Ix€610 ZUUBaoNG ZUYXWVEUONG

UE amoppOdnon ThG AVWVURNG ETALPELOG
«ANDA AZDAAIZTIKEZ NPAKTOPEYZEIZ
MONOMNPOZQIMH ANQNYMOZ ETAIPIA»

amno TV avWvuun etapeia « ALPHA
YNHPEZIQN KAI ZYMMETOXQN
ANQNYMH ETAIPEIA»

kot’ epappoyn tou v. 4601/2019, tou v.
4548/2018, tou apOpou 16 nap. 18 tou v.
2515/1997, tou GpOpou 54 tou v.
4172/2013 ko Tou apbpov 61 tou v.
4438/2016

Jtnv ABrva onuepa, tnv 30.03.2023, nuépa
MNéumtn kot wpa 17:00, ota ypadeia NG
OVWVUUNG ETALPElOG PE TNV EMwvupia
«ALPHA YMHPEZIQN KAl ZYMMETOXQN
ANQNYMH ETAIPEIA», enti tng 060U Itadiou
40, petagu:

(A) TG avwvupng etalpelag pe TNV
eMwVupdia  «ALPHA  YNHPEZIQN KAl
2YMMETOXQN ANQNYMH ETAIPEIA», pe
aplBuo .E.MH. 000223701000 kot A.®.M.
094014249, pe £€6pa oto Anpo ABnvaiwv
Attikng, eni tng odou Ztadiou, ap. 40, T.K.
105 64, VOUIUWG E€KMPOCWTOUNEVNG OTo
TOUG K.K. Mapto X. KaAdtuyxo kat Zwtnpto I.
Bpaka, O&uvdapel tng oamo 30.03.2023
andédpaong Tou SlolkntkoL TG cuPouliou
(n «Anoppodwaoa»), kot

(B) tn¢ oavwvuung etalpsiag HE TNV
EMWVUULa «ANDA AZOAAIZTIKEZ
MPAKTOPEYZEIZ MONOMNPOZQIMH
ANQNYMOSZ ETAIPIA», pe ap®ud M.E.MH.
068510103000 kot A.®.M. 094428956, pe
£6pa oto Afuo ABnvaiwv ATTIKNG, ML TNG
obou Itadiou, ap. 40, T.K. 10252, vopuipwg
EKTIPOCWTIOUHEVNG Ao TOUG K.K. lwavvn O.
lwavvidn kat NikoAao E. BloAdkn, Suvapel
™m¢ amd 30.03.2023 amnodoaong Tou
SLoKNTIKOU ™ng oupBouliou (n

«AnoppodWHEVN»),

Draft Merger Agreement

by way of absorption of the société
anonyme “ALPHA INSURANCE AGENTS
SINGLE MEMBER SOCIETE ANONYME” by
the société anonyme “ALPHA SERVICES
AND HOLDINGS S.A.”

pursuant to law 4601/2019, law
4548/2018, art. 16 par. 18 of law
2515/1997, art. 54 of law 4172/2013 and
art. 61 of law 4438/2016

In Athens today, on 30.03.2023, day
Thursday and time 17:00, at the offices of
the société anonyme with the corporate
name “ALPHA SERVICES AND HOLDINGS
S.A.”, at Stadiou 40 street, between:

(A) the société anonyme with the corporate
name “ALPHA SERVICES AND HOLDINGS
S.A.”, with GEMI Reg. No. 000223701000
and Tax I.D. 094014249, with registered seat
in the Municipality of Athens Attica, at 40
Stadiou Street, P.0. 105 64, legally
represented by Messrs. Marios C.
Kalotychos and Sotirios G. Vrakas by virtue
of the decision of its board of directors
dated 30.03.2023 (the “Absorbing Entity”);
and

(B) the société anonyme with the corporate
name “ALPHA INSURANCE AGENTS SINGLE
MEMBER SOCIETE ANONYME”, with GEMI
Reg. No. 068510103000 and Tax I.D.
094428956, with registered seat in the
Municipality of Athens Attica, at 40 Stadiou
Street, P.0O. 10252, legally represented by
Messrs. loannis T. loannidis and Nikolaos E.
Violakis by virtue of the decision of its board
of directors dated 30.03.2023 (the
“Absorbed Entity”),




armd Kowou  KoAoUpeveg edetng ot

«ZUYXWVEUOEVEG EToupeieg».

Adou élafav umton ta eEAG:

Mpooipio:
(a) To LLETOXLKO kepahalo NG
Anoppodwoag avépxetal oe efakdola

oy&ovta €va eKAToppUpLA EKOTOV oydovta
TPELG XIALASEG TETPOKOOLO OYSOVTO TECTEPQL
EUPW KoL  ocapavta  Ttplo  Aemtad
(€681.183.484,43), OSlalpovpevo oe bUo
SloskaToppUpla TPLOKOOLA CAPAVTA OKTW
EKATOMUUPLA  EVVIOKOOLEC OKTW XWALASEC
Tevtakooleg e€nvra entd (2.348.908.567)
KOLWVEC OVOUOIOTLKEG HETOXEG, OVOMOOTIKNG
aflag eikool evvea Aemtwv (€0,29) ekdotn.

