MAPAPTHMA I THZ ANO 01.08.2022 ATNTO®AZHZ TOY AZ THZ EAAAKTQP A.E.

ZUpBaon AyopanwAnociag MeToxmv He oupBaAAOpEva HEPN
TnV eraipeia «<EAAAKTQP ANQNYMH ETAIPEIA» (o «MwANTAG» A N «ETaipeia>)
Kai Tnv eTaipeia «MOTOR OIL RENEWABLE ENERGY MONOIMPOZQIH A.E.» (o
«AyopaoTinc» i n «MORE")

Baoikoi ‘Opol
I. Fevika
> ZkonoUMevn ZuvaAAayn

H nepiypa@opevn oTtn oUPBaon ayopanwAnoiac WeToXwv ouvaAAayny agopd otnv andoxion
KAGOOU TWV avavewoldwv nnywv evépyelag TnG Etaipeiac (epefng «KAadog AME») kai Tnv
€10(popd TOU O€ VEQ ETAIPEia, TO PETOXIKO KEPAAAIo TNG onoiac Ba avikel kaTta NooooTo 75% oTny
eTaipeia MORE kal kata noooaTo 25% otnv ETaipeia (epegnc n «ZuvaAlayn»).

H OAokAfipwon Tng ZuvalAayng, onwc autn opiletar atn ZUPBacn, civar aAnAEvdeTn kal Ba
uhonoinBei Ye TIC akOAouBeC dIadIKaoiec:

a) H ETaipeia 8a npoBei o€ didonaon &1’ andoxiong kKAadou PJECw oUoTaonG vEAG eTaIPEiac, (EPEENC
«NewCo»), ol HETOXEG TNG onoiag Ba avrkouv katd 100% oTnv ETaipeia (pe&nc n «<Andéoxion>).
B) H MORE kai n ETaipeia 8a ouoTtrioouv ano koivou pia véa Avwvupn Etaipeia, (epeEnc "New
HoldCo"), atnv onoia n MORE 8a cudpeTéXEl e NooooTO 75% kal n ETaipeia pe nooooTtod 25%.
H MORE 6a kaAUWel Tn GUPPETOXN TNG OTO WETOXIKO ke@dAaio Tng New HoldCo pe petpnTd, v
n ETaipeia 6a kaAUWel Tn GUPPETOXN OTO PETOXIKO ke@dAaio Tng New HoldCo pe siopopd o€ €id0¢
nepinou 14,00% Twv petoxwv TNG oTn NewCo (eefnc «EIopEPOUEVEG METOXEGH), L€
avtdMaypa peToxec mou Ba avTinpoownelouv To 25% Tou METOXIKOU KegaAaiou Tng New
HoldCo.

MapdAnAg, n ETaipsia 6a nwAnaoel kai 6a YeTapiBaocel To evanoyeivav JETA TV €10(popa NOC0OTO
™C otn NewCo (eefrc «MwAoUpeveg MeTOXEG») £vavrl Tou TIMAPATOG ONWG auTo
nepIypageTal atn oUuppacn ayopanwAnoiag JeToxwv (€PeEnc n «Z0PBaon AyopanmAnaiac» r
“ZUpBaon”). Me TNV oAOKANPWON TwV WG avw UETABIBACEWY Twv Elopepduevwv MeToxmV Kal
Twv NwAoUpevwv Metoxwv (and koivol ol «MeToxég»), n New HoldCo Ba éxel anokTioel To
100% Tou peToxikoU kepahaiou TnG NewCo.

(y) H New HoldCo 6a ouyxwveubsi pe Tn NewCo 381G TnG anoppo®naonc Tng and Tnv TeheuTaia

(eQEENC N «ZUYXMVEUON>).

