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IUHPWVNTIKO AyopammrwANciag MeToxov pe CLPPAAANOUEVA Yépn TNV
eraipeia «(EAAAKTQP ANQNYMH ETAIPEIA)
(o «NwANTASH N N KETaipEian)
Kai Tnv eraipeia «tMOTOR OIL RENEWABLE ENERGY MONOMPOXIQMH A.E.»
(o «AyopaoTigy  n «kMORE")

Baoikoi ‘Opol
I. Tevika
> IKomoLuEevN Ivvallayn

H meplypagopevn otn cLUPACNH AYOPATIWANCIAC PETOXWV OCLVAAAQYN APoPd CTNV
amrooxIon KAAS0L TV AVAVEMOCIUWY TINY®V evipyelag TNG Etaipeiag (epeEng uKAadog
AMNEy») kal TNV €I0Qopd TOL O€ VEQ ETAIPEIQ, TO HETOXIKO KEPAAQIO TNG OTTOIAG ©a AVAKEl
KaTd TT0000TO 75% OTnV etalpeia MORE kal katd mocooTto 25% otnyv Etaipeia (epe€ns n
«Zuvailayny).

H OAoOKANPGON TNG ZOVAAAAYAC, OTTWC ALTH OPIeTal OTN LOYPACN, Eival AANNAEVEETN KAl
©a vAoTToINBEi Pe TIC akOAoLOES Siadikaoieg:

a) H Eraipeia 6a mpopei oe Siaomacn &' amoéoxions KAASOL PEC® CLOTACNG VEAG
etaipeiag, (epe€nc «NewCon), ol yeToxEC TNG oTroiag Ba avikouy katd 100% otnv Etaipeia
(epeENG N KATTOoXIOND).

B) H MORE kal n Etaipgia 6a cuoTthoouy amod KolvoL pid véa Avavoun ETaipeia, (epe€ng
“New HoldCo"), otnv otmoia n MORE 6a cupueTéxel e TTooooTd 75% kal n Etaipeia pe
000070 25%. H MORE ©a KAAOWEI TN CLUMPETOXN TNG OTO WETOXIKO KeEPAAAIO TNG New
HoldCo pe petpnTd, evo n ETaipeia Ba KaAODWE TN COPUETOXI OTO PETOXIKO KEPAAQIO TNG
New HoldCo pe eicpopd oe €isoc mepimou 14,00% Twv yetoxwv TG otn NewCo (ee€ng
(ElopepOueveG METOXEGD), e QVTAAAAYUA PETOXEC TTOL BA AVTITTIPOCWTTELOLY TO 25% TOL
pETOXIKOL KepaAaiov TNG New HoldCo.

MNapdAANAQ, n Etaipeia Ba mwARoel kal 6a peTaPIPaoel To evarmoueivay Yetd TNy I0popd
TocooTd NG oTn NewCo (epeng «NwAobpeveg MeToxégn) £vavT TOL TIUAUATOS OTTWG
auTd TTEPIYPAPETAl OTN OLUPACH aAyopaATTWANCIac ueToxwV (epe€nc n «IbuPaon
AyoparAnoiagy 1| “Ioppaocn”). Me TNV OAOKANP®ON TV WG AV UETARIRACEWY TV
Elopepopevev METOXGV KAl TV MOAOVUEVLY METOXWV (ATTO KOIVOL ol tMeToXégn), N New
HoldCo 6a éxel ammokthoel To 100% ToL PETOXIKOL Kepaiaiov TNG NewCo.

(y) H New HoldCo 8a cuyxwvevBei pe Tn NewCo 81d TnG amoppd@nong NG amod tnyv
TEAELTAIA (EPEENG N KEZLYXVELONY).
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> IvgPaAlopeva Mépn

(EAAAKTQP ANQNYMH ETAIPEIA» cd¢ “M@ANTAG”
«MOTOR OIL RENEWABLE ENERGY MONOIMPOIQMH A.E.» wg “AyopacTtng”

> Tiunua

To OIKOVOUIKO TiuNua (epe€nc "Tiunua”) iIcovtal ye TNy a&ia 1ng NewCo (equity value), Trou
AVEPXETAI OTO TTOCO TWV 794,549,000 €LPw, TTOAAATTAQCIACHEVN ETTE TOV APIOUO TV
petoxwVv NS NewCo 1mou Ba e€ayopacBouyv amod Tn New HoldCo kai Siaipobuevn pe Tov
aPIBUO TWV KOIVWV OVOUAOCTIKGYV HeToxwv TG NewCo TTou ekmTpoa@Tiouy 1o 100% Tou
HETOXIKOL TNG KePaAdiov. To Tiunua 6a katapAnBei amd Tov AyopaoTrh TTANPWG O€
HETPENTA KATA TNV OAOKANPGON TNG LUVOAAAYAG COUPVA WE TIS SIATAELEIC TNS LOUPACNS
AyopamwAnaciag.

