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ANAKOINQXH

Avtopoatomompévng katoympiong oto 'evikd Epnopikd Mntpwo (I'.E.MH.), ctoyeiwv g Etapeiog pe v enovopio WIND
EAAAY THAEIIIKOINQNIEX MONOITPOXQITH ANQNYMH EMITIOPIKH & BIOMHXANIKH ETAIPEIA, 10
Srakprrikd titho WIND EAAAYX THAETIIKOINQNIEX A.E.B.E. kot apiOpo TEMH 004127301000.

Tnv 18/11/2022 katoywpicdnke oto I'evikd Epnopikd Mntpmo (I.E.MH.) pe kodud apbud xotaympiong 3305502, to and

Xyé010 Zopfacng vy @VELOIG TOV ETALPEIDV:

1)  WIND EAAAYX THAEINIKOINQNIEX MONOITPOXQITH ANQNYMH EMIIOPIKH & BIOMHXANIKH
ETAIPEIA, to dwukprrikd titho WIND EAAAYX THAENIKOINQNIEX A.E.B.E. kan apiOpé 'EMH 4127301000,
(mov giyxe Ap.MAE. 48025/1AT/B/2001/0026), pe £6po. A. AGHNQN 106, AOGHNA

2) NOVA THAENIKOINQNIEX MONOITPOXQIIH A.E., To dwakprtik6 Titho NOVA MLA.E. kau ap16pé TEMH
77127927000, (wov sixe Ap.MAE. 34461/06/B/95/94), e £dpa ATOIAQN 4, KAAAIGEA

3) NOVA BROADCASTING A.E., 10 dwakpitiké titho NOVA BROADCASTING A.E. xon ap10pé6 TEMH
124012301000, (mov cixe Ap.MAE. 65883/04/B/08/83(2011)), pne £56pa

4) NETMED Awyeiprotikég kot Zvppovievtikés Yanpeoieg Movorpéomnn Avovoun Etapeio, 1o d1okpitiké titho
NETMED MAE ko ap10pé TEMH 2135101000, (mov giyxe Ap.MAE. 35185/04/B/96/140(1999)), e £dpa.

>

>

GOLPOVO UE TIG O10TaEELS TV GpBpmv 6 — 53 tov v. 4601/2019.

To Zyéd10 Zoppacng Zuyydveuons EMGUVATTETOL GTNV TAPOVCH OVAKOIVMGT KOl OTOTEAEL OVATOGTAGTO LEPOG OVTIG.

H yvnowomra tov mapdvtog pmopet va emPePfaiwbel amd to https://www.businessregistry.gr/publicity
H mopodoa avakoivoon amoTteAel TPOLOV OVTOUATOTOMUEVIG KoToydpiong duvauet ¢ didtaéng tov apbpov 102 tov

v.4635/2019 pe pépyiva kat ev6HVT TOL VIOYPEOL.



IXEAIO ZYMBAZHZ ZYTXQNEYZHZ ME ANOPPO®MOHZH
TON ANQONYMOQN ETAIPEIQN ME THN ENQNYMIA
«NOVA THAENIKOINQNIEZ MONOMPOZQIMH A.E.»,
«NOVA BROADCASTING MONOIMPOzQIMH A.E.»,
KAl «NETMED AIAXEIPIZTIKEZ KAl ZYMBOYAEYTIKEZ
YMHPEZIEZ MONOMPOZQMH ANQNYMH ETAIPEIA»
ANO
THN ANQNYMH ETAIPEIA ME THN ENQNYMIA
«WIND EANAZ THAEMIKOINQNIEZ MONOMPOZQMH
ANQNYMH EMMOPIKH & BIOMHXANIKH ETAIPEIA»

oUpdwva pe TG datagelg Twv apbpwv 7-21 kat 35 Tou
N. 4601/2019 mepl €TAPKWV HETAOXNHUATIOUWY, TWV
apBpwv tou N. 4548/2018 mepl avwVUPWVY ETALPELWY,
Twv dlatatswv Tou apbpou 105 tou N. 4849/2021 ka
Twv dlatatewv Tou dpBpou 54 tou N. 4172/2013, onwg
Loxvouv.

Ytnv ABrva, ATtikng, onpepa, otig 18.11.2022, petaly:

1) Tng avwvuung etotpeiag pe tnv enwvupia «WIND
EANAZ THAENIKOINQNIEZ MONONPOzZQIMH
ANQNYMH EMMNOPIKH & BIOMHXANIKH ETAIPEIA»,
Kat 1o  Slakptikd  Titho «WIND  EAAAL
THAEMIKOINQNIEZ A.E.B.E.», n omola €dpelel otnv
ABnva Attikng, enti tng Aswdopouv ABnvwv ap. 106,
T.K. 10442 eyyeypapupévng oto levikd Epmopikd
Mntpwo (l.E.MH.) pe oapBud 004127301000 kot
ADM 099936189 A.0.Y. MAE ABnvwv (edefng n
«Anoppodwoa»), VOUILWS EKTTPOCWTOUEVNG OTO
mapov  amd tov  Mavaywtn lFewpyldnoulo,
AteuBlvovta ZUPBoulo, oUpdwva He TNV amod
18.11.2022 amodoaon tou AlolkntikoU JupBouliou
¢  Amoppodwoag,  Suvausl TG omolag
armodaciotnke kal eykpiBnke n olvrtaén tou
napovtog xediou JUpPaocng uyxwveuong (Omwg
oplletal KATWTEPW),

2) Tn¢ avwvuung etotpeiag pe tnv enwvupio «NOVA
THAENIKOINQNIEZ MONOMPOZQMH A.E.», kai to
Slakpltikd titho «NOVA M.A.E.», n omoia £8pelel
otnv KaAABéa Attikng, ent Tng odou AtBidwv ap. 4,
T.K. 17671, eyyeypoupévng oto [levikd Eumopiko
Mntpwo (l.E.MH.) pe apBud 077127927000 kot
ADM 094444827 A.0.Y. DAE Mewpod (edefng n
«Amoppodwuevn A»), VOUIUWG EKTTPOCWTOUEVNC
oTo Tapov and Tov Fewpylo Adpmpou, OLKOVOULKO
AlevBuvtry, oUpdwva pe TV amo  18.11.2022
andédpaon TOU AOWKNTIKOU  ZupPouldiou  TNG
Anoppodwpevng A, Suvapel Tng  omoliag
anodaociotnke kal eykpiBnke n olvtaén tou

DRAFT MERGER AGREEMENT BY ABSORPTION
OF THE SOCIETE ANONYMES UNDER THE CORPORATE
NAME “NOVA TELECOMMUNICATIONS SINGLE-
MEMBER S.A”, “NOVA BROADCASTING SINGLE
MEMBER S.A.” AND
“NETMED MANAGEMENT AND CONSULTING
SERVICES SINGLE MEMBER SOCIETE ANONYME"”
BY
THE SOCIETE ANONYME UNDER THE CORPORATE
NAME “WIND HELLAS TELECOMMUNICATIONS
SINGLE MEMBER S.A.”

in accordance with the provisions of articles 7 to 21 and
35 of Law 4601/2019 on corporate transformations,
the articles of Law 4548/2018 on Sociétés Anonymes,
the provisions of article 105 of Law 4849/2021 and the
provisions of article 54 of Law 4172/2013, as in force.

In Athens, Attica, today, on 18.11.2022, by and
between:

1) The société anonyme under the corporate name

“WIND HELLAS TELECOMMUNICATIONS SINGLE
MEMBER S.A.” , and the distinctive title “WIND
HELLAS TELECOMMUNICATIONS S.A.”,  with
registered seat at 106, Athinon Avenue, Athens
Attica, registered with the General Commercial
Registry (GEMI) under No. 004127301000, TIN
099936189, Athens Tax Office for Commercial
Companies (hereinafter the “Absorbing Entity”),
duly represented in this matter by Mr. Panagiotis
Georgiopoulos, Chief Executive Officer, in
accordance with the resolution of the Board of
Directors of the Absorbing Entity dated 18.11.2022,
pursuant to which the preparation of this Draft
Merger Agreement (as defined below) was decided
upon and approved,

2) The société anonyme under the corporate name

“NOVA TELECOMMUNICATIONS SINGLE MEMBER
S.A.” and the distinctive title “NOVA S.M.S.A.”, with
registered seat at 4, Atthidon street, Kallithea Attica,
registered with the General Commercial Registry
(GEMI) under No. 077127927000, TIN 094444827,
Piraeus Tax Office for Commercial Companies
(hereinafter the “Absorbed Entity A”), duly
represented in this matter by Mr. Georgios Lamprou,
Chief Financial Officer, in accordance with the
resolution of the Board of Directors of the Absorbed
Entity A dated 18.11.2022, pursuant to which the
preparation of this Draft Merger Agreement (as
defined below) was decided upon and approved,



napovtog xediou ZUpPacng Zuyxwveuong (OMwg

oplleTal KATWTEPW),
3) Tn¢ avwvuung etatpeiag pe tnv enwvupio «NOVA
BROADCASTING MONOMPOZQMNH A.E.» kaL T0
SlakpLtikd titho « NOVA BROADCASTING M.A.E.», n
orola €bpevel otnv ABrva ATttkAg, Eemi NG
Aewdopou ABnvwv ap. 106, T.K. 10442,
EYYEYPOUUEVNG oTo r.E.MH. VI3 aplouo
124012301000 ko ADOM 998179538 A.0.Y. QAE
ABnvwv (edefncg, n «Amoppodwpevn B»), VOUILWS
EKTIPOCWTIOVUIEVNC OTO Topov amd tnv Katepiva
Maviadakn, Legal & Regulatory Executive Director,
ovudwva pe TV amd 18.11.2022amoédpaocn Tou
AlolkntikoU upPoulriou tnNg Amoppodwpevng B,
Sduvapel tng omolag anodaciotnke Kal eykpiBnke n
ouvvtaén Ttou Tmopovrog Ixediou  TUpPaong
Juyxwveuoncg (onwg opiletal KOTWTEPW), Kal

4) Tnc avwvupng etaupeiag pe tnv enwvupio « NETMED
AIAXEIPIZTIKEZ KAl ZYMBOYAEYTIKEZ YMHPEZIEZ
MONOMNPOzZQMH ANQNYMH ETAIPEIA», koL to0
SLakpLTiko titho « NETMED ML.A.E.», n onoia e6pelel
otnv ABrva ATtikAg, emi tng Aewdopou ABnvwv ap.
106, T.K. 10442, eyyeypoppévng oto Mevikd Eumoplko
Mntpwo (I.E.MH.) pe oapBud 002135101000 ko
AOM 094438507 A.0.Y. OAE ABnvwv (edetng n
«Arnoppodwuevn » kot amd KowoUu HE TNV
Anoppodwpevn A kat Tnv Anoppodwpevn B ot
«AMoppoPWUEVEG»), VOUILWG EKTTPOCWIOUUEVNG
oTO apov amnd tov Inupo Manactabomnoulo, Head of
Legal, cupdwva pe tnv and 18.11.2022 anodaon tou
AlolkntikoU ZupBoudiov tng Amoppodwpevng T,
Sduvapel tng omolag anodaciotnke Kal eykpiBnke n
ovvtaén Ttou Tmopovtog Xxediou  TUpPaong
Juyxwveuonc (Omwe opileTol KATWTEPW).

Aappavovtog urt’ 6 v ta akdlouBa:

nPOOIMIO

3) The société anonyme under the corporate name
“NOVA BROADCASTING SINGLE MEMBER S.A.” and
the distinctive title “NOVA BROADCASTING
S.M.S.A.”, with registered seat at 106, Athinon
Avenue, P.C. 10442, Athens Attica, registered with
the General Commercial Registry (GEMI) under No
124012301000, TIN 998179538, Athens Tax Office
for Commercial Companies (hereinafter the
“Absorbed Entity B”), duly represented in this
matter by Mrs. Katerina Maniadaki, Legal &
Regulatory Executive Director, in accordance with
the resolution of the Board of Directors of the
Absorbed Entity B dated 18.11.2022, pursuant to
which the preparation of this Draft Merger
Agreement (as defined below) was decided upon
and approved, and

4) The société anonyme under the corporate name
“NETMED MANAGEMENT AND CONSULTING
SERVICES SINGLE MEMBER SOCIETE ANONYME”
and the distinctive title “NETMED S.M.S.A.”, with
registered seat at 106, Athinon Avenue, P.C. 10442,
Athens Attica, Pallini, registered with the General
Commercial Registry  (GEMI) under No
002135101000, TIN 094438507, Athens Tax Office
for Commercial Companies (hereinafter the
“Absorbed Entity C” and collectively with the
Absorbed Entity A and the Absorbed Entity B, the
“Absorbed Entities”), duly represented in this
matter by Mr. Spyros Papastathopoulos, Head of
Legal, in accordance with the resolution of the Board
of Directors of the Absorbed Entity C dated
18.11.2022, pursuant to which the preparation of
this Draft Merger Agreement (as defined below) was
decided upon and approved.

Whereas:

PREAMBLE

A. Ou Anoppodwpevee amotelolv 100% Buyatplkég
gtalpeie¢ tng Amoppodwoag, ntoL n Amoppodwoa
KaTéxel apeca to 100% Twv METOXWV EKAOTNG
Amnoppodwpevng.

B. To petoxikd kepahalo tng Amoppodwoas avEPXETOL
O£ 0OPAVTA TEVIE EKATOUUUPLA TPLOKOOLEC EVEVAVIA
TPelg  Y\adeg emtakoola  efnvta SUo  Eupw
(€45.393.762), Olapolpevo O ocapavTa  TIEVTE
EKOTOUHUPLOL  TPLOKOOLEG €EVEVAVIO TPELS XALASEC
ENTAKOOlEC €fjvta U0 (45.393.762) OVOUOOTLKEG
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A. The Absorbed Entities are the wholly-owned
subsidiaries of the Absorbing Entity, i.e. the Absorbing
Entity holds 100% of the shares in each Absorbed
Entity, respectively.

B. The share capital of the Absorbing Entity amounts to
forty-five million three hundred ninety-three thousand
seven hundred sixty-two euros (€45,393,762), divided
into forty-five million three hundred ninety-three
thousand seven hundred sixty two (45,393,762)



METOXEC He Sikailwpa PrRdou, ovopaoTikng aglag evog
gupw (€1,00) n kaBepia.

. To petoxikd kedpahawo tng Amoppodwuevng A
QVEPXETAL O€ eKOTOV Swdeka ekatoppLupla epdounvia
TEooEPLG XIALAOEC emTakoola €€NVIO EMTA €UPW KOl
capavta Aenta (€112.074.767,40) kot eival Slalpepévo
o€ Tplakoaota eBSopunvTa Tpla EKATOUUUPLO TIEVTAKOOLEG
oybovta 8U0 XIAASEC TEVTAKOOLEG TEVAVIO OKTW
(373.582.558) KOLVEG OVOUAOTIKEG UETOXEC UE SlKaiwpa
Pndou, ovopaotikng aflag tplavra Asmtwv tou Eupw
(0,30€) n kaBepia.

A. To petoxikd kedpdalato tng Amoppodwuevng B
OVEPXETAL 0t eBSOUNAVTA TPl EKATOUUUPLO OKTAKOOLEC
gvevivta €€l XALadeg Slakdola oySOVTa OKTW EUPW
(€73.896.288), Olapovpevo ot efdoupnvrta  Tpia
EKATOUUUPLO  OKTOKOOLEG evevhvia £&L  XALASeC
Slokooleg oybovia oktw (73.896.288) HETOXEC ME
Sikaiwpa Pridou, ovopaotikig agiag evog Evpw (€1,00)
n kaBepia.

