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19 December 2005

Creation of the largest company in the food sector in Greece, 

a power-house of leading food brands, 

with significant scale in the European market

DELTA HOLDING S.A. absorbs CHIPITA INTERNATIONAL S.A., DELTA DAIRY S.A., GOODY’S S.A. and GENERAL FROZEN FOODS S.A. – (“Uncle Stathis”) and sells its total participation in DELTA ICE CREAM S.A.
The Board of Directors of DELTA HOLDING S.A. (ASE: DELTK), CHIPITA INTERNATIONAL S.A. (ASE: CHIP), DELTA DAIRY S.A., GOODY'S S.A. (ASE: GOODY) and GENERAL FROZEN FOODS S.A. – “Uncle Stathis S.A.” (ASE: MPSTK) decided on the 16, 17 and 18 of December 2005, to propose to their respective General Assemblies of Shareholders their merger by absorption by DELTA HOLDING S.A. The Board of Directors of DELTA HOLDING S.A. also announced its decision to sell its total participation in DELTA ICE CREAM S.A. (ASE: DELIC).

The completion of the above transactions creates a stronger company, a house of leading food brands, with significant scale in the European market as well as the financial resources that will be utilised to develop capabilities and exploit opportunities created by the combined company.
Dimitris Daskalopoulos, Chairman of the Board of Directors of Delta Holding S.A. said: “This landmark unification of Delta Holding, and its subsidiaries, with Chipita creates a power-house of leading food brands and is beneficial to all our shareholders and stakeholders.  We are combining our capabilities into an organisation which is rich in human resources, knowledge capital and infrastructure, with international experience, modern professional management and strong corporate governance foundations.  We are becoming financial stronger and achieving noteworthy scale. Now we can be more ambitious – for growth and results”.

Merger of the five companies into one

The decisions of the Boards of Directors of Delta Holding refer to the merger by absorption of CHIPITA INTERNATIONAL S.A. and the Delta Group subsidiary companies GOODY’S S.A. and GENERAL FROZEN FOODS S.A. – “Uncle Stathis S.A.” by DELTA HOLDING S.A. The merger will be implemented according to the provisions of articles 69 – 77 of L. 2190/1920 and articles 1 – 5 of L. 2166/1993. The date for the transformation  balance sheets for the mergers has been set on the 31st of December 2005. It is noted that DELTA HOLDING S.A., at the same time with the above mentioned mergers will absorb its 100% subsidiary DELTA DAIRY S.A. in accordance with the provisions of article 78 of Law 2190/1920 and articles 1 – 5 of L. 2166/1993

The Board of Directors of the merging companies decided to propose to their respective General Assemblies the following, deemed fair and reasonable, exchange ratios: 

(a) The shareholders of DELTA HOLDING S.A. will retain the number of shares held prior to the merger

(b) The shareholders of CHIPITA INTERNATIONAL S.A. will exchange each CHIPITA INTERNATIONAL S.A. share held today, with 0.33 newly issued shares from the share capital increase of DELTA HOLDING S.A. due to the merger

(c) The shareholders of GOODY’S S.A. will exchange each GOODY’S S.A. share held today, with  1.05 newly issued shares from the share capital increase of DELTA HOLDING S.A. due to the merger and

(d) The shareholders of GENERAL FROZEN FOODS S.A. – “Uncle Stathis S.A.” will exchange each GENERAL FROZEN FOODS S.A. – (“Uncle Stathis”) share held today, with 0.54 newly issued shares from the share capital increase of DELTA HOLDING S.A. due to the merger. 

DELTA HOLDING S.A.’s current participation in GOODY’S S.A. share capital amounts to 71.05% while in GENERAL FROZEN FOODS S.A. – (“Uncle Stathis”) amounts to 81.71%. The total number of shares already held by DELTA HOLDING S.A. in the two companies, will be cancelled due to the merger.
Given that DELTA DAIRY S.A. is a 100% owned subsidiary of DELTA HOLDING S.A., there will be no issue of new shares due to the absorption. 

According to the proposed share exchange ratios, CHIPITA INTERNATIONAL S.A. shareholders will hold approximately 24% of the shares in the combined company. GOODY’s S.A. minority shareholders will hold approximately 7.4% of the shares in the combined company and GENERAL FROZEN FOODS S.A. minority shareholders will hold approximately 1.8% of the shares in the combined company. 

It is noted that the proposed share exchange ratios take into consideration that the total Delta Holding S.A. convertible bonds will be converted into 3,926,046 newly issued common shares of the latter prior to the execution of the Draft Merger Agreement.

The respective Boards of Directors of the absorbed companies and the absorbing company have appointed the auditing firms KPMG and Grant Thornton, as independent advisors to the merging companies, to issue a fairness opinion on the proposed merger share exchange ratio taking into account the outcome of the legal and financial due diligence to be performed on the merging companies. EFG EUROBANK ERGASIAS, NATIONAL BANK OF GREECE and INVESTMENT BANK as advisors on the merger.

