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ANAKOINQXH

Avtopatomoinpévng kataympiong oto I'evikd Epumopikd Mntpdo (I'.E.MH.), ctoiyeiov g Etaipeiog pe mv enovopia
EAAHNIKOX XPYXOX Movonpéoconn Avovopn Etapeio Metarieiov ko Bropnyaviag Xpvoov, to dtokpttikd titho
EAAHNIKOX XPYXOX MONOITPOXQIIH A.E. kot apiOudé 'EMH 005552301000.

Tnv 20/03/2023 katoywpicdnke oto I'evikd Epmopikd Mntpwo (I.E.MH.) pe kwdwod apBud xotaympions 3518062, to and

Yyé010 Zoppacng Tuyy@dvevong TOV ETALPELDV:

1) METAAAEIA XAAKOY MAKEAONIAX MONOITPOXQITH ANQNYMH ETAIPEIA, to droxpitiké titho Kot
opOpo 'EMH 3848301000, (mov sixe Ap.MAE. 1049/01/B/86/97(2012)), ne £dpa BAXIAIZEHYE SOPIAY 23A,
A®HNA

2) EAAHNIKOX XPYXOZX Movonpoconn Avovoun Etaipeio Metarieiov ko Bropnyaviag Xpvoov, 10 S1okpitikéd
Titho EAAHNIKOX XPYXOX MONOIIPOXQIIH A.E. ko aprOpé 'EMH 5552301000, (mov cixe Ap.MAE.
55750/1AT/B/2003/0449), pe é6pa AEQOOPOX BAZ.ZOPIAY (B OPO®OL) 23A, AGHNA

GOLPOVO UE TIG O10TaEELg TV GpBpmv 6 — 53 tov v. 4601/2019.

To Zyéd10 Zoppacns Zuyydveuons EMGUVATTETOL GTNV TAPOVCH OVAKOIVMGT KOl OTOTELEL AVATOGTAGTO LEPOG QVTIG.

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 TYMBAZHZ IYIXQONEYIHE ME ANOPPOMHIH
THZ ANQONYMHZ ETAIPEIAZ ME THN ENONYMIA
«METAAAEIA XAAKOY MAKEAONIAZ
MONONPOINNH ANCNYMH ETAIPEIA» ANO THN
ANONYMH ETAIPEIA ME THN ENQONYMIA
«EAAHNIKOZ XPYZOZ MONONPOZONH ANONYMH
ETAIPEIA METAAAEINN KAI BIOMHXANIAZ XPYZOY»

Kat' edpappoy Twv Statafewv tou N. 4601/2019, N.
4548/2018 ko tou N. 4172/2013

Itv ABhAva, onuepa tnv 14.03.2023, nuépa Tpitn,
petafy:

a) Adevog TG avwvupng eTapelac pHe TNV eMwvupia
«EAAHNIKOZ XPYZOXI MONOMPOIONH ANQNYMH
ETAIPEIA METAAAEION KAI BIOMHXANIAZ XPYIOY»
ko 6.1. «kEAAHNIKOZ XPYZOX MONOMPOIONH A.En,
nou edpeveL otov Ao ABnvaiwv, end tng Aswddpou
BaoWioong Zodiag 23A, pue apBpd N.E.MH 5552301000
kal AOM 999642840 tng A.0.Y. MAE ABnvav , 6mw

yi@ v umoypadr tou

VOULUG  EKTIPOCWRELTONL
RAPOVIOG artd Tov K. Xprioto MnaAdoka, pdedpo AZ
™G ev Adyw etaupeiag, Suvapel l81KAG EVIOAAG Kou
nknpefougdTNIOG MOU TOU TMOpPeg¥EOnke amd ToO
AlownTuxkd  ZupBolAlo kata v and 10.02.2023

anodacn, (oto £€A¢ n «Anoppodwoar), kat

B) AdeTEPOU TNC AVIVUUNG ETAPEINC HE TNV EMwVupia
«METAAAEIA XAAKOY MAKEAONIAZ MONONPOZOMNH
ANONYMH ETAIPEIA», mouv elpeler otov Afuo
ABnvaiwy, eni tng Aswdopou Baoihioong Zodiag 23A,
ue apOué NE.MH 003848301000 kaw AOM 094021646
m¢ A.0.Y. QAE ABnvwy, Onwg vOpLua EKRPOswWIETaL
ylax tnv unoypadrj Tov napdviog ané Tov K. MEwpylo
Avayvwatonoulo, MEhog AZ tng ev Adyw etanpeiag,

Suvapel eldikr g EVIOANC Kal TANPELOUCLGTNTOG NOU TOU

TapeCXEOdnke and 10 AwiknTikd IupBouild g KoTd

DRAFT MERGER AGREEMENT WITH ABSORPTION OF
THE SOCIETE ANONYME UNDER THE COMPANY NAME
"MACEDONIAN COPPER MINES $.A " BY THE SOCIETE
ANONYME UNDER THE COMPANY NAME " HELLAS
GOLD SINGLE MEMBER SOCIETE ANONYME OF MINES
AND GOLD iINDUSTRY "