> ZupBaAAlopeva Mépn
«EANAKTQP ANQNYMH ETAIPEIA» w¢ “MeANTHC”
«MOTOR OIL RENEWABLE ENERGY MONOMPOZQMH A.E.» w¢ “AyopaoTic”

> Tignua
To oikovopikd Tipnua (e@e&ng "Tipnua") 1ooutar pe Tnv a&ia g NewCo (equity value), nou
QVEPYETAl OTO NOao TwV 794,549,000 supw, NoANANAACIAoPEVN €Ni TOV APIBUO TWV PETOXWV TNG
NewCo nou 6a e€ayopacBouv and Tn New HoldCo kai diaipoUpevn e Tov apiBpud Twv KoIVav
OVOHaoTIKWV PeTox®v TNG NewCo nou eknpocwnouv To 100% Tou PETOXIKOU TG KepaAaiou. To



Tiunua Ba kataBAnBei and Tov AyopaoTr NANPWC O HETPNTA KATd Tnv OAOKARpwaon Tng
Zuvalayng oupgwva pe Tig diaTageig Tng ZUuBacng AyopanwAnaiac.

II. Nopikn Baon

- Nopog 4548/2018 nepi AvovUpwv ETalpeimv, onwg 1oxUel

- Nopog 4601/2019 nepi ETaipikwv MeTaoxnUaTIoPwv, onwg IoXUEl

- Andgaon AloiknTikoUu ZupBouAiiou TG ETaipeiag yia Tnv &ykpion TnG ZuvaAAayng

III. MpoiUnoBéceic OAokAnpwong TnG ZuvaAdayng (6pog 5 TnG ZUpBaong

AyopanwAngoiag)
Ma Tnv OAokApwaon TnG SuvaAhayng npenel va €xouv eknAnpwOesi PEXPI TNV nuepopnvia
ONOKANPWONG 0l KATWTEPW OPOI:
1. OMokAnpwan Tng Anooxiong Tou Khadou AME and Tov MwANTH Kal TN HeTaBifacnc oAwv Twv
OTOIXEIWV TOU EVEPYNTIKOU Kal nabnTikou Tou elopepopevou KAadou AME otn NewCo.
2. 'Eykpion TnG Zuvaihayng and tnv EAAnvikn Emitponr Avraywviouou.
3. TvwoTtonoinon TnG ZuvaAayng kar Afwn OAwvV Twv anaitoUPEVWV EYKPICEWY yid Tnv
ohokAnpwon Tng Andoxiong Kai TnG anokTnong Twv Metoxwv anod Tn MORE oUPQ®VA HE TOUG
OpPOUC XPNHATOJOTIKWY CUMBACEWV Nou £xel ouvayel n ETaipeia .
4. T'vwoTonoinon TNG ZuvaAaync kal Afwn OAwv TwV anaitoUPeEVWV EYKPICEWY and SI0IKNTIKEC
Kal ENONTIKEG APXEC.
5. I'vwaoTonoinon Tng Zuvalayng otn PAE, Afyn Twv anaimroUPEVWY EYKPICEWY Kal KATAXWPION
VEWV OTOIXEIWV 1 Tpononoinan Twv non KaTaxwpnUEVwV OTOIXEIMY Yid Ta €pya Tou kAGdou ArME,
oTov Babud nou auTd anaiteiTal.
6. N'vwaTonoinan TnG ZuvaA\aync o€ TpiTa avTioUPBaAOpeva Pépn kal Afwn ouykaTadeonc (onou
TUXOV anaiTeital) yia Tnv unokatdoraon Tng Etaipeiac and Tn NewCo ge OAEG TIC OXETEIC Kal TIC
ouvahhayég Tng oTo nAaiolo TNG AnoaxIong.
7. \wn ouykatdBeonc yia Tn SuvaAAayr ano Toug HETOXOUG TwV BuyaTpikV ETAIPEIQV GUPPWOVA
HE TOUG OPOUC TWV CUHPWVIWV HETOXWV MOU £XOUV UNOYPAQEl OTO £Minedo Twv BuyaTpikwv
ETAIPEIDV.
8. MapaiTnon ano TuxXov pNTPEG aAAaync EAEYXOU MOU NEPIEXOVTAlI OE CUHBACEIG NMOU £XEI CUVAYEI
n Etaipeia.
9. Avavéwon TnG oUPBaong AsiToupyiag kal ouvTripnong WeTa&l Tng Enercon GmbH kai Tng
AloMikni¢ KapnaoTwviou A.E. yia To €pyo «KapnaoTtwvi».

