GEMEINSAMER JOINT

VERSCHMELZUNGSPLAN MERGER PLAN
errichtet von der entered into by and between
als tibertragende Gesellschaft as transferring company
und and
als iUbernehmende Gesellschaft as surviving company
Der Vorstand bzw die Geschéftsfiihrung der The board of directors of

NKB GROUP AG, eine Aktiengesellschaft 6sterreichischen Rechts, eingetragen NKB GROUP AG, a stock company organized and existing under
im Firmenbuch des Landesgerichts Eisenstadt zu FN 486551 t, mit dem Sitz the laws of Austria, registered with the commercial register of
the regional court in Eisenstadt under no. 486551 t, with its



in Mark@_ Allhau und der Geschéftsanschrift GemeindestraBe 7, 7411 Markt
Allhau, Osterreich ("UBERTRAGENDE GESELLSCHAFT"), und der

NKB Finance Ltd., eine Gesellschaft mit beschrénkter Haftung zypriotischen
Rechts, eingetragen im Handelsregister in Zypern zu HE349640, mit dem Sitz
in Nikosia und der Geschaftsanschrift Kyriakou Matsi 16, EAGLE HOUSE, Floor
8, Agioi Omologites 1082, Nikosia, Zypern ("UBERNEHMENDE
GESELLSCHAFT"; gemeinsam mit der UBERTRAGENDEN GESELLSCHAFT die
"GESELLSCHAFTEN"),

vereinbaren hiermit den folgenden

GEMEINSAMEN VERSCHMELZUNGSPLAN

Begriffsbestimmungen

registered seat in Markt Allhau and its business address at Ge-
meindestraBe 7, 7411 Markt Allhau, Austria ("TRANSFERRING
COMPANY"), and

NKB Finance Ltd., a limited liability company organized and ex-
isting under the laws of Cyprus, registered with the company
register in Cyprus under no. HE349640, with its registered seat
in Nicosia and its business address at Kyriakou Matsi 16, EAGLE
HOUSE, Floor 8, Agioi Omologites 1082, Nicosia, Cyprus
("SURVIVING COMPANY" ; together with the TRANSFERRING
COMPANY the "COMPANIES"),

hereby agree, confirm and enter into the following

JOINT MERGER PLAN

"AktG" bezeichnet das &sterreichische Aktiengesetz (BGBI.
1965/98 i.d.g.F.).

"SCHLUSSBIL bezeichnet die Bilanz der NKB GROUP AG zum 30. Septem-

ANZ" ber 2021.

"GESELLSCHA bezeichnet NKB GROUP AG und NKB Finance Ltd.

FTEN"

"RICHTLINIE" Richtlinie 2005/56/EG des Europdischen Parlaments und
des Rates vom 26. Oktober 2005 iiber die Verschmelzung
von Kapitalgesellschaften aus verschiedenen Mitgliedstaa-
ten.

"EU-VerschG" bezeichnet das Osterreichische Gesetz (iber die grenziiber-
schreitende Verschmelzung von Kapitalgesellschaften in der
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Definitions

"AktG" means the Austrian Stock Corporation Act
(BGBI. 1965/98 in the relevant version cur-
rently in force).

"CLOSING means the closing balance sheet of NKB

BALANCE GROUP AG dated September 30, 2021.

SHEET"

"COMPANIES" means NKB GROUP AG und NKB Finance Ltd.

"DIRECTIVE" means Directive 2005/56/EC of the European
Parliament and of the Council of October 26,
2005 on cross-border mergers of limited lia-
bility companies.

"EU-VerschG" means the Austrian Act on Cross-Border-Mer-

gers (EU-Verschmelzungsgesetz)



"GmbHG"

"VERSCHMEL
ZUNG"

"VERSCHMEL
ZUNGSPLAN"
"VERSCHMEL
ZUNGSSTICH
TAG"

"UBERNEHME
NDE
GESELLSCHAF
TII

"UBERTRAGE
NDE
GESELLSCHAF
Tll

Merger Plan

Européischen Union (EU-Verschmelzungsgesetz)

(BGBI. I 2007/72 i.d.g.F.).
bezeichnet das &sterreichische GmbH-Gesetz (RGBI,
1906/58 i.d.g.F.).

bezeichnet die grenziiberschreitende Verschmelzung der
UBERTRAGENDEN GESELLSCHAFT auf die UBERNEHMENDE
GESELLSCHAFT im Weg der Verschmelzung durch Auf-
nahme auf Grundlage der Bestimmungen des EU- -VerschG,
der Bestimmungen des Zypriotischen Gesetzes iiber Gesell-
schaften Art. 201© - 201Kz, der Bestimmungen der
RICHTLINIE sowie nach Artikel I des UmgrStG und aller da-
rin vorgesehenen steuerlichen Beginstigungen.

bezeichnet diesen Verschmelzungsplan.

bezeichnet den 30. September 2021.

bezeichnet die NKB Finance Ltd.

bezeichnet die NKB GROUP AG.
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"GmbHG"

"MERGER"

"MERGER
PLAN"
"MERGER

ACCOUNTING
EFFECTIVE

DATE"

"SURVIVING
COMPANY"

(BGBI. I 2007/72 in the relevant version cur-
rently in force).

means the Austrian Act on Private Limited
Companies (RGBI. 1906/58 in the relevant
version currently in force).

means the cross-border merger of the
TRANSFERRING COMPANY into the
SURVIVING COMPANY by way of merger by
absorption on the basis of the provisions of
the EU-VerschG, the provisions of the Cyprus
Companies Law articles 2010 - 201KZ, the
provisions of the DIRECTIVE and pursuant to
Article I of the UmgrStG and all tax benefits
provided for therein.

means the present merger plan.

means September 30, 2021.

means NKB Finance Ltd.

"TRANSFERRIN means NKB GROUP AG.

G COMPANY"



"UGB" bezeichnet das ésterreichische Unternehmensgesetzbuch

(DRGBI. 1897, S 219 i.d.g.F.).

"UmgrStG" bezeichnet das Gsterreichische Umgriindungssteuergesetz
(BGBI. 1991/699 i.d.g.F.).

PRAAMBEL

Die UBERTRAGENDE GESELLSCHAFT st Alleingesellschafterin  der

UBERNEHMENDEN GESELLSCHAFT. Es ist beabsichtigt, die UBERTRAGENDE
GESELLSCHAFT auf die UBERNEHMENDE GESELLSCHAFT im Wege einer
grenziberschreitenden Verschmelzung zur Aufnahme, gemaB den Bestim-
mungen des EU-VerschG, den Bestimmungen des Zypriotischen Gesetzes iber
Gesellschaften (Art. 2010 - 201KZ) und den Bestimmungen der RICHTLINIE,
sowie unter Anwendung des Art I UmgrStG und den darin geregelten steuer-
lichen Beglinstigungen, zu verschmelzen (down-stream Verschmelzung).

Durch diese VERSCHMELZUNG wird das gesamte Vermdgen der
UBERTRAGENDEN GESELLSCHAFT mit allen Aktiva und Passiva im Wege der
Gesamtrechtsnachfolge auf die UBERNEHMENDEN GESELLSCHAFT iibertra-
gen. Die UBERTRAGENDE GESELLSCHAFT erlischt ohne Liquidation.

Kapitel I. Ubertragung von Vermégen mittels grenziiberschreitender
Verschmelzung

1. Die GESELLSCHAFTEN vereinbaren hiermit eine grenziiberschreitende Ver-
schmelzung im Sinne der §§ 3 Abs. 1 EU-VerschG und des Zypriotischen
Gesetzes liber Gesellschaften (Art. 2010 - 201KZ), als deren Ergebnis die
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"UGB" means the Austrian business enterprise act
(DRGBI. 1897, S 219 in the relevant version
currently in force).

"UmgrStG" means the Austrian reorganization tax Act
(BGBI. 1991/699 in the relevant version cur-
rently in force).

PREAMBLE

The TRANSFERRING COMPANY is the sole shareholder of the
SURVIVING COMPANY. It is intended to carry out a cross-border
merger of the TRANSFERRING COMPANY into the SURVIVING
COMPANY based on the provisions of the EU-VerschG, the Cy-
prus Companies Law articles 2010 - 201KZ, the provisions of
the DIRECTIVE and Sec. 1 of the Austrian Corporation Transfor-
mation Tax Act (UmgStG) and all tax benefits provided therein
(down-stream merger).

As a result of such MERGER, all assets, rights, obligations and
liabilities of the TRANSFERRING COMPANY shall be transferred
to the SURVIVING COMPANY by way of general succession. As a
consequence, the TRANSFERRING COMPANY shall be dissolved
without going into liquidation.

Chapter 1. Transfer of Assets by way of Cross-Border Mer-
ger

1. The COMPANIES hereby enter into a cross-border merger as
a result of which the TRANSFERRING COMPANY shall be
merged into the SURVIVING COMPANY based on the

va



UBERTRAGENDE GESELLSCHAFT auf die UBERNEHMENDE GESELLSCHAFT
auf Grundlage dieses VERSCHMELZUNGSPLANS sowie nach MaBgabe der
anwendbaren gesetzlichen Bestimmungen und unter Anwendung des Art I
UmgrStG durch Ubertragung ihres Vermdgens als Ganzes, einschlieBlich
aller Rechte und Pflichten, im Wege der Gesamtrechtsnachfolge verschmol-
zen wird (Verschmelzung durch Aufnahme).

. Die VERSCHMELZUNG erfolgt nach MaBgabe der §§ 219 ff AktG und des
EU-VerschG einerseits sowie den Bestimmungen des Zypriotischen Geset-
zes Uber Gesellschaften (Art. 2010 - 201KZ) andererseits. Die Begiinsti-
gungen gemaB Art 1 UmgrStG werden von den GESELLSCHAFTEN in An-
spruch genommen.

. Mit Wirksamkeit der VERSCHMELZUNG, die an jenem Tag eintritt, der vom
Bezirksgericht Nicosia, als dem fiir die Genehmigung des Vollzugs der
VERSCHMELZUNG zusténdigem Gericht, bestimmt wird, gehen samtliche
Vermdgenswerte, Rechte, Verpflichtungen und Verbindlichkeiten der
UBERTRAGENDEN GESELLSCHAFT im Wege der Gesamtrechtsnachfolge
auf die UBERNEHMENDE GESELLSCHAFT iiber (AuBenwirksamkeit der Ver-
schmelzung). Die UBERTRAGENDE GESELLSCHAFT erlischt ohne Abwick-
lung (Liquidation).

provisions of this MERGER PLAN, the provisions of Sec. 3
para. 1 EU-VerschG and the Cyprus Companies Law articles
20106 - 201KZ and under the Sec. 1 of the Austrian Corpo-
ration Transformation Tax Act (UmgrStG) through transfer
of its assets, rights, obligations and liabilities in their entirety
to the SURVIVING COMPANY by means of universal succes-
sion (merger by way of absorption).

. The MERGER shall be effected in accordance with Sec. 219

et seq. AktG and the EU-VerschG on the one hand and the
provisions of the Cyprus Companies Law articles 2016 -
201KZ on the other hand. The tax benefits pursuant to Art I
UmagrStG are applicable.

. Upon effectiveness of the MERGER, which will be on the day

that is specified by the District Court of Nicosia as the Court
with the responsibility of approving the completion of the
MERGER, all assets, rights, obligations and liabilities of the
TRANSFERRING COMPANY shall be transferred to the
SURVIVING COMPANY by way of universal succession (ex-
ternal effectiveness of the merger). The TRANSFERRING
COMPANY shall be dissolved without going into liquidation.

Kapitel 11. Rechtsform, Firma und Sitz der GESELLSCHAFTEN (8 5 Abs Chapter I1. Legal Form, Name and Registered Seat of the

2 Z 1 EU-VerschG, Zypriotisches Gesetz iiber Gesellschaften Art. COMPANIE Sec. 5 para. 2 no. 1 EU-VerschG, Cyprus
2011B(a)) Companies Law articles 2011B(a))

1. Die UBERTRAGENDE GESELLSCHAFT ist eine Aktiengesellschaft osterrei- 1. The TRANSFERRING COMPANY is a stock company organized

chischen Rechts, eingetragen im Firmenbuch des Landesgerichts Eisen-
stadt zu FN 486551 t, mit dem Sitz in Markt Allhau und der Geschéftsan-
schrift GemeindestraBe 7, 7411 Markt Allhau, Osterreich.

and existing under the laws of Austria, registered with the
commercial register of the regional court in Eisenstadt under
no. 486551 t, with its registered seat in Markt Allhau and its

business address at GemeindestraBe 7, 7411 Markt Allhau,
Austria.
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2. Die UBERNEHMENDE GESELLSCHAFT ist eine Gesellschaft mit beschrankter

Haftung zypriotischen Rechts mit Anteilen, eingetragen im Handelsregister
in Zypern unter der Registernummer HE349640, mit dem Sitz und der Ge-
schéftsanschrift Kyriakou Matsi 16, EAGLE HOUSE, Floor 8, Agioi Omolo-
gites 1082, Nikosia, Zypern. Nach Abschluss der VERSCHMELZUNG werden
sich der Name, die Rechtsform, der eingetragene Sitz und die Geschaftsa-
dresse der UBERNEHMENDEN GESELLSCHAFT nicht &ndern.

2. The SURVIVING COMPANY is a limited liability company with

shares organized and existing under the laws of Cyprus, reg-
istered with the company register in Cyprus with registration
number no. HE349640, with its registered seat and business
address at Kyriakou Matsi 16, EAGLE HOUSE, Floor 8, Agioi
Omologites 1082, Nicosia, Cyprus. After the completion of
the MERGER, the name, legal form, registered office and

business address of the SURVIVING COMPANY will not
change.

Chapter IT1. Granting of new Shares, Exchange ratio, Ad-
ditional cash payments, granting of cash compensation

(Sec. 5 para. 2 no. 2, 3 and 5, Sec. 5 para. 4 EU-VerschG,
2011IB (=) and

Kapitel I1I. Gewdhrung von Anteilen, Umtauschverhiltnis, bare Zu-
zahlungen, Gewdhrung einer Barabfindung (§ 5Abs 2Z 2,3 und5, §

5 Abs 4 EU-VerschG, Zypriotisches Gesetz iiber Gesellschaften Art.
201IB 2011B (g) and 2011B Cyprus Companies Law articles 2011IB

2011B(v))

1. The issued share capital of the TRANSFERRING COMPANY

1. Das Stammkapital der UBERTRAGENDEN GESELLSCHAFT betrdgt EUR

281.159,(_.‘!0, und ist in 281.159 Stiickaktien geteilt. Das ausgegebene Ka-
pital der UBERNEHMENDEN GESELLSCHAFT betrdgt EUR 2.200,00 und ist
in 2.200 Anteile mit einer Nominale in Hhe von je EUR 1,00 geteilt.

1 §émtiiche Anteile der UBERTRAGENDEN GESELLSCHAFT und der
UBERNEHMENDEN GESELLSCHAFT sind zur Gédnze einbezahlt. Sie sind
nicht belastet.

. Alleingesellschafterin der UBERNEHMENDEN GESELLSCHAFT ist die
UBERTRAGENDE GESELLSCHAFT. Die Gesellschafter der UBERTRAGENDEN
GESELLSCHAFT werden am Tag des Wirksamwerdens der
VERSCHMELZUNG Gesellschafter der UBERNEHMENDEN GESELLSCHAFT.
Zu diesem Zweck wird die UBERTRAGENDE GESELLSCHAFT ihr Kapital von
EUR 2.200,00 (geteilt in 2.200 Anteile mit einer Nominale in Héhe von je
EUR 1,00) auf EUR 3.200,00 (geteilt in 3.200 Anteile mit einer Nominale in
Héhe von je EUR 1,00) durch Schaffung 1.000 neuer Anteile mit einer No-
minale in Hohe von je EUR 1,00 erhéhen, welche an die bestehenden

amounts to EUR 281.159,00 and is divided into 281.159 no-
par value shares. The issued share capital of the SURVIVING
COMPANY amounts to EUR 2,200.00 and is divided into
2,200 shares of nominal value EUR 1,00 each.

. All shares of the TRANSFERRING COMPANY and the

SURVIVING COMPANY have been fully paid up. They have
not been encumbered with any pledge.

. The sole shareholder of the SURVIVING COMPANY is the

TRANSFERRING COMPANY. On the date of effectiveness of
the Merger the shareholders of the TRANSFERRING
COMPANY will become shareholders of the SURVIVING
COMPANY and to this effect the SURVIVING COMPANY shall
increase its share capital from EUR 2,200.00 (divided into
2,200 shares of EUR 1,00 each) to EUR 3,200.00 (divided
into 3,200 shares of EUR 1,00 each) with the creation of
1,000 shares of EUR 1,00 each which shares will be issued
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Gesellschafter der UBERTRAGENDEN GESELLSCHAFT im Verhéltnis ihrer
prozentuellen  Beteiligung am  Kapital der UBERTRAGENDEN
GESELLSCHAFT ausgegeben und platziert werden, mit Ausnahme der
UBERNEHMENDEN GESELLSCHAFT, welche hiermit als Minderheitsgesell-
schafterin der UBERTRAGENDEN GESELLSCHAFT auf alle ihr zustehenden
Rechte auf die Ausgabe eigener Anteile als Folge der VERSCHMELZUNG
verzichtet. AuBerdem wird die von der UBERTRAGENDEN GESELLSCHAFT
gehaltene Geschéftsanteil an der UBERNEHMENDEN GESELLSCHAFT zur
Abfindung der Geselischafter der UBERTRAGENDEN GESELLSCHAFT ver-
wendet und an diese (ohne Durchgangserwerb der UBERNEHMENDEN
GESELLSCHAFT) ausgekehrt und tbertragen, hier wiederrum mit Aus-
nahme der UBERNEHMENDEN GESELLSCHAFT, welche hiermit als Minder-
heitsgesellschafterin der UBERTRAGENDEN GESELLSCHAFT auf alle ihr zu-
stehenden Rechte auf die Ausgabe eigener Anteile als Folge der
VERSCHMELZUNG verzichtet.

. Die Gesellschafter der UBERTRAGENDEN GESELLSCHAFT erhalten daher
mit Wirksamkeit der Verschmelzung im Handelsregister bei der
UBERNEHMENDEN GESELLSCHAFT jpso iure, ohne dass es eines gesonder-
ten Ubertragungsaktes bedarf und ohne Durchgangserwerb der
UBERNEHMENDEN GESELLSCHAFT, einen ihrem Beteiligungsverhéltnis an
der UBERTRAGENDEN GESELLSCHAFT entsprechenden Anteil am Kapital
der UBERNEHMENDEN GESELLSCHAFT bzw. werden sie Gesellschafter der
UBERNEHMENDEN GESELLSCHAFT (Umtauschverhaltnis). Ihnen steht ab
dem Geschéftsjahr, welches am 31.12.2021 endet, das Recht auf eine Be-
teiligung am Gewinn der UBERNEHMENDEN GESELLSCHAFT aus diesen Ge-
schéaftsanteilen zu (§ 5 Abs 2 Z 5 EU-VerschG, Zypriotisches Gesetz iiber
Gesellschaften Art. 2011B(e)). Bare Zuzahlungen iSd § 5 Abs 2 Z 2 EU-
VerschG werden nicht gewahrt.

. Ferner kénnen Angaben zur Barabfindung, die einem widersprechenden
Gesellschafter fiir die Hingabe seiner Anteile angeboten wird (§ 5 Abs 4
EU-VerschG), entfallen, da samtliche Gesellschafter der UBERTRAGENDEN
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and allotted to the existing shareholders of the
TRANSFERRING COMPANY proportionately to the existing
shareholders in the TRANSFERRING COMPANY to the per-
centage of share capital held by the existing shareholders in
the TRANSFERRING COMPANY, with the exception of the
SURVIVING COMPANY, who as a minority shareholder in the
TRANSFERRING COMPANY waves all it rights to be issued its
own shares as a result of the MERGER. Additionally, the
shares in the SURVIVING COMPANY held by the
TRANSFERRING COMPANY will be used to further compen-
sate the shareholders of the TRANSFERRING COMPANY and
will be distributed and transferred to them (without interim
acquisition by SURVIVING COMPANY), again with the excep-
tion of the SURVIVING COMPANY, who as a minority share-
holder in the TRANSFERRING COMPANY waves all it rights to
be issued its own shares as a result of the MERGER.

. Therefore, upon on the legal effective date of the MERGER

the shareholders of TRANSFERRING COMPANY ipso iure will
receive share capital in the SURVIVING COMPANY corre-
sponding to their shareholding in the TRANSFERRING
COMPANY and respectively become shareholders of
SURVIVING COMPANY (exchange ratio), without the need
for a separate act of transfer and without interim acquisition
of a share in SURVIVING COMPANY. As of the fiscal year
ending on December 31, 2021, they are entitled to partici-
pate in the profits of SURVIVING COMPANY from these
shares (Sec. 5 para. 2 no. 5 EU-VerschG, and Companies
Law articles 2011B(e). Additional cash payments within the
meaning of Sec. 5 para. 2 no. 2 EU-VerschG shall not be
granted.