(B) To LLETOXLKO kebdlalo NG
ATOpPOPWHEVNG AVEPXETOL OE TIEVTOKOOLEG
mevivta  xAadeg eupw (€550.000,00),
Slalpolpevo oe Séka YWadeg (10.000)
KOLWVEC OVOUOOTLKEG HETOXEG, OVOMOOTIKNG
a&lag mevivrta névie eupw (€55,00) ekaotn.

(y) H Amnoppodwoa Katéxel Aapeca TO
ouvolo  (100%) TtTwv  MPETOXWV  TNG

Anoppodwpevnc.

(6) OL petoxéc g Amoppodwoag eival

elonyuéveg otnv  Kopwa Ayopa Ttou
Xpnuatiotnpiov ABnvwv.
() Auvaper twv amd  30.03.2023

anodAcswv, Ta SLOKNTIKA cUBOUALA TNG
Anoppodwoag kot thg AmoppodwUevng,
anodacioav v €vapén tng dadikaoiag
ouyxwveuong dld  amoppodnong  tng
Anoppodwpevng amd thv Amnoppodwoa,
oUpdwva pe TIg Slatatels Twv apbpwy 7-21,
30-35 kat 140 mop. 3 tou v. 4601/2019, tou
v. 4548/2018, tou apBpou 16 map. 18 tou v.
2515/1997, tou dGpBpou 54 TOU V.
4172/2013 «kat tou Gpbpou 61 TOU V.
4438/2016 (n «Zuyxwveuon»). Npoc toluTto
oL Juyxwveuopeveg Etalpeieg voplpwg
EKTIPOCWTIOVULEVEG OUVETAEOV TO TAPOV
Ix€blo T0uBaong Tuyxwveuong.

together hereinafter referred to as the
“Merging Entities”.

After having considered the following:

Preamble:

(a) The share capital of the Absorbing Entity
amounts to six hundred eighty-one million
one hundred eighty-three thousand four
hundred eighty-four Euro and forty-three
cents (€681,183,484.43), divided into two
billion three hundred forty-eight million
nine hundred eight thousand five hundred
sixty-seven (2,348,908,567) common
registered shares, of a nominal value of
twenty-nine cents (€0.29) each.

(b) The share capital of the Absorbed Entity
amounts to five hundred fifty thousand Euro
(€550,000.00), divided into ten thousand
(10,000) common registered shares, of a
nominal value of fifty-five Euro (€55.00)
each.

(c) The Absorbing Entity holds all (100%) of
the shares in the Absorbed Entity.

(d) The shares of the Absorbing Entity are
listed on the Main Market of the Athens
Exchange.

(e) By virtue of the decisions dated
30.03.2023, the board of directors of the
Absorbing Entity and the Absorbed Entity,
respectively, decided the commencement of
the merger process by way of absorption of
the Absorbed Entity by the Absorbing Entity,
in accordance with the provisions of articles
7-21 (inclusive), 30-35 (inclusive) and 140
par. 3 of law 4601/2019, law 4548/2018,
article 16 par. 18 of law 2515/1997, article
54 of law 4172/2013 and article 61 of law
4438/2016 (the “Merger”). To this end, the
Merging Companies, legally represented,
drafted this Draft Merger Agreement.




(ot) H Anoppodwoa Spaotnplonoleital,
peTafl AWV, OTOV TOHEN TOU OXESLOOUOU,
™G Tmpowbnong kat TG SLOVOMNAG
aoPaALOTIKWY TPOIOVTWY e ThV BLOTNTA
ToUu 0.0PaALoTIKOU TIPAKTOPA, OTIWG opileTal
oto v. 4583/2018. Avtotoixwg, N
Anoppodwpevn  Aettoupysl  umd TV
8LoTNTa ToU 00POALOTIKOU TIPAKTOPA, UE
KUplo oKOmoO TNV avaAnyn pe ocupBoon
€vavil TpounBelag aodaAloTikKwy N
OVTOODAALOTIKWY EPYACLWV OTO OVOHQ KOl
vyl Aoyaplacuo 00D AALOTIKWVY
emxelpnoswy. Evopel twv avwiépw, n
Juyxwveuon Ba odnynoeL otV MEPALTEPW
edpailwon tou opilou tNnNg Amoppodwoag
oTo XWwpo ™me 00PAALOTIKNG
SlapecoAdpnong, LECW TNG CUVEVWONG TWV
ETALPEWWV Ot Uia eviaia Kol ovVTOYWVLOTIKN
oviotnTa, ME OTOXOo TNV  emiteuén
OLKOVOULWV KAlpakag Kol ™mv
anodoTikotepn aflomoinon Twv MOpwV Tou
opidou etalpelwyv Tng Anoppodwaoac.

