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EMNIMEAHTHPIO AOGHNQN
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ANAKOINOYH

Avtopatomompévng kataydpiong oto I'evikd Epmopikd Mntpoo (I'.E.MH.), ctoyeiwv ™¢ Etaipeiog pe v enovopia
PRINCIPIA ENERGY GENERATION MONOITPOXQITH ANQNYMH ETAIPEIA, to dwokpitikd titho PRINCIPIA
ENERGY GENERATION «xot apt@pé TEMH 009119501000.

Tnv 22/01/2026 katoyopicdnke oto I'evikd Epmopikd Mntpmo (I'.E.MH.) pe k®diko apBud xotoymdpiong 5908085, to and
05/01/2026 Zyéd10 Zoppacng Zuyy®OVEVLONS TOV ETALPELDV:

1)  PRINCIPIA ENERGY GENERATION MONOITPOXQITH ANQNYMH ETAIPEIA, to drokpitikd Titho
PRINCIPIA ENERGY GENERATION xatv apiOpé TEMH 9119501000, (mwov eixe Ap.MAE.
68954/01AT/B/09/409), pe é6pa Zopov 18-20, AOMva

2) PRINCIPIA ENERGY SERVICES MONOITPOXQITH ANQNYMH ETAIPEIA, to d10KkpiTik6 TiTAO
PRINCIPIA ENERGY SERVICES kwu ap10pé 'EMH 121825501000, (rov sixe Ap.MAE. 69510/01AT/B/10/110),
pe €dpa Zwpov 18-20, Adnva

oVHPOVa HE TG dtataéelg Tav apBpmv 6 — 53 tov v. 4601/2019.

To Zyéd10 Zoppacns Zuyy@vevong EnGUVATTETOL OTNV TAPO0VCH OVAKOIVMGT KOl OTOTEALEL OVATOGTAGTO UEPOG OVTIG.

H yvnowomra tov mapdvtog pmopet va emPePfaiwbel amd to https://www.businessregistry.gr/publicity
H mopodoa avakoivoon amotedel TPOLOV OLTOUATOTOMUEVIC KOTaydPLong dSuvapetl g dtdtoéng tov apbpov 26 tov

v.4919/2022 pe pépyiva, kot €v6HVT TOL VIOYPEOL.



2XEAIO 2YMBAZHZ ZYTXQNEYZHZ DRAFT MERGER AGREEMENT

ME ANOPPOMHIH BY WAY OF ABSORPTION
NG ETALPELOC HE TV EMWVULLA of the company under the corporate name
«PRINCIPIA ENERGY SERVICES MONOMPOZQMH “PRINCIPIA ENERGY SERVICES SINGLE-MEMBER
ANQNYMH ETAIPEIA» SOCIETE ANONYME

by the company under the corporate name
“PRINCIPIA ENERGY GENERATION SINGLE-MEMBER
SOCIETE ANONYME”,

OO TNV ETALPEL PE TNV EMWVUULIQ
«PRINCIPIA ENERGY GENERATION MONONPOzQNMH
ANQNYMH ETAIPEIA»,

oUpdwva ue Tig Statdets tou N. 4601/2019 (16iwg Twv pursuant to the provisions of Law 4601/2019 (in
apBpwv 7-21 kou 30 em.), Tig owkeieg Slatdgers ou N.  particular articles 7-21 and 30 et seq.), the relevant
4548/2018 kaBwg kat tou N. 5162/2024 (apBpa 47 €m.), provisions of Law 4548/2018 as well as Law

Onwg Loyvouv. 5162/2024 (art. 47 et seq.), as in force.

210 Mapouat, ofpepa TNV Asutépa, 5 lavouapiou, ota In Marousi, today, on Monday, 5" January, at the
eni tnc Zwpol ap. 18-20, T.K. 15125, Mapolot, ATTKAC, offices located at 18-20 Sorou Street, P.C. 15125,
yoadeia TE eTalpeiac pe TV emwvupia «PRINCIPIA Marousi, Attica, of the company under the corporate

. MEMBER SOCIETE ANONYME,” between:
ETAIPEIA» petafu:

NG OVWVUUNG ETOLPELAC e TNV EMWVU UL
«PRINCIPIA ENERGY GENERATION
MONONPOzZQMH ANQNYMH ETAIPEIA» kot tov
SLakpLTko TitAo «Principia Energy Generationy,
pe €5pa otov Ao Apapouaciou ATtikng, 080¢
Zwpou ap. 18-20, T.K. 15125, pe aptbud
katoxwpnong 009119501000 oto lMNevikd
Epmopikd Mntpwo kat aplBpo dopoAoyLkol
puNTtpwou 998384349, A.0.Y. KE.DO.A.E. ATTIKHZ
(edetnc n «Amoppodwoa Etarpeior» |
«Amnoppodpwoar») VoUW EKMTPOCWITOUUEVNG
OTO TLOPOV ATIO TOV K. ApLOTOTEAN XavtaPa tou
ABavociou , cUpdwva pe v anodacn Tou
AlolkntikoV TupBouliou TNG HE nuepopnvia 18
NoepBpiou 2025 kat

NG OVWVUUNG ETOLPELAC LLE TNV EMWVU UL
«PRINCIPIA ENERGY SERVICES MONONPOzQIMH
ANQNYMH ETAIPEIA» Kol Tov SLaKPLTLKO TITAO
«Principia Energy Services», e £€6pa otov Afpo
Apopouociou ATTIKAG, 060G Zwpou ap. 18-20, T.K.
15125, pe aplBud katoywpnong 121825501000
010 leviko Epmopikd Mntpwo Kal aptOuo
dopoloyikol pntpwou 998384896, A.O.Y.
KE.®O.A.E. ATTIKHZ (ede€ng n «Amtoppodwpevn
Etatpeia» ) «AmoppopwEVN»), VOULLWG
EKTIPOOWTIOV LEVNC OTO Ttapdv ard Tov K. MEWpyLo