. Furthermore, information on the cash compensation offered

to an objecting shareholder for the transfer of its shares
(Sec. 5 para. 4 EU-VerschG) can be omitted, since all

/
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GESELLSCHAFT der VERSCHMELZUNG vorab ihre Zustimmung erteilt ha-
ben und diese Zustimmung in der Generalversammlung erteilen werden.
Ein Widerspruch gemaB § 10 Abs 1 EU-VerschG, welcher zur Barabfindung
berechtigen wiirde, scheidet folglich aus.

6. Als Folge der VERSCHMELZUNG erlischt die UBERTRAGENDE
GESELLSCHAFT ohne Liquidation.

Kapitel IV. SCHLUSSBILANZ, VERSCHMELZUNGSSTICHTAG (8§85 Abs 2
Z6,11 und 12 EU-VerschG und Zypriotisches Gesetz iiber Gesellschaf-
ten Art. 2011B(oT1) 201IB(ia) and 2011IB(1B)), Zeitpunkt, von dem an
die Rechtshandlungen der UBERTRAGENDEN GESELLSCHAFT fiir die
Zwecke der Rechnungslegqung _als Rechtshandlungen _ der
UBERNEHMENDEN GESELLSCHAFT gelten

1. Das Geschéftsjahr der UBERTRAGENDEN GESELLSCHAFT entspricht dem
Kalenderjahr und endet somit am 31.12. eines jeden Jahres.

2. Das Geschéftsjahr der UBERNEHMENDEN GESELLSCHAFT entspricht dem
Kalenderjahr und endet somit am 31.12. eines jeden Jahres.

3. Bei den in Kapitel III. Abs 1 und 2 genannten Jahresabschliissen handelt
es sich um Jahresabschliisse, die zur Festlegung der Bedingungen der ge-
gensténdlichen grenziiberschreitenden Verschmelzung verwendet wurden
(8 5 Abs 2 Z 12 EU-VerschG).

4. Die VERSCHMELZUNG erfolgt auf Basis der SCHLUSSBILANZ der
UBERTRAGENDEN GESELLSCHAFT zum 30. September 2021, aus welcher
die dbertragenen Vermégensgegenstdnde und Verbindlichkeiten der
UBERTRAGENDEN GESELLSCHAFT sowie die jeweiligen Bewertungen
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shareholders of the TRANSFERRING COMPANY have given
their prior consent to the MERGER and will give such consent
at the General Meeting. An objection pursuant to Sec. 10
para. 1 EU-VerschG, which would entitle to cash compensa-
tion, is therefore excluded.

As a result of the MERGER, the TRANSFERRING COMPANY
shall be dissolved without going into liguidation.

Chapter IV. CLOSING BALANCE SHEET, MERGER
EFFECTIVE ACCOUNTING DATE (Sec. 5 para. 2 no. 6, 11

and 12 EU-VerschG and Cyprus Companies Law articles

201IB(oT) 2011IB(1a) and 201IB(s

Date from which the
cts of the TRANSFERRING COMPANY are deemed to

be legal acts of the SURVIVING COMPANY for accounting
purposes

s

4,

The financial year of the TRANSFERRING COMPANY corre-
sponds to the calendar year and therefore ends on Decem-
ber 31.

. The financial year of the Surviving Company corresponds to

the calendar year and therefore ends on December 31 of
each year.

. The annual financial statements referred to in Chapter III.

para. 1. and 2. are annual financial statements which were
used to determine the conditions of the cross-border merger
in question (Sec. 5 para. 2 no. 12 EU-VerschG).

The merger shall be based on the CLOSING BALANCE SHEET
of the TRANSFERRING COMPANY as of September 30, 2021,
setting out the transferred assets and liabilities of the
TRANSFERRING COMPANY and their valuations. The assets

L é(



hervorgehen. Die in der SCHLUSSBILANZ enthaltenen Vermd&gensgegen-
stdnde und Verbindlichkeiten sind zu Buchwerten bewertet. Die
UBERNEHMENDE GESELLSCHAFT wird diese Bewertung fortfiihren
(§ 5 Abs 2 Z 11 EU-VerschG).

5. Der VERSCHMELZUNGSSTICHTAG gemaB § 5 Abs 2 Z 6 EU-VerschG und
Zypriotisches Gesetz iiber Gesellschaften Art. 2011B(or) ist 30. September
2021, 24:00 Uhr MEZ. Ab dem VERSCHMELZUNGSSTICHTAG, sohin ab
dem 1. Oktober 2021, 00:00 Uhr MEZ, gelten die Handlungen der
UBERTRAGENDEN GESELLSCHAFT unter dem Gesichtspunkt des Rech-
nungslegungs- und des Ertragsteuerrechts als fiir Rechnung der
UBERNEHMENDEN GESELLSCHAFT vorgenommen (Innenwirksamkeit der
Verschmelzung), und die Geschéfte und Handlungen der UBERTRAGENDEN
GESELLSCHAFT gelten als Geschdfte und Handlungen der
UBERNEHMENDEN GESELLSCHAFT.

Kapitel V. Satzung der UBERNEHMENDEN GESELLSCHAFT als der aus
der VERSCHMELZUNG hervorgehenden Gesellschaft (§ 5 Abs 2 Z 9 EU-

VerschG rioti es Gesetz iiber Gesellschaften Art. 201IB(8

Die Satzung der UBERNEHMENDEN GESELLSCHAFT in der aktuellen Fassung
ist als Anlage ./1 beigeschlossen.

Kapitel VI. Mogliche Folgen der VERSCHMELZUNG fiir die Arbeitneh-

mer

1. Mdégliche Folgen der VERSCHMELZUNG fiir die Arbeitnehmer

Die UBERTRAGENDE GESELLSCHAFT beschéaftigt einen Arbeitnehmer,
namlich das einzige Mitglied des Vorstands. Die UBERNEHMENDE
GESELLSCHAFT beschaftigt keine Arbeitnehmer. Die GESELLSCHAFTEN
haben keinen Betriebsrat. Die UBERTRAGENDE GESELLSCHAFT verfiigt
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and liabilities reflected in the CLOSING BALANCE SHEET are
assessed at book value. The SURVIVING COMPANY shall pro-
ceed on the basis of this valuation (Sec. 5 para. 2 no. 11
EU-VerschG).

5. The MERGER EFFECTIVE ACCOUNTING DATE according to
Sec. 5 para. 2 no. 6 EU-VerschG and Cyprus Companies Law
articles 201(IB)((oT) is September 30, 2021, 24:00 CET. As
of October 1, 2021, 0:00 CET, all business activities or other
actions of the TRANSFERRING COMPANY shall be consid-
ered, for accounting and income tax purposes, as under-
taken by the SURVIVING COMPANY (internal effectiveness
of the merger).

Chapter V. Articles of Association of the SURVIVING
COMPANY as the company emerging form the MERGER
(Sec. 5 para. 2 no. 9 EU-VerschG, Cyprus Companies Law
articles 2011B(0))

The Articles of Association of the SURVIVING COMPANY are at-
tached hereto (Exhibit ./1).

Chapter VI. Possible Effects of the MERGER for Employees

1. Possible Effects of the Merger for Employees

The TRANSFERRING COMPANY has one employee, which is
its only member of the management board. The SURVIVING
COMPANY has no employees. No works council has been in-
stalled for the COMPANIES. The TRANSFERRING COMPANY

= . b[
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tiber einen Aufsichtsrat. Die UBERNEHMENDE GESELLSCHAFT verfiigt Gber has a supervisory board. The SURVIVING COMPANY does not

keinen Aufsichtsrat. Die Arbeitnehmer der UBERNEHMENDEN have a supervisory board. The employees of the SURVIVING
GESELLSCHAFT sind nicht berechtigt, Mitglieder des Verwaltungsrats, der COMPANY have no right in respect of the election body
Geschéftsfiihrung oder eines Aufsichtsrats zu wdahlen oder zu bestellen, and/or appointment, including the right to recommend or
oder die Bestellung von Mitgliedern des Verwaltungsrats, der Geschéfts- object to such appointment, of members in the board of di-
fuhrung oder eines Aufsichtsrats zu empfehlen oder abzulehnen. Die rectors. The TRANSFERRING COMPANY does not have any
UBERTRAGENDE GESELLSCHAFT verfiigt {iber keinen operativen Betrieb, operational business which would be transferred to the
der im Zuge der VERSCHMELZUNG auf die UBERNEHMENDE SURVIVING COMPANY in the course of the MERGER.
GESELLSCHAFT tbergehen wiirde.
Die VERSCHMELZUNG hat daher keine Auswirkungen auf, bei den Hence, the implementation of the MERGER does not have
GESELLSCHAFTEN beschéftigten Arbeitnehmer, die Beschaftigungslage any implications to the employees of the COMPANIES or to
oder die Beschéaftigungsbedingungen nach MaBgabe von § 5 Abs 2 Z 4 EU- their employment situation in accordance with the provisions
VerschG. Dariiber hinaus fiihrt die VERSCHMELZUNG an sich zu keiner An- of Sec. 5 para. 2 no. 4 EU-VerschG. Further, the MERGER
derung der vor dem Zeitpunkt der VERSCHMELZUNG bei der will not have any implications for the current operational
UBERNEHMENDEN GESELLSCHAFT bestehenden betrieblichen Struktur. Es structure of the SURVIVING COMPANY. No changes in op-
sind im Zusammenhang mit der VERSCHMELZUNG weder Anderungen der erations or personnel measures are intended in connection
Betriebe noch personelle MaBnahmen beabsichtigt. with the MERGER.
2. Verfahren zur Regelung der Beteiligung von Arbeitnehmern 2. Procedure regarding the Involvement of Employees
Vor dem Hintergrund, dass Considering that
i. bei der UBERTRAGENDEN GESELLSCHAFT und der UBERNEHMENDEN i. neither in the TRANSFERRING nor in the SURVIVING
GESELLSCHAFT niemandem ein Recht zukommt, Mitglieder der Ge- COMPANY no right whatsoever exists by any person in
schéftsfiihrung oder des (ohnehin nicht bestehenden) Aufsichtsrats respect of the election body and/or appointment, includ-
zu wahlen oder zu bestellen, oder die Bestellung von Mitgliedern der ing the right to recommend or object to such appoint-
Geschéftsfihrung oder des Aufsichtsrats zu empfehlen oder abzu- ment, of members in the board of directors,

lehnen, sowie

ii. im Zusammenhang mit der VERSCHMELZUNG es zu keinen personel- ii. there are no personnel or structural changes in the
len oder strukturellen Anderungen der UBERNEHMENDEN SURVIVING COMPANY in connection with the MERGER
GESELLSCHAFT kommt,
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werden durch die VERSCHMELZUNG keine Rechte der Arbeitnehmer be-
eintréchtigt bzw. kénnen solche nicht beeintréchtigt werden.

Es sind daher Verfahren zur Regelung der Beteiligung von Arbeitnehmemn
an grenziberschreitenden Verschmelzungen auf die gegensténdliche
grenziiberschreitende Verschmelzung nicht anwendbar. Es sind gemaB § 5
Abs 2 Z 10 EU-VerschG auch keine Angaben (iber Verhandlungen mit den
Arbeitnehmern (iber ihre Mitbestimmungsrechte in der UBERNEHMENDEN
GESELLSCHAFT erforderlich.

no rights of the employees are affected or cannot be affected
by the MERGER.

Hence, the procedures in respect of the involvement of the em-
ployees in respect of cross border mergers do not apply to the
cross-border merger at hand. Pursuant to Sec. 5 para. 2 no. 10
EU-VerschG, no information on negotiations with the employees
regarding their co-determination rights in the SURVIVING
COMPANY is required.

Chapter VII. Anticipated effects of the MERGER on credi-
tors of the COMPANIES

Kapitel VII. Voraussichtliche Auswirkungen der VERSCHMELZUNG auf
Glaubiger der GESELLSCHAFTEN

1. Kapitalherabsetzender Effekt

1. Capital reducing effect

Das Stammkapital der UBERTRAGENDEN GESELLSCHAFT betréagt
EUR 281.159,00. Die UBERTRAGENDE GESELLSCHAFT verfiigt (iber gebun-
den Riicklagen in Héhe von EUR 1.674.768,00. Das ausgegebene Kapital
der UBERNEHMENDEN GESELLSCHAFT betrégt EUR 2.200,00 (nach Wirk-
samwerden der Verschmelzung EUR 3.200,00) und die gebundenen Riick-
lagen (share premium) EUR 394.739,71. Da das gebundene Kapital (Kapi-
tal, gebundene Riicklagen) der UBERNEHMENDEN GESELLSCHAFT damit
niedriger ist als das gebundene Kapital (Stammkapital und gebundene
Riicklagen) der UBERTRAGENDEN GESELLSCHAFT ist, verwirklicht die
Durchfilhrung der VERSCHMELZUNG einen kapitalherabsetzenden Effekt.
Den Interessen der Gldubiger der UBERTRAGENDEN GESELLSCHAFT wird
nach MaBgabe des § 13 EU-VerschG entsprochen werden.

2. Positiver Verkehrswert

Festgehalten und bestétigt wird, dass die UBERNEHMENDE GESELLSCHAFT
sowohl zum VERSCHMELZUNGSSTICHTAG als auch zum Zeitpunkt der
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The share capital of the TRANSFERRING COMPANY amounts
to EUR 281,159.00. The TRANSFERRING COMPANY has re-
stricted reserves in the amount of EUR 1,674.768.00. The
issued share capital of the SURVIVING COMPANY amounts
to EUR 2,200.00 (EUR 3,200.00 after der MERGER becomes
legally effective) and the fixed reserves (share premium) to
EUR 394,739.71. Since the tied-up capital (share capital,
fixed reserves) of the SURVIVING COMPANY is thus lower
than the tied-up capital (share capital and fixed reserves) of
the TRANSFERRING COMPANY, the implementation of the
MERGER has a capital-reducing effect. The interests of the
creditors of the TRANSFERRING COMPANY shall be protected
in accordance with Sec. 13 EU-VerschG.

. Positive fair value

The SURVIVING COMPANY have a positive fair market value
both as of the MERGER EFFECTIVE ACCOUNTING DATE and

iy



Unterzeichnung dieses VERSCHMELZUNGSPLANS einen positiven Ver-
kehrswert aufweist. Keine der GESELLSCHAFTEN befindet sich in Liquida-
tion, wurde fir insolvent erklart oder ihr ein Zahlungsaufschub gewéhrt;
dariiber hinaus wurde die GESELLSCHAFTEN betreffend kein Insolvenzan-
trag mangels kostendeckenden Vermogens abgewiesen.

3. Ubertragung der vertraglichen Verpflichtungen

Ab dem VERSCHMELZUNGSSTICHTAG gelten die Rechtshandiungen der
UBERTRAGENDEN  GESELLSCHAFT  als  Rechtshandlungen  der
UBERNEHMENDEN GESELLSCHAFT, und alle Rechte und Pflichten, die sich
aus den von der UBERTRAGENDEN GESELLSCHAFT abgeschlossenen Ver-
trégen ergeben, werden von der UBERNEHMENDEN GESELLSCHAFT aus-
getibt. Art und Inhalt der Rechte und Pflichten zwischen der
UBERTRAGENDEN GESELLSCHAFT und den Glaubigern werden sich nicht
dndern und werden in Bezug auf die UBERNEHMENDE GESELLSCHAFT fort-
bestehen.

4. Im Ubrigen werden die Auswirkungen der VERSCHMELZUNG auf Glaubiger
der GESELLSCHAFTEN sowie die Regelung zur Ausiibung von Gldubiger-
rechten in einem gemeinsamen  Verschmelzungsbericht der
GESELLSCHAFTEN nach dsterreichischem und deutschem Recht néher er-
ldutert werden. Dieser wird den Gesellschaftern und Arbeitnehmern der
UBERNEHMENDEN GESELLSCHAFT rechtzeitig im Sinne des Zypriotischen
Gesetz iiber Gesellschaften Art. 201IA zugénglich gemacht.

Kapitel VIII. Besondere Rechte und Vorteile, Unternehmensbeitrige
und Nebenleistungen (§ 5 Abs 2 Z 7 und 8 EU-VerschG und Zyprioti-
sches Gesetz iiber Gesellschaften Art. 201IB(Z), 2011IB(n))

1. Es gibt keine Personen, denen als Gesellschafter oder in einer anderen Ei-
genschaft (zB als Inhaber von Wertpapieren oder Inhaber von
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as of the date of signing of this MERGER PLAN. None of the
COMPANIES is in liquidation, has been declared insolvent or
has been granted a moratorium; moreover, no insolvency
petition relating to the COMPANIES has been dismissed for
lack of assets to cover costs.

. Transfer of contractual obligations

As of the MERGER EFFECTIVE ACCOUNTING EFFECTIVE
DATE, the legal acts of the TRANSFERRING COMPANY shall
be deemed to be the legal acts of the SURVIVING COMPANY,
and all rights and obligations arising under the agreements
entered into by the TRANSFERRING COMPANY shall be exer-
cised by the SURVIVING COMPANY. The nature and content
of the rights and obligations between TRANSFERRING
COMPANY and the creditors will not change and will continue
to exist with respect to SURVIVING COMPANY.

. In addition, the effects of the MERGER on creditors of the

COMPANIES as well as the regulation on the exercise of cred-
itors' rights will be explained in more detail in a joint merger
report of the COMPANIES under Austrian and Cyprus law.
This report shall be made available to the shareholders and
employees of the SURVIVING COMPANY in due time in ac-
cordance with Cyprus Companies Law articles 201IA.

Chapter VIII. Special Rights and Benefits, Corporate Con-

ributions and Fringe Benefits (Sec. 5 para. 2 no. 7 and 8
EU-VerschG and rus Companies Law articles 2011IB
2011IB(n))

1. There are no persons who, as shareholders or in a capacity

other than shareholders (e.g. holders of debt securities or

e



Wertpapieren, die keine Kapitalbeteiligung verschaffen) gegeniiber den
GESELLSCHAFTEN Sonderrechte nach MaBgabe von § 5 Abs 2 Z 7 EU-
VerschG und des Zypriotischen Gesetzes liber Gesellschaften Art. 201IB(Z)
zustehen. DemgemaB werden (auch im Rahmen der VERSCHMELZUNG)
keine (Sonder-)Rechte oder Optionen im Sinne von § 5 Abs 2 Z 7 EU-
VerschG und des Zypriotischen Gesetzes liber Gesellschaften Art. 2011B(Q)
gewdhrt und keine MaBnahmen im Sinne dieser Bestimmung ergriffen.

2. Es werden an Mitglieder der Verwaltungs-, Leitungs-, Aufsichts- oder Kon-
trollorgane oder Abschlusspriifer der an der VERSCHMELZUNG beteiligten
GESELLSCHAFTEN keine besonderen Vorteile im Sinne von § 5Abs 2272 8
EU-VerschG und des Zypriotischen Gesetzes iiber Gesellschaften Art.
2011B(n) gewahrt. Eine Verschmelzungsprifung findet nicht statt.

Kapitel IX. Steuerliche Folgen

1. Aus Sicht des zypriotischen Rechts

Aus rechtlicher Sicht werden die steuerlichen Folgen des Zusammenschlus-
ses durch das Zypriotische Einkommensteuergesetz 118(i)/2002 geregelt.

2. Aus Sicht des &sterreichischen Rechts

Die steuerlichen Folgen der VERSCHMELZUNG richten sich aus dsterreichi-
scher Sicht nach Art I UmgrStG. Steuerlicher Ubertragungsstichtag ist der
30.09.2021, 24:00 Uhr.

Merger Plan
NKB GROUP AG | NKB Finance Ltd
13/17

.-'
.

holders of securities that do not represent capital), have spe-
cial rights towards the COMPANIES as referred to in Sec. 5
para. 2 no. 7 EU-VerschG and Cyprus Companies Law arti-
cles 2011B(Z). Hence, (also in the context of this MERGER)
no such special rights or options according to Sec. 5 para. 2
no. 7 EU-VerschG and Cyprus Companies Law articles
2011B(Z) will be granted and no measures within the mean-
ing of this provision shall be taken.

No special benefits within the meaning of Sec. 5 para. 2 no.
8 EU-VerschG and Cyprus Companies Law articles 2011B(n)
shall be granted to members of the administrative, manage-
ment, supervisory or controlling bodies or auditors of the
COMPANIES involved in the MERGER. A merger audit does
not take place.

Chapter IX. Tax consequences

1. From the point of view of Cyprus law

Bl
—Q_-—‘

2.

From the legal perspective, the tax consequences of the
MERGER are governed by the Cyprus Income Tax Law
118(i)/2002.

From the point of view of Austrian law

From an Austrian legal perspective, the tax consequences of
the MERGER are governed by Art I UmgrStG. The tax trans-
fer date is 30.09.2021, 24:00.

le



Kapitel X. Allgemeine Bestimmungen

1

Alle mit diesem VERSCHMELZUNGSPLAN und der Durchfiihrung der
VERSCHMELZUNG entstehenden Kosten, Gebiihren und Steuern tragt die
UBERNEHMENDE GESELLSCHAFT.