Il. Nopikn paon

- Nopog 4548/2018 mrepi AvavOuwy ETaipeicdy, OTTwg IoXLEl

- Nopocg 4601/2019 mrepi ETaipiKV METAOXNUATIOU®Y, OTIWC IO0XLE

- ATTOQAoN AloIKNTIKOL ZLPROLAIOL TNC ETAIPEIAG YIa TNV £YKPION TNG LUVAAAAYNAG

lll. MNpobmoBioeig ONokANPwOoNGg TG Ivvaillayng (épog 5 Ioypaong
AyopanwAnoiag)

Na TNV OAOKANPGGON TNG TLVAANAYNG TTEETTEN VA £XOLV EKTTANPGOET JEXO! TNV NUEQOUNVIa

OAOKANPGONG Ol KATWTEPG OPOI:

1. OAokAApwon TNG ATTOoxIoNg ToL KAAdou AME amd Tov MNwANTHA Kal TNG peTapipaong
OAWV TWV OTOIXEIV TOL EVEQYNTIKOL KAl TTAONTIKOL TOL elopepOuevoL KAadou AlME
otn NewCo.

2. 'Eykpion TNG TuvaAiayng amo TNV EAANVIKA EMTooTT AVTaywVIGUOUL.

3. TveaoTotoinon TNG ZLVAAAAYAC Kal AN OAWYV TGV ATTAITOVUEVWV EYKPICEWY YIA TNV
OANOKANPWON TNG ATOCXIONG KAl TNG amoKTNoNg TV Metoxwv amd 1 MORE
OVUPWVA PE TOLG OPOLG XPNUATOSOTIKGWY CLPRACEWY TTOL éxel cLVAWE N ETalpeia .

4. TvedoToTroiNoN TNG ZLVAANAYAC KAl AQWN OAGV TV ATTAITOVHEVWY EYKQITEWY ATTO
SI0IKNTIKEC KAl ETTOTITIKEC APXEG.

5. TvwoTotmoinon TNG ILvaAAayng otn PAE, AAwn TV ATTAITOVUEVQY EYKPQICEWY KAl
KATAXWEION VEWV OTOIXEIV 1 TOOTTOTTOINON TV NSN KATAXWENUEVWY CTOIXEIDV YIA
Ta £Pya TOL KAASOL AME, oTov PABUO TTOL ALTO ATTAITEITAI.

6. TveoTtomoinon NG ILVVOAAAYAG O¢ TPITA  AVTICLUPAAANOUEVA  PEPN KAl Anwn
oLykaTaBeong (OTTOL TLXOV ATTAITETAI) YIA TNV LTTOKATACTACN TNG ETaIPEiag amo ™
NewCo o€ OAEG TIG OXECEIS KAl TIC CLVAAAAYEG TNG OTO TTAQICIO TNG ATTOOXIONG.
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7. AQWN oLYKATABEONG YIA TN ZOVAAAQYTF ATTO TOLC PETOXOLG TV BLYATPIKWY ETAIPEIV
OVHUPWVA PE TOLG OPOLG TWV CLHUPWVIWV HETOXWY TTOL £XOLV LTTOYPAPEI OTO ETTITTESO
TV BLYATPIKGDV ETAIPEICV.

8. Mapaitnon atmo TOXOV PATPEG AAAAYNG EAEYXOL TTOL TTEQIEXOVTAI O€ CLUPATEIG TTOL £XEI
ouvauyel n Etaipeia.

9. Avaviéwon Tng ocLuPaoNG AsiTovpyiag Kal cuvThHPNOoNG LETAEL TNS Enercon GmbH kai
NG AIOAIKNG KapTmaoTwviou A.E. yia 10 £€pyo «KapTTaoTav.