E. To petoxikd kedbdAolo tng Amoppodwpevng T
OVEPXETAL Ot OU0 EKATOUUUPLO EWLOKOOLEG e€nvia
gevvéa YWA\LASeC mevtokoola Tplavia duo (€2.969.532)
gUpwW, OLALPOUUEVO OE EVVIAKOOLEG oydovia evwvild
XALAOEC OKTAKOOLEG oapavta TEOoeEPL (989.844)
OVOHOOTIKEC LETOXEG HE Sikaiwpa Pridou, OVOUOOTIKAG
atlog tplwv (€3,00) eupw n Kabeuia.

IT. OL OouyxwveuOudeveg  eTalpele  VOUIHWG
EKTIPOCWIOUEVEG QMO T SLOLKNTIKA TOUG GUHBOUALa
anodpacioav opudPwva KOTA T SLAPKELA TWV OXETLKWV
ouvebplaoewv oL onoleg éAafav xwpa tnv 16.11.2022
yla tnv Anoppodwoa Kat yia tic Artoppodwueveg A, B
kat I, tTnv évopén tng Sladkaoiag ocuyxwveuong Ue
amoppodnon  twv  Amoppodwpevwyv  Amod TNV
Anoppodwoa (edefng and Kool oL «ZUYXWVEUOUEVEG
Etaupeieg» 1 ol «Etaupeieg»), cUUbwvOL LE TA OLKOVOULKA
otolxeia twv Anoppodwpevwy Onwe epdavilovtal otov
LOOAOYLOUO HUETOOXNUATIOUOU €KAOTNG ATTIOPPOPWHEVNG
HE nuepopnvia avadopdc tnv 30.09.2022 kat oL onoiot
ETILOUVATTOVTAL OTO Ttapdv we Mapaptnuo Al, A2 kat A3
avtiotoya (edetng ol «looAoylopoi
Metaoxnuatiopov»), SUVAUEL TwV OSloTAfeEwv Twv
apBpwv 7-21 kat 35 tou N. 4601/2019 avadopikd Pe TN
«amdomoinuévn  Swadikaocio»  ouyXwveuong  Ue
anoppodnon EeTALPElOG QMO OVWVUUN €TAlpEial TTOU
KOTéxel To 100% Twv HETOXWV TNG, TWV SLOTALEWY TWV
apBpwv tou N. 4548/2018, twv Slatdewv tou dpbpou
105 tou N. 4849/2021 kot twv dlatdéewy tou dpbpou 54
tou N. 4172/2013, onwcg toxUouv (ede€Ac n
«Zuyxwveuon»). MNa 10 OKOMO auto, oL Etalpeieg
VOUIUWG EKMPOCWTIOUUEVEG OUVTAOOOUV TO TAPOV
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registered shares with voting rights with a nominal
value of one euro (€1.00) each.

C. The share capital of the Absorbed Entity A amounts
to one hundred twelve million seventy-four thousand
seven hundred sixty-seven euros and forty cents
(€112,074,767.40), divided into three hundred
seventy-three million five hundred eighty-two
thousand five hundred fifty-eight (373,582,558)
registered shares with voting rights with a nominal
value of thirty cents (€0.30) each.

D. The share capital of the Absorbed Entity B amounts
to seventy-three million eight hundred ninety-six
thousand two  hundred eighty-eight euros
(€73,896,288), divided into seventy-three million eight
hundred ninety-six thousand two hundred eighty-eight
(73,896,288) registered shares with voting rights with a
nominal value of one euro (€1.00) each.

E. The share capital of the Absorbed Entity C amounts
to two million nine hundred sixty-nine thousand five
hundred thirty-two euros (€2,969,532), divided into
nine hundred eighty-nine thousand eight hundred
forty-four (989,844) registered shares with voting
rights with a nominal value of three euros (€3.00) each.

F. The companies being merged, duly represented by
their Boards of Directors, unanimously decided, during
the relevant meetings held on 16.11.2022 for the
Absorbing Entity and the Absorbed Entity A, Band C, to
initiate the merger procedure by absorption of the
Absorbed Entities by the Absorbing Entity (hereinafter
jointly referred to as the “Merging Entities” or the
“Entities”), in accordance with the financial
information of the Absorbed Entities, as it appears in
the transformation balance sheets of each Absorbed
Entity on the reporting date of 30.09.2022, which are
attached hereto as Annex A1, A2 and A3 respectively
(hereinafter the “Transformation Balance Sheets”),
pursuant to the provisions of articles 7 to 21 and 35 of
Law 4601/2019 on the “simplified merger procedure”
by absorption of a company by a société anonyme
holding 100% of the shares in the latter, the provisions
of the articles of Law 4548/2018, the provisions of
article 105 of Law 4849/2021 and the provisions of
article 54 of Law 4172/2013, as in force (hereinafter
the “Merger”). To this end, the Entities, as duly
represented, prepared this draft merger agreement
(hereinafter the “Draft Merger Agreement”) in



oxé6lo olLuBaong cuyxwveuong (edefng To «ZXESLO
Z0pBaong Zuyxwveuong») cupdwva e to dpBpo 35
nap. 1 kal o apBpo 7 tou N. 4601/2019, 6mwg LOoYUEL.

OL

JUYXWVEUOUEVEG

Etawpeie¢  oupdwvolv  katl

amodéyovtal apotlBaia ta akoAouba:

NOMIKH MOP®H, ENQNYMIA, EAPA KAl
APIOMOZ TEMH ZYIXQNEYOMENQN ETAIPEIQN
(dpOpo 7 map. 2, a’ N. 4601/2019)

accordance with article 35 par. 1 and article 7 of Law
4601/2019, as in force.

The Merging Entities agree upon and mutually accept
the following:

1.

LEGAL FORM, CORPORATE NAME, REGISTERED
SEAT AND GEMI NUMBER OF MERGING
ENTITIES (Article 7(2)(a) of Law 4601/2019)

1.1

111

1.1.2

1.1.3

1.1.4

TNV TpoPAsTOUEVn LE TO TAPOV JUYXWVEUON
CUMETEXOUV OL OKOAOUBEG ETALPELEG:

H avwvupn etalpeia pe tv enwvupia «WIND
EANAZ THAEMIKOINQNIEZ MONOMPOZQIMH
ANQNYMH EMMOPIKH & BIOMHXANIKH
ETAIPEIA» kol Tov Stakpttikod titho « WIND EAAAL
THAEMIKOINQNIEZ A.E.B.E.», n omoia &edpelel
otnv ABnva Attikig, enti tg Aswdopou ABnvwv
ap. 106, T.K. 10442, pe oplOud T.E.MH.
004127301000 kat AOM 099936189 A.0.Y. OAE
ABnvwyv, n omola Ba cUPUETEXEL WE ATtoppodwaoal.

H avwvupn etatpeia pe v enwvupio «NOVA
THAENIKOINQNIEZ MONOIMPOZQIMH A.E.» kot tov
SLakpLTiko titho «NOVA M.A.E.», n omoia e6pelel
otnv KaAAB£a ATtikng, emti tng odou AtBidwv ap.
4, T.K. 17671, pe aplBud r.E.MH. 077127927000
kat AOM 094444827 A.O.Y. DAE Melpaid, n onola
Ba cuppEeTEXEL WG ATtoppodwpevn A.

H avwvupn etalpeia pe tnv enwvupia «NOVA
BROADCASTING MONOIMPOzQMH A.E.» koL Tov
Slakpitikod titho «NOVA BROADCASTING M.A.E.»,
n omoia edpelel otnv ABrva ATTIKNG, €l TNG
NAewdopou ABnvwv ap. 106, T.K. 10442, pe aplOud
E.MH. 124012301000 kat ADM 998179538
A.0.Y. OAE ABnvwv, n omola Ba CUMUUETEXEL WG
Anoppodwpevn B.

H avwvupn stalpeia pe tnv emwvupia «NETMED
AIAXEIPIZTIKEZ KAI ZYMBOYAEYTIKEZ YMHPEZIEZ
MONOIMPOzZQMH ANQNYMH ETAIPEIA» kaL tov
Slakpltikd titho «NETMED M.A.E.», n omoia
ebpelel otnv ABrva Attikng, emi tg Aswdopou
ABnvwv oap. 106, T.K. 10442, pe apBuo .E.MH.
002135101000 kat AOM 094438507 A.0.Y. OAE
ABnvwv, n omola Oa  OCUUMETEXEL WG
Amnoppodwpevn T.

111

1.1.2

1.1.3

1.1.4

The following companies participate in the
Merger provided for herein:

The société anonyme under the corporate name
“WIND HELLAS TELECOMMUNICATIONS SINGLE
MEMBER S.A.”, and the distinctive title “WIND
HELLAS TELECOMMUNICATIONS S.A.”, with
registered seat at 106, Athinon Avenue, Athens
Attica, General Commercial Registry (GEMI) No.
004127301000, TIN 099936189, Athens Tax
Office for Commercial Companies, participating
as the Absorbing Entity.

The société anonyme under the corporate name
“NOVA TELECOMMUNICATIONS SINGLE
MEMBER S.A.” and the distinctive title “NOVA
S.M.S.A.”, with registered seat at 4, Atthidon
street, Kallithea Attica, GEMI No. 077127927000,
TIN 094444827, Piraeus Tax Office for
Commercial Companies, participating as the
Absorbed Entity A.

The société anonyme under the corporate name
“NOVA BROADCASTING SINGLE MEMBER S.A.”
and the distinctive title “NOVA BROADCASTING
S.M.S.A.”, with registered seat at 106, Athinon
Avenue, P.C. 10442, Athens Attica, GEMI No.
124012301000, TIN 998179538, Athens Tax
Office for Commercial Companies, participating
as the Absorbed Entity B.

The société anonyme under the corporate name
“NETMED MANAGEMENT AND CONSULTING
SERVICES SINGLE MEMBER SOCIETE ANONYME”
and the distinctive title “NETMED S.M.S.A.”, with
registered seat at 106, Athinon Avenue, P.C.
10442, Athens Attica, GEMI No 002135101000,
TIN 094438507, Athens Tax Office for
Commercial Companies, participating as the
Absorbed Entity C.



Awdwkaoio  Zuyxwveuong - Edappootéeg
Swatagerg (dpOBpa 7-21 ko 35 N. 4601/2019)

Merger Procedure - Applicable provisions
(Articles 7 to 21 and 35 of Law 4601/2019)

2.1

2.2

2.3

Ol Zuyxwveuopeveg Etatpeiec cupdpwvolv S1d tou
mapovto¢ va TmpoPfolv otn Iuyxwveuon. H
Juyxwveuon VE3 amoppodnon Twv
Anoppodwpevwy amoé tnv Anoppodwoa Ba
npaypotonolnBel cuudwva He TIC SLATAEELS TWV
apBpwv 7-21 tou N. 4601/2019 kal Katd TNV
«amdonotnuévn Stadilkacia» OCUYXWVEUONG LE
amoppodnon eralpeiog amd avwvupn etalpeia
ToU Katéxel to 100% twv peToXwv NG cludwva
pe tic Slatdéelc tou apbpou 35 tou N. 4601/2019
TMEPL ETALPLKWY UETOOXNUATIOUWY, TIG SLOTAEELG
tou N. 4548/2018 mepl avwVOUWY ETAPELWY, TLG
Slatagelc tou apBpou 105 tou N. 4849/2021 kat
¢ Sotd€elg tou apbpou 54 tou N. 4172/2013,
OMwC LoxVouv, eni tn PBdoel tou looAoylopol
MeTtaoxnuatiopol €kaotng AmMoppodWHUEVNG UE
nuepopnvia 30.09.2022, umoé toug elSIKOTEPOUG
OPOUC KALTLG TTPOoUTOBETELG TOU TTapOvTog Ixediou
JopBaong Zuyxwveuonc.

OL Anoppodwpevee 6Ba petafipacouvv otnv
Anoppodwoa  Suvapel TG Zuyxwveuong, ToO
oUVoAo tn¢ meplouaiag (evepyntiko Kat mabnTko)
£KAOTNG €€ QUTWV UE PAON TNV TTEPLOUGLAKI TOUG
KOTAOTAON N OmMolol QTOTUNMWVETOL avtiotolya
otou¢ looloylopolg MetaoynUATIOPoU, OMwG
auth (AtoL n meplouvcia) Ba StapopdwOel péxpt to
népag tng Stadlkaciog uyxwveuong. Zuvemeia
™G Iuyxwveuong, n Amoppodwoa Ba Katootel
OTOKAELOTIK)  Kuplo, VOMEQG, KATOXOG Kol
SKaLoUYX0G KABE TtEpLOUCLOKOU OTOLXElOU €KAOTNG
AToppOoPWHEVNG CUUTEPIAAUBOAVOUEVWY  OAWV
TWV SIKALWUATWY KOl UTIOXPEWCEWV autng. Ot
Juyxwveuopueveg Etalpeieg, pntwg avayvwpilouv
OTL oto TAaioLo TNG Zuyxwveuong dev Ba eméABEL
avénon kedpalaiou Tng Anoppodwaoag Sedouévou
OtL oL Amnoppodwpeveg amotehovv  100%
BuYaTPLKEG ETOLPELEC AUTHG KL KOTA CUVETTELA BEV
QUITALTELTOL YLot TOUG OKOTIOUG TNG ZUYXWVEUONG N
Slevépyela amotipnong cludwva PE TG SLoTALELS
Tou GpBpou 17 tou N. 4548/2018, 6mwc LoYVEL.

Katd 1t O&wdwkaocia tng «amdomotnuévng
OUYXWVEUONG» Kal cUUPWVA PE TIC EDAPUOCTEES
Satagelc tou apbpou 35 map. 1, oL omoigg
Tuyxdvouv  edopuoyng oto TAaiolo TG
Juyxwveuonc, oxvouv ot akdAouBeg amokAioelg
artd TOUG YEVLKOUC KOVOVEG Twy dpBpwv 7 — 21 tou
N. 4601/2019, nAtot (a) to oxédo olLuBoong
ouyXwWVeLoNG dev amaltteital va meptAapPavel ta
otolxela mou avadépovral otig nep. B, v kat &'
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2.2

2.3

The Merging Entities hereby agree to proceed
with the Merger. The Merger by absorption of
the Merging Entities by the Absorbing Entity
shall take place in accordance with the
provisions of articles 7 to 21 and the “simplified
merger procedure” by absorption of a company
by a société anonyme holding 100% of its shares,
in accordance with the provisions of article 35 of
Law 4601/2019 on corporate transformations,
the provisions of Law 4548/2018 on sociétés
anonymes, the provisions of article 105 of Law
4849/2021 and the provisions of article 54 of
Law 4172/2013, as in force, on the basis of the
Transformation Balance Sheet of each Absorbed
Entity dated 30.09.2022, under the specific
terms and conditions set forth in this Draft
Merger Agreement.

The Absorbed Entities shall transfer to the
Absorbing Entity the entirety of their assets and
liabilities on the basis of the status of their
property which is reflected in the
Transformation Balance Sheets, as these assets
and liabilities will stand at the conclusion of the
Merger procedure. Due to the Merger, the
Absorbing Entity shall become the exclusive
owner, possessor and beneficiary of all assets of
each Absorbed Entity, including all its rights and
obligations. The Merging Entities explicitly
acknowledge that in the context of the Merger
the share capital of the Absorbing Entity shall not
be increased given that the Absorbed Entities are
100% subsidiaries of the latter and therefore
that for the purposes of the Merger the conduct
of a valuation in accordance with article 17 of
Law 4548/2018, as in force, is not required.

