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ANAKOINOQYH

Kartaydprong oto I'evikd Epmopikd Mntpmo (I.E.MH.), otoyeiov tg Etapeiag [Mepropiopévng Evbovng pe mv enovopio
WELLA EAAAY MONOITPOXQITH EMITIOPIKH KAI BIOMHXANIKH ETAIPIA NEPIOPIXMENHY EYOYNHX
KAAAYNTIKQN & EIAQN KOMMQTHPIOY, 10 dwxpitikd titho Wella Hellas MLE.ILE. kot opibpé 'EMH
7029601000

O ITPOEAPOX
TOY EMIIOPIKOY & BIOMHXANIKOY EIIIMEAHTHPIOY AGHNQN
AVOKOWVOVEL 0TL :

Tnv 22/05/2019 xatoywpndnke oto I'evikd Eumopicd Mntpwo (I'E.MH.), ue KAK 1746498, n amd 03/05/2019 Aemtouepng
‘Exbeon tov Awyeiprotov ™ Etapeiog pe v enovopio WELLA EAAAYX MONOITPOXQIIH EMIIOPIKH KAI
BIOMHXANIKH ETAIPIA INEPIOPIEMENHXY EYOYNHX KAAAYNTIKQN & EIAQN KOMMQTHPIOY, 10
dwkpriikd titho Wella Hellas MLE.ILE. ko api®udé TEMH 7029601000, eni tov Zyediov XouPaocrg Zvyydvevong, Katd to
apBpo 9 Tov N. 4601/2019.

H avotépo 'Exfson amotehel avandontacTto népog T Tapovong.

Mg gvtoi IIpoéopov EBEA
- HIPOIXTAMENH
THX AIEY,@Y‘NZHE MHTPQON KAI AYIIZ

> -

H yvnootta tov napdvrog umopei va emPefarwbdel amod to https://www.businessregistry.gr/publicity.aspx
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AENNTOMEPHE EKOEXH
Tav Awgeaipotav
mg Movornposwmng Etaipeiag [epropiopévng
EvBidvng pe v enwvopia
«WELLA EAAAT MONOIIPOZQITH
EMTITOPIKH KAl BIOMHXANIKH ETAIPIA
[IEPIOPIEMENHE EYOYNHE KAAAYNTIKOQN!
& EIAON KOMMQTHPIOY »

[Mpog ™ Movadua) Etaipo, eni rov Exediov
Zoppacns Evyydvevong 61’ anoppopijccng ard
™y Evapeia g katd 100% Buyatpuaig g
gtarpeiag pe v enovopia «COTY HELLAS
Avavupn Epropikty Erapeia Kaddvvrikav»

DETAILED REPORT
of the Administrators of the
Single Member Limited Liability Company
“WELLA HELLAS SINGLE MEMBER
COMMERCIAL AND INDUSTRIAL
COSMETICS LIMITED LIABILITY
COMPANY”

Addressed to its Sole Partner, on the Draft
Merger Deed for the merger by way of
absorption by the Company of its 100%

subsidiary, the Société Anonyme with the trade
name

“COTY HELLAS Commercial Cosmetics

| Société Anonyme ”
| |

Kopio, | Dear Sirs,

Ov Augyeypistés g etonpeiag pe v emwvopio | The Administrators of the company with the trade
«WELLA EAAAZ MONOIMPOZQIMH | name “WELLA HELLAS SINGLE MEMBER
EMIIOPIKH KAl BIOMHXANIKH ETAIPIA | COMMERCIAL AND INDUSTRIAL
MEPIOPIEMENHZ EY®YNHE | COSMETICS LIMITED LIABILITY COMPANY”
KAAAYNTIKQN & EIAQN KOMMQTHPIOY» | and the distinctive title “WELLA HELLAS
kot tov dkpitikd titho «WELLA HELLAS éM.EP " with GEMI n. 007029601000 and its
M.ETIE» pe ap. FEMH 007029601000 ke £5pa | registered seat in Maroussi, Attica, 59-61, Ag.
670 Mapoiot Attuag, Ay. Kevivov 59-61, (speliic | Kon/nou str., (hereinafter “The Company™) and the
«n Erapeiar) apevig kat 1o Atowknrikd SupPodiio | Board of Directors of the Sociélé Anonyme with the
g avavopng etapeiog pe Ty enwvupic «COTY | trade name “COTY HELLAS Commercial
HELLAS  Avévopn  Epropiky  Ezaipeia | Cosmetics Société Anonyme” and the distinctive
Kallvvrikov» ket tov Siakpiiiké titho «COTY | title “COTY HELLAS S.A" with GEMI n,
HELLAS A.E.», ue ap. TEMH 004208501000 xat | 004208501000 and its registered seat in Maroussi,
£dpa oto Mapoior Attucig, Ay. Kavivov 59-61 | Attica, 39-61, Ag. Kon/nou str. (hereinafter “the
(e@eliig «m Amoppopdpevn Eraipeio») agetépov, < Absorbed Company™), convened on April 24'" 2019
ovvedpiacav otig 24 Azpikiov 2019 avtictota kot | respectively and approved of the commencement of
gvikpivav v dvapEn g duadikaoiag | a merger of the two companies, by way of absorption
ouyydvevong teov  Sdo  stapeidv, & by the Company of its 100% subsidiary, the
aroppopricews and v Etaipeia g katd 100% | Absorbed Company, in accordance with the
Buyatpuciic g Amoppogdpevig etaipeiag, | provisions of Law 4601/2019 and Law 4172/2013,
cOppwva pe Tig Sratdteig tov N. 4601/2019 kar tov | as in force (“the Merger™).