JupdwvnBnkav kot  €ywav  apolBaiwg

anodekta ta £€NC:

1. Ztoweia Zuyxwvevopevwy ETapetwv

1.1.Anoppodwoa: n avwvupn talpela pe
TV enwvuplo «ALPHA YMHPEZIQN KAl
2YMMETOXQN ANQNYMH ETAIPEIAY,
pe apBud M.E.MH. 000223701000 kat
A.D.M. 094014249, ue €6pa oto Anfpo
ABnvaiwv ATTIKAG.

1.2. AnoppodwiUeVN: N AVWVUUN eTalpeia
pe tnv emwvupio «cAAQA ASOANISTIKES
MPAKTOPEYZEIZ MONOMPOZQINH
ANQNYMOZ  ETAIPIA», pe apBud
E.MH. 068510103000 kat A.D.M.
094428956, pe £6pa  oto ARuo
ABnvaiwv ATTiKNC.

2. Awdwkaoio Zuyxwveuong

2.1.H Zuyxwveuon Ba mpaypatonolnBet Sia

aroppodnong  tng  Amoppodwpevng
ano tnv Anoppodwoa, CUUGWVA LIE TIG
Statatelg twv apBpwv 7-21, 30-35 kal
140 map. 3 tou v. 4601/2019, tou V.

(f) The Absorbing Entity exercises, inter alia,
the activity of planning, promoting and
distributing insurance products in the
capacity of an insurance agent, as stipulated
in law 4583/2018. Respectively, the
Absorbed Entity operates in the capacity of
an insurance agent, with the main purpose
of undertaking by means of a contract
against commission insurance or
reinsurance activities in the name and on
behalf of insurance companies. In view of
the abovementioned, the Merger will lead
to the further consolidation of the group of
the Absorbing Entity in the field of insurance
intermediation, through the merging of the
entities into a single and competitive entity,
aiming to achieve economies of scale and
utilize more efficiently the resources of the
group of companies of the Absorbing Entity.

The following were mutually agreed:

1. Details of Merging Entities

1.1. Absorbing Entity: the société anonyme
with the corporate name “ALPHA
SERVICES AND HOLDINGS S.A.”, with
GEMI Reg. No. 000223701000 and Tax
I.D. 094014249, with registered seat in
the Municipality of Athens Attica.

1.2. Absorbed Entity: the société anonyme
with the corporate name “ALPHA
INSURANCE AGENTS SINGLE MEMBER
SOCIETE ANONYME”, with GEMI Reg.
No. 068510103000 and Tax I.D.
094428956, with registered seat in the

Municipality of Athens Attica.

2. Merger Process

2.1. The Merger will be effected by way of
absorption of the Absorbed Entity by
the Absorbing Entity, in accordance
with the provisions of articles 7-21
(inclusive), 30-35 (inclusive) and 140




2.2.Auvapel

4548/2018, tou apBpou 16 map. 18 tou
v. 2515/1997, tou @&pBpou 54 tou v.
4172/2013 kot tou Gpbpou 61 TOU V.
4438/2016.

g Zuyxwveuong  Oa
ouvteleotel n petaBifaon Tou cuvoAou
Twv TLEPLOUCLAKWV otolxelwv
gvepynTikol Kol  madnTikol  TNG
Anoppodwpevng otnv Amnoppodwoa,
OTwG Ta oToela autd epdavilovral
otov amo 31.12.2022 coloylouod
LETOOXNUATIOUOU TNG AtoppodwEVNG
(o «looAoylopdg MetooXnuatiopou»)
KoL Omw¢ Slapopdwvovtal Kata tnv
olokAnpwon tng uyxwveuong. O
IooAoyLlopnog MeTtaoxnUaTLopoU
OUVTAXONKE yld TOUG OKOMoUG TNG
ZUYXWVEUONG KOL EMLOUVAITTETOL OTO
mapov 2x€Slo TUuBaong Zuyxwveuong
wg Napaptnpa QTOTEAWVTAG
OVATIOOTIAOTO TN aUTOoU.