Pursuant to the provisions of L, 4601/2019, L.
4548/2018 and L. 4172/2013

In Athens, today on 14.03.2023 day of the week
Tuesday, by and between:

a) On one hand, the Société Anonyme under the
company name "HELLAS GOLD SINGLE MEMBER
SOCIETE ANONYME OF MINES AND GOLD INDUSTRY "
and the distinctive title "HELLAS GOLD SINGLE MEMBER
S.A.", with registered seat in the Municipality of Athens,
at 23A, Vasilissis Sofias Avenue, with GEMI Number
5552301000 and TRN 995642840 of the Tax Office FAE
Athinon as legally represented for the execution of this
agreement by Mr. Christos Balaskas, Chair of the Board
of Directors of said company, pursuant to a special
mandate and proxy awarded by the Board of Directors
by virtue of the resolution dated 10.02.2023,

{(hereinafter the "Absorbing Company"}, and

b) On the other hand, the Société Anonyme under the
company name “"MACEDONIAN COPPER MINES
SINGLE-MEMBER S.A", with registered seat in the
Municipality of Athens, at 23A, Vasilissis Sofias Avenue,
with GEMI number 003848301000 and TRN 094021646
of the Tax Office FAE Athinon as legally represented for
the execution of this agreement by Mr. Georgios
Anagnostopoulos, Member of the Board of Directors of

said company, pursuant to a special mandate and proxy

granted to him by its Board of Directors by virtue of its




v and 10.02.2023 anddoaon, (oo &££hAg n

«Anoppopwpevn »)

H Anoppodwuevn pe tnv Amoppodwod, kaiouvial

ede€nic and kowou oL «TuyXwvevOpeveg Etalpeiegy.

APOOIMIO

Adou AdbBnkav unoYn to e€AC:

{a} ZOopdwva pe Te oamd 10.02.2023 opddwveg
anoddoelc  Twv  AOWKNTIKWY  IUPBoOUAiwy  Twv
Iuyywveudpevwy Etaupewdv anodpacioBnke n évapén
g Swdwkaclag ouyywveuong pe amoppodnon g
Anoppodwpevne and Tnv Anoppodwod, cOudwva JEe
T dwardfewg twv N. 460172019, N. 4548/2018 o¢
ouvbuaopd pe Tig Siatdes Tou N. 4172/2013 (edefnig
n «IuyXwveuon»), kat n  napoxn  ewdwiig
e€ouolobdtnong adevog and tnv Anoppodwpevn otov
Fewpylo Avayvwoténoulo kot apetépou ané nv
Anoppodwoa otov Xprioto MnaAdoka, 6mwg npopoulv
and kowoU of OAEC TG EVEPYELES Kol MPALelg mou
aQuautoovTaL Y TRV vhomoinon twv  avwtépw

armopdoswv  Twy Awntkwy  ZupBouliwv  Twv
Juyxwvevdpevwy ETAPEWDV Yy TR ZUyXWVEUON,
oupnepaufavopévne ¢ Slampoayudrevong Ko
Katdptiang Twy 6pwv axediov guuPaocng cuyywveuons,
(B) Ou Zuyxwveudpeveg Etaupeieg elvar povonpdowneg
QVWVUEG ETAUPELEG.

(v) Mg tnv MPOTEWOUEVN OUYXWVEUON QVOLEVETAL O
efopBoloylopde g Soung tou opidou, n PeAtiwon

CLKOVOLLWY KALLOKAC KO TWVY XPNUATOppowy.

Ivpdwveital ko yivetar apolfaic amodektd onwg

ouYXWVEUBOUY 0L WG dvw ZuyXwVELOHEVES ETALPELES pE

resolution dated 10.02.2023, (hereinafter the

"Absorbed Company”)

Both the Absorbed Company and the Absorbing
Company are hereinafter collectively referred to as the
"Maerging Companies”.

PREAMBLE

Having regard of the following:

{a) Pursuant to the unanimous BoD resolutions of the
Merging Companies, dated 10.02.2023 the initiation of
the merger procedure of the Merging Companies was
adopted, via absorption of the Absorbed Company by
the Absorbing Company, pursuant to the provisions of
L. 4601/2019, L. 4548/2018 in combination with the
provisions of L. 4172/2013 (hereinafter the "Merger"),
as well as the granting of special proxy on the one hand
to Georgios Anagnostopoulos by the Absorbed
Company and on the other, to Christos Balaskas by the
Absorbing Company, in order to jointly perform all
actions required for the implementation of the above
resolutions of the Boards of Directors of the Merging
Companies regarding the Merger, including negotiation
and preparation of the terms of a draft merger

agreement,

(b) The Merging Companies are single member société
anonymes.

(c) The proposed merger is expected to rationalize the
group’s structure, the improvement of economies of scale

and the improvement of cash flows.

It is mutually agreed and accepted that the above

Merging Companies will be merged b/i"absorption of the

/ 2




anoppodnon g deltepng arnd tnv npwtn, cupdwva

HE TouC ELBIKOTEPQ QvaypadOpEVOUG KATWTEPW OPOUG.

1. ZTOIXEIA LYTXQINEYOMENCQN ETAIPEION

Anoppodwoa elvaw n avwvopn etapela pe v
enwvupia  «EAAHNIKOL XPYIO: Movonpbownn
Avavupn Etaepeia Metaddeiwv koo Blopnyoviag
6.t

MONOMPOIOMNH A.E», mov &£8peveL otov ARuo

Xpuoou» KoL «EAAHNIKOZ XPYXOZ
ABnvalwy, eni tng Aswdopou Baakioons Zodiag 23A,
pe aplBuo ME.MH 5552301000 kat AOM 999642840 tn¢

A.0.Y. QAE ADnvwv.