N. 4172/2013, dnewg 1oy0ouy (1 «ZVYYRVEVGT»).
MNa 10 okomd g Zuyydvevong KataptistnKe

] For the purposes of the Merger, a Draft Merger Deed
EYYPAQwG xai oOpgwva pE T0 vopo Zyédio

was drawn up in writing and in accordance with the

Lopfaong Zvyxdvevong («to  Lyédion), mov
eyxpibnke and toug Awayeiprotés mg Etaipeiag kat
and 10 Awokmtiké Zvpfodiio g Anoppopouevng

Law (the “Draft Merger Deed”), which was
approved of by the Company's Administrators and
by the Absorbed Company’s Board of Directors.

Etaipeiag. | The purpose of this report, which was drawn up
Zxondg g mopovoag ékdeong, mov cuvtayBnke | pursuant to article 9 of Law 4601/2019, is to explain
GUNQwva LE To pBpo 9 Tou N. 460172019, eiver va 1 and justify the Draft Merger Deed from a legal and
EREEMYMOEL kot vo SikaoAoyioel 1o Tygdo and | a financial point of view.

VOUIKT] KL 01KOVOPIKT] Grrow).






L OIKONOMIKH ANIOYH THE | L. FINANCIAL ASPECTS OF THE MERGER
LYIXQNEYZIHZ

|
H Erwpeia, oldca povaduki) péroyog mg:f:_'l‘he Company, being the sole shareholder of the
Amoppopapevng  Etoipeiag, Spuctplonoweiton | Absorbed Company, develops its activity in the
6T0UG TOpEIS KaAluvTik@v, E1d@V koppempiov ka | fields of cosmelics, hair products and other beauty
dAlov mpoidviev opoppids kot koAdwmopov. | products trade. According to the financial statements
Ioppave pe TG owovopkés kataotaaers g | of the financial year ending in 30/6/2018 (financial
xpiioni; mov €Ange 30/6/2018 (yxprion 1/7/2017 — | year 1/7/2017-30/6/2018) its annual turnover is 24,6
30/6/2018), o emoog g thipog avépyetan oe 24.6 | million Euros.
ex. Evpd. '
H Amoppogapevn Etapeia Spacmnpionoisitai, | The Absorbed Company develops its activity, inter
petaEd dlhav, omv epmopia xdBe eidoug | alia, in the field of cosmetics commerce, as well as
xahdvvtikos, kafix kol oV aviitpoodnevon | representing in Greece and abroad, domestic and
oty EAMGda xar amv adhodomi), oikwv tov | foreign firms producing, representing, and in general
€5MTEPIKOY Kat ECWTEPLKOD, O1 onoiol mapdyovy, | trading all kinds of cosmetics. Its financial activity
QVTITPOCWNEDOVY KoL YEVIKGTEpD Epmopevoviat | during the past year showed a notable decline,
k@be cidovg xodivvnikov, H  owovouwki f mainly due to the fact that it ceased being the
dpactnprdonta mg o Tekevtaio £rog mapovsiace | exclusive distributor in Greece for a number of
onpavnki kauy, 1 oroia ogeiletan kupimg oto | luxury cosmetics products and certain  wide
Yeyovog On éraye va eivai  anokiewotikog | distribution products (consumer beauty) of foreign
Savopéag omv Eldade yio opwpéva cﬂpu‘m? firms.
luxury ka1 opiopéve ofjpata evpeiog Siavourg |
(consumer beauty), aikodandv oixwv.

|

NMpog tov oxomdé g Peructonoinong twv | With the view to achieve the best possible financial
Owovoukay  anotedecpdtov g Etwpeiag | results for the Company, the corporate restructuring
aroQacicOnke o etapikog petacynueniopog g | of a merger by way of absorption by the Company
ouyydvevong Sx anoppopiicens and v Eraipeia | of its 100% subsidiary, the Absorbed Company, was
™ Amnocppopipevig Etapeiog, mov eivan ’E decided.

