
 

  

 

“INTRACOM S.A. HOLDINGS” 

(distinctive title “INTRACOM HOLDINGS”) 

Greek General Business Registry (G.E.MI.) number 

000303201000  

(former Societe Anonyme Registration Number 

13906/06/B/86/20) 

Decision plans for items on the Agenda of shareholders’ 

Extraordinary General Meeting of 9 January 2023 

and reconvened meeting of 16 January 2023  

(article 123, paragraph 4 of Law 4548/2018, as applicable) 

On the first and second items on Agenda 

• Approval of: (a) Draft Demerger Deed dated 17/11/2022, 

by spin-off the sector of real properties that belong by 

full ownership, possession and occupation to the 

Company, as well as any real properties leased by the 

Company by virtue of leasing agreements provided by Law 

1665/1986, by incorporating a new entity, in compliance 

with articles 4, 54 paragraph 3, 57 paragraph 3, 59-74 

and 83-87 of Law 4601/2019, article 52 of Law 

4172/2013, article 61 of Law 4438/2016, and the 

provisions of Law 4548/2018, as applicable, together with 

the Transformation Balance Sheet of the Sector under 

spin-off, and (b) the Valuation Report regarding the Assets 

and Liabilities of the above sector under spin-off, 

pursuant to article 17 of Law 4548/2018. 

• Approval of the Company’s Demerger by spin-off a sector 

and incorporating a new entity in compliance with articles 

4, 54 paragraph 3, 57 paragraph 3, 59-74 and 83-87 of 

Law 4601/2019, article 52 of Law 4172/2013, article 61 



 

of Law 4438/2016, and the provisions of Law 4548/2018, 

as applicable.  

Required quorum: 1/2 (50%) of the Company’s paid capital 

Required majority: 2/3 (66.67%) of the votes represented in 

the General Meeting 

The Board of Directors of the societe anonyme under corporate 

name “INTRACOM S.A. HOLDINGS” and distinctive title 

“INTRACOM HOLDINGS” (“the Company or the Demerged 

Company”), on 17/11/2022, approved the Draft Demerger 

Deed of the Company by spin-off the sector of real properties 

(“the Draft Demerger Deed”) and bringing it in to a new entity 

to be incorporated as a 100% subsidiary company of the 

Demerged Company, (“the Benefiting Company”), in 

compliance with the provisions of articles 4, 54 paragraph 3, 57 

paragraph 3, 59-74 and 83-87 of Law 4601/2019, article 52 of 

Law 4172/2013, article 61 of Law 4438/2016, and the 

provisions of Law 4548/2018, as applicable, (“the Demerger”), 

and, in this context, it recommends – in this General Meeting – 

the approval of said Demerger in compliance with the above 

provisions.  

Specifically:  

The Company announced its intention to proceed to said 

Demerger on 14/10/2022, when its Board of Directors decided 

to start the relevant process. The Benefiting Company, the 

incorporation of which shall be performed simultaneously with 

the execution of the notarial deed of Demerger (“the Notarial 

Deed of Demerger”), shall be the single member societe 

anonyme under corporate name “INTRACOM PROPERTIES, 

SINGLE MEMBER SOCIETE ANONYME” (“INTRACOM 

PROPERTIES, SINGLE MEMBER SOCIETE ANONYME” in English) 

and distinctive title “INTRACOM PROPERTIES”, with registered 



 

offices within Attica District, specifically in the Municipality of 

Amarousio. 

The purpose of spin-off the sector of real properties is to 

utilize the real estate of the Company and any opportunities 

for investing in similar assets in the best way, as well as to 

facilitate possible synergies.  

The sector separated and transferred to the Benefiting 

Company is the sector of real properties that belong by full 

ownership, possession and occupation to the Demerged 

Company, as well as any real properties leased by the 

Demerged Company by virtue of leasing agreements provided 

by Law 1665/1986 (“the Sector”), said sector being set out in 

a transformation balance sheet dated 30/09/2022 (“the 

Transformation Balance Sheet”) as well as in a valuation 

report regarding the value of the Sector’s assets and liabilities, 

pursuant to article 17 of Law 4548/2018 dated 08/11/2022, 

carried out by an independent audit company named “PKF 

Euroauditing S.A. Certified Public Accountants” [Institute of 

Certified Public Accountants of Greece (SOEL) registration 

number 132], specifically by Certified Public Accountants Mr 

Antonios A. Prokopidis [Institute of Certified Public 

Accountants of Greece (SOEL) registration number 14511] and 

Mr Georgios Th. Papathomas [Institute of Certified Public 

Accountants of Greece (SOEL) registration number 29811] 

(hereinafter referred to as “Valuation Report provided by 

article 17 of Law 4548/2018” or “Valuation Report”).  