. Es wird kein Priifbericht eines Sachverstédndigen erstellt und alle Gesell-

schafter der GESELLSCHAFTEN stimmen zu, dass ein solcher Bericht nicht
erstellt wird.

. Der Grund fiir die VERSCHMELZUNG ist die Optimierung der Konzernstruk-

tur, die Reduzierung der Kosten und des Verwaltungsaufwands sowie die
Steigerung der Effizienz. Die VERSCHMELZUNG wird zu Einsparungen bei
den Kosten fiir Buchhaltung, Steuer- und Rechtsberatung sowie Wirt-
schaftspriifung fihren.

. Die VERSCHMELZUNG soll nach den Vorschriften und mi{:“{den Folgen von
Art I UmgrStG erfolgen. Dieser Zweck ist auch als Auslegungsregel bei all-

falligen Unklarheiten oder nicht bedachten Fallen zu beachten.

Ist oder wird eine Bestimmung dieses VERSCHMELZUNGSPLANS unglltig,
unwirksam oder undurchsetzbar, so beeintrédchtigt dies nicht die Glltigkeit,
Wirksamkeit und Durchsetzbarkeit der iibrigen Bestimmungen dieses
VERSCHMELZUNGSPLANS. Anstelle der jeweils unwirksamen Bestimmung
gilt diejenige wirksame Bestimmung als vereinbart, welche dem Sinn und
Zweck der unwirksamen Bestimmung und dem von den GESELLSCHAFTEN
im Zeitpunkt des Abschlusses des VERSCHMELZUNGSPLANS wirtschaftlich
Gewollten am ehesten entspricht. Dasselbe gilt auch im Fall von Liicken in
diesem VERSCHMELZUNGSPLAN.

. Alle Anlagen zu diesem VERSCHMELZUNGSPLAN sind seine integrierten

Bestandteile. Sofern sich aus dem Kontext dieses
VERSCHMELZUNGSPLANS nichts Gegenteiliges ergibt, sind alle Verweise
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Chapter X. General Provisions

1.

All costs, taxes and fees arising in connection with the exe-
cution and performance of this MERGER PLAN shall be borne
by the SURVIVING COMPANY.

No expert report will be drafted as all members of the
COMPANIES agree that no such report should be drafted.

The reason for the MERGER is namely the optimization of
the group’s structure, reduction of costs and administrative
load, and the increase of efficiency. The MERGER will result
in saving of the costs associated with bookkeeping, tax and
legal consulting services and audit services.

The MERGER shall be conducted pursuant to the provision
of Art I UmgrStG. This purpose shall serve as interpretation
rule in case of any uncertainties or any other case not being
taken into account.

Should any provision of this MERGER PLAN be invalid or un-
enforceable in whole or in part, this shall not affect the va-
lidity or enforceability of the remaining provisions hereof.
The invalid or unenforceable provision shall be deemed re-
placed by a valid or enforceable provision which closest re-
flects the commercial intention of the invalid or unenforce-
able term and the intention of the COMPANIES at the time
of the conclusion of the MERGER PLAN; the same applies by
analogy to any gaps in this MERGER PLAN.

All Exhibits to this MERGER PLAN shall form an integral part
hereof and all references to this MERGER PLAN shall be
deemed to include its Exhibits, unless indicated otherwise
by the context of this MERGER PLAN.

(o



auf den VERSCHMELZUNGSPLAN auch als Verweise auf seine Anlagen zu
verstehen.

7. Dieser VERSCHMELZUNGSPLAN wurde im Hinblick auf die Einhaltung der

Erfordernisse fiir grenziiberschreitende Verschmelzungen sowohl nach és-
terreichischem als auch nach zypriotischem Recht erstelit.

8. Dieses Dokument ist in deutscher und englischer Sprache abgefasst. In
Zweifelsfallen soll der deutsche Wortlaut vorgehen.

ﬁdﬁé‘&, 29.04.2022

This MERGER PLAN has been established with a view to
comply with the requirements stipulated with respect to
cross-border mergers by both the laws of Austria and Cy-
prus.

This document is written in German and English. In cases of
doubt, the German wording shall prevail.

Ko A

ﬁrﬁin Leitenstorfer
fur | on behalf of

NKB GROUP AG
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Maria Papéndreou
fur | on behalf of
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Anlage ./1 Exhibit ./1

SATZUNG DER UBERNEHMENDEN GESELLSCHAFT i

ARTICLES OF ASSOCIATION OF SURVIVING COMPANY
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2XEAIO
ZYTXQONEYZHZ

METAEU Twv

WG aTTOPPOPWHEVN ETAIPEIA
Kal

WG ATTOPPOPWOa ETAIPEIA



To dI10IKNTIKO CUPBOUAIO TNG

NKB GROUP AG, pia JETOXIKNA ETAIPEIQ N OoTToia £€X€1 CUCTABEI KAl AEITOUPYET UTTO TOUG VOUOUG
TNG AUCTPIaG, €YYEYPOPMEVN OTO EUTTOPIKO PNTPWOU TOU ETTAPXIAKOU OIKAoTNPiou OTO
Eisenstadt ye apiBud 486551 t, ye eyyeypauuévn £dpa oto Markt Allhau Kal e eTTayyEAUATIKN
dielBuvon GemeindestraBe 7, 7411 Markt Allhau, Auotpia («AMTOPPO®QMENH
ETAIPEIA»), kal TNG

NKB Finance Ltd., pia etaipeia mepiopiopévng eubuvng n otroia £xel cuoTaBei Kal AsiToupyei
utté Toug vopoug Tng KOTTpou, eyyeypauuévn oTov £Qopo eTalpelwv oTnv Kitrpo pe apiBud
HE349640, ue eyyeypapuévn £dpa otn Acukwaoia Kai eTTayyeAdaTikn dieBuvon otnv Kupidkou
MaTton 16, EAGLE HOUSE, 8° 6po@og, Ayiol Oupoloyntég, 1082 Acukwaoia, Kotpog
(«<AMOPPO®QZA ETAIPEIA», padi ye Tnv AMTOPPO®QOMENH ETAIPEIA o1 «<ETAIPEIEZ>»),

Ola TOU TTAPOVTOG CUUPWVOUV, ETTIBERAILOVOUV KAl CUVATITOUV TO aKGAOUB0

ZXEAIO ZYITXQNEYZHZ

Opiopyoi

«AktG» onpaivel To Népo Mepi Avwviuwy ETaipeiwv Tng AuoTpiog
(BGBI. 1965/98 oTtnVv GXeTIKN £KOOCN TTOU I0XUEI GNHEPQ).

«IZOAOlZMOZ onpaivel Tov I0oAoyIopo KAeigipatog Tng NKB GROUP AG

KAEIZIMATOX" nuepounviag 30 ZemrrepPpiou 2021.

«ETAIPEIEZ» onpaivel Tnv NKB GROUP AG kai Tnv NKB Finance Ltd.

«OAHIIA» onuaivel Tnv Odnyia 2005/56/EK Tou EupwTraikou
KoivoBouAiou kai Tou ZupBouAiou, Tng 26" OkTwRpiou 2005,
y1a TIG DIACUVOPIAKEG CUYXWVEUOEIG KEQAAAIOUXIKWV
ETAIPEIWV.

«EU-VerschG» >nuaivel Tov Mepi Alaouvoplakwy Zuyxwveuoewv Nouo g

AuoTpiag (EU-Verschmelzungsgesetz) (BGBI. | 2007/72
OTNV OXETIK €Kdoon TTou I0XUElI OAUEPQ).

«GmbHG» onpaivel Tov Mepi Mepropiopévng EuBuvng Etaipeiiov Népo
NG AuaTpiag (RGBI. 1906/58 oTnv OXeTIKN €kdoon TToU
I0XUEI OAPEPQ).

«ZYIFXQNEYZH» onuaivel Tn S100UVOPIAKr) CUYXWVEUOT TNG
AMOPPO®OMENHZ ETAIPEIAZ pe Tnv ATTOPPO®QZA
ETAIPEIA péow ouyxwveuong pe ammoppoéenon Bacer Twv
olaragewv Tou EU-VerschG, twv diatd&ewv Tou lMepi
Etaipeiwv Népou tng Kutrpou, apbpa 2010 — 201KZ, Twv
diara&ewv Tng OAHIMAZ ka1 cupgwva pe 1o ApBpo | Tou
UmgrStG kail OAwV TwV QOPOAOYIKWYV TTAEOVEKTAUATWY TTOU
TTPOPRAETTOVTAI OE QUTO.

«ZXEAIO onpaivel To Tapov oxEDI0 CUYXWVEUOTG.
ZYTXQNEYZHZ»

«HMEPOMHNIA onuaivel Tnv 30" ZemrTepPpiou 2021.
ENAPZHZ IZXYOZ THZ

ZYTXQNEYZHZ»
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«AMOPPO®QZA onuaivel Tnv NKB Finance Ltd.

ETAIPEA»
«ANMOPPO®QMENH onuaivel Tnv NKB GROUP AG.
ETAIPEIA»

«UGB» ONMPAiVEl TOV TTEPI EPTTOPIKWYV ETTIXEIPACEWY VOUO TNG
AuoTtpiag (DRGBI. 1897, S 219 atnv OXeTIK €Kdoon TToU
10x0€el OANEPQ).

«UmgrStG» onpaivel Tov Tepi avadiopydvwaong Opou VOUO TNG
AuoTpiag (BGBI. 1991/699 oTnv oxeTIKN €KdOGN TTOU I0XUEI
onNuePQ).

NMPOOIMIO

H AMTOPPO®QMENH ETAIPEIA givai o povadikég pétoxos 1ng AFMTOPPO®QOQZAY ETAIPEIAL.
2KOTTOG gival pia diacuvopiakr ouyxwveuon 1ng AFTIOPPOOQOMENHE ETAIPEIAY pe tnv
AMNMOPPO®QOZA ETAIPEIA ocuugewva pe Tig diatageig Tou EU-VerschG, tou lMepi ETaipeitv
Népuou 1ng Kutrpou, dpBpa 2010 — 201KZ, 1ig diataEeig Tng OAHIMAZ kai Tou ApBpou 1 Tou
Mepi Avadiopydvwong ®épou Nopou tng AuoTpiag (UmgStG) kal OAwV TwV POPOAOYIKWYV
TIAEOVEKTNUATWY TTOU TTEPIAQUBAVOVTAI O€ QUTOV (KaTGVTn OUYXWVEUDN).

Q¢ amotédeopa TG ZYTXQNEYZHZ autig, 6Ao To evepynTiKO, SIKAIWUATA, UTTOXPEWOEIS KAl
madnTiké Tng ANMOPPOM®QMENHZ ETAIPEIAZ Ba petafifactouv otnv ANTOPPO®QZA
ETAIPEIA péow yevikng diadoxnsg. Qg amotéAeoua, n AFIOPPOOQMENH ETAIPEIA 6a
OlaAuBEi xwpig ekkaBapion.

KegpdAaio |. MeTaBiBaon Tou EvepynTikoU péow AladoUVOPIOKAC ZUYXWVEUONC

1. O1 ETAIPEIEZ &1a Tou TTapOVTOG OUVATITOUV BIACUVOPIAKK CUYXWVEUOT WG OTTOTEAEOUA
NG omoiag n ANMOPPO®OQMENH ETAIPEIA 8a cuyxwveubei pe tnv ANTIOPPOOQZA
ETAIPEIA oUpgwva pe Tig diatageis Tou ZXEAIOY ZYTXQNEYZHZ, mig diatd&eig Tou
ApBpou 3 TTapdypapog 1 EU-VerschG kai tou Mepi ETaipeiwv Népou tng Kutrpou dpBpa
2010 — 201KZ ka1 uttd 10 ApBpo 1 Tou Mepi Avadiopyavwaong Poépou Nopou 1ng AuoTpiag
(UmgrStG) péow petaBifaong Tou evepynTikoU, OIKAIWUATWY, UTTOXPEWOEWVY Kal
TTadnTIKOU 010 0UVOAS Toug oTnv ANTOPPO®QZA ETAIPEIA péow kaBoAikng d1adoxnig
(ouyxwveuon péow ammoppoPnong).

2. H 2YTXQNEYZH 6a mpayuatoTroinei cupgwva he 1o ApBpo 219 kai eTrépeva Tou AKLG
Kal Tou EU-VerschG atrd 1n pia kai 1ig diatééelg Tou Mepi ETaipeiov Nouou tng Katrpou,
apBpa 2010 — 201KZ a1d TNV GAAN. loxUouv Ta @OPOAOYIKA TTAEOVEKTHATA CUMPWVA UE
10 ApBpo | Tou UmgrStG.

3. Mg tnv mpaypartotroinon g XYITXQNEYZHZ, n omoia 6a yivel kard tnv nuépa TTou
KaBopioTnke ammd 10 ETrapyiakd AikaoTtApio Acukwaoiag wg 1o AIKAoTAPIO UTTEUBUVO Yia
v €ykpion oAokAnpwong TG ZYIMXQNEYZHZ, 6Ao 10 €evepynTikd, OIKQIWMATA,
uttoxpewaelg kail TadnTikd 1ng AMOPPO®OMENHZY ETAIPEIAZ Ba petafiBacTtolv atnv
AMNMOPPO®QOZA ETAIPEIA by péow kaBoAikig diadoxng (eEwTepPIKA ATTOTEAEOUATIKOTNTA
NG ouyxwveuong). H ANTOPPO®QMENH ETAIPEIA 6a diaAubei xwpig ekkaBapion.
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Keg@dAaio 1l. Nopik pope@n, Ovoua kal Eyyeypauuévn ‘Edpa Twv ETAIPEIQN (ApBpo 5
mapdypa@og 2 ap. 1 EU-VerschG, O lMepi Etaipeiwv _Nouog 1ng Kitmrpou dpBpa
2011B(a))

1. H ANIOPPO®QOMENH ETAIPEIA eival pia peToxIkn €Taipeia n otroia €xel ouoTaBei Kal
Aeitoupyei UTTG TOug vOpOoUG TNG AUCTPIAG, EYYEYPOUUEVN OTO EUTTOPIKO HNTPWO TOu
eTTapxlakoU dikaoTnpiou oto Eisenstadt pe apiBud 486551 t, pe eyyeypaupévn €0pa oTo
Markt Allhau kai pe emmayyeApaTikn dieuBuvon GemeindestralRe 7, 7411 Markt Allhau,
AuoTpia.

2. H ATTIOPPO®QZA ETAIPEIA cival pia etaipgia mrepiopiopévng eubBuvng dia JETOXWV N
oTroia £xel ouoTaBei Kal Asitoupyei UTTO Toug vououg TnG KUTTtpou, eyyeypaupévn aTov
£@opo eTaipeiwv oTnv KUTrpo e apiBud eyypagrc HE349640, ue eyyeypauuévn £6pa Kal
emTayyeApaTiki dieuBuvon otnv Kupidkou Mdaron 16, EAGLE HOUSE, 8°¢ Opogog, Ayiol
OpoAoynTég 1082, Acukwaia, Kutrpog. ‘ETrera atrd Tnv oAokAApwon Tng ZYTXQNEYZHZ,
TO OVOMQ, N VOUIKA MOP®N, TO EYYEYPAUUEVO YPaAPEIO Kal N eTTayYEAPATIKA O1EUBuven TNG
AMNOPPO®QOZAY ETAIPEIAZ dev Ba aAAGEOUV.

KegpdAaio Ill. Mapaxwpnon véwv Metoxwyv, Zxéon AviaAAayng, MpéoBseTeg TANpwUESG
o€ UETPNTE, TTOPpAXWPNON XPNUATIKWY atrolnuiwoswVv (ApBpo 5 rapdypa@og 2 ap. 2,
3 ka1 5, ApBpo 5 mrapdypagog 4 EU-VerschG, o Mepi Etaipgiwv Néuog tng Kumrpou
apBpa 2011B(B) 2011B (g) kan 2011B(y))

1. To €kdoBév peTOXIKO Ke@AAaio Tng AMNOPPOOQOMENHZ ETAIPEIAZ avépxetalr o€
EUR 281.159,00 kai cival diaipepévo o€ 281.159 peToxEG Xwpic ovouaoTikh agia. To
€kO0BEV peToxIkd ke@aAaio TNG AlMTOPPO®QZASY ETAIPEIAY avépxetal o EUR 2,200.00
Kal gival diaipepévo o€ 2,200 peToxég ovouaoTikAg agiag EUR 1,00 n k&Be pia.

2. OAeg o1 petoxég g ANMOPPODOMENHZ ETAIPEIAY kai 1ng AMNOPPO®QZAY
ETAIPEIAZ éxouv €6opAnBei TTANpwG. Agv éxouv emIBapuvBei e Kavéva evéxupo.

3. O povadikég pétoxog NG AMOPPOOQZAY ETAIPEIALZ civar n ATTOPPO®QMENH
ETAIPEIA. Katd Tnv nuepounvia Tng Zuyxwveuong, ol yéroxol Tng ANMIOPPOOOMENHZ
ETAIPEIAZ Ba yivouv pétoxol Tng ANTIOPPO®OZAY ETAIPEIAZ kal wg atmmoTéAeoua n
AMNOPPO®QOQZA ETAIPEIA 6a augnoel 1o petoxiké TG ke@dAhaio amdé EUR 2,200.00
(Sraipepévo og 2,200 petoxég agiag EUR 1,00 n k&Be pia) oe EUR 3,200.00 (Siaipepévo o€
3,200 petoxéc agiac EUR 1,00 n kd&Be pia) pe mn dnuioupyia 1,000 petoxwv aiog EUR
1,00 n kAB¢ pia, o1 otToieg Ba ek®0BOUV Kal KaTaveunBoUv OTOUG UTTAPXOVTEG HETOXOUG TNG
AMNMOPPO®OMENHZ ETAIPEIAZ avaloylkd peE TO TTOOOOTOU TOU PETOXIKOU KEPOAQiou
TTOU KaTEXOUV oI uTTdp)ovTeS éToxol atnv ATTOPPOO®QMENH ETAIPEIA, ue e€aipeon Tnv
AMNOPPO®OZA ETAIPEIA, n omoia wg pétoxog peiowngiag otnv ANIOPPO®OMENH
ETAIPEIA trapaiteital OAwV TwV SIKAIWPATWY TNG TTPOG EKOOOT PETOXWY WG OTTOTEAEOHUA
G ZYITXQNEYZHZ. Emmpocbeta, o petoxég otnv ANMIOPPO®QZA ETAIPEIA 10U
katéxovtal ammd 1nv AMTIOPPO®QOMENH ETAIPEIA 6a xpnoipgotroinbouv yia Tepaitépw
atrolnuiwon Twv petoxwv g ANMTOPPOPOMENHZ ETAIPEIAZ kai 6a diaveunBoulv Kai
peTaBiBacTolv 0e auTtoug (Xwpig evdidueon atroktnon amd tnv ANTIOPPOOQIZA
ETAIPEIA), kai TdN pe tnv €€aipeon tng ANMOPPO®QZAZ ETAIPEIAZ, n omoia wg
pETOXOoG pelowneiog otnv AMTIOPPO®QOMENH ETAIPEIA Tmapaiteital OAwv  Twv
SIKAIWPATWY TNG TTPOG €KOOON PETOXWYV WG aTToTEAETpa TNG ZYTXQNEYZHZY.

4. YUVeETTWG, KOTA TN vOuIun nuepounvia évapéng ioxuog 1ng ZYTXQNEYZHZ, o1 yéroxor 1ng
ANMOPPO®OMENHZ ETAIPEIAZ B6a AdBouv ipso iure METOXIKO KEQAAQIO OTNV
AMNMOPPO®QOZA ETAIPEIA 1TOU avTioTOIXEI OTN ouppeTox Toug atnv AlTOPPO®QMENH
ETAIPEIA kai avrioTtoixa Ba yivouv pétoxor tng ANMIOPPO®Q>AY ETAIPEIAZ (oxéon
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avtaAAayng), Xwpig va atraireital XwpioTt Tpdén PeTaBiBacng kal Xwpig evoldueon
atrékTnon petoxwv ammd Tnv ANTIOPPO®QZA ETAIPEIA. A6 T0 OPOAOYIKO £€TOG TTOU
¢Ange omic 31 Aekeuppiou 2021 kai PETA, €xouv DIKAIWHA CUUMETOXAS OTa KEPON TNG
AMNMOPPO®OZAY ETAIPEIAZ atd Tig peToxég autég (ApBpo 5 mapdypagog 2 ap. 5 EU-
VerschG, MMepi Etaipsiwv Nopog apBpa 2011B(g). Aev Ba xopnynbouv TTpdoBeTEG
TTANPWEG HETPNTWY KATA TNV €vvola Tou ApBpou 5 TTapdypagog 2 ap. 2 EU-VerschG.