Under the “simplified merger” procedure and
according to the applicable provisions of Article
35(1) which apply in the context of the Merger,
the following deviations from the general rules
of articles 7 to 21 of Law 4601/2019 apply: (a) it
is not required that the draft merger agreement
contains the information referred to in Article
7(2)(b), (c) and (d), namely it is not required that
the draft merger agreement sets out the
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Tou dpBpou 7 map. 2, Snhadn Sev amatteital va
TLPOPAETIEL TNV TIPOTELVOUEVN OXECON QVTOAAQYNG

ETALPLKWY OUUUETOXWV oute KaTaBoAn
XpNUoatikol moool Kat' edpapuoyr tou apbpou 6
map. 2, ToVv TPOmMo OlABeong  ETALPLKWY

OUMHETOXWV OTNV amoppodwaoa etalpeia, kabwg
KOl TNV nUeEpounvia amd Tnv omola mopExeTal
Slkalwpa  CUMMETOXAG ota  KEPSN NG
anoppodwoag etawpeiag, (B) T SloknTika
OUMPBOUALO TWV CUYXWVEUOUEVWY ETOLPELWV SEV
UTIOXPEOUVTAL VO ouvtafouv tnv £€kBeon Tou
apBpou 9 map. 1, evw Sev UTIAPXEL KOL N OXETLKN
UTIOXPEWON  EVNUEPWONG TWV UETOXWV TWV
OUYXWVEUOMPEVWY ETALPELWYV OUUPwva pE TNV
napdypado 3 tou idlou apbpou, (y) dev amnatteital
n e€€taon tou oxeblou ocuPPaoNg CuyxwvVeLONC
OO EUMELPOYVWHOVEG KOl N oUVTAEN TNG OXETIKAG
é€kBeonc oludwva pe to 10 map. 1, (6) bev
amatteitol va umoBAnBoUV otn Yevikr cuvéAsuon
TWV HETOXWV TWV CUYXWVEVOUEVWVY ETALPELWV OL
ekB£0eLC TTOU avadEPovTal aVWTEPW UTIO OTOLELA
(B) kat (y) cupdpwva pe o apbpo 11 nap. 1 nep. &'
Kal €, adol Tétoleg ekBéoelg dev kataptilovral
0TO MAQLCLO TNG AITAOTIOLNEVNC CUYXWVEUONG, (&)
N OUVTEAEON TNG ouyxwveuong Sev eTLPEPEL TO
Kota to apBpo 18 map. 2 mep. B’ amotéAeopa
oUpdwva pe TO omolo oL  pEToxoL TNG
anoppodwWUEVNG yivovtal HETOYOL ™me
anoppodwoas KABWC HOVadLKOC HETOXOC TNG
anoppodwuevNG eival n anoppodwoa, (ot) dev
edapuolovtal oL dlatatelg tou apbpou 19 mepl
€ubuvne Twv PeAwV Twv SLOKNTIKWV GUBOUALwY
TWV OUYXWVEUOUEVWV  ETOLPELWV KAl  TWV
EUMELPOYVWHOVWY Tou apBpou 10, kat (7) dev sival
Sduvatov va edappootel to apbpo 14 map. 2
avadoplkd  HE TG  KOTNYopleC  ETOLPLKWV
OUPMETOXWV WG Tpo¢  tn  Buyoatpkn-
amoppodwpevn etalpeia, KabBwg, okOpa Kol av
UTLAPXOUV TIEPLOOOTEPEG KATNYOPLEC ETALPLKWV
OUPUETOXWV (T.X. KOLWEG KOl TIPOVOLLOUXEG
LLETOXEC), TO OUVOAO TWV LETOXWV QUTAC KATEXETAL
arnd TN UNTPLKA-amoppodwaoa.

JUpdwva pe ta StadapBavopeva otov 6po 2.3
QVWTEPW, OTO TAAIOlO TNG ZUYXWVEUONC TO
AlOIKNTIKO JupPoUALo £KOOTNG TWwv
Juyxwveuopevwy Etalpewwv 6ev Ba mpofel otn
ouvtagn Aemtopepouc £kBeong ocUpdPwva HE TO
apBpo 9 map. 1 tou N. 4601/2019, otnv omnoia
enefnyel kol OwoloAoyel, omd VoMK Kol
olkovoulky amoyn, To IXéSlo  IupPaong
JUYXWVEUONG KAl Tn oxéon oavtoAhayng twv
ETALPLKWY CUULETOXWV 0TNV ATtoppodWHEVN TIPOG
TLG ETOUPLKEG CUMPETOXEC oTnV ATtoppodwaa, oUTe
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proposed exchange ratio or payment of a
monetary sum pursuant to Article 6(2), the
manner of allotment of shares to the absorbing
company, as well as the date as of which the
right of participation in the profits of the
absorbing company is conferred; (b) the boards
of directors of the merging companies are not
obliged to prepare the report referred to in
article 9(1), and there is no obligation to notify
the shareholders of the merging companies, in
accordance with article 9(3); (c) it is not required
that the draft merger agreement is examined by
experts and the relevant report is drafted, in
accordance with article 10(1); (d) it is not
required that the reports referred to above
under (c) and (d) are submitted to the General
Meetings of the shareholders of the merging
companies, in accordance with article 11(1)(d)
and (e), as such reports are not prepared in the
context of simplified mergers; (e) the conclusion
of the merger does not effect the result referred
to in article 18(2)(b), whereby the shareholders
of the absorbed company become shareholders
of the absorbing company, since the sole
shareholder of the absorbed company is the
absorbing company; (f) the provisions of article
19 on the liability of the directors of the merging
companies and of the experts referred to in
article 10 do not apply; and (g) article 14(2)
concerning the classes of equity participations
with respect to the subsidiary — absorbed
company cannot apply, since, even if there are
several classes of equity participations (e.g.
ordinary and preference shares), all the shares in
the said company are held by the parent
company - absorbing company.

As noted under term 2.3 above, in the context of
the Merger, the Board of Directors of each of the
Merging Entities will not prepare a detailed
report in accordance with article 9(1) of Law
4601/2019 explaining and justifying, from a legal
and financial perspective, the Draft Merger
Agreement and the exchange ratio of equity
participations in the Absorbed Entity to the
equity participations in the Absorbing Entity, nor
is it required that the General Meetings of the
shareholders of the Merging Entities be
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amnatteital ovpdwva Pe tv napdaypado 3 tou
idlou apbpou oxetk evnuépwon TG MEVIKAC
JuvéAeuoNG TwV METOXWV TWV ZUYXWVEUOUEVWY
ETalpelwv amod ta ev AOyw ALoKNTIKA ZUPPBOUALA.
EmumA€ov, oto mAaiolo NG Tuyxwveuong, dev Ba
uroBAnBel 1o Zxédlo ZupPacng Zuyxwveuong
npo¢ e&€tacn amo E€vav 1 TIEPLOCOTEPOUG
OVEEAPTNTOUG EUTIELPOYVWHOVEG oUWV E TO
apbpo 10 map. 1 vy kaBepia amd TIg
Juyxwveuopeveg Etalpeiec olUte Ba ouvtayBel
OXETIKN ypamth €kBean. E¢dANou, cuudwva pe To
apBpo 11 map. 1 mep. v anatteital yla kabeuia
oo TIG JuyXwveuoOueveg Etalpeiec n oulvraén
AOYLOTIKNG KATAOTOONG O nuepounvia mou Sev
elval mpoyevéotepn amo TV MPWTN NUEPA TOU
Tpitou UV TPpLV amo TV nUepopnvia tou oxediou
oLPBAONG CUYXWVEUONG, AV OL TEAEUTALEG ETAOLEG
XPNLLOTOOKOVOULKEG KATOOTACELS avadEpovral
oe xprion mou éxeL AnéeL €€L (6) ToUAGXLOTOV UAVEG
TPLV Ao v nuepopnvia tou oxedlou cupBacng
OUYXWVELONG, N omola eplhapBAaveL TOUAAXLOTOV
LOOAOYLOMO, KATAOTOON OTOTEASCUATWY Kol
nepiAinn  twv  Aoylotikwy  peBoOdwv  mou
Xpnolgomownbnkav ywo TN olvtafn Toug. e
OUHUOPdWON HE TIC OoVwTEpw Olatdéelc ol
Amnoppodwpeveg ocuvétafav toug looAoylopoulg
MeTtaoxnuatiopoU He nUepounvia avadopdg tnv
30.09.2022. Qot600, O CUUHOPIWON HE TIC
Slatatelc tou apBpou 11 nap. 2 mep. B/, oludwva
LE TO omolo n ouvtagn TNG AOYLOTIKAC KATAOTOONG
Sev anatteital epodoov 6AoL oL pétoxol kabepiag
artd TG CUMETEXOUOEG OTN CUYXWVEUOH ETOLPELEG
oUPdwWVOUV eyypadwe va v cuvtaxbel n wg avw
AOYLOTIK] KATAOTOON, O MOVASIKOG HETOXOG TNG
Anoppodwoag, Crystal Almond S.a r.l, kot n
Anoppodwaoa unod TNV LBLOTNTA TNG WG LovaSLKoU
LETOXOU TWV ATIOpPOPWHUEVWY €XOUV TIPOBel otnv
uroypadny Twv  amod  17.11.20220XETIKWV
SnAwoswv éyypadnc cuvaiveong, avtotoiywg, ot
omoie¢ 6o umoPAnBoUV Kal OTIG SLATUTIWOELG
dnuoolotnTag Tou vopou (ede€nc ol «AnAwoELg
Movasikwv Metoxwv»).

JUpdwva pe tov lcoAoylopod MeTaoXNUATIOUOU
ékaotng Amoppodwpevng, n kabaprn Béon Ttwv
Anoppodwpevwy B kat I katd tnv 30.09.2022,
epdaviletal apvnTIK KoL QVEPXETAL yloL TNV
Anoppodwpevn B oe Eupw pelov Slokdola
TECOEPA EKOTOMMUPLA TIEVIAKOOLEG €(KOOL EVVEQ
XWALadeg mevnvra evvéa (€-204.529.059) kat yla
Vv Anoppodwpevn I oe Eupw pelov evviakooLeg
€vieka YWLAdeG Ttplakoola eBdounvia tpia (€-
911.373). Y76 10 Mplopa AUTO, OL ZUYXWVEUOEVEG
Etalpeieg pntwe avayvwpilouv kat amodéyovral
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informed by the Boards of Directors in question,
in accordance with article 9(3). Furthermore, in
the context of the Merger, the Draft Merger
Agreement will not be submitted for
examination by one or more independent
experts, in accordance with article 10(1), for
each of the Merging Entities, nor will a relevant
report be prepared in writing. Moreover, in
accordance with article 11(1)(c), each of the
Merging Entities must prepare an accounting
statement dated no earlier than the first day of
the third month prior to the date of the draft
merger agreement, if the last annual financial
statements concern a fiscal year ended at least
six (6) months before the date of the draft
merger agreement, and it must contain, as a
minimum, a balance sheet, an income statement
and a summary of the accounting methods used
to prepare them. In compliance with the above
provisions the Absorbed Entities have conducted
the Transformation Balance Sheets with
reference date 30.09.2022. However, in
compliance with the provisions of article
11(2)(b), whereby the accounting statement
need not be prepared if all the shareholders of
each of the companies participating in the
merger agree in writing to the aforesaid
accounting statement not being prepared, the
sole shareholder of the Absorbing Entity, Crystal
Almond S.a r.l.,, and the Absorbing Entity in its
capacity as the sole shareholder of the Absorbed
Entities have already executed the relevant
statements of written consent both dated
17.11.2022, which will be submitted to the
disclosure formalities of the law (hereinafter the
“Sole Shareholders Statements”).

According to the Transformation Balance Sheet
of each Absorbed Entity, the net equity of the
Absorbed Entities B and C on 30.09.2022,
appears negative, amounting to Euros minus two
hundred four million five hundred twenty-nine
thousand fifty nine (€-204,529,059) for the
Absorbed Entity B and Euros minus nine hundred
eleven thousand three hundred seventy three
(€-911,373) for the Absorbed Entity C. In light of
this, the Merging Entities, expressly
acknowledge and accept the above andare
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TO OVWTEPW Kat tpofaivouv cUpdwva e TIG amd
16.11.2022 amodAdcel TwvV ALOKNTIKWY TOUC
JupBoulAiwy, otn Zuyxwveuon wg BEATiotn Avon

amd  EMXELPNUATIKNAG,  OLKOVOMIKNG,  VOULKAG
TAEUPAG TPOG TO OKOTMO TNG €V YEVEL
avadiapBpwong toug. EWdkotepa g, n

JUYXWVEUGON EVTAOOETAL CUUDWVA HE TIC WG AVW
ETALPLIKEG aMODACELG OTO TTAALOLO TWV EVEPYELWV
Tou GpBpou 119 map. 4 tou N. 4548/2018, TG
omoieg Ta AlolknTika ZupBoUALa eviaABnkav amno
TOV KOO pEToxXo Twv Anoppodwpevwy B kat I va
SLEPELVNOOUV KalL VOl ETILOLWEOUV TIPOG TOV OKOTIO
™G mepatépw PeAtiwong g KePaAolakng
S51apOpwaonG KAl TWV OLKOVOULKWY QTOTEAECUATWV
Kol peyeBwv TOOO TWV  IUYXWVEUOUEVWV
ETalpelwyv 600 kat tou Opidou United Group, pHéAn
TOU oOmolou amoTeAolV Ol  JUYXWVEUOUEVEC
Etalpeleg, tnv mepaltépw  edpailwon  INC
TAPOUCLOC TOUC KoL TN Heylotomnoinon tng afiag
TOUG, HEoW TG SnULoupyiag evog eviaiou Loxupoul
KOLL QVTOYWVLOTLKOU TTApOX0U OTOV TOUEQ TTAPOXAC

UTINPECLWY  NAEKTPOVIKWY  EMIKOWVWVLWY Kol
UTNPECLWY  Kowwviog tng TmAnpodoplag Kot
TAPOXNG OUVSPOUNTLKWV UTLNPECLWV

OTITIKOOKOUOTIKOU TIEPLEXOUEVOU. ITO TAQLCLO
vAoToinoNg Tou WG Avw oKOToU Kol eVOEL TwV
SLopHOPPWHEVWV OTNV Oyopd CUVONKWY Kol TWV
MPOKANCEWY, N Zuyxwveuon Ba odnynoeL otnv
ouvévwon Ttwv Etalpswv o plo ovtotnta,
yeyovog mou Ba emidpEPEL ONUAVTIKA TIOLOTIKA KoL
OLKOVOULKA 0dEAN oTNV eviaia eTalpEla e OTOXO
™V avénon tng kepdodopiag, tnv BeAtiwon twv
AEToupylwv TG KoL NG SLOWKNTLKAG
MAPAYWYLKOTNTAG TG  KoBw¢ kAl TNV
amodotikotepn aflomoinon Twv mépwv tne.

