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ANAKOINQYXH

Kataydpiong oto IN'evikd Epmopikd Mntpoo (I.E.MH.) kot onpocicvong oto dtadiktvokd Tomo
tov ["E.MH. ctoyeiov tng avovoung etaipeiog pe v enovopio «Ipoviéa Avovopn Etampeio

Enevovoewv og Akiviity Heprovoioy.

Tnv 17.06.2024 xatayopicOnke oto ['evikd Eumopikd Mntpmo (I''E.MH.) pe Kwdikdé ApOuod
Kataympiong 4229395, 1 and 10.06.2024 avaxoivoon tov Atotkntikod ZvpPoviiov e avovoung
etalpeiag pe v enovopio «Ilpovrtéa Avavopn Etaipeio Enevovoeov oe Axivintn Ileprovoio»
KoL 1o Olakp1Tikd Titho «Prodea Investments» kat apOud I''E.MH.003546201000, cvvtayOnke dvvauet
™¢ and 10.06.2024 amndeacnc tov A.X. TG eTolpeiog cCOUPOVE HE TNV OTOL0 EVEKPIVE TNV TOPOYN
EO1KNG AdELOC YIo TNV GOVAYT CUVOALAYDV LE cuVOEdEUEVA UEPN UE TIC dtatdéelg Tov apbpav 99-

101tov N.4548/2018, to mepieyduevo ¢ omoiag éxel ®¢ akorovH®S:

«To Aoumtikd ZvpPooiio g etopeiag pe v enovopio «[IPONTEA ANQNYMH ETAIPEIA
EINENAYZEQN XE AKINHTH IEPIOYZIA» kot to Stakpitikd titho «Prodea Investmentsy (epe&ng m
«Etaupeion N n «Prodeay), oe coppodpemon tpog 1o apbpa 100-101 tov v.4548/2018 avakowvovel Ty kot
apBpo 99 map.1 tov N.4548/2018 wapoyn adeog and to Alokntikd Xvpufovito g Etapeiog, pe v amod
10.06.2024 oamndpaon Tov, AvaQopIKd UE TN cOvayn cOUPacTg ayopds HETOYDV vrtd aipeon («ZouPoon
Ayopac Metoydv vmd Aipeony» 1 «Conditional SPA») mov mpdkettan va vroypaeei peta&d tng Prodea kot
g Kvunplakng etaipeiog «Flowpulse Limited» («Flowpulse»), pe pdon tnv onoia n Prodea 8o ayopdoet -
VIO TNV OipECT] TOV TEPLYPAPETOL KATOTEP® KOl GTO TAMICI0 WwwTiKoL takeover bid/ dwadikaciog

VIOYPEDTIKNG TPOTAONC £EAYOPAG LETOXDV, G aTH TPOoPAENETAL 6TO KataoTatikd g MHV- and v



Flowpulse, Tig petoyég mov katéyxel n tedevtaio oy emiong Komplokn etopeioc « MHV Mediterranean
Hospitality Ventures PLC» («MHV») kat ot omoieg oviiotoyobv o¢ £yyioto oto 20% TOL UETOYIKOD
kepaiaiov g MHV. Ot petoyéc g MHV éxouvv eioayBel ot Neoavantvoodpevov Etapeidv Ayopd
tov Xpnpatiotnpiov e Kompov (Emerging Companies Market of the Cyprus Stock Exchange).

H Flowpulse eivor ocvvdedepévo pépog g Prodea katd tv évvowa g map. 2 tov apbpov 99 tov N.
4548/2018, omodte amateiton ) ovvTaén €kBeong tov apBpov 101 map. 1 Tov N. 4548/2018, 6mwg oyvEL.

O1 xuprotepot 6pot tov Conditional SPA elvar Guvortikd ot €€1g:

1. H mdinon tov petoyov («Olokhipwon g XvvoArayne») Bo cvvtedeotel péypt v Amdrorn
Hpepopnvia OrokAnpwong g Xvvariayng («Long Stop Datey) mov givor 1 31 Mafov 2025, v v
aipeomn 61t Ba apBodv o1 mEPLOPICUOL EK TOV VPIGTAPEVOL KOVOVIGTIKOV Thousiov 1 Ba cuvteleotodv
yeyovoto, mov Ba kobiwotovv Tn cuvarioyn ekt («Aipeony). Ewdwotepa, n OlokAnipwon 1ng
Yvvodlhayng Oa cuvteleotel kT TNV 51 EPYAGIUN MUEPO OO TNV TANP®GN TG AIpESNS OC OVOTEP®.
Edv n Aipeon dev minpwbei katd tpomo (evAoyme) kavomomtikod yio tnv Prodea 1| mapédbel 1 Atdtotn
Huepounvia Olokinpwong e Xvvoiriayng yopic va minpwbei n Aipeon, to Conditional SPA 0a Anéet
alnuiog yio ta pépn. Ta pépn umopovv va mopateivovv pe Eyypaen cvopeavio v Andtatn Huepounvia
OlokAfpwoNg TS ZuvarAaync, oty mepintwon de avth Ba yivel véa ektipnon g a&iog Tov UeToy®mv Kol
TO TiuNuo 0o avampPocaUpUOGTEL EGV €lval EKTOC TOV EMITPETOUEV®V 0PIV amOKAIGNC TOV TTpoPAEmovTol
amo tn vopobecio tepi AEEAIL ovtmg MOTE Vo EUTTINTEL EVIOC TMV 0PIV OVTOV.

2 .H Flowpulse &gt tnv TAnpn kuplotTnTe. TV V0 TOANGCT HETOYOV Kol Ti TOAEl ehedbepeg Papdv pall
Le OA TO OIKOUMULOTO TOV OTOPPEOVY OO OVTES, TO KEPAANLO OE OV AVTICTOLXEL OTIG LETOYES EYEL TANPOG
KatafAnOet.

3.To cuvohkod tipnua yio tig petoyés («Tipnuon) copneptrappdavel dbo empépovg Tood, Kot EWKOTEPA 0)
10 mocd mov avaroyel oe mocootd 92,7% tov Twnpotog ko Ba kataPinbel ev péper katd v
OloxAgpwon g Zuvorroyng kot ev pépet pe AvaParirdpeves Kataforés Twnpatog («Deferred
Consideration Payments») kot ) to evamopetvav mocootd tov Tyipatog mov Ba katafinbdel epdcov
nAnpwbel N aipeon ¢ amdkmong 13 yewtepayiov and v MHV Bluekey One Single Member S.A.
(Buyatpucr g MHYV), petd tng éxdoong avtioToly®v OKOSOUIK®Y AdE®V Yo Kaféva amd To avOTEPM
ye@TERA) L, TANY ovTov pe apfpd 10 («Aipeon Amdktnong e Adsag tov Eevodoyeiov [1opto [Tdpogy).
Inueidveror 6Tt 1060 t0 Tipnua, kabdg kot o S0 ETWEPOVE TOGA TOV TO ULAPTILOVY Eival OVAAOYIKA |E
Ta. avtiotoryo mood wov katéBoaie n Prodea otnv Ascetico ywo v amdéktmon tov 55% ¢ MHV. ITo

GLYKEKPIUEVA, TO TOGO TTOV 0vaA0YEl 6 T0600TO 92,7% Tov Tunpatog Oa katafindei wg akorobOmG:

o) To 57% tov Tywnuatog katd v OlokAnpwon ¢ Zvvailoayns. B) To 35,7% wg AvoPailopeveg
Kotaporég Tunpatog («Deferred Consideration Paymentsy), o€ tpelg un 160moceg 00GEIS:

i) H npdtn 6601 evtdg €L (6) unvodv amd v OLokAnpwon ¢ Zuvaliayng.

i) H de0tepn 6601 evidg dmdeko (12) unvav omd v OlokApmon thg ZuvoALaync, Ue duvaToTnTa

TOPATUCNC Yo dAlovg dmdeka (12) univec pe toxo mov Bo obtan ue Euribor 6 unvav + 3% emoimg
(«Zoppaticog Torkogy).
iii) H tpitn 6601 evtdg dekaoxtd (18) unvadv amd tv OhokAnpmon g Zuvarliayng, Le duvatoTnTa

TOPATACNC Y10 GAAOVG dddeka (12) pveg pe Tov ZopPatikd Toko.
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4.To Tipnuo 0o avoampocappootel avtictoyo v petald g vroypaeng tov Conditional SPA kot tng
OloxAfpoong ¢ Xvvailoyng 1 Flowpulse swoeéper kepdlao oty MHV 11 1 MHV «otafdiel
pepiopata 1 dlaveifel oo IOV AVIIGTOLYYOVV GTIG VO TMOANGY UETOXES, €Ml T PACEL EVPD TPOG EVPD
(«on a euro for euro basisy).

To Conditional SPA 6iéneton amd o dikato g AyyAiag kot g Ovaiiog Kot appoddio SIKAGTAPLL Yo TNV
emilvon tov dtapopdv Ba gival Ta dikactipia g AyyAag kot g Ovoliog.

H avotépo ard 10.06.2024 andeacn tov Atotkntikod Zvppoviiov eredn pe Bdon v and 07.06.2024
‘ExBeon A&ohdynong (fairness opinion) g ereykTikng avadvoung etaipeiog pe v enovopio «KPMG
Eieyktucn ALE., 1 ool emicuvantetan oty mopodco ovaKoivmaoT), amoTeEADMVTOS aVOTOGTOGTO LEPOS TG,
ocvupova pe to apbpo 101 map.1,2 kot 3 €8’ v Tov N.4548/2018 Ko 1 omoia mepi€yet Tnv TANPY avaivon
kot peBodoroyia tng a&loAdynong e g ave GuvaALaYNS, Kot Tpémel va draPaletar pall pe avt.

H avéivon tov 6pov tov Conditional SPA mpayupatonomdnke pe okomd va a&loroynel katd moécov ot
Opot ovtoi givar dikatot kot edAoyot yio v Prodea kot tovg petdyovg g mov dev eivar cuvdedeuéva uépn,
CUUTEPILOUPAVOUEVOV TOV LETOYWOV UELOYNPIOS.

Yy ev Aoyw ékbeon g «KPMG Eleyktikn A.E» avo@épel To GKOTO Kol TOVG TEPLOPIGUOVS TOL £PYOV
oV ektélece (GeN. 4-5), TIg TNYEG TANPOPOPNCNG TG Kot TO VOUIKO mAaicto (ogh. 8-10 ), mopovcialet
Tovg Pacikong 0povg g ZouPacng Ayopdc Metoymv vd Aipeon (Conditional Spa) kot v a&loldynon
toug (oeh. 11-19) ko katodnyel oty akdAovdn I'voun (ceh. 20 ) : «Aaupdvovtag vadyn o) Ty ©¢ Avo
avAALGN HOC, OTMOC TOPOVGLAGTNKE GTIC TPONYOVUEVES EVOTNTES, PB) TIG OIEVKPIVIGEIC TOL AGPAUE OO TN
Awoiknon g Prodea, y) Toug meploptopong g epyaciog Hac, OT®S avtoi mapatiBevial avaALTIKA GTNV
napovoa 'ExBeon, kot cupe@ve pe TV exayyeAUaTikn pog kpion, Bempodpe 6t ot 6pot tov and 5-6- 2024
telMkov oyediov Tov Conditional SPA mov mpoxerton va voypagei petasd e Prodea kot g Flowpulse,
pe PBaom to omoio m Prodea o ayopdoer, vmd v aipeon o0tL Ba apbHovdv Ol 1GYVOVIES KOVOVIGTIKOL
TEPLOPICUOL Kot 1 eV AOY® cuvariayn Bo kataotel emrpentyy, ond v Flowpulse tig petoyéc mov katéyet
N tehevtaio oty MHV xat ot omoleg avtiotoryovv g €yyiota oto 20% tov peToyKoy KeQaAaiov Tng
MHYV, eivan dikator ko e0doyot yio v Prodea kot Tovg petdyovg g mov dev givanl cuvoedepéva Hépn,
CLUTEPIAOUPAVOLEVOV TOV HETOYOV UHeoyMoiag, Pacel tov datdemv tov dpbpov 101 map. 1 Tov N.
4548/2018, 6mwg 1oyveL.»

Ynuewdveror 6Tl dvvauetl Tov apbpov 100 map.1 tov N.4548/2018 n ddewa tov A.X. ¢ Etoupeiog yuo
obvoyn TG Topandved couPacnc woydet yio €1 (6) uveg (dpBpo 100 map.1 v.4548/2018)».