EmmimTAéov, TTANPOQOPIEC OXETIKA PE XPNUATIKY aTTO{NnUiwaon TToU TTPOCPEPOVTAl OE JETOXO
TToU Qépel évaTaon 6oov agopd Tn heTaBifaon Twyv petoxwy Tou (ApBpo 5 TTapdypapog
4 EU-VerschG) ymropouv va rapaAngeBouv, agou 6ol ol pétoxol Tng AMTIOPPOPQOMENHZ
ETAIPEIAZ éxouv dwoel Tnv €ykpion Toug yia 1 XYTXQNEYZH COMPANY kai 6a
dwoouv Tn ocuykataBean auth oTn MevikA ZuvéAeuarn. ZUVETTWG, £€voTaon oUPPWVa UE TO
ApBpo 10, mapdypagog 1 Tou EU-VerschG, tmou Ba £3ive Oikaiwupa o€ XPnNUATIKN
atro{nuiwaon, atrokAgieTal.

Qg amotéAeopa NG ZYTXQNEYZHZ, n ATTOPPO®QMENH ETAIPEIA 6a diaAubei xwpig
eKKaBapion.

KepdAaio 1V. IZOAOMNZMO2 KAEIZIMATO2, HMEPOMHNIA ENAP=HZ 1ZXYOZ THZ

ZYTXQONEY2ZHZ (ApBpo 5 mrapdypagog 2 ap. 6, 11 ka1 12 EU-VerschG kai o Mepi

Eraipeiwv _Néuog 1ng Kumrpou dpBpa 2011B(oT1) 201IB(1a) kau 2011B(1B), Hugpounvia
amrd Tnv oTmroia o1 vouikég pageig Tng AMOPPOPOMENHE ETAIPEIAZ Ba BswpouvTal

ylo AoyIOTIKOUG OKOTroUg w¢ VOoUIkéG TTpdgeig Tng AMOPPO®QIAY ETAIPEIAZ

1.

To @opoAoyikd €1og TNG AFTIOPPOOQOMENHZ ETAIPEIAZ avTioToiXei 0T0 nuepoAoyIakodg
£T0G KOl OUVETTWG TeAelwvel oTIg 31 Aekepppiou.

. To popoAoyiko €106 TNG ATTOPPO®QZAY ETAIPEIAZ avTioTOIXEI OTO NUEPOAOYIAKOG £TOG

KAl oUVETTWG TeAeiwvel oTIG 31 Aekepupiou KABe £TOUG.

. O1 ETACIEG OIKOVOUIKEG KOTAOTAOEIG TTOU avagépovTal oTo KepdAaio Ill. Trapdypagor 1. Kai

2. gival €TAOIEG OIKOVOMIKEG KATAOTACEIG O OTTOIEG XPNOIMOTTOINONKAV yia Tov KaBopIiouo
TWV 6pwvV TNG v Adyw dlacuvopiaknig cuyxwveuons (ApBpo 5 rapdypagog 2 ap. 12 EU-
VerschG).

H ouyxwveuon Ba Baciletal atov IZOAOINZMO KAEIZIMATOZ 1ng ANTIOPPOOQMENHZ
ETAIPEIAZ katd tnv 30" ZetrteuBpiou 2021, kaBopilovTag 1o peTapiBalopevo evepynTiko
ka1 TTadnTik6 Tng AMTOPPO®QMENHZ ETAIPEIAZ Kkai TIG OTTOTIUACEIG TOUG. TO evepyNTIKO
Kal TTaBnTké TTou atreikovifovtal otov [ZONAOTMEMO KAEIZIMATOZ atroTigwyvTal oTn
AoyioTikA agia. H ATTOPPO®QZA ETAIPEIA Ba trpoxwpnoel BAcel TNG ATToTiunong auTig
(ApBpo 5 Tapdypagog 2 ap. Tou 11 EU-VerschG).

H HMEPOMHNIA ENAP=HZ IZXYOX THZ Z2Z2YIXQNEYZHZ oUgowva upe TO
ApbBpo 5 Tapdaypapog 2 ap. 6 Tou EU-VerschG kai Twv apBpwv 201(I1B)((o1) Tou Mepi
Etaipeiwv Népou g Komrpou eivar n 30" Zemrreufpiou 2021, 24:00 CET. Ao tnv 1"
OkTwBpiou 2021, 0:00 CET, OAeG 01 ETTIXEIPNMATIKEG OPACTNPIOTNTEG I AAAEG TTPAEEIC TNG
ANMOPPO®OMENHZ ETAIPEIAZ 6a BewpouvTal, yia AoyIoTIKOUG OKOTTOUG Kal OKOTTOUG
@OpPOU €1000MPaTOG, OTI €xouv avaAn@Bei atmd Tnv ANTOPPO®QZA ETAIPEIA (eocwTtepikn
QTTOTEAECPATIKOTNTA TNG CUYXWVEUONG).

Merger Plan
NKB GROUP AG | NKB Finance Ltd



KepdAaio V. KataoTaTiko ‘Eyypago Tnc AOPPODQIAY ETAIPEIAZ wc n €TOIPEIA TTOU
mpokUTTEl amd TN LYTXQNEYXH (ApOpo 5 mapdypawog 2 ap. 9 EU-VerschG, O Mepi
Eraipeiwv Néuog 1ng Kutrpou, dpBpo 2011B(0))

To KataoTaTikd ‘Eyypago t1ng ANTOPPO®DOQZAY ETAIPEAZ emouvamTetal (Tekunipio ./1).

KepaAaio VI. MBavéc EmimrTwoeic Tng Zuyxwveuonc otouc YmaAARAouc

1. MBavéc EmMTWOoEIC TNG ZuyXwveuong aTtoug YTaAAnAoug

H AlMTOPPO®QMENH ETAIPEIA €xe1 éva uttTdAANAo, 0 oTT0i0g gival TO Jovadikd pEAOG Tou
d101kNTIKOU TNG oupBouAiou. H ATTOPPO®QZA ETAIPEIA dev €xel uTtaAARAoug. Agv €xel
10puBEi aupBouAio emixeipnong yia Tig ETAIPEIEZ. H ATTOPPO®QMENH ETAIPEIA éxel
éva eTToTITIKO gupBouAlo. H ATTOPPO®QZA ETAIPEIA dev éxel emToTITIKO GuuBouAio. Ol
uttdAANnAol Tng ANTOPPO®QZAY ETAIPEIAZ dev €xouv kavéva SIKaiwpa 600V agopd To
eKAOYIKO cwpua rf/kal dlopiopd, cuutrepIAaPBavopévou Tou BIKAIWPATOS oUoTaong N
évoTaong oe €va TEToI0 OIoPIoUO TWV  HEAWV TOU BIOIKNTIKOU OupBouliou. H
ANOPPODOMENH ETAIPEIA dev £xel Kayia eTTIXEIPNOIAKT dpaCTNPIOTNTA N OTToia Ba
petapiBagorav otnv ANMOPPO®OQSA ETAIPEIA katd n didpkeia 1ng ZYTXQNEYZHZ.

2uveTtwg, n ektéAeon TG ZYTXQNEYZHZ d¢ev Ba £xel kapia eTTiTTTwon 0Toug UTTAAARAOUG
Twv ETAIPEIQN ) oTnv KatdoTaon amaoXO0Anong Toug olupwva Pe TIG dlaTééelg Tou
ApBpou 5 TTapdaypagog 2 ap. Tou 4 EU-VerschG. EmmpdoBeta, n ZYTXQNEYZH &¢v Ba
€XEl Kapia emimTwon oTnv TpExouca emixelpnolakn dopry NG AMNOPPO®QIAY
ETAIPEIAZ. Acv rpoBAéTTovTal aAAayEC OTIC AEITOUpyieg | oTa PETPA TTPOCWTTIKOU O€
oxéon pe TN ZYTXQNEYZH.

2. Aladikagia OXETIKA YE TNV ZUPPETOX TwV YTTaAARAWYV

Aedopuévou Ot

i. oute otnv AMTOPPO®QMENH oute otnv ANMOPPO®QOQZA ETAIPEIA dev utrdpxel
Kavéva OIKaiwua atrd oTrolodNTTOTE TTPOCWITTO AvAPOPIKA PE TO EKAOYIKO CWHa r/Kal
d1opIopod, cupTtrepIAauBavopévou Tou SIKAIWPATOG oUOTAONG ) évoTaong O€ TETOIO
O10pICHO, HEAWV Tou BloIKNTIKOU CUUBOUAIOU,

ii. dev uUTTApXouVv OTTOIECONTTOTE OANAYEG TTPOOWTTIKOU 1 OOMIKEG OAAaYyEG OTnV
AMNOPPO®QZA ETAIPEIA oxetikd pe Tn ZYTXQNEYZH

Oev etTnpedleTal kaveva dikaiwpa Twv UTTaAANAAwWY atréd TN ZYTXQNEYZH.

2UVETTWG, oI OI00IKOCIEG ava@OpPIKA PE TN CUMMETOXN TwV UTTOAAAAWY O ox€on HE TIG
OIACUVOPIOKEG OUYXWVEUOEIG OeV I0XUOUV OTn OedopEvn DIACUVOPIOKK CUYXWVEUON.
Zupgwva pe 10 Apbpo 5 mapaypagog 2 ap. 10 Tou EU-VerschG, dev armraitouvral
TTANPOYOpPIEG yIa SloTTPAyUATEUCEIG YE TOUG UTTAAAAAOUG OXETIKA PE Ta SIKQIWPATA
ouppeToxng Toug otnv ANMOPPO®QZA ETAIPEIA.
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KepadaAaio VIl. EkTipwuevee emmTwoelc TN 2YFTXQONEYZHY oTtouc TrIOTWTEC TWV

1.

ETAIPEIQON

ATToTéEAEOUA UEIWONC TOU KEPaAaiou

To petoxik6 kepdhaio Tng AMNOPPOOOMENHE ETAIPEIAY avépyxetan oe EUR
281,159.00. H AMNOPPO®QMENH ETAIPEIA é£éxel Treplopiouyéva  atmoBeuaTikd Trou
avépyovtal o€ EUR 1,674.768.00. To €kdobév peToxIkO Ke@aAaio Tng ATTOPPODOQZIAZ
ETAIPEIAZ avépxetal oe EUR 2,200.00 (EUR 3,200.00 petd tnv évapgn 10xX00o¢ NG
2YTXQNEYZHZ) kai 1ta oTtaBepd amoBepatikd (diapopd umép 10 dprio) o€ EUR
394,739.71. AQoU To aKivnTo KEPAAAIO (UETOXIKO KEQAAQIO, 0TABEPA aTTOBEUATIKA) TNG
ANOPPO®O>AY ETAIPEIAY cival pIkpOTEPO ATTO TO OKIVNTO KEPAAAIO (UETOXIKO
Ke@daAaio, o1aBepd atmmobepatikd) Tng AFTIOPPOOQOMENHZEZ ETAIPEIAZ, n ektéAeon Tng
2YTXQNEYZHZ €xel ammotéAeopa peiwong Ke@aAaiou. Ta CUPPEPOVTA TWV TTICTWTWYV OTNV
AMOPPO®OMENH ETAIPEIA 6a mrpocTtateutoUv cUu@wva pe 10 ApBpo 13 Tou EU-
VerschG.

. OgTIkA gUAoyn atia

H AMOPPO®QZA ETAIPEIA €xel OeTIK TTPAYMOTIKY) €UTTOPIKN aia 1600 Katd TNV
HMEPOMHNIA ENAP=HZX 1ZXYOZX THZ ZYITXQNEYZHZ 600 kal Katd TNV nuUepounvia
uttoypa@ng Tou ZXEAIOY ZYTXQNEYZHZ. Kapia ammd 1ig¢ ETAIPEIEXZ d¢ev BpiokeTal o€
KatdoTaon ekkaBdpiong, £xel knpuxbei agepéyyua 1 Ppiokeral o€ KatdoTacn oTdong
TTANPWHWY. ETITTPOcOeTa, dev £XEl ATTOPPIPOE KApia aiTnon aPepeyyudTNTAG OXETIKA UE
TIG ETAIPEIEZ AOyw €AAEIWPNG evepynTIKOU YIA KAAUWN TWV £E00WV.

. MetaBiBaon Twv cUPBATIKWY UTTOXPEWOEWYV

A1é TNV HMEPOMHNIA ENAP=HZ IZXYOZ THZ ZYTXQNEYZHZ, ol VOUIKEG TTPAEEIS TNG
AMNOPPODOMENHX ETAIPEIAZ Ba Bewpolvial WG  VOPIKEG  TIPAEEISC NG
AMNOPPO®OQZAY ETAIPEIAZ, kai 6Aa Ta SIKAIWUOTA KAl UTTOXPEWOEIG TTOU TTPOKUTITOUV
atrd oupwvieg TTou auvaTtrTovTal atré Tnv ANIOPPO®QMENH ETAIPEIA 6a ackouvrtal
atd Tnv ANIOPPO®QOQSA ETAIPEIA. H @Uon Kai TO TTEPIEXOUEVO TWV OIKAIWPATWY KOl TWV
uttoxpewaoewv peTagu tng ANMTIOPPO®QOMENHZ ETAIPEIAZ kal Twv TOTWTWY dev Ba
aAAGEouv kal Ba ouvexioouv va uttdpyouv o€ axéon pe Tnv ANMOPPO®QZA ETAIPEIA.

4. EmmpdoBeta, o emmtwoelg NG ZYMXQNEYZHZ otoug moTtwtég Twv ETAIPEIQN
KaBwG KAl 0 KAVOVIOPOG TTEPi TNG AoKNONG TwV OIKAIWKATWY Twv TOTWTWY B8a
e€nynOouv pe TTEPIOOOTEPEG AETITOUEPEIEG OE pia KOIv) €KBEON OUYXWVEUONG TWV
ETAIPEIQN uté 10 AucTtpiokd kai To Kutrpiakd Sikaio. H ékBeon autr) Ba eivai
d1a6£a1un oTOUG PETOXOUG Kal Toug uTTaAAnAoug Tng ANOPPO®QZAY ETAIPEIAZ o€
€UBeTO XpOVo cUPQwva pe 1o apbpo 201I1A Tou Mepi ETaipeiwv Nopou Tng Kutrpou.

KegpdAaio VIII. Eidikd Aikaiwpara Kol O@éAn, ETaipikég Zuveio@opég kal Emdduara

(ApBpo 5 TTapaypagoc 2 ap. 7 Kal 8 Tou EU-VerschG ka1 O Mepi ETaipgiwv Néuoc 1n¢

Kitmrpou, dpBpa 2011B(2), 2011B(n))

1.

Aev uttdpxouv TTPOCWTTA TA OTTOIA, WG PETOXOI i ME KATTOIO GAAN 1816TNTA TTEPA TWV
METOXWV (Y10 TTOPAdEIYHA KATOXOlI XPEWOTIKWY TITAWV 1l KATOXO!I agloypdpwy TTou dev
QVTITTPOOWTTEUOUV TO KEQPAAQIO), va Katéxouv €1dIKG dikaiwpaTa Evavt Twv ETAIPEIQN
O0TTWG avagépetal oto ApBpo 5 TTapdypaog 2 ap. 7 Tou EU-VerschG kai oto dpBpo
2011B(¢) Tou [Mepi Etaipeiwov Népou 1ng KUtrpou. uvemmwg, (e1miong OTo TTAQIOIO TG
2ZYITXQNEYZHZ autig) dev Ba xopnynBouv TéTola €101KA dIKAIWUATA 1} ETTIAOYEG CUUPWVA
pEe To ApBpo 5 Trapdypagog 2 ap. 7 Tou EU-VerschG kai to ApBpo 2011B(C) Tou lMepi
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Etaipeicov Nopou 1ng Kutrpou kai dev Ba AngBouv pétpa Katd tnv évvola Tng rapolodg
o1dragng.

. Kapia 181k TTapoxn katd tnv évvola Tou ApBpou 5 mapdypagog 2 ap. 8 Tou EU-VerschG

kal Tou apBpou 2011B(n) Tou Mepi ETaipeitov Népou g Kutrpou dev Ba xopnynOei ota
MEAN Twv BI0IKNTIKWY, BIAXEIPIOTIKWY, ETTOTITIKWY i EAEYKTIKWY OPYAVWY 1] EAEYKTWV TwV
ETAIPEIQN 10U ouppetéxouv otn ZYTXQNEYZH. Aegv TmrpaydatoTrolsital  €AeyXOG
OUYXWVEUONG.

Ke@dAaio 1X. DopoAOYIKEG OUVETTEIEG

1.

A6 TNV TAsUpd Tou Kutrpiakou diKaiou

ATI6 vopikn atroyn, o1 opoAoyikég emmTwoelg Tng ZYTXQNEYZHZ diémovral amd tov
Mepi ®6pou Eicodrpatog Nopo tng Kutrpou 118(i)/2002.

. Ao TNV TAcUpd Tou AUOTPIaKOU OIKaiou

ATO AUOCTPIOKAG VOMIKAG GTTOWNG, O @OPOoAoYIKEG emTTTWoElG NG ZYTXQNEYZHX
diémrovtal atrd 10 Apbpo | Tou UmgrStG. H @opoAoyiki nuepounvia petaBifaong cival n
30.09.2021, 24:00.

KegpdAaio X. Fevikéc AlaTdgeic

1.

OAa 1a €000, POPOI KAl TEAN TTOU Ba TTPOKUWOUV avaPOPIKA UE TNV TTPAYHATOTTOINCN Kal
ektéAeon Tou EIXEAIOY ZYTXQNEYZHZ 6a empBapuvbouv amd tnv ANTOPPO®OZA
ETAIPEIA.

Aev Ba ouvTayBei kapia €kBeon TTpayuatoyvwpova Kabwg 6Aa ta péAn Twv ETAIPEIQN
OUP@WVOUV 0TI dev Ba £TTpeTTe va cuvTaxBei pia TéTola £KkBeon.

O Moyog g ZYTXQNEYZHZ eivar kupiwg n BeAtioTtorroinon Tng douAG TOU OpiAou,
MEiwon Tou KOOTOUG Kal BIoIKNTIKOU @OpTOU Kal auénon Tng ammodoTikotnTag. H
SYITXQONEYZH Ba éxel wg amotéAeopa Tnv £oikovounon datravwy TToU OXETICOVTAl PE
Tnv TApnon BIBAiwY, TIC QOPOAOYIKEG KAl VOUIKEG CUMBOUAEUTIKEG UTINPECIEG Kal TIG
EANEYKTIKEG UTTNPETIEG.

H ZYTXQNEYZH Ba ekteAeaTei oup@wva pe Tn diatagn Tou ApBpou | Tou UmgrStG. Aut
Ba Xpnolgéwel wg €pUNVEUTIKOG Kavovag o0€ TEPITITwon TuxXov apeBaiothtwy A
otroladATToTe AAAN TTEPITITWON TTOU dev AapBAaveTal uTTOWnN.

>¢ mepiTwon 1ou otroladnTroTe diatagn NG Y XQNEYZHE autrg eivalr dkupn i un
EQAPPOOIYN, auTo Oev Ba €TTNPEATEl TNV EYKUPOTNTA ] EKTEAECTOTNTA TWV UTTOAOITTWV
diara&ewv. H dkupn i un epappooiun didraén Ba Bewpeital 611 avrikabioTatal amd pia
€yKupn Kol ekTEAEOTH BIGTagN n oTToia AVTIKATOTITPICEl 600 TO dUVATO KOAUTEPQ TNV
EUTTOPIKA TTPOBECT TOU AKUPOU 1] 1N £EQapuUOaIpou 6pou Kal Tnv TTpdBeon Twv ETAIPEIQN
Katé Tov xpovo ouvayng tou ZXEAIOY ZYTXQNEYZHZ. To idlo 1oxUel avaloyika yia
TUXOV Keva aTo ZXEAIO ZYTXQNEYZHZ.

OAa 1a Tekunpia oto ZXEAIO XYTXQNEYZHX armroteAolv avarrdéoTacTo PEPOG TOU
TTapovTog Kal 6Aeg ol avagopég oto ZXEAIO ZYTXQNEYZHE Ba Bewpouvrtal OTI
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TepINaPBAvouV Ta TekuNpIa, EKTOG €AV 0piCeTal DIOPOPETIKA aTTd TO KEieVO Tou ZXEAIOY
SYITXQNEYZHZ.

7. To ZXEAIO ZYTXQNEYZHX éxel ouvtaxOei ye okoTrd T CUPPOPPWON HE TIS ATTAITACEIG
TTOU OpiCovTal OXETIKA HE TIG BIAOUVOPIOKEG CUYXWVEUOEIG TOOO ATTO TOUG VOUOUG TNG
AuoTpiag 600 kai Tng Kutrpou.

8. To &yypago autd eival ypauuévo otn Mepuavikr Kol AyyAIKA YAWwooa. Ze TTEPITITWAN
au@IBoAiag, Ba utrepioxuoel To Neppavikd Keipevo.

Aotk

* Armin Leitenstorfer
fur | ex p€poug NG

NKB GROUP AG

~NKB FINANCE LTD
Mapia Matravdpéou
flr | ek y€poug TNG

NKB Finance Ltd
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Tekunpio ./1

KATAZTATIKO EMMPA®O THZ ANTOPPO®QOQZAY ETAIPEIAX
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IN THE DISTRICT COURT OF NICOSIA
ON THE LAW CONCERNING OATHS, CAP 18
AND CONCERNING THE CYPRUS COMPANY
NKB FINANCE LTD
AFFIDAVIT

[, the undersigne Antonis Neofitou, advocate of Nicosia, Cyprus, make oath
and say as follows:

1. [ am a practicing advocate in the Republic of Cyprus and I well
acquainted with both the Greek and English languages and [ am able to translate a
text from the Greek language into the English language and vice versa.