2.3.Asbopévou OTL n Atoppodwoa KATEXEL

(a)

To oUvolo (100%) Twv HETOXWV TNG
Anoppodwpevng, TUYXAVOUV
edpappoyng ot datagelg tou apbpou 35
ntap. 1 tou v. 4601/2019. Eldikotepa Oe:

Sev amatteitat va meplAndBouv oto
mapov €S0 TUUBOONG ZUYXWVEUONG
TOL OTolXela ToU avadEpovial OTLg
Slatatelg Twv nepumtwoswy B, vy’ kat §’
Tou apBpou 7 map. 2 tou v. 4601/2019,

S6ev amatteitat n ovvrtaén amoé To
SLOLKNTIKO oUPBOUALO KaBepiag amo Tig
JUYXWVEUOEVEG Etalpeieg
Aemtopepoug  €kBeong  ywa TNV
enefnynon kol  SwkalwoAoynon amod
VOULKI KOL OLKOVOUIKN amodin Tou
TIAPOVTOG Yxeblou TUpPaong
Juyxwveuong, cuudwva e to apbpo 9
nmap. 1 tou v. 4601/2019, oUte
voiotaral UTIOXPEWON OXETIKAG
EVNUEPWONG TWV HETOXWV KOTA TA
npoPAenodueva oto dpBpo 9 map. 3 Tou
(61ou vopou, Kal

Sev amnatlteital n €€€Taon TOU MAPOVTOG
Ixebilou ZUPBaoONCG TuyXwWVeEUONG KOL N

2.2.

2.3.

(a)

(b)

(c)

par. 3 of law 4601/2019, law
4548/2018, article 16 par. 18 of law
2515/1997, article 54 of law 4172/2013
and article 61 of law 4438/2016.

By virtue of the Merger the transfer of
all the assets and liabilities of the
Absorbed Entity to the Absorbing Entity
will take place, as such assets and
liabilities are reflected in the
transformation balance sheet of the
Absorbed Entity, dated 31.12.2022,
(the “Transformation Balance Sheet”)
and as these are formed at the
completion of the Merger. The
Transformation Balance Sheet was
drafted for the purposes of the Merger
and is attached to this Draft Merger
Agreement, as Annex, constituting an
integral part hereof.

Given that the Absorbing Entity holds
all (100%) of the shares in the Absorbed
Entity, the provisions of article 35 par.
1 of law 4601/2019 shall apply. More
specifically:

it is not required to include in the Draft
Merger Agreement the information
referred to in article 7 par. 2 (b), (c) and
(d) of law 4601/2019;

it is not required for the board of
directors of each of the Merging
Entities to draft a detailed report on the
explanation and justification from a
legal and economic perspective of the
present Draft Merger Agreement, in
accordance with article 9 par. 1 of law
4601/2019, and there is no obligation
to notify the shareholders, in
accordance with article 9 par. 3 of the
same law; and

it is not required that the present Draft
Merger Agreement is examined and the




ouvtagn TNG OXETIKAG €kBeong amod
EUTELPOYVWHOVEG, OUHPwvVA HE TO
apBpo 10 tou v. 4601/2019.

2.4.0L Zuyxwveuoueveg Etalpeieg pntwg

avayvwpilouv kot cupdwvolv OTL OTO
mAailolo TtN¢ Zuyxwveuong O6ev Ba
eméNBel  alfénon ToOUu  PETOXKOU
kepaiaiou ™me Anoppodwaoag
6ebopévou  OtL n  Amoppodwpevn
arnoteAel 100% Ouyatpilkr etalpeia
autnc. Kata ocuvémela Sev amatteital
yla TOUG OKOTIOUG TNG ZUYXWVEUONG N
Slevépyela amotipnong tng aflag twv
oTolxelwv evepyntikoU Kal TadnTikou
™¢ Amoppodwievng Kal n ouvrtoén
OXETIKAG £€kBeong amnotipnong,
ocUpudwva pe to apbpo 17 tou v.
4548/2018, oUte  amalteital N
SleVEPYELX TNC WG AVW OTOTINONG YL
TOUG OKOTIoUC Tou dpBpou 54 Tou V.
4172/2013.

2.5. Kat’ edappoyn tou apbpou 35 nap. 2

(a)

Tou v. 4601/2019, yia tnv ohokAfipwon
™G 2uyxwveuong Oev amatteital n
£YKPLON QUTNC OO TN YEVLKA CUVEAEUON
TWV  PETOXWV KaBepiag amo T
Juyxwveuoueveg Etalpeieg, olpdwva
pe to apbpo 14 map. 1 tou iSlou vouou,
KoBotL:

TO Tapov Ix€blo JuuBaong
Juyxwveuong Ba kataywpnBel oto
rE.MH.  yua kaBepia amd T

Juyxwveuopeveg Etalpeiec kot Ba
dnuooteuBel oto SLadLKTUAKO TOTIO TOU
I.E.MH. éva (1) urva touAdylotov mpv
Ond TN OUVIEAEON TNG ZUYXWVEUONG
KoTtd 1O Apbpo 18 map. 1 tou w.
4601/2019, kat

KoBepia amd TIC ZUYXWVEUOWEVEG
Etalpeie¢ Ba Bfoel otn &uabeon Ttwv
METOXWV TNG VYlO OUVEXN XPOVLIKN
neplodo evog (1) pnva mpwv amd tn
OUVTEAECN TNG ZUYXWVEUONG TO cUVOAO
TWV QIMOLTOUHEVWY  Eyypadwv ToU
npoPAEnovtal oto apbpo 11 tou .
4601/2019.

