JOKJANL
HA YIIPABHTEJIHTE HA
“BJY BOKC - 2” EOO/1
A0 EAHOJIHYHNAS COBCTBEHNK HA
APYXKECTBOTO

REPORT
OF THE MANAGERS OF
BLUE BOX ~2 EOOD
TO THE SOLE OWNER
OF THHE COMPANY

Ha ocnonaume st 2620 ot Tnprosexns
3AKON

On the grounds of article 262i of the
Commercial Act

YaamaeMmy rocroa,

A2 CQ 2042

L Hao LNEa M S erd TR O r. Oe
| noanHeaH Aorosop 3a npeobpasysane mMexway “hay

Boke - 27 EOOM 1 w0 BPHTCKAREHOTO 0T Helo
abicpHo  apysectso  Xenwoo - 087 LOOM
(napuuas  10-20Y B HACTOAUINE  AOKIRA

Slorosopaut™), kodiro Jorosop npeasHsia:

1. “Ray boxe - 27 EOOM, EHK 201356478 aa ce
gace p "Xeauoe - 087 EQOGH, EMK 200388633,
Lisaoro usyueeteo Ha npeabpusypamoro ce

apyxectso “Buy boxe - 27 EOQJL aa npemune !

KbhM  NpuesMaioro pyswecrso  "Xeanor - 087
ECGOH, kocro g orase  BICrOR YHHBEDCAREH
upanonpaemudak, 11peobpaiyBaoro ¢¢ ApYACCTBO
“Bay boxe - 27 BOOJL aa Gnie npexpateno 6e3
AMKBHAGLE,

2. Kanuramer sa "Xesnoc - 087 BEOOM usva aa
BLje yBemMasa,

3. C ornen o0CTORTERCTROTO, uC CC Kacac 32
BAMBABE Ha  cAHoaHunis CODCTBCHMK B HILANO
ABIEPHO MY JIPYSRCCTRO, HAMA /A CC HIPABK SaMANA
Ha MAI0BE,

4. € oracn oDCTOSTENCTROTO, M2 CC  Kacae 3a
BAMBANE HA  CANONKuHES CODCTBOHHK R WIHSI0
auuepio My Apvkecrso, JlorosophT npeinnxa

BeHU KN asaose na "Xenoe - 087 BOOJ] na cranar |

COBCTREHOCT 1A HACTOMN ¢AROAHUCH COBCTBENNK
Ha fpeodpaivaauoTo ce Apyrecrso “bay boke - 27
EOOJ - JBIYXAYC AKCELIDBH NPOJEXEKT
117 QOJ1, ApyreCTBO YHPEACHD CHINACT HIKOHHTE
ra PemvBanka Kinrep, apysecrnen Ne HE 208118,
¢ aapec ha ynpasieiie B Knmup, Jnvacoa 3032,
Koaokorponn 4 XpHCOporsaTHeHe,

5. C ormes npeapiiichoro B APSANORHATA TOMKY
HaMa 21a ODAXT HIBLPICHE NAPHUHK FULAUANHE 32
YPABHABAHE H JABNORCTE,

6. llpeamaaa  ©€  IMAOBOTO  YHaCTHC  Ha
SBHYXAYC AKCEHFBH TIPOIDKERT 1™ OO0 8
"Keawoe - 087 EOOJL na pana na codenennka
MPAne HA AR o7 Hewandata Crrano Of HuraTa i
BIHCRANE H BANBAHETO,

7. 3a ueawre Ha CHCTOROACTROTE JCHCTRMAITE i

"Xeamoe - 08”7 EOON w “bay Boke - 27 EOO/ e

i

Dear Sirs,

S Lcm( o A2, 2082

L. On
transformation agawn}uu was sipned buwwn Blue

Pl3ox - 2 BOOD and its fully owned subsidiary

company Helios - 08 TOOD (hercinafter referred to
as the “Contraet”™), which Contract provides the
following:
1. Blue Box - 2 EOGD, EIK No. 201356478 to be
merged by absorption with Helios - 08 EOOD,
LIk No. 200388633, The whole property of the
transforming company Blue Box - 2 FOOD o
be transferred to the aceepting company Helios -
0% BEOOD, which will beeome its geéneral
successor. The transforming company Blue Box
- 2 BOOD to be terminated withowt liquidation
procedure.
The registered capital of Helios - 08 EQOD will
not he increased. i
3. Considering the circumsiance that it will be a
merger of a sole owner into its fully subsidiary
company no exchanges of shares shall be made.