Anoppodwpevn elval n avovuun etapela pe v
«METAAAEIA XAAKOY MAKEAONIAZ
MONONPOIONH ANQONYMH ETAIPEIA», nou ebpeleL

Enwvupia

otov Afuo ABnvaiwv, eni g Acwdopouv Baolkicong
Iodlag 23A, pe apBud I.E.MH 3848301000 kau AOM
094021646 tnc A.0.Y. QAE ABnvwv.

2. AOTOIl ZYTX{INEYIHI

OL Zuyywveuopeveg Etalpeieg édapav unmow on n
EMIKELMEVN OUyYwveELOn Eival avaykaio ya Tov
efopBohoywopd g Sopng Tou oOptAoOv pE TNV
evowpdtwan g dpactnpdtntag tng AMoppodwieEVnG
otnv Anoppodwon Etaipeia.

3. AIAAIKAZIA -EDAPMOZTEEZ
AIATAZEIZ

ZYTXONEYZHE

3.1. H cuyxwveuon Ba guvieAeotel gupdwva pe:

(a) Tic Srardelg tou N. 4601/2019

(B} g Sraragerg Twy apBpwv tou N. 4172/2013 6mwg
woxUeL, eni T BAGEL TOU LOOAOYIOHOU PETATYNHATIOHOU
30.11.2022 («loohoyiopde

HE  nuepopnvia

latter by the first, in accordance with the specific terms

set out hereinbelow.

1.INFORMATION ABOUT THE MERGING COMPANIES
Absorbing Company is the société anonyme under the
company name " HELLAS GOLD SINGLE MEMBER
SOCIETE ANONYME OF MINES AND GOLD INDUSTRY "
and the distinctive title "HELLAS GOLD SINGLE MEMBER
S.A.", with registered seat in the Municipality of Athens,
at 23A, Vasilissis Sofias Avenue, with GEMI Number
5552301000 and TRN 999642840 of the Tax Office FAE
Athinon.

Absorbed Company is the société anonyme under the
company name "MACEDONIAN COPPER MINES SINGLE
MEMBER S.A", with registered seat in the Municipality
of Athens, at 23A, Vasilissis Sofias Avenue, with GEMI
number 003848301000 and TRN 094021646 of the Tax
Office FAE Athinon.

2.REASONING OF THE MERGER

The Merging Companies considered that the upcoming
merger is necessary for the rationalization of the
group’s structure, via the integration of the Absorbed

Company’s activity to the Absorbing Company.

3.MERGER PROCEDURE- APPLICABLE LAW

3.1. The merger shall be effected in accordance with:
(a) the provisions of L. 4601/2019

(b} the provisions of the articles of L. 4172/2013 as in
force, on the basis of the merger balance sheet dated
Balance Sheet"),

30.11.2022 ("Transformation




Metaoxnpatopolts), nouv ouvidyBnke and v
Anoppodwpevn Etauwpeia yia T0 gkono g mapolaag
CUYXWVEUGNG KOl ETLOUVATIETAL OT0 mapdv oxédlo
oLUPBOCNC CUYXWVEUONCG, HE EVOTOINON TWV OTOWYEIWY
EVEPYNTIKOU Kot Tadnuikol Twv IuyXWVYEUOHEVWY
ETaipelwy Kol HETadOpd TWY AEPLOUCLOKWY OTOWKEIWY
G Anopppodwuevng Etalpeiag wg otoyelwv Tou
woloywpol tne Anoppoduong Excupeiag.

3.2. AoBévtog OTL ) Anoppodwod EXEL oTnv KUpLOTNTE
NG aueca 1o olvolo (100%) Twv HETOXWY TNG
Anoppodwpevng, Ba edappootolv cuvBUOOTIKG Kat Ol
Suwtdagelg tou dpBpou 35 N. 460172019, e1S1Kd we Tpog
v ev Adyw Aroppodwpevn Etoupeia.

3.3 Aebopévou ot n Anoppodwpevn Sev anaoyolel
TMPOCWIIKO Kol we &K ToUTOU Hev amauteitan, oUTE
voeital evnuépwon twy epyalopgévwy Tng.

3.4. H tehkn anodoon g ouyxwveuong Ba AndBel
ano tig Mevikég Tuveheloelg Tng Aoppodwoag KaL TNG
Anoppodwpevng Etawpeiag, ocvpdwva pe To apbpo 14
tou N. 4601/2019. H cuyxwvevon ouvieAeiton pe povn
e oopfaonc ouyxwvevonc
{"Oprotik] ZOuPaon Iuyxwveuong) oto NEMH. And

TNV KOTawpLon
v nuepounvioe kataywplong otnv wtogsAiba tou

FEMH anédacng, ERNépyovial

NG EYKPLTIKAG
autoSikaiwe PeTafy Twv IuyXwveudusvy Etapewy
600 Kal évavTi Tpitwv Ta npoPAendpeva oto apBpo 18
tou N. 4601/2019 anotehéopata. O anopdosl twv
Iuyxwveudpevwy Etaupewny, pall pe v OpLotw
I0uPaon Zuyxwvevang, n onola Ba nepBAnbel Tov
ouppolraioypadikd TUMO, Kabweg KaL N eyKpITKA
anodacn ¢ ouyxwvevong Ba unoBAnBouv ot
dwatunwoelg dnuocwotntag tou apBpou 16 Tou N.