2.4

2.5

(a)

relevant report is drafted by experts, in
accordance with article 10 of law
4601/2019.

The Merging Entities  explicitly
acknowledge and agree that in the
context of the Merger the share capital
of the Absorbing Entity shall not be
increased given that the Absorbed
Entity is a 100% subsidiary of the
former. Therefore, the conduct of a
valuation of the assets and liabilities of
the Absorbed Entity and the
preparation of a relevant valuation
report, in accordance with article 17 of
law 4548/2018, as well as the conduct
of the aforementioned valuation for
the purposes of article 54 of law
4172/2013 are not required for the
purposes of the Merger.

In accordance with article 35 par. 2 of
law 4601/2019, the completion of the
Merger is not subject to the approval of
the general meeting of the
shareholders of each of the Merging
Entities, in accordance with article 14
par. 1 of the same law, since:

the present Draft Merger Agreement
shall be registered with the General
Commercial Registry (GEMI) for each of
the Merging Entities and shall be
published on the GEMI website at least
one (1) month prior to the completion
of the Merger pursuant to article 18
par. 1 of law 4601/2019; and

each of the Merging Entities will make
available to its shareholders for a
continuous period of one (1) month
prior to the completion of the Merger,

all  the appropriate documents
provided by article 11 of law
4601/2019.




2.6.

2.7.

2.8.

2.9.

3.1.

3.2.

H Zuyxwveuon UTOKELTAL TNV £yKpLon
tou Evialou Emomrtikol Mnyaviopou
(SSM), oUpdwva pe Tig dlatdatelc Tou
apBpou 16 ap. 18 tou v. 2515/1997 kat
Tou apBpou 4 tou Kavoviocpou (EE)
1024/2013 tou ZupBouliou, kabwg Kot
tou Ymoupyeiou  Avamtuéng  kat
Enevéuoewv.

H oplotikry ocUpUPBacn Zuyxwveuong Ba
uTtoPAnBetl oTov tumo ToU
oupBoAatoypadikou gyypadou,
oUpudwva pe To ApBpo 15 Tou .
4601/2019, kat Oa uroypadei arnd toug
VOULUOUG EKTIPOCWITIOUG Twv
JUYXWVEUOUEVWY ETalpeLwVv.

H oplotikr oupBaon Zuyxwveuoncg Ba
umoBAnOetl otov QTTALTOUUEVO
T(POANTITLKO EAEYXO VOULUOTNTAG KO TIG
KOTA VOUO SLATUTIWOELS SnUooLOTNTaG
yla KaBeplo amo TIG TUYXWVEUOUEVEC
Etalpeieg.

JUpdwva pe to apbpo 18 map. 1 tou v.
4601/2019, am6 TNV nuepopnvia
katayxwplong oto .E.MH. TnG opLloTIKAG
oupBaong Zuyxwveuong ouvteAeital n

Juyxwveuon («Huepopnvia
OAokAnpwong»).

Mn avtaAAayr METOXWV  TNG
ATOppOodWHEVNG ME HETOXEG TNG
Anoppodwaoag

JUpdwva kol pe ta SltadapPavopeva

QVWTEPW UTO ToV Opo 2.4, Sedopévou
otTL povadikn METOXOG ™ng
Anoppodwpevng eival n Amoppodwoaoa,
n omoia katéxel To oclvoAo (100%) Twv
HEeTOXWV £kSoong TNG AloppodwHEVNG,
OL LETOXEG Tl TOU pEeTOXLKOU Kedalaiou

™mg AmoppodpwHeVNG Oev Ba
ovtaAAayolv e ETOXEC emi Tou
LLETOXLKOU kedpalaiou ™me
Anoppodwoac.

To LLETOXLKO kedpalalo ™me
Anoppodwoag bev  Ba  auénBel
OUVeEMela TNG ZUYXWVEUONG  Kal,

2.6.

2.7.

2.8.

2.9.

3.

3.1.

3.2.

The Merger is subject to the prior
approval by the Single Supervisory
Mechanism (SSM), in accordance with
the provisions of article 16 par. 18 of
law 2515/1997 and article 4 of
Regulation (EU) 1024/2013 of the
Council, as well as by the Ministry of
Development and Investments.

The final Merger Agreement shall be
drawn-up in the form of a notarial
deed, in accordance with article 15 of
law 4601/2019, and shall be duly signed
by the lawful representatives of the
Merging Entities.

The final Merger agreement will be
subject to the required preventive
legality control and the appropriate
publication requirements for each of
the Merging Entities.

Pursuant to article 18 par. 1 of law
4601/2019, as from the date of the
registration of the final Merger
agreement with GEMI the Merger is
effected (the “Completion Date”).