2 The English text (exhibit "A") of the attached Articles and
Memorandum of Association of the company " NKB FIANANCE LTD" is a true
translation of the original text (exhibit "B") in the Greek language lodged at the
official records of the Registrar of Companies in Cyprus.

Sworn and signed before me at the District {

Court of Nicosia the lcl day of ....L........ /I8 \ \
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THE COMPANIES LAW (CAP. 113)

PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION

OF
NKB FINANCE LTD

The name of the Company is: NKB FINANCE LTD
The registered office of the Company will be situated in Cyprus.
The objects for which the Company is established are:

To provide either alone or in common with others in any part of the world, either
in free zones or bonded areas or elsewhere, any kind of services to trade business
or works of general trade, imports, exports, buying, selling, exchanging or in any
other way dealing in goods, industrial products, agricultural products, building
materials, office equipment and supplies, minerals and goods of any kind and
denomination, either on a cash basis or on credit, or on hire purchase or against
any other consideration and to carry on the business of commission agents or
agents or brokers in trading transactions of any nature.

To carry on, in any part of the world, activities of business consultants and of
management consultants, to industrial or commercial or any other enterprises in
general, and to advise on methods of development and improvement of such
enterprises in the fields of technology, industry and commerce as well as on
matters of personnel and administration, to import systems or methods of
production, storing, distribution, marketing of products and systems of sales and
sales’ promotion and to undertake research and special studies on all
abovementioned matters.

To carry on the business of a holding and an investment company with its own
funds and for that purpose to acquire and hold either in the name of the Company
or in that of any nominee, shares, stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by any company wherever
incorporated or carrying on business, and debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority, supreme, dependent,
municipal, local or otherwise in any part of the world by original subscription,
contract, tender, purchase, exchange, underwriting, participation in syndicates or
otherwise whether or not fully paid up and subscribe for the same subject to such
terms and conditions as may be thought fit and to undertake and promote the
establishment of business in any part of the world and to promote to this effect,
the creation of companies, partnerships, joint ventures, branches and in general,
all forms of carrying on business.
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To provide or secure from others the provision of all and any assistance, services,
employment of any nature referring to the business sector which any person, firm
or company wishes in connection with any business exercised by them including
the engagement, training and lease of professional, clerical, manual, technical and
other personnel, workers and specialised personnel.

To acquire or possess either by purchase, lease, exchange or otherwise, offices
or other property, lodgings, furniture, equipment, components and branches of the
same or any objects for the purpose of leasing or renting them or to make them
available for use or otherwise by any person, firm or company.

To carry on and undertake any other business or activity or do any act whatsoever
which may seem to the Board of Directors capable of being conveniently or
advantageously carried on or done or undertaken in connection with any of the
objects or calculated directly or indirectly to enhance the value of or render more
profitable any of the Company’s business, property or rights and to undertake any
work or business commenced or carried on or performed prior to incorporation
and which the Company decides to take over or continue.

To purchase, accept by way of gift, take on lease or sub-lease or in exchange, or
otherwise acquire or possess and hold (for any estate or interest) any lands,
buildings, easements, rights, privileges, concessions, permits, licences, stock-in-
trade, and movable and immovable property of any kind and description (whether
mortgaged, charged or not) necessary or convenient for the purposes of or in
connection with the Company’s business or any branch or department thereof or
which may enhance the value of any other property of the Company.

To erect, maintain, work, manage, construct, reconstruct, alter, enlarge, repair,
improve, adapt, furnish, decorate, control, demolish, replace any shops, offices,
flats, electric installations or water works, workshops, factories, mills, plants,
machinery, warehouses and any other works, buildings, plants, conveniences or
structures whatsoever which the Company may consider desirable for the
purposes of its business and to contribute to, subsidize or otherwise assist or take
part in the construction, improvement, maintenance, working, management,
carrying out or control thereof.

To improve, manage, control, cultivate, develop, exploit, exchange, let on lease or
otherwise grant, mortgage, charge, sell, dispose of, grant as gift, turn to account,
grant rights and privileges in respect of the property assets and rights of the
Company or in which the Company is interested or otherwise deal with all or any
part of the property of the Company and to adopt such means of making known
and advertising the business and products of the Company as may seem
expedient.

To manufacture, repair, import, buy, sell, export, let on hire and generally trade or
deal in, any kind of accessories, articles, apparatus, plant, machinery, tools,
goods, properties, property rights and rights or things of any description, which the
Company judges as capable of being used or dealt with in connection with any of
its objects.

To purchase or otherwise acquire all or any part of the business, assets, property
and liabilities of any company, society, partnership or person, formed for all or any
of the purposes within the objects of this Company, or constituted for the purpose
of carrying on any business which this Com pany is authorised to carry on or which
intends to carry on such business or which possess property suitable for the
purposes of the Company and to undertake, conduct and carry on or liquidate and
wind up any such business and in consideration of such acquisition to pay in cash,
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issue shares, undertake any liabilities or acquire any interest in the vendor's
business.

To apply for and take out, purchase or otherwise acquire any designs, trade
marks, patents, patent rights or inventions, brevets d’ invention, copyright or secret
processes, which may be useful for the Company’s objects and for this purpose,
to grant licences to use the same.

To pay all costs, charges and expenses incurred or sustained in or about the
promotion, formation and establishment of the Company or which the Company
shall consider to be in the nature of preliminary expenses or expenses incurred
prior to incorporation and with a view to incorporation, including therein
professional fees, the cost of advertising, taxes, commissions for underwriting,
brokerage, printing and stationery, salaries to employees and other similar
expenses and expenses sustained for the formation and functioning of agencies,
local boards or local administration or other bodies, or expenses relating to any
business or work carried on or performed prior to incorporation, which the
Company decides to take over or continue.

Upon any issue of shares, debentures or other securities of the Company, to
employ brokers, commission agents and underwriters, and to provide for the
remuneration of such persons for their services by payment in cash or by the issue
of shares, debentures or other securities of the Company, or by the granting of
options to take the same, or in any other manner allowed by law.

To borrow, raise money or secure obligations (whether of the Company or any
other person) in such manner and on such terms as may seem expedient,
including the issue of debentures, debenture stock (perpetual or terminable),
bonds, mortgages or any other securities, founded or based upon all or any of the
property and rights of the Company, including its uncalled capital, or without any
such security, and upon such terms as to priority or otherwise, as the Company
may determine at its discretion on each occasion.

To give credit to lend or advance money to any person, firm or company, to
guarantee and give guarantees or indemnities for the payment of money or the
performance of contracts or obligations by any person, firm or company, to secure
or undertake in any way the repayment of money lent or advanced to any person,
firm or company or the liabilities incurred by any such person, firm or company
and otherwise to assist any person or company as the Company may think fit.

To issue, sign, accept, endorse, discount, trade and in any way negotiate bills of
exchange, promissory notes, bills of lading and other negotiable or transferable
instruments or securities.

To invest the monies of the Company not immediately required, in such
investments, other than in the shares of this Company, as from time to time may
be determined by the Directors.

To acquire by subscription, purchase or otherwise and to accept, take, hold, deal
in, convert and sell any kind of shares, stock, debentures or other securities or
interest in any other company, society or undertaking whatsoever.

To issue and allot fully or partly paid shares in the capital of the Company or issue
debentures or securities in payment or part payment of any movable or immovable
property purchased or otherwise acquired by the Company or any services
rendered to the Company and to remunerate in cash or otherwise any person, firm
or company rendering services to the Company or grant donations to such
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To establish anywhere in the world branch offices, regional offices, branches,
agencies and local boards and for this purpose to regulate and to discontinue the
same.

To provide for the welfare of persons in the employment of the Company (including
its officers) or persons formerly in the employment of the Company or its
predecessors in business including officers or employees of any subsidiary or
associated or allied company of this Company, and the wives, widows,
dependants and families of such persons, by grants of money, pensions or other
payments, (including payments of insurance premiums) and to form, subscribe to,
or otherwise aid, any trust, fund or scheme for the benefit of such persons, and
any benevolent, religious, scientific, national or other institution or object of any
kind, which shall have any moral or other claims to support or aid by the Company
by reason of the nature or the type of its operations or otherwise.

From time to time to subscribe or contribute to any charitable, benevolent, or
useful object of a public character, the support of which will, in the opinion of the
Company, tend to increase its reputation or popularity among its employees, its
customers or the public.

To enter into and carry into effect any arrangement for joint working in business,
union of interest, limiting competition, partnership or of sharing of profits, or for
amalgamation, with any other company, partnership or person, carrying on
business within the objects of this Company.

To establish, promote and otherwise assist, any company or companies for the
purpose of acquiring any of the property or furthering any of the objects of this
Company or for any other purpose which may seem directly or indirectly calculated
to benefit this Company.

To apply for, promote, and achieve the passing of any Law, Order, regulation, By-
Law, Decree, Charter, concession, right privilege, licence or permit for enabling
the Company to carry any of its objects into effect, or for effecting any modification
of the Company’s constitution, or for any other purpose which may seem
expedient and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company'’s interest and to enter
into and execute any arrangement with any Government or Authority, (supreme,
municipal, local or otherwise) that may seem conducive to the Company’s objects
or any of them.

To sell, dispose of, mortgage, charge, grant rights or options or transfer the
business, property and undertakings of the Company, or any part or parts thereof,
for any consideration which the Company may at its discretion accept.

To accept stock or shares in, or debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to it by the Company or debt owing to it from any
such company.

To distribute in specie, in cash or otherwise as may be resolved on each occasion
any assets of the Company among its Members and particularly the shares,
debentures of other securities of any other company belonging to this Company
or which this Company may have the power of disposing.

To do all or any of the matters hereby authorised in any part of the world either
alone or in conjunction with other companies, firms or persons, either as factor,
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trustee, principal, sub-contractor or agent of other companies, firms or persons, or
through any factors, trustees, sub-contractors or agents.

(31) To procure the Company to be registered or recognised in any country or place,
to act as secretary, manager, director or treasurer of any other company.

(32) Generally to do all such other things as may appear to the Company to be
incidental or conducive to the attainment of the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively construed
but the widest possible interpretation shall be given thereto, and they shall not, except
when the context expressly so requires, be in any way limited to or restricted by reference
to or inference from any other object or objects set forth in such sub-clauses or marginal
title or the name of the Company. The said sub-clauses, the objects therein specified
and the powers thereby conferred shall not be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause. The Company may exercise all
or any of the powers conferred upon it by one or more of the said sub-clauses and to
achieve or to endeavour to achieve all or any of the objects specified therein.

4. The liability of the Members is limited.

5. The share capital of the Company is EUR 5.000 (five thousand EUR) divided into
5.000 shares of EUR 1,00 each with power to issue any of the shares in the capital
original or increased with or subject to any preferential, special or qualified rights
or conditions as regards dividends, repayment of capital, voting rights or
otherwise.
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We, whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association and we agree to take each the number of shares in the capital of the

Company set opposite our respective names.

oy . Number of shares taken by each
Names, addresses and descriptions of subscribers subscriber

DESGATE SERVICES LTD One thousand (1000)
20 Stasikratous Street

Cramvis Building, Office 101

1065 Nicosia

Dated today the ...........oooviii e
Witness for the above signatures:

Name: e
OCCUPAtION: oo
AAreSS: e
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THE COMPANIES LAW (CAP. 113)
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

NKB FINANCE LTD

In these regulations:

“Cyprus” : means the Republic of Cyprus.
“the law” . means the Companies Law, Cap. 113 or any Law substituting or amending same.
“the seal” : means the common seal of the Company.

“the Secretary” : means any person appointed to perform the duties of the secretary of the Company.

Expressions referring to “writing” shall, unless the contrary intention appears, be construed as including
reference to printing, lithography, photography, and other modes of representing or reproducing words
in a visible form.

Unless the context otherwise requires, words or expressions contained in these Regulations shall bear
the same meaning as in the Law or any statutory modification thereof in force at the date at which these
Regulations become binding on the Company.

INTRODUCTION

The regulations contained in Table A, Part |, of the First Schedule to the Companies Law Cap. 113 shall

apply to the Company unless expressly or by implication excluded or altered or unless otherwise

provided in these regulations.
PRELIMINARIES

The Company is a private company and accordingly:

(a) the right to transfer shares is restricted in the manner hereinafter prescribed;

(b) the number of Members of the Company (exclusive of persons who are in the employment of the
Company and of persons who having been formerly in the employment of the Company were
while in such employment, and have continued after the termination of such employment to be
Members of the Company) is limited to fifty. Provided that where two or more persons hold one
or more shares in the Company jointly they shall for the purposes of this Regulation be treated
as a single Member;

(c) any invitation to the public to subscribe for any shares or debentures of the Company is
prohibited;

(d) the Company shall not have power to issue share warrants to bearer.

(e) Part Ill of Table “A” will be in effect at any time the company has one and only member.




TRANSFER OF SHARES

4. The Board of Directors may, in their absolute discretion and without assigning any reason therefore,
decline to register any transfer of any share, whether or not it is a fully paid share. Regulation 24 of Table
A shall not apply to the Company.

5. Except as hereinafter provided no shares in the Company shall be transferred unless and until the rights
of preemption hereinafter conferred shall have been exhausted.

(a)

(b)

(c)

(d)

(e)

Every Member who desires to transfer any share or shares (hereinafter called “the vendor”) shall
give to the Board of Directors notice in writing of such desire (hereinafter called “transfer notice”).
Subject as hereinafter mentioned a transfer notice shall constitute the Board of Directors the
vendor’s agent for the sale of the share or shares specified therein (hereinafter called “the said
shares”) in one or more lots at the discretion of the Board of Directors to the Members other than
the vendor at the price to be agreed upon by the vendor and the Board of Directors of the
Company, or in case of difference or no such agreement, at the price which the auditor of the
Company for the time being shall, by writing under his hand, certify to be in his opinion the fair
value thereof as between a willing seller and a willing buyer. In giving this certificate the auditor
shall be deemed to act as an expert and not as an arbitrator and therefore the Law of Arbitration
shall not apply. As soon as the sale price of the shares is determined the vendor shall have the
right to withdraw the notice for the transfer within 10 days if he considers that the price is not
advantageous. A transfer notice may contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this Regulation, none shall be so sold and any such
provision shall be binding on the Company.

Upon the price being fixed as aforesaid and provided the vendor shall not give notice of
cancellation as aforesaid the Board of Directors shall forthwith by notice in writing inform each
Member other than the vendor and other than Members holding employee’s shares only of the
number and price of the said shares and invite each such Member to apply in writing to the
Company within twenty-one days from the date of dispatch of the notice (which date shall be
specified therein) for such maximum number of the said shares (being all or any thereof) as he
shall specify in such application.

If the said Members shall within the said period of twenty-one days apply for all or (except where
the transfer notice provides otherwise) any of the said shares, the Board of Directors shall allocate
the said shares (or so many of them as shall be applied for as aforesaid) to or amongst the
applicants and in case of competition pro rata (as nearly as possible) according to the number of
shares in the Company (other than employees’ shares) of which they are registered or
unconditionally entitled to be registered as holders, provided that no applicant shall be obliged to
take more than the maximum number of shares specified by him as aforesaid; and the Company
shall forthwith give notice of such allocations (hereinafter called an “allocation notice”) to the
vendor and to the persons to whom the shares have been allocated and shall specify in such
notice the place and time (being not earlier than fourteen and not later than twenty-eight days
after the date of the notice) at which the sale of the shares so allocated shall be completed.

If any of the shares are not accepted by any member, the Directors shall offer these shares again
to the remaining members of the Company according to the number of shares held by each of
them.

As soon as the above allocation is made as aforesaid the vendor shall be bound on payment of
the said price to transfer the shares to the buyer or buyers and if he shall fail to do so the Chairman
of the Company or one of the Directors duly appointed by resolution of the Board for the purpose
shall be deemed to be the duly authorised representative of the vendor with full power to execute,
complete and deliver in the name and on behalf of the vendor a transfer of shares to the buying
member or members and the Directors may give a quittance for the purchase price on behalf of
the vendor and enter the name of the buyer or buyers in the register of members as owner or
owners of the shares so transferred. The Company proceeds immediately with the payment of
the purchase price to a separate Bank account in the name of the Company and holds this in
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trust for the vendor.

) If any of the aforesaid shares are not fully disposed of under the provisions of paragraphs (a), {b),
(c), (d) and (e) of this article the Company shall give written notice thereof to the vendor, who
thereafter shall be free to sell and transfer the unsold shares to any person at a price not lower
than that which was fixed under para (a) of this article.

Article 5 of these articles shall not apply in the following cases:

(a) Every member has the right to transfer any shares to his spouse, child, other descendant, parent,
brother or sister or to any company beneficially owned and controlled by him. The shares of a
deceased Member can be transferred by his personal representatives to the living spouse, child
or other descendant or parent, brother, or sister of the deceased Member. Shares that are held
in the name of the trustees of the estate of the deceased Member, can be transferred, in the case
of a change in trustees, to the trustees of his estate at the time.

(b) In the case where a Member of the Company is a legal entity, its shares may be transferred to its
subsidiary company or to a holding company or to a company controlled by such a holding
company.

(c) In the case of the transfer of shares which is approved in writing by all the members of the
Company.

SHARE CAPITAL

The Share Capital of the company is EUR5.000,00 (five thousand euro) divided into 5.000 shares of
EUR1,00 each.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present at the
time when the meeting proceeds to business; save as herein otherwise provided two members present
in person or by proxy shall be a quorum.

Subject to the provisions of the Law, a resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at general meetings (or being corporations by their
duly authorised representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held. Any such resolution may consist of several
documents in like form each signed by one or more of the members or their attorneys, and the signature
in the case of a corporate body which is a member shall be sufficient if made by a Director or other
authorised officer thereof or its duly appointed attorney.

DIRECTORS

Unless and until otherwise determined by the Company in general meeting, the number of the Directors
shall be at least one.

The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors,
and unless so fixed, if one Director has been appointed, such Director shall constitute a quorum and if
more than one Director have been appointed, two Directors present at any one meeting in person or by
proxy shall constitute a quorum.

A resolution in writing signed or approved by letter, telegram or cablegram, telex or facsimile by each
Director or his alternate shall be as valid and effectual as if it had been passed at a meeting of the Board
of Directors duly convened and held and when signed may consist of several documents each signed
by one or more of the persons aforesaid.
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13. The Board of Directors may exercise all the powers of the Company to borrow money and to charge or
mortgage its undertaking, property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party. Regulation 79 of Table A shall not apply to the Company.

14. (a)

(b)

15. (a)

(b)

(c)

(d)

(e)

(f)

(9)

A Director who is in any way, whether directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest at a meeting of the Directors in
accordance with section 191 of the Law.

A Director may vote in respect of any contract or proposed contract or arrangement
notwithstanding that he may be interested therein and if he does so his vote shall be counted and
he may be counted in the quorum at any meeting of the Directors at which any such contract or
proposed contract or arrangement shall come before the meeting for consideration. Paragraphs
(2) and (4) of Regulation 84 of Table A shall not apply to the Company.

ALTERNATE DIRECTORS

Each Director shall have power from time to time to nominate another Director or any person, not
being a Director, to act as his alternate Director and at his discretion to remove such alternate
Director.

An alternate Director shall (except as regards power to appoint an alternate Director and
remuneration) be subject in all respects to the terms and conditions existing with the reference to
the other Directors, and shall be entitled to receive notices of all meetings of the Directors and to
attend, speak and vote at any such meeting at which his appointor is not present.

One person may act as alternate Director to more than one Director and while he is so acting
shall be entitled to a separate vote for each Director he is representing and, if he is himself a
Director, his vote or votes as an alternate Director shall be in addition to his own vote.

Any appointment or removal of an alternate Director may be made by cable, telegram or
radiogram, telex or facsimile or in any other manner approved by the Board of Directors. Any
cable, telegram or radiogram, telex of facsimile shall be confirmed as soon as possible by letter
but may be acted upon by the Company meanwhile.

If a Director making any such appointment as aforesaid shall cease to be a Director otherwise
than by reason of vacating his office at a meeting of the Company at which he is re-elected, the
person appointed by him shall thereupon cease to have any power or authority to act as an
alternate Director.

The Director shall not be liable for the acts and defaults of any alternate Director appointed by
him.

An alternate Director shall not be taken into account in reckoning the minimum or maximum
number of Directors allowed for the time being but he shall be counted for the purpose or
reckoning whether a quorum is present at any meeting of the Directors attended by him at which
he is entitled to vote.

16. Regulations 89 to 93 (both inclusive) of Table A shall not apply to the Company and the Directors shall
not be liable to retirement by rotation.
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Names, addresses and descriptions of subscribers

Signatures

DESGATE SERVICES LTD
20 Stasikratous Street
Cramvis Building, Office 101
1065 Nicosia

Dated today the ..........oooivini e
Witness for the above signatures:

NamMe:
Oceupation: ...
AAress: L
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O MEPI ETAIPEION NOMOZS KE®. 113

IAIQTIKH METOXIKH ETAIPEIA MEPIOPISMENHS EYOYNHX

IAPYTIKO EFTPA®O
THZ ETAIPEIAX

NKB FINANCE LTD

Emwvupia 1. H emwvupia tng ETaipeiog eivai NKB FINANCE LTD.