H 'ExOcon AE10A0yNoNS EMGUVARTETAL GTIV TAPOVGH, AVAKOIVOGY KOl ATOTELEL OVATOGCTAGCTO UEPOS

e, obupwva ue to aplpo 101 map.1 kai wap. 3 €0. y° Tov N.4548/2018.

O IIpoioctdapevog e Atevbuvong

Anpocévng 'ewpyodmoviog
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2uvoTrTikn MNMepiAnyn

Me tnv EmoToAn AvdBeong n «lMpovtéa Avwvupn Etaipeia Erevduoewv oe AkivnTn
Meploucia» («Prodeay) udg ¢ATnoe va cuvtagoupe ékBean Tou apBpou 101 TTap.1

Tou N. 4548/2018 («EkBeon» | «EkBean AEIoAOynong») ava@opikd Pe To Ao

5 louviou 2024 1eAIKG 0x€S10 TNG CUUBACNG AYOPAG HETOXWYV UTTO aipean («Zuupacn
Ayopdg Metoxwv utré Aipean» il «Conditional SPA») TTou TTPOKEITAI VO UTTOYPOQEI
peTagu Tng Prodea kai Tng KutrpiakAg etaipeiag «Flowpulse Limited» («Flowpulse»), pe
Baon Tnv otroia n Prodea Ba ayopdoel - uttd TNV aipean TTOU TTEPIYPAPETAI KATWTEPW
Kal oTo TTAQioI0 181wTIKOU takeover bid/ diadikaciag uttToxpewTIKAG TTPATACNG £§ayOPAg
peTOXwV, WG auTh TTpoBAétTeTal oto KataoTatikd tng MHV - atré tnv Flowpulse Tig
METOXEG TTOU KATEXEN N TEAeuTaia aTnv eTTiong Kutrpiakh etaipeia «MHV Mediterranean
Hospitality Ventures PLC» («MHV») kai o1 o1Toieg avTioToixouv wg £yyiota o1o 20%
TOu PETOXIKOU KeaAaiou TnG MHV. H Prodea katéxel non onpepa 10 80% Twv PETOXWV
NG MHV petd v Tpdo@aTtn ammokTnon Tou 55% Twv petoxwv t1ng MHV atmé tnv
Ascetico Limited («Ascetico»), n otroia €ivail TpiTo (ave¢apTNTO) YEPOG OE OXEDN WE TNV
Prodea.

O1 petoxég TNG MHV €xouv gicaxBei otn Neoavamrtuooduevwy Etaipeiwv Ayopd Tou
XpnuaTiotnpiou Tng Kutrpou (Emerging Companies Market of the Cyprus Stock
Exchange).

O1rwg éxel empBefaiwoel n Aloiknon tng Prodea, n Flowpulse gival cuvdedepévo pépog
NG Prodea katd Tnv €vvola mng mmap. 2 Tou apBpou 99 Tou N. 4548/2018, otrédTe
atraITeiTal N ouvragn ékBeong Tou apbpou 101 Tmap. 1 Tou N. 4548/2018, OTTWG 1I0XUEL.

O1 kupi6TepOI 6pol Tou Conditional SPA €ival guvoTrTiKa o1 €EAC:

1. H TTwAnon Twv petoxwv («OAokARpwon NG ZuvaAAayng») Ba ouvTeAEDTET PEXPI
TNV ATTwTartn Huegpopnvia OAokAfpwong TG ZuvaAlayng («Long Stop Dater)
TTou €ival n 31n Mdiou 2025, uttd TV aipeon 611 Ba apBolv oI TTEPIOPICHOI K TOU
UQIOTANEVOU KavoVvIoTIKOU TTAaigiou ] Ba cuvteAeaTolv yeyovoTa TTou Ba
KaB1oToUV Tn ouvoAAayr €@IKTA («Aipean»). EidikoTepa, n OAokANpwon TNG
2uvaAAhayig Ba cuvteAeoTei KaTd TNV 5" epydoiun nuépa atrd TNV TTARPWGON TNG
Aipeong wg avwTtépw. Eav n Aipeon dev TTANpwOEi Katd TPOTTO (EUAOYWG)
IKAVOTTOINTIKO yia TV Prodea ) TapéABel n Atmwtarn Huepopnvia OAokARpwong
NG ZuvaAAayng xwpig va TAnpweei n Aipeon, To Conditional SPA B8a Ar&el
alnuiwg yia Ta pépn. Ta pépn YTTOPOoUV va TTAPATEIVOUV JE £yypagn CUNQWVia
TNV Attwtartn Huepopnvia OAokARpwOonNG TNG ZuvaAAayng, oTnv TTEPITTITWON O€
auTh Ba yivel véa ekTipnon TNG a&iag Twv PETOXWY Kal TO Tipnua 8a
AVOTTPOCAPHOOTEN €AV €ival EKTOG TWV ETTITPETTOPEVWY OPiWV ATTOKAIONG TTOU
TTpoAETTOVTAI OTTO TN VouoBeaia Trepi AEEAT, oUTWG WOTE va EPTTITITEI EVTOG
TWV OPIWV AUTWV.

2. H Flowpulse £xel Tnv TTAfpN KUpIOTATA TWV UTTO TTWANCN METOXWYV KAl TIG TTWAEI
eAeUBepeg Bapwv padi pe OAa Ta SIKAIWPATA TTOU ATTOPPEOUV ATTO AUTEG, TO
KEPAAQIO &€ TTOU QVTIOTOIXEI OTIG HETOXEG €XEI TTARPWGS KATABANOEI.

© 2024 KPMG EAeykTikr) A.E.. Me Tnv eTmipUAagn kaBe SIKaIWpaATog. 1
FEMH 148599601000
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3. To ouVOAIKO Tiunua yia TIG HETOXEG (« Tiunua») cuptrepIAapBavel dUO ETTIUEPOUG
TT00d, Kal €18IKOTEPA a) TO TTO0O TTOU avaloyei o TTooooTo 92,7% Tou TiuAuaTog
ka1 Ba kaTaBANnOGei ev pépel katd Tnv OAokARpwaon TNG ZuvaAAayng Kal v JEPEI PE
AvaBaAropeveg KataBoAég Tipnpatog («Deferred Consideration Payments») kai
B) To evatropcivav TTooooTo Tou TiuAPATOC TTou Ba KaTtaBANnBei epdaoov TTANPpwOEi
n aipeon NG amoktnong 13 yewTtepaxiwv atméd Tnv MHV Bluekey One Single
Member S.A. (Buyatpikr) Tng MHV), petd Tng €KS00NG AVTIOTOIXWYV OIKODOUIKWV
adelwy yia kaBéva atmd Ta avwTéEpw YEWTEPAXIA, TTANV auTou e apiBud 10
(«Aipeon AtrékTnong Tng Adciag Tou =evodoxeiou MNopTo MApogy).

Znueiwvetal 611 7600 10 Tipnua 600 Kal Ta U0 ETTINEPOUG TTOOA TTOU TO
amrapTti¢ouv gival avaloyik& e Ta avTioTolxa TTood TTou KaTéRaAe n Prodea otnv
Ascetico yia Tnv ammoktnon Tou 55% tng MHV.

Mo ouykekpipéva, To TTOoO TTOU avaloyei o€ TooooTo 92,7% Tou TiuAuaTog Ba
KaTapBAnBei wg akoAoubwg:

a) To 57% tou TiyAuatog katd TNV OAoKAfpwaon TNG ZUuvaAAayng.

B) To 35,7% wg AvaBal\dueveg KataBoAég TiuAuaTog («Deferred

Consideration Payments»), o€ Tp€Ig un 1I00TT00€G OTEIG:

i) H mmpwTtn 860N €vTdg €1 (6) unvwy atmd Tnv OAokAApwaon NG
>uvaAAayng.

ii) H delTtepn d60n evidg dwdeka (12) unvwv atrd Tnv OAokARpwaon NG
2uvaAAayng, pe duvatdtnTa TTapdTacng yia GAAoug dwdeka (12)
MAVveG pe TOKo TToU Ba IcouTal Pe Euribor 6 unvwy + 3% €Tnoiwg
(«ZupBaTikdG TOKOGR).

i)y  HTpitn 860N evidg dekaokTw (18) pnvwv atrd Tnv OAoKARpwon TNG
2uvaAAayng, pe duvatdtnTa TTapdTacng yia GAAoug dwdeka (12)
MAVEG pE Tov ZupBaTiké Toko.

4, To Tiynua Ba avaTTpooappooTEl avTioTolXa AV HETAEU TNG UTTOYPOQPKG TOU
Conditional SPA ka1 Tng OAokAnpwaong Tng ZuvaAAayng n Flowpulse siopépel
KepaAaio otnv MHV 4 n MHV kataBdAel pepiouarta ) diaveiyel Tood TTou
QvTIOTOIXOUV GTIG UTTO TTWANGN METOXEG, €TTi TN BACEI EUPW TTPOC EUPW («on a
euro for euro basis»).

To Conditional SPA diémretan atrd 10 dikaio TG AyyAiag kai TG OuaAiag kar apuddia
OIKaOoTAPIA yIa TNV €TTIAUCN TWV dla@opwy Ba gival Ta dIkaoThpIa TNG AyyAiag Kal TNG
OuaAiag.

H avaAuon twv 6pwv Tou Conditional SPA TTpayuatoTroilbnke ye oKotro va
agloAoynBei katd Téoov o1 6pol auToi gival dikalol kal eUAoyol yia Tnv Prodea kai Toug
METOXOUG TNG TTou &gV gival ouvoedEPEVA HEPN, CUUTTEPIAANBAVOUEVWV TWV HETOXWV
pelowngiag.

Me Bdon Ta avwTéEPw Kal AdPBAvovTag utrown a) TNV avaAucorn TToU TTaPOoUCIAfoulE
otnv ‘EkBeon pag, B) 1ig dieukpivrioeig TTou AdBaue atrd mn Aioiknon Tng Prodea, Kai

Y) TOUG TTEPIOPIOHOUG TNG EPYACIACg Hag, OTTWG AUTOI TTAPATIOEVTAI AVAAUTIKG OTNV
‘EkBe0N pag, Bewpoupe, CUPPWVA JE TNV ETTAYYEAUATIKY JOG KPion, 0TI 0 6pol Tou aTTd
5 louviou 2024 teAikoU oxediou Tou Conditional SPA, TTou TTpOKEITAI VA UTTOYPAPE]

© 2024 KPMG EAeykTikr) A.E.. Me Tnv eTmipUAagn kaBe SIKaIWpaATog. 2
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peTagu Tng Prodea kai Tng Flowpulse, €ivai dikaiol kai eGAoyol yia Tnv Prodea kai Toug
METOXOUG TNG TTou &gV gival ouvoedePEVa UEPN, CUUTTEPIAANPBAVOUEVWY TWV HETOXWV
pelowneiag, Baoel Twv diatdgewyv Tou dpBpou 101 Tmap. 1 Tou N. 4548/2018, 6TTWG
IOXUEL.

ZnuelveTtal 6Tl n agloAdynor Jag BacifeTal OTIC TPEXOUTES TTANPOPOPIESG TTOU EXOUE
oT1n 0148e0n pag uéxpl TNV NUepounvia ékdoong Tng ‘EkBeon g pag,
OUMTTEPIAAUBAVOUEVWY OIKOVOUIKWY, VOUIKWY, PUBUICTIKWY, EUTTOPIKWY Kal GAAWY
OpWV Kal CUVBNKWVY TTOU PAG YVWOTOTTOINONKAV PEXPI TN CUYKEKPIMEVN NUEPOUNViIa.

H mmapouca TrepiAnyn atroteAsi avattdoTTOOTO TUAKUA Kal £viaio oUvoAo e Tnv ‘EkBeon
Mag, n oTroia TrepIEXEl TNV TTARPN avaAuon kai peBodoAoyia Tng agloAdynong Tng utrd
e¢€Taon ouvallayng, kai TTpETTel va dlaBadeTal padi ue autr, KAAUTITETOI O€ OTTO TOUG
TTEPIOPIOHUOUG TTOU avagépovtal oTnv 'EkBeoh pag.
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7 louviou 2024

2KOTroG Tou Epyou

Me tnv EmoToAnl AvdBeong, n Prodea pdg ¢Rtnoe va ouvta&oupe Tnv mapouoa
‘EkBeon A&loAdynong Tou dpBpou 101 mTap. 1 Tou N. 4548/2018, 61Twg 10X UEl,
ava@opikd pe 1o atod 5 louviou 2024 TeAik6 axédio Tou Conditional SPA 1Tou TrpdkelTal
va uttoypa@ei yetagu Tng Prodea kai Tng Flowpulse, duvauel Tou otroiou n Prodea Ba
ayopaoel - uttd TNV aipeon TTou Treplypd@eTal oTnv Evétnra «MNapouciacn Tou
Conditional SPA» - ammé tnv Flowpulse TIG HeTOXEG TTOU KaTEXEI N TeEAeuTaia oTnv MHV
KOl Ol OTTOIEG AVTIOTOIXOUV WG £yyloTa aTo 20% Tou PETOXIKOU KepaAaiou Tng MHV. H
Prodea, petd tnv mpdo@atn amoéktnon tou 55% twv petoxwv 1ng MHV ammé tnv
Ascetico - n otroia givail TpiTo (avegdpTnTo) NéPOG o€ oXéon UeE TV Prodea - katéxel dn
onuepa 10 80% Twv peTOoXwV TNG MHV.