Emti Tn BAOEL TWV WG AVW OLKOVOULKWY OToLXElWwV
kot O&ebopévwy, Oladaivetal OTL, HETA TN
Juyxwveuon, n Amoppodwaoa svOEXETAL Vo EXEL
apvNTIKA 8la kedpdarata. Qotdco, cuudwva LLE TO
apBpo 105 tou N. 4849/2021, smuTpémetal o
LETAOXNUATIONOG ETALPELWVY, Tlou
npayuotonoleital pe Paon tig Slatdéelg tou
N. 4601/2019, otnv mepintwon mou onotadnmnote
ETALPELA 1 TO CUVOAO TWV ETALPELWV TIOU LLETEXOUV
OTOV PETAOXNUATIONO €XOUV i Slatnpouy, P 1)
HMETA TNV OAOKANPWON TOU HETACYNUOTIOMOU,
apvnTka dLa kedpdAata (apvntikn kabapn B€aon),
Kot edpappoyr onolacdnnote AAANG VOLLOBETIKAG
dlatagnc, edooov:
o) 0 WG AVW UETACYNUATLOUOG YIVETOL OTO MAniOLO
NG €V YeVEL avadlapBpwong TwV ETAPELWY TTOU
UETEYOUV os QauTOV, Kot
8) mapéyovral Eyypawec eyyunaoeic amno ensvoutn

8

2.6

proceeding, in accordance with the resolutions
of their Boards of Directors all dated 16.11.2022,
with the Merger as the optimal solution in
business, financial and legal terms for the
purpose of their general restructuring. More
specifically, the Merger is included, in
accordance with the aforesaid corporate
resolutions, in the framework of actions referred
to in article 119(4) of Law 4548/2018, which the
Boards of Directors were authorised by the
common shareholder of the Absorbed Entities B
and C to explore and pursue with the aim of
further improving the capital structure and
financial results and figures of both the Merging
Entities and United Group, members of which
are the Merging Entities, the further
consolidation  of  their presence and
maximization of their value, through the
creation of a single strong and competitive
provider in the field of electronic
communications and information society
services and the provision of subscription audio-
visual content services. In the context of the
implementation of the above purpose and in
view of the market conditions and challenges,
the Merger will lead to the merging of the
Entities into one entity, which will bring
significant qualitative and financial benefits to
the single company aiming to increase
profitability, improve its operations and its
administrative productivity as well as to utilize
more efficiently its resources.

Based on the above financial information, it
appears that, following the Merger, the
Absorbing Company may have a negative net
equity. However, according to article 105 of Law
4849/2021, the transformation of companies
carried out under the provisions of
Law 4601/2019, in the event that any company
or all of the companies participating in the
transformation have or maintain, whether prior
or subsequent to the completion of the
transformation, negative own funds (negative
equity) pursuant to any other legislative
provision is allowed, where:
a) the above transformation is taking place in the
context of the general restructuring of the
companies participating in the transformation;
and b) guarantees are provided in writing by an
investor or investors, who may already be


https://www.taxheaven.gr/laws/law/index/law/921
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n enevdéuteg, oL ormoiol umopel va givat kat nén
UETOYOL N ETAIPOL KATTOLKG EK TWV ETALPELWV TTOU
UETEYOUV OTOV WG AVW UETACYNUATIOUO 1) UETO)OL
N ETAiPOL TWV UETOXWV 1) ETAPWV QUTWV, YLa TV
amokatdotaon Twv Slwv  KepaAaiwv NG
ETAUPEIOC ) TWV ETALPELWV TTOU TPOKUTITOUV QIO
TOV UETOOYNUATIOUO EVTOC XPOVIKOU SLaCTHUATOC
Swdeka (12) unvwv amo tv oAokAnpwon tou
UETAOXNUATIOUOU. Ol EYYUNOELC AUTEC TOPEXOVTAL
kata to oradto tn¢ Snuocisuonc tou oxediou
ouuBaong ouyxwveuonc kata to mpoBAsmoueva
otov N. 4601/2019. InpelwveTal 0Tt cUUPWVO UE
v mapdypado 2 TOoU €v Aoyw dapbpou, ot
TEPLTTWON KN TAPNONG TWV AVWTEPW EYYUNCEWY,
Sev ennpedletal To KUPOC TOU HETACKXNUATIOUOU,
EVW, EQV N TIPOKUTITOUCA OO TOV HETAOXNUATIOUO
gTalpeia €xeL tn popdr TNG AVWVUUNG TOLpEiag,
ebapuodletal n map. 4 tou Gpbpou 119 Ttou
N. 4548/2018. 110 mAaioclo autod (tou apBpou 105
N. 4849/2021), n povadlky HETOXOC TNG
Amnoppodwoag, Crystal Almond S.a r.l, é€xel
MapAoXel  eyypddw¢  €YYUNOCEL Yyl TNV
QTTOKATACTOON TNG EVOEXOHEVNG  OPVNTIKAG
kaBapnc Béong tng Amoppodwoag, wG TNC
etalpeiag mou Ba mPokUPEL amo tTn IUyXWwveUon,
OTIWC Ol EYYUNOELC OQUTEC QUTOTUTIWVOVTAL OTNV
and 17.11.2022 emotoAl ¢ n  omola
ETILOUVATTETAL OTO Tapov w¢ Mapaptnua B kat,
HETAEL GAAWYV, (EVOEIKTIKA Kal Xwplig mepLloplopd)
pe kepalalomoinon xpéoug tng Amoppodwoag
TPOG TO HOVaSIKO LETOXO TNG /KOl 0 cUVEUOOUO
pe omowodnimote AGAAo evOebelypévo TPOTIO.
Juvenwg, TAnpouvtal ot TmpolmoBécel Tou
apbpou 105 tou N. 4849/2021 «katL ot
Juyxwveuopueveg Etalpeieg vopipwe mpofaivouv
0TN ZUYXWVELON cUUPWVA HE TOUG OPOUC KL TLG
nipoUToO£0EeLg TOU MapOVTOC.

JOpdwva pe to AapBpo 35 map. 2 Tou N.
4601/2019, yia tnv oAOKANPWaON TG ZUYXWVELONG
Sev amatteital n €ykplon g Mevikng Tuvéleuong
TwV MeTOXWV €KAOoTNG TWV JUYXWVEUOUEVWV
Etalpewwy, cupudwva pe to dpbpo 14 map. 1 tou
idlou vopou, edpdoov: a) n SnuooldtnTA TOU
oxebdlou cUPPAONG cuyxwveLonG cUUGWVA HE TO
apBpo 8 mpayuartomnoleital and kabepia anod Tig
ETALPELEG IOV PETEXOUV OTN oUYXWveUon vav (1)
TOUAGXLOTOV HMAvVa TPV OO TN OUVTIEAECH TNG
OUYXWVELONG Kata To apbpo 18 map. 1 kat B) ot
HETOYOL TNG amoppodwoas ETALPELAC €XOUV TO
Swaiwpa, évav (1) TouAdylotov puriva mpLv amno tn
OUVTEAEON TNG OUYXWVEUONG KOTA To apbpo 18
nap. 1, va Aappdavouv yvwon otnv £€6pa Ttng
armoppodwWUEVNS Twv gyypadwyv TIou
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shareholders or partners in any of the companies
participating in the above transformation or
shareholders or partners of the shareholders or
partners thereof, to restore the own funds of the
company or companies resulting from the
transformation within a period of twelve (12)
months  from the completion of the
transformation. These guarantees are provided
at the stage of publication of the draft merger
agreement in accordance with the provisions of
Law 4601/2019. It is noted that, under
paragraph 2 of the article in question, failure to
maintain the aforesaid guarantees shall not
affect the validity of the transformation, while if
the company resulting from the transformation
is a société anonyme, article 119(4) of
Law 4548/2018 shall apply. In this context (of
article 105 of Law 4849/2021), the sole
shareholder of the Absorbing Entity, Crystal
Almond S.ar.l., has already provided guarantees
in writing for the restoration of the potential
negative equity of the Absorbing Entity, as the
company which shall survive the Merger, as
these guarantees are depicted in the letter dated
17.11.2022, which is annexed hereto as Annex B
and, inter alia, (indicatively but not limited to) in
the form of capitalization of Absorbing Entity’s
debt towards its sole shareholder and/or in
combination with any other appropriate way.
Therefore, the requirements of article 105 of
Law 4849/2021 are met and the Merging Entities
are lawfully proceeding with the Merger in
accordance with the terms and conditions
hereof.

In accordance with article 35(2) of Law
4601/2019, the completion of the Merger does
not require the approval of the General Meeting
of each of the Merging Entities, in accordance
with article 14(1) of the same law, under the
conditions that: a) the publication of the draft
merger agreement under article 8 is carried out
by each of the companies participating in the
merger at least one (1) month prior to the
conclusion of the merger under article 18(1); and
b) the shareholders of the absorbing company
have the right, at least one (1) month prior to the
completion of the merger in accordance with
article 18(1), to take cognisance of the
documents provided for in article 11(a), (b) and


https://www.taxheaven.gr/laws/view/index/law/4548/year/2018/article/119
https://www.taxheaven.gr/laws/law/index/law/881
https://www.taxheaven.gr/laws/law/index/law/921
https://www.taxheaven.gr/laws/view/index/law/4548/year/2018/article/119
https://www.taxheaven.gr/laws/law/index/law/881

nipoBAénovtal otig mep. o, B kaL y’ Tou apBpou
11 tou N. 4601/2019.

2.8 To mapov Ixédo UpPBacng Zuyxwveuong Ba
kataxwpnOei oto IMNE.MH., Ba 6nuoocleuBel oto
Stadiktuako tomo tou [.E.MH. évav (1) pnva
TOUAGXLOTOV TPV QMO TNV NUEPOUNVIA TNG
ouvedpiaong twv Tlevikwv JUVEAEUOEWV TWV
MeTOXwWV €KOOTNG €K TWV ZUYXWVEUOUEVWV
Etalpewwv mou Ba to eykpivouv Kal, o MePIMTWOoN
un Se€aywyng tétolag ouvedplaong, €vav (1)
MAVOL TOUAGXLOTOV TIPLV Ao TNV KATOXwPLon TG
0pLOTIKNG oupBaong ocuyxwveuong oto M.E.MH,,
EVW 0 povadlkog péEtoxog tng Amoppodwaoag Ba
€XEL TO SIKAlWU yLoL CUVEXT XPOVLKN Tiepiodo Tou
oapxilel €vav (1) pnva mpw amd TG TeVikE
JuveheloeLg TwV MeToXwWV (N amo TNV KataxwpLon
NG OpPLOTIKAG oUPBAcNG OUYXWVEUONG OTO
I.E.MH.), cbudwva pe ta dpbpa 11 nap. 1 kot 35
nap. 2 B’ tou N. 4601/2019, va A&Bet yvwon otnv
£6pa €kaotng Amoppodwpevng, TOU TAPOVIOoG
Ixeblou XUpPBacng Zuyxwveuong, TwWV ETACLWVY
XPNHUOATOOKOVOULIKWY  KOTAOTACEWY KAl  TwV
€TNOlWV £KkBEoewv Slayxeiplong Tou ALOLKNTLKOU
JupBouAiou ékaotng AmoppPodWHEVNG TWV TPLWV
(3) TeAeutaiwy eTwv.

2.9 Otwgdavw anodaoelg tng Mevikng Zuvéleuong Twy
Metoxwv ¢ Amoppodwoos Kol  €KOOTNG
Amoppodwpevng, H/kal n opLotik cuupaocn
ouyxwveuong, n omoia Ba mepPAndel tov TUTO
Tou cupPoAatoypadikol gyypddou cludwva He
10 dpBpo 15 map. 2 tou N. 4601/2019 kot Ba
urnoypadel vouipwg oamd TOoug VOouUipoug
EKTIPOCWIIOUC TWV JUYXWVELOUEVWY ETaupelwy,
Kal n eykpLtkn omddacn tou MpoloTAPeVoU TNC
apuodiag Yrinpeoliag MN.E.MH. otnv nepidépeta tng
omoilog €xeL tnv €6pa TNg n Amoppodwoa
obpdwva pe TO ApBpo 17 map. 2 tou N.
4601/2019, o6nmwg Loxvel, Ba umoPfAnBolv oTLg
Slatunwoelg Snupoototntag tou apbpou 16 tou N.
4601/2019 yia kAOe pia amo TG TUYXWVEUOUEVEG
Etalpeieg.

3. H MPOTEINOMENH 2XEZH ANTAAAATHZ TQN
METOXQN THZ AMOPPOMOQMENHI MPO: TIZ
METOXEZ THZ AMOPPO®QZAZ (apBpo 7 map. 2,
B’, @pBpo 35 nap. 1 N. 4601/2019)

(c) of Law 4601/2019 at the registered offices of
the company being absorbed.

2.8 This Draft Merger Agreement shall be registered
with the General Commercial Registry (GEMI), it
shall be published with the GEMI website at least
one (1) month prior to the date on which the
General Meetings of the Shareholders of each of
the Merging Entities approving it will convene,
and in the event that such meeting is not held, at
least one (1) month before the date of
registration of the definitive Merger Agreement
with GEMI, while the sole shareholder of the
Absorbing Entity shall have the right, for a
consecutive period commencing one (1) month
prior to the General Meetings of the
Shareholders (or prior to the registration of the
definitive Merger Agreement with GEMI), in
accordance with articles 11(1) and 35(2)(b) of
Law 4601/2019, to take cognisance of this Draft
Merger Agreement, the annual financial
statements and the annual management reports
of the Board of Directors of each Absorbed Entity
for the last three (3) years at the registered
offices of each Absorbed Entity.

2.9 The aforesaid resolutions of the General
Meetings of the Shareholders of the Absorbing
Entity and of each Absorbed Entity and/or the
definitive Merger Agreement, which shall be
drawn-up in the form of a notarial deed, in
accordance with article 15(2) of Law 4601/2019,
and shall be duly signed by the Ilawful
representatives of the Merging Entities, and the
approval decision issued by the Head of the
competent GEMI Service at the region where the
registered offices of the Absorbing Entity are
situated, in accordance with article 17(2) of Law
4601/2019, as in force, shall be made subject to
the publicity formalities provided for in article 16
of Law 4601/2019 for each of the Merging
Entities .

3. THE PROPOSED EXCHANGE RATIO OF THE
SHARES IN THE ABSORBED ENTITY TO THE
SHARES IN THE ABSORBING ENTITY (Article
7(2)(b), Article 35(1) of Law 4601/2019)

Jto mAaiowo edappoync tou apBpou 35 tou N.
4601/2019, kot cupdwva pe ta Stohappavoueva otov
0po 2.3 Tou mopovtog Xxediov XUpBaong Tuyxwveuong,
Sev elval vont adevog n avtoAlayn TwWV ETOLPLKWV
CUUUETOXWV OTLC ATMOpPPOPWHEVEG HE  ETOLPLKEG
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In the context of application of article 35 of Law
4601/2019, and in accordance with the provisions of
term 2.3 hereof, the exchange of equity participations
in the Absorbed Entities towards equity participations
in the Absorbing Entity, and the disposal of equity



CUMUETOXEG oTnV Antoppodwoa Kal adetépou n Stabeon
ETALPIKWY OCUUHETOXWV OTnv Amoppodwoa TPoG TO
povadikd UEToxo Twv Anoppodwpevwy, dedopévou OTL
oL Amoppodwpeveg amoteAolV NN KATd TO XPOVO
ouvTagng Tou Tapovtog 100% BuyaTtpkEG ETALPELEG TNG
Anoppodwoag. ToUuto ouvayetal adevog amo TIG
Slatdgelg tou apBpou 49 tou N. 4548/2018, cuudwva pe
TO omoio n amoktnon Wiwv pHetoxwy amd pio avwvupn
ETALPELO UTIOKELTOL OE CUYKEKPLUEVEG TIPOUTIOBEDELG KOl
To omolo 6ev tuyxdvel €dapuoyng oto TAAiolo TG
«QTAOMOLNUEVNG CUYXWVEUONG», KAl AdETEPOU Ao TNV
apxn OtL, otav oL L8oTnTeg Savelotn Kol odeETN
evwBouv oto 8lo mMpdowmo enEPXETAL AMOOBEDN TNG
EVOXNG K€ oUyXUOoN Katd TG Statdgelg Tou apbpou 453
AK. Kot eméktaon, koatd tnv edappoyrn NG
«armAormotnuévng ouyxwveuonc» Sev ivat Suvartr oUte N
avénon Tou peTOXkOU Kedalaiou TNG HNTPLKAG
gTalpelag, NToL Tng Aoppodwaoag.