4601/2019.

prepared by the Absorbed Company for the purpose of
this merger and attached to this draft merger
agreement, by consolidating the assets and liabilities of
the Merging Companies and by transferring the assets
of the Absorbed Company at the Absorbing Company's

balance sheet.

3.2. Given that the Absorbing Company directly owns
the entirety (100%)} of Absorbed Company’s shares, the
provisions of article 35 of L. 4601/2019 will apply, in

particular with regard to the said Absorbed Company.

3.3. Given that the Absorbed Company does not employ
any staff and therefore no notification of any of its
employees is required or considered.

3.4. The final resolution of the merger shall be adopted
by the General Meetings of the Absorbing Company and
the Absorbed Company, pursuant to article 14 of L.
4601/2019. The merger shall be effected via simple
registration of the merger deed (“Final Merger Deed”},
in the GEM!. From the date that the approving decision
is registered at the GEMI website, the results provided
for in article 18 of L. 4601/2019 shall automatically
occur between the Merging Companies and towards
third parties. The resolutions of the Merging
Companies, along with the Final Merger Deed, which
will be notarized, as well as the approving decision of
the merger will be subject to the publication formalities

of article 16 L. 4601/2019.




4. OIKONOMIKA ITOIXEIA — METOXIKO KEQDAAAIO
THZ ANOPPOMOZIAL ETAIPEIAZ META TH ZYTXONEYZIH
4.1. To METOXIKO KEDAANLO, O aplBHOG TWY LETOXWY Kol
1 OVOLQOTIKA a§io Twv PETOXWY £XOUV WG aKOAOUBWC:
a. To PETOXIKO KEGAAQLO TN ATOppodWaas AvEPXETAL
o€ Mood Eupw SaKkdola TPLAVTA OKTW EKOTOMMUPLA
teTpakoole efSopfvia o  xWadeg entakdow
gapavra (238.472.740 €) Suwupepévo de eikool tpia
EKQTOMMUP  OKTOKAGOLEC oapavia 6Uo  YAadec
emtakooiec epSopdvia téoagepic {23.842.774) kowéc
peToxée, ovopaotikic afiac Séka evpw (10 €) exaotnc.
B. To petoyikd Keddhowo TG Anoppodpevnc
avépyetal g moco Eupw Sekaentd ydbec Siakdowa
{117.200 € ), bunpepévo oe capavra yhddec (40.000)
uetoxée, ovopaotikic afing 600 supw kaL evevrivia
towv Aentwy (2,93 €) exdaotn,.

4.2. H Anoppodwoa KatéXeL OfjHEPT TO GUVOAD TWV
pHetOoXwv Tng Amoppodwpevng, nroL 10 100% tou
petoyikou ¢ kedahaiov. Zoudwva pe 0 dpBpo 35
nap. 1 v. 4601/2019 o cuvBuacud pe to apbpo 7 nap.
2 mep. B kaw @pBpo 18 map. 5 nep. a tov N. 4601/2019,
oL LETOXEG TNG Anoppoduwpevng dev Oa aviarhoyoly e
METOXEC Tng Amoppodwoag, KoOWC oL HETOXEC NG
Anoppodwpevng avrjkouv TUVOALKWG otnv
Anoppodwoa. (¢ ek TOUTOU, TO UETOXIKO KEGGAALO TNG
Anoppodwong, ETo omws Ba £xel Slapopdwdei kartd To
XPOVo oOAokANpwong TInNg ouyxwveuong &8ev Ba
HETAPBANOEL AOYW TNG CUYXWVEUONS Kal gUVaKOAouBa n
Anoppodwoa Sev Ba npoPel oe £kSoan vEWV HETOXWV.
Eniong, ko pe Sedopévo ot n Anoppodwan KATEXEL TO
guvoAo {100%) twv UeETOXWY TNE AMoppodwEVNS Kot
eudavilel ™ ouppetoy auth oTov LOOAOYIGNG TNC,
OAEC OL METOXEC TNG ANoppodIUEVNC, META TNV KOTG TOV

NOpO OACKARPWON TNG CUYXWVEUONC, OKUPWVOVTOL

4. FINANCIAL DATA-SHARE CAPITAL OF THE
ABSORBING COMPANY AFTER THE MERGER

4.1 The share capital, the number of shares and the
nominal value of the shares are set out below:

a. The share capital of the Absorbing Company amounts
to EUR two hundred thirty-eight million four hundred
seventy-two  thousand seven hundred forty
(238,472,740€) divided into twenty-three million eight
hundred forty-two thousand seven hundred and
seventy-four (23,842,774) commaon shares of a nominal
value of ten EUR (10€) each.

b. The share capital of the Absarbed Company amounts
to EUR seventeen thousand two hundred (117,200€},
divided into forty thousand (40,000) shares of a nominal

value of two EUR and ninety-three cents (€2,93) each.

4.2. The Absorbing Company currently holds the total of
the Absorbed Company’s shares, i.e., 100% of its share
capital. In accordance with article 35 par. 1 L. 4601/2019
in combination with article 7 par. 2 par. b and, article 18
par. 5 a’ of L. 4601/2019, the shares of the Absorbed
Company shall not be exchanged with the Absorbing
Company’'s shares, given that the shares of the
Absorbed Company are fully owned by the Absorbing
Company. Therefore, the Absorbing Company’s share
capital, at the time of the merger completion, shall not
be altered as a result of the merger and consequently
the Absorbing Company will not issue new shares. In
addition and given that the Absorbing Company owns
the entirety {100%) of the Absorbed Company’s shares
and said ownership is depicted in its balance sheet, all
of the Absorbed Company’s shares, upon completion of

the merger under the law, shall be cancelled due to




Adyw olyxuong, ouVIacoOueEVoU TPOG TOUToU ELBikoU
MPOKTIKOU akvpwong and tnv Anoppodwoa.