O1rwg éxel empBeBaiwoel n Aloiknon tng Prodea, n Flowpulse gival cuvdedeuévo nEPOG
NG Prodea katd tnv €vvoia Tng 1ap. 2 Tou apBpou 99 tou N. 4548/2018, otrdte
aTraiTeital n ouvragn Tng TTapoucag EkBeang TTpokeiuévou va agioAoynBei edv o1 6pol
Tou TeAIKoU oyxediou Tou Conditional SPA cival dikaiol kal eUAoyol yia Tnv Prodea Kai
TOUG PETOXOUG TNG TToU OV aTTOTEAOUV OUVOEDEPEVA EPN, CUUTTEPIAAPPBAVOUEVWY TWV

METOXWV PEIOYWNQIAG.

H 1Tapouca ‘EkBeon TTapoucidlel TIG TTANPOQOPIEG KAl T GTOIXEIA, OTA OTToia
BaoloTAKAWUE yia TRV UAOTTOINON TNG £pYACiag JOgG, TOUG TTEPIOPICKOUG AUTAG, TIG
uttoB£0€Ig epyaaiag TTou EANPBNoav uTTéwn, KaBwg Kal TNV agIoAdynaor] Jag €1Ti TOU
€UAoyou kai dikaiou Twv 6pwv Tou Conditional SPA yia Tnv Prodea kai Toug HeTOX0UG
TNG TTOU OV ATTOTEAOUV CUVOEDEUEVA PEPTN, CUPTTEPIAANBAVOUEVWV TWV JETOXWV
pelowneiag, Baoel Twyv diatadéewy Tou apBpou 101 TTap. 1 Tou N. 4548/2018, 61TWG
I0XUEL.

H ‘ExBeon AgIoAdGynang éxel ouvTaxBei uovo yia Tov OKOTTO TTOU TTEPIYPAPETAI OE QUTAV
KAl W¢ €K TOUTOU BeV UTTOPET va XpnolpoTToindei yia kavévav GAAO OKOTTO.

TéNog, emonpaivetal 6T N epyacia pag kai N 'EkBeon AgloAdynong Baciotnke
QTTOKAEIOTIKG O€ £yypa@a Kal TTANPo@opieg TTou PAg xopnynénkav atrd tn Aioiknon tng
Prodea, yia Tig otroieg £xoupe AaBel Tnv atmod 7 louviou 2024 utroyeypapuévn
EmBeBaiwTik EToTONA («Representation Lettery).
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Meplopiopoi Tou ‘Epyou

H éktaon 1ng epyaciag Tng KPMG Bacifetal ydvo oTnv e€€taon Twv Opwv Tou TEAIKOU
oxediou Tou Conditional SPA 1Tou pdg ammeotdAn ammo Tnv Prodea kai Tnv ékgpacn
YVWHNG yia TO BiKalo Kal EUAOYO auTwy yia TNV Prodea kal TOug HETOXOUG TNG TTOU dEV
gival ouvOedepéva PEPN, CUPTTEPIAANBAVOUEVWV TWV PETOXWV PEIOYNPIOG, CUPPWVO
pe To apBpo 101 map. 1 Tou N. 4548/2018, d1Twg IO0XUEL.

H mmapouca ‘EkBeon ouvtdyxOnke atToKAEIOTIKA yia TRV Prodea, cuutrepiAapBavouévou
TOU AIOIKNTIKOU ZUpBOUAioU TNG KAl TV £E0UCIOBOTNHEVWY AVTITIPOCWTTWY TNG, OTTWG
OIEUBUVTEG, avwTEPA OTEAEXN, VOUIKOI oUHBOoUAOI, €181KOi KAl 0IKOVOUIKOI CUPBOUAOI 1)
GAAoI aUpBouAol (EQEEAS 01 «EKTTPOCWTTOIN), YIa TOUG OKOTToUGg Tou dpBpou 101 trap. 1
Tou N. 4548/2018, kai CuVETTWG eV Ba TTPETTEI va XPNOIKOTIOIEITAI YIA OTTOIOVONTTOTE
GAAO OKOTTO aTTO OTTOI0dNTTOTE GAAO TPITO PEPOG, WG BAan £yepong adlwoewyv. QoT600,
n ‘EkBeon duvatal va dnuUooIeuTEl, ) va ava@epBei og dnuooicupéva £yypaea, A va
KolvoTToInBei o€ Tpita pépnN (OTTWG TT.X. EAEYKTEG, ETTOTITIKEG APXES), CUUPWVA HE TIG
TTPoBAéWeIG Tou N.4548/2018, dTTwG I0XUEL, 1] GAANG EQAPUOOTENG OXETIKAG
vopoBeaoiag.

H KPMG &¢gv Ba atrodexBei kapia euBuvn TTpog Kavéva TpiTo TTpACWTTO, GTO OTT0I0 N
TTapouaa ‘EKBeon UTTopEl va TTAPOUCIACTEI 1] TO OTTOI0 UTTOPEI VA ATTOKTHCEl avTiypago
NG ‘EkBeoNnG autrg Kai To oT1roio dev €xel atrodexOei Toug 6pous TNG ETTIOTOANG
AvdBeong TTou €xel atmodexBei kal utTtoypdwyel n Prodea.

H Trapouoa 'EkBean TTapéXETAl ATTOKAEIOTIKA PE BAon Ta dedopéva Kal TIG TTANPOPOPIEG
TToU T€BNKav utTdwn pag atod Tn Aloiknon Tng Prodea péxpr ofuepa. H KPMG d¢gv
deopeveTal Kal dev avalauBdvel TNV UTTOXPEwWaOnN va oUPBOUAEUEl OTTOIOBNTTOTE
TTPOCWTTO YIa OTTOIAOATTOTE AAAQYT) O€ OTTOI0BNTTOTE Yeyovog 1) CATNHA TToU £TTNPEACE!
TO CUUTTEPAC A TNG TTapoucag EkBeang. Xwpig TepIopiopd Twyv TTapaATTAvVW, O€
TTEPITITWON TTOU UTTAPEEI UETAYEVECTEPWG OUCIWONG UETAPBOAR O€ OTTOIOOATTOTE YEYOVOG
N ¢ATNMA TTOU €TTNPEGCEI TO CUPTTEPAOUA Pag PETA TNV nuepopnvia autrh, n KPMG
dlatnpei 1o dikaiwpa va aAAdEel, va TpoTToTroinoel | va avakaAéoel Tnv ‘EkBeon.
EmmmAéov, n KPMG &iatnpei 1o dikaiwpa, aAAd dev €xel kapia uttToxpEéwon, va
CUNTTANPWOEl TNV TTapolod Pe TuXOV TTPO0BETEC AVOAUCEIG TTOU EVOEXETAI VA
amaitnBolv oTn GuVEXEIQ, JETA TNV TTapaAafr) TTPOCBETWY TTANPOPOPIWV.

H KPMG emmionpaivel 61 gival okoTTIo n TTapouca ‘EkBeon va xpnoidoTrolgital oTo
OUVOAS NG, KABWG N €TTIAOYH ATTOCTTACHATIKOU PEPOUG TNG avAAUONG ) TWV ETTIHEPOUG
TTOPAYOVTWY TTOU £EETALEI, XWPIG va AngBouv uttdywn éAol o1 TTapdyovTeg Kal n
avaAuon wg eviaio auvoAo, Ba PTTopouae va dnuUIoUPYAOEl Jia TTapaTTAavnTIKA €IKOva
TnG dladikaagiag TTou odnyei oTo cupTTépacua TG ‘EkBeong. H TpogToipyacia piag
€kBeong cival pia ouvBeTn diadikaoia Kal dev gival KAT avAaykn TTIOEKTIKA PMEPIKAG
avaAuong | CUVOTITIKAG TTEPIypa®Ag. OTToladATTOTE TETOIA TTPOCTTABEIa Ba PTTOpOUCE
va 0dnyAoel o€ adikaloAdyNTn £€U@Acn OE OTTOIOVONTTOTE CUYKEKPIMEVO TTAPAYOVTA i
avaiuon.

© 2024 KPMG EAeykTikr) A.E.. Me Tnv eTmipUAagn kaBe SIKaIWpaATog. 5
FEMH 148599601000

Document classification: KPMG Confidential



KPMG

MPONTEA Avwvupn Etaipeia ETrevdioswyv og Akivntn Mepiouaia (“Prodea”)

‘ExBeon AgloAdynong i Tng Zuupaong Ayopdg Metoxwv utré Aipean (Conditional SPA) Bdoel
Tou GpBpou 101 TTap. 1 Tou N. 4548/2018

7 louviou 2024

Oewpoupe OTI OAEG 01 TTANPOYPOPIES TTOU PAG £xouv xopnynBei atrd Tn Aloiknon Tng
Prodea (611w¢ autég TTapouaoidlovtal otnv Evétnta «Mnyég MAnpo@dpnong» tng
Tapouocag ‘EkBeong) sival akpiBeig kal TTAApeIG. Kapia ek Twv TTAnpogpopiwy dev

€XEl -Kal ouTe Ba fTav duvatdv va- eAeyxOei, e€akpIBwOei A emPBeRaiwBei atTd pEpoug
Mag.

H KPMG &¢gv ek@épel yvwun i otroiadATToTe AAAN popen diaBeBaiwang yia tnv
opBOTNTA 1} aKkpifela )} TTANPATNTA A TO EUAOYO 1 AOYIKO TwV TTANPOPOPIWY TTOU PAG
xopnynenkav kai ol oTToieg atrotéAecav Tn BAon yia Tn ouvtagn TnG ‘EkBeong
A€loAdyNong, KaBWg Kal yIa TIG CUVETTEIEG TTOU WTTOPEI VO TTPOKUYWOUV O€ TTEPITITWON
aAAayig auTwy Twv TTANpogopiwyv. H KPMG dev éxel eAEyEel Tnv opBOTNTA TWV
TTAnpo@opiwy TTou éAafe atrd Tnv Prodea kai £xel BaoioTei oTnv ETREBaIwTIKA
EmmoTtoAR Tng Prodea 411 o1 TTANpo@opicg TToU euTTeEPIEXOVTAI OTNV TTapoloa ‘EkBeon
gival akpIBeig, TTARPEIG Kal atToTEAOUV agIOTTIOTN BAON IO TNV EPYACia Pag.

Znueiwvetal 011 N KPMG dgv ek@pddel yVwUn OXETIKA PE TN VOUIKN BaciuoTnTa,
TTANPAOTATA KaI/f eykupdTNTa TWV 6pwVv Tou Conditional SPA, oUTe OXeTIKA pe TO eUAOYO
AUTWV aTTO VOMIKAG aTTOWEWG, Kal &gV TTPOERN O VOUIKO £AeyXO TwV OpwvV TOU
Conditional SPA, oUTe Twv OIKEIWV VOUOBETIKWY dIaTtaewy, ouTe O€ EAEYXO THPNONG
TUXOV KaVOVIOTIKWY diatdewv. EmimmAéov, e Tnv TTapouca ‘EkBeon n KPMG dev
EKPPACEl YVWUN OXETIKA pe TN duvaTdTNTa /KAl TN VORINGTNTA UAOTTOINONG TOU
Conditional SPA 1} TN cupuépewaon Pe TUXOV KavovioTIKEG dlaTagelg. Katd tn ouvtagn
NG mapoucag ‘ExkBeong, n KPMG éAafe wg dedopévo kal BaaioTnke otn diaefaiwan
NG Aloiknong Tng Prodea o1 éxel eAéyEEl, e TN CUVOPOUA TWV VOUIKWY TNG
OUudBoUAwY, TNV eyKupdTNTa TWV 0pwv Tou Conditional SPA. H avagopd otnv
TTapoUoa Ge TUXOV VOUOBETIKEG dlaTagelg BaaileTal oTnv TTANPopopnon TTou AdpRaue
atro Tn Aloiknon Tng Prodea, kabwg kal Tnv EmRepaiwTikr) EToToAA TnG Prodea, kai
Oev eAéyxOnke atrd epdg n opBOTNTA KAl BaciudTnTa TNG TTANPOESPNONG AUTHG.