Eyyeypaupévo 2. To eyyeypappévo ypageio ™G ETaipeiag 8a Bpiokeral otnv KuTtrpo.
ypageio

ZkoTrof 3. Ot okotroi yia Toug otroioug 1I5pueTal n Eraipeia eivar:
E€utrnpémon (1) NaTapéxer gite povn eite padi ue dAoug, ot OTTOI0dNTTOTE NEPOG TOU KOOUOU, KAl
YEVIKOU epTTopiou €iTe o€ “eAeUBepEg JUoveg”, 1) o€ TIEPIOXEG TTOU Bev UTTAyovTal o€ daopous (bonded

areas) 1} aAhou, otrolaodnTToTE PUOEWC UTTNPEODIEG OF EUTTOPIKEG ETTIXEIPHOEIC,
ETTIXEIPNOEIS YEVIKOU guTTOpiou, EI0aYWYWY, EGAYWYWY, ayopwv, TTWARCEWY,
avtaAaywv A Kar@ oTroiodrTToTE TPOTTO OIaTTPAYUATEUONG  EUTTOPEUNATWY,
Biounxavikwy  TTpoidvVTWY, YEWPYIKWY  TTPOIOVTWY,  OIKOBOWIKWV  UNIKGIY,
£E0TTAIGHOU KAl TTPOUNOEIDY YPOQEIOU, OPUKTWIV KAl TTPOIGVTWY KABE Quong Kai
kaBe eidoug eite oc peTpnTd Eite ME TTiOTWON, €fte P evoikiayopd eiTe HE
omolodAToTE avTdAAayua eTTiong de kal va diegdyel epyaaieg TrapayyeModoxwy,
QVTITTPOOWTTWY  (agents), PECITWV (brokers) yia eumopikég CUVOANQYEG KOl

ETTIXEIPAOEIG KABE PUaNG.
20uBoulol (2) Na diegaye, ot OTTOIOONATIOTE  UEPOS TOU  KAGOU, EpYaoies  guuBoUAwv
ETTIXEIPROEWY ETTIXEIPNOEWY,  CUPBOUAWY  Bloiknong Biopnxavikwyv i euTTOPIKWV f

OTTOIWVONTIOTE GAAWV ETTIXEIPACEWV YEVIKA Kal VO gulBoulelel Tavw o€
MEBODOUG avdTTuEnG Ka BeAtiwong TéToIWV ETTIXEIPAOEWY TTOV TEXVOAOYIKO,
Blopnxaviké kai eRTTopIKé TOpEQ, KOBWG eTTiong kai og Bépara TTPOCWITIKOU Kal
dloiknong, elcaywyng oueThudTwY N pEBOBWY TTapaywyAg, amobnkeuaong,
OIaVOUNG, EUTTOPIKOTNTAS TTPOIGVTWY KAl CUGTNUATWY TTWANGNG KAl QVATITUENG
TTWANOEWY Kal va avahapBdvel TNV BIEGAYWYR EPEUVIDV KOl EIBIKWV MEAETGV TIGVW
0'0Aa Ta o TAVW BépaTa.

Aiggaywyn (3)  Na die€ayer £pyaocieg 180vouoag eTaIpEiag Kal ETAIPEIOG ETTEVOUCEWY pE DIKA TG
EpYaoiwyY KEQGAQIO KAl YIO TOV OKOTIO QUTO VA ATTOKTA KOl KOTEXE £iTe OTO 6voua NG
1IBOvouoag Eraipeiag eite aTo dvopa OTTOIOUBATIOTE EVTOAOSOXOU PETOXEG, METOXIKO KEQAAQiIO,
ETAIPEIAG KAl OpOAOYiEG, OpoAoyIoKd aTTéBEpQ, op6Aoya, ypaupdria, £yypaga avayvwpiong
ETAIPEIOG XPEWV Kal XPEWYPOPA TTOU £XOUV ekSOBEl aTTd | TTOU TUyXdvouv TNG £yyinang
ETTEVOUOEWY OTIOIa0BNTTOTE ETAIPEING OTTOUBHTTOTE KA (v Exel ouoTabei A diegdyel epyaoieg Ko

opoAoyieg, opoAoyiakd aTréBepa, op6Aoya, ypaupdria, £yypaga avayvwpiong
XPEWV KAl XPEWYPAPA TTOU £x0UvV eKBOBEl aTTd A TTOU TUYXAvVOUV TNG £yyUnong
OTToIaadr{TTOTE KUBEPVNONG, OTroIoUBATTOTE KUBEPVITN, OTTOIWVBATIOTE BIOIKNTGY,
otroioudrTrote Snuoaiou opydvou f ApPXHG, AVWTATWY, EEAPTNHEVWIV, BNHOTIKWY,
TOTTIKWY 1) GAAWG TTWG O€ OTTOIOBATTOTE HEPOG TOU KOOHIOU E TNV UTTOYPAPH Tou
IBPUTIKOU EYYpAPOU eTaIpEiag, UE OUHBOAQIO, TTPOCPOPEG, ayopd, avtaAAayn,
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EYYUNon via Tn 8idBea pETOXGV 1) opoAoyIty (underwriting), ouppetoxf ot
GUVBIKATA fj GAMWG TIWG Kot Trou efte £Xouv TANPwOEl TTArpwg efte &)1, Kot va
avahopBAvEl He EYYPOQH OXETIKES BeopeloEIS via To B0 Bépa e TETOIOUS GpOUC
kau Tpolrobéaeig dTrwg Ba uTopodos va BewpnBel cwoTd Kat va avohapBdvel
kol va Trpowdel v eykaBiGpuon crixeipricewy oe omrolodrjTore Uépog Tou
K6OPOU koI va TTpoweel yia T0 GKOmd ouTd ™ Onuioupyla eraipeithy,
GUVETQIDIOLG),  KOIVOTTPOGIY, UTTOKATAOTNUATWY  Kal YEVIKG KGBe popor
Oiegaywyric emixelpnong.

Na mapéxer ff va e§aopaliZer v TIapOoXt) amd GAAoug kdBe Kal omolaodiTore
eGutpétong, ummpeoiag, araoxoAnong omolaadiirote QUoNg TTou avdyeTal
OTOV EMXEIPNHATIKG TOMER TNV otrola £TriBuel omol08hTIoTE TTPGoWTO, olKog 1
gfoipela oe oxéon pe omoladimorte EMIXElpNON TToU aokeltal ané autolg
TepAapBavopivng kol Tig TP6oANYNG, ekmaiBeuong kai ekpioBwong
ETMOYYEAIOTIKOD, YPOPEIOKOU XEIPWVAKTIKOU, TEXVIKOD Kol GAAOU WpoowmiKoy,
EPYATLIV KOl EIDIKEUMEVOU TTPOCWTTIKOU,

Na amokrd K va katéxel efre pe ayopd, pigBwon, avrahayr gire GAwe TTw,
ypagela fj GMa virooTanikd, KarahGpard, EmiTTAa, eSOTAIONG, ouGTaTIKE Ko
TIAPOPTANATG TOug i oTolaBiToTE avTIKElpEV yla 1ov okowéd pioBwong 1
EVoIKlaong Toug 1 yia va Ta B1aB&oel TTpog Xpron 1 GAMWG TTwe ammé oTrolodrjTore
TTPOCWTTO, ofko 1} eTaupela.

Na Bie€dyel ken avahapBdver oroiadiyoTe epyaaia, SpactnpidTra ff var Sievepyet
TpGgels omolaodnmoTe Quong TV doknon ‘™ dlevépyela i} TNV avdAnyn Twv
orolwv 10 Atoikquiké ZupBoulio Ba Kplve TPOePOPO 1 EMWQEA} OF oxéon pe
TOUG TN TAVW OKOTTOUG 1 EQO0OV AUTEG TTTOGKOTTOUV aueca 1 £upeca oTo va
emaugfiocouv TV agia Twy oTrorwvSIToTE EMIXEIPNOEWY, TTEPIOUTIAKEV CTOIXEIWY
N Skaiwpdrwy g Etaipelag iy yia va KaTasTiicouv omoladrmore amd autd
amodotikGTEpa Kai Vo avaAapBavel owoladijmore epyacia 1) emixeipnon Tou
dpxloe 1| BIEENXONKE 1) eKTEAEOTNKE TIPIV T ™ obaotaon Thg Evaipeiag Kar mig
omoleg ) Eraipeia amroaoide va avardBer 1 va cuvexiogl,

Na ayopadel, va ammodéxeral urid Hopyr} BwpEeds, va alpvel pe picBwon 1
utropioBuwon f pe avréAaypa 1 He GMo TpbTIo va amoktd | karéxel (yia
orroiodriote Sikalwpa 1} cuppépov) omoleadijoTe EKTAOEIS Vi, OIKOTOWEC,
douheleg, Bikanbpara, TPoOVOLId, Tapaxwprioels, adeies, epmopetpaTa (yia T
Aeitoupyla emxelpnong) ko KGO QUong Kat TEPIYPOPG KIVATH Kot akiviTy
idiokrnolo (aveEdprnTa dv aur eivor evuiTé8nkr), BeBapupévn fy 6x1) n otrola elvai
avaykala fj GUHEEPOUGA VIO TOUS GKOTTOUC TwV epyactwv Tne Etaipeiag 1
OTTOIOUBATIOTE TIOPOPTHHATOS 1) THAHOTOS auTig | O€ oxéon pe QuTéS i n omrola
urropel va eaugrioer my atla omowvaTToTE GAAWY TEPIOUTIAKIV OTOIXElWV TG
Eraipeiag.

Na aveyelpe,, ouvmnpel, 6ftel ae Aerroupyia, SioxeipldeTal, KaTaoKeudlel,
ETTAVAKATAOKEUGEE), HETATPETTE, ETTEKTEIVEI, ETNIOKEVACE, BEATI(OVEL, Dlaokeuddel,
emmAvel,  Dlokoopel,  eAEyxel, katedogiZe), avmkaBloTd  ormoladnore
KataoTnaTy, Ypagela, Slapepiopara, RAEKTpIKES EYKQTQAOTAOEIS 1] EYKOTAGTACEIG
dpdeuong n  UBpevang, epyaotipla, Epyootdoia,  pUAouc, Hnxavikég
EYKQTAOTUOELG, pnxavijuara, amoBrhikes ko omoladnote GAAa épya, olkoBopéc,
TEXVIKEG EYKATAOTAGEIS, KO KGBE QUONG BIEUKOAUVOEIG 1) KATAOKEVEG, OTTIWE N
Eraipeia 8a prropolat va kpivel EMBULNTEG VIO TOUG GKOTTOUE TV EPYOCItIV ™me
kai yia va oUveioQepel, Emopnyel, i} pe dANO Tp6TIO CUVOPANE! | HeTéXE) oTnV
karagkeur), BeAtiwon, ouvipnon, Actroupyia, dlaxeipion, Bieaywyn 1/ EAeyxo
TOUG,

Na BeAniover, Siaxeipieral, ehéyyel, KaANigpyel, avorrTioos), experoAleberal,
avTaAAGCEl, expIOBLOVE! 1) LE GAo TpoTTO Tapaxwpel, uroBnkele:, emiBapUver,
TiwAel, ekrorel, Xopnyel cav Swped, emweelelran, Tapaxwpel Sikabpara Ko
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TpoVOHIa TWOU Ogopolv oTa TIEPIOUCIOKA aToixgla, oToixelo EVEPYNTIKOU KAQ
Bikaitdpara g Eraipeiag /) mavw ora omola £xel oupgtpov n Etaipela iy va
eMAapBAVETAl LE GAAO TPOTIO GAWY 1] MEPOUG TWV TTEPIOUGICKLIV QUTGV oroixelwy
¢ Evaipelag kot va vioBetel T kard Tnv kplon g Eraipeiag EMWPENS) PETU Vi
™ yvwoTomolnon kol SIa@HHIon Twv EPYOOIHV Kal TTPOTGVIWY TR Eraipeiag.

Na karackeudde), EmokeuaZe), 1odyel, ayopddel, Trwhel, e€dyel, EKIOBWVEl Ka
YEVIKd va GUVOARGOOETaI F) va epTropedeTal KEBE puong eEaprryarg, avrikeluevy,
OUCKEUEG, HNXQVIKES EYKATAOTATEIS, MNXavipara, spyahefa, ayadd, TTEPIOUTIOKA
oToixela, dikoibpara 1BiokTNolag Kai KGBe QUONG dIKaidMUIaTa i wpaypata o
omola n Evaipela kpiver ém pmopel va Xproipotrormoe i va TpayuaTEuBEl
QVAQOPIKG HiE OTTOIOVBATIOTE ATIO TOUG OKOTIOUS THS.

Na ayopdder i pe GAo TPOTTO VO OTTOKTG ONIKG 1} HEPIKG, TG EMIXEIPAOEIS, TO
CTOIXEla EvEPYNTIKOD, T TIEPIOUTIAKS CTOIXEIT KA TS UTTOXPEWICEIS omolacdiTroTe
ETaIPElagG, Opyaviool, GUVETAIPIGHOU 1} TTPOTWTTOU, TTOU ouaTABNKOV YIa GAOUS
1] HEPIKOUG OTT6 TOUG GKOTIOUG TTOU EUTITTTOUV PEOT OTIC emdItwelg Tng Etaipelag
i} TTOU BUCTABNKAV YIa TN GOKNON OTMoIWVOIITOTE amd TIG £pyaoles Tig omoieg n
Eraipela elvar e§oucioBornpévn va eVaakel ) TTou amooKoTToly gV evaoknon
TETOIWV EQYAGIDV [} TIOU KATEXOUV TIEPIOUCIAKA GTOIXEf KOTGAAnAa yio Toug
oxomoug TG Evanpelag kol va avaAapBavel, Sic€dyer kai evaokel 1 EKKXBapIZer kon
ioAuel omoladrmoTe TEToIX ETMIXEIPNON Kan OE avTGAAaypa yia MV GTTOKTNOT QUTH
va karaBdAhe ot perpntd, va ekdiSer peToxEg, va avahapBavel OMoIEGDITTOTE
UTTOXPEWOEIS 1} VA QITOKTd OTFOIOBTIOTE CUPPEPOVTA TIGVW OTIC epyaoleg Tou
TWANTH. )

Na umroBdier althon kan va Tralpvel, va ayopdZel 1 pe GANO TPOTIO VO QTTOKTG
omoladiTToTE OXEDIA, EMTTOPIKG OfjlaTa, TPOVANIA EUpEaITEXViaC, dikalwpara
Tavw o TTPOVOMIa EUPEOITEXVIOS I e@elpeang, SITARUATA eupeoiTeyviag,
OikaispaTa TIVEBPOMKIG 1BIOKMOIAG 1] HUGTIKEG MeBadoug, egpdoov autd Ba
propoucav va kpiBolv Xproia yia Toug oKoTrolg THS Eraipelag, yiat Tov okotro
e auTd va Xopnyel Gdeicg XpHONS TOug.

Na karaBdAher 6Aa Ta ££0da, EMBAPUVGEIS Kol SATTEVEC, Of oroleg Sievepyolvral
f| TTPOKUTITOUV GTOV 0QOPG OTNY TTPoaYwWYT, ouoraon Kai Bpuon e Evaipeiag 1
TIG omoleg 1) Eaipeia 8a propolioe va Bswpricel oav TTPOKATAPKTIKEG DATFAVEC, 1)
Samdveg o1 omoleg Sievepyolvial TIpIV THV EYYPUQ!] KOl VIO TOV OKOTIO TG
EYYPa@ng ¢ Evaipeiag, mephapBavopiviy TG apoiBrg yia ETAYYEMIATIKES
UTINPEoieg TIOU TTOPOOKEBNKAY, TWV £E6BWY BIaQHHIONG, TwY Popwv, TWV
TpounBeily  yia Ty eEac@dNion  BIGBEONS  XPEWYPAQV {underwriting

. commissions), TWV HECITIKGY, Twv £E6BWY eKTUTIWGNS Kal YPAQIKAG VARG, Twv

HIGBLV TV UTTAANAAWY Kai GAMLY Trapopiwy SaTraviy KaBuwig kal Samavuyv TTou
oxevifovial pe v [Bpucn kai AeIToupyia TTPAKTOPEIWY, TOTTIKGV GupBouAlwy R
TOmKAY BlokAoewy K} GAwv owpdrwy, 1 Sorraviv Trou oxerigovial pe
orroladiiote emixelpnon 1 epyaocia ou éxel aoknBel 1 £yive TTpIV omié TV
otoraon g Eraipelug, Tig omoleg 1 Eraupeia 6a popotios va amopacioel va
avaAdaBel 1) va ouveyioel. '

Na mpofaive pe Tnv gukaipia TG £kSoong HETOXWY, opoAGywv (debentures) 1
GMwv xpewypdowv g Eraipelag, otov Siopiops HECITWV, QVIITTPOCUITTWY ME
TipopfBela Kai TTPOCWTTWY, OPYAVIGHWY 1§ TRaTTEd(V TTou Vo ggaopaiifouv v
SidBeon Xpewypdowy (underwriters), kai va Tpovoel yia Y apoIBt Toug yia Tig
TAPEXOHEVES a6 auToUs UTMPEGiES, He TTANPWHN OF HETPNTA Ky pe TV €kBoon
HETOX(V, opOAGYLY (debentures) 1 GAAwV Xpewypdiov ¢ Eratpelag 1} pe v
Trapoxi SIkaIdHATOS ETHAQYIG YIo TNV ATOKTNGT) AUTWV F pE OTTOIOVBNITOTE GAAO
VOHIlO TpéTTO.

Na cuvdmnre ddvela, va Bpiokel Xpruara f va sgacrf(pu)\[&n UTFOXPEWOELS (EITE TG
Eraipelag give kdmroiou GAhou 1Tposimrou), Pe Tov Tp6T0 Kai uTd TOUG OpOUG TToU
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8a pmopoloe va kpivel okémipo, EI8IkGTEPA BE We TNV €KBOTN XPEWOTIKWY
OHoAGywv (debentures and debenture stock) (Twv omolwy n 10X0g elval Siapkrig
fi pmopel  va TeppamoBel), ypauuariwy, UTOBNKWY 1) oTOIWVBHTIOTE GAMWY
XPEWYPAQWY, Tou cuoTdsnkav f Boolfovral Tavw ot dAa 1} OE PEPIKG aTTo Ta
TIEpIOUdIakG oTolxefa kai Bikentipata ¢ Eraipelog, cupTepiAauBavoutvou Kai
Tou Ke@ahalou g TIou Sev £xel KANBe va karaBAndel, fi Xwplg omoiadrTore TéT0I0
e§ooQaNon Kkai Pe TEToIOUG Gpoug, KaBooov agopd oIV TPOTEPATNTA f) AANWG
TG, 6Mwg 1} ETaipela 8a pmmopouoe kard Ty kpion Tng kéBe gopd va Kaboploet,

Nao Xopnyel moT@oEis ko va Trapéxel Xpnuarika ddveia 1) wpokaraforés ot
OTrol0dIjTToTE TTPOOWIO, ofko K eTaipela, va eyyudral Kai va TraPEXEN EYYUROEIS KOl
amonuioels 1 e€aopahioelg (indemnities) yia TRV TAnpw xpnpdiwy /v
EKTTAIIPWON GULBACEWY ] UTTOXPEWTEWY amd omoiodljore TIpdGWIo, oiko I
eraipefa, va efao@aider 1f va avahouBaver e orolodImote 16O TV
amoTTANPWLI XPNHATWY TTOU £X0UV XopnynBel i} xpnuatikwv davelwy Tou éxouy
TIApaoxeQel oe omrolodrToTE MPGTWTO, OfKO 1 ETCIpEla 1) TIC UTTOXPEWOEIS TTOU
Baptvouv 1o TrpdOWITO AUTS, ofko 1 ETQMPEIT KOI VIO VO GUVDPAHE! BIOQOPETIKG
OTT0I001{TTOTE TPOOWITO 1] ETAIPEIX JIE TOV TPOTTO TTOU n Eraipefat 8a prropouce va
Kplver GoTo. :

Na ekdidel, uroypdgel, amodéxeral, omioBoypagel, wpoe§ogAel, eumopeleTar Ko
HE GANo Tpdmo ouvaAAdoosTal OUVOANGYHOTIKEG, XPEWOTIKA  YpauudTia
(promissory notes), poprwrikéc kan dAAoug BiarTpayaTEICILOUS 1y EKXWPNTEOUC
Tithoug 1} agleg.

Ne emevdie doa Xpripara g Eraipelag Bev éxel Gueon avéykn, oe TETOIEG
ETEVOUOEIS EKTOS M6 TIG BIKEG TG METOXEC, oTrwg 10 AtoiknTixé ZupBoUAio Sa
HmopoUoe kGBe Qopd va arropaoiosl.