1. the société anonyme under the corporate
name “PRINCIPIA ENERGY GENERATION
SINGLE-MEMBER SOCIETE ANONYME” and
the distinctive title “Principia Energy
Generation,” having its registered seat in the
Municipality of Marousi, Attica, 18-20 Sorou
Street, P.C. 15125, registered under No.
009119501000 with the General Commercial
Registry, with Tax Identification Number
998384349, Tax Office: KE.FO.D.E. ATTIKIS
(hereinafter the “Absorbing Company” or the
“Absorbing”), duly represented herein by
Mr.Aristotelis Chantavas, son of Athanasios,
pursuant to the resolution of its Board of
Directors dated 18 November 2025 and

2. the société anonyme under the corporate
name “PRINCIPIA ENERGY SERVICES SINGLE-
MEMBER SOCIETE ANONYME” and the
distinctive title “Principia Energy Services”,
having its registered seat in the Municipality
of Marousi, Attica, 18-20 Sorou Street, P.C.
15125, registered under No. 121825501000
with the General Commercial Registry, with
Tax ldentification Number 998384896, Tax
Office: KE.FO.D.E. ATTIKIS (hereinafter the
“Absorbed Company” or the “Absorbed”),
duly represented herein by Mr. George



KoukoupéAn tou Kwvotavtivou, cUpdwva pe Thy

andédaon tou AlotknTtikoU ZupBouliou TG e
nuepopnvia 18 Nogppplou 2025,

KOlL KATOTILV SLATTPay LATEVOEWV YLO TN GUYXWVEUON UE
anoppodnon tng Anoppodwievng Etalpeiag amno tnv
Amnoppodwoa, oL WG AVW CUYXWVEUOWEVEG ETALPELEG,
VOULHWG EKTTPOCWTOVUEVEG, UTIOYPAdOUV TO TIOPOV
Zx£610 Z0UBaonG Zuyxwveuong e anoppodnon
(ede€ng To «ZXESL0 ZUUPAONG ZUYXWVELONGY),
oUpdwva pe TG dtatatelc tou N. 4601/2019 (L6lwg Twv
apBpwv 7-21 kat 30 e1.), TIG olkeleg Statagelg tou N.
4548/2018 kabwg kat tou N. 5162/2024 (apBpa 47 em.),
OTWG LoYXUOoULV.

nPOOIMIO

i.  Auvaupeltwv anoPAacewVv TwV ALOLKNTIKWY
JupBouAiwv tng Atoppodwaoag KAl TNG

Amnoppodwpevng pe nuepopnvia 17 SenrepBpiou

2025, anodaociotnke n £vapén tng dtadikaciag
OUYXWVELONG HE anmoppodnon cludwva UE TIG
Slatagelg tou N. 4601/2019, tou N. 4548/2018
kattou N. 5162/2024 tng Anoppodwpevng amd
v Anoppodwoa Etatpeia (edbefng n
«ZUYXWVELUON») e amoTéAeopa T petoBifaon
TOU GUVOAOU TWV MEPLOUCLOKWY OTOLXELWV Kall
UTIOXPEWOEWV TNC TEAEUTALOC, ATOL TNG
Anoppodwpevng Etalpelog otnv Anoppodwaa.

ii.  Z& CUVEXELD TWV AVWTEPW ETALPLKWV
anodpAacewv, Ta ALOKNTIKA ZUPBOUALA TNG
Anoppodwaag Kot TG AMopPOoPWHEVNG
Etalpelag, pe T ano 18 NosuBpiov 2025
Ao PACELG TOUG, EVEKPLVAV OUODWVA TOUG
TIAPAKATW OPOUG KOl IPOUTIOBECELS TNG
JUYXWVEUONC, TIOU OmoTeAoUV To 2XESL0
JUpBacng Zuyxwveuong.

iii. HAmoppodwpevn katL n Amoppodwoa TeAoUV

UTO Koo €Aeyyxo kabwg eivat Buyatpikég 100%

NG «Principia Energy Avwvuun Etatpeia» pe
SLaKpLTIKO TitAo «Principia Energy» (edeéng o
«Métoxog»), e £€6pa otov Ao Apapouaciou
ATTIKNG, 086G Zwpou ap. 18-20, T.K. 15125, ue

aplBuo kataxwpnong 173584501000 oto Meviko

Epmoptkd Mntpwo kot oplOpo popoAoyikol

puntpwou 802282600. O M£toxog Oog oX£0n HE TN

Juyxwveuon , anoddoctoe (a) tn pn cuvraén
Aemtopepoug (eme€nynuatikig) ékBeong amo ta

Koukoumelis, son of Konstantinos, pursuant
to the resolution of its Board of Directors
dated 18 November 2025;

and following negotiations for the merger by
absorption of the Absorbed Company by the
Absorbing Company, the above merging companies,
duly represented, execute this Draft Merger
Agreement by absorption (hereinafter the “Draft
Merger Agreement”), pursuant to the provisions of
Law 4601/2019 (in particular articles 7-21 and 30 et
seq.), the relevant provisions of Law 4548/2018 as
well as Law 5162/2024 (art.47 et seq.), as in force.

PREAMBLE

i By virtue of the resolutions of the Boards of
Directors of the Absorbing Company and
the Absorbed Company dated 17
September 2025, the merging entities
resolved to commence a merger process by
way of absorption pursuant to the
provisions of Law 4601/2019, Law
4548/2018 and Law 5162/2024 of the
Absorbed Company by the Absorbing
Company (hereinafter the “Merger”)
resulting in the transfer of the totality of the
assets and liabilities of the latter, namely
the Absorbed Company, to the Absorbing
Company.

ii. Following the aforementioned corporate
resolutions, the Board of Directors of the
Absorbing and the Absorbed Company, with
their resolutions dated 18™ November
2025, unanimously approved the following
terms and conditions of the Merger, which
constitute the Draft Merger Agreement.

iii. The Absorbed Company and the Absorbing
Company are under common control, as
both are 100% subsidiaries of “Principia
Energy Société Anonyme”, with distinctive
title “Principia Energy” (hereinafter the
“Shareholder”), having its registered seat in
the Municipality of Marousi, Attica, 18-20
Sorou Street, P.C. 15125, registered under
No. 173584501000 with the General
Commercial Registry and Tax Identification
Number 802282600. The Shareholder with
respect to the Merger resolved (a) to waive



AloknTika upBouALa thg Amoppodwaoag
Etailpelog kal tng Anoppodwpevng Etatpeiag,
oUudwva pe T Statagn tou dpBpou 9 map. 5 N.
4601/2019 kabwg kat (B) tn un e€€taon Tou
mapovrog Ixediouv JUUPAONE TUYXWVEUONG KAL TN
LN TIpOoETOaola EKBEONG EUMELPOYVWLIOVO,
oUpdwva pe T datagn tou apBpou 10 map. 7 N.
4601/2019, cUpdpwva pe tnv amnd 17
ZentepPplou 2025 anddacon Tou ALOLKNTIKOU
JUpBOUALOU TOU KalL PE BAON TLG OXETIKEG
gyypadeg SNAWOELG TOU e

nuepopnvia 05.01.2026.