H KPMG d¢v cixe aueon mpdéoBacn ota AoyioTiké BiBAia kai apxeia Tng Prodea, kaBuwg
auTé Ocv TTPORAETTETAI GTOV OKOTTO TOU £€PYOU TTOU TTEPIYPAPETAI OTN OXETIKA avAdbeon
atré Tnv Prodea. Qg ammotéAeopa autou, n KPMG dev emBepaiwoe 1 avéAuoe
TTANPOPOPIEG TTOU EUTTEPIEXOVTAI OTIG OIKOVOMIKES KATaoTAoE€Ig TnNG Prodea.

H epyacia Tng KPMG &¢v atroTteAei o€ kapia TTepITTTwan SIEVEPYEIQ TTARPOUG EAEYXOU
(full-scope audit) Twv oIKOVOIKWY KATaoTAoEWV TNG Prodea. Ze autd 10 TTAQICIO, N
KPMG &¢v ek@épel yvwpn 1 otroladnTroTe AAAN pop®r diaBefaiwong avagopikd Pe To
Qv TO OIKOVOMIKG OToIXEia TTOU PAg 6BnKav £xouv eToINacBei oup@wva pe Tig Meviké
ATTO0eKTEG AOYIOTIKEG APXEG.

OAgg o1 TTAnpogopieg Tou TrepIAauBavovTal oTnv TTapouca EkBeon £xouv AngBei atrd
10 Conditional SPA, oe ocuvbuaoud e TIG AOITTEG TTNYEG TTOU TTapouaidlovTal GTnV
Evértnta «Inyég NMAnpo@dpnong» Tng Tapoucoag ‘EkBeong kai TNV ETReBaiwTIKA
EmmoToAr. Asv avahauBdvoupe oTToladnTToTe €UBUVN WG TTPOG OTTOIOVONTTOTE TPITO,
oTov oTToi0 evdéxeTal va dnuocoiotroinBei n mapouca ‘EkBeon ) utropei va TepIEABEI
avTiypa@o Tng TTapoucag ‘EkBeang, o o1moiog dev £xel atTodEXTEI TOUG OPOUG KAl TIG
OUVONAKEG TTOU ava@EéPOVTal OTn OECUEUTIKA ETTIOTOAR.
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Znueiwvetal 611 n 'EkBeon AgloAdynong BaaileTal OTIG TPEXOUTES TTANPOPOPIES TTOU
éxoupe on OIGBE0N Pag PEXPI TNV NUEPOUNVia £kdOONG AUTAG, CUUTTEPIACUBAVOUEVWV
OIKOVOMIKWYV, VOUIKWY, PUBUICTIKWY, EUTTOPIKWY Kal GAAWY OpwV Kal CUVONKWY TTou
MAG yvwaToTroIndnkav Kard tTnv nuepopnvia auth. H avaudpewaon r n €TTIKaIpOTToincn
NG 'EkBeong pe Bdon véa oToixeia fj yeyovoTa Tmou oavov va CUPBOUY PETA TNV
UTTOYPO@r] TNG TTaPOUC G BeV ATTOTEAOUV PEPOG TOU TTAPOVTOG £pyou. Eival mBavé
METAYEVEDTEPA YEYOVOTA VO KATOOTHOOUV avaykaia Tnv emkaipotroinon tng ‘EkBeong.

ATtrayopeUeTal pnTd n KOIVOTTOINGN, QVTIYPA®K|, GTTOCTOAN, JETAPPACN, dnuoaciotroinon,
onuoaiguon ) diavoun Tng TTapoucag ‘EkBeang, 6To oUVOAS TNG A TUNUATIKE, HE
OTTOIOVONATTOTE TPOTTO, YPATITO, TTPOPOPIKO 1] NAEKTPOVIKO, O€ OTTOIOVOATTOTE TPITO,
XWPIG TNV TTponyouuevn ypatrtr pntr) ouvaiveon tG KPMG, pe Tnv m@uAagn Twv
AVWTEPW AVAPEPOPEVWY OXETIKA PE TN dnpoacicuon Tng TTapoucag EkBeong cuugwva
pe TG atraitioelg Tou N. 4548/2018, 6TTwg 10xUEl, | AAANG EQAPPOOTENG OXETIKNAG
vouoBeaiag.

AtrayopeleTal n TTPOBOARA, TTapouciacn f avag@opd Tou TTEPIEXOPEVOU TG TTAPOUCAG,
ME N Xwpig TN pnTA avagopd kal Tou AoyotuTtrou TNG KPMG EAeykTikA A.E.

OTtroiadnTroTte ammoégpacon TnG Prodea fi/kal TnG Aioiknoig TG o€ ox€on Pe To €dv Ba
TTpOoXwWPROel ) Ox1 oTnv UTTo e€€Taon ouvaAlayn atroTeAei €§ OAOKApou eubuvn Tng
Prodea.

H mmapouoca ‘EkBeon Ba mrpétrel va AngBei uttdwiv uTrd TO TTPICHA TWV AVWTEPW
TTEPIOPITHUWYV KOl UTTO TNV TTpoeIidoTToinan o1, epéaov oTa TTAaicia avabewpnong
TTPOKUWEI OTTOIOBATTOTE AAAAYR WG TTPOG TA CUPTTEPACHATA Yag, N aAlayr auTh Ba
MTTOPOUCE VA €ival ONUAVTIKA.
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Mnyég NMAnpo@opnong

Na TV UAOTTOINON TNG £PYATiag PAg, EYIVE ETTIOKOTTNON KAl XPAOT TWV TTANPOQOPIWY
Kal oToIXEiwv TTou PAG Xopriynoe n Aioiknon tng Prodea, cuptrepIAauBavouévwy Twv
TTAPAKATW:

Tou a1ré 5 louviou 2024 TeAikou oxediou Tou Conditional SPA.

Tng amd 7 louviou 2024 EmReBaiwTiknG ETTOTOAAG («Representation Letter»), n
otroia emBeBaiwvel TIG TTANPOPOpPIES TTou TTapacxEBnkav atd Tn Aioiknon Tng
Prodea otnv KPMG kai ol o110ieg TTEpIypd@ovTal Kal agloAoyolvTal oTnv TTapolca

‘EkBeon avagopikd pe To Conditional SPA.

Twv evoTTOINPEVWY OIKOVOUIKWY KATAOTACEWV TNG MHV pe nuepounvia
31 Aexkepppiou 2023.

Tng amo 7 Aekepppiou 2023 TeAikng 'EkBeang Oikovopuikou EAEyxou Aéouoag
EmpéAeiag (Final Financial Due Diligence Report) ue nuepounvia avagopdg
30 ZemrreuBpiou 2023.

Tng atrd lavouapiou 2024 ‘EkBeong EkTipnong Akiviitou Tng «I. Aavég &
Zuvepydreg AE» kai Tng «ABnvaikr Oikovouik EME» pe nuepounvia ektipnong
31 AekepBpiou 2023.

Tng amoé 3 AuyouoTou 2023 ‘EkBeong EkTipnong 1ng HVS yia 1o Aphrodite Hills
Resort pe nuepopnvia extipnong 30 louviou 2023.

Tng ammoé 3 AuyouoTtou 2023 ‘EkBeong EkTipnong 1ng HVS yia 1o Adjacent Land
Plots to Nikki Beach pe nuepounvia extipnong 30 louviou 2023.

Tng amd 3 AuyouoTou 2023 ‘EkBeong EkTipnong 1ng HVS yia 1o Nikki Beach Resort
& Spa pe nuepounvia extipnong 30 louviou 2023.

Tng amd 3 AuyouoTou 2023 ‘EkBeong EkTipnong tng HVS yia 1o Parklane, A Luxury
Collection Resort and Spa pe nuepounvia ektipnong 30 louviou 2023.

Tng ammd 4 AuyouoTou 2023 ‘EkBeong EkTipnong tng HVS yia 1o Porto Paros pe
nuepounvia extipnong 30 louviou 2023.

Tng ammoé 3 AuyouoTtou 2023 ‘EkBeong EkTipnong tng HVS yia 1o The Landmark
Nicosia pe nuepopnvia ektipnong 30 louviou 2023.

Tng ammoé 5 PeBpouapiou 2024 'ExkBeong EkTipnong 1ng HVS yia 1o Aphrodite Hills
Resort pe nuepopnvia extipnong 31 Aekeuppiou 2023.

Tng ammoé 20 depouapiou 2024 'EkBeong EkTipnong tng HVS yia 1o Adjacent Land
Plots to Nikki Beach pe nuepounvia extipnong 31 Aekeuppiou 2023.

Tng ammod 22 dePpouapiou 2024 'ExkBeong EkTipnong tng HVS yia 1o Nikki Beach
Resort & Spa pe nuepounvia ektipnong 31 Aekeufpiou 2023.

Tng ammod 29 dePpouapiou 2024 'ExkBeong ExTipnong tng HVS yia 1o Parklane, A
Luxury Collection Resort and Spa pe nuepopnvia extiunong 31 Aekeufpiou 2023.

Tng ammod 22 dePpouapiou 2024 'EkBeong EkTipnong tg HVS yia 1o Porto Paros pe
nuepounvia ektipnong 31 Aekepppiou 2023.
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*  Tng amod 22 PeRpouapiou 2024 'EkBeong ExTipnong 1ng HVS yia 1o The Landmark
Nicosia pe nuepopnvia ektipnong 31 Aekepppiou 2023.

* Tng amo 4 louviou 2024 emoToAAG TNG «IM. Aavég & ZuvepydTteg AE» Kal TNG
«ABnvaikA Oikovouikr EME», kaBwg kal Tng a1md 4 louviou 2024 €MIOTONAG TNG
HVS, ue tTnv otroia emBeRaiwveral 0TI OV UTTAPYXEI TNPAVTIKH S1aQOPOTToinan aTnV
agia Twv TTEPIOUTIOKWY aToixEiwv TNG MHV, TTou ATaV QVTIKEIMEVO TWV OXETIKWV
ExkBéocwv EkTipnong, améd 31 Aekepfpiou 2023 (nuepounvia ekTipnong) HEXp!
onuEpPQ.

Emonuaivetal 611 n epyacia yag BacioTnke oTa TTpoava@epBEVTa OTOIXEIA, KABWGS Kal
O€ OTOIXEIO KAl TTANPOQYOPIEG TTOU TTPOEKUYWAV OTTO CULNTAOEIG KAl YPATITEG ETTIKOIVWVIEG
pe oTeAEXN TNG Aloiknong Tng Prodea kai Toug cupBoUAoug TG, Ol OTToiol Kal PAG
diaBeBaiwaav o1 oI TTANPOPOPIES KaI TA OTOIXEIQ TTOU PAG TTapaoxEBnKav gival akpipn
Kal TTARPN.
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Nouiké trAaiocio — ApBpa 99 kai 101 Tou N. 4548/2018

ZUpewva pe 1o apbpo 99 map. 1 kai 2 Tou N. 4548/2018, 6TTwG 10XUEl, TTPORAETTOVTAI
Ta €€AG:

«1. Me tnv empuAaén Twv diatdéswyv ToU eKAaTOTE SIETTOUV TIC TUVAAAQYES TIOTWTIKWV
Kai XpnuaTtodoTIKWV 1I0pUUATWY LE TTPOOWITA TA OTToIa £X0UV EIOIKH OXE0N UE AUTA,
KaBwg¢ kai NS mapaypdeou 3 Tou dpBpou 51 Tou mapdvrog vOLoU, aTTayopeUETal Kai
givar akupn n ouvawn ommoiwvonNIToTe CUUPBATEWY TNS ETAIPEIAS E TTPOOWTTA THS
mapaypd@ou 2 Tou Tapovrog apbpou, Kabwgs Kai n Tapoxn AOPAAEIWY Kal EYYUNTEWYV
TTPOC TPITOUS UTTER TWV TTPOCWITWV QUTWY, XWEIC E10IKN Gdgia TTapEXOUEVN UE QTTOPACN
ToU 8I0IKNTIKOU oUUBOUAIoU 1, g TouS 6poug Tou apBpou 100, TnS yeviknNg ouvéAeuonc
TWV UETOXWV.