Katd ouvémewr, 710 HETOXIKO KeddAao  1ng
AnoppodW)ong aVEPXOUEVO OTO TMOTO Twv Slakooiwv
TPLAVTIA OKTW EKATOMMUpPiIwWV TETpaKooiwv efdopnvia
Suo xAGdwv entakooiwv capdvra (238.472.740 €)
Fupw Bev Ba auinbel, ahhd pe 10 €ew0depOpEVO
HETOYKS KeDAAALO TNG AMOPPOGUEVNG IOV QVEPXETOL
oto nood twv Eupw BSekaenmtd YASwv Slakooiwv
(117.200 €), ©a anooPecBel avddoyo mocd ot
Aoyoplaopd «ZUMHETOXEG» TNG Amoppodwoas. Qg K
ToUTOU, MOPEAKEL KAL N UTIOXpEWGN TPOSBLOPLGUOU TNG
oxéong ovToAAayng TWV LETOXWY TWV IUYYWVEUSHEVWY
Etaipewwv, KaB®E kal n uroxpéwon Npocdlopiopol

Twv Slaunwoewy TNE Napadocns véwy HETOXWY.

5. ANOTEAEIMATA THI IYIXONEYEHE

5.1. Me 1tnv oAOKAfPWON TNG GUYXWVEUOHS, 1N
Anoppodwpevn AVETAL KaL RAUEL vt UTLAPXEL, XWPLE va
enakohouBrioel i Béon g unrd exkkabdplon Kal ToO
oUvoho TNG ReEplovoiag TG (EVEPYNTIKO Kol maBnTikd),
uetafaletar autodikaiwe otnv Anoppodwoa HE
Bdon tnv Oplotiky ZOpBaan ZuyXwveuong aAAd KaL £k
Tou vOpoU.

5.2. ESwikétepa, n Anoppodwpevn Etawpeia Ba
petapiBdost To cuvolo (evepynukd kol nadntkd) tng
nepovoiag tNg otnv Amoppodwoa, pe Bdon tnv
MEPLOUGLEKS TNE KATATTAGH OTWGE QUTH MOTUTHUVETOL

ooV |00AOYIoHG METaoXNUATITOU TNE Kot OTwG auTh

Ba SwpopdwBel kard TNV OAOKANPWON NG
ouyywveuong. Ta  TEPLOUCLOKA  OTOWEIX NG
Anoppodwuevng mou Ba petafifactouv oy

Anoppodwica eival quTd NMou KataypadovioL oTo

confusion, the Absorbing Company preparing special

cancellation minutes to this effect.

Consequently, the share capital of the Absorbing
Company amounting to EUR two hundred thirty-eight
million four hundred seventy-two thousand seven
hundred and forty (238,472,740 €) shall not be
increased, but the Absorbed Company’s contributed
share capital amounting to EUR seventeen thousand
two hundred (€117,200), shall extinguish an equivalent
amount in the Absorbing Company’s “Participations”
account. Therefore, it is not necessary to determine the
exchange ratio of the shares of the Merged Companies,
or to determine the formalities of the delivery of new

shares.

5. CONSEQUENCES OF THE MERGER

5.1. Upon completion of the merger, the Absorhed
Company is dissclved and ceases to exist, without
undergoing liquidation and all its property (assets and
liabilities), shall be automatically transferred to the
Absorbing Company ipso jure and on the basis of the

Final Merger Deed.

5.2. In particular, the Absorbed Company shall transfer
all of its property (assets and liabilities) to the Absarbing
Company, on the basis of its financial situation as
reflected in the Transformation Balance Sheet and as
occurring upon the lawful completion of the merger.
The assets of the Absorbed Company that will be
transferred to the Absorbing Company are those
registered in the books of the Absorbed Company and

included in the Transformati?ﬁ] Balance Sheet, as
i




BPAla e kau MepAapBdvovial otov 1COAOYIOHS
Metaoxnuatopoy, kol onwe Ba vdiotavrar ko Ba
euplokovton Katd try oAokAfpwon tng Swrbwaoiag

mARpNg

TEPLOVUCLOKWY OTOLKEIWY TNG ATtoppodwpevng Ba yivel

Twv

ouyywveloews. H nepypacdn

otnv  ocupfolawoypadikr) Opotikn IopBacn
Zuyywveuong.

Me tnv oAokArjpwon Tng cuyxwveloew petafipaleton
otnv Anoppodwana kabe aAAo dikaiwpa, auio ayado,
afiwon N A TIEPLOVOLOKG GTOLXELD KoL av GKOWN Hev
katovopdetal e181kd, o0te mepypadetal He akpiBela
oto apdv, eite and napaAeupn eite and napadpoun,
oL naong $pUoEWS AdELES MOV £XoUV XopnynBel and Tig
QAPXES, KABWE KoL TA SIKALWHATY 1 OL EVVONEG OXECELS
MOU FMPOKUTITOUV amo omowadnnote AaAAn OYeETIKA
ouppaon N Swawompagio kow Ta omoio GAa omd TN
VOLLUN TEAELWON TNG CUYXWVEUONG TIEPLEPXOVTAL KUTA
TAfipn KuplothTa atnv Anoppoduad.