Q¢ €K TOUTOU, OL 5U0 CUYXWVEUOUEVEC ETALPELES JUE TO
noapov cupudwvouv Ta akoAouda:

H Juyxwveuon oToXeUEL OE OTPATNYLKO
LETOAOYNUATLOMO TOU OUIAOU TIPOKELUEVOU VOl
amAomnownBei n doprn tou, va PHelwBel o aplBuoc
TWV ETALPELWV KoL va eTItevyBel n
opBoAoyKOTEPN Kal AmoSOTIKOTEPN SLOLKNTIKA
opyavwon Kal peyaAuTtepn wdEAELA yLa TO
METOXO TWV ETALPELWV.

Anoppodwoa gival n eTaLpeia Pe TNV ENWVUMLA
«PRINCIPIA ENERGY GENERATION
MONOMPOZQMH ANQNYMH ETAIPEIA» kot
SlakpLTiko Titho «Principia Energy Generation»,
pe €5pa otov Afpo Apapouaciou ATtikng, 080¢
Zwpou ap. 18-20, T.K. 15125, pe aptbud
katoxwpnong 009119501000 oto lMNevikd
Epmopilkd Mntpwo kat aplBpo dopoAoyLkol
pUNtpwou 998384349, A.0.Y. KE.QO.A.E. ATTIKHX
Kal Artoppodwevn N stalpeia Pe TV EMwvUpia
«PRINCIPIA ENERGY SERVICES MONONMPOzQIMNH
ANQNYMH ETAIPEIA» kot SLakpLtiko Titho
«Principia Energy Services», pe £6pa otov Ao
Apoapouociou ATTIKAG, 060G Zwpou ap. 18-20, T.K.
15125, pe aplBud kataxwpnong 121825501000
oto lNeviko Epmopikd Mntpwo kal aplouo
dopoloylkol untpwou 998384896, A.O.Y.
KE.®O.A.E. ATTIKHZ. H Awoiknon tng
Anoppodwaoag avéBeoe otig 17 IenteuPpiou
2025 otoug OpkwToUC EAEYKTEG AOYLOTEG K.
Owtn AwAa pe A.M. ZOEA 34011 kat K.
Kwvotavtivo Nipopomnouldo pe A.M. OEA 16541,
HEAN TNG eAeYKTIKNG eTalpeiag «QPIQN OPKQTOI
EAEFKTEZ AOTIZTEZ ANQNYMH ETAIPEIA», tnv
EKTIUNON TNG 0€lag Twv OToLXELWV EVEPYNTLKOU
Kal madntikoL tn¢ Anoppodwpevng BAceL Tou
IooAoyLopol MeTaoxnUaTlopoU Je npepopnvia

the requirement for preparation of a
detailed (explanatory) report by the Boards
of Directors of the Absorbing Company and
the Absorbed Company, pursuant to Article
9(5) of Law 4601/2019, and (b) to waive the
requirement for examination of the Draft
Merger Agreement and the preparation of
an expert’s report, pursuant to Article 10(7)
of Law 4601/2019, pursuant to its Board
of Directors’ resolution dated 17 September
2025 and based on its relevant written
statements dated 05.01.2026.

THEREFORE, the two merging companies hereby
agree as follows:

The Merger aims at the strategic
transformation of the group in order to
simplify its structure, reduce the number of
entities, achieve a more rational and efficient
administrative organization, and deliver
greater benefit to the companies’
Shareholder.

The Absorbing Company is the société
anonyme under the corporate name
“PRINCIPIA ENERGY GENERATION SINGLE-
MEMBER SOCIETE ANONYME” with
distinctive title “Principia Energy
Generation,” having its registered seat in the
Municipality of Marousi, Attica, 18—-20 Sorou
Street, P.C. 15125, registered under No.
009119501000 with the General Commercial
Registry and with Tax Identification Number
998384349, Tax Office: KE.FO.D.E. ATTIKIS and
the Absorbed Company is the société
anonyme under the corporate name
“PRINCIPIA ENERGY SERVICES SINGLE-
MEMBER SOCIETE ANONYME” with
distinctive title “Principia Energy Services”,
having its registered seat in the Municipality
of Marousi, Attica, 18—20 Sorou Street,

P.C. 15125, registered under No.
121825501000 with the General Commercial
Registry and with Tax Identification Number
998384896, Tax Office: KE.FO.D.E. ATTIKIS. On
the 17" of September 2025, the Management
of the Absorbing Company appointed
Certified Public Accountants Mr. Fotis Lolas
(SOEL Reg. No. 34011) and Mr. Konstantinos
Niforopoulos (SOEL Reg. No. 16541),
members of the audit firm “ORION CERTIFIED
PUBLIC ACCOUNTANTS SOCIETE ANONYME”,



31 Auyouotou 2025 (ede€ng «looAoyLopog
Metaoxnuatiopou»), o onolog cuvtayxdnke yla
TOUG OKOTIOUG TNG ZUYXWVEUONG cUUbWVA LIE Ta
A.N.X.A. H ektipnon dievepynbnke cupudpwva pe
Ta opL{Opeva oto apBpo 17 tou N.4548/2018. MNa
va npaypotomnolnBel n ektipnon tng evAoyng
a&lag Twv otolyelwv evepyntikoU Kal mabntikou
™G AnoppodwevNG eTalpeiag xpnoLponotonke
n HéBobdog tng Avampooapuoopévng Kabapng
©@¢ong¢ (Adjusted Net Book Value).