4, NPOZAPMOTEZ XTO METOXIKO KE®DAAAIO THZ
AMOPPOMQIAZ — TPONOZ AIAGEZHZ TQN NEQN
METOXQN THZ ANOPPOMQ3AS (apOpo 7 map. 2,
v, apOpo 35 nap. 1 N. 4601/2019)

Juvenela. TNG JUYXWVEUONG TIOU TIpOyUATOMOLEiTal
ocUpdpwva pe TG Slataelg tou apbpou 35 tou N.
4601/2019, 6ev emépyetal av&non TOU UETOXLKOU
kedalaiouv tng Anoppodwoag kot dev ekdidovral véol
petoxkol tithol mpog mapddocn oTov UGLOTAWEVO
povodlkO pETOXo €KaoTnG Amoppodwpevng, TNV
Anoppodwoaoa. Ta Aownd kovSUAla tne KaBapng Oéong
Twv Artoppodwpevwy petadépovtal otnv Kabapn Oon
otng Anoppodwaoag.

5.  HMEPOMHNIA ANO THN OMOIA Ol METOXOI
THZ ANOPPOMQMENHZ AMOKTOYN AIKAIQMA
STA KEPAH THE ANOPPO®QZAS (ap. 7 ap. 2, &,
N. 4601/2019, épBpo 35 rap. 1 N. 4601/2019)

participations in the Absorbing Entity to the sole
shareholder of the Absorbed Entities, are not possible,
given that the Absorbed Entities are already, at the
time of this Agreement, wholly-owned subsidiaries of
the Absorbing Entity. This arises, on the one hand, from
the provisions of article 49 of Law 4548/2018,
according to which the acquisition of own shares by a
société anonyme is subject to specific conditions and
may not be applicable in the context of a “simplified
merger procedure” and, on the other hand, from the
principle that, when the capacities of the beneficiary
and the obligor coincide in the same person, this
results in extinguishing the obligation through
confusion, pursuant to the provisions of article 453 of
the Greek Civil Code. By extension, where the
“simplified merged procedure” is applied, the share
capital increase of the parent company, i.e. the
Absorbing Entity is not possible.

4, ADJUSTMENTS TO THE SHARE CAPITAL OF THE
ABSORBING ENTITY - TERMS RELATING TO THE
ALLOTMENT OF THE NEW SHARES TO THE
ABSORBING ENTITY (article 7(2)(c), article 35(1)
of Law 4601/2019)

Jupdwva pe to apbpo 35 map. 1 tou N. 4601/2019, Sev
edapuoletal n nepintwon &' tng map. 2 Tou apbpou 7
KaBwg dev voeital kaBoplopog nuepopnviog amd tv
omola 0 HOVASIKOG HETOXOC £KOOTNG AToppodwHEVNG
amokta Sikailwpa ota kEpdn tng Amoppodwaoag.

6. HMEPOMHNIA ANO THN ONOIA Ol NPAZEIZ TH2

AMNOPPOOQMENHZ OEQPOYNTAI ANO
NOTIZTIKH KAl ®OPOAOTIKH AMTOWH OTI EXOYN
AIENEPTHOEI rnA AOTAPIAZMO THZ

AMOPPOMO3IAZ (Gpb. 7 map. 2, £’ N. 4601/2019)

The Merger conducted in accordance with the
provisions of article 35 of Law 4601/2019 shall not
result in an increase of the share capital of the
Absorbing Entity nor in the issuance of new share
certificates to be delivered to the sole existing
shareholder of each Absorbed Entity, the Absorbing
Entity. The remaining funds of the Absorbed Entities’
Equity are transferred to the Equity of the Absorbing
Entity.

5. DATE AS OF WHICH THE SHAREHOLDERS OF THE
ABSORBED ENTITY SHALL ACQUIRE RIGHTS IN
THE PROFITS OF THE ABSORBING ENTITY
(article 7(2)(d) of Law 4601/2019, article 35(1)
of Law 4601/2019)

In accordance with article 35(1) of Law 4601/2019, the
provisions of article 7(2)(d) shall not apply, as there can
be no date set as of which the sole shareholder of each
Absorbed Entity will acquire rights in the profits of the
Absorbing Company.

6. DATE AS OF WHICH THE TRANSACTIONS OF THE
ABSORBED ENTITY SHALL BE TREATED FOR
ACCOUNTING AND TAX PURPOSES AS BEING
THOSE OF THE ABSORBING ENTITY (article
7(2)(e) of Law 4601/2019)
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Amo 01.10.2022, emopévng nuépoc tou looloylopou
Metaoxnuotiopol €kaotng Amoppodwievng, e Baon
TO. OLKOVOUIKA OTolxela Twv omoiwv yivetat n
ZUYXWVEUON, KOl HEXPL TNV nUEPA OAOKARpwWONG TNG
ZUYXWVEUONG OTIOTE KOl EMEPXOVTAL TA AMOTEAECUOTA
TIou opilovtal KATWTEPW CUPPWVA LE TNV EVOTNTA 9 TOU
mapovrog Ixediou TOUPaoNG TUyXWVEUONG, OL TIPAEELS
miou Ba yivouv amo tig Amoppodwpeveg Bewpouvtal ano
AoyLotikn kat popoloyikni amodn Ko UTo TNV alpeon TG
£YKPLONG TNG ZUYXWVEUONG amod th Mevikn Zuvéleuon Twy
METOXWV TWV JUYXWVEUOUEVWY ETalpelwy Kal UTO Thv
aipeon t¢ APng OAwv twv avaykaiwv sykpioswyv ano
TLG OPUOBLEG OpXEG, OTL €xouV SlevepynOel oto dvopa Ko
yla Aoyaplacuo €kaotng Amoppodpwpevng. Ta & VOULKA
KOL OLKOVOULKA OIOTEAECUATA TNG TUYXWVELONG UEXPL
v Huepounvia OAokAnpwong tng uyxwveuonc Ba
dopoloyouvrtal oto eninedo €kaotng AnoppodwUEVNC
ocUpdpwva pe TIg Slatdelg tnNg olkelag GopoloyLKAC
vopoBeoiag, evw auéowg MeTd TV  Huepounvia
OlokAnpwong Tt™Ng 2uyxwveuong (Oomwe opiletal
KOTWTEPW), TA ATMOTEAECUATA QUTA PETADEPOVTAL OTA
BBAla Tng Atoppodwaoag, LE CUYKEVIPWTLKA yypadn.

7. EIAIKA AIKAIQMATA METOXQN KAI AIKAIOYXQN
(ap6. 7 map. 2, ot’ N. 4601/2019)

Inuewwvetol  OtL  &ev  UmMAPXOUV  HETOXOL  TNG
Amnoppodwaoag Pe eBIKA SIKALWUOTA 1 TIPOVOULD N
Katoxol OAMwv TiTAwv 1 acdadrswv 1 ANwv
SlampaypoTeloLUWY TITAWVY PE e8IKA SikalwpaTa.

8.  IAIAITEPA NAEONEKTHMATA NOY NAPEXONTAI
STA MEAH THI AIOIKHZHZ KAl 3TOY:
ESQTEPIKOYS EAETKTEZ TON SYTXQNEYOMENQN
ETAIPEIQN (ép®. 7 rap. 2, T N. 4601/2019)

As of 01.10.2022, the day following the date of the
Transformation Balance Sheet of each Absorbed Entity,
on the basis of the financial information of which, the
Merger is being conducted, and until the date on which
the Merger is completed and the results set forth
below, in accordance with section 9 hereof, are
effected, the transactions to be carried out by the
Absorbed Entities shall be treated from an accounting
and tax perspective and subject to the approval of the
Merger by the General Meetings of the shareholders of
the Merging Entities and provided it will secure all the
necessary approvals from the competent authorities as
having taken place in the name and on behalf of each
Absorbed Entity. The legal and financial results of the
Merger until the Merger Completion Date shall
exclusively be borne by and benefit each Absorbed
Entity in accordance with the relevant provisions of tax
legislation while immediately after the Merger
Completion Date (as defined below), all the relevant
amounts shall be transferred to the books of the
Absorbing Entity as an aggregate entry.

7. SPECIAL RIGHTS OF SHAREHOLDERS AND
BENEFICIARIES (article 7(2)(f) of Law
4601/2019)

It is noted that there are no shareholders of the
Absorbing Entity enjoying special rights or privileges, or
holders/beneficiaries of other certificates or securities
or other negotiable instruments with special rights.

8. SPECIAL ADVANTAGES GRANTED TO THE
MANAGEMENT EXECUTIVES AND INTERNAL
AUDITORS OF THE MERGING ENTITIES (article
7(2)(g) of Law 4601/2019)

INUELWVETOL €£miong OTL Ta HMEAN TOU ALoKNTIKOU
JupPBouliou, KoBwG KAl OL TOKTIKOL EAEYKTEC TWV
Juyxwveuopevwyv  Etalpewwv  Sev  amoAapPdavouv
WOLATEPWY  SIKALWUATWY 1 TIAEOVEKTNUATWY €K TWV
OVTIOTOL{WV  KATOOTOTIKWY TWV  ZUYXWVEUOUEVWV
ETalpelwv 1 Twv OXETIKWV amodACEWV TwV lEVIKWY
JuveAeUoeWV TWV MEeTOXWV Kal Sgv xopnyoULVTAL TETOLOU
elboug OSwkawwpora SUVAUEL TNG ZUYXWVEUONG Kol
ocUpupwva He TOUC OPOUG TOU TapodvTog 2xediou
JUMPBaoNG ZUyXWVELONG.
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It is further noted that the directors and ordinary
auditors of the Merging Entities do not enjoy special
rights or privileges under the corresponding Articles of
Association of the Merging Entities or the relevant
resolutions of the General Meetings of the
Shareholders, and no such rights are granted by virtue
of the Merger and under the terms hereof.



9.

ANOTEAEZMATA THZ ZYTXQNEYZHZ (&pOpo 18 N.
4601/2019)

9.

CONSEQUENCES OF THE MERGER (article 18 of
Law 4601/2019)

H Zuyxwveuon oAOKANPWVETAL LE TNV KOTAXWPLON OTO
lE.MH. tng oplotikng oupBolatoypadikng mpaing
cUUBAONG CUYXWVEUONG KOL TNG EYKPLTIKNG amodaong
tou [Mpoiotapevou TG opuodiog Ymnpeoiog M.E.MH.
otnv Tmepldépela TNG omolag £xel tnv €6pa tTNG N
Anoppodwoa, cUpdpwva pe TIg dlatdéelg Twv apbpwv

16-18 Ttou

N. 4601/2019

(edpetnc «Huepounvia

OAOKANPWONG TNG ZUYXWVEUGNG») LIE TLG EENC OUVETELEG
TOOO yla TIG JUYXWVEUOUEevVeG ETalpeieg 600 Kol évavtl
pltwv:

9.1

9.2

9.3

9.4

H Juyxwveuon Bewpeital OTL €€l OUVTEAEOTEL,
Suvapetltng Statagnc tou apBbpou 18 map. 2 tou N.
4601/2019, o6mwc woxVEL, amd TNV NUEPOUNVia
KOTaXwpLong tTng cupBolaloypadtkng mpatng tng
ouuBaong cuyxwveuaong oto N.E.MH. wg mpog tnv
Anoppodwoa akopa Kot Tpv and tn daypadn
Twv Antoppodwpevwy amo to N.E.MH.

Ao tnv  Huepounvia  OAokAnpwong NG
Juyxwveuong, n Anoppodwooa uTokaBiotatal
outodikaiwg, TANPWG Kal Xwplg Kopia GAAn
Slatumwon, oto oUvoho TG TEeplouoiag
(evepyntkod kot mabnTko) tTwv AnoppodwUEVWY
onw¢ auth Ba £xel Slapopdwdel péxpL TNV
oAokKARpwaon TNG ZUYXWVEUONC, KoL 0TO GUVOAO
TWV SIKOLWUATWY, TWV UTIOXPEWOEWV KOL YEVIKA
OAwv Twv EVWOUWV OXEOEWV Twv
Anoppodwpuevwy, oL omoieg (AmoppodWwUEVEG)
Bewpeltar 6tL AVovtal autodikaiwg, Ywplc va
tebolv oe ekkaBdplon, TNG METABLBACEWS AUTAC
efopoloupévng pe kaBoAwn Siadoxn (apbpo 18
nap. 20 N. 4601/2019, 6mwg LOYUEL).

Ao tnv  Huepounvia  OAokAnpwong NG
Juyxwveuong, ol Amoppodwpeveg Tavouv va
vdiotavral (dpBpo 18 map. 2y N. 4601/2019, 6mwg
LOYVEL).

H Anoppodwoa umokadiotatol emiong wg
kKaBoALkn 81a6oxo¢ Twv AoppodwEVWVY o€ KAOE
GMo Swaiwpa, audo ayabd, afiwon n Ao
Teplouclakd otolxeio kat av  akopo gy
Katovopdletal £L6lkd, oUte meplypadetal e
okpifeta oto mapov  IxgSo  TupBaong
Juyxwveuong, elte amo moapdAsupn eite and
napadpopr), ot maonc GUOEWC OLOLKNTIKEG
abeleg, eyKplOELC, TTAPAXWPNOELG KOl SLOLKNTLKEG
nMPAtelg mou €xouv XopnynOel i ekdoBel amd Tig
ApxEC, KABWG KOl oTa SLKOLWHUATA 1} Ol EVVOUES
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The Merger shall be completed upon the registration
with GEMI of the definitive notarial deed of the merger
agreement and the approval decision issued by the
Head of the competent GEMI Service at the region
where the registered offices of the Absorbing Entity are
situated, in accordance with the provisions of articles
16 to 18 of Law 4601/2019 (hereinafter the “Merger
Completion Date”) with the following consequences
for the Merging Entities and with respect to third
parties:

9.1

9.3

9.4

The Merger shall be considered to have been
completed, pursuant to the provisions of article
18(2) of Law 4601/2019, as in force, as of the
date of registration of the notarial deed of the
merger agreement with GEMI as regards the
Absorbing Entity even before the de-registration
of the Absorbed Entities from GEMI.

As of the Merger Completion Date, the Absorbing
Entity shall automatically, fully and subject to no
further formalities take over the entirety of the
assets and liabilities of the Absorbed Entities, as
they stand until the completion of the Merger,
and all the rights, obligations and, generally, all
legal relationships of the Absorbed Entities ,
which (Absorbed Entities) shall be considered
automatically wound up, without having been
liguidated, with this transfer being considered
equivalent to universal succession (article 18(2a)
of Law 4601/2019, as in force).