Quyatpian G katd nocootd 100%. i

Io cvykekppéva i Zuyydvevon 8u copPirer: | In particular, the Merger shall contribute:

(o) otov eEopBoloyiopd xor TavtdYpove oTov | (a) to the rationalization as well as to the reduction
mEPIOPISNG  TOL  Aeoupyikob  KkboTovg  mov | of the functional cost, by virtue of the operation of
EMTVYXGvETaL pEow g Astovpyiag otnv EAAGSa | one sole company in Greece, instead of two with
plog eraupiag avti dvo ermpdv pe mopeppepéc | similar commercial activity, given that one is
avtikeipevo, pe dedopévo kat Ot W pie eivar | subsidiary to the other,

Buyatpua) ™g ddng, |(b) to the best possible deployment of human
() om péknon afomoinon  avBpdmvov | resources, expertise and capital,
duvapkon, TExvoyvmoiag kat kepaiainy, [ (c) to the further increase of the Company's

(v) omv nepartépo avgnon tov xikhov epyacidv | turnover, by virtue of its further development and
™ Etanpeiag péow g nepartépe avartuéng xar | expansion to the fields of cosmetics trade in Greece,
EREKTAOTIG TNG 6TOV Topée Twv KeAluvtkdv oty | trading  products previously distributed by the
EAA&da mpowbdviag ko mpoidvia tov nwrovoe 1) | Absorbed Company, and

Amnoppopopevn Etaipeia, xau (d) to the reinforcement of its -efficiency,
(8) omv evioypom g amoSomkémTog, NG productivity and competitiveness on a national and
TOPUYWYIKOTITAS KAt TG QvTay@vioTIKOTHTag of | an international level,

£0vikO adAd xat o S1e6vig eminedo. |
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II. NOMIKH AIMOYH THE ZYI'XONEYZIHE | IL. LEGAL ASPECTS OF THE MERGER






I
H Zvyyaovevon 8a npaypatonombei coppava pe o | The Merger will be effected in accordance with
apBpae 6-21 xar 30-41 tov N. 4601/2019, oe | articles 6-21 and 30-41 of Law 4601/2019, as well
ouvvbvaopd pe 1o apbpo 54 touv N. 4172/2013 km i as with article 54 of Law 4172/2013 and article 61
70V @pOpou 61 tov N. 4438/2016, mov epappdletar [ of Law 4438/2016, which is applied in corporate
OTOUG HETAOXNHaTIONOVG TV apBpwv 52-55 Tou N. | restructurings of articles 52-55 of Law 4172/2013,
417212013, x ev yéver g gpnopikrig vopoBeoiag, | and in general, with the Company law provisions to
oT0Vg Opovg km TG Swtundoely g omoiag | which each of the merging companies is subject.
unofailetar kabepio and mg ovyywvevdpeveg |
etaipeieg,
H mpaypatonoinon g Zvyxodvevong pe tg | The effectuation of the Merger in accordance with
napandve hatdalelg evBeivvotar kadag Ba Exer g | the aforementioned provisions is suggested, because
arotérecpa (a) v avtodikoun kai pe povn v | it will result in (a) the automatic, by virtue of the due
Tpnon v Swrund@oswy  Sieenpudttag | publication  requirements, substitution of the
vrokatdotaon g Etapeiog oto ovvolo twv | Company in all rights and obligations of the
dikawparov Kot UNOYPEDCEMV m™m¢ | Absorbing Company, by way of universal
Amnoppopmdpevig Etaipeiag, pe kobohua Sadoyr | succession and (b) the use of tax advantages and
kot (B) v abonoinon twv  goporoywkdv | incentives, as well as the exemption of the Merger
MAEOVEKTHNGTOV ~ Kviitpwv TV @¢ Gve | Deed, of any and every relevant resolution of the
dwrtalewv kar v omedlayn ¢ ZopPaomg | competent corporate bodies, any and every act or
Zuyydvevong ke kdBe oyetuaic andpaons T@v | contract, or agreement relevant to the transfer of
appodimv opyavmv Tfken TPaEng 1] cupgwviag mov | assets or liabilities, or other ri ghts or obligations and
agopa oty petaPifacn otoyeiov evepynmikod 1 | any and every other agreement or act necessary for
nadntikow 1) GAAwv Sikaiwpdtov ka vroypedoemy | the purposes of the Merger from any tax, stamp duty,
kot K&e dAdng cvpgmviog ) TpaEng mov anarteitan | or any other fee, contribution, or any other right.
Yo TN ouyyavenon omd kdbe @opo, TEhog |
xeproonuov 1 Ghho téhog, Elcpopd W dhho |
dicaimpa. |

| Following the above, in the interest of the Company
Meta v nopdBeon Ghwv tev avetépw, mpog | and of its Sole Partner, we suggest the approval of
operog g Eraipeiog kat g Movadikiig Etaipov | the Merger, according to the terms of the Draft
TG, E1GNYOOPUoTE ™Y £YKPLOT TNg SuyxdVEVoT, | Merger Deed, as it was approved of by viriue of the
cOpQova pe Tovg Opoug Tov Ixediov ZiopPaong | Administrators’ Resolution.
Zuyymvevong, drwg autd eykpidnke pe andgocn
TOV MOYEIPICTOV.

; For the Administrators,
' Tovg Awyerproté,

ATHINA NIKOLAIDOU
AGHNA NIKOAAIAOY

Axpifits avriypago ok Tou/ True copy of the
Npwrrorinont Original.
Mapotan, 03.05.2019 / Maroussi, $3.05.2019
Allmvé NikohdiSon
Awrgripiotpu/ Administrator
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