H Zuyxwveuon Ba AdPel xwpa cUUPwWva e TO
VWTEPW avadepOUEVO VOUOBETIKO TTAQioLO, e
armoypadr] Twv oTolelwv Tou evepynTikoL Kal
nadnTikou, OMw¢ auTd epdavifovral otov
looAoyLlopO METOOXNUATLOUOU, TIOU CUVTAXONKE
yLOL TO OKOTIO TNG ZUYXWVEUONC. ZUUdpwva LE TV
€kBeon extipnong e nuepounvia 22.10.2025
(ede€ng n «EkBeon EKTitnoNg») mou cuvéTate n
eAeykTikn etapia «QPION OPKQTOI EAETKTES
AOTISTEZ ANQNYMH ETAIPEIA» (EkBeon
EkTipnong tne aflag Twv otoleiwv Tou
EVEPYNTIKOU Kol TaBnTikoL TG etatpeiag
«PRINCIPIA ENERGY SERVICES MONOMPOZQIMH
ANQNYMH ETAIPEIA», BdoeL Tou

N.4601/2019, tou N.5162/2024 kol tou dpBpou
17 tou N.4548/2018), n slodepopevn koBapn
B£on tng Anoppodwuevng Etalpeiag pe Baon tnv
EKTIUNON €Ml TwV oTolyelwv Tou IooAoyLlopoU TG
31 Auyouotou 2025 avépyetal o€ oapavia
EKOTOULUPLO TIEVTAKOOLEC €€ VTA XIALAOEG
EVVLOKOOLA TTEVTE EUPW Kal oySovta Técoepa
Aemta (€ 40.560.905,84).

H Anoppodwpevn Etatpeia petapipalel otnv
Anoppodwoa Etatpeia 1o cUVOAO TwWV OTOLXELWV
TOU evepynTkoL Kal mabntikol TG, He Baon thv
TLEPLOUCLAKN TNE KATAOTAON N omola
QITOTUTIWVETAL 0ToV lcoAoyLopd
MetaoxnuatiopoU Kal onwg auth Ba
SltapopdwBel péxpL TN VOULUN TeAelwon TG
Juyxwveuonc. Emopévwg, n Zuyxwveuon Ba
ouvteheotel pe tn petaPifaocn tou cuvolou Twv
TLEPLOUCLAKWV OTOLXELWV KOl UTIOXPEWOEWV TNG
Amnoppodwpevng Etatpeiag (OAwC eVOEIKTIKWG:
mayla, adeleg, cuPPBACELS epyaoiag, CUUPBATLKES
OXE0ELC Ue TIEAATEC, KATL.) otnVv Artoppodwoa
Etatpeia. Ta AOYLOTIKA QTTOTEAECHOTA TNG
eVOLAUEDNG TIEPLOSOU Ao TNV EMOUEVN NUEPQ
Tou looAoylopoU MEeTaoXNUATIOUOU KAl MEXPL
TNV oAoKANpwaon tTng Zuyxwveuong Ba

to evaluate the assets and liabilities of the
Absorbed Company based on a
Transformation Balance Sheet dated 31
August 2025 (the “Transformation Balance
Sheet”), prepared for the purposes of the
Merger in accordance with IFRS. The valuation
was carried out in accordance with Article 17
of Law 4548/2018. To determine the fair
value of the assets and liabilities of the
Absorbed Company, the Adjusted Net Book
Value method was used.

The Merger shall be effected pursuant to the
aforementioned legal framework, based on
the inventory of assets and liabilities as
reflected in the Transformation Balance
Sheet, prepared for the purposes of the
Merger. According to the valuation report
dated 22.10.2025 (hereinafter the “ Valuation
Report”) prepared by the audit firm “ORION
CERTIFIED PUBLIC ACCOUNTANTS SOCIETE
ANONYME” (Valuation Report of the assets
and liabilities of “PRINCIPIA ENERGY SERVICES
SINGLE-MEMBER SOCIETE ANONYME,”
pursuant to Law 4601/2019, Law 5162/2024
and article 17 of Law 4548/2018), the net
equity to be contributed by the Absorbed
Company, based on the valuation of the items
of the balance sheet as at 31 August 2025,
amounts to forty million five hundred sixty
thousand nine hundred five euros and eighty-
four cents (€ 40,560,905.84).

The Absorbed Company transfers to the
Absorbing Company all of its assets and
liabilities, based on its financial position as set
out in the Transformation Balance Sheet, and
as may be formed until the lawful completion
of the Merger. Accordingly, the Merger shall
be effected by the transfer of all assets and
liabilities of the Absorbed Company
(including, indicatively, fixed assets, licenses,
employment agreements, contractual
relationships with customers, etc.) to the
Absorbing Company. The accounting results
for the interim period from the day following
the Transformation Balance Sheet date up to
the completion of the Merger will be
recorded in the Absorbing Company’s
retained earnings.



QIOTUTIWBOOUV OTA «ATIOTEAECHATA ELG VEOV» TNG
Anoppodwoag Etalpeiog.

H Anoppodwpevn Etaipeia Ba petafBipaocel otnv
Anoppodwoa Etalpeia 6Aa ta otolyeia Tou
EVEPYNTLKOU KoL TaBnTkou TG, OTwG auta
anelkovilovtal otov looAoylopo
MeTaoxnNUATIoHOoU 0 OTol0¢ EMIOUVATTETAL OTO
Tapov 2x£SLo TV UPOONG ZUYXWVEUONG WG
mapApTNUa.

TuxOV TteplouaLakd oTolxeia
(oupmepapBavVOUEVWY TPEXOUCWV
UTIOXPEWOEWV) TNG Altoppodwpevng Etatpeiag,
Ta omola eite Sev avadEpovtal pntd oTov
IooAoyLlopo METOOXNUATLOUOU 1} OTO TIaPOV
Ix€6L0 TUPBaONG TUYXWVELUONG, 1N AKOUN KAl oTn
oupBoAatoypadikn mpaén cuyxwveuaong, N
evOexouévwe mapaAeimovral MARPWE A LEPLIKWG,
n eplypadovtal eite eAAWG ite avakplBwg,
Ba Bewpouvtal, e TNV OAOKANPpWGN TNG
JUuyXwveuong, OtL avikouv Kat petopLpalovrol
otnv Anoppodwoa Etalpeia.