IV. AUon TnG ZUpBaong npiv TNV OAokAnpwon (6pog 7 TnG ZUpBaong AyopanmAnaciag)

H ZUpBaon AyopanwAnaiac UNOKeITal 0 unavaxwpenon yia Toug eENc Adyouc:

>e nepinTwon nou éva and Ta ZupBaA\opeva Mépn O oupPOpPWOEl PE KAmoia ano TIG
unoxpewoelg OAoKANPwoNG TNG Zuvalayng, To €Tepo SupBaMdopevo Mépoc duvaTal va
unavaxwpnoel and tn Z0upacn (NAnv opIoUEVwY pnNTPWV Nou 8iaTnpouvTal og IoxU), Npiv TV
OMokAnpwon. EvarhakTikad undpxel duvatoTnTa OAOKANPWONG, OTO HETPO TOU EPIKTOU, 1) opIGHOU
VEQG nUepopnviac yia Tnv OAokAfpwon TnG Zuvaiiaync (n onoia dev Ba unepBaivel TG ikoot (20)
EPYAOIYEG NUEPEG YETA TN CUP@WVNBEioa nuepopnvia), unod Tov po OTI N avaBoAr auTr| Unopei
va ano@acioBei uovo pia gpopa.

- 2 nNepinTwon nou npokUWel ouoindng dUCKHEVIG METABOAY (material adverse change) eta Tnv
nuepopnvia Tng ZUuBacng kai npiv anod Tnv OAokAnpwong Tng ZuvaAiayng, o MwAnTng 6a
e1donoinael Tov AyopaoTr|. Eav o MwANTNAG dev gival o B€on va Bepanelioel iy dev £xel Bepaneloel



TN MeTaBoAy auTn evtog Oekanévre (15) nuepoloylakwv NUEP®V aNo TNV nUeEpounvia Tng
gidonoinong N €av n Oepancia €ival avTIKEIYEVIKA pn €Ik, 0 AyopacTn¢ OikaiouTal va
unavaxwpnoel and tn ZUppacn Pe ypantn 1donoinan npog Tov MwAnTh.

V. OAokAfpwon TnG ZuvaAAayng (0pog 7 TnG ZUupaong AyopanwAnaoiag)

KaTa Tnv oAokArpwan Tng ouvaiiayng 6a unoypa®ei n CUPPOVIa JETOXWY, KaBWG kal JETABATIKN
oUpBacn Napoxnc unnpeciwv, kal Ta PEpn 6a unoypdwouv Td anairoUpeva €yypaga yia Tn
MeTaBIBacn TWV PETOXMV

VI. Zupngpipopad npiv anod tnv OAokAnpwon TnG ZuvaAAlayng (0pog 6 Tng ZUpBaong
AyopanwAnociag ka1 NMapdpTnua 6)

Ano Tnv nuepopnvia unoypa®ng Tne ZUPBaong YExp! TNV oAokAnpwon, n Etaipeia 6a kataBalel
kGBe duvaTn npoondabeia wote o KAadog AME va ouveyilel Tn Asitoupyia Tou, cUPQWva Pe TN
ouVvhBN NPAKTIKN Kal Xwpic kayia (WepIKn r oAIkn) diakonr AsiIToupyiag Tou.

Y€ NePINTWON MOU OPICHEVEG EVEPYEIEC Eenepvolv Ta OpId TWV TPEXOUGWY GUVAMAYWDV TNG
ETaipeiac kar GUYKEKpPIYEVA YIa OpIOHEVEG NPAEeig nou opilovTal oTo MapdpTnua 6 TN ZUuBaonc,
n ETaipeia Ba evnuepwvel Tov AyopaoTr) OXETIKA Kal Ba {NTAEI T GUVAIVESN TOU YIA CUYKEKPIPEVEC
EVEPYEIEC,