«2. H amrayépeuan tng mapaypagou 1 10xUel yia Ta akobAouba mpoowtra (OuvOedeuéva
uépn):

(a) ETTi eTQIPEIWV LUE UETOXES EIONYUEVES TE PUBLICOUEVN ayopd, Ta TTPOOWTTA TTOU
opiCovral ws ouvoedeuéva ue autnv Kara 1o Aiebvég NoyioTikd MNpdTurro 24, kKabwc Kai
Ta VOUIKG TTPO0OWTTA TTOU eAEyxovTal atmd auTd, ouupwva ue 1o Aibvég NoyioTiKO
lMporurro 27....... »

Mepaitépw, oup@wva pe 70 apBpo 101 Tmap. 1 Tou N. 4548/2018, 6TTwG 10X UEI,
TTPoBAETTOVTAI TO EEAG:

«1. Emi eTaipeiac e PETOXEC eiIonyuéves o€ puBuilouevn ayopd n arréeacn rou
O101KNTIKOU OUBOUAIOU 1 TNS YEVIKAC TUVEAEUOTNS TOU TTPONYOUUEVOU ApBpoU
AauBaverar ue Baan ékBeon OpKWTOU EAEYKTH AOYIOTN 1 EASYKTIKNG ETaIpEiac i GAAou
aveédpTnTou TTPOC TNV ETaIpEia TpiTou uéPouc, n orroia aéloAoyei Kard méoov n
ouvaAiayn givai dikain kai UAoYN yia TV ETAIPEIQ KAl TOUS UETOXOUC TTOU OV
a1ToTEAOUV GUVOEDEUEVO UEPOC, CUUTTERIAQUBAVOUEVWYV TWV UETOXWYV UEIOWNIac e
eraipeiag, kai €nyei Tic mapadoxé¢ oric otroies Baacilerar auth, padi pe T11¢ HEBO6OOUS TTOU
XPhoIuoTTOIRBNKAV. »
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NMapouciaon Tou Conditional SPA

Me tnv ammo 8 AekeuBpiou 2023 cuufacn ayopdg yeToxwv n Prodea ayépace 10 55%
Twv peToXwv NG MHYV tmou karteixe n Ascetico, n otoia gival Tpito (aveEdpTnTo) HEPOG
o€ oxéon Je Tnv Prodea. Me tnv ayopd Tou 55%, n Prodea, 1Tou karteixe én 1o 25%
Twv peToXwv NG MHV, améktnoe 10 80% TOoU GuvoAou Twv peToxwyv TG MHV kai Tov
éAeyxo authg. H ouvaAlayn peta&u tng Prodea kai Tng Ascetico oAokANpwOnKe oTIg
24 lavouapiou 2024.

2Upowva pe 1o Karaotatiko Tng MHV, étav £vag Yétoxog atrokTAOEI TTOOOOTO i00 1
peyaAuTepo Tou 30% Tou pEToXIKOU Ke@aAaiou TG MHV, uttoxpeoUTal va atreubuvel
TTPOCPOPA TTPOG TOUG AAAOUG HETOXOUG VIO VA ayOPAaEl TIG HETOXEG TOUG O€ TIWA
TOUAAXIOTOV ion WE €Keivn TTOU KATEBAAE yIa TNV atTOKTNON TWV PeToXWwy TG MHV katd
TOUG TEAEUTAIOUG BWDEKA PIVEG, OUUPWVA PE TN OUYKEKPIPEVN dladikaaia Kal evidg Tou
XPOVIKOU TTAaiciou TTou TTpoAETTETaI 0TO KataoTaTiké (181WTIKO takeover bid /
UTTOXPEWTIKI TTPOTACN ££AYOPAG KOl TWV GAAWY PETOXWV).

QoT1600, AOyw KAvoVIOTIKWYVY TTEPIOPICUWY TTOU UicTavTal atrd 1o IoXUov pUBUIGTIKO
TTAaiolo Tepi AEEATT, n avwTépw UuTToXPEWGN TTOU aTTopPEEl ATTO TO KATaoTaTIKO TNG
MHYV &ev utropei va uhotroinBei atrd tnv Prodea eT11i Tou TTapdvToC. Na Tov Adyo auTo,
n Prodea kai n Flowpulse 1rpoTiBevtal va uttoypdwouv 1o utrd e€£Taon Conditional
SPA yia v utré aipeon mwAnon otmé Tnv Flowpulse otnv Prodea twv 24 038 644
KOIVWV HETOXWV TTOU KATEXEI N TTPWTN oTnv MHV, o1 oTT0ieg avTiIoTOIXOUV WG £yyIoTa
0710 20% ToU pETOXIKOU KeaAaiou Tng MHV.

ZnuelveTal 61l o1 heToxES TG MHV éxouv eiocaxBei otn NeoavamTuooopevwy
Etaipeiov Ayopd Tou Xpnuatiotnpiou Tng Kutrpou (Emerging Companies Market of the
Cyprus Stock Exchange).

O1 kupi6TepoI 6pol Tou Conditional SPA eival cuvoTITIKG o1 €€AG:

1. H mwAnon Twyv petoxwv («OAokAApwaon TNG ZuvaAAayrc») Ba ouvTeAeoTel PEXPI
TNV ATtwTtartn Hugpopnvia OAokAApwong TG ZuvaAiayrg («Long Stop Datey)
TTou gival n 31n Madiou 2025, pe Tnv TpouttdBeon 611 Ba apbouv ol TTEPIOPIOHOI €K
TOU UQIOTAPEVOU KavovioTIKOU TTAaigiou fj Ba ouvTeAECTOUV yeyovoTa TTOU Ba
KaBioToUuv Tn ouvaAlAayr] @Ikt («Aipeoan»). EidikéTepa, n OAoKARpwon NG
ZuvaAlayng Ba ouvTeAeoTel KOTA TNV 5" epydaiun NEéEPa atro Tnv TTARPWON TNG
Aipeong wg avwTtépw. Eav n Aipeon dev TTANpwOEi Katd TPOTTO (EUAOYWG)
IKavOTTOINTIKO yia TNV Prodea A mapéABel n AmwTtatn Huepounvia OAokAfpwaong
TNG ZuvaAAayng xwpig va TAnpweei n Aipean, To Conditional SPA B8a Ar&el
acnuiwg yia Ta yépn. Ta pépn YTTopoUV va TTAPATEIVOUV JE Eyypagn CUNQWVia
TNV ATrwTtatn Hugpopnvia OAokAApwong TNG ZuvaAAayng, oTnv TTEPITITwOon o€
auTh Ba yivel véa ekTipnon TNG a&iag Twv PETOXWY Kal TO Tipnua 8a
AVOTTPOCAPPOOTEI EAV EivVAl EKTOG TWV ETTITPETTOPEVWV OPIWV ATTOKAIONG TTOU
TTpoPAETTOVTAI OTTO TN vouoBeaia Trepi AEEAT, oUTWG WOTE va EUTTITITEI EVTOG
TWV OpiWwV auTWV.

© 2024 KPMG EAeykTikr) A.E.. Me Tnv eTmipUAagn kaBe SIKaIWpaATog. 1 1
FEMH 148599601000

Document classification: KPMG Confidential



KPMG

MPONTEA Avwvupn Etaipeia ETrevdioswyv og Akivntn Mepiouaia (“Prodea”)

‘ExBeon AgloAdynong i Tng Zuupaong Ayopdg Metoxwv utré Aipean (Conditional SPA) Bdoel
Tou GpBpou 101 TTap. 1 Tou N. 4548/2018

7 louviou 2024

2. H Flowpulse £xel Tnv TTAfpN KUpIOTATA TWV UTTO TTWANCN METOXWYV KAl TIG TTWAEI
eAeUBePEG Bapwv padi pe OAa Ta SIKAIWUATA TTOU ATTOPPEOUV ATTO AUTEG, TO
KEPAAQIO &€ TTOU QVTIOTOIXEI OTIG METOXEG €XEl TTAAPWG KATABANOEI.
Aappavouévou uttoyn Ot n Prodea katéxel non 10 80% TOU PETOXIKOU KEPAAQioU
™G MHV kai éxel Tov EAeyX0 AUTAG, Ol HETOXEG ayoPAdoVTal WG EXOUV Kal
eupiokovTal (on an «as is where is» basis).

3. To ouvoAIKO Tiunua yia TIG METOXEG («Tiunua») cuptrepIAapBavel dUO ETTIUEPOUG
TT00d, Kal €18IKOTEPA A) TO TTO0O TTOU avaAloyei o TTooooTo 92,7% Tou TiuAUATOg
ka1 Ba kaTaBANnOGei ev pépel katd Tnv OAokApwaon TNG ZuvaAAayiG Kal eV PEPEI PE
AvaBaAéueves KataBoAég Tiunpatog («Deferred Consideration Payments») kai
B) To evatropcivav TTooooTo Tou TiuAPATOG TTou Ba KataBANnBei epdoov TTANPpwOEi
n aipeon TNG ammoktnong 13 yewtepayiwv amd Tnv MHV Bluekey One Single
Member S.A. (BuyaTtpikr} Tng MHV), peTd TG €KdOONG AVTIOTOIXWYV OIKODOUIKWV
adelwv yia KaBéva atrd Ta avwTEPW YEWTEPAXIQ, TTANV TOU YEWTEUAYXIOU JE
ap1Buod 10 («Aipeon AtTokTnong TnG Adeiag Tou =evodoxeiou MopTo Mapog»).
2nueivetal 611 7600 10 Tipnua 600 Kal Ta dUO ETTINEPOUG TTOOA TTOU TO
atrapTifouv gival avaAoyiKd PE Ta avTioToixa TTood TTou KatéBaAe n Prodea oTtnv
Ascetico yia Tnv ammoktnon Tou 55% tng MHV.

Mo ouykekpipéva, To TTOod TTOU avaloyei o€ TooooTd 92,7% Tou TiuAuaTtog Ba
KataBAnBei wg akoAouBwg:
a) To 57% katd Tnv OAokAApwaon TNG ZuvaAAayng.

B) To 35,7% wg AvaBaiiopeveg KataBoAég Tipnpatog («Deferred

Consideration Payments»), o€ Tp€Ig un 100TT00€G OOEIG:

i) H mpwTn 860N eviog €1 (6) pnvwv atrd Tnv OAoKARpwaon TNG
2uvaAAayng.

ii) H deUTtepn d60n evidg dwdeka (12) unvwy atrd Tnv OAokARpwaon TNG
2uvaAAayAg, e duvatétnTa TTapdTtaong yia dAAoug dwdeka (12)
MAVveG pe TKo TToU Ba IcouTal Pe Euribor 6 pnvwy + 3% €Tnoiwg
(«ZupPBaTikKOG TOKOGR).

iy HTpitn 860on evidg dekaokTw (18) pnvwv atrd Tnv OAoKARpwon TNG
ZuvaAAayng, pe duvatétnTa TTapdTaong yia dAAoug dwdeka (12)
MAVEG PE TOV ZupBaTiké Toko.

4. To Tiynua Ba avatrpocappoaTei avtioToixa €av HeTalu TNG UTTOYPAPNG TOU
Conditional SPA ka1 Tng OAokAfpwong TG ZuvaAiayrg n Flowpulse silo@épel
ke@ahAaio otnv MHV 4 n MHV kataBdaAel pepiopara ) diaveiyel Tood mou
QVTIOTOIXOUV GTIG UTTO TTWANGN METOXEG, €TTi TN BACEI EUPW TTPOG EUPW («on a
euro for euro basis»).

5. To Conditional SPA &iémetal ard 10 dikaio TG AyyAiag kai Tng OuaAiag kai
appodia diIkaoTAPIa yia TNV £TTIAUCH Twv dlagopwy Ba gival Ta dIKAOTAPIA TNG
AyyAiag kai Tng OuaAiag.
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AgloAdynon Tou Conditional SPA

MNa v agioAdynon Tou eUAoyou Kai dikaiou Twv 6pwv Tou Conditional SPA
aglohoyfoaue TN Baon TNG ouvaAAayng Kabwg Kal To 6QeAOG TTOU TTPOKUTITEI OTTO TN
ouvayn Tou Conditional SPA yia Tnv Prodea kai Toug getdxoug TnG TTou dev €ival
ouvOEedEUEVA PEPN, CUUTTEPIAQUBAVOUEVWY TWV HETOXWV PEIOYNPIaG.