H Anoppodwpevn Etatpeia pntd avadépel oto
TIAPOV KOl EYYUATOL OTL: (0l) TO EVEPYNTLKO KOl
maBOntikd TG ou mepAaBAVETAL OTOV
looAoylopo Metaoyxnuatiopou eival aAnbn,
akpLBn kat mAnpen, kat (B) n petappaldopevn
TLEPLOUCLA AVIKEL OTNV QTTOKAELOTIKNA KOl
adtapdloBATnTn KUPLOTNTA TNG ATIOPPOPWHEVNG
Etatpeioc.

H Anoppodwoa Etatpeia pntd SnAwvel oto
Tapov OTL amoSEXeTaL TANPWG KoL avemidUAakTa
™ petoBifacn Tou GUVOAOU TWV OTOLXELWV TOU
EVEPYNTLIKOU Ko tadntikou tng AmoppodwHevng
Etalpeiag, onwg npoodlopilovral mopamavw Kot
avadpépovtal otov looAoyLopo
MeTtaoxnUaTIOHOU TNG ATIOPPOPWHIEVNS
Etalpelog, Kol OMwG auTd evoEXETAL VAL
TpomnonolnBolv HEXPL TNV OAOKANPWON TNG
napoloag JUYXWVEUONC.

ATO TNV OAOKANPWGON TNG TUYXWVEUONG, N
Amnoppodwoaoa Etatpeia Oa umokataotHoeL Thv
Amnoppodwpevn Etatpeia, autodikata, TARpwC,
Tautdxpova Kol xwpic kapio aAAn Statumwon,
oUudwva pe TNV edappootéa vopobeoia, oto
oUVoAo tng neplouoiag, SnAadr oto cUVoOAo Twv

5

The Absorbed Company shall transfer to the
Absorbing Company all of its assets and
liabilities, as shown in the Transformation
Balance Sheet which is attached to this Draft
Merger Agreement as an annex

Any assets (including current liabilities) of the
Absorbed Company which are either not
expressly listed in the Transformation Balance
Sheet or in this Draft Merger Agreement, or
even in the notarial merger deed, or which
may be omitted in whole or in part, or
described incompletely or inaccurately, shall
be deemed, upon completion of the Merger,
to belong and be transferred to the Absorbing
Company.

The Absorbed Company expressly states and
warrants herein that: (a) the assets and
liabilities included in the Transformation
Balance Sheet are true, accurate and
complete; and (b) the property being
transferred belongs to the exclusive and
undisputed ownership of the Absorbed
Company.

The Absorbing Company expressly declares
herein that it fully and unreservedly accepts
the transfer of all assets and liabilities of the
Absorbed Company, as determined above and
listed in the Absorbed Company’s
Transformation Balance, and as these may be
modified until completion of the present
Merger.

Upon completion of the Merger, the
Absorbing Company shall succeed the
Absorbed Company ipso jure, in full,
simultaneously and without any further
formality, pursuant to applicable legislation,
to the totality of the property, i.e., to all
rights, obligations and, in general, legal



10.

11.

12.

SIKOLWHUATWY, TWV UTIOXPEWOCEWV KaL YEVIKA TWV
EVVOLWV OXEOEWVY TNG ATIOPPOPWHEVNG
Etalpeiag, cupmep\apBavoUEVWY TWV
SLokNTIkwy adelwv Tou €xouv ekS0Bel UTEP TNG
Amnoppodwpevng. Auth n petaBifaon Bewpeital
w¢ kaBoAkn dtadoyn Kot anaAAAooETaAL OO
KaBe Ppopo N TéAog unép Tou Anpooiou, Kat amo
KaBe slodpopad N Sikaiwpa umép omoloudnmote
Tpitou cupdwva pe TIg TPoPALYELg Tou apBpou
56 tou N. 5162/2024, 6ntwg LoxveL. OLTUXOV
ekkpepeic Sikeg Tng Anoppodwpevng Etatpeiag
Ba ouveyilovtal autodikala Kot Ywpig aAAn
Slatunwon ano tnv Anoppodwaod. UVENWC,
KATOTLY OAOKARPWONG TNG ZUYXWVELONG, N
Anoppodwoa Ba Bswpeital we n Kupla, KATOXOG
Kot S1Kkalouxog KaBe Kvntou Kal akivntou
TIEPLOUGLAKOU OTOLXELOU TNG ATIOPPOPWHEVNG
Etalpeiag, Twv alwoswv TG KATA TPitwy
TIPOCWTIWV yLol OTIOLOSATIOTE attia, Kal YEVIKA
KaBe meplovalakou otolxeiou. H
Amnoppodwpevn Ba AuBsl xwpic va
enakoAouBOnoel ekkabaplon.

To HeTOXLKO KedAAaLo TNG Atoppodwoag
ETalpeiog avépyetal orUEPA CUVOALKA OE
TETPOKOOLO CAPAVTO OKTW EKOTOUMUPLA
TETPAKOOLEG TPLAVTA TTEVTE XIAASEG EVpw (€
448.435.000,00), dlalpoUpevo o capavta
TECOEPA EKATOUUUPLA OKTAKOOLEG CAPAVTA TPELG
XWALASeC evtakooleg (44.843.500) KOLVEG
OVOUOOTIKEG UETOXEG, OVOULAOTIKAG aglag
€KAOoTNG 6€ka eupw (€ 10,00). Movadikog
pEtoxog Tne Anoppodwaoag Etatpeiag eivat
ONUEPO N ETALPELA PE TNV EMwVULa «Principia
Energy Avwvupn Etatpeiay.