-

4. Considering the circumstance that it will be o
merger of a sole owner into its fully subsidiary
company, the Contract provides for all shares of
Helios - 08 FOOD to be held by the current sole
owner of the transforming company Blue Box -
2 EOOD - BLURHOUSE  ACCESSION
PROJECT I Limited, a company registered
ander the law of the Republic of Cyprus,
registrution No. [IE 20818, having registered
address at Kolokotroni & Chrysorogintisis, 3032
Limassol, Cyprus.

5. Considering the agreed under the previous
paragraph no payment shall he made in order to
equalize the shares,

6. It is provided for the share participation of the

owner BLUEHOUSE ACCESSION PROJECT
111 Linited in Helios - 08 EOQOD to grant the
owner with the right to receive part of the profit
as from the date of registration of the merger.

7. For the accountitg purposcs all acts of Helwos -
08 EOOD and Blue Box - 2 BOOD shall b




ce cMMTAT  WBLprieHy  3a ofma  cMerka 1A
NPUEMMILOTD  APYIKCCTBO  CHMTANG T JAaTa1i Ha
BIHCBAIIC HA BAHBANETO,

8. C oraeit obcrosrencrsoio, w¢ swpxy 100 % or
JBAOBETC HY L XCAHOC 08" EQOJ e »ipenen
ocofien 3at0r B nomia Ha L Yuukpeapt bByabanx”
AJl ce ppeaRHman TANOIRT AR 3AHA3M CROCTO
AcHETRHE 1 BAIEIHOCT B ¢Hed npecdpasysanero.

9. Crpamire ©c ChIiacxpar, ue Hsma ga Gnaa
UPCOCTABEHN  JLONBIHWICIHA  NPCHMYIICCTRO  had
}"I'EPBHHTCJHTIC HA JIBRCTE ILI)}’WCUI‘"B-’.L

10, C oraen ofCTORTCACTBUTRD, ME BE €& NPLIBITKAY
vachKueRne Ba kamrrana ua "Xemros - 087 EQOJ|
KEKTO M 4¢  BOHMKM  ChAPYKHHEM B
npenpaIyBAMOTe CC H B NPUCMIILOTO APYIKCCTEO
Ca MAPAININ NHCMEHC CBIVIACHC WL TORA M NC
BAMBAICTO € MEHULY  GAHOMMMHO  THPIOBCKO
APYKECTBO W CAHONHMHNE MY  coBCTReHHK, CC
npeasmkay oaa pe  Owaar sazpavapanm
HPOBCPHTENH, KOWTO 8 MIBLPLIBAT NPOBLPKD Ha
npecdpasyBancTo | Aa HPCACTAaRAT 10K,

11, Moxonkoro mpecOpazyBaumiory Ce ApYyKeCcTHO
“Bay Boxke - 2" EOOJ e easoansien cobeTBEHNK 1a
npueMaoTe apyxectso "Xemvoc - 087 EOOJL, T.e.
JABETE  APYWCCTRA  HG €3 HE3ARNCHMH
npeapusTia” 1o CMUCHAA 1A 3aKoHa 3 3auINTa KA
KOHKYDCHLIMSTA, HE €8 HPLABHAGR YBCAOMABANE HA
KOMMCHATA 30 3AIIHTA HA KOHKYPEIHLIMATA.

Il. Bausanero, npeamwaens & Jlorosopa, ¢
ofycaoBeHg 07 COCAHMTE NPABHI APTYMENTIL

1. KbM gatara na noandesane ka Jorosopa “bay
boke - 27 EOOJ ¢ ensoimaen cobCTBEHHK 1a
wanwrana #a "Xepuoe - 087 FOOJ

“Buy Boke - 27 EQOL we passush apyra
THProBeKit ACHHOCT € WIKHIOMCHUC HA 133H 14

Hnae coboraedMk wa Kapwrana nva "Xeaoo -

08" EOOJL;

C orng Ha TOPeEHIOKCHOTO CLIECTRYBANCTO
M ABA OTACIHE  CAMOTTORTCIIHI  NIPARHY
cyvlekra Be ¢ npasko HeobXOAHMO,