5.3. Mg tnv OAOKANPWON NG OUYXWVEVUOEWS I
Anoppodwoa unokabiotatol autodikoe Kol xwpig
kapia aiin Swatinwon, cvpdwva pE TO VOO, WS
AMOKAELOTIKY Kupla, vopéac, Katoyot kal Sikatouyog,
ot ohOKANpN TNV NEpovaia (evepynTikd Ko maBnTika),
oA ta Sdwouwopare, onoutqoel,  afUWOEL,
UTOXPEWOELS, EVVOUEG OXETEL, DLOWKNTIKEC adeleg A
EYKPLOEIC KaL EVWOMNEG OXECELS TNG ARMOPPOdUILEVNC,
and onoWSHROTE cUTiQ KO oV moppEOUY Kal TavTog
£v YEVEL REPLOUCLAKOU TNG oToweiov, Pe tnv etugOAaln
TWV 15LaITépwY SLATURWCEWY TTIOU QRALTOUVIAL Yl T
peTafiBaon oplopévwv REPLOUCLOKWY OTOLXEIWY, TNG
petapiBaoswg autig anoteAovoag kaBolwn Swadoxn.
5.4. Ano tnv 01.12.2022, fjtoL v endpevn nuépa Tou
IcoAoylopoU Metaoxnuatiopoy, pe Baon ta otoweia

1OV OMO{oU YiveTal n anoppodhnon Kai YEXPL TNV NREPT

existing and found upon completion of the merger
procedure. The Absorbed Company's assets and
liabilities shall be fully described in the Final Merger
Deed.

Upon completion of the merger, any other right,
intangible asset, claim, or other asset, including those
not specifically mentioned or accurately described
herein, due either to omission or error, all kinds of
licenses delivered by the authorities as well as the rights
or legal relationships arising from any other relevant
contract or legal transaction shall be transferred to the
Absorbing Company and shall be fully owned by the
Absorhing Company upon the lawful completion of the

merger.

5.3. Upon completion of the merger, the Absorbing
Company shall automatically and without any further
formalities be substituted, under the law, as full owner,
occupant, holder, and beneficiary, to the entire assets
and liabilities, rights, claims, actions, obligations, legal
relationships, administrative licenses or approvals and
legal relationships of the Absorbed Company,
irrespective of their origin, and to all its assets and
liabilities, in general, without prejudice to specific
formalities required for the transfer of certain assets

and liabilities, this transfer being universal succession.

5.4. From 01.12.2022, i.e. the day following the
Transformation Balance Sheet, based on which the

absorption is effected, and until the merger completion




OAOKARPWONG TNG CUYXWVELONS OAEG OL TPALELS Ko
ouvaMayés g Anoppodwuevng Erapeiag
Bewpolvtal and Aoywotiky drodn Ot yivovion yua
Aoyapuaopd e Anoppodwaoas Etoupeiag, to O&
CLKOVOHIKG antotehécpata nou Ba npokUyPouy Katd to
Suidotnua autd Ba woehovv i Ba Paplivouv
anokAEIOTIKA KoL MOVO authAv. To OXETIKA nocd Ba
petadepBolv o8 cuykevipwikn eyypadn ota BifAia
¢ Anoppodwong Etaipeiag Sia TN KATOXWPLONS THS
EYKP LUK G anddaong Tng cuyywveuong oto NFEMH.

5.5. Asv undpyouv pétoxor In¢ AROppodWHEVNS
Etawpeiac oL onolot va éyouv ebikd Swauwpare
npovopa, oUTE va elval kAtoxol dMAwy TITAwy TNy
HETOXWV.

5.6. ISigitepa WAsovekTApOTR Yy Ta HEAN Tou
Awowkntiko! ZupBouAiou Kot TOUG TAKTIKOUG EAEYKTES
TwY ZUYXWVELOUEVWY ETaupewwy Sev npoPAénovion and
TO KQATOOTOTIKG auTwy i ond anoddoels Twy FEViKwY
IuveleloEwy Twv eTalpwy TOug, OUTE MOpPEXOVIOL
TETOW AOYW TNE Mapoloag SUYXWVEUTTC.

5.7. And v ohokAnpwon NG IuyxXwveuong n
Anoppodwoa Etaipeia umokaBiotatan avtobikaia,
mAnpwg Kol Xwpig kapic 4&An Satinwon orta
SIKOWPATa, EVWOUEC OXETELC KOL TIC UTIOXPEWOSELS TNE
Anoppodwpevne Etaupeiag kol n petafifacn auth
vivetar Suvdpel kabohwkng Swadoyxng, xwplc v
kataPoAn dopwv Kat teAwy, Blwg ¢popo elgodrpatog
NG umepagiag mou Tuxdov mpokOyEel 1 $dpou
peTafifaong akwhtwy cOpdwva WE TIG Slatdée tou
N. 4172/2013 o1 6 tuxov Sikeg tng Amoppodupevng Ba
CUVEXLOTOUV amd tnv Antoppodisaa, xwplc kapia dAAn
Swatimwon, pn emepxopevng Bioune dwakonng avtwy

Adyw TN ouyXwVELONG Ko Xwpig va ancuteital SfAwan

yiaL TNV EMavAAnin Touc,

date, all the Absorbed Company’s actions and
transactions are considered to be effected, from an
accounting point of view, for the account of the
Absorbing Company, and the financial results occurring
throughout this period being exclusively to the latter’s
benefit or detriment. The relevant amounts shall be
transferred in a summary entry into the Absorbing

Company's books by registration of the decision

approving the merger with the GEMI,

5.5. No shareholders in the Absorbed Company have
special rights or privileges or are holders of any

securities in the Absorbed Company other than shares.