To HeToXKO KedAaAaLo TNG ATtoppodWUEVNS
Etalpelog avépyetal orUEPA CUVOALKA OE
OOPAVTA EMTA EKATOUUUPLO EKATOV TPLAVTA EMTA
XALASEC EVVIAKOOLA EIKOOL EUPW (€
47.137.920,00), StapoUpevo oe TEcoEpa
EKOTOUUUPLO EMTAKOOLEG SEKATPELG XIALADEG
ETTAKOOLEG evevrvta 800 (4.713.792) KOLVEG
OVOUOOTIKEG UETOXEG, OVOUAOTIKAG afiag
ekAotNg 6éka upw (€ 10,00). Movadikog
pétoxog tng Antoppodwpevng Etatpeiag eivat
onuepo n stolpeia pe tnv emwvupia «Principia
Energy Avwvupn Etatpeia».

Me Tnv oAokAnpwon TG ZUyXwveuong, To
HETOXLKO KedaAalo TnG Amoppodwoag Etalpeiag

6

10.

11.

12.

relationships of the Absorbed Company,
including the administrative licenses issued in
favor of the Absorbed Company. Such transfer
constitutes universal succession and is
exempt from any tax or duty in favor of the
State and from any contribution or right in
favor of any third party, pursuant to article 56
of Law 5162/2024, as in force. Any pending
lawsuits of the Absorbed Company shall
continue ipso jure and without further
formality by the Absorbing Company.
Consequently, upon completion of the
Merger, the Absorbing Company shall be
deemed the owner, possessor and beneficiary
of each movable and immovable asset of the
Absorbed Company, of its claims against third
parties for any reason whatsoever, and in
general of every asset. The Absorbed
Company shall be dissolved without
liquidation.

The share capital of the Absorbing Company
currently amounts in total to four hundred
forty-eight million four hundred thirty-five
thousand euros (€ 448,435,000.00), divided
into forty-four million eight hundred forty-
three thousand five hundred (44,843,500)
registered common shares, with a nominal
value of ten euros (€ 10.00) each. The sole
shareholder of the Absorbing Company is
currently “Principia Energy Société
Anonyme”.

The share capital of the Absorbed Company
currently amounts in total to forty-seven
million one hundred thirty-seven thousand
nine hundred twenty euros (€ 47,137,920.00),
divided into four million seven hundred
thirteen thousand seven hundred ninety-two
(4,713,792) registered common shares, with a
nominal value of ten euros (€ 10.00) each.
The sole shareholder of the Absorbed
Company is currently “Principia Energy
Société Anonyme”.

Upon completion of the Merger, the share
capital of the Absorbing Company shall be
increased by the amount of forty million five



13.

14.

15.

Ba auénOel katd To MOCO TWV CaPAVTA
EKOTOUUUPLWV Ttevtakooiwy eERvta XALASwv
ewlakooilwv 6éka eupw (€ 40.560.910,00), To
omoio Slapopdwvetal anod Ty eLopepOpevn
kaBapr B€on mMoooU capAvVTa EKATOUUUPLWV
TLEVTAKOOLWV €€NvTa XIALASWV EVVLOKOOLWV TEVTE
EUPW Kol oySovta Tecodpwv Aemtwv (€
40.560.905,84) A€oV KOTOBOANC XpPNUATLKOU
ToooU amno Tov MEtoxo Aoyw
OTPOYYUAOTIOLNOEWC GUVOALKOU UoUG TECCAPWV
gUpw Kol SekagfL Aemtwy (€ 4,16), Slapoupevo
0c TEOOEPA EKATOUUUPLA TteVAVTA £EL XIALASEC
gvevnvta pia (4.056.091) KOLVEG OVOUOOTIKEG
LLETOX£C, OVOUOOTIKNG aflag ekAotng SEKa EUPW
(€10,00). Katomiy autng Tng avénonc, To
LETOXKO Kedalalo tn¢ Amoppodwoac Ba
0vEABEL 0TO GUVOALKO TTOGO TWV TETPAKOGLWY
oyS0OVTa OKTW EKATOUMUPLWY EVVIOKOGLWV
EVEVAVTA TTEVTE XIALAOWV EVVIOKOOIWV SEKOL EUPW
(€ 488.995.910,00), Stapolpevo og capavra
OKTW EKOTOUMUPLO OKTOKOOLEG EVEVAVTA EVVEQ
X\LASEC TtevTtaKOoLeC evevrvta pia (48.899.591)
KOLVEC OVOLLOLOTLKEG UETOXEG, OVOLLAOTIKNG aglag
ekaotng 6éka eupw (€ 10,00).

Katd tnv oAokANpwon TG ZUyXWwVeUaong, véol
petoywol titAot Ba ekdoBouv amnod tnv
Anoppodwoa Etalpeia oto 6vopa tou Metoyou,
EVW oL UPLOTAUEVOL TITAOL LETOXWV TNG
Anoppodwpevng Etatpeiag Ba mapadobouv otnv
Anoppodwoa Etatpeia kat Oa akupwBouv.

ATO TNV nUepounvia oAokANPwWaong tng
JUYXWVEUONC, OL VEEC UETOXEG, TToU Ba ekdoBouv
QUECA OTO OVOUA TNG ETALPELNG E TNV EMWVU LK
«Principia Energy Avwvuun Etatpeia», petoxou
¢ Anoppodwpevng Etatpeiag, Ba mapéxouv os
QUTHV TNV HLETOXO TO SIKOIWA CUMETOXNG OTa
képdn tng Anoppodwoag Etalpeiag.