VII. Eyyunoeig NwAntA (Mapaprnua 2 tng Z0pupaong AyopanwAnoiag)

310 Mapdptnua 2 Tng uuPBaonc AyopanwAnciac, o MNMwANTAG napéxel ogipd €yyuodoTIKWMV

dnAwoswv kal diaBePainoswv (epeEnc ol «EYYUROEIG»), ONwG ouvnBileTal Og avTIOTOIXEC

ouvalAayég, os axéan We Ta €Enc Béuara:

1. Oikovopikr) AsiToupyia, AoyIOTIKEC NAnpogopiec, Aoyapiacyoi

2. SNUAVTIKEG ZUPPBACEIG, 1I0XUC CUUPBACEWY, OPOI UMOXPEWOEIC MOU arnoppeouv ano TIG
oupBdaocelg

3 Mepiouoiaka aTolxeia

4 AikaiwpaTa AlavonTikng IdlokTnaiag

5 Epyalopevol kal epyaciakd B€uaTa

6. SUMMOPPWON KE TNV Keipevn vopoBeaia, adeiec, ykpioeic Kal MATonoINTIKA

7 MpooTacia NpocwnikwV OESOUEVWY

8 AIKAoTIKEG DIaPOPEG Kal AOINEG DIAPOPEG

9. Aopdlion

10.  Nouiun Aerroupyia kai unoéoTaon, eEouaia

11.  IkavdTnTa oUvawng TnG ZUPBacng Kal EKNANPWONG TWV EVEPYEIDV KAl UNOXPEMOEWVY NMOU
npoBA€novTal and T ZUpBaon

12. ®epeyyudTnTa

13.  Awn pETpwvV via TNV KatanoAéunon Tng dwpodokiac kai Tng dlagBopds, TNg
KATanoA£UNong TnG VOMIKonoinong €00dwv and napavodec dpacTnplOTNTEG Kal TNG
XPNHATodOTNONG TNG TPOHUOKPATIAC KAl TNE avTIMOVONwAIaKNC VouoBeaiag

14.  Zxediaouodc kai IdiokTnoia Twv Epywv nou avrkouv otov KAado AME

MeToxIK 1ID10TNTA, JETOXEC EAEUBEPEC BapwV, HETOXIKO KEPAAAIO VOUINWE OUCTNHEVO

15.  TIAQpNG KUpIOTNTA Kal KATOXN TWV NWAOUUEVMOV HETOXWV KAl KUPIOTNTA TWV CUVAP®Y
OIKAIWPATWV Wrpou

16.  XpnuaTodoTIKEG CUMPBATEIG, OIKOVOMIKEG CUVAANAYEG KAl UNOXPEWOEIG

17.  IdIoKTNoia TwV NEPIOUCIAKMY GTOIXEIV



18.  ®opoloyia, POPOAOYIKEC UNOXPEWTEIG
19.  Juvalayec pe ouvdedepEva pépn

VIII. AuToTeANG avaAnyn guBivng anolnpimong (Indemnities) (6pog 8 TG ZUpBaong
AyopanwAnociac)

O MwAnmc éxel avalaBel cUPQwva PE Tov Opo 8 TNG ZUMPACNG GUYKEKPIUEVEC E€UBUVEC
anolnuimwong yia opIoPEVA MEPIOPIGTIKWE ava@ePOeva oTn ouppaaon {nTruara.

IX. MNepiopiopog TG €uBlUVNG Tou MwAnTR (MapapTnpa 4 TnG ZZUPBaong
AyopanmwAnoiac)

>7o MapapTtnua 4 Tn¢ ZUpBaonc AyopanwAnoiag €xouv el0axbei OpITUEVOI XPOVIKOI, MOTOTIKOI Kal
0UCIacoTIKOI MEPIOPIOUOI 0TV €UBUVN Tou MWANTN yia afIWOEIC Nou eVOEXETAI VA MNPOKUYOUV OF
OXE0N ME TIG EYYUNOEIC Kal dNAWOEIG nou napeixe We Tn ZUuBaon («Mepiopiopoi EuBUVNG»). Me
TOUG v Aoyw Mepiopiopolg EuBUvng npoBAEnovTal Ta €&nG:

- O MwANTAC dev Ba eival uneuBuvog yia onoladnnoTe a&inorn, ekToc av dobei sidonoinan and Tov
AyopaaTn atov NwANT™ (i) HEXPI TNV NAPEAEUC TWV XPOV®V NAPAypaqgnc, ONws EKACTOTE IoxUoUV,
O€ OX&ON ME TIG a&lwoeIg nou oxeTilovTal PE TIC ouoiwdelC Eyyunoeig (fundamental warranties) kal
ME TIG auToTeAeiG avaAiyelg eublvng anolnuiwaong (indemnities) (i) evtog €81 (6) eTwv anod Tnv
OMoKAfpwON 0t OYEon ME TIGC A&IWOEIC Mou OXeTi(ovTal HE TIC (POPOAOYIKEG Eyyunoeig (fax
warranties), (i) evroc névre (5) eTwv and Tnv OANOKANpwon ot OXEon ME TIC ASIWOEIG Mou
oxeTidovTal e TIG Eyyunoeic nou agopolv Béuata epyaciakd kai nepiBalovrog (environmental
and employment warranties), xai (iv) evtog Tpiwv (3) eTwv and Tnv OAOKANPwanN G axEon HE OAEG
TIC AAEC aEIWOEIG,

- O NwANTAC dev Ba €uBlveTal yIa oNoIAdNMNOTE PEUOVWUEVN anaiTnon i OsIpd anaiTroEwy nou
NPOKUNTOUV and ouciacTikd idla yeyovaTa 6Tav n eubuvn yia Thv v Aoyw aiwaon 1) ogipa aflwoewy
dev unepBaivel To Nogd Twv 150.000 gupw.

- 'OTav n gubuvn unepPaivel To Nood Twv 150.000 upw, 0 MWANTAG Ba cuBUVETaAI yIa OAEC TIC
afiwoeIg kal 0yl anA®g yia To unepBAaiiov nogod.

- O NwANTAC dev Ba cuBUveTal yia onoiadnnoTe a&inan, EKTOG €av TO CUVOAIKO MoCO OAWV TWV
a&iwoewV yia TIG onoieg o NMwANTAG Ba ATav uneuBuvog unepPaivel To Nood Twv 1.500.000 upw.

- 'OTav n €uBlvVN O OYEON We OAeG TIC afiwoelg unepPaivel Ta 1.500.000 supw, o MwAnTAc Ba
€UBUVETaI YIa OAEC TIG AEIMOEIC kKal OXI anAWC yia To unepBAMov noao.

- To ouvoAIkO Nood TNG euBUVNG Tou MWANTH 0 OXEON PE OAEC TIC AEIMOEIG YIA TIC YEVIKEC Eyyunoeig
(general warranty claims) dev Ba unepBaivel To 25% Tou TIPAKWATOG MOU APOPA TO OKEAOG OF
METPNTA, ONW¢ auTd opiletal oTn ZUPBacn. Me TNV avwTéPw £MIPUAAEN N GUVOAIKA €uBUvn Tou
MwANTN o€ oxéon e OAeG TIC a&iwoelc and onoladnnoTe aitia dev Ba unepBaivel ToO GUVOAIKO Noad
Tou TIPAMATOG,

X. Aoinoi 'Opoi (6pog 13 TnG ZUpBaong AyopanwAnaciacg)



Ta ZupBaMopeva Mépn oup@wvoUV va TNpoUV EYNICTEUTIKA TN ZUKBaacn Kal OAEC TIG NANPOPOPIESG
nou &xouv AdBel anod To £Tepo ZUPPBAAAOpEVO MEPOG,

Q¢ epappoaTeo dikalo opileTal To EAANvIKO.

OnoiadnnoTe diagopd npokUwel ano Tn ZUpBaon AyopanwAnciag 8a emAUeTal Pe diaiTnoia Tou
Aigbvouc Epnopikou EmpeAnTnpiou (International Chamber of Commerce).