5.6. No special advantages are provided for the
members of the Board of Directors and the regular
auditors of the Merging Companies in the Articles of
Association thereof or in resolutions of the General
Meetings of their shareholders, nor are any such
advantages granted as a result of this merger.

5.7. Upon completion of the merger, the Absorbing
Company shall automatically, fully, and without any
further formalities be substituted to the rights, legal
refationships, and obligations of the Absorbed
Company, such transfer being universal succession and
occurring without payment of any taxes and dues,
especially income tax of the goedwill that may arise or
real estate transfer tax, in accordance with the
provisions of L. 4172/2013, whereas any litigation
involving the Absorbed Company shall be pursued by
the Absorbing Company, without any further
formalities, the proceedings not been interrupted due

to the merger and without any statement being

required for the resumptiﬁ thereof.




' 5.8. Kkéﬁr] oL Zuvxuiv&uéuevsr; Etulpéi_Eq cupdwvnoay
kau dSnAwoav ot

() mapototvior and kdbes Sikaiwpd  Toug va
npooBaiiouv v napovca | va apdloPfntiioouv 1o
KUPOC TNG YLt OTOOVSATOTE TUTKG 1] OUGLAOTIKG Adyo
f awio kadwe Kal yio Toug Adyoug nou poPAEmovtal
ota apbpa 178, 179 kon 388 touw Aotikol Kwbika, Kal
(B) otnv repintwon mou KAMOLo MEPLOUCLAKO GTOLXELD I
Swaiwpa twv Iuyywvevduevwy Etalpswv, vy ™
uetaPipfaon touv onolov amawteital ond TG KEIMEVES
Swataerg va tnpnBei k@molog Tinog, dev neplypadnke
 ebikd mopanavw f Sev tnpABnke o amaitoUpevog
TUTOG, oL IuyXwveudueveq Etoupeieg mapéyouv tnv
evtoAn kat mAnpefoucidtnta otnv Anoppodwod, HTwg
EVEPYWVTAG HOVOUEPWS Kal Xwpic tnv odunpaln tng
Anoppodwipevng pe auvtoctupacn cupduwva pE TO
apBpo 235 tou AK yLot TOV EQUTO TNE ATOMLKE KOl gav
eVvtOAOBOXOC KoL EKRPOCWNOC e AmoppodweEVAC
oOpdwva pe eviodl kal mAnpefouvadTnTa nouv Ba
xopnynBel buvapst e Opwtikic  ZOpBacnc
Tuyxtveuone amo Aautéc kol WXUEL Kal yia tov xpdvo
HETA TN AVan ¢, va Tipofet eite otn cupmArpwon g
Oplotikig ZupPaong Iuyxwvevong 6oov adopd orov
QUMGITOUUEVO TUMO HE OUVTAEN CURRANPWHATIKAG
npagng otnv onoio Bo neEprPRGOVEAL TATEPOURAKA

S U 60 e 2 e 0 g

otoyeia N leat:’nufllt&':gkal Bt}A timlr}ﬂ?'dtgl 0
AMOUTOU EVOC 'WTE%C.l gltt Sﬁ'ﬁ ' Slevépyeia

| , . [ h3:] ,
: OTIOL(IOSI']T[OTE Rpﬂﬁl‘lq anouteital yid TNV CUVTEAEON

¢ petafifacng Tou MEPOUGLOKOY OTOIXElOU N |

| dikauwpatog.
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6. TEAIKEZ AIATA=EIZ
6.1. OL pétoyol Twv Zuyxwvevdpevwy ETaipeuwy éxouv

Sikalwpa éva priva TouAdxiotov npw Tnv ouveSpiaon

| 5.8. The Merging Companies further agreed and stated

the following:

{a) they waive any right to challenge this agreement or
dispute its validity for any formal or substantive reason
or cause as well as for the reasons that are provided for

in articles 178, 179 and 388 of the Greek Civil Code, and

(b) should any asset or right in the Merging Companies,

whose transfer requires, under applicable law, |

compliance with any specific form, not be specifically

mentioned above, or the relevant form not be complied

. with, the Merging Companies hereby give mandate and
proxy to the Absorbing Company to act unilaterally
without the assistance of the Absorbed Company, via
poll deed, in accordance with Article 235 of the Civil
Code, for its own account and as agent and

representative of the Absorbed Company, in
accordance with the mandate and to be given by the
Final Merger Deed by the Merging Companies, also
applicable after dissolution thereof, to either
complement the Final Merger Deed with regard to the _
necessary form by drawing up a complementary deed
describing the assets or rights and respecting the
required form, or perform any action to effect the

transfer of the asset or right.
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6. FINAL PROVISIONS 10 gwE

6.1. All shareholders of the Merging Companies have

the right to consult, at least one month before the |




twv Mevikwy ZUveReUCEWY TWY HETOXWY Toug mou fa
ouykAnBouv ywa tv Anyn andodaong eni tou Ixediou
IopuBaonc Zuyxwvevong va AdPouv yvwon atnv ebpa
Twv Iuyxwveudpevuv Etapewv twy gyypadwy mou
npoPAénovral oto dpBpo 11 nap. 1 nep. o kaL B’ Tou N.
460172019, oOudwva Kol pe To dp. 35 tou N,
4601/2019.