Amo tnv 1n ZentepPpiov 2025, SnAadr anod tnv
ETOMEVN TNG NUEPOUNVIOC TOU IcoAoyLlopou
MetaoxnuatiopoU , SUVAUEL Tou omolou n
JUYXWVEUON TIPAYLOTOTOLELTOL KoL LEXPL TNV
oAokAfpwaon g ZUYXWVEUGONG, OMOLECONTIOTE
npatelc mou adopoulv otn petaBLBalopevn
nieplouaia (6nAadn, to cUVOAo TwV oToLXEIWV
TOU gVEPYNTIKOU KoL TadnTikoU TNG
Amnoppodwpevng Etatpeiag) kot oL omoleg
paypotonolouvtal and tTnv AnoppodwUevn
Etailpela, Bewpouvtal — anod AoyLoTIKAG anoPewg
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hundred sixty thousand nine hundred ten
euros (€40,560,910.00), which is formed by
the contributed net equity in the amount of
forty million five hundred sixty thousand nine
hundred five euros and eighty-four cents
(€40,560,905.84) plus a cash contribution by
the Shareholder due to rounding in the total
amount of four euros and sixteen cents
(€4.16), divided into four million fifty-six
thousand ninety-one (4,056,091) registered
common shares, with a nominal value of ten
euros (€10.00) each. Following this increase,
the share capital of the Absorbing Company
shall amount to a total of four hundred
eighty-eight million nine hundred ninety-five
thousand nine hundred ten euros
(€488,995,910.00), divided into forty-eight
million eight hundred ninety-nine thousand
five hundred ninety-one (48,899,591)
registered common shares, with a nominal
value of ten euros (€10.00) each.

Upon completion of the Merger, new share
certificates shall be issued by the Absorbing
Company in the name of the Shareholder,
while the existing share certificates of the
Absorbed Company shall be delivered to the
Absorbing Company and cancelled.

From the date of completion of the Merger,
the new shares to be issued directly in the
name of «Principia Energy Société Anonyme»,
the Shareholder of the Absorbed Company,
shall grant to such Shareholder the right to
participate in the profits of the Absorbing
Company.

From the 1% of September 2025, i.e., the day
following the date of the Transformation
Balance Sheet pursuant to which the Merger
is effected, and until completion of the
Merger, any actions concerning the
transferred property (i.e., the totality of the
assets and liabilities of the Absorbed
Company) which are carried out by the
Absorbed Company shall be deemed— from
an accounting perspective— to have been
carried out for the account of the Absorbed
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— OTL £YouV TipaypaTonolnBet yia Aoyaplacpo
™G Anoppodwievng ETalpeiag (koL oxL yla thv
Anoppodwoag).

O Métoxog tng Anoppodwaoag Kot Tng
Anoppodwpevng Etatpeiag dev £xel elSIKA
Swatwpata ) TpovopLa, ouTe lval KAToXO0G
OAAWV TITAWV €KTOC ad HETOXEG. EmutAéov, bev
UTTAPXOUV AAAQ TTPOOWTIA KATOXOL GAA WY
Swalwpdatwy otnv Anoppodwaoa Etatpeia kat
otnv Anoppodwpevn Etatpeia.

JUpdwva pe to KataoTotikd KaBwe Kat Je TLG
Ao PACELC TWV ALOIKNTIKWV ZUPBOVALWV KaLl TwV
Mevikwy ZuveheloewWV Tou MEeTOXOU TNG
Amnoppodwaag Kot TG AMopPOPWHEVNG
Etalpeiag, Sev umtapyouv l8IKA SIKALWUATO,
mpovouLa f LoLaitepa MAEOVEKTHATO OTA EAN
TwV AloIKNTIKWV U BoUAiwY tng Atoppodwoag
Etalpeiag kal tng Amoppodwpevng Etatpeiog,
KOBWCE Kol 0TOUG EAEYKTEG TOUC HEXPL KOl
onuepa. Eniong, péow tou Xxediou TUpPaong
Juyxwveuong, Sev £xouv mapaocyebel eldika
Swoalwpata, mpovopLa 1 slaitepa
TIAEOVEKTAOTA OTA HEAN TWV ALOKNTIKWV
JupBoulAiwv Tng Amtoppodwoag KaL TG
Amnoppodwpevng Etatpeiag, KaBwc Kal 6Toug
€AEYKTEG KOl TwWV SU0 EUNMAEKOUEVWV LEPWV
(6nAadn, Tng Anoppodwoag Etatpeiog kat tng
Anoppodwpevng Etatpelag).

JOpdwva pe to apbpo 31 N. 4601/2019, émwg
LoYVEL, 0 Kowog Métoyog twv uo
OUYXWVEVOUEVWV TOLPELWV Ba £XeL TO Sikaiwpa
éva (1) pRva TouAdyLoToV PLY Ao T
ouvebploon twv Mevikwy Tuveheloswv Tou Ba
KAnBel yia tn AnYn amddaong eni tng
Juyxwveuong, va AdBeL yvwan, otnv £5pa Twv
OUYXWVEUOUEVWV ETOLPELWY, TWV EYYPADWYV TTOU
nipoBAémnovtal oto apBpo 11 N. 4601/2019, émwg
LOYUEL.

H napovoa cupdwvia tehet und Tnv aipeon tng
£YKPLONG TNG ZUYXWVELONG artd Tig MevIkEG
Yuveheloelg Tou Metoyou Twv Vo
OUYXWVEVOUEVWV ETALPELWV KaL T AN Tng
SLoOLKNTIKAG £yKPLONG TN apuodLag
gnonteovooc apxnc, CUUPWVA HE TLG OLKELEC
Slatagelc twv vopwy 4601/2019 kot 4548/2018,
OMwW¢ LoxUouVv.
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Company (and not for the Absorbing
Company).

The Shareholder of the Absorbing Company
and the Absorbed Company has no special
rights or privileges and does not hold any
securities other than shares. In addition, there
are no other persons holding any rights in
respect of the Absorbing Company or the
Absorbed Company.

Pursuant to the Articles of Association and the
resolutions of the Boards of Directors and the
General Meetings of the Shareholder of the
Absorbing and the Absorbed Companies,
there are no special rights, privileges or
particular benefits for the members of the
Boards of Directors of the Absorbing
Company and the Absorbed Company, as well
as for their auditors, up to today.
Furthermore, through this Draft Merger
Agreement, no special rights, privileges or
particular benefits have been granted to the
members of the Boards of Directors of the
Absorbing Company and the Absorbed
Company, as well as to the auditors of both
parties (i.e., of the Absorbing Company and
the Absorbed Company).

Pursuant to Article 31 of Law 4601/2019, as in
force, the common Shareholder of the two
merging companies shall have the right at
least one (1) month before the meetings of
the General Meetings convened to resolve
upon the Merger, to review, at the registered
seat of the merging companies, the
documents provided for in Article 11 of Law
4601/2019, as in force.