The Sector’s assets and liabilities, as they appear in the 

Transformation Balance Sheet and in the Valuation Report, and 

as they shall be formed until the Demerger is legally 

completed, shall be transferred as assets and liabilities of the 

Benefiting Company. As of 01/10/2022, to wit on the next day 



 

of the Transformation Balance Sheet, under which the 

Demerger is effected, and until the date of completion of the 

Demerger and incorporation of the Benefiting Company, all acts 

and transactions performed by the Demerged Company with 

regard to the Sector, shall be deemed – in terms of accounting  

as performed in the name and on behalf of the Benefiting 

Company.  

The Demerger and the Benefiting Company’s incorporation shall 

be completed upon filing the Notarial Deed of Demerger of the 

Demerged Company as well as the Benefiting Company’s 

Articles of Incorporation to the Greek General Business Registry 

(G.E.MI.), together with the relevant approving decision made 

by the General Meeting, as required according to article 74 

paragraph 4 of Law 4601/2019, in compliance with the 

provisions of articles 68, 69 paragraph 1 and 2, and 70 

paragraph 1 of Law 4601/2019, as well as of articles 25-26 and 

55 of Law 4919/2022 (“the Completion Date”). 

As of the Completion Date, there occur ipso jure as well as 

simultaneously, both between the Demerged Company and the 

Benefiting Company and towards third parties, according to 

article 70 paragraphs 2, 3 and 4 of Law 4601/2019, the 

following results:  

(a)  The Benefiting Company is incorporated under the Articles 

of Incorporation to be approved by the General Meeting of the 

Demerged Company’s shareholders, and it shall be included in 

the final deed of Demerger, which shall be in the form of a 

notarial document, 

(b)  The Benefiting Company is subrogated as successor in the 

whole of the Sector’s assets transferred thereto, as set out in 

the Transformation Balance Sheet, and finalized on the 

Demerger Completion Date,     



 

(c)  The Demerged Company shall become the sole (100%) 

shareholder of the Benefiting Company, taking all the shares to 

be issued to the Benefiting Company, in particular fifty-five 

million six hundred and eleven thousand seven hundred and 

fifty-nine (55,611,759) shares, with par value of one euro 

(€1.00) each. 

Up to this date, the Demerger process is the following: 

• The Company’s Board of Directors, at a meeting held on 

14/10/2022, decided to start the process of the Company’s 

Demerger, the date of the Demerged Company’s 

Transformation Balance Sheet being 30/09/2022, as well as 

to appoint an independent audit company named “PKF 

Euroauditing S.A. Certified Public Accountants” [Institute 

of Certified Public Accountants of Greece (SOEL) 

registration number 132] to carry out valuation of the value 

of the Sector’s assets and liabilities, as they appear in the 

Transformation Balance Sheet dated 30/09/2022, pursuant 

to article 17 of Law 4548/2018, as applicable, as well as to 

review the terms and conditions of the Draft Demerger Deed 

in compliance with article 62 of Law 4601/2019, as 

applicable, and to provide expert opinion required by law.  

• The Company’s Board of Directors, at a meeting held on 

17/11/2022, approved the Draft Demerger Deed , including: 

a) the Transformation Balance Sheet of the Sector under 

spin-off dated 30/09/2022, as well as the Valuation Report 

regarding the value of assets and liabilities of the 

Company’s Sector of real properties, under article 17 of Law 

4548/2018, and b) a detailed written report provided by the 

Company’s Board of Directors to the shareholders thereof, 

in compliance with article 61 of Law 4601/2019, which 



 

explains and justifies – from legal and financial aspects – the 

Draft Demerger Deed. 

• The Valuation Report regarding the assets and liabilities of 

the Sector under spin-off dated 30/09/2022, as well as the 

report provided by articles 62 and 10 of Law 4601/2019, 

prepared by an independent expert with regard to reviewing 

the terms and conditions of the Draft Demerger Deed, have 

been prepared by Certified Public Accountants Mr Antonios 

A. Prokopidis [Institute of Certified Public Accountants of 

Greece (SOEL) registration number 14511] and Mr Georgios 

Th. Papathomas [Institute of Certified Public Accountants 

of Greece (SOEL) registration number 29811], employees of 

audit company named “PKF Euroauditing S.A. Certified 

Public Accountants” [Institute of Certified Public 

Accountants of Greece (SOEL) registration number 132]. 