The merger is subject to clearance from the Competition Commission and the necessary consents and other approvals by the competent  authorities and the respective General Assemblies of Shareholders of the merging companies. The merger is expected to be completed by July 2006.

Spyros Theodopoulos, Chairman of the Board of Directors, CHIPITA INTERNATIONAL S.A. commented: “Our joining creates a food company with significant scale in the European market. We acquire new increased capabilities for further product development and geographic expansion under more competitive terms. We already have presence in 28 countries with a total population of 1,000,000,000. We possess a robust brand portfolio with big international utilisation prospects. As a combined company we fortify our market position and can maintain our leadership in consumer choice more effectively increasing value for the benefit of our shareholders.”

Sale of DELTA ICE CREAM to NESTLE

DELTA HOLDING S.A. announced today that is has signed an agreement, subject to approval by the competent  authorities, to sell its ownership stakes (96,53%) in DELTA ICE CREAM S.A. (ASE: DELIC) which operates in Bulgaria, Romania, Serbia, Montenegro  and other FYR markets to NESTLÉ HELLAS S.A. for a total consideration of enterprise value (EV) of € 240 million including total debt.

DELTA ICE CREAM S.A., with a consolidated annual turnover of € 123 mil in 2004, holds the leading position in its sector in the Balkans having strong advantages and has on several occasions attracted the interest of various potential buyers. By accepting the NESTLE offer, DELTA HOLDING S.A. fully captures the future value of its investments in the ice cream sector and successfully achieves its mandate to maximise shareholder value. The final share price will be set immediately prior to the closing date based on the deduction of total debt from business valuation. Indicatively and based on debt levels as of the 30th of September 2005, the per share offer price will be calculated at €6.22, which is calculated as follows: €240mm - €109mm divided by 21,092 million shares of DELTA ICE CREAM S.A. The transaction is expected to be completed by Spring 2006.

With this transaction, DELTA HOLDING S.A. creates financial resources that will be utilized to develop capabilities and exploit investment opportunities created by its new combined course.

The combined company

The mergers create a large Greek company, a power-house of leading food brands and a food sector leader with significant scale in the European market. An organization that is rich in human resources, knowledge capital and infrastructure, with international experience, modern professional management, strong corporate governance foundations committed to continue and increase its being a positive force to the Greek economy and society. 
The combined company, based on last 12-month results (1st October 2004 – 30th September 2005), will have € 859.1mm turnover, EBITDA of € 151.1mm, presence in 28 countries, and a large portfolio of leading brands in the food sector. The above exclude and do not take into account any of the activities of DELTA ICE CREAM S.A.

Upon completion of the merger process, the combined company will be the leader in the food sector in Greece, 2nd in the Food & Beverages Sector, the 7th largest industrial company, the 16th largest Greek corporation and the 35th largest European food processor. The combined company will exploit its new capabilities to accomplish, under more competitive terms, its mission “to create and manage brands that bring health, nutritional value and enjoyment into human life”. The company’s vision is “its brands to be the consumer’s first choice in the markets it operates”.
New brand identity

Until completion of the mergers, the combined company’s vision will be encapsulated in the interim name “BrandCo”, signifying the creation of a house of leading food brands. The combined company will adopt and present its new corporate identity at the General Assembly of Shareholders.

Management

There will be no management changes in any of the merging companies. The companies will continue to operate independently until completion of the merger and initiation of operations of the new company, expected to take place in July 2006.

The new company will have a 9-member Board of Directors, based on the current BoD of DELTA HOLDING S.A. 

In the new company:

· Mr. Dimitris Daskalopoulos will be the Chairman of the BoD

· Mr. Spyros Theodoropoulos will be the Managing Director

· Mr. Justin Jenk will be Vice Chairman of the BoD, delegated with specific tasks

· Mr Stergios Nezis will be the Deputy Managing Director

· Mr Pandeli Economo will be the Chief Financial Officer

Integration

The primary motivation for the merging companies is further product and geographic development of their business operations. 

The merging companies will form a special integration team with members from the five merging companies.  The team will handle the strategic combination of the individual companies’ comparative advantages and the exploitation of current and potential synergies. The same team will handle the streamlining of the organisation and its functions. 

“The joining of the companies, besides the important growth benefits, provides important opportunities for maximization of operational performance as well as strengthening the financial results. This merger gives us the capability to manage the combined businesses for increased value, compared to the results the individual companies might be able to achieve on their own” said Justin Jenk, CEO, Delta Holding. 

The defined and anticipated synergies of the combination lie in the following domains: 

· Dynamic growth capabilities (geography, cross selling, innovation)
· Operational optimisation (on a cost, productivity and functional level)

· Management benefits (reduction of functional overlaps, productivity optimization, structural)
· Capital investment optimisation (capital expenditure, funding)

Information regarding the mergers is provided on www.brandco.info and on the dedicated charge-free Shareholders Hotline: 800 11 75 800.

Information to the Press will be provided by Ms. Nicole Ioannides (212 955 93 50, 6978 180482) and Ms. Maria Lazarimou (212 955 9350, 6978 180480).
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