IV. Abon Tng I6uPaong mpiv Tnv OAokAnpwon (6pog 7 Tng Ivupaocng AyopamwAnciag)
H IouPaocn AyopamwAnciag LTTOKEITAI O€ LTTAVAXWPENON YIA TOLS EENC AOYOLG:

- Y& TIEQITITCOON TTOL £va ATTO TA YLUPAANOUEVA Mépn §€ CLUPOPPWOEI Pe KATTOIA ATTO
TIC LTTOXPEWTEG OAOKANPWONG TNG ZLVAANAYNAG, TO £TEPO ILUPAAANOPEVO MEPOC
dbvartal va vrmavaxwpenoe amd TN IOyPacn (TANY OPICUEVGV  PNTPWY TTOL
SdlatnpovvTal ce 10XV), TPV TNV OAOKANPWON. EVAAAGKTIKG LTTApxel duvatotnTa
OANOKANPWONG, OTO HETPO TOL EQPIKTOL, N OPICHOL VEAG NUEPOMNVIAG vyia TNV
ONokANpwaon TNG TuvaAlayng (n omoia dev Ba vTepPaivel TIC cikoaol (20) epyAoIuEg
NUEPES WETA TN CLUPWVNBEICA NUepOoUNVia), LTTO TOV OPO OTI N AVAROAr ALTA PUTTOEEI
va anmo@acicBei povo pia popd.

- l& TIEQITITGON TIOL TTPOKLWEl 0LOIWSNG SLOoUEVAG peTaPoAn (material adverse
change) perd TNV nuepopnvia NS Ivupaconcg kail piv amo TNV OAOKARPWONG TNG
TOVOAAQYAG, O MANTAG Ba eiSotToiNcel Tov AyopadoTr). Eav o NMwANTAG dev eival o€
Beéon va Beparreboel N Sev £xel Oepateboel TN PETAROAR AT eviog SekartévTe (15)
NUEQOAOYIOKGV NUEPGY ATTO TNV NUEPOUNVia TNS eibotToinong 1 edv n Beparreia eival
AVTIKEIUEVIKA N €PIKTA, O AYOPaOoTNG SikalobTal va LTTAvVAXWENOoE ard TN Tvupacn
UE YPQTTTH e160TT0IiNCN TTPOG TOV MWANTHA.

V. OAokAnpwon NG Ivvailayng (6pog 7 Tng Ivppaong AyopamwAnoiag)
Katd tTnv oAOKANPGON TNG CLVAAAYAC Ba LTTOYPAPE N CLPPWVIA LETOXWY, KABMWGS KAl
HETARATIKA CLUPACN TTAPOXNC LTTNEESIWY, KAI TA pépn Ba LTTOYEAWOLY TA ATTAITOLUEVA

EYYPAPA YIA TN LUETARIBACN TGV LETOXWV

VI. Ivumepipopa mpiv amd tTnv OAokARpwon TnG Ivvaillayng (6pog é Tng IOpPaong
AyopanwAnciag kai NapdapTtnua é)

ATIO TNV NUEPOPNVIA LTTOYPAPNS TNG LVUPRACNS WEXP! TNV OAOKANPWON, N ETaipeia Ba
KaTtapaAel kGBe duvatn TTPOCTIABEIa aTe 0 KAadog ATE va ouveyilel Tn Aeitovpyia Tov,
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oLUPWVA PE TN CLVABN TTPAKTIKM KAl XWEIC Kapia (UePIKA ) OAIKr) SlakoTTh AciTovpyiag
TOO.

Y€ TIEPITITCOON TTOL OPICUEVEG EVEQYEIEG EETTEQVOLV TA OPIA TV TPEXOLOWYV TLVAAAAYWV
TNG ETQIp€iag Kal CLYKEKPIUEVA VIO OPIoPEVES TTPAEEIS TTOL opilovTal oTo MNMapdapTnua 6
NG IVPPaoNG, n Etaipeia 6a evnuepvel Tov AyopaaTr) oxeTikA kal ©a {nTdeEl TN cuvaiveon
TOU YIO OLYKEKPIUEVES EVEQYEIEG.