Non-exchange of the shares in the
Absorbed Entity for shares in the
Absorbing Entity

In accordance with the provisions of
clause 2.4 hereof, given that the sole
shareholder of the Absorbed Entity is
the Absorbing Entity which holds all
(100%) of the shares issued by the
Absorbed Entity, the shares in the share
capital of the Absorbed Entity shall not
be exchanged for shares in the share
capital of the Absorbing Entity.

The share capital of the Absorbing
Entity shall not be increased as a result




3.3.

5.1.

(a)

ouvemweg, n  Amoppodwoa  Sev
umoxpeoUtal otnv  €kdoon  VEwvV
peToxwy, Kabwg n aflwon ywa £kdoon
VEWV UETOXWV amoofévvutal Aoyw
cuyxuong.

Me tnv oAoKANPWOoN NG JUYXWVEUONG
Ol HETOXEG TNG Amoppodwuevng Ba
oKUPWBOOULV.

Npdéeig tng AltoppoPpWHEVNG UETA TNV
nuepopunvia looAoylopoU
MetaoxnHatiopou

'OAeg oL mpatelg mou Slevepyouvtal amno

™Tv  Anoppodwpevn HETA TNV
nuepounvia ToU IooAoylopou
Metaoxnuotiopol KoL HEXPL TNV
Huepounvia OAokAnpwong
Bewpoulvtal, ano Aoylotikn amoyn, otL
Slevepyndnkav amnod ™mv
Anoppodwpevn.

AnoteAéoparta tnG ZUYXWVEUONG

Ano tnv Huepopnvia OAokAnpwong
EMEPYoOVTaL auToSikala KoL ToUTOXpova
TOOO PETALY TNG Atoppodwaoag Kal TG
Anoppodwpevng 600 Kal EVOVTL TplTwy,
Ta €€N¢ amoteAéopara:

H Anoppodwoa umokabiotatal wg
KaBoAlky 8adoxogc oto oUVOAO TNG
neplouoiag, &nAadry oto ocUVoAo TwWV
SIKOLWHUATWY, TWV UTIOXPEWOEWV KOl
VEVIKA TwV EVVOUWV OXECEWV TNG

AToppodWHEVNG,

oupnEpA AU BAVOUEVWY Twv
SLoKNTIKWV adelwv ou £xouv ekdobel
UMEp TG AltoppodWHEVNG.

H Anoppodwpevn Aletal autodikaia
Xwplg va tebel umo ekkabaplon Kat
TIOUEL VO UTTAPXEL.

O ekkpepeig 6ikeg TnG AmoppodwUEVNG
ouveyilovtal autodikala Kal xwpic GAAN
Slatunwon and thv Anoppodwaoa.

3.3.

5.1.

(a)

(c)

of the Merger and therefore the
Absorbing Entity is not obliged to issue
new shares, as the claim to issue new
shares is extinguished due to
confusion.

Upon completion of the merger the
shares of the Absorbed Entity will be
cancelled.

Actions of the Absorbed Entity after the
date of the Transformation Balance
Sheet

All actions performed by the Absorbed
Entity after the date of the
Transformation Balance Sheet until the
Completion Date shall be considered,
from an accounting perspective, as
performed by the Absorbed Entity.

Results of the Merger

As from the Completion Date the
following results occur by operation of
law and all at once, both between the
Absorbing Entity and the Absorbed
Entity, as well as vis-a-vis third parties:

The Absorbing Entity substitutes the
Absorbed Entity as universal successor
in all the property, i.e. in all assets,
liabilities and generally legal
relationships of the Absorbed Entity,
including the administrative licenses
granted in favour of the Absorbed
Entity.

The Absorbed Entity is wound up by
operation of law without entering into
liguidation and ceases to exist.

Any pending lawsuits of the Absorbed
Entity will continue ipso jure and
without any formality by the Absorbing
Entity.




(6)

OL petoxéc 1TnG  Amoppodwpevng
OKUPWVOVTAL, CUVIAOCOUEVOU Yl TO
OKOTIO  auTO  €l8lkoU  TIPAKTIKOU

oKUPWOoNG arod To LoIKNTLKO GUUPBOUALO
™¢ Anoppodwaag.

6. EWkad OSwouwpoarto Kot wdlaitepa
TAeoveKTAL QT

6.1.Aev UTIAPXOUV pETo)OL ™me
Amnoppodwpevne R PETOXOL  TNG

Amnoppodwoag TOU va €XOUV ELOLKA
Slkalwpata Kol TPovOpLla,  oUTe
Sikalouxol AAwV  SIKAWHATWY N
TITAWV ANV LETOXWV.

6.2.Aev UTLAPYOUV LOLALTEPA TIPOVOLO UTIEP

7.1.

7.2.