Na amokté pe syypagn, ayopd 1§ GAo TPOTO, KOl va omodéxeTal, AauBAvel,
KATEXEl EUTTOPEUETQ, METATPETIEl KOl TTWAE! OTToI008ATTOTE  QUONG HETOXEC,
Kegdhato (stock), opdAoya 1y GAAa xpeypaga 1| cupgépovia omolaodiore
GMng eTaipelag, opyaviopou 1 emixeipnong.

Na exSider ke xopnyel petoxég Tmou Exouy omotrAnpweel 1) Tou Bev Exouv
amoTTANPWBEl amé 7o KEQEAAIO Thg Eraipelag fj va exdides opdAoya (debéntures)
N XPEWYPaYa yia TV TEANPWUN, &v AW A ev pépel, omolaodiimore KivTg f
akivntng 1dokmolag Tou £xel ayopacBel i dMwg TTwg amokthBel ammd T
Eraipela 1 omoiwvdirore utmpeciiv ou £Xouv TTapaoxedel rpog T Eraipeia
kol va apeiBer oe Xpripa f) He dhho TpodTIo oTroloBiiToTe mpbdowrTo, ofko ) eTaipela
IO TIG UTINPETIES TToU €Xouv TapOoXeBel amd autolg Tpog Tnv Etaipeia 1§ va
Xopnyel dwpeég 1A TPSOWITY QUTH.

Na 13pler o oTroIoBTToTE JEPOC TOU KOOHOU, UTFOKATOOTIHATY, TTEPIPEPEINKS
Ypagela, TApARTALATA, TTPOKTOPEIX KAl TOTIKA ouuBolAia, yia Tov OKoTTé BE QuTéd
Va T PUBKITEN Kol Vot T KaTapyel.

Na mpovoel yia v eunuepia Twv TPOCWITLV TWV AITAGKOAOUHEVIWIV amyv
Eraipeia  (mepilopBavopévioy  kal  Twv afiwparolxwy  T™G), f{  Twv
ATTACXOAOUHEVIIV TIPONYOUHEVWIE OE auTh fj o€ TTpbowWTa Ta oTTofa BIABEXBRKE 1y
Etaipeia omig emiyeiprioeig g (oupmepAapBavopévov Kol Twv adiwparolxwy 1
TWV TPOOWITWY TWY aTOOXOAOUPEVWV OF KGTrola £EApTNUEVN 1} OUYYEVIKAG
@uong (associated) 1} qupBeBANuévn (allied) eraipefa, kaBwS Kal TwWY Gullywy,
XNPUV, ECOPTWHEVIOV KQI TWV OIKOYEVEIRV TOUG), ME Xpnuarké Xopnyhueora,
OUVIGEEIS 1 GMES TIANpLpES (ouuTTEPIAAUBAVOUEVIOV KOl TWV TTANPUIHIY
aoQAAITTPLWV) Kal Va OUVIGTE, GUVBPGLEI, 1| le GAAo TpdTIO EVIOKUE oToIadNTTOTE
TpdoT (trust), vapela fj axEdia mpog 6QEAOG TWV TPOCWTIWY QUTWV, KABLIS Ka)
ayaBoepyd, BpnoKEUTIKE, EMOTNHOVIKG, EBVIKA 1} GAAa 1GpUpara fj okowols Trou
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EXOUV NBIKEG 1} GMAEG ‘QEIDOEIS VA TUXOUV TG guvbpoung 1y evioxuong Tng
Evaipeicg, egairlag T puang fj T6U TUTOU TV EPYOGIRV TS 1 GAAWG TG,

Na TmpoBalver mepodikd oy KoTaBoAr] ouvdpoplv 1) elogopiv’ yia
prhavBpwmikolg, ayaBoepyols i XplioiNoug, SNuGTIoU XapaKTAPA OKOTTOUC, N
evioxuan Twv omolwy 8a pmropoloe, kard ™V Kpion g Eraipelag, va aupBdAs
oThv emadgnan e YRKNG fi TG BNPOTIKGTNTES TG AVANESA OTO TTPOTWTTIKS,
TOUG TEAGTES TN 1 TO KOVG., '

No ouvopolovel kai va BéTel o€ epappoyr SUpPLVIES TTou agopolv otV Goknaon
EPYACIIY atTé KOWOU, EVWAN CUPPEPOVTWY, TIEPIOPITHOU Tou aviaywviopou,
GUVETQIPIONOU N TNV QUUUETOXH € KEPDIY 1] TNV OUYXWVEUON He oTfolNBRTIOTE
AMn eraipeia 1 oTToIOBTTOTE CUVETAIPIOUO T} TIPOOWTIY, TTOU AGKOUY £pyaoieg
IOV ENTITTITOUV GTOUG GKOTTOUG g mapoloag Eraipelag.

Na 15p0er, rpodyei v iBpuon kol GUvBPGpE 1iE GANG TPOTTO oTT0laBHTOTE
ETAIPEN ) ETQIPEIES LE TOV GKOTTO GTTOKTGNG OTFOIWVBITIOTE GiTd Y6l TTEPIOUGIaKA
CTOIXela 1] TPOWONONG OMOIOUDNTIOTE AT TOUG OKOTTOUC TNC TAPOUTAG
Eraipelag 1j yia omoiovdijrote GAAo GKoTd Trou Ba UTopolicE va OewpnBef o
TpoopiZeral va atoBel Gueca ) éupeca TPog SQENOS THG Tapolcag Eraipefac: -

Na urroBdMel qimioeig, TTPOdyel Kal EMTUYXGVE! TV WIGIOT) OTTOIOUBATTOTE
Népou, v éxSoon omeloudimore Alatdyparog, Kavoviopo, Eowrepikol
Kavoviopos, v éykpioq anmopaong  Karoaotarkol, v e€ac@dhion
omolagdiToTe  Tapaxwenong, SIKaPATog  Trpovopiou  Kai v ¢ékdoon
ofolaadriore 4deiag yia va ptropécel €101 n Etaipela vo ETUXEl -01m0I051 TOTE
amé Toug oKOTolS TNG ) va EmipEps! orroladoTe TpoTroTroinan aTny 6An THe
diapBpwan A yia owolodfToTe GANO ETTWQEAS KaTd THY kplon s Etaipelog
okomo. Na avierai ae kGBe Siadikaoia ) afrnon ) omola Ba UTTOPOUCE VO
KpIBEl 611 armrookoTTel a10 va TapaAdet, Gueoa 1) EPLETT, YO GUPEPEPOVTA ™mg
Eraipelag kan yio voouvaries ko ekTeAel oTfoladijiiore sup@uvia Le oTroladRToTe
KuBepvnon i Apx (aviwram, Snuorikg, Tomikh f AGAAn Té1010) 1y omola Ba
HIropoUcE va KpIBEl 611 pTropel vat GUBAAE! oTnY ETTITEUEN GAWV 1 HEPIKWV o6
TOUG OKOTIOUG Tng ETaupeiag.

Na Trwhel, ekmroiel, uTroBnkele!, £mMBapUvel, TTOPEXE SIKAIMHATA | TwPovopIa
(rights or options) 1| va peTaRIBATel Tig £pyaoles, Ta TEPIOUGIOKG gToIXela KO
emyeipfoeig e Etaipelag 1 ofroiobiimote [gpds Toug, avil oToloudHToTE
aviaMdyparog o omolo n Eraipela 8a pmropolos kard mv Kpion g va
amodexOel. ' )

No amodéxeral kepahaio (stack) i peToxEC 1} opdAoya (debentures), opbéioya
Eyyunpéva pe utrobiikn (mortgage debentures) 1} GMA Xpeidypaga oTrolaadiimore
AN eraipelag yia TV TANPWLI, &V 6AW 1 v HEpel, orrolaedijTroTe UTTpETiag
TIoU £xel TapaoXEBEl o'auTAV 1} TWANON Trou £yIVe TTPOG QUTHY M6 TNV Trapolaa
eraipela 1 yia omoloBiTToTe XpEog TTOU ogelAeTal aTré GUTAY TV GAAN ETalpela,

Na Siavéper ot 5o (in specie) 1 xpiipa 1) GAwS TTwg, 6TTwg Ba iTTopoUoe KaBe
@opd va amrdgacioBel, omoadfirote GTolElx evepynTikay T Etaipeiag avapeoa
ara MEAn Tng, edikéTepa Be TIg UETOXES, T QMOAoYa (debentures) 1 GAAa
Xpewypaga oTrolacdrrote GNANG ETOIPEIRG TTOU avijkel OTNY Trapoloa Etalpeia i

Ta omola ) apoUoa Eraipela.propel va éxel séoudia va diadérel,

Na Siekmepaidovel GAES 1) PEPIKEG OTTO TiC TPAEEIC TToU ETHTPETTOVTUI JE QUTO TO
16puTiK6 Eyypugo, o€ 0m0I0BATIOTE UEPOS TOU KAGUOU £ite. Hovn TG £lre padl 1
aird KoivoU Pe GAAsg etaupeleg, oikoug | Tpdowma, effe gav TPAKTOpaC,
enlrporrog (trustee), evroAtag, UTrepyoAGBog # vITTPEGWITOC GANWY ETQIPEIIY,
olkwv fj TpoatTWY, elie PEGw mRaKTSPLV, emTPOTIWY (trustees), urrepyoAdBuwv




Eyypagn aro
eEWTEPIKG Kan

avaAnyn Xpetov
YPOHLOTEN KA.

* Tevikég e€ouoleg

Eppnvela
GKOTTOV

EuBtvn MeAGov

Kegpdahaio

1] QVTITPOCWITTWV.

(31) Na mpodysr Tv eyypagr fi avayvipion e Evaipeiag os onoladiimote Xwpa 1
TO10, va eKTeREl Xpén ypopparéa, SIOXEIPIGTE, Bieuduvrh 1 Topia owolacdnTroTe
@AAng eTaipelag.

(32) Tevikd va dievepyel kGBe GAN TrpGEn, 1 otrola Hwopel va @avel oty Etqipeia 61
TrapepTIiTTer 1} 611 GUPBGaANE! GTNV ETTTEUSH BAWY 1} PEPIKGV aTTd TOUG OKOTTOUS
TTOU QVAPEPOVTAI TTIO TTEVLW.

O1 okotrol Tou exTlBevral o¢ oTToladHroTe umoTrapdypago auTig TNG Tapaypdgpou Ba
TIPETTEL VO NV TUYXGVOUV TREPIOPIOTIKAS aAAG TG gupUTEPNC Buvariic eppnveiag, Kai
EKTOG AV [E GAAO TPOWO TPOKUTITEL PHTE OTTO TO Keilevo, Bev B Tpémel autol va
Trepiopitovial pe  omolovdiioTe TP6TTO Ao otroiadiToTE avogopd mou Eyive 1
OUHTTEPQCHA TToU BYRAKE a6 0ToI0BATIOTE GAAO GKOTTO | oKOToUG Trou eKTiBevTal o
OTOIABITIOTE  TETOIA  UTTOTTOPAYPAYO 1§ amd TOUg 6poug omoiacBimoTe  GAANG
uTroTrapaypdgou fj mAayioTiTAou fy aé my emwvupia thg Eraipeiag. O1uvmomapdypagot
autég, o1 okomol Trou kKaBopifovTal o* AuTéS Kai of e€0UTTEC TTou Tapéyxovia enl 1 Bdoe
auTiv Ba TrpEmEl va pRv Bewpotvial cav emBondnTikol 1 ouptTTAnpwparikol Twv
OKOTTA@V 1} E§0UGILIV TIOU PVNUOVEUOVTaI O KATTolav GAANY unomrapdypago. H Etaipeia
EXel kGBe €ouaia va aoKel OAES 1) HEPIKEG OO TIC £goualeg TTou TTapéyovial o' auTh Je
KATTOIQ 1) TTEPICCOTEPEG OTTO TIC &V Adyw UTTOTrapaypagoug Kal Vo eKTTANPWVE! fj va
TIPOCTIOBES va eKTTANPICE! BAOUS I} PEPIKOUS CIT6 TOUG TKOTTOUC TIou kaBopiZovral ¢’
auTég. )

4. H euBovn vwv pehdbv elvan Teplopiopévn.

5. To peroxikd kepdhaio Tng Eraipelag eivar EUR 5.000 (révie Yihadeg EUR)
diaipepévo oe 5.000 (révie XINGDES) peroxéc amd EUR1 N KaBe g, pe e€ouoia
£KkB0ooNG OTTOIWVBHTTOTE HETOXWV TOU Kegahalou efre Tou apxikov glte Tou aufnpuévou
e omoladlimoTE fj KATW QTTé TV EMQUAAEN oTToIWVDTTOTE TIPOVOUITKIY, EIBIKGV i
TIEPIOPICPEVIOV BIKAIWHATWV, 1) 6PWV GE GXECN LIE TA Heplopara, TV amomAnpwpn
ke@aAaiou, To Sikafwpa Yigou f GAWE TS,




EMEIX twv omolwy Ta ovdpara kai of SieubOvoeig avaypdgovias Trié KATw, emBupolye va
cuoTooupe ETaipela oUpQWVA Ve To Tropov IBpuTikG EYypago, Kol Gupguwvodgs Vo Trapel-o .
KABE Evag aTrd £ES ammd 10 KegdAao ™S ETaipeiag Tov apiBud Twy HETOXWY TTOU avaypdgeral aviioTolya
auEVaVTI arréd 10 OVOHa Lag.

Ovopa, Teplypaeli Kai 51€60uvan Twv I'Bpuﬁx(i;ifm Aplepog peroxwvng owofeg avaAappavel

HeAdov va ayopdoel ke Eva 15puTIKG j1EAOC
DESGATE SERVIGES LTD DESGATE SERVICES LTD Xinyee METOXEL
Zragikpdroug 20 _ UK <L 1000 Metoxég
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O MNEPI ETAIPEION NOMOZ KE®. 113
IAIQTIKH METOXIKH ETAIPEIA MEPIOPIZMENHZ EYOYNHX

KATAZTATIKO
THZ ETAIPEIAZ

NKB FINANCE LTD

210ug KavovigpoUg autoug:

“Kuorrpog” : onuaiver Tnv Kutrpiakn Anuokparia.

“O Népog” : onuaivel Tov Mepi Etaipeiiov Népo Keg. 113 1} otroiodrimote dAAo Nopo
TTOU TOV AVTIKOBIGTd 1] TOV TPOTTOTTOIE.

“H Zopayida” ; onuaivel Tnv o@payida (common seal) Tng ETaipeiag.

“I'popparéag” : onuaivel To TTPGCWTIO TO oTroio dlopideTal yia va eKTEAE KABrRKovTa

ypauparéa tng Eraipeiac.

EkT6¢ amo g mepimTioelg, oTig oToleg QaiveTal amd TO Keidevo TTPGBESN yia To avTiBeTo, 0 PO
“YpamTd” utropei va epunveuBel 611 DIGAGUBAVEL KAl TNV EKTUTTWOT), AIBoYpagia, pwToypagia KaBwe Kai
TOUG UTTOAOITTOUG TPOTTOUG, HE TOUG OTTOIOUG TTAPICTAVOVTAI I} avaTTapayovTal AEEEIC JE opaTh HOP®N.

EKT6¢ av TpokUTITEl BINQOPETIKG aTTS TO KEIUEVO, 01 AEEEIG 1) 01 6O TToU SIGAAUBAVOVTAI GTOUS TTAPOVTES
Kavoviopolg Ba £xouv Tnv évvoia Trou Toug ammédwae 0 NOUOG, 1 OTToIaSHTTOTE VOUOBETIK TPOTTOTIOINGT
TOU n oTroia I0XUEl TNV nuepopnvia kard Tnv omoia of Kavoviopoi autol yivovral SeoUEUTIKOl yia ThY
Eraipeia.

EIZArQrH

Or Kavoviopoi Trou trepiéxovral atov Mivaka “A” Tou Mpwrou MapaptAuaTtog Tou NOpou 1aXUouV yia Thv
Eraipeia ek106 £Gv pnT1g A €€ UTTOBNAWOEWS OTTOKAEIWVTAI 1} TPOTTOTTOIOUVTAI UTTO 1 GAAWG TTPOVOEITaI
OTOUG TTapOVTEG KaVOoVIGHOUG.

MPOKATAPKTIKA
H eraipeia eivar 181wtk ETaipeia Kot eTTopévwg:

(a) TO Bikaiwpa peTARIBAONG PETOXWIV TIEPIOPIZETOI CULQWVA LE TOV TPOTTO TTOU KABOPIZETA! TTHO KATW.

(B) o apiBuo6s Twv Mehv Tng ETaipeiag (xwpig va TepidapBdvovrar Ta TpécwTTa TTou Bpiokovial oTnv
utrnpecia Tng ETaipeiag, KaBwg Kal Ta TTPOCWTTA Ta OTIoId €V SIGTEAECAV TTPONYOUREVWS OTAV
utTnpeoia NG ETaipeiag, utrApgav Katd Tov Xpovo TG UTrnpeaiag auTig Kal EEaKoAoUBnaav PETA ToV
TEPUATIONO TG va eival MEAN Tng Etaipeiag) mepiopidetal ota Tevivra. Evvoeital 611, 605C QOpES
dUo 1} TEPICOOTEPA TIPOOWTTA KATEXOUV OTTO KOIVOU pidt /) TEEPIOCOTEPES WETOXES TnG ETaipeiag,
Bewpouvral, yia Toug okotrolg Tou Kavovigpou autod, oav éva kai Jévo MEAog.

(Y) amayopeUeral KABe TTPOTKANGN GTO KOIVO YIQ EYYPAPH YA OTTOIEGSATIOTE HETOXEG 1] OMOAOYIEG TG
Eraipeiag.

(8) n Eraipeia dev £xel kaBoAou egouaia £kBOONG UETOXIKWY TITAWY GTOV KOWIGTH.




(e} Kad’ olovdrjmore xpbvo kard Tov otrolo n Eraipela xer éva kai pévo Médog Ba 1ox0gl 7o 10

MEepog 1 Tou Mivaka “A”,

METABIBAZH METOXQN

To AloiknTikd ZupBodNio pTTopel Kard TV adAuTn Kplon Tou kal Xwplg va Shaer omolovdijoTe Aoyo yia
autd, va apvnBel va eyypdye Ty perapiBaon Kdmolag peToXHG eite autr] fvon eEopAnuévn eme oy O
kavoviopég 24 Tou Mivaka "A” dev 6a Iox0sl yid TV Evalpeia.

EKT6¢ g Katwtépw Trpovoeital, HeToxég Tng Eraipeiag Bev Ba peraBiBagovral EkTOS Qv Kai HEXpPIG OTOU
TQ BIKAUDHOTA TPOTIUAOEWS EE0YOPAC, Ta oTrofa TIAPUXWPOUVTAI KATWTEPW, Bo £X0UV £EAVTANBEL.

(a) Kage Méhog, To omrolo emBupel va peraBiBaoer omolavdiimote pevoxl i petoxéc (oto £8ns Ba
OVOHGZETaN “0 TIWARTHS"), B0 YWWGTOTIOIEl YPOTITIIC OTO AioiknTiké ZupBoUAIo TV TTPGBESN TOu auTr
(oro €§1i¢ 8a ovopddeTal “yvwoTotroinon HeraBiBaong’). Me v Tipnan Twv TTapoKkdTw BloTGEEwy,
N yvworowoinon peraBiBacng kaBioTd To AIOIKATIKG ZUPBOUAD QVTITTPOCWTTO TOU TTWANTY yia Thv
TIHANGT TWV PETOXWV TroU KaBoplfovial ei5IKG ot yvwororolnon (oTo £€ic Ba ovopdgovrai “oi ev
Adyw petoxés”, oe o A TIEPICTOTEPES TNG IAG HEPISe (lots) Kard v Kplon Tou Lsoiknmiko0
ZutBoukiou, oe aAa MéAN Tng Eraipeiag EKTOG amd ToV TrwAnTr, OF TN 1 oTola Ba oupewvnBE!
QVALECT OTOV TTWANTH Kai Ta uTrdAora MEAR Tng Evaipeiag fj oe meplmiwan Siaguviag fy un Gmapgne
TETOI0G CUMQWVIaG, OTNV TR TV oTrola o ekdoToTE Eheykrig tng Evaipelag Ba pmopotios 1816ypaga
va TMOTOTTOINOEl Gav THY Kat' autév Sikain afia Twv PETOXGV QUTGY, n owola Propel va emireuyOe!
ot ayopamwAnoia Tou evepyeltar ekolold kai amd 1o OUO Hépn. Otav o eheykric exdide
THOTOTOINTIKG TG Sikaing aglag Twv peToxwy Ba Bewprital 61 EVEPYEL g ELTTEIPOYVIDHOVAG (expert)
Kal 01 W¢ BlaTnTiig Kai wg ex To0Tou 0 NEpog Tep! Alaimolag Sev Ba s@appodletar. Eudug we
kaBopioBel n TP Twv pEToXV o TrwANTAS Ba £xel dikalpa va amooUpel TV yvwoTotroinon
HeTaBiBaong péoa o 10 nuépeg av kplvel on n npf dev elvar cupgépousa. H yvwoTotroinon
HeTaBiBaong pmopel va SiohapBdvel rpévora 6T Kapd HETOXH) Bev pTTopel va TRWANBES, eXTOS av )
Eraipefa Twhjoesl Aeg Tig petoyég wou TepthapBavovial ot yvwotomroinon, cOpgwva He Tov
Kavoviousé autd, Kdbe pévola wou éxel 1e0el HE QUTOV Tov TpéTTO OTN Yvworotolnon peraBiBacng
efvar SeopeuTikn yia Thv Etaupefo.