• There have been followed any and all formalities for publicity 

– provided by the law – of the Valuation Report, provided by 

article 17 of Law 4548/2018, by its registration in the Greek 

General Business Registry (G.E.MI.) on 18/11/2022 (under 

Registration Code Number 3301179), as well as of the Draft 

Demerger Deed together with the Transformation Balance 

Sheet, of the Explanatory Report on the Draft Terms of 

Demerger Agreement provided by the Board of Directors to 

the Company’s shareholders, and of the independent Certified 

Public Accountants’ Report provided by articles 62 and 10 of 

Law 4601/2019, by their registration in the Greek General 

Business Registry (G.E.MI.) on 23/11/2022 (under Registration 

Code Numbers 3327051, 3326795 and 3327242 respectively). 

• On 24/11/2022, an announcement was issued in the 

Company’s webpage as well as in the webpage of the Athens 

Stock Exchange concerning the provision of the below stated 



 

documents to the Company’s shareholders on 24/11/2022, in 

the following webpage of the Company 

(https://www.intracom.com/transformation_type/schetika-

engrafa), as well as in the registered offices thereof, situated 

in Paiania, Attica (19th km on Markopoulou Ave., 190 02), in 

compliance with article 63 of Law 4601/2019:  

• Draft Demerger Deed,  

• Transformation Balance Sheet of the sector under spin-off 

dated 30/09/2022,  

• Valuation Report regarding the value of assets and 

liabilities of the Company’s Sector of real properties, 

under article 17 of Law 4548/2018, 

• a Report provided by the Company’s Board of Directors to 

the shareholders thereof, in compliance with article 61 

of Law 4601/2019, which explains and justifies – from 

legal and financial aspects – the Draft Demerger Deed, 

• Expert’s Report, drawn up in compliance with articles 62 

and 10 of Law 4601/2019, 

• Annual Financial Statements and Annual Management 

Reports provided by the Company’s Board of Director 

regarding the last three (3) years (2019, 2020, 2021), and  

• Six month Financial Report regarding the period from 1 

January to 30 June 2022 

• Furthermore, there have been followed: 

• the process of notifying the personnel employed by the 

Sector 

• the process of notifying the Company’s Creditors, pursuant 

to article 65 of Law 4601/2019, and, up to this date, none 

of the Company’s creditors has appeared in order to claim 

guarantees.  



 

• Please note that, according to section a of paragraph 2 of 

article 63 of Law 4601/2019,  an accounting statement – 

provided by section c of paragraph 1 of article 63 of Law 

4601/2019 – is not required, given that the Company publishes 

six month financial reports, in compliance with the provisions 

concerning the requirements for continuous and periodical 

information of securities issuers, which have been brought for 

negotiation to a regulated market or a Multilateral Trading 

Facility (MTF), which is available to shareholders.  

Following the above, and, according to article 66 of Law 

4601/2019, for the purpose of completing the Demerger, the 

Board of Directors recommends that the shareholders’ General 

Meeting approves the following:  

• (a) the above Draft Demerger Deed dated 17/11/2022, 

together with the Transformation Balance Sheet of the 

sector under spin-off, and 

• (b) Valuation Report regarding the Assets and Liabilities of 

the above sector under spin-off, and 

• Demerger of the Company by spin-off a sector and 

incorporating a new entity.  

The Extraordinary General Meeting, upon due ballot:  

On the first item on Agenda, approves, with votes ………., to 

wit with the rate of ….. % of the attending shareholders: (a) 

Draft Demerger Deed  dated 17/11/2022, by spin-off the sector 

of real properties that belong by full ownership, possession and 

occupation to the Company, as well as any real properties 

leased by the Company by virtue of leasing agreements 

provided by Law 1665/1986, by incorporating a new entity, in 

compliance with articles 4, 54 paragraph 3, 57 paragraph 3, 59-

74 and 83-87 of Law 4601/2019, article 52 of Law 4172/2013, 

article 61 of Law 4438/2016, as well as the provisions of Law 



 