VII. Eyyvnoeig NoAnth (Mapdptnua 2 Tng Ivupaong AyopanwAnoiag)
Ito Mapdptnua 2 Tng Ivppaong Ayopamwinociag, o MwANTAg TTapéxel oepd
EYYLOSOTIKGOV dnNAwaoewy Kal Siapepaioewy (epe€nc ol KEyyLAoeign), OIS cuvnBileTal

o€ AVTIOTOIXEGC CLVAAAQYEC, O€ OxEon We Ta eENG BéuarTa:

1. OIKOVOUIKN A&IToLpYid, AOYICTIKEC TTANPOPOPIES, AOYAPIATHOI

A

YNUAVTIKES YLUPBACEIC, IOXLC CLUPACEWY, OPOI LTTOXPEWAOEIC TTOL ATTOPEEOLY ATTO TIG
ouvupaceEC

Meplovolakd CToIXEId

AlKai®paTa AlavonTiKAC 161okTNaiag

Epyadlduevol kal epyaciaka Béuata

TOUPOPPWON WE TNV Keipevn vouoBeoia, Adeieg, eyKpIoEIS KAl TTIOTOTTOINTIKS
MNEOCTACIA TTPOCWTIIKWV SES0UEVV

AIKAOTIKEG SIAPOPES KAl ANOITTEG SIAPOPES

Ac@aAion

o8 00 No oW

0. Nopuiun Aeirovpyia kar vtéoTacnh, e€ovaia
1. IkavotnTa cbLVAYNCS TNG TVPPACNG KAI EKTTANPWONG TV EVEQYEIDY KAl LTTOXPEWDTEWY
TTOL TTPOPRAETTOVTAI ATTO TN XOUPRCAON

12. ®egpeyyvotnTa

13. AQWN PETPWV YIA TNV KATATTOAEUNON TNG dwpodokiag kal TnG slapBopdg, NS
KATATTOAEUNONG TNG VOUIPOTIOINCONG €006WV ATTO TTAPAVOUES 5pACTNEIOTNTES KAI TNG
XPNUAToSO6TNONG TNG TEOUOKEATIAG KAI TG AVTIMOVOTIWAIOKAS VouoBeoiacg

14. Ixedlaopog kal lslokTnoia Tev Epywy TTou avhkouy otov KAado AME

15. MeTOXIKN 1I810TNTA, PETOXEG EAELOEPES PAPY, HETOXIKO KEPAAQIO VOUIUWCS CLOTNHEVO

16. MIARPNC KLPIOTNTA KA KATOXN TGV TTWAOVUEV@YV LETOXWY KAl KLPIOTNTA TV CLVAPLY
SIKAIDUATWV WHPOL

17. XpnNUATOSOTIKEG CLUPACEIG, OIKOVOUIKEG CLUVAANAYEG KAl LTTOXPEDTEIC

18. 1610KTNCIA TWV TTEPIOLCIAKWY OTOIXEIWYV

19. ®opoAoyia, POPOAOYIKEG DTTOXPEWTEIG

20. YuvaAAaYEG e oLVEESEPEVA PEPN
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VIII. AvtoTeAng avainyn €vOBvNg amolnuicoong (Indemnities) (6pog 8 Tng Ivupaong
AyopamnoAnoiag)

O MNwANTAG £xel avalapel COUPWYA PE TOV 0PO 8 TNG LOPPACNG CLYKEKPIUEVEG ELOVVEG
amolnuUicdoNG YIA OPICUEVA TTEQIOPICTIKWS AvaPeQOPEVaA TN ocLUPaon dNTHUATA.

IX. Meplopiopdg TG €LBOVNG ToL MwAntR (Mapdaptnua 4 g IOMPaAong
AyopamnoAnoiag)

110 NapdpTnua 4 TNG ILUPAONG AYOPATIWANCIAG EXOLV €loaxOel OPICUEVOl XPOVIKOI,
TTOCOTIKOI KAl OLCIACTIKOI TTEPIOPICHOI oTNV €0BLVN ToL MWANTA yIa AfIOCEC TTOL
EVEEXETAl VA TTPOKLWOLY OE OXECN MPE TIC EYYLNOEIS KAl SNAGTCEIC TTOL TIAPEIXE HE TN
YOouRaon («Meplopiopoi EvOOVNGY). Me TOLG &v AOY® TeplopiopodS  EuBvvNng
TooPAéTTOVTAl TA €ENG:

- O NANTAG dev Ba eival vTTeLOBLVOG Yyia oTToladnToTe aion, eKTOg edv S0kl
eibomroinon amd Tov AyopaoTtn atov MwANTA (i) péExe! TNV TTAPEAELON TV XPOVOYV
TTAPAYPAPNG, OTTWG EKACTOTE IOXVOLY, Ot OxEéon We TIC a&icaelg TToL oxeTiCovTal Ue
TIC oLOIWSEIS Eyyuvnoeg (fundamental warranties) Kal pe TIC QLUTOTEAEIC AVANAWEIC
€vOLVNG ammolnuiong (indemnities) (i) evtog €1 (6) eTcov ammod TNV OAOKARPWON o€
oxéon ue TIg aflwoelg ToL oxeTiCovTal Ye TIC POPOAOYIKES Eyyunoeig (tax warranties),
(iii) evrodg mévre (5) e1cov amo TNV OAOKANPWON o¢ OXéon HeE TIC ASIOTEIC TTOL
oxetiCovtal Pe TIGC Eyyunoeig TTov apopoLyY BEUATA epyacIakd Kal TTEQIRAANOVTOC
(environmental and employment warranties), kai (iv) eviog Tpiwv (3) 1oV amo TV
ONOKANPWON O€ OxEon e ONEG TIG AANEG ASIDTEIC.

- O MNwANTAC &ev Ba €LBLVETAI YIA OTTOIASATIOTE HEPOVWUEVN aATTaiTnon 1 ogpd
ATTAITACEWY TTOL TTEOKLTITOLY ATTO OLCIACTIKS ISIA YEYOVOTA OTAV N €LOLVN YIA TNV £V
AOY aticoon ) oeipd allwoewy dev LTTEPPaivel TO TTOTO TV 150.000 eLPW.

- 'Otav n evBuvvn vTepPaivel To TTOoO TV 150.000 eLPW, © MWANTAS Ba evBLVETAI YIa
OAEG TIG A&IdTEIG KAl OXI ATTAWG YIa TO LTTEPRAAAOYV TTOTO.

- O MwANTAS Sev Ba €LBLVETAI YIA OTTOIASATTOTE AION, EKTOG €AV TO TLUVOAIKO TTOCO
OAV TRV AfICEWVY YIA TIC OTTOIEG O MWANTAC Ba ATAV LITELOLVOC LTTEPPRAIVEI TO TTOTO
TV 1.500.000 evpo.

- 'Ot1av n evbuvn oe oxéon e OAeC TIG afiaelg bTTepPaivel Ta 1.500.000 evPW, © MWANTAC
Ba eLBLVETAI YIA OAEC TIC AEIDTEIC KAl OXI ATTAMC YIA TO LTTEPRAANOV TTOCO.

- To oLVOAIKO TTOCO TNG €LOLVNG TOL MWANTH O OXEON UE OAEG TIC ASICDTEIG YIA TIC YEVIKEG
Eyyvnoeic (general warranty claims) dev 6a vmepPaivel 1o 25% ToL TIUAPATOG TTOL
APOoPA TO OKEAOG O¢ PETPNTA, OTTWG ALTO opileTal oTN LVUPACN. Me TNV AVWOTEPW
EMPLAAEN N CULVOAIKA €LOLVN TOL TMWANTA O OxEon HPe OAeC TIC aAfioec aTmod
otroladATToTE aITia sev Ba LTTEPPaivEl TO CLVOAIKO TTOCO TOL TIUAWATOC.
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X. Aoimroi ‘'Opol (6pog 13 Tng IvuPBaong AyopamwAnoiag)

Ta LoPPaAANOUEVaA MéEpN CLPPGVOLY VA TNEOLY EUTTIOTELTIKA TN LOUPACNH KAl OAEC TIG
TTANPOPOPIES TTOL EXOLY AAREI ATTO TO ETEOO TLUPAAOUEVO MEPOG.

Q¢ epappooTéo dikalo opiletal TO EAANVIKO.

OmoladnmoTe Siapopd TTEOKLWE ATTd TN ZOPPACNH AyopamWANCiag Ba emMALETAl JE
Slairnoia Tov AleBvoug Eutropikob EmpueAntnpiou (International Chamber of Commerce).