(B) Metd vov KaBoplopd Tng TG OvTwg TIEPIYPAPETAI TTIO TIAVW, KO VOOUPEVOU 611 0 TIwANTHS Bev
amoolpet TNV £5ouaI0BOTNAN TToU £Xel TTapaoyeBel 016 A0IKNTIKG ZUPBOUAI0 GUPPWVA LE TIS TrO
Tavw BIaTEEEIS, To AloiknTiké ZupBoUAic Ba wAnpopoprioel apéowg pe Eyypaen eiSotofnan, KGBe
MéAog, exT6g ammd Tov TTwANTH Kol Ta MéAR Trou KOTEXOUV'UOVO HETOXES UTTOAARAWY, QVAQOPIKG e
TOV OpIBUG Kal TV TN Twv Ev AGYWw LETOXWV Kai Ba KAAEGE KEBE TET0I0 Méhog va uroBaAe! yparTTh
aftagn atnv Eraipela Péoa ot €lkoot pia nuépec améd TNV NHEpopnvia aTooToArS Ths eidomoineng (n
8 nuepounvia kaBoplleral oty eidommoINon QuTH), OXETKG PE TOV PEYVIOTO apIBUG Twy &V Aoyw
HETOXWV (EITE yia OAGKANPO TOV apIBUs Twv HETOXWV 1 Vi oTTolovdiTToTe apIBpS Toug) dmwg Ba
KaBopioel.omy alrnon auth.

{v) Ze mephTTwon TOU TO TTPOOVAPEPGHEVQ MéAn amoraBolv péoa oy mé Tavw avagepopvn
TpoBeapia Ty elkoot piag nuepWY yia oAékAnpo Tov apiBuo f (ekr6g dv BohapRdver BlaQopeTKé n
yvworotroinon peraBifaong), yia orrolovdTiote apifué Twv ev ASyw HETOXGV, TO AlOIKNTIKG
ZupBolNio Oa Tapaxwpel TIg ev AGyw HETOXEG (M) Tov apIBUb yia Tov oTroio Xel UTOBANOES afrnon,
BTG TIEPIYPAQETQI TTIO TTAVLY) GTOUG aITnTEG 1) LETAGU TOUS, OF TEpITTWoN St aviaywviopol, te ™mv
TAngI£cTepn Suveart) avahoyla Tpog Tov apiBPs Twv HETOX WV 0TV ETatipelal (EKTOE TWV LETOXWV TV
uTraAAjAWY), yia Tig otroleg autol lvar eyyeypappévol 1) £xouv amdAuto Sikalwia va eyypagolv gav
kdroxol. Evvoelrar 6 kavévag airniig dev UTTOXPEWVETA! Va ayOPdasl HETOXES TIEPICOBTEPES aTTo
ToV péyioTo apiBud mou kaBoploBnke amd qurtdy, 6mwg mpovoeltar mo mavw. H Eraipeia
YVWOTOTOIEl OUECWS TV Trapaxwpnon auty (oTo e€ng Ba ovopdlerar “yvwarorroinon
TIOPUXWPNONG”) oTov TTWANTH KABWS Kal OTa TPOoWITa 6T oTrola TApaXwWPENRBNKav ol PETOXEG,
kaBopiZer SekaTECTEQEIS NPEPES KAI X) APYOTEPA OTTd EIKOGT OKTL) NUEPEG aTTd TV NUEPOUNVIA THG
yvwoTorolnang), kard toug omoloug Ba oAoxAnpwBel N WWOANCH TWV PETOXWY TTOU £Xouv
TapaxwpnBel e autév Tov TR6TIO.

i
i

ol




(8) Ze TephTTwon Tou olEoBNTTOTE ETOXEC BEV fBeAov vivel armodekrés amd olovdrTroTe
HEAOS We avwTéply avagépetal, 16T o ZOpPBouAal Ba ETTAVATIPOOPENPOUV TIG HETOXEC
QuTég TTPOg Ta uTTGhomia AN g Eraipelag avaAbywe Tou apldpoU Twv uQ' evog
EKGOTOU £§ QUTHV KOTEXOEVIOY HIETOXV.
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(e) O TiwANTAG uToXpEtiveTan va HeTaPiBdoel TIC PETOXEG TIoU TepIAauBAvovTal ot yvwaoroTroinon

TAPAXWPNONG TROS TOUS AYOPAOTEG TTOU KaTovopdZovTal 0'aUTH Kai Kard Tov Xpovo Kal GTov T6To
T0u kaBopiZovial o' aut. Av apasiyel va To TTpdtel, o Mp6edpog g Eraipelag i kawoio dhho
TipéowTo Tou €xel SiopioBel o To AoiknTikG ZUPBOUAID Vi TOV OKOTT auTé, Ba Bswpelral oav

BlopIGHEVOS TTANPESOUOIOS QVTITPOTWITTOC TOU TIWANTA, Kali £Xe1 TApR e§oucia va TrpoxwpKoEl oty -

EKTEAETN, TNV oUPTTAPWON Kail ThY €€ ovépaTog Ko yia Aoyapiaoud Tou TrwANTY) HeTaBiBaon Twv
HETOXWY OTOUG ayopaaTég TOUG EvavTi NG KATaBoArg Tou Tipfiuarog oty Eraipsia. Me TAV KATABOAL
Tou Tiuduarog omv Eraipela, o ayopaotiic Ba Bewpelral om Exer ekmAnpwoe TApWS TG
UTTOXPEWMTEIS TOU OTTd TV ayopd, Me T Bisvépyeia BE TS ekTEAeanS Kal peTaBiBaong, dikaioural va
QUAITHOE! Va KaraxwpnBel 70 dvopa Tou 670 MyTptho Twv MeAWY oay KATGXOU TV METOXWV a1
peraiBaon. H Eranpeio Tpoxwpel apéows oty KaraBoAl] TouU TIHAHATOS OE XWPIoT6 TROTTELKG
Aoyapiaop6 oto 6vopa g Etaipelag kal Katéxel 1o Tiunpa autd yia Aoyapiaocpd (in trust) Tou
TTWANTA.

(o1) Zemeplmrwon wou o1 mé Thvew METOXEG BEV 1Behov D1aTeBEl £€ OAOKAIPOU GULIPUIVA E TIC TTPOVOIEC
WV Tapaypdewy (a), (B), (v), (d) kai (€) Tou Trapbvieg GpBpou, N Eraipeia 8a 8idn apéows
EYYPaQuwS edotrolnoiv wepf oUtou €ig Tov MwAnTiv 0 omolog T61E Ba elvan eEAe0BepPOG va TIWAHOE
Ko peTaRIBGaE! TG U TIWANBEITES PETOXES £IC OIOVBHTIOTE TTPAOWITTO €I T 6X) LIKPOTEPN EKEIVNG
n omola xKaBwplioBel GUHPWVA e TNV TIapdypago (a) Tou TrapovTog dpbpou.

8. To dpBpo 5 Tou TTapbdvTog dev Ba epapuberar OTIS OKOAOUBEG TTEPITTWOEIG:

(o) KéBe Méhag éxer 1o Sikalwpa va petapiBdoel OWIOIEGDITTOTE PETOXES YOU TTPOG THY I} Tov oUGUYo, TO
Troudi, GAo kamévia 1 yovéa abeApd i aBeAPr ToU 1) TPog ETQIPEA TTOU OUCIOOTIKG TOU QVIiKE!
{beneficially owned) 1} ou eAéyxeran o autd. O HeToxEg Oe kaolou MEAoug TTou €xel amoBitioe!
HTropolv va perafiBacBolv amd Toug TPOsWTIKOUS Tou QVTITPOCWTTOUS otV emiwoa culuyo,
oTOV EMTWVIA GUZUYO, Trardi, GAO KaTIbvTa i yovea, aleA@o 1y adehgr) Tou MéAoug Tou £xel
amoBioel. Metoxég Tou Bplokovial 070 dvopa Twv SiaxeIpioTidv (trustees) Tng meplouaiag Méhoug
TTOU £xe1 amoBitioel, PTTopolv va peTaBIBac8oly, pe TV ahhayi| Twy SlaxeipioTidv (trustees), aroug
ekdGoToTE BlaxelpIoTES (trustees) Tng TEpIOUGIAC TOU.

(B) Ze mrepimrwon 6e ou MéAog g Etaipeiag elvar kdrrolo vopiké wpdowimo, Propel va petaBiBdoe
OTTOIEGBITIOTE HETOXES TOU Ot EEAPTNUEVN TS QUTO etaipela 1) og 18Gvouoa Tou (holding) ETcipefa 1
ot eTaupela TOU EAEYXETQN OTTO TETOIA 1BUVOUTa ETCupela.

) l;j!poxtzlp'évou Tepl HETaRIBATEWS LETOXWMV TTOU EYKPIVOVTAI EYYPGQWS OTTO GA Tat EAT) TG ETaipefag.
IO METOXIKO KEDAAAIO

7. To PeToXIKG Kepdhaio T Eraipeiag eivai EUR.5.000 (mévre xiNGSeg EUR) dlaipepévo og 5.000 (mrévie
XINGSES) HETOXEG amrd EUR1 n kd8e ma.

FENIKEZ XYNEAEYZEIZ

8. Kappid epyaoia Sev propel va Sie€ayBel oe OTOIABATIOTE YeVIKA cuvEAeuaT, EKTOG Av emTeuyBel amaptia
Twv Mehdv Kard Tov Xpdvo Tng évapEng Twv epyacitv ™G ouvéAeuong. EKTOG amd i MepIMTTOOEIS
owou Tpovoeltal  BIHPOPETIKE  OTOUG Kavoviopolg autolg, Sto MEAn 1o omola Tapiotavias
autoTpoowTwg iy He TAnpegolicio, Ba cuvigTolv amapria.

8. Me mipnon Twv Siatdgewv Tou Népou, Eyypagpn ATTOQUTH TIOU GEPEI TV UTTOYPapH| SAWY Twv MeAGV 10
orola Katd Tov ev AGyw XpAvo £xouv Bikaiwpa vor Toug amooTEMETaN EifoTrolnon avagopikd pe TNV
OOYKANON YEVIKGV GUVEAEUTEWY VIO Vol TTapeUpiaKoVIal KAl Va yneifouv ¢’ autég (1§ oty mephmiwon
VOHIKWY TIQOTWTIWY, TNV UTIOYRAQ! Twv BEbVTUIG €EOUTIOBOTNUEVWIV QVTITTPOTGITWY TOUG) Elval £yKupn
Kai ouvemrayeta Tig [SIEG Evvopeg GUVETTEIES, BTTIWS GV Elxe wneioBel ot cuvéheuon Tng Eraipefag ou
elxe Oebviwg ouykAnBei ko ouvéNBel. H QTOQPACN QUTH WTTOPEl va awroteAeital amé TepIGodTEP
£yypoga Tou 150U TOTIOU, TTOU KGBE £Vt aTmd aUTG QEPEI TV UToypagr) evog 1 TTEpIOG‘?TépwV MeAwv 1




10,

11.

12,

13.

14.

15.

TWV QVTITTPOCWTIWY Toug., oV Teplrrwaor de vopikiy mpoghtwv Mehiv g ETaipeiag,
v umoypagry Médoug Tou Aloiknrikod TOu ZupBouMou 1) dAhou e€ouciaBotniévou
aglwpaTolxou i BE6VTWG Blopiopévou TTANPEEOUTIOU QVTITTPOGITTOU TOU.

ZYMBOYAOI

EKTOG Kai WEXPIG GToU 1y 'E_lepsia amopacicel DIaPOPETIKA G TEVIK] Zuvéleuor, O KOTWTEPOS APIBHAS
Twv HeAGV Tou AloiknTikel ZupBouliou 8a elvai ToUAGXIGTOV Evag:

To Awoikniké ZupBoUMio priopel va kaBoplosl THv avaykala yia Sig§aywyl TwY EPYATIGV TOU dTapTia,
ot mephTwon Be Trou Sev Ty kaBopiael, dv To AlolknTiké TupBoUAID amroTeAE(Tal oTrd vl MEAog pévo,
T67€ 70 MéAag auTd Ba amoteAel amapTia, eV ot TERITTWON TToU £XoUV- BlopiaTel TrepioodTepa MéAR,
Buo a6 Td MéAr 10U Trou TrapioTaviar GE kAol GUVEBPIG, GUTOTTPOGLITTWG 1) HEGOV avamAnpwriv
GuvigTolv armrdpTia.

Eyypagn anéeaor, oy £xer uTToypoupel 1) £Xe1 eVKPIBED e ETIOTOAY 1) TEAEYPAQIUQ, TEAEE f TEAEQAS amd
K&Be £va Méhag Tou AloiknTikol ZuiBoUATQU i Tou avaTTAnpwT TOU, £VOI EYKUPN KAl GUVETTAYETAI TIC
idieg Evvopieg oUVETTEIES GTTWIG GV QUTH EiXE -EyKpIBEl oF ouvedpia Tou AloiknTikod ZupBouiiou ou
OUYKATIBNKE Kal GUVANGE e TV KATGAANAN BiadIKOGTd, £QETOV BE TTPOKEITAI Yia EVUTTOYpOQn aTiépao
QuT PTTopEl va aTroTeAelTal aTrd TEPITTOTEPA ATTO £Val £YYPAQQ, TTOU TO KGOE Eva QEPE! TV uTroypaen
VOGS 1) TEPICTOTEPWY TWY &V AOYW TTPOTHTTWY,

To Aoikniké ZupBouhio prropel va aokel 6Aeg Tng e€oualeg g ETaipelag yia TNV oOvayn XpnHarikoy
Savelwy, kai v .emBapGel 1 va uTreBnKede! Ty eTTIXElpNON, TV TTEPIOUTTA KABWE KOl TO KEPAAIO TNS
€Kelvo Trou Bev £xel KANOEl akdun via KaraBoA 1) HEPOS aUT@Y, va exBIBE! opdAOYd, XPEWOTIKA OpOAOYa
(debentures and debenture stock) kat Ghha xpedypaga, eite yia my e§aopahion omoIouSHTTOTE Xpéouc,
€uBlvng 1y uTroxpéwong Tng ETaipelag £ oTroioudiTroTe TpiTou TIposwTToU £ite aveEdpmTa omd TéToIN
€8aopaNion. O kavoviaudg 79 Tou Mivaka A Bev Ba 1oy Ul yid Ty Etaipeia.

{o) -KaBe Méhog Tou Atoiknmikos ZupBouAiou, To oTrolo €xel OTFOI0B1TTOTE GUNPEPOY, dpeco 1 Eupeco,
ae o0pBacn 1) og oUpBacn ToU TPOKeITal va yivel pe v Etaipela, Tpémel va dnmoer TRv glon
TOU OUUQEPOVTOS TOU T€ Guvedpla Tou Aloikntikod ZupBouliou ol pe TIg dATAgEIS TOU
:apBpou 191 Tou Ndpou. '

(B) . TaMéAn Tou AtoiknTikob ZupBouliou Hopouv va yneiZouv 6oov agopd oc oroiadijmore GOpBacn

i HeMovikn oGpBaon i cupewvia Kot v aképn €X0UV'emolodNTIOTE GUNHPEPOY O° AUTHV, EQOHTOV
-Oe ynoigouv, N Yrgog Toug karapeTpTal kal 1) Tapoudia TOUS AaHBAVETAN UTFEYN Yio val BpeBel Gv
-oXnpatiotnke amaptia g8 omWoIOSATTOTE GUVEAEUAR Tou AloIKnTikol: ZupBouMou evivriov Tng
.omrofa¢ 8a 08nynBel yio peAéTn omoiadrTIOTE TETOIN GUURAOH I HEANOVTIK COpBaan 1| oupgwvia.
+O1 mapaypdgol (2) ko (4) Tou Kavoviepol 84 tou Nivaka "A" Sev Ba Igx0ouy yia Tnv Eraipeia.

ANATIAHPQTES MEAQN TOY AIOIKHTIKOY EYMBOYAIOY

(@) KdaBe MéNog Tou AtoiknTikol ZUMBOUAIOU £Xet Ty EEOUGIA Va UTIOBEIKVUE! GiTT Kalpd ot Kalpd dhho
MEAog Tou AloiknTikoU ZUpBOUAIOU 1) oTroIeBrToTE ‘GANO TTPOOWTTO, Lt MEAGS TOU AIKNTIKOY
ZupBoukiou, yia va evepyel oav avaTApwIG Tou, Kdi ETTITTPOGETd £XEl BIaKpITIKN €€ouaia va
TTAJEI TOV UTTOBEIKVUGHEVO UE-QUTO TOV TPOTTO GVATTANPWTH.

(B) O avamAnpuiric kdmolou MéAaUs Tou AIBIKNTIKOU TUMBOUNIOU UTFOKEITG! Qo KGBE amoyn (ekr6g
o€ 0T digopd BTNV egoucia Sioplapol avaiTAnpwTh K& 6Thv dviiuicBia), 0TOUC 6poUC TIou SIETTOUY
kat 1o utrdAoitra MEAD Tou AloiknTikoU ZupBouiiou, £XE1-BE 1o BIkalwia va 10U armrooTéANovial OAeg
01 EIB0TIOINTEIS TWV TUVEDPIGY TOU AIOIKNTIKOU ZUPBOUAIOU Kail v Traipididra, va TAipVEl TOV ASYO
Kai var pnoiZel oe kabe 1étola ouvedpla, kard Triv oTrola Sev Tiapeuplaierdi 7o MéAog Tou AloknTIKOU
ZupBouAlou TTou avaTANpHVE,

(Y) EvaTipbowTro WTOpEl va aVaitAnpuivel Trepioaotepa amé éva MEAn Tou AloiknTikoU ZupBouAiou,
&V 60w Be evePYEl GavV avaTTANpuITS TIEpIGOOTERINV aTrd Eva MeAwv, BikaiouTal Xwpiotiis yrigou
yia K&Oe Evia MEAGE TOU AIDIKATIKOD ZupBouAiou 1o oTole avairAnpvel, GThv TEphTTwon de Trou
Elval TaUTOX POV ka0 INI6¢ MéNog rou-A{ioxmfiKoU ZupBouhiou, SikanoUTan, ETHITPOGBETA TG BiKig
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(8) O diopiopdis 1| N Taven Tou TPOCWITOU TToU avamAnptvel Kamoio MéAoc Tou
AtoiknTikoU ZupBouliou, pTropel va yivel HE TNAEYPAYNUG, paBloTnAeypdpnua, TEAEE f TéAepa 1y e
OTOIoDTTOTE GAAO TPOTTO, EYKEKPIMEVO ammd YO Aioiknmiké ZupBolAio.  To TnAeypdenua,
padioTnAeypagnua, TEAEE 1 TeAeQaE Tpérel va emiBeBaiwdel o Tax0TEPO Buvaré pe emaoToAr, oTo
HeTagl Spwg n ETaipeia pTropel va evepyel e Bdon ovrolodiimoTe a6 Ta IO TIGVLW.

(&) Augowg pohg Méhog Tou AloiknTikoU ZupBouliou xGoer v 1BI6TTA Tou Médoug yia Adyo
BlapopeTikG TTapd €&’ airlag NG K&vwang Tng B£ang Tou oe cuvedpla Tig Eraupefag kard Thv omola
Kon ETTAVEKAEYETAN, TO SIOPIJOPEVO aTrd aUTd TPOOWITO, STIIG AVAPEPETAL TTIO TTAVW, XAver Kdbe
egouola 1 e§ouaiodomon va evepyel oav avarrAnpwriig Tou Méhoug autoU.

(o1) Ta MEAR Tou AloikntikoU ZupBouliou dev EXOUV Kand gudlivn yid TIg TPGAEEIS Kol TAPAAEiWEIS TV
avamANPWTLV Tou dlopifovial aird auTd.

(@) O avamAnpwriig Kkdmolou Méhoug Tou AloiknTikeU ZupBouliou Bev AapBaveral kaBohou uTréyn
KQTG TOV UTIOAOYIONG TOU ETTITPETTONEVOU KABE popd eAdyioTou 1 péyiorou apiBpolt MeAwv Tou
AtoiknTikol ZupBoullou, AapBdvera OpWG UTTOWN TPOKEINEVOY VO UTToAoYIoBEl £y UTTApXE
amaprio oe cuvedpla Tou AlOIKNTIKOY ZupBouliou arnv otrola TraploTarai Ko £xel Sikalwpa yrgou,

16. O1 Kavoviopol 89 ueypt 93 (ougotépwy gupTrepiAapBavopévwy) Tou Mivaka A Sev Ba 1oxUouv 8id TRV
Evaipelo, oi 8e ZupBoulor Sev Ba utidkeivial ot Tadon ek WEPITPOTTIC.
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