4548/2018, as applicable, together with the Transformation 

Balance Sheet of the Sector under spin-off, and (b) the 

Valuation Report of the Assets and Liabilities of the above 

sector under spin-off, pursuant to article 17 of Law 4548/2018 

On the second item on Agenda, approves, with votes ………., to 

wit with the rate of ….. % of the attending shareholders, the 

Company’s Demerger by spin-off the sector of real properties 

that belong by full ownership, possession and occupation to the 

Company, as well as any real properties leased by the Company 

by virtue of leasing agreements provided by Law 1665/1986, 

and incorporating a new entity under corporate name 

“INTRACOM PROPERTIES, SINGLE MEMBER SOCIETE ANONYME” 

and distinctive title “INTRACOM PROPERTIES”, in compliance 

with articles 4, 54 paragraph 3, 57 paragraph 3, 59-74 and 83-

87 of Law 4601/2019, article 52 of Law 4172/2013, article 61 of 

Law 4438/2016, as well as the provisions of Law 4548/2018, as 

applicable     

On the third item on Agenda: Approval of the Articles of 

Incorporation of the Benefiting new company, which shall be 

incorporated through bringing in the sector under spin-off.  

Following the above, and pursuant to article 74 paragraph 3 of 

Law 4601/2019 (Demerger by incorporating a new entity), the 

Board of Directors recommends the approval by the 

shareholders’ General Meeting – together with the approval of 

Draft Demerger Deed  – of the Benefiting Company’s Articles of 

Incorporation, to wit of the single member societe anonyme 

under corporate name “INTRACOM PROPERTIES, SINGLE 

MEMBER SOCIETE ANONYME” (distinctive title “INTRACOM 

PROPERTIES”), the registered offices of which shall be situated 

in the Municipality of Amarousio, and the Articles of 



 

Incorporation of which shall be included in the Notarial Deed of 

Demerger.  

The full text of the Articles of Incorporation of the Benefiting 

Company “INTRACOM PROPERTIES”, which is available to the 

shareholders, includes the content required by Law 4548/2018, 

and reflect the provisions thereof.  

Upon due ballot on the third item on Agenda, the General 

Meeting approves, with votes ………., to wit with the rate of ….. 

% of the attending shareholders, the Articles of Incorporation 

of the new societe anonyme name “INTRACOM PROPERTIES, 

SINGLE MEMBER SOCIETE ANONYME” and distinctive title 

“INTRACOM PROPERTIES”, which shall be incorporated through 

bringing in the sector under spin-off. 

On the fourth item on Agenda: Appointment of the 

Company’s representative for signing the notarial deed of 

Demerger by Sector spin-off  

The Board of Directors, following its recommendations on the 

above items on Agenda, recommends that the shareholders’ 

General Meeting grants specific authorization to Mr Dimitrios 

Chr. Klonis, Vice Chairman and Chief Executive Officer of the 

Company, acting as the Company’s representative and on 

behalf thereof, to sign the Notarial Deed of Demerger, as well 

as any other relevant document, statement, application, 

certification etc, and to perform any act required or desired 

for effecting and completing said Demerger by spin-off the 

Company’s Sector of real properties and incorporating a new 

entity, including any amendments to the above Notarial Deed 

of Demerger.     

Upon due ballot on the fourth item on Agenda, the General 

Meeting approves, with votes ………., to wit with the rate of ….. 

% of the attending shareholders, the grant of specific 



 

authorization to Mr Dimitrios Chr. Klonis, Vice Chairman and 

Chief Executive Officer of the Company, acting as the 

Company’s representative and on behalf thereof, to sign the 

Notarial Deed of Demerger, as well as any other relevant 

document, statement, application, certification etc, and to 

perform any act required or desired for effecting and 

completing said Demerger by spin-off the Company’s Sector of 

real properties and incorporating a new entity, including any 

amendments to the above Notarial Deed of Demerger.   

On the fifth item on Agenda: Approval of any and all acts, 

actions and statements made, up to this date, by the Board 

of Directors and any representatives or attorneys of the 

Company for Demerger purposes 

The Board of Directors recommends approval of any and all 

acts, actions and statements made, up to this date, by the 

Board of Directors and any representatives or attorneys of the 

Company for Demerger purposes.    

Upon due ballot on the fifth item on Agenda, the General 

Meeting approves, with votes ………., to wit with the rate of ….. 

% of the attending shareholders, any and all acts, actions and 

statements made, up to this date, by the Board of Directors 

and any representatives or attorneys of the Company for 

Demerger purposes.    

On the sixth item on Agenda: Various Announcements  

Paiania, 16 December 2022 

The Board of Directors 