This agreement is subject to the condition
precedent of approval of the Merger by the
General Meetings of the Shareholder of both
merging companies and the receipt of the
administrative approval of the competent
supervisory authority, in accordance with the
relevant provisions of Laws 4601/2019 and
4548/2018, as in force.



20. Ol amodacelg Twv U0 CUYXWVEUOLEVWY
ETALPELWV Hall pe Tn oLUBOON CUYXWVEUONG, N
omoia Ba mepLBAnBei tov TUTO TOU
oupPoAatoypadikou eyypadou, Kabwg Kat n
EYKPLTIKA amddaon TG ZUYXWVEUONG TNG
opuodlag emomntevouoag apxng 6a umoBAnBolv
OTLG SLATUTTWOELS SNUOOLOTNTOG TG LoXVoU GG
€TALPLKAG VopoBeaoiag.

21. H oAokAnpwon tng Zuyxwveuong Ba
TPAYUOTOTOLNBEL e TNV KaToywpLon oto FEviko
Epmoplkd Mntpwo tng cuppfolatoypadikig
TPAENC yLot TN ZUYXWVEUOT, AKOMOL KOL TIPLV Ao
™ Slaypadn amnod to Mevikd Epmopikd Mntpwo
¢ Anoppodwpevng Etaipeiag.

3E NIZTQZH TON ANQTEPQ, To tapdv Ixésio SOpBaonc
JUYXWVEUONG oUVTAXONKE Kal uTtoypAadnKe armd Toug
VOULLOUG EKTIpOCWITOUS TNC Artoppodwaoag Etatpeiag kat
¢ Anoppodwpevng Etalpeiag.

MNa Aoyapraopd tng «PRINCIPIA ENERGY GENERATION
MONOMNPOzZQMH ANQNYMH ETAIPEIA»
(Anoppodwoa Etaipeia)

(6voua) (emwvupo)

MNa Aoyapraopd tng «PRINCIPIA ENERGY SERVICES
MONONPOzZQMH ANQNYMH ETAIPEIA»
(Artoppodwpevn Etaupeia)

(6voua) (emwvupo)

20. The resolutions of the two merging
companies, together with the merger
agreement, which shall be executed in
notarial form, as well as the approval decision
of the Merger by the competent supervisory
authority, shall be submitted to the publicity
formalities provided by the applicable
corporate law.

21. Completion of the Merger shall take place
upon registration with the General
Commercial Registry of the notarial deed for
the Merger, even prior to the deletion of the
Absorbed Company from the General
Commercial Registry.

IN WITNESS WHEREOF, this Draft Merger Agreement
was prepared and signed by the duly authorized
representatives of the Absorbing Company and the
Absorbed Company.

For and on behalf of “PRINCIPIA ENERGY
GENERATION SINGLE-MEMBER SOCIETE ANONYME”
(Absorbing Company)

(name) (surname)

For and on behalf of “PRINCIPIA ENERGY SERVICES
SINGLE-MEMBER SOCIETE ANONYME”
(Absorbed Company)

(name) (surname)



MAPAPTHMA - ANNEX

IZONOTIZMOZ METAZXHMATIZMOY tng 31" Auyouotou 2025

TRANSFORMATION BALANCE SHEET as of 31 August 2025

Non-current assets

Mn kukAodopouLv Evepyntiko

Intangible assets AUAEC AKLVNTOTIOLNOELG 3,165,836
Tangible assets Evowpateg akvnTomooelg 2,804,889
Right of Use (IFRS 16) Akkawwpata xpriong mayiwyv 3,793,066
Investments in subsidiaries EmtevdUoE1g o€ BUYATPIKEG ETIXELPNOELG 42,251,447
Participations in other entities SUMPHETOXEC OE UN CUVBEUEVEC ETIXELPATELG 2
Other long-term receivables Nowutég MakpompoBeoeC AmaltnoeLg 952,279
Total non-current assets 20voAo Mn KukAodopouvtog Evepyntikou 52,967,518
Current Assets KukAodopouv Evepyntiko

Receivables from related parties BpaxumpoBeopeg amaAltoELG KATA CUVIEUEVWV ETILXELPNOEWY 4,985,414
Trade receivables MeAdteg 4,484
Other short-term receivables NoEG BpaxuTpOBETHEC ATIALTAOELG 86,423
Cash and cash equivalent Tapelaka dlabeoipa kat Looduvaua 5,012,447
Total Current Assets Z0voAo KukAodopouvtog Evepyntikol 10,088,769
Total Assets ZuvoAo Evepyntikol 63,056,287
Equity and Liabilities 151a Kepaiawa & Yoxpewoelg

Equity 181 Keparawa

Share capital MeTtoxko kedpdAato 47,137,920
Retained earnings AmtoteAéoparta €1G VEO (6,577,014)
Total equity 2uvolo 15iwv Kedaraiwv 40,560,906
Provision for employee termination benefits MpoBAeYdn ya artolnuiwaon TPocWTILKOU 921,624.87
Lease liabilities YTIOXPEWOELC ATIO PLOOWOELG 3,773,687
Total non-current liabilities Z0voAo MakpompoBEGHWY YITOXPEWOEWV 4,695,312
Current liabilities BpaxunpoBecpeg YIOXPEWOELG

Payable participations OdeINOPEVEC CUHLMETOXEG 6,969,635
Trade and other payables MpopnBeuTtég Kal AoLTol IO TWTEG 6,354,483
Payables to related parties YTIOXPEWOELC TIPOC CUVOEDEPEVEC ETUXELPNOELG 113,831
Lease liabilities payable within next year YTtoxpewaoeLg anod PLloBwoelg TANPWTEEC TNV ETMOMEVN XPNON 512,583
Other current liabilities NOUTTEG UTIOXPEWOTELG 3,849,537
Total current liabilities 20voAo BpaxumtpoBEcHwWY YITOXPEWOEWYV 17,800,070
Total Liabilities Z0VoAo YIIoXpeWoEWV 22,495,381
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Total Equity and Liabilities Z0voAo 15iwv KedaAaiwv & Yioxpewoeswv 63,056,287
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