TWV HeAwv Tou Slotkntikol cupBouliou

KOL TWV TOKTIKWY  EAEYKTWV TWV
Juyxwveuvopevwyv  Etalpewwv, oUte
TpoBAEMOVTOL QMO TA  KOTOOTATIKA
QUTWYV, oUTE amod TG AmModACELS TWV
VEVIKWV TOUG OUvVeAeUOEwWV, OUTE
apéxovrol TéTola ano ™mv
Juyxwveuan.

TeAEG SLataselg

OL Juyxwveuopevec Etalpeieg Ba

ouppopdwbolv pe TO OUVOAO TWV
Slata&ewv TOu VOUOU Kal TOU TTAPOVTOG
Yxebiou ZUpPBaong Zuyxwveuong kot Ba
NPNAOOUV OAEG TIG SLUTUTIWOEL TIOU
npoBAEneL n keipevn vopoBeoia, Ba
npoBolv, O8g, o0e kdBe avaykaia
EVEPYELQ, YVWOoTomoinon, dlatunwon n
€161KO TUTO TUXOV amalteital and Ty
kelpevn vopoBeoia yla tn petaBifaon
TIEPLOUCLAKWVY OTOLXElWVY, SIKALWUATWY
KOL UTIOXPEWOEWV  OUVEMElD  TNG
JUYXWVEUONG, TIPOKELUEVOU VA €XOUV
LoV évavtl Tpitwv.

Me tnv emdpvAagn twv datdfewv Tou
apBpou 10 tou v. 3864/2010, b&ev
UTIAPXOUV TIEPLOCOTEPEG  KOTNyopleg
LETOXWV oTLG JUYXWVEUOUEVEG
Etalpeieg twv omoiwv n €ykplon va eivat

(d)

6.1.

6.2.

7.

7.1.

7.2.

The shares of the Absorbed Entity, will
be cancelled, and a special resolution on
the cancellation thereof shall be issued
to that effect by the Board of Directors
of the Absorbing Entity.

Special and

advantages

rights particular

There are no shareholders of the
Absorbed Entity or shareholders of the
Absorbing Entity having special rights
and advantages, nor beneficiaries of
other rights or certificates except from
shares.

No particular advantages are granted
to the members of the board of
directors and the ordinary auditors of
the Merging Entities, nor are any such
advantages granted to the
abovementioned by the articles of
association of the Merging Entities, or
by decisions of their general meetings
of the shareholders, nor are provided
by the present Merger.

Final provisions

The Merging Entities will comply with
all provisions of the law and the
provisions of the present Draft Merger
Agreement and will fulfil all the
formalities provided by the applicable
legislation and will perform any
appropriate action, notification,
formality or special form required by
the applicable legislation for the
transfer of assets, rights and liabilities,
due to the Merger, so as to be binding
vis-a-vis third parties.

Subject to the provisions of article 10 of
law 3864/2010, there are no further
categories of shareholders of the
Merging Entities whose approval is
necessary for the Merger. There are no




7.3.

7.4,

7.5.

7.6.

7.7.

amapaitntn yw tThv Iuyxwveuon. Agv
UTLAPYOUV OTLC JUYXWVEUOEVEG
Etalpeieg opoloylouxol SAVELOTEC Kal
Katoxol AMwvV TITAWV €KTOC Twv
METOXWV, ylo Toug ormoloug va
OTOPPEOUV ELSLKA SLKOLWUATAL.

H Anoppodwpevn dnAwvel, umooyetal
KOL €YyyuaTOl OTL N MEPLOUTIA TNG WG
OUVOAOU EVVOOUUEVNG (EvEpYNTIKOU KOl

maéntikou) gival autn TIou
QUTOTUTIWVETOL otov IooAoylopo
Metaoxnuatiopou Kol OTWG

Stapopdwvetal katda tnv Huepounvia
OAokAnpwong.

H Anoppodwoa SnAwvel, UTOCXETAL Kall
gyyuartal OtL amodExeTal TANPWC Kot
avempUAakta TNV €w0dopd NG
neplouciag tng AmoppodWHEVNG WG
OUVOAOU eVWOOUUEVNG (EVEPYNTLKOU KOl
madnTikou) OMwWE aUTH ATNOTUTIWVETOL
otov looloylopd Metaoxnuatiopol Kol
onw¢  Slapopdwveral  KOTAd TV
Huepounvia OAokAnpwongc.

H Anoppodwoa Ba mpoxwpnoeL OTIC
QUMOLTOUMEVEG OVOKOWWOEL, YlOL TN

Juyxwveuon  oUpdwvo  PUE  TOV
Kavoviouo TOU Xpnuatiotnpiou
ABnvwv Kol ™mv Kelpevn

XpnUatiotnplakn vopobeoia.

H Zuyxwveuon teAel UTO TNV alpeon TG
£YKPLONG TWV aprodiwy apxwyv KaTd T
kelpevn vopoBeoia.