Brnumanero ua “bny Boke - 2V EOOML #
Kemoe - 087 EOOJA  wme  peayumpa

HEOOXOAHMOCTTR O BICMAHCTO, HAFOTEANCTO K i

HPUACTABSHCTO HA KOPIIOPATHEHH priliedsm o
JORYMEHTH B CACARANCTO LA NPCABRICHUTE 1
JAROHA BLYPELUHOAPYKCCTRENH NPOUCAYPY 22
BCAKO OT JIPYACCTRATE.

s Moroeopa, ¢
PNKOHOMEMCCKH

111, Bauranero,
obyeapeesa 0T
APIYMEHTH:

1. "Bay boxe - 27 LOOJL ne pazsrra apyra

NPCARBHAEHO
CHLIHMTC

TLPFOBCKD HERHOCT ¢ 3RSIONMCHNC 1A a3 aa

: the

considered made on behalf and on the account of
the accepting company as from the date of
registration of the merger.

Considering the circumstances that there s
registered pledge on 100 % of the shares of’
Helios - 08 EQOT placed in favour of Unicredit
Rufbank AD, it is provided for the pledee w0
keep  its loree  amnd  wvalidity  aller  the
translformation.

The parties agree that no additional priviluges
shall be graned to the managers of both
CORPIILS.

Considering the facts that no increase of Helios -
08 FOOD's capital will be made and that all
sharcholders  in  the  trapsforming  and  the
accepting company expressed their will for the
below decision and that the merger i5 planned Lo
be between a sole owned company and its sole
owner, it is provided for that no auditors will be
appointed for auditing the merger and presenting
a report.

1,

. Considering  the  clreumstance  that  the
transforming company Blue Box - 2 EOOD is a
sole owner of the accepting company Helios - 08
EQOD, i.e. boih companies are not “independent
companics” as per the Competition Protection
Act, it is not planned the Competition Protection
Commitice to be notlied,

1. The merger settled in the Contract is supported by

folowing legal arguments:

. As ol the datc ol signing the Contract Blue Box -

2 BEOOD is a sole owner of the capital of Helios

- (8 BOOD;

Blue Box - 2 EOQOD does not run any other

business activity except for being an owner of

the registered capital of Helios - 08 EOOD;

3. Cousidering the above the existing of two
different  separated  entities  is not  legally
NECESSNTY;

The merger of Blue Box - 2 EQOD into Helios -
08 BOOD will reduce the necessity of passing,
eluborating and providing corporate decisions
and documems, as well as the required by the
law internal procedures 1o be followed by cach
of the companies.

. The merger scttled in the Contract is supported
hy the following financial arguments:

1. Blue Bax - 2 BEQOD does not run any other
business aclivity except for being an oy r/ufg




~ o " ”"w
Obac coborBeHus Ha KanuTana sa "Xenuoo -

08" EOOJL,
2. C orsen wa vopemisomenore “bBay boke - 27
FOOJT  vama  BuaMOXHOCT A8 peaiuInpa

KAKBHTO U 1 D0 NPHXOAH, ¢ HIKROUCHHE 1
TEIM CBBMBANM € WM ApowsTHaann oT "Xemoc
- 08" EOOJL Topa onpeaeis cLocrRyBanero
B ABCTC  APYACCTHA  KATO  CAMOCTOHTCINN
HPABHU B MKOHOMuUeCKH  cylexta  KaTo
HKOHOMHMCCKH HCH3T0/IHO;

3. Bawsanero wsa “bay boxe - 27 EOQOJ 8

"Xemmoe - 087 EOOJM me  nposesne 4o
THMMITCIHIG  HAMANMBAHE 3 OHEPATHBHNTE

PA3XOAM H APYPHIC PABHOCKH, CBBPlay ¢
AAMHHHCTPHPAHETO HA THPIOBCKATA ASiHOCT Ha
ABTE APYRECTRA,

4. Cpuwenpemenio samsancro un “bny boxe - 27
FOOJL 8 "Xeanoc - 087 EOOJT wie noadoan aa
ce  waberne  ABYKPATHOTG  M3ILALMNE  HY
JHMBHAGHTH  TIPH BOAOKHTCICH  TOMMLICH
(hunancor  pelymniar ~ OT eaua CIpana of
*Xenwoo - 087 EQOJT wsm “bny boke - 27
EOOHA u or apyra crpanz of “Bay boxe - 27
BEOOHI  wkwm  BHYXAYC AKCELIBH
MTPOJERERT HI” OO - Kanep;

