenou nebola auditorom,
konatelom ani ¢&lenom dozornych rad
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10.1

the resolutions regarding the
Transformation and the approval of
this Project by the relevant bodies
of the Participating Companies;
and
8.1.2  the relevant documents pursuant to
Section 28(1) of the
Transformations Act have been
prepared and made available to the
shareholders of the Participating
Companies.

The Participating Companies confirm that
the identification of business assets and
liabilities and their division between the
Demerging Company and the Successor
Company is clear and sufficient to ensure
the division of business assets and
liabilities following the Transformation. The
Participating Companies declare that they
have reviewed this Project and its annexes
and have no objections or reservations
regarding the method of Transformation
chosen in this Project.

APPLICATION OF PROVISIONS

In accordance with Sections 24, 25(2),
27(2), 36(2) and 38(3) of the
Transformations Act, the Participating
Companies declare that all shareholders of
the Participating Companies have waived
the application of the provisions of Sections
23, 25(1), 27(1), 36(1) and 38(1), (2) of the
Transformations Act.

The Participating Companies are limited
liability companies. None of them have
issued any shares, preferred shares,
convertible or exchangeable bonds, or any
other securities with special rights, to which
the provisions of Section 34(1)(f) of the
Transformations Act apply. Therefore, this
Project does not stipulate any special rights
or obligations for the Participating
Companies, nor does it propose any other
special measures under Section 34(1)(a),
(b), (c), (d), (e) or (f), which are not
applicable in this case.

SPECIAL BENEFITS

In connection with the Transformation, no
special benefit has been provided to the
auditor, managing director, or members of



11.

11.2

11.3

11.4

11.5

11.6

11.7

Zu&astnenych  spoloénosti
Ziadna osobitna vyhoda.

poskytnuta

ZAVERECNE USTANOVENIA

Tento Projekt, ktorého navrh prislusné
organy Zucéastnenych spolo¢nosti schvalili,
nadobuda platnost dfiom jeho podpisu
Zu&astnenymi  spolodnostami.  Uginky
Premeny podfa tohto Projektu nastanu
v Den uginnosti.

Tento Projekt sa vyhotovuje v troch (3)
rovnopisoch v slovenskom jazyku vo forme

notarskej zapisnice podla
§ 22 ods. 2 Zakona o premenach.
ZuCastnené spolo¢nosti zabezpecia

podanie navrhu na zapis Premeny do
obchodného registra v sulade s prislusnymi
ustanoveniami Obchodného zakonnika bez

zbytoéného odkladu po  vyhotoveni
notarskej zapisnice o Projekte.
Nastupnicka spoloCnost sa zavazuje

vhodnym spdsobom a v sulade s platnymi
pravnymi predpismi oboznamit' dotknuté
tretie strany s Premenou a pripadne im aj
preukazat, ze k Premene doSlo.

Tento Projekt mozno menit’ iba pisomnou
dohodou Zuc€astnenych spolo¢nosti.

VSetky prava azavazky Zuc€astnenych
spolocnosti, ktoré tento Projekt neupravuije,
sa riadia prislusnymi  ustanoveniami
Obchodného  zakonnika, Zakona o
premenach a inych prislusnych pravnych
predpisov Slovenskej republiky.

Ak sa zisti, Ze niektoré ustanovenie tohto
Projektu alebo jeho Cast je nezakonné,
neplatné alebo nevymahatelné, takéto
ustanovenie sa pouzZije s takou upravou
alebo vynechanim, ktoré je potrebné na to,
aby bola zabezpetena jeho zakonnost,
platnost a vymahatelnost. V rozsahu, v
akom nie je mozné takéto ustanovenie
alebo jeho ¢&ast vynechat alebo upravit
podla predchadzajucej vety sa uvedené
ustanovenie alebo jeho ¢ast nepovazuje za
sucast tohto Projektu, a to v rozsahu, v
akom je nezakonné, neplatné alebo
nevymahatelné, pricom zakonnost,
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the supervisory boards of the Participating
Companies.

FINAL PROVISIONS

This Project, the draft of which has been
approved by the competent bodies of the
Participating Companies, shall enter into
force on the date of its signature by the
Participating Companies. The effects of the
Transformation under this Project shall take
effect on the Effective Date.

This Project shall be executed in three (3)
counterparts in the Slovak language in the
form of a notarial deed pursuant to
Section 22(2) of the Transformations Act.

The Participating Companies shall ensure
the filing of a petition for the registration of
the Transformation in the Commercial
Register in accordance with the relevant
provisions of the Commercial Code, without
undue delay, following the execution of the
notarial deed of the Project.

The Successor Company undertakes to
notify the relevant third parties of the
Transformation in an appropriate manner
and in accordance with applicable law, and,
where necessary, to provide evidence to
them that the Transformation has occurred.

This Project may only be amended by a
written agreement of the Participating
Companies.

All rights and obligations of the Participating
Companies not governed by this Project
shall be subject to the relevant provisions of
the Commercial Code, the Transformations
Act and other applicable laws of the Slovak
Republic.

If any provision of this Project, or any
portion thereof, is found to be illegal, invalid,
or unenforceable, such provision shall be
applied with such modification or omission
as necessary to ensure its legality, validity,
and enforceability. If such provision or
portion cannot be modified or omitted as
stated above, it shall be deemed severable
and shall not be considered part of this
Project to the extent that it is illegal, invalid,
or unenforceable. The legality, validity, and
enforceability of the remaining provisions of
this Project shall not be affected thereby.



platnost ani vymahatelnost’ zostavajucich
ustanoveni tohto Projektu, po vynechani
alebo uprave podfa predchadzajucej vety,
tymto nebude dotknuta.

Prilohy: Annexes:

1A. Prevadzany obchodny majetok 1A. Transferred  business  assets
a zavazky liabilities

1B. Neprevadzany  obchodny  majetok 1B. Non-transferred business assets
a zavazky liabilities

2A. Prevadzané zmluvy 2A. Transferred contracts

2B. Neprevadzané zmluvy 2B. Non-transferred contracts

3A. Prevadzani zamestnanci 3A. Transferred employees

3B. Neprevadzani zamestnanci 3B. Non-transferred employees

4. Suvaha 4. Balance Sheet

V mene Rozdelovanej spolo¢nosti / On behalf of the Demerging Company

Tomra Sorting s. r. o.
Gregory Allen Smith
Konatel / Managing Director

V mene Nastupnickej spolo¢nosti / On behalf of the Successor Company

TOMRA Recycling s.r.o. TOMRA Recycling s.r.o.
Dieter Tiri Dr. Tanja Grotowsky
Konatel/ Managing Director Konatel/ Managing Director

and

and