As of the Merger Completion Date, the Absorbed
Entities will cease to exist (article 18(2c) of Law
4601/2019, as in force).

Furthermore, the Absorbing Entity shall take
over, as the universal successor of the Absorbed
Entities, all other rights, intangible goods, claims
or other assets, even if not specifically named or
accurately described herein, whether due to
omission or error, any and all administrative

permits, approvals, concession and
administrative acts granted or issued by
authorities, as well as the rights or legal

relationships deriving from any other relevant
agreement, legal relationship or legal



9.5

a)

B)

OXEOELG TIOU TIPOKUTITOUV Omtd OMoLadATOTE GAAN
OXETIKA oUPBaon, €vvoun oxéon n dwkatompatio
KoL Tta omoio OAa amdé TtV Huepounvia
OAoKANPWONG TNG ZUYXWVEUONG TEPLEPYOVTOL
KOTA TARPN KUPLOTNTQ, VOUA KAl KOToXH otnv
Anoppodwoa. EvOeIKTIKA avadEpeTal OTL amod Thv
Huepounviaa OAokARpwong TNG JUYXWVEUONG
urtokaBiotatal wg KaBoAlkr 51adoxog 6To GUVOAO
Twv  SKOLWUATWY  KOL  UTIOXPEWOEWY  TIOU
amoppéouV  amoé TNV AdEl  TAPOXAS
OUVOPOUNTIKWY TNAEOMTIKWY Kol padlodwVvikwyv
uTtnpeowwVv Péow Sopudopou, Tou xopnynbnke
otnv Amnoppodwpevn B upe v url  ap.
118/29.5.2014 anddpaon tou EBvikoL JupBouliou
PadlotnAedpaong, Kabwg Kal amd Tnv omno
11.8.2014 30pBaocn Mapaxwpnong Mapoxng
Juvépountikwy TnAgomtikwy Kot Padlodwvikwv
Ynnpeowwv mou €xel ouvadBel petafy ToU
EAANViKoU Anpoociou kal tng Amoppodwpevng B,
KaBw¢ kal os omoladnmote aln adela mou €xel
£k600el oto Ovopa Twv ANoppodWUEVWY Ao Thv
EBviKA Erutponn TNAEMUKOLWVWVLWY Kol
Toyubpopeiwv n/kat ormotadnmote aAAn Apxn.

H Amnoppodwoa umokabBiotatal emiong wg
KaBoAwkry dladoxog NG Amoppodwpevng A
avadopkd He Ta KATwOL akivnTa:

€va BLoKTNTO KThplo-oAuwpodn olkodour, To
omolo €xeL aveyepBel ot oWKOMESO GUVOALKAG
emudpdvelag 931,93 m? eni tng odol AtBidwv 4
otnv neploxn tnG KoAAB£ag ATTikAC. To avwTépw
KT pLo amnoteAeital amno tpia (3) umoyela, LoOYELD,
kKatA', B, ", A", E' kaL XT' opodoug LETA SWUATOG,
LETA TIG e’ aUTWV 0pLlOVTLEG LBLOKTNGLEC. 2TO &v
AOyw KtipLo oteyalovtal Kat AetToupyoUlV TUAOTA
Twv Anoppodwpevwy. Emi Tou avwtépw Ktipiou,
HETA TwV U aUToU 0pL{OVTLWYV LELOKTNOLWY, £X0UV
eyypadel ta  €€ng Bapn-TpoCNUELWOELS
umoBnkwv, SUVAPEL AVTIOTOLXWV OMOPACEWY TOU
Movoueholg  MNpwtodikeiou  ABnvwv: 1)
npoonueiwon umoBnkng umép tng TPAMEZAX
MEIPAIQY A.E. yia mood 2.752.100,00 supw, 2)
npoonueiwon umoBbnkng umép tng EONIKHZ
TPAMEZAZ THXI EAAAAOZ AE. vy To0COo
2.205.000,00 eupw, kot 3) nipoonueiwon
umoBnkng umép tng ALPHA BANK A.E. ylo oco
1.545.000,00 gupw.

éva 8loktnTto akivnto mou Pploketal otnv
KTNUATIKA TepLdEpela TNG AnUoTIKAG Evotntog
ABnvaiwv, Tou AQuou  ABnvaiwv, NG
Mepipepelakng Evotntag Kevipwkol  Topéa
ABnvwv, tng Mepldpepelag ATTKAC, HECO OTO
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9.5

a)

b)

transaction, all of which shall be subject to the
full ownership, possession and detentorship of
the Absorbing Entity as of the Merger
Completion Date. Indicatively, it is stated that as
of the Merger Completion Date, the Absorbing
Entity shall undertake as universal successor all
the rights and obligations arising from the license
to provide subscription television and radio
services via satellite, which was granted to the
Absorbed Entity B under no. 118/29.5.2014
decision of the Greek National Council for Radio
and Television, as well as by virtue of the
11./8./2014 Concession Agreement for the
Provision of Subscription Television and Radio
Services concluded between the Greek State and
Absorbed Entity B, as well as any other license
that has been issued in the name of the Absorbed
Entities by the Hellenic Telecommunications and
Post Commission (EETT) and/or any other
Authority.

The Absorbing Entity shall take over, as the
universal successor of the Absorbed Entity A the
following real estate properties:

a privately owned multi-storey building, which
has been erected on a plot of 931.93 m? located
at 4, Atthidon Street in the area of Kallithea
Attica. The above building consists of three (3)
basements, ground floor, and 1st, 2nd, 3rd, 4th,
5th and 6th floors including the roof, along with
the relevant horizontal properties thereon.
Departments of the Absorbed Entities are housed
and operate in the above building in question.
The above building is encumbered with the
following encumbrances - prenotations of
mortgage: by virtue of relevant decisions of the
Athens Single Member Court of First Instance: 1)
a prenotation of mortgage in favour of Piraeus
Bank S.A. for the amount of Euro 2,752,100.00; 2)
a prenotation of mortgage in favour of National
Bank of Greece S.A. for the amount of Euro
2,205,000.00; and 3) a prenotation of mortgage
in favour of Alpha Bank S.A. for the amount of
Euro 1,545,000.00.

a privately owned real estate property, which is
located in the residential district of the Municipal
Unit of Athens, the Municipality of Athens, the
Regional Unit of the Central Sector of Athens, the
Region of Attica, within the approved city plan of



9.6

9.7

9.8

9.9

EYKEKPLUEVO OXESLO TNG TOAEWG TOU WE AVW
Anpou, otn B€on «KoAokuvBoU» 1 «ITal Mmage»,
oto Ut ap. ekatov eikoot dUo (122) OkodSouLko
TeTpAywWVO Kol ML TNG SLOOTAUPWOEWS TWV 08WV
Alpwvog (mpwv ovopalopevng AkpAyavtog) Kot
Avtlyévng, eni tng onolag pépeL tov aplBuod 58, kat
edkoTEpa:  Tnv  XwpLot Kol  avegdptntn
SLalpepévn (opLZovtia-kabetn) 6loktnoia-
olkoboun pe to kKepohaio aAdafnTikod ypappa
aAda (A), amotedolpevn oMo WEPLKOTEPEC
opL{ovTLeG LOLloKTNOleG, aveyepBeioa emi TUAMATOG
OLKOTIESOU (XwpLoTn Kal avedptntn Slalpepévn
(kaBetn) 6loktnoia pe to kedpalaio aAdafnTiko
otolxelo dAda (A)), pue mpoocon emni tng odou
AvTlyovng, €KTACEWC EMTAKOCIWV gikool €L Ka
32/00 (726,32) TETpAYWVIKWY LETPWV, LLE TTOCOOTO
ouVLSLOKTNGLAC OTO OAO €K HETPWVY TETPOYWVIKWY
X\lwv Slokooilwv Tplavta tecodpwv kot 91/o00
(1.234,91) owkomedo, MEVIAKOOLO EVEVAVTO EMTA
X\lootd (597/000) £€ adlatpEtou.

Tuxov ekkpepeic Oike¢ Twv AmoppodPpwHEVWY
ouveyilovral amno thv Anoppodwoa 1l KATA AUTNAC,
outodikala Kal xwpilg aAAn Statlmwaen amno tnv
tehevtaia, pn enepyxopevng Platng Slakomng
QUTWV AOYW TNG ZUYXWVELUONC KOl Xwpig va
amatteitat SnAwaon yla thv emavainyni Toug.

And v  Hpuepounvia  OAokAnpwong NG
Juyxwveuong, TUXOV OUVOAAQYEC TWwv
Anoppodwpevwy Ba Bewpouvtal, amd AoyLoTIKA
Kol popoloyikry amoyn, OtL Slevepyouvtal yla
AoyaplLacpo tng Anoppodwoa.

Aedopévou OtL n Aoppodwaoa KATEXEL TO GUVOAO
TWV LETOXWV TwV ATIOPPOPWHEVWY, SEV ETTEPYETOL
ovtaliayn ETALPKWV CUUETOXWV ™mg
Amoppodpwaoag HE ETOLPLKEG OCUUUETOXEC TwWV
Anoppodwpevwy ocludpwva Pe tnv Top. 5 tOou
apBpou 18 tou N. 4601/2019. To WETOXIKO
kedalalo tng Anoppodwoag Sev Ba petafindel
KoL n Amoppodwoa Sev umoxpeoutal va mpoPel o
£kboon VEwv petoxwv, Kabwg n afiwon ylo
€kboon VEwWV UeToXwvV amoofévvutal  Adyw
ouyxUoew. OL LETOXEC TwWV ATOppOodWUEVWY LLE
vV  ohokANnpwon TNg  uyxwveuong  Ba
okupwBouv, w¢ un €xouceg MAEov Kapia atia,
OUVTOOOOMEVOU Yl TO OKOTd autod lSLKoU
TMPOKTIKOU  aklpwonG amdé To  ALOWKNTIKO
ZupPoUALo TNG Altoppodwaoag.

Katomv oAokAnpwong Tng Zuyxwveuong, ol
Anoppodwpeveg Avovtal, Xwpig va tebBolv ot
Slodlkaola ekkaOApLoNG KoL OL HETOXEC TOUG
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9.6

9.7

9.8

9.9

the above Municipality, at the location under the
name "Kolokynthou" or "Stai Baxe", at the
Building Square under no. one hundred twenty-
two (122) and at the intersection of Aimonos
(formerly called Akragantos) and Antigoni streets,
on which it bears the number 58, and in
particular: The separate and independent divided
(horizontally-vertically) property-building with
the capital alphabetic letter a (A), consisting of
several horizontal properties, erected on a parcel
of land (separate and independent divided
(vertical) property with the capital alphabetic
element a (A)), fronting on Antigonis Street,
measuring seven hundred twenty six and 32 /oo
(726.32) square meters, with a percentage of co-
ownership in the whole of one thousand two
hundred and thirty four square meters and 91/00
(1,234.91) plot, five hundred ninety seven
thousand (597/000) jointly / in indivision.

Any pending court proceedings of the Absorbed
Entities shall be continued by the Absorbing
Entity or against it, automatically and without
any further formalities by the latter, and without
abrupt adjournment thereof due to the Merger
and with no need for a declaration concerning
their repetition.

As of the Merger Completion Date, any
transactions of the Absorbed Entities shall be
treated for accounting and tax purposes as being
those of the Absorbing Entity.

Given that the Absorbing Entity holds all the
shares of the Absorbed Entities, there is no
exchange of corporate participations in the
Absorbing Entity with corporate participations in
the Absorbed Entities in accordance with para. 5
of article 18 of Law 4601/2019. The share capital
of the Absorbing Entity will not change, and the
Absorbing Entity is not required to issue new
shares, as the claim to issue new shares is
extinguished due to confusion. The shares of the
Absorbed Entities, upon completion of the
Merger will be cancelled, as no longer having any
value, by virtue of a special resolution on the
cancellation thereof issued by the Board of
Directors of the Absorbing Entity.

Upon completion of the Merger, the Absorbed
Entities shall be wound up without being made
subject to liquidation, and its shares shall be



9.10

9.11

9.12

9.13

okupwvovtal cUpdpwva pe Tov Opo 9.8 Tou
TIAPOVTOG, EVW OAd TO TIEPLOUCLAKA OTOLXELO KoL
UTIOXPEWOEL  TouG  petafiBalovialr  otnv
Anoppodwoa ocludwva HE TOUC OPOUG TNG
mapoloag evOTNTAC. XTO UETPO TOU QmAlTELTAL
armod Tov VOUOo n tpnon wlaitepwy Slatunwoswy
yla tn petaBifacn Twv MEPLOUCLAKWY OTOLXElWY
Twv Anoppodwpevwy (r.x. akivntn meplouoia,
oxnuata, onuata kAm) otnv Amoppodwoa, ol
Etalpeie¢ avalaupdavouv pe TO TAPOV TNV
UTIOXPEWON VO CUUHOPPWOOUV UE TIC OXETIKEG
Slatunwoelg, ava nepintwon.

Jupdwveltal pnNTa Ke TO MAPOV OTL O€ MEPLMTWON
Tmou amatteitot cVpdpwva pe TV £PAPUOCTEN
vopoBeoia 8laitepog TUnog yla tnv petaBipaon
OUYKEKPLUEVOU TIEPLOUGLOKOU oTolyelou €kaotng
Amnoppodwpevng kol  Adyw  oddApatoc N
napdlewpng avutdg o TtUmog Sev  TnNPAONKe,
TIAPEXETOL UE TO TTAPOV AVEKKANTN €LOLKI EVIOAR
koL mAnpe€ouolotnta otnv Amoppodwaoa, Xwpigtn
ocvumpaén twv Amoppodwpevwy, va TpoPel
EVEPYWVTAG LEUOVWHEVA KOL WG TANpeEoUoLd TWV
Amnoppodpwpevwy, Pe autoocUpPacn cUpdwva pe
to apbpo 235 tou AotikoU Kwdika, ot kdabe
EVEPYELQ TIOU QUMOLTE(TOL WOTE VO GUVTEAEOTEL N
petaBifacn OAwv avefalpETWE TWV TMEPLOUCLOKWY
oTolXElwv auTWV.

Ano tnv  Huepounvia  OAokAnpwong NG
Juyxwveuong, n Anoppodwoa Ba deopevetal and
TOUG OpOUG TWV ETMIUEPOUC OUUPBACEWV TWV
Anoppodwpevwy kat Ba avaldBeLTnv THpnon Twv
QVEANUUEVWY UTIOXPEWOEWVY TWwv
AmoppodpwHeVwWV.

Tol SLKOLWULATO KOLL OL QTIALTIOELG TIOU TIEPLEXOVTOLL
OTO TIEPLOUCLOKA OTOLXELO KOl 0TO MAONTIKO TwV
Anoppodpwpevwy  Ba  petapiBactolv  otnv
Anoppodwaoa Ue TIC AoPANELEG, iTE EUMPAYUOTES
elte mpoowrikég, mMou TUXOV Ta Bopuvouv. H
Anoppodwoa ocuvenwg Ba  umokataotabei
outodikaiwg o OAa Ta SwkKolwpata, Elte
EUMPAyHOTA elte T(POCWTILKA, €KOLOTNG
Anoppodwpevng avadoplkd PE OAa T
TIEPLOUCLAKA OTOLXEla KoLl EvavTl KABs odpel\éTn,
Xwpic kapla e€aipeon.