6.2. H noapovoa cupdwvia TeAel uRO TNV aipedn NG
EYKPLONG TNG OUYXWVEUGNG Ao TIG TeVIKEG ZUVEAEUCEL
Twv Iuyxwveuopevwy Etalpewov kat T ARgpn Twv
anatov pevwy oupdwva pe 1o NOUO, YWWoTORoUGEWY
n/kaw eykploswy Twv appodiwv apywy, cupdwva pe Ta
opdbpeva 1biwe oto N.A 210/1973, otov N. 4548/2018,
N. 4601/2019 ko to N.4172/2013,

I MiOTWOoN TwV AVWTEPW CUVETAYN To Rapdv IXEdo
TouPaong fuyxwveuong oe S0o0 (2) mpwrdTuma Kol
URoOYPAPETAL QMO TOUG VOLUUOUS EKRPOGWNOUE TWY
Iuyxwvevopévwy Etalpewy, kAot Twv  Onoiwv

Aappdved and éva (1) mpwroétumo.

[ABrva, 2023]

EAAHNI XY
Al XANIA
«EAAHNIKOE XP¥1Q MONOHPOIQI?I(I': IEQY

ODIAL 23A » ADHNA 106 74
THA.: 214 6870000 » FAX: 214 637360;3‘

ADM;, 999642840 - AOY GBAE ADHIN |
la tnv Ancppoduievn -~ -

0021- « FAX: 214 6870096
646 « AOY GAE ABHNON
H: 3848301000

General Meetings of their shareholders to be convened
to decide on the Draft Merger Agreement, at the
Merging Companies’ offices, the documents referred to
in article 11 par. 1 sections a’ and b’ of L. 4601/2019 as
well as in accordance with article 35 of L. 4601/2019.

6.2. This agreement is conditional upon the General
Meetings of the Merging Companies approving the
merger and upon obtaining the necessary
authorizations under the law from the competent
authorities, in accordance with the provisions of D.L
210/1973, L. 4548/2018, L. 4601/2019 and L.

4172/2013.

IN WITNESS WHEREQF this Draft Merger Agreement
was drafted in two (2) originals and was executed by the
legal representatives of the Merging Companies, each

receiving one (1) original.

5 AVE., GR 106 74 ATHENS
TEX~"+30 214 6870000 « FAX: +30 214 6370095
VAT REG. No EL: 999642840
................... GRC No: 5552301000

For the Absorbgd Company

R MINES SINGLE MEMBER S.A.
VE., GR 106 74, ATHENS
(000, FAX: +30 2146870095

. +30 71hes
Ir% Mo (D164 » TAX OFFICE FAE ATHENS
" GENERAVDEAMERCIAL REGISTRY No. 3848301000

gLt
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METAAAEIA NAAKOY MAKEOONIAL
MONODPOINNH ANONYMM ETAIPEIA

loodoywopdc
{rood exppaopéva o Eupud)
072311
ENEPTHTO
M1 zuxhogopod p & svoyl
AGAG mEpoucEid oTougela 95.936
Livoho M xushopopod ep v arotxsiuwy 53,936
KykAo$opoivea nipiosvoiand oroeie
Tapniand Siadioyia xau1gobivayua 4550
Epmopuwie anardog 10.997
Zwol hodopodviuw nepto v arouEliey 35.543
EYNOAD ENEPTHTINODY 131.483
1A KEQAAALA KA) YROXPEOQLET
W Keddhira
Metoxixd xeddrao 117.200
AnoBeyanid 263
Anorehégpann uetanponds 23.295
Anotehéapara xphong (g wo 5934
Ancrthtopate mponyoundvery gviorey 51408
Tevoho 15luv Kedaaiwy 68.518
MexponpdOcapes unoxps@0Ee
AvaBaihdysves Popodoyls unoxpedons 6.430
Idvako paxponpoliojww unoxptaatuy §.480
SpmumpdGsopes ynoxpreany
Eumopudds unoxpraong 8197
Efobo xpdotws Sovhtupva 12.500
Aounéc Bpaxuapodtopis uroxpedong 4.78%
Tivolo BpanmpoBiopmy uRoRpELOTWY 55.485
IYNOAD MION XKEQAAAON & YTIOXPEOTEON 131.483
KATAITATH AOTAPIAIMOY ANOTEAEIMATAN
202211
Aownd tocla 8913
Efobo Swbmong 13,663
Aoné ifoda -3.830
Anwroupywd ARoteAdopara -8.580
Tnpudc xpdory (npo bapuv) -£.580
Podp, copbhpats -1.354
KabBapé arorédcopn {Znguix) -9.994
ADHNA, 2 MAPTIOY 2023
O OIXONOMIXOI AISYBYNTHE
ONPOEAPOL TOY MOIMHNIKOY IYM & MEAQZ TOY AIGIKHTINOY O AEVOYNTHE AORITHPIOY
Iy Oy
KPHITOT MIAAAZKAT NOPIOE OITONOYADL  NPHITOI ASAMONOYAOE

AST AQ 096101 AAT AN 201081 AL LEAAS A' TAZHE
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