IV, C ome ofcTontencrporo, 3e ¢ Kacse 38
BIMRANE Ha  GAnoanwima CoBCTBCHHK 8 MIHENO
ALUICPHD MY JIPVIKCCTBO, TAMAHA HA JUUIOBC HIMa
a4 BLae npascia ¥ OBCHMKMY ASNIORE Ha “"Xeawoe -
087 FEOGMH we cranar coboTBeHecT Ha HACTORIIHS
exnoapven coberpennk va “bay boke - 27 LOOJ -
SBAYXAYC AKCEUIBH NPOJRKEKT 17 OOH -
Kunnp. B Tazk apLika He € HeoBXOAMMO OLICHRBAKC
HMYUICCTBOTO BA APYACCTBATR W HIBBPIIBAHCTO Ha
noapuben GHHAHCOB aHaIWs.

V. C oriest oBCTONTENCTBOTO, Y¢ HE CC HPCABHNIN
YRCAHUSHWE HA KanuTta wa "Xennoe - 887 OO,
KAKTO M HC  BCMMEH  CLAPYAQIMUM B
npesdpasyBAIOTI0 €& H B NPHEMALIOTO UPYACCIBO
€2 HIPAIUIN HHCMEHO CHLIMACHE 3a TOBA W uC
BAMBAHCTO € MEKAY EAHOIMHHO  ThPIORCKO
RPYXECTBO M eAHoIHuHMA MY coDCTBCNMK, CC
npeasixkag  Aa he  Ounaar wanpavanauy
NPOBEPHTEAN, KOHTO A HIBLPIIBAT HPOBCPRY 08
npeodpazyBaHeTo 1 44 HPCACTAnsT J0oKHa /L,

VL KuM HaCTORIHS AOK YL € PCACTABEH W TIPOCKT
Ha HoB yupeauteten akt Ha "Xeauoe - 087 EOO)L
Y gmxaemy rocHoia,

Bun IPL3KA © POPEHIROHCHOTO MO8 A BICMCTT

the registered capital of Helios - 08 FOOD;

[

In regard to the above Blue Box - 2 EOOD may
not receive other revenues except for the ones
related 1o or coming from Helios - 88 EOOL. R
causes the existence of both compagies as two
different separated entities to be unprofitable
from financial point of view;

3. The merger of Blue Box - 2 EOOD into Helios -
08 BOOD will cause considerable reduction of
the operational costs and the other expenscs
related to the organization of the commercial
activities of both companics;

4, Al the same time the merger of Blue Box - 2
EOOD mto Helios - 08 HOOD will allow to
avoid the double payment of dividends in case of
positive apnual financial result — once from
Heclios - 08 FOOD to Blue Box - 2 EGOD and
sccond — from Blue Box - 2 EOOD two
BLUEHOUSE ACCESSION  PROJECT
Limited - Cyprus.

IV. Considering the circumstance that it will bu a
merger ol a sole owner into its subsidiary company
no exchanges of shares ts provided and all shares of
Helios - 08 EOOD will be held by the current sole
owner of Blue Box - 2 EOOD - BLUEHOQUSE
ACCESSION PROJECT U] Limited ~ Cyprus. In
that regard it is not necessary to assess the assels of
the companies and detailed financial due diligence o
be made.

V. Considering the facts that no increase of Helios -
08 EOQOIDYs capital will be made and that all
shareholders in the mansforming and the accepling
company cxpressed their will for the below decision
and that the merger is planned to be between a sole
owned company and its sole owner, it is provided for
that no auditors will be appointed for auditing the
merger and presciting a report.

VE Drafl of new Articles of Incorporation of Helios
- 08 EOOI i enclosed to the present report.

Dear Sirs,

Considering the above please lake a dq:_isim{ Bluc

3 de




pewtenne “bay Boxe - 27 EOOJL aa Guae pnato w
WILAND ALHICPHOTO MY Apvakecrso "Xedioe - 087
EOOJL

Box - 2 EOOD to be merged by absorption with its
subsidiary company Helios - 08 LOOID.

C yeaswenne ¢ Respectiully yours:

o

Hetonuouc / Georgios Pentidis

d&(fﬁzuoq

i

Caaga Anopegia /. 8lava Andreeva
EENE

i

i