Me tnv  ohokAnpwon TG  Sladikaoiag
JUYXWVEUONG, OL EVVOUEC OXECEL;, NTOL TA
SLKOLWHATA KOL Ol UTTOXPEWOELG TIOU OMOPPEOUV
and TN ocVupPaon epyaociag Kal TIC EPOPULOCTEEG
TIOALTIKEG TwV ATOPPOPWHEVWY, KABEVOC €K TWV
epyolOUEVWY TIOU OTTOOXOAELTOL ATIO QUTEC UE
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9.10

9.11

9.12

9.13

cancelled according to term 9.8 of this Draft
Merger Agreement, while all its assets and
liabilities shall be transferred to the Absorbing
Entity. Insofar as the law required compliance
with specific formalities for the transfer of the
assets of the Absorbed Entities (e.g. immovables,
vehicles, etc.) to the Absorbing Entity, the
Entities hereby undertake to comply with the
relevant formalities, as applicable.

It is hereby expressly agreed that, where the
applicable legislation requires a specific form for
the transfer of a particular asset of each
Absorbed Entity and this form was not complied
with, whether due to error or omission, the
Absorbing Entity is hereby granted the special
mandate and power, without collaboration on
the part of the Absorbed Entities, to proceed
unilaterally and acting as the proxy of the
Absorbed Entities, by entering into a self-
contract in accordance with the provisions of
article 235 of the Hellenic Civil Code, with any
action required for the conclusion of the transfer
of all assets of the Absorbed Entities without
exception.

As of the Merger Completion Date, the Absorbing
Entity shall be bound by the terms of the
individual agreements concluded by the
Absorbed Entities and shall undertake to comply
with the obligations undertaken by the Absorbed
Entities.

The rights and claims included in the assets and
liabilities of the Absorbed Entities shall be
transferred to the Absorbing Entity with all the
securities, whether in rem or in personam,
attached thereto. The Absorbing Entity shall
therefore take over all the rights, whether in rem
or in personam, of each Absorbed Entity with
respect to all assets and against all obligors,
without any exception.

Upon the completion of the Merger procedure,
the legal relationships, i.e., the rights and
obligations deriving from the employment
contracts and the applicable policies of the
Absorbed Entities, of every employee employed
by the latter in the form of open-ended or fixed-



ocUMBaoN epyaciog aoploTou N 0pLoPEVOU XpOVou,
petafipalovral  autodikaiwg wg €xouv otnv
Anoppodwoa, n omola kot Ba umeloENBeL
autodikaiwg otn Béon ékaotng AmoppodwUeVNG
w¢ epyodotn. OL Juyxwveuodpeveg Etalpeieg
avaAapBAavouy Th VOULUN KoL €yKalpn EVNUEPWON
Twv  gpyoalopévwv  yld TNV JUYXWVEUON,
oupnep\apPavopuévng KABe OXETIKAG HE TNV
Juyxwveuaon mAnpodopiag, kKaBwg Kal Tnv THPNon
OAwv Twv VOUUWY OSlaTUMWOEWYV Yyl TN
petaBifaon epyaclakng oxéong cUpudwva Ue TV
Kelpevn vopoBeoia.

term employment contracts, shall be
automatically transferred as they stand to the
Absorbing Entity, which will automatically
undertake the position of each Absorbed Entity
as employer. . The Merging Entities undertakes to
duly notify the employees of the Merger in time,
including any information concerning the
Merger, and to comply with all the legal
formalities concerning the transfer of
employment relationships under the applicable
legislation.

10. NPOZOETOI OPOI 10. ADDITIONAL TERMS

10.1 Ou Anoppodwueveg dnAwvouv, unooxovtal kot 10.1 The Absorbed Entities represents, holds out and
gyyvwvtal otL: warrants that:

a) H meplouoia toug, w¢ oUVoAo (evepyntlkd kot a) the entirety of their assets and liabilities, as they
nabntikd), katd tnv 30.09.2022, sival autr mou stand on 30.09.2022, are those described in
neplypadetal avaAutikd ota Mapaptipata Al, detail in Annexes A1, A2, A3 and B hereto, which
A2, A3 kot B Ttou mapdvtog, ota omnoia list in detail the assets being contributed,
avaypddovtal AEMTOUEPWE Ta  EL0PEPOUEVQ, transferred and delivered to the Absorbing
petafiBfalopeva kot moapadildopeva  otnv Entity while it is also stated that no significant
Amnoppodwaoa TEPLOUCLAKA OTOLXELD, Kal OTL Sev changes have occurred to it.
£xouv eméNBeL ouoLwdeLG PeTABOAEG O QUTH.

B) Ta elodpepopeva otolxela evepyntikol Tuyxavouv b) The assets being contributed are exclusively
NG QAMOKAELOTIKNAG KUPLOTNTOC OUTWV Kal gival owned by the Absorbed Entities and are clear of
armaA\aypEVa TTAVTOC €V YEVEL TIPAYHUATIKOU Kol any real and legal defects and encumbrances in
VOUWKOU eAaTttwpatog umod thv emidvAaln twv general subject to the abovementioned
Bapwv mou Paplvouv Ta akivnta, Katd TaA encumbrances/ mortgages on the real estate
AVWTEPW. properties.

10.2 H Anoppodwoa SnAwvel otL amodéxetat tnv  10.2 The Absorbing Entity represents that it accepts
elopopd TWV OTOLXEIWV TOU E€vepPyNTIKOU Kal the contribution of the assets and liabilities of
nadntikou Twv AMoppodWHEVWY OMWE aUTA the Absorbed Entities, as they may have changed
TBavwe va €xouv HetaPAnOel péxpl To mMEPAG TNG until the completion of the Merger procedure.
Stadkaoiag Tuyxwveuong. Ta EPLOUCLAKA QUTA As of the Merger Completion Date, these assets
otolxela Ba amotelouv amd tnv Huepounvia shall constitute part of the assets and liabilities
OAokAnpwong Ing ZUYXWVELUONG MEPOC TOU of the Absorbing Entity.

EVEPYNTIKOU KaL tabntikou tng Amoppodwaoasg.

10.3 O Etalpeieg, oMW napiotovral kat 10.3 The Entities, as present and represented, hereby
ekmpoowrnouvtal, SnAwvouv pe TO TApPoOV OTL represent that they unreservedly waive any right
napattovvtal avenipUAakto and kabe Sikaiwpo to terminate this Draft Merger Agreement on
kotayyeAiag avutou tou Ixebiou IvuBaong any formal or substantive grounds and for any
JUYXWVEUONG ylo  OTOLOSATIOTE  TUTILKO R cause.
oUOoLOOTLKO AOYO Kol ylo KGOe attioa.

10.4 Ym6 tnv mpoUmdBson oOtL n Juyxwveuon Oa  10.4 On the condition that the Merger is approved by

eykplBel amd T Tlevikég ZJuveleloelg Twv
Metoxwv KaBe piag amd T IUYXWVEUOWEVES
Etalpeieg oL Zuyxwveuopeveg Etalpeieg Ba AaBouv
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the General Meetings of the Shareholders of
each of the Merging Entities, the Merging
Entities shall take all the necessary measures to



O\ ta amapaitnto HETPA Yl VO OTTOKTHOOUV
TUXOV EYKPLOELG I OUVALVEDELG OO TI OPUOSLEC
SLOLKNTIKEG aPXEC, OTIWE ATTALTELTAL Ao ToV VOO,
KaBw¢ Kat Ba mpoPouv oe OMoLeEC AANEG EVEPYELEC
QIOLTOUVTOL OTO TAQIO0 TWV UPLOTAUEVWV
CUMBOTLIKWVY KOL AOUTWY EVWOLWVY OXECEWV KAL TNG
Juyxwveuonc.

10.5 H Amnoppodwoa Oa mpoPel oe kaBe TUXOV
ovaykaio Tpomomoinon ToU KOTOOTOTIKOU TNG
TIPOKELUEVOU va AdBouv Ywpa TuXOV UETABOAEG
Tou amattolvtal SUVAUEL TOU TAPOVTOG Ixediou
JupBaong Zuyxwveuong, Kal o€ CUUUOpdWON HE
TI§ SLatagelg tng eTalpkng vopoBbeaiag.

10.6 Ou Alolknoelg KaBepiog amod TG TUYXWVEUOUEVES
Etalpeieg €xouv oupdwvnoel otoug Opoug Tou
napovtog Ixeblou IUpPaong Zuyxwveuong,
SUVAUEL TNG €8KNG amodaong TwV ALOKNTIKWY
TouG ZupBouliwy n omoia eAfdON TNV 18.11.2022.
OL o6poL TOU Tmapoviog 2xediou LpBaong
JUYXWVEUONG KoL N OAOKARPpWON TNG ZUYXWVEUONG
tedovv umd TV aipson TNg AAPNG  TNG
OMALTOUEVNG €YKPLONG TNG Mevikng TuvéAeuong
TWV MeTOXWV KaBeplag amod TIG JUYXWVEUOUEVEG
Etalpeieg, g olvtagéng Kal KAtaAptiong TNng
OPLOTIKNG oUUBOONG CUYXWVEUONG, TNG £YKPLONG
oMo TIG APUOSLEG apXEG Kal TNG MARPWONG OAWV
Twv OUGCLOOTIKWV Kol SLaSLKAOTIKWY
MpoUnMoBEécewy Kal SLOTUMWOEWY SNUOOLOTNTAG
TIOU amalToUVTOL CUUPWVA PE TIC EDOPLOCTEES
Slatagelg ya tnv oAokAnpwon tng Stadkaciog
Juyxwveuong.

To cupBaMiopeva pépn cupdwvnoov oe OAOUC TOUG
0pOUG TOU TaPOVTOC 2Xediou IUUBAONG ZUYXWVEULGNG
KOLL LUTO UTIOYPAPETAL ATIO TOUC VOUILOUG EKTIPOCWITOUG
TWV JUYXWVEUOUEVWY ETAlpELWY, EKAOTN TWV OTolwv
AapBavel anod éva (1) mpwrtdtumo.

Ie mioTwon TwWV AVWTEPW, TO MOpPoV IxESLo0 TUuBaong
Juyxwveuong avodoplkad HE TN OUYXWVEUON HE
anoppodnon Twv tatpetwv «NOVA THAENIKOINQNIEX
MONONPOzZQMH A.E.», «NOVA BROADCASTING
MONONPOZQMH A.E.» kot «NETMED AIAXEIPIZTIKEZ
KAl ZYMBOYAEYTIKEZ YMNHPEZIEZ MONOMNPOZQMH
ANQNYMH ETAIPEIA» amo TNV aVWVU N ETOLPELA LE TNV
EMwvVLHia «WIND EANAZ THAENIKOINQNIEZ
MONONPOzZQIMH ANQNYMH EMMNOPIKH &
BIOMHXANIKH ETAIPEIA», ouudwveital KoL
umoypadetal VoUipwe amo ta cupBariopeva pépn.
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secure any approval or consent by the
competent administrative authorities, as
required by law, and to take any other actions
required in the context of the existing
contractual and other legal relationships and of
the Merger.

10.5 The Absorbing Entity shall proceed with any
necessary amendment to its articles of
association in order for any amendments
required hereunder to take place, in compliance
with the provisions of corporate legislation.

10.6 The management bodies of each of the Merging
Entities have agreed on the terms hereof
pursuant to special resolutions of their Boards of
Directors on 18.11.2022. The terms hereof and
the completion of the Merger shall be subject to
the required approval of the General Meeting of
the Shareholders of each of the Merging Entities,
the drafting of the definitive merger agreement,
the approval of the competent authorities, and
the fulfilment of all substantive and procedural
requirements and publicity formalities required
under the applicable provisions for the
completion of the Merger procedure.

The contracting parties agreed on all the terms of this
Draft Merger Agreement, and it is signed by the lawful
representatives of the Merging Entities, each of which
received one (1) original.

In witness whereof, this Draft Merger Agreement
concerning the merger by absorption of the companies
“NOVA TELECOMMUNICATIONS SINGLE MEMBER
S.A”, ‘'NOVA BROADCASTING SINGLE MEMBER S.A.”,
“NETMED MANAGEMENT AND CONSULTING
SERVICES SINGLE MEMBER SOCIETE ANONYME”" by
the société anonyme under the name “WIND HELLAS
TELECOMMUNICATIONS SINGLE MEMBER S.A.”, is
agreed upon and duly signed by the contracting
parties.



rA THN ANOPPODOQOZA

Navayuwtng FewpylomouAog, AtcuBuvwy 0UBoUAOG

A THN ANOPPOOQMENH A

lewpylog Adumpou, OLKOVOULKOE AleuBuVTAC

rNA THN ANOPPOOQMENH B

Katepiva Maviadakn, Legal & Regulatory
Executive Director

FNA THN ANOPPOMQMENH T

Invpocg Mamnaotadomnoulog, Head of Legal
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FOR THE ABSORBING ENTITY

Panagiotis Georgiopoulos, Chief Executive Officer

FOR THE ABSORBED ENTITY A

Georgios Lamprou, Chief Financial Officer

FOR THE ABSORBED ENTITY B

Katerina Maniadaki, Legal & Regulatory
Executive Director

FOR THE ABSORBED ENTITY C

Spyros Papastathopoulos, Head of Legal



ANNEX A1/ NAPAPTHMA Al
TRANSFORMATION BALANCE SHEET OF THE ABSORBED ENTITY A / IZOAOTIZMOZ METAZXHMATIZMOY

AMOPPOOQOMENHZ A
Final NOVA
SMSA
Sep

2022
ASSETS
Non current assets
Property, plant and equipment 44.572.158
Intangible assets 7.808.592
Goodwill 512.569
Contracts cost 18.947.755
Investments in subsidiaries 104.999.895
Investments in associates accounted under the equity
method -
Other non-current assets 537.942
IG Loans Receivables 41.247.687
Available for sale financial assets 248.394
Deferred costs 4,973.892
Deferred tax assets 8.406.462
Rights of use of assets 2.424.045
Assets from Contracts with customers-NON Currect Assets 266.123
Total non current assets 234.945.515
Current assets
Inventories 2.374.708
Programme and film rights -
Trade receivables 19.348.146
Prepayments and other receivables 5.687.049
Due from related parties 79.240.959
Financial assets at fair value through profit or loss -
Assets from Contracts with customers-Currect Assets 22.440.437
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Cash and cash equivalents 6.675.622
Embedded derivative asset -
Interest rate swap asset -
Restricted cash 4.773.972

Total Current Assets 140.540.893
TOTAL ASSETS 375.486.408
LIABILITIES

EQUITY AND LIABILITIES

Equity attributable to equity holders of the parent

company

Share capital 112.074.767
Share premium 471.499.045
Other reserves 180.284.250

Accumulated deficit

(535.389.346)

Total 228.468.716
Non-controlling interests -
Total equity 228.468.716
Non current liabilities

Other taxies & duties -
Long-term transponder leases -
Other long-term leases 735.602

Other long-term liabilities 286.355
Liabilities from contracts with customers- LT 4.340.337
Reserve for staff retirement indemnities 349.633

IG Loans Payable -
IG Loans Payable-United Group 59.128.994

IG Loans Payable-Wind 13.000.000
Government grants 285.012
Deferred tax liability -
IG accrued interest LT 3.641.397

Total Non-Current Liabilities 81.767.331
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Current Liabilities

Trade accounts payable 33.881.834
Due to related companies 8.851.362
Short-term borrowings from United Group 38.400
Current portion of long-term borrowings

Liabilities from contracts with customers- ST 9.607.842
Current portion of transponder leases

Short-term portion of other leases 760.098
Current portion of sports & film rights obligations 2.150.000
Income tax payable