Eni twv 6pwv tou Zxediou ZuuBaong
JUYXWVEUONG cupdwvnoav ol
Juyxwveuopeveg Etalpeieg, katomy
el6IKWV amopACEWV TWV SLOLKNTIKWY
TouC ocupBoUAlwv Tou eAndBnoav tnv
30.03.2023.

7.3.

7.4,

7.5.

7.6.

7.7.

bondholders of the Merging Entities
and holders of other titles other than
shares, to whom special rights are
granted.

The Absorbed Entity states, warrants
and guarantees that the entirety of its
assets and liabilities comprises those
reflected in the Transformation
Balance Sheet and formed on the
Completion Date.

The Absorbing Entity states, warrants
and guarantees, that it fully and
unconditionally accepts the
contribution of the entirety of the
assets and liabilities of the Absorbed
Entity, as reflected in the
Transformation Balance Sheet and
formed on the Completion Date.

The Absorbing Entity shall proceed with
the required announcements in
relation to the Merger in accordance
with the Athens Exchange Rulebook
and the pertinent legislation governing
the stock market.

The Merger shall be conditional upon
the approval by the competent
authorities pursuant to the applicable
legislation.

The Merging Entities agreed on the
terms of this Draft Merger Agreement,
following special resolutions of their
boards of directors on 30.03.2023.




Je mioTwon TwV AVWTEPW, CUVTAXONKE TO
mapov Ixedlo TupPacng Tuyxwveuong Kal

umoypadetal VOUIpWG ano TOUG
EKTPOCWIIOUC  TWV  ZUYXWVEUOUEVWV
ETalpelwv.

In witness whereof, the present Draft
Merger Agreement is drafted and legally
executed by the representatives of the
Merging Entities.

MA THN ALPHA YNHPEZIQN KAI ZYMMETOXQN

M.X.KAAOTYXOZ 2. .BPAKAZ
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NMAPAPTHMA I

IcoAOYIONOG HETACKXNHUATIOHOU
NG avwvupng etatpeiag «AADA AZOAAIZTIKEZ MPAKTOPEYZEIZ MONOMNPOZQMH
ANQNYMOZ ETAIPIA»
™¢31/12/2022
oUuPwva pe ta Alebvn Mpdtumna Xpnuatootkovoutkng MAnpodopnong — A.M.X.M.

Noylotikn Baon

(anxmn)
ENEPIHTIKO 31.12.2022
Mn kukAodopoUv evepynNTIKO
Evowpota mayLo TeEpLOUCLOKA OTOLYEL 49,21
AvaBaANOpeVEC GOPOAOYIKEG OMALTHOELG 3.273,91
ZUVOAO N KUKAOGDOPOUVTWYV TIEPLOUCLAKWY
ormxei(:l\:] bop i 3.323,12
KukAodopoUvta neplouctakd otolyeia
ATaUTAOELG Ao TMEAATEG 94.846,70
NOLUTEG ATOUTAOELG 107.482,63
Tapelakd StaBéoipa kot Llooduvopa 1.200.379,39

JUVOAO KUKAOGDOPOUVTWV MEPLOUCLAKWY
otolxeiwv

1.402.708,72

Zuvolo Evepyntikou 1.406.031,84
KA®APH GEzH

MeTtoxLkd KepaAalo 550.000,00
AnoBespatika 183.333,33
AmnoteAéopata €LG VEOV 509.608,14

Z0volo KaBapng Oéoswg

YNOXPEQZEIZ
BpayunpOOeoUEG UTIOXPEWOELG

1.242.941,47

Noumol popol Kat TEAN 103.237,01
NOLTIEG UTTIOXPEWOELS 59.802,74
YMOXPEWOELG amd ULOBWOELG 50,62
Z0vVOoAo BPOXUTPOBECLWV UNIOXPEWOEWV 163.090,37
ZUVOAO UTOXPEWCEWVY 163.090,37
Z0volo KaBapng O£cewg Ko YITOXPEWGEWVY 1.406.031,84
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Annex |

ALPHA INSURANCE AGENTS SINGLE MEMBER SOCIETE ANONYME

Transformation Balance Sheet 31.12.2022

In accordance with International Financial Reporting Standards (IFRS),

ASSETS
Non-current assets

Property, plant and equipment
Deferred tax asset

Total non-current assets

Current assets
Due from claims

Cash and balances with central banks
Total current assets
Total Assets

EQUITY

Share capital
Reserves
Retained earnings
Total Equity

LIABILITIES
Current liabilities

Liabilities for current income tax and other taxes

Other liabilities
Liabilities from leases

Total current liabilities
Total Liabilities
Total Equity and Liabilities
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Amounts in Euro

31.12.2022

49,21
3.273,91

3.323,12

94.846,70
107.482,63
1.200.379,39

1.402.708,72

1.406.031,84

550.000,00
183.333,33
509.608,14

1.242.941,47

103.237,01

59.802,74
50,62

163.090,37

163.090,37

1.406.031,84