EidikéTePQ, yIa TOUG OKOTTOUG TNG agIOAGYNONG pag AdBape utrown pog Ta €EAG:

H Prodea katéxel ndn 1o 80% Twv petoxwv tng MHV kai éxel Tov €Aeyx0 NG Kal
OUVETTWG CUPHETEXEI OUOIAoTIKG oTn dloiknon Tng MHV kai Twv BuyaTtpikwy TNG Kai
N ANWN TWV ETTIXEIPNUATIKWY ATTOQACEWY C€ AUTEG, EOW KAl TWV TTPOCWTTWY TTOU
Olopicel, auéowg N ENPECWG, oTa BIOIKNTIKA TOUG GuBoUAIQ.

ZUVETTWG, MEXPI TNV Huegpounvia OAokARpwong TnNg ZuvaAiayrg, n Prodea, wg
TIAEIOWNPIKOG KAl EAEYXWV PETOXOG, Ba KATEXEI KOBOPIOTIKG POAO GTNV UAOTTOINON
TNG OTPATNYIKAG KAl OMOANG ETTIXEIPNMATIKAG cuvéxiong Tng MHV, yia Tnv augnon
NG a&iag Tng MHV kai Kot €TékTacn TNV dIacPAANIGN TWV CUPQPEPOVTWV TWV
METOXWV TNG.

H Prodea, 0710 TTAQICI0 TWV UTTOXPEWOEWY TNG TTOU ATTOPPEOUV ATTO TO KataoTaTiké

™G MHYV, oeilel va TTpoBei o€ 101wTIKG takeover bid/ UTTOBOAr UTTOXPEWTIKAG

TPOTAONG ££QYOPAG HETOXWV AVAPOPIKA UE TIG METOXEG TTOU KaTéXel n Flowpulse

otnv MHV. Katétiv TnG ayopds Twv v AOyw PETOXWV PECW TNG EETACOMEVNG

ouvoAAayng, n Prodea Ba atroktAcel Tov TTARpN éAeyxo TnG MHV (TTAnv evég
ehaxiotou TToo00TOU 0,02% TTOU KATEXETAI ATTO TPITA TIPOCWTTA) KA Ba £XEI TN
duvaTdTNTa VO aTToPaCidel pOvn TNG TTAEOV yia TNV oTpaTnyikn NG MHV, Tnv

AeiToupyia TN KaBwg Kai Tnv moavr peAAovVTIKA d1GBeon TNG eTévduong. Me Tnv

oAokAnpwaon TG ouvalAayng, n Prodea Ba éxel Ta akOAouba TTAEOVEKTAUATA:

1. MARpn éAeyxo: n Prodea Ba £xel Tnv €¢ouaia va atro@aacilel povn TG yia
OAEG TIG OTPATNYIKEG KAl ETTIXEIPNOIOKES atTopdoelg TG MHYV,
OUMTTEPIAAUBAVOUEVWY TWV ETTEVOUCEWY, TWV TTWANCEWV OKIVATWV-
OUMHETOXWV Kal TNG OUVOAIKAG oTpaTtnyikig Tng MHV. H Prodea Ba éxel Tnv
duvaTéTNTa VO ECTIACEI OTNV AVATITUEN JAKPOTTPOBECUWY GTOXWV Kal va
EVIOXUOE€l TNV avTaywvioTIkoTnTa TG MHV.

2. EuveAi§ia: H Prodea Ba duvatal va e@appooel dueoa aAayr) oTpartnyikig
KATeuBuvong A TTPOTEPAIOTATWY KAl VO avTOTTOKPIOET ypriyopa o€ véeg
EUKQIPIES Kal TTPOKANCEIG TOU KAGDOU.

3.  Oikovouikd o@éAn: H Prodea 6a Aaupdavel oxeddv T0 0UVOAO TwV KEPDWV
™G MHV, cuputrepiAauBavopévwy Twv pepiopdatwy. ETiTAéov, o€ TrepiTrTwon
TTwAnong Tng MHV 1} cuyxwveuong Tng, N Prodea Ba ptropei va atToKOpioel TO
oUVOoAO TwV oIkovouIkwy o@eAwy. ETtiong, n Prodea Ba éxel Tov TTANRPN
éAeyxo TnG dlaxEipIong TWV OIKOVOMIKWY TTOpwyv NG MHV.

4, Emippon otn Aloiknon: H Prodea B8a utropei va diopicel 1] va avTIKATAoTACEI
MEAN Tou d10IKNTIKOU cupBouAiou Kail Tng S1oikNTIKAG opdadag 1ng MHV,
dlac@aAifovtag OTI 01 ONPAvTIKOTEPES BEaelg TNG MHV Ba kataAaudavovtal
a1To ATOMG TTOU EUBUYPANMICOVTal JE TO OPAUE TWV PETOXWV TNG.
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H Aioiknon tng Prodea pdg evnuépwaoe 0TI JETA TNV TEAEUTAIQ EKTIMNON TNG agiag
™G MHV, n MHV utréypaye cupowvia yia Tnv TwANon TG cuppeToxng g (50%)
otnv Aphrodite Hills Resort Limited, n otroia katd tnv nuepopnvia cuvayng tng
ouvaAAayng pe Tnv Ascetico evraoodtav OTO AVTIKEIYEVO TNG GUVOAAQYAG Kal KAT
ETTEKTAON OTNV OTTOTIUNON TOU PETOXIKOU Ke@aAaiou Tng MHV, evw katd Tnv
uttoypa@r] Tou Conditional SPA givail ek16¢g TrepipgéTpou. OTTwg pdg diapePaiwae n
Aioiknon Tng Prodea kai cUp@wva pe TIG S108€01UES TTANPOPOPIEG,
avTiAauBavéuacTe 6T Ta £00da ATTO TNV TTWANCN TOU £V AGYyW TTEPIOUTIAKOU
oToixeiou Trapéueivav otnv MHV kai etropévwg n kabapn agia tTng MHV dev €xel
ETTNPEAOTEI ONUAVTIKA. ZUYKEKPIPEVA, N Prodea, wg €1Ti TOU TTOPOVTOG
TTAEIOWNQIKOG PETOXOG TNG MHV TTou KaTtéxel To 80% Tou PETOXIKOU TNG KEPaAQiou
NG, MGG YVWOTOTTOINCE, PEOW ETTIRERAIWTIKAG ETTIOTOANG, OTI N a&ia TOU PETOXIKOU
kepahaiou Tng MHV dev €xel eTTNpeacTEi oUCIWOWGS ATTO TNV NUEPOUNVIA TTOU €iXe
atroTiunBei oTo TTAQICIO TNG EKTIUNONG TOU TINANATOG yia TN ouvaAAayr YE TNV
Ascetico péxpl Tnv uttoypagn Tou Conditional SPA, Aapdavovtag utrown 1a KATwer:

1.  Kavéva pépiopa o€ PETPNTA fi/Kal €TTIOTPO®N KEPaAaiou Oev £xEl AVOKOIVWOEI
N TTPOKeEITal va avakoivwBei, A kataBAnBei atrd tnv MHV,

2.  dgv UTTAPEE ONUAVTIKA METAROAR OTN XPNUOTOOIKOVOUIKA Béon | aTnv
ETTIXEIPNMATIKN atrodoon TNG MHV Adyw EKTAKTWY yeyovoTwy, TTou Ba
odnyouoe o€ anuAavTIKr €midpaon oTnv kabapr| agia Tng MHV,

3. T1a éo0oda armd v mwAnon Tou Aphrodite Hills Resort, TTou oAokAnpwOnke
oTig 19 ®eBpouapiou 2024, xpnoipgoTroidnkav yia Tig cUVABEIG
ETMIXEIPNPATIKEG dpaoTnPIOTNTEG TG MHYV,

4.  dev UTTAPXOUV UTTOXPEWOEIG EKTOC ICOAOYIOUOU OTTOI0adATTIOTE UAONG YIa TNV
TTpoavVaPEPOPEVN TTEPIOdO, TTou Ba odnyoucav g ONUAVTIKA £TTIdPACT GTNV
kaBapn B¢ong Tng MHV. Ocov agopd Ta oToIXEia TOU I00AOYIOUOU, UE
e€aipeon Toug Aoyapiaapoug TTou ouvdEovTal he Ta akivnta Tng MHV, dev
UTTAPEE Kapia ouoiwdng PETABOANR, TTOU VA ETTEQPEPE CNUAVTIKA ETTIOPACN OTN
OuvoAIKr kaBapr Béon Tng MHV.

O1wg pag éxel evnuepwael n Aloiknon tng Prodea, atmd didgopeg Epeuveg Kal
TTNYEG TTOU AVAQEPOVTAI KATWTEPW TTPOKUTITEI OTI 0 KAASOG TWV AKIVATWY Kal O
EevodoxelakOG KAABOG ev yEVEI AVAPEVETAI VA €XOUV avOoDIKK) TTopEia Ta ETTOUEVA
xpovia. EidikéTepa:

- MapdT uTTApYXOUV ONPAVTIKEG TIPOKANOEIG OXETIKA PE TO EUPUTEPO OIKOVOUIKO
KAiua, o ToupIoTIKOG KAGBOG oTnv Eupwtrn Tapoucidlel BeTikA TTpooTTiKr. Ol
Tdoeig otnv Eupwtrn deixvouv pia otaBepr] avodikn TTopEia TG TTPOCYOPAS O€
EevodoyelakEg povadeg, kKabwg avapévetal auénon katd 1,4% ava €10G pe TRV
auénon Twv ETTICKETTTWY va avauévetal o€ 3% avd £10¢ (Savills Research,
European Hospitality Q12024). TéAog, oupowva ue Tnv CBRE, avauéveral 611 n
¢NTnon yia Eevodoxelakd kataAupata Ba eTepdael TNV TTPOCPopd, odnyoupevn
Kal a1Td TNV £Tavagopd Twyv ayopwv TG Aciag, TNG OTToI0G OI ETTIOKETTTEG giXav
TTEPIOPIOEI TIG HETAKIVAOEIG TOug Ta TeAeuTaia £€1n (CBRE, European Real Estate
Outlook 2024).

- Téoo n EAANGOa 600 kai n Kutrpog cuvexiCouv va gival duvaToi ToUpIoTIKOI
TIPOOPIOHOI, OTTWG UTTOdNAWVOUV 01 ETTIBOCEIG TOUG Ta TEAeUTaia Xpovia. Kai ol
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000 XWPES TTapouUaIAfouv OTOIXEIO AVATITUENG TWV PHAKPOOIKOVOUIKWY PEYEBWV
£xovtag BeTikh avénon Twv AkaBdpioTwy Eyxwpiwy Mpoidvtwy Toug. H EANGSa
QaiveTal va A@noe TTicw TNG TNV OIKOVOUIKN avaTapaxf Kal va avépxETal
QUVANIKA WG Hia ao@AArG TTEVOUTIKE ETTIAOY AOVAKTWVTAG KAl TNV ETTEVOUTIKI)
BaBuida. H Kutrpog mapouaidlel avTioTolxe ETMIOOCEIS, AV Kal ETTi TOU TTAPOVTOG
ecakoAouBei va errnpeddetal atrd Tov TTOAEUO oTO IopanA.

Mo ocuykekpipyéva, N EANGSa TTapouciace 10 2023 pekdp €06dwWV ATTO TOV
Toupiouo pe EYPQ 20,5 dig emepvwuvTag TO TTponyouuevo uéyioto Tou 2019.
ETriong, o Toupiopdg otnv EAAGSQ TTapouciooe avodo BIEBVWV ETTIOKETTTWIV
Katd 17,6% o€ ouykpion pe 10 2022 (C&W, H2 2023 Market Beat). H Kutrpog
TTapouciaoe e1Tiong 10Topikd uwnAd 1o 2023 oTa é00da atrd ToV TOUPIoUOS, HE
autd va avépxovtal oe EYPQ 2,99 dig, auénuéva katd 22,6% oe oxéon UE TO
2022. O1 digbveic emoKETTTEG TTAPOoUsiacav aug¢non katd 20,1% katd 1o idlo
didoTnua (cystat.cy). H ToupioTikA Trepiodog (2024) kai yia TIG U0 XWPES
&eKivnoe pe BETIKEG TTPOOTITIKEG yIa TO UTTOAOITTO TOu €TOUG. EIBIKOTEPQ, OTNV
EAAGOa o1 eioTTpdgelg yia Tov MdapTio Tou 2024 aviiABav oe EYPQ 372¢k,
auénuéveg katd 34,2%, evw o lavoudpiog kai o PeBpoudpiog Tou 2024
TTapouciacav augnon ota é0oda Katd 27,1% kai 22,2% avtioToixa (insete.gr).
Oaoov apopd otnv Kutrpo, kai yia Tnv mTepiodo lavouapiou — PeBpouapiou 2024,
Ta €00da a1rd Tov ToUupIoPO uttoAoyifovtal oe EYPQ 110,3 €k, onueIvovTag
auénon 7,9% (cystat.cy). TEAog, oUPQWVA PE TOV YEVIKO BEIKTN IKAVOTTOINONG
(GRI), Tov AttpiAio Tou 2024 n EAAGSa kal N KOTTpog BpiokovTav oThv TTPWTN
Béon Twv Eevodoxeiwv pe 87%, pe Tnv Toupkia otn deutepn B€on pe 85%, Tnv
loTravia kal TV ITaAia va akoAouBouv pe 84% kai Tn MaAAia va Emetal pe 81%
(insete.gr).

