ANNOUNCEMENT OF THE SUMMARY DRAFT MERGER AGREEMENT REGARDING THE MERGER BY ABSORPTION OF THE SOCIÉTÉ ANONYME UNDER THE BUSINESS NAME “THORIKI – PRODUCTION AND TRADE OF METALS INDUSTRIAL SOCIÉTÉ ANONYME” WITH THE SOCIÉTÉ ANONYME UNDER THE BUSINESS NAME “MYTILINEOS HOLDINGS SOCIÉTÉ ANONYME”
Pursuant to the provisions of article 78 par. 1 of Codified Law (C.L.) 2190/1920, the Boards of Directors of (a) the société anonyme under the business name “MYTILINEOS HOLDINGS SOCIÉTÉ ANONYME” and the distinctive title “MYTILINEOS HOLDINGS S.A.”, having its registered office in 5-7 Patroklou Street, Amaroussio, Attica, registered with the Sociétés Anonymes Register (MAE) under number 23103/06/B/90/26, with the General Commercial Register (GEMI) under number 75700100 and with the Tax Authority Office (DOY) FAE Athens under Tax Identification Number (AFM) 094316669 (hereinafter the “Absorbing Company”), on the one hand, and (b) the société anonyme under the business name “THORIKI – PRODUCTION AND TRADE OF METALS INDUSTRIAL SOCIÉTÉ ANONYME” and the distinctive title “THORIKI S.A.”, having its registered office in 8 Artemidos Street, Amaroussio, Attica, registered with the Sociétés Anonymes Register (MAE) under number 23103/01AT/B/90/1989, with the General Commercial Register (GEMI) under number 00066200100 and with the Tax Authority Office (DOY) FAE Athens under Tax Identification Number (AFM) 094277640 (hereinafter the “Absorbed Company”), on the other hand, announce that, pursuant to the provisions of article 78 of C.L. 2190/1920 and articles 1-5 of Law 2166/1993, as in force today, and to the commercial laws in general, they have signed the Draft Merger Agreement of 27 June 2014, whereby the two aforementioned companies shall merge by absorption of “THORIKI – PRODUCTION AND TRADE OF METALS INDUSTRIAL SOCIÉTÉ ANONYME” by “MYTILINEOS HOLDINGS SOCIÉTÉ ANONYME”. The said Draft was submitted to the publicity formalities of article 69 par. 3 in conjunction with article 78 of C.L. 2190/1920 and was entered in each company’s record in the Sociétés Anonymes Register, with the relevant announcements published as follows: (a) By communication under ref. no. K2-4034/05.08.2014 of Section A, Directorate for Sociétés Anonymes & Credit, General Directorate for Domestic Commerce, General Secretariat for Commerce, regarding the registration of the information of the Absorbing Company, published in the Government Gazette under ref. no. /KAD E-106506/06.08.2014; and (b) by communication under ref. no. 107897/07.08.2014 of the Athens Chamber of Commerce and Industry, Registers and Information Systems Development Directorate, Register / GEMI Service Section, regarding the registration of the information of the Absorbed Company, published in Government Gazette under ref. no. /KAD E-107588/08.08.2014.
In application of the provisions of article 78 par. 2 of C.L. 2190/1920, a resolution of the General Meetings of the Shareholders of Merging Companies is not required, by way of derogation from article 72 of C.L. 2190/1920, as: (a) Each one of the Merging Companies shall proceed in connection with the Draft Merger Agreement to the publicity formalities provided for by article 69 of C.L. 2190/1920, at least one month prior to the commencement of the effects of the act of the merger, and (b) all the shareholders of the Absorbing Company are entitled, at least one month prior to the commencement of the effects of the act of the merger, to consult at the registered offices of the Absorbed Company the following documents: (i) The Draft Merger Agreement; (ii) the annual financial statements and the Board of Directors’ reports of the Merging Companies for the previous three accounting periods; (iii) provided that the financial statements of the last accounting period bear a date more than six months away from the date of the Draft Merger Agreement, one accounting statement (provisional balance sheet) of the Merging Companies, drawn up at a date which cannot precede the date of the Draft Merger Agreement by more than three months. The Merging Companies shall take all necessary steps to obtain form the competent authorities the authorisations or permits provided by law. 
The terms of the Draft Merger Agreement are summarised as follows:

1. The merger shall take place in accordance with the provisions of article 78 of C.L. 2190/1920 and articles 1-5 of Law 2166/1993, as in force today, and to the commercial laws in general, on the basis of the transformation balance sheet of 31.05.2014.
2. Upon completion of this merger, the Absorbed Company is resolved and ceases to exist, without liquidation. The shares of the Absorbed Company are cancelled and its entire property (assets and libilities), as established from its accounting books and contained in the Transformation Balance Sheet drawn up as per article 2 par. 2 of Law 2166/1993, is transferred to the Absorbing Company. The Absorbing Company substitutes the Absorbed Company automatically and without any further  formality, in accordance with the law, in all of the latter’s rights, obligations, administrative authorisations or permits and legal relations, subject to the particular formalities required in connection with the transfer of certain assets (e.g. real estate properties, vehicles, registered shares, marks), such transfer being regarded as equivalent to universal succession. 
3. The asset and liability items of the Absorbed Company, as shown on its Transformation Balance Sheet of 31.05.2014, shall be transferred as asset and liability items of the Absorbing Company.
4. The share capital, number of shares and nominal value of the Merging Companies’ shares shall be as follows:

(i) The share capital of the Absorbed Company amounts to twenty-two million five hundred and forty-four thousand one hundred and fifteen Euro and thirty-five eurocents (€22,544,115.35), divided into thirty-eight million two hundred and ten thousand three hundred and sixty-five (38,210,365) registered shares with a nominal value of fifty-nine eurocents (€0.59) each. 
(ii) The share capital of the Absorbing Company amounts to one hundred and twenty-five million ninety-nine thousand nine hundred and seventy-two Euro and thirty-four eurocents (€125,099,972.34), divided into one hundred and sixteen million nine hundred and fifteen thousand five hundred and eighty-two (116,915,582) registered shares with a nominal value of one Euro and seven eurocents (€1.07) each.

Given that the Absorbing Company holds all shares of the Absorbed Company, i.e. thirty-eight million two hundred and ten thousand three hundred and sixty-five (38,210,365) registered shares with a nominal value of fifty-nine eurocents (€0.59) each and a total acquisition value of fifteen million seven hundred and sixty-seven thousand five hundred and thirty-five Euro and twenty-three eurocents (€15,767,535.23), the above value of the Absorbing Company’s participation, in the amount of twenty-two million five hundred and forty-four thousand one hundred and fifteen Euro and thirty-five eurocents (€22,544,115.35), is deduced from the amount of the share capital contributed by the Absorbed Company and the difference, in the amount of six million seven hundred and seventy-six thousand five hundred and eighty Euro and twelve eurocents (€6,767,582.12), shall be written in the account “Reserve from Merger under Law 2166/1993”. The share capital of the Absorbing Company shall not change and the Absorbing Company is not obliged to issue new shares, as this obligation is cancelled because the property of the two companies has been consolidated. The shares of the Absorbed Company shall be cancelled upon completion of the merger, as of nil value, with the Board of Directors of the Absorbing Company drawing up a special cancellation protocol to this purpose. 
5. The share capital of the Absorbing Company shall not change and the Absorbing Company is not obliged to issue new shares, as this obligation is cancelled because the property of the two companies has been consolidated.
6. The shares of the Absorbed Company shall be cancelled upon completion of the merger, as of nil value, with the Board of Directors of the Absorbing Company drawing up a special cancellation protocol to this purpose. 

7. As of the day following the day on which the Transformation Balance Sheet and the Accounting Statement are drawn up, i.e. as of 01.06.2014 and until the date on which the merger of the above companies is completed, the acts of the Absorbed Company shall be deemed, for accounting purposes, to have been performed on behalf of the Absorbing Company, and the corresponding financial results of the Absorbed Company to accrue as of the aforementioned date and until the completion date of the merger, shall be similarly deemed to be the results of the Absorbing Company, to whose accounting books the relevant amounts shall be transferred by means of an aggregate entry.
8. No special privileges for the members of the Boards of Directors and for the Regular Auditors of the Merging Companies are provided for in their corresponding Articles of Associations or by decisions of their General Meetings of Shareholders, nor are any privileges granted as a result of the present merger.

Athens, 11.08.2014
The Boards of Directors of the Merging Companies