Interest Accrued IG payable to United Group 45.617
Accrued and other current liabilities 8.719.825
IG Pay United Group 738.576
Government grants short term 456.807
Total Current Liabilities 65.250.361
TOTAL LIABILITIES AND EQUITY 375.486.408

22




ANNEX A2 / NAPAPTHMA A2
TRANSFORMATION BALANCE SHEET OF THE ABSORBED ENTITY B / IZOAOTIEMOX METAZXHMATIZMOY
ANOPPOOQOMENHZ B

Final NOVA
BC
Sep
2022

ASSETS
Non current assets
Property, plant and equipment 8.600.166
Intangible assets 13.423.548
Goodwill 0
Contracts cost 12.476.639
Investments in subsidiaries -
Investments in associates accounted under the equity
method -
Other non-current assets 1.111.988
IG Loans Receivables 33.093.421
Available for sale financial assets -
Deferred costs -
Deferred tax assets 12.313.607
Rights of use of assets 14.436.379
Assets from Contracts with customers-NON Currect Assets -
Total non current assets 95.455.748
Current assets
Inventories 7.434.347
Programme and film rights 48.367.223
Trade receivables 19.606.896
Prepayments and other receivables 6.749.475
Due from related parties 9.580.608
Financial assets at fair value through profit or loss -
Assets from Contracts with customers-Currect Assets 3.833.083
Cash and cash equivalents 1.928.059
Embedded derivative asset -
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Interest rate swap asset

Restricted cash 3.500

Total Current Assets 97.503.190
TOTAL ASSETS 192.958.938
LIABILITIES

EQUITY AND LIABILITIES

Equity attributable to equity holders of the parent

company

Share capital 73.896.288
Share premium 424.611.725
Other reserves (685.889)

Accumulated deficit

(702.351.184)

Total

(204.529.059)

Non-controlling interests

Total equity

(204.529.059)

Non current liabilities

Other taxies & duties

Long-term transponder leases 15.626.241
Other long-term leases 18.527
Other long-term liabilities 2.284.484
Liabilities from contracts with customers- LT 92.375
Reserve for staff retirement indemnities 407.267

IG Loans Payable 41.247.687
IG Loans Payable-United Group 106.800.000
IG Loans Payable-Wind 9.000.000
Government grants -
Deferred tax liability 2.473.777
IG accrued interest LT 4.186.114
Total Non-Current Liabilities 182.136.473

Current Liabilities
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Trade accounts payable 38.767.648
Due to related companies 122.409.436
Short-term borrowings from United Group 1.073.729
Current portion of long-term borrowings -
Liabilities from contracts with customers- ST 11.010.615
Current portion of transponder leases 5.028.627
Short-term portion of other leases 108.560
Current portion of sports & film rights obligations 24.953.109
Income tax payable (270)
Interest Accrued IG payable to United Group 251.058
Accrued and other current liabilities 6.941.212
IG Pay United Group 4.807.801

Government grants short term

Total Current Liabilities

215.351.524

TOTAL LIABILITIES AND EQUITY

192.958.938
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ANNEX A3 / NAPAPTHMA A3
TRANSFORMATION BALANCE SHEET OF THE ABSORBED ENTITY C / IZOAOTIZMOZ METAXXHMATIZMOY
ANMOPPOMQOMENHZ T

Final Netmed
SA
Sep
2022
ASSETS
Non current assets
Property, plant and equipment 485
Intangible assets 34.200
Goodwill -
Contracts cost -
Investments in subsidiaries (0)
Investments in associates accounted under the equity
method (0)
Other non-current assets 54.913
IG Loans Receivables (0)
Available for sale financial assets -
Deferred costs -
Deferred tax assets 20.791
Rights of use of assets 12.131
Assets from Contracts with customers-NON Currect Assets -
Total non current assets 122.521
Current assets
Inventories -
Programme and film rights -
Trade receivables -
Prepayments and other receivables 20.121
Due from related parties 990.222
Financial assets at fair value through profit or loss -
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Assets from Contracts with customers-Currect Assets

Cash and cash equivalents

7.990

Embedded derivative asset

Interest rate swap asset

Restricted cash

Total Current Assets

1.018.333

TOTAL ASSETS

1.140.853

LIABILITIES

EQUITY AND LIABILITIES

Equity attributable to equity holders of the parent
company

Share capital

2.969.532

Share premium

Other reserves

94.643

Accumulated deficit

(3.975.547)

Total

(911.373)

Non-controlling interests

Total equity

(911.373)

Non current liabilities

Other taxies & duties

Long-term transponder leases

Other long-term leases

Other long-term liabilities

Liabilities from contracts with customers- LT

Reserve for staff retirement indemnities

IG Loans Payable

IG Loans Payable-United Group

IG Loans Payable-Wind

Government grants

Deferred tax liability
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IG accrued interest LT

Total Non-Current Liabilities

56.826

Current Liabilities

Trade accounts payable

64.968

Due to related companies

1.615.315

Short-term borrowings from United Group

Current portion of long-term borrowings

Liabilities from contracts with customers- ST

Current portion of transponder leases

Short-term portion of other leases

Current portion of sports & film rights obligations

Income tax payable

Interest Accrued IG payable to United Group

Accrued and other current liabilities

301.406

IG Pay United Group

Government grants short term

Total Current Liabilities

1.995.400

TOTAL LIABILITIES AND EQUITY

1.140.853
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ANNEX B / NAPAPTHMA B

EMIZTOAH ETTYHZEQN / LETTER OF UNDERTAKINGS

Ano
Crystal Almond S.ar.l.
0606¢ Edward Steichen, api0. 2, T.K. 2540,

Nouéeppoupyo
B 155254
Mpog:
1. Apupodia Yninpeoia lMevikol Eumopikot Mntpwou
(r.E.MH.)

2. KaBe svéiadepopevo

Kouw.:
«WIND HELLAS THAENMIKOINQNIEZ

MONONPOzZQMNH ANQNYMH EMNOPIKH &
BIOMHXANIKH ETAIPEIA» («Anoppodican» f
«Etoupeion) — Yoy k. Mavayuwtn

lewpylomoulou, AleuBuvovtog Zupfouiou

«NOVA THAENIKOINQNIEZ MONOMPOZQMH A.E.»
(«Amoppodwpevn A») — Yo k. Mavaylwtn
lewpylomoulou, AleuBuvovtog Zupfouiou

«NOVA BROADCASTING MONOMNPOZQIMH A.E.»
(«Amoppodwpevn B») — Yo k. Kuplokng
JuABeotpLadou, AteuBuvoucag ZupouAou

«NETMED AIAXEIPIZTIKEZ KAl ZYMBOYAEYTIKEZ
YNHPEZIEZ MONONMPOZQMH ANQNYMH ETAIPEIA»
(«Amoppodwpevn M) — Yo k. MNavaylwtn
lewpylomoulou, AleuBuvovtog Zupfouiou

Ofua: EyYUROELS YL TNV QIMOKOTACTOON THG OLPVNTIKAG
KaOapng Béong cupdwva pe to apbpo 105 tou N.
4849/2021

17.11.2022

Kuplol,

AvadepOaoTe OTNV ETUKELLEVN cuyxwveuaon (n
«Zuyxwvevon») Suvdapel tng omoiag n «WIND HELLAS
THAEMNIKOINQNIEZ MONOMNPOZQIMH ANQNYMH
EMTIOPIKH & BIOMHXANIKH ETAIPEIA»
(«Amoppodwoa») Ba amoppodroel tic katd 100%
BuyaTPpIKEG TNG eTAlPEieC PE TG emMwVUpieg «NOVA

From

Crystal Almond S.ar.l.

Edward Steichen St., 2, P.O. Box 2540,
Luxembourg

B 155254

To:

1. The Competent Service of the Greek General
Commercial Registry (GEMI)

2. To Whom it may concern

CC:

e “WIND HELLAS TELECOMMUNICATIONS SINGLE
MEMBER SOCIETE ANONYME” (“Absorbing Entity”
or “Company”) — Attention of Mr. Panagiotis

Georgiopoulos, CEO

“NOVA TELECOMMUNICATIONS SINGLE MEMBER
S.A.” (“Absorbed Entity A”) — Attention of Mr.
Panagiotis Georgiopoulos, CEO

“NOVA BROADCASTING SINGLE MEMBER S.A.”
(“Absorbed Entity B”) — Attention of Mrs. Kyriaki
Silvestriadou, CEO

“NETMED MANAGEMENT AND CONSULTING
SERVICES SINGLE MEMBER SOCIETE ANONYME”
(“Absorbed Entity C”) — Attention of Mr. Panagiotis
Georgiopoulos, CEO

Subject: Warranties for restoration of negative net
equity position under art. 105 of L. 4849/2021

17.11.2022

Dear Sirs,

We are referring to the scheduled merger (the
“Merger”) by virtue of which “WIND HELLAS
TELECOMMUNICATIONS SINGLE MEMBER SOCIETE
ANONYME”" (“Absorbing Entity”) will absorb its 100%
affiliate companies under the names “NOVA
TELECOMMUNICATIONS  SINGLE MEMBER S.A.”
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THAENIKOINQNIEZ
(«Amtoppodwpevn  Av),

MONOMNPOZQMH A.E.»
«NOVA  BROADCASTING
MONOMPOsQMNH A.E.» («Amoppodwpevn B») «kat
«NETMED  AIAXEIPIZTIKEZ KAl  ZYMBOYAEYTIKEZ
YMNHPEZIEZ MONOTIMPOZQMH ANQNYMH ETAIPEIA»
(«Amoppodwpevn M Kal amd Kowou OAEG OL ETALPELEC
oL «Zuyxwvevopeveg Etaipeieg»), oUudwva e TIG
Slatagelc twv apBpwv 7-21 kot 35 tou N. 4601/2019, T1g
Swatdafelc twv N. 4548/2018 & 4849/2021 kal T
Siatagelc tou @pBpou 54 tou N. 4172/2013 oOmwg
LoxOouv.
H Crystal Almond S.a r.l. («Crystal Almond») urto
TV  WBWOTNTd ™G WG MHovadkol HETOXOU TNG
Anoppodwoac (téoo mpLv 600 Kal LETA TN ZUYXWVEUDN)
Kol OMWTOTOU (novabdikov) LETOXOU Twv
Anoppodwpevwy Etalpelwy, evOPeL NG EMIKELHEVNG
dnuoocisuong tou oxebiou ocLUBAONG CUYXWVELONG
(«ZZZ») kat AapPBavovtag umoyn ot

e AUo amod TIg JuyxwveuoOpevec Etalpeieg, nToL n
Amnoppodwpevn B kat n Artoppodwpevn T,
epdavilouv ent Tou MapdvTog apvnTikh kabapn
B£on cupdwva pe tov and 30.09.2022 lcoloylopo
MeTtaoxNUOTIOMOU €KAOTNG EK TWV
Juyxwveuvopevwy Etalpelwy (VPoug (-204.529.059
€), yla tnv Antoppodwpevn B kat (-911.373 €) yia
v Anoppodwpevn I, avtiotowa), Kat

e Katomiv oAokANpwaongG tng ZUYXWVEUONG, N
Anoppodwaoa avapévetal va epdavilel apvnTikn
kaBapn Béon,

AlIA THZ NAPOYZAZ
AvalapBdavoups Kot gyyuopoote, cUpdwvo HE TO
GapBpo 105 tou N. 4849/2021, vo TPOPOUVLE, EVTOG
XpovikoU SiaotApato¢ (12) pnpvwv amd TNV
OAOKARPWON TNG ZUYXWVEUGCHG OE OAEG TLG AMAPAITNTES
EVEPYELEG Yyl TNV OMOKATACTOON TNG OPVNTIKAG
kaOapng Béong tng Amoppodwoag, onwe auty Oa
StapopdpwOel Suvapel tng Tuyxwveuong. OL eVEPYELEC
aUTEG Suvavtal va TEPAAUBAVOUV (EVSELKTIKA Kol
XWPIG TMEPLOPLONO) avEnon UETOXKOU Kedalaiou pe
KepaAalonoinon xpéoug, BeATLOTONOINGH KOGTOUG Kal
KAOe dAlo amapaitnto LETPO yLa TRV AmoKATAcTACN.

MapakaAoUPE ONUELWOTE OTL OL TOPOUOEC
Seopevoelg €apTWVTaL AMOKAELOTIKA Ao TV cuvadn
NG OPLOTIKAG oUUPBAcNG CUYXWVELONG HETAEY TwV
Juyxwvevopevwy Etalpewwv. Edoocov auth  €xel
olokAnpwbOei, n Crystal Almond S.a r.l. Ba ekkLvoeL TNV
edappoy OAwv Twv TPOOVADEPOUEVWV UETPWY KOL

(“Absorbed Entity A”), “NOVA BROADCASTING SINGLE
MEMBER S.A.” (“Absorbed Entity B”) and “NETMED
MANAGEMENT AND CONSULTING SERVICES SINGLE
MEMBER SOCIETE ANONYME” (“Absorbed Entity C” and
collectively all companies the “Merging Entities”),
pursuant to the provisions of articles 7-21 and 35 of L.
4601/2019, the provisions of L. 4548/2018 & 4849/2021
and the provisions of article 54 of L. 4172/2013, as in
force.

Crystal Almond S.a r.l. (“Crystal Almond”) in its
capacity as the sole shareholder of the Absorbing Entity
(both prior to and following the Merger) and the
ultimate (sole) shareholder of the Absorbed Entities, in
view of the forthcoming publication of the draft merger
agreement (“DMA”) and taking into account that:

e Two of the Merging Entities, namely Absorbed
Entities B and C, currently have negative net equity
position as per the Transformation Balance Sheet of
each of the Merging Entities dated 30.09.2022
(amounting to (-204,529,059 €), for the Absorbed
Entity B and (-911,373 €) for the Absorbed Entity C,
respectively), and

e Uupon completion of the Merger, the Absorbing
Entity is expected to have negative net equity
position,

WE HEREBY

undertake and warrant, pursuant to article 105 of L.
4849/2021, to proceed, within a period of twelve (12)
months from the completion of the Merger, to any
required actions for the restoration of the Absorbing
Entity’s negative net equity position, as this will be then
formed under the Merger. Such actions may include
(indicatively but are not limited to) a share capital
increase through debt capitalization, cost optimization
and any other appropriate measures for such
restoration.

Please note that the present undertakings are
conditional exclusively upon the conclusion of the final
merger agreement between the Merging Entities. As
long as this is completed, Crystal Almond S.a r.l. shall
initiate the implementation of any and all of the
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KABe dAAou pETpoU Tou TuXOV BewpnBel amapaitnto,
omotednmote Katd T OLAPKELDX TOU &V Aoyw
SwdeKAUNVOU XpoVIKoU SLOOTHUOTOG, Yla TNV €YKalphn
ekmMANpwon Twv SlaAappavopevwy otnv Tapovoa
deopevoewv.

MNa tnv Crystal Almond S.ar.l.

abovementioned measures and any other measures
which may be deemed appropriate at any time during
the said twelve-month period for the timely fulfillment
of the undertakings set forth herein.

For Crystal Almond S.ar.l.

Yrnoypadn / Signature:

Ovopatenwvupo / Name and surname:

I8lotnta / Position:

Huepounvia / Date: 17.11.2022

Yrnoypadn / Signature:

Ovopatenwvupo / Name and surname:

I8Lotnta / Position:

Huepounvioa / Date: 17.11.2022
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