*  2Z0PQWVA UE TIG TTOPOOXEDEITES EKTINNAOEIS TWV AyOPaiwy agiwV TwV aKIVATWY TNG
MHV ka1 1ig TTpoBA&weIg TNG HEAAOVTIKAG A&IToupyiag Toug, Ta eTTopeva TTEVTE (5)
xpovia Ta ¢éo0da TG MHV avapéveral va kivnBolv avodikd. ZuyKeKpIyéva:

MNa TNV eKTiNON TWV AyoPaiwV &IV TWV AKIVATWY, TTAPOUCIACTNKAV
AVOAUTIKEG TTPOBAEWEIC TTOU a@OPOUV OTN AEITOUpYia TwV v BEUQTI
&evodOXEIOKWY PMOVAdWY KATOANYOVTAG OTA KaBapd €000a TTPO POPWY, TOKWV
Kal atTooBE€0ewWV. To HOVTEAO €00OWV-££00WV TTPORAETTEI Ta €000 aTTO TA
d1d@opa AeIToupyikd TUAPATA TWV EEVOdOXEIWY, OTTWG dWUATIA, ETTICITIOTIKA
TUAPaTA, SPA KATT., ev) atmdé auTd a@aipouvTal To avTioToIXa AEITOUpYIKA £€00a
TWV TUNUATWYV. 21N ouvéxela uttoAoyifovtal Ta adiavéunta (undistributed
expenses), Je TNV aQaipean Twv oTToiwv uttoAoyideTal To MeIKTO A&ITOUPYIKO
Képdog (Gross Operating Profit). Z& autd 1o onueio uttoAoyileTal kal agaipeital
N GuOIPN Tou BIAXEIPIOTH, EVW) OTN CUVEXEID A@aIpOUVTal Ta 0TaBEPd ££00a
(fixed expenses) @TavovTag oTa Kabapd €00da TTPO POPWYV, TOKWV Kal
atrooBEoewy, TTOU €ival Kal n BAon yia TNV EKTiNON TNG ayopaiag agiag Tou
aKIVATOU.

MeAETWVTAG Ta OTOIXEIA KAl TIG TTAPABOXEG TTOU £XOUV TTPAYHATOTTOINBEI O KAOE
éva atro Ta ev AOyw akivnTa, €ipaoTe TG AtToyng OTI AUTEG gival o€ eUAoya
etmimeda, AauBdavovTag eTriong utTrTdWwn TN B€0N KAl TA XAPOKTNPIOTIKA TWV
aKIVATWYV. Ta uttoAoyloBévTa é00da Kal £§0da BpioKovTal EVTOG TOU EUPOUG TNG
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ayopdg, evw Ta emmitTreda Twv MelkTwv AgiItoupyikwyv Kepdwv gival eTTiong o€
eUAoya emriTreda BACEI TWV XAPAKTNPIOTIKWY TWV €V BEUATI AKIVITWV.

EidikéTepa, AABape TIG ATTOTIMACEIG TWV AKIVATWY KAl TWV EKACTOTE OEVAPIWY
aglotroinong Kal avaTtTugng Toug, yia TIG nuepounvieg Tng 30ng louviou 2023 kai TNG
31n¢g Aekepppiou 2023. ZuyKeKpPIPEVA:

H dioiknon tng Prodea pdag yvwoTtotroinoe 611 01O TTAQiCI0 0AOKANpwoNG TNG
apxIkng ouvaAiayng pe Tnv Ascetico €Aafe uttéwn TNG HETAEU GAAWY TNV
Avatrpooapuoopévn Kabap ©éon tng MHV e nuepounvia avagopdg 30
emrrepPpiou 2023 eTmi Tng otroiag éAaBe ‘ExkBean OikovouikoU EAEyxou
Aéouoag EmpéAleiag Tnv 7 AekepBpiou 2023

H &ioiknon tng Prodea pag yvwoToTtroinoe 6T N avattpooappoy Twy Trayiwy
Kal atroBepdTwy Tng MHV oTtnv eUAoyn aéia Toug TTpayuatotroiénke Bacel Twv
ATTOTINACEWY TWV OKIVATWY, JE nuepopnvia ekTipnong 30 louviou 2023, TTAéov
TWV KEQAAQIOUXIKWY dATTAVWYV TTOU TTpaypaToTroiénkav oto 3° Tpiunvo Tou
2023 ka1 dev £xouv An@Bei uttéwn oTnv ekTiunon TnG 30ng louviou 2023. Z1n
ouvéxela, n Prodea pag TTpOOKOUIOE ETTIKAIPOTIOINUEVEG EKBECEIG TWV OKIVITWY,
ME nUepounvia extipnong 31 AekeuBpiou 2023, OTIG OTTOIEG ATTOTUTTWVETAI N
augnon Twyv ayopaiwv agiwv Twv akiviTwy 1ng MHV.

2NMEIVOUE OTI Ol TTapaoxEBEioES agieg Twv akivATwy, Kal yia TIg dU0
NUEPOUNVIES EKTIUNONG, KpivovTal EUAOYEG Kal EVTOG TOU EUPOUG TWV
TTaPATNPOUPEVWY UEYEBWY TNG ayopds. MeTagl Twv dU0 NUEPOUNVIWY
EKTINAOCEWY TWV OKIVATWY TTou pag 866nkav (30.06.2023 kai 31.12.2023)
TTapaTnEninke altgnon Tng agiog ata akivnta NG EAANVIKAG ETTIKPATEIOG TNG
TéENG Tou 20%, N oTroia UTTayopPEUETAl KAl ATTO TNV TTPAYHOTOTTOINON
KEPAAQIOUXIKWY ££O0WV OTa £pyda, OAAG KAl TNV TTEPAITEPW EKPETAAAEUDON TWV
OKIVATWY KAl TNV Wpipavon Twv TTIXEIPNPATIKWY OXESiWV. ZTa aKivnTa TNG
KUtrpou Traparnpeital aténon katd 6%, n otroia uttayopeUeTal atrd TOUg idIoug
TTAPAYOVTEG.

MapaAAnAa, pag xopnynénkav armmd Tnv Prodea €TTIGTOAEG e nuepopnvia

4 louviou 2024 TWV EKTIUNTWYV TTOU €iXaV DIEVEPYNOTEI TIG ATTOTIUACEIG TWV
TTayiwv Ye nuepounvia ektipnong 31 Aekepfpiou 2023, OTIG OTTOIEG AVAPEPETA
0TI, BA0El OTOIXEIWV TWV AYOPWY, OTIG OTTOIEG BPACTNPIOTTOIOUVTAI TO UTTO
atrotiynon akivnra 1ng MHV (A Trpdkeital va dpacTtnpiotroin8oulv ato pEAAOV yia
TNV TrepiTTTwon Tou Landmark kai Tou Porto Paros), ol ayopaieg agieg Twv ev
AGYW TTEPIOUCIAKWY OTOIXEIWV eV £Xouv JETABANBEI oucIwdwg aTTod TIG PE
nuepopnvia 31 AekepBpiou 2023 amroTiyfoelg, Aaudavovtag €Tmiong utrown
TUXOV TTPOCAPPOYEG TTOU OQPEIAOVTAI O€ KEQAAIOUXIKES DATTAVEG TTOU £XOUV
TIPAYHATOTTOINGEI O€ aKivnTa, KAl eV AVOUEVETAI VA €XOUV oUCIWwdn £TTidpacn
oTnV ATToTiuNoN TOUG.

O1 cuvoAikég ekTipnoelg TnG Aloiknong Tng Prodea civail 611 n agia 1ng kabaprg
B8¢ong NG MHV Ba augnBei aTo HEAAOV KAl ETTOPEVWG N QYOPA TWV PJETOXWY TNG
Flowpulse otn cupewvnuévn TiuR ue Bdon 1o Conditional SPA Ba eival TTpog
o6pelog NG Prodea. EidikoTEPQ:

H Prodea pdg yvwaoToTtroinoe 611, 6To TTAQiICI0 OAOKAAPWONG TNG APXIKAG
ouvaAAayng pe Tnv Ascetico, €Aafe uttown TG, PETAEU AAAWY, TNV
Avarmrpooapuoouévn KaBapry ©éon t1ng MHV pe nuepopnvia avag@opdg
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30 ZemrreuBpiou 2023, etmi TNG otToiag éAafe ‘ExkBean OikovouikoU EAéyxou
Aéouocag EmpéAeiag pe nuepounvia 7 Askeuppiou 2023.

- Me 1n peBodoloyia Tng Avarrpoaapuoouévng KaBaprig ©éong trpoodiopileTal n
TpEXouoa agia Twv 16wV KEQaAQiWY PIOG ETAIPEIAG, KOBWG TA TTEPIOUCIAKA
OTOIXEIO KAl Ol UTTOXPEWOEIG TNG avaTTpocapudlovtal atrd Tn AoyIoTIKA agia Toug
oTnVv €UAoyn ayopaia agia BACEl CUYKEKPIPMEVWY AVATTPOCAPHUOYWY TTOU
KPivovTal aTTapaiTNTEG KAl EKTIMACEWY TTou AauBavovTal atmd ave¢dpTnToug
ekTINNTEG. H péBodog Tng Avattpooappoopévng Kabapig ©éong Bewpeital wg n
TTAéOV KATAAANAN peBodoAoyia atroTiynong yia TNV eKTignon Tng eUAoyng agiag
TWV ETAIPEIWV ETTEVOUCEWYV € AKivnTn TTEPIOUTIa, Kal KAT €TTEKTA0N Thg MHV,
AapBavovTtag utréywn Ta KATwo!:

1. H MHV, wg¢ eTaipeia eTevdUoEwV O€ akKivnTn TTEPIOUTIA, KATEXEI ONUAVTIKA
EVOWMOTA TTEPIOUCIOKA OTOIXEID, AEITOUPYIKA i} UTTO avATTTUEN, KABWG EXEI
oTnV 1810KTNOIa TNG OIKOTTEDA, EUTTOPIKA KAl aoTIKA akivnTa KaBwg Kal
EevodoyelakEG Hovadeg, Ta oTToia £xouv AneBei uTTOWN OTNnV eKTiNNON TNG
arrotignong g MHV.

2. To peyaAuTepo PHEPOG TNG agiag Twv TTEPIOUCIAKWY OToIXEiwv TNG MHV
atroTeAgiTal a1Td akivnTa Kal 01 atrd duAa TTEPIOUCIAKA OTOIXEIA, EVW N
TASIOWN@ia Twv UTToXpewoewv TN MHV agopouv Tig XpnuaTtodoTACEIG
TWV £V AOYW TTEPIOUCIOKWY OTOIXEIWV.

- A6 TIG EVOTTOINUEVEG OIKOVOMIKEG KATaoTAoEIG TNG MHV pe nuepopnvia

31 AekepPpiou 2023 TTPOKUTITEI OTI N €UAOYN Aia TWV AKIVATWY AVTITTPOCWTTEVEI

TO PJeyaAUTEPO PEPOG TNG agiag TNG MHV. Z¢ autd To TTAQicI0, agloAoywvTaG TIG

KAQOIKEG PEAETEG yIQ TIG TTPOOTITIKEG TOU {EVOBOXEIOKOU KAGdoU o€ EAAGDA Kal

KUTTpo Kai Ta €TTIXEIpnUATIKG oXESIa TwV ETTINEPOUG aKIVATWY TNG MHV (6TTwg

avoAUBnkav TTapatrdvw), ekTINATal 0TI N agia Tng MHV &gv avapévetal va

ETTNPEACTEI oNUAVTIKG atrd TNV agia armoTiunong Twy aKIVATWY TN (TTou

ANPOBNKe UTTOWN KATA TNV EKTIMNON TOU TIUAKOTOG OTN GUVAAAQyr] WE TNV

Ascetico) péxpr Tnv Huepopnvia OAOKAAPWONG TNG ZUVAAAQYNG. ZUVETTWG,

Baoer i) Twv dIOBECIPWY OTOIXEIWV TNG AYOPAS YIA TOV KAADO OKIVATWY PEXPI

onuePQ, i) Twv TTPORAEWEWY yia TNV JEANOVTIKN AEITOupyia Twv ETTINEPOUG

akIviiTwv TG MHV kai iii) Tou yeyovoTog 611 n Prodea, wg TTAEIOWN@IKOG HETOXOG

TTou KaTéxel 1o 80% tTng MHV péxpr Tnv Hugpounvia OAokAripwong Tng

ZuvaAAaynig, Ba gAéyxel TN Awn amoedoewyv otnv MHV, ekmipdral 611 n agia TG

MHYV Ba akoAouBricel avodikn TTopEia.

- Znuewvetal 61 ato Conditional SPA dev repiAauBaveral priTpa OnNUAvTIKAG
apvnTikAG peTaBoAig (material adverse clause) kaBwg n Prodea, oTig
avTioToIxeg ouvaAlay£g TNG JE TPITa (aveEdpTnTa) HEPN OTTOU UTTOYPAQETAI
TIPOCUNPWVO TTWANCNG, CUUQWVEI TO OPIOTIKO TipNPa pe Bdon ekTipnon TTou
AauBdvel xwpa eviog Tou TTPONYOUNEVOU £EANIVOU ATTO TNV UTTOYPA®H TOu
TIPOCUN@WVOU, dedopévou OTI N BOUANCH TNG €ival va OpICTIKOTTOINCE! TO TiNUA
KaTd TNV NUEPOUNVia TNG cupewviag. ETTopévwg, OTTwG PHAG £XEI YVWOTOTTOINCEI
n dioiknon ¢ Prodea, TTpdkeITal yia TIXEIPNPATIKA TTPOKTIKA TG Prodea oTig
ouvaAAayég TG pe TpiTa pépn, Tnv otroia n Prodea akoAouBei kai oTnv UTTO
e¢étaon ouvaAhayn pe Tnv Flowpulse tTou gival cuvdedepévo Pépog.
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*  20PQWVA PE OXETIKO 6p0 TNG ZUMPBaoNG (GpBpo 4.2), TTPOBAETTETAI PNXAVIOUOG YIa
TNV avatrpooapuoyr Tou TiuAuatog. EidikdTepa, dv, PETAEU TNG UTTOYPAPAG TOU
Conditional SPA ka1 Tng OAokAnpwaong TG ZuvaAAayng, n Flowpulse kavel eicpopd
ke@aAaiou atnv MHV (gite péow €kdoong TTPOCBeTwyY peToxwy otnv MHV gite pe
otroladATTOTE AAAN PEBODO), TO Tipnua Ba auénbei Ic6TTo00 Bdoel TNG v Adyw
€10Qopdag ke@aAaiou. AvtiBeTa, dv OTTOIOONTTOTE OTIYUA KATA Tn dIGPKEIQ TNG
TEPIOdOU PeTagU TNG uttoypa@rg Tou Conditional SPA kai Tng OAokAApwONG NG
2uvoAAayAg, N MHV kataBdaAel oTTol0dATTOTE PEPIOUA ) TTPAYUATOTTOINCOEI DIaVON
o€ JeTPNTG O0€ OXEON WE TIG TTPOG TTWANCN METOXEG (1 O€ OXEON YE OTTOIOOATTOTE
TTPOOBETN KEQAAQIAK) EI0QOPA TTOoU €yive atrd TNV Flowpulse), To Tipnua 6a peiwbei
I00TTO00 KATA TO TTOOO TOU £V Adyw pepiopaTog A diavoung. O TTapatrdvw
MNXavIoPOG avatTpooapuoyng Tou TIHAKATOG KpiveTal EUAOYOG Kal SiKalog,
dlac@aAifovtag Ta cUN@EPOVTA TNG Prodea Kal Twv JETOXWVY TNG TTOU dEV
atroTeEAOUV OUVOEDEPEVA PEPN, CUNTTEPIAANBAVOUEVWY TWV PETOXWV HEIOYNPIOG.

* Emiong, oupewva pe 1o Conditional SPA, o€ TrepimTwon mapdTaong 1ng ATTwTaTng
Huepopnviag OAokAfpwong TG Zuvalaynig, Ba dievepynBei véa exTipnon Tng agiag
NG MHV kai, av uttdpxel atroKAIon atro Ta ETTITPETTOPEVA OpIa ATTOKAIONG TTOU BETEl
0 vouog Trepi AEEATM, Ba avatmpooappooTei TO TiUNPO WOTE VO EPTTITITEN EVTOG TWV
EMTPETTOPEVWY Opiwv aTTéKAIoNG. EIBIKOTEPQ:

- KaBuwg n mepiodog atmd Tnv nuUEPOUNVIa TwV ETTIOTOAWY TwV ekTIUNTWY (HVS,
«M. Aavog & Zuvepydrteg AE» kai «ABnvaikr) Oikovouiki EMNE») mrepi pun
onMUAvTIKAG METABOARG TNG agiag Twv akiviTwy TG MHV (4 louviou 2024) péxpl
Tnv AtrwTarn Huepopnvia OAokAApwong TG ZuvaAiayng (31 Maiou 2025) civai
TrepiTTou dwdeka PRVES, Kpivetal eAoyn N TPoRAewn oto Conditional SPA (1Tou
atroTeAel, €EAAAOU, OUVNON EUTTOPIKA TTPAKTIKH) OTI, OE TTEPITITWOTN TTEPAITEPW
Tapdaraong NG Amwratng Huepounviag OAokARpwaong TG ZuvaAAaynig, Ba
dievepynBei véa exTipnon Tng agiag tng MHV kai, av uttdpyel atrékAion ato 1a
EMTPETTOPEVA OpIa aTTOKAIONG TToU B€TEl 0 VOuOoG TTepi AEEAT, Ba
avaTTPOCAPPOCTEl TO TipNUa WOTE VA EUTTITITEI EVTOG TWV ETTITPETTOPEVWY OPIWV
atrékANiongG.

* To yeyovog o1 To Conditional SPA trpopAéTTel AvaBaAAoueveg KaTaBoAEg
TiyRpatog («Deferred Consideration Payments»), Atol Tnv KataBoAr pépoug Tou
TiuRuatog og Tpeig (3) ddoeig (o€ 6, 12 kKal 18 prveg avtioToixa), Xwpig TOKO,
atroTeAei éva eITTAEOV OQEANOG yIa TNV Prodea, 6TTwg avaAUOUE TTI0 KATW:

- 2e mepitrTwon 1ou n Prodea Ba émpetre va kaTadAel kai Tig AvaBaAAoueveg
KatapBoAég TiuAuaTtog («Deferred Consideration Payments») katd Tnv
nuepopnvia OAokARpwaong NG ZuvaAAayng, Ba ETTPETTE va TIG XpNUATOOOTACEI
ME TPATTEQIKO DAVEICUO 1] e XPHon 18iwv KEQAAQiWY. ZTNV TTPWTN TTEPITITWGON, N
Prodea Ba emmwuioTav 1o OXETIKA €000 XpnUaTodOTNONG, KABWG KOl TOUG
XPEWOTIKOUG TOKOUG YIa TNV €V Adyw TTEPindO, vy 0T OEUTEPN TTEPITITWON N
Prodea Ba emrwuifotav n idla 1o oxeTIKO KOOTOG EUKAIPIOG TTOU Ba TTPOEKUTITE
atro TN OEopEUON TWV 18IV KEQAAQiWV.

- ZNUEIWVOUE €TTiIONG 0TI, HEow Twv AvaBaAiopevwy KataBoAwv TiAPaTog
(«Deferred Consideration Payments»), n Prodea €xel Tn duvaTtdtnTa va auéAoel
TOV EOWTEPIKO OUVTEAEDTR atmddoong Tng mévoucns Tng otnv MHV (IRR”) kai
Oev deopevel To TTood TwV AvaBaAlopevwy KataBoAwyv TigApatog, To oTroio
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dUvaTal va agIoTToINOEl TIPAYHOTOTTOIWVTAG, CUP@WVA PE Tn Aloiknon TnG,
AoITTéQ €1TEVOUOEIG.

- H duvarétnta mapdtaong yia dAAoug dwdeka (12) uriveg Tng deUTEPNG KAl TPITNG

060n¢ Twv AvapBaAdouevwyv KataBoAwv TiyApatog («Deferred Consideration
Paymentsy») é&vavt Tokou 1Tou Ba iIcoUTal pe Euribor 6 pnvwv + 3% eTnoiwg
KIveiTal o€ ammodekTd eTiTreda davelopoU Kal, o€ KABe TTEPITITWON, TNV
OUYKEKPIYEVN OTIYMN, GV TO CUPNQWVNBEV ETITOKIO gival uPNAGTEPO aTTO TO
ETMTOKIO GTO OTT0I0 Ba uTToPEil va davelioTei N Prodea, 161 n Prodea
ETTIXEIPNUATIKGA €XEI TNV ETTIAOYA VA PNV KAVEl Xprion Tou SIKAIWPATOS TG yia
emTAEOV TTapdTaCn TNG NUEPOMNVIag eE6pANoNG Twv AvaBaAAouevwv
KataBoAwv TiunuaTog.

Me Bdaon Ta avwTépw, ol 6pol Tou Conditional SPA avagopikd e TIg AvaBaAAoueveg
KatapBoAég Tiufuatog («Deferred Consideration Payments») kpivovtal dikaiol Kai
euAoyol yia Tnv Prodea Kal Toug JETOXOUG TNG TTou OeV gival ouvdedepéva PEPN,
OUNTTEPIAAUBAVOUEVWV TWV PETOXWV PEIOWNQIAG.
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H yvwun pag

AaupdavovTag uttoyn a) TNV wg Avw avaAucor] Jag, OTTWG TTAPOUCIACTNKE OTIG
TTPONYOUMEVEG evOTNTEG, B) TIG dlEUKpIvrioelg TTou AdBapue atd T Aloiknon Tng Prodea,
Y) TOUG TTEPIOPIOUOUG TNG EPYOTIag pag, OTTWG auToi TTapaTiBeVTal AVOAUTIKG TNV
TTapouca ‘EkKBeon, Kal CUP@QWVA PE TNV ETTAYYEAUOTIKN JOg Kpion, Bewpoupe OTI o1 Opol
Tou a1ré 5 louviou 2024 TeAikou oxediou Tou Conditional SPA TTou TTpdkerTal va
uttoypa@ei peTa&u tng Prodea kai Tng Flowpulse, pe Baon 1o otroio n Prodea Ba
ayopdoel - uttd TNV aipeon 611 Ba apBoUv o1 IoXUOVTEG KAVOVIOTIKOI TTEPIOPICHOI Kal N €V
AOyw ouvaAAayn Ba kataoTei eQIKTH - atrd TNV Flowpulse TIG HETOXEG TTOU KATEXEN N
TeAeuTaia otnv MHV Kai o1 0TT0ieG avTIOTOIXOUV WG £yyIoTa 0TO 20% TOU PETOXIKOU
kepahaiou Tng MHV, €ivan dikaiol kail eUAoyol yia Tnv Prodea kal Toug peTdéXous TnG TToU
Oev gival ouvdedepéva Pépn, OCUPTTEPIAANBAVOUEVWY TV PETOXWV pEIoWn®iag, BAael
Twv d1aTdgewv ToU ApBpou 101 Tmap. 1 Tou N. 4548/2018, dTTwg IGXUEL.

Znueiwvertal 0T N AGIoAOyNon pag BacieTal OTIG TPEXOUOEG TTANPOPOPIES TTOU £XOUUE
oTtn d1a0e0n pag pEXP! TNV nuEpounvia €kdoong Tng TTapouoag ‘EkBeong,
OUNTTEPIAANBAVOUEVIV OIKOVOUIKWY, VOUIKWY, PUBUICTIKWY, EUTTOPIKWY Kal GAAWY
OpWV KOl CUVBNKWVY TTOU PAG YVWOTOTTOINONKAV PJEXPI TN OUYKEKPIMEVN NUEPOUNVIQ.

ijKTiunpn,
— [ ,‘\J ‘. .’r
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