Draft Resolutions of the Annual General Meeting
of the Shareholders of the Société Anonyme Company
MYTILINEOS HOLDINGS S.A.
of 11.05.2016
General Commercial Register (GEMI) No.: 757001000

Item 1: Submission and approval of the Individual and Consolidated Annual Financial
Statements for the accounting period from 01.01.2015 to 31.12.2015, of the relevant Board
of Directors’ and Independent Auditor’s reports, and of the Statement of Corporate

Governance in accordance with article 43(a) par. 3 item (d) of Codified Law (C.L.) 2190/1920.

The Chairman of the General Meeting read to the Shareholders the annual financial
statements, as approved by the Company’s Board of Directors in its meeting of 22 March
2016, which in accordance with the law were posted on the Company’s website at

www.mytilineos.gr and published, together with the Auditor’s Report: (a) On the website of

the General Commercial Register (GEMI), in accordance with article 2 of Law 4250/2014
(registration number 592837; and (b) in issue no. 26027/24.03.2016 of the daily financial
newspaper “NAFTEMPORIKI”. The Chairman of the General Meeting then read to the
Shareholders the Board of Directors’ Report to the Annual General Meeting on the Annual
Financial Statements as at 31 December 2015, as entered in the Minutes of the Board of
Directors’ meeting of 22 March 2016, the Report (Certificate) of the Certified Auditor-
Accountant of 22.03.2016, and the Certificate of Corporate Governance in accordance with
article 43(a) par. 3 item (d) of C.L. 2190/1920.

In concluding the presentation of the Individual and Consolidated Annual Financial
Statements for the accounting period from 01.01.2015 to 31.12.2015, of the relevant Board
of Directors’ and Auditor’s Reports, and of the Certificate of Corporate Governance in
accordance with article 43(a) par. 3 item (d) of C.L. 2190/1920, the Chairman presented a
motion for their approval by the General Meeting.

Following a vote taken in conformity with the law, the General Meeting resolved, by a
majority of .....ccceeeeiiieeennne, represented shares and votes for, with ............. represented
shares abstaining from the vote, i.e. by a majority of ...... % of the shares represented, to
approve the Individual and Consolidated Annual Financial Statements, the Board of Directors’
and Auditor’s Reports, and the Certificate of Corporate Governance in accordance with article

43(a) par. 3 item (d) of C.L. 2190/1920.


http://www.mytilineos.gr/

Item 2: Release of the Members of the Board of Directors and of the Company’s Independent
Auditors from any liability for damages in connection with the management of the accounting

period ended on 31.12.2015.

The Chairman invited the General Meeting to approve the management of the accounting
period ended on 31.12.2015 and to release the Members of the Board of Directors and the
Auditors from any related liability for damages.

Following this, and after a vote taken in conformity with the law, the General Meeting
resolved, by a majority of .......cccccvvvvennnnnn. represented shares and votes for, with .............
represented shares abstaining from the vote, i.e. by a majority of ...... % of the shares
represented, to approve the management of the accounting period from 01.01.2015 to
31.12.2015 and to release of the Members of the Board of Directors and the Company’s
Auditors from any liability for damages in connection with the management of the accounting

period ended on 31.12.2015.

Item 3: Election of regular and alternate Independent Auditors for auditing the financial
statements of the current accounting period in accordance with the IAS, and determination

of their fee.

The Chairman presented a motion for the assignment of the audit of the accounting period
from 01.01.2016 to 31.12.2016 to the Auditing Firm GRANT THORNTON S.A., having its
registered office in Paleo Faliro (56 Zefyrou Street) and registered with the Special Register of
article 13 par. 5 of Presidential Decree (P.D.) 226/1992 under SOEL Reg. No. 127. The
Chairman also presented a motion for the General Meeting to authorise the Board of
Directors to proceed to a final agreement with the Auditing Firm regarding the latter’s fee for
the audit assigned to it of the current accounting period, which in any case shall not exceed
the amount of eighty-nine thousand nine hundred and seventy-one euro (€89,971) exclusive
of VAT and expenses, in accordance with the relevant offer which the above firm has
submitted to the Company, and to also send to the selected auditing firm the relevant written

notification-instruction within five (5) days from the date of its selection.

Following a vote taken in conformity with the law, the General Meeting resolved, by a

majority of .....cccceeeiiiieeenne, represented shares and votes for, with ............. represented



shares abstaining from the vote, i.e. by a majority of ......% of the shares represented, to assign
the Company’s regular audit for the current accounting period to the Auditing Firm GRANT
THORNTON S.A., having its registered office in Paleo Faliro (56 Zefyrou Street) and registered
with the Special Register of article 13 par. 5 of Presidential Decree (P.D.) 226/1992 under SOEL
Reg. No. 127. The General Meeting also authorised the Board of Directors to proceed to a
final agreement with the Auditing Firm regarding the latter’s fee for the audit assigned to it
of the current accounting period, which in any case shall not exceed the amount of eighty-
nine thousand nine hundred and seventy-one euro (€89,971) exclusive of VAT and expenses,
in accordance with the relevant offer which the above firm has submitted to the Company,
and to also send to the selected auditing firm the relevant written notification-instruction

within five (5) days from the date of its selection.

Item 4: Approval of the fees of the members of the Company’s Board of Directors for the
accounting period from 01.01.2015 to 31.12.2015, and pre-approval of their fees for the

current accounting period.

The Chairman initially informed the General Meeting that the fees of the members are
distinguished between those paid to executive and those paid to non-executive and
independent members, and also include employment under a contractual relationship, in
accordance with the relevant provisions of article 23(a) and article 24 of C.L. 2190/1920; and
that, especially in what regards non-executive members, any fee already paid or due for
payment for the current accounting period in accordance with the relevant provisions of the
Law on Corporate Governance is commensurate with the time contributed by the members
for the meetings of the Board of Directors and for discharging the duties assigned to them.
The Chairman pointed out that the Company complies with the policies and practices adopted
by the “SEV Code of Corporate Governance for Listed Companies”, with deviations as
specified in the Annual Statement of Corporate Governance. At this point the Chairman
informed the Shareholders that the Company has in place a policy and principles for
determining the fees of the executive members of the Board of Directors, as well as for the
method used to evaluate the performance and calculate the variable fee of the members of
the Board of Directors for the payment of such fees. According to this policy, the fixed fees
paid to the members of the Board of Directors must be competitive, so that attracting and

retaining persons with the appropriate capabilities, skills, experience and conduct, as required



by the Company, is feasible. The goal is for the amount of the fees to correspond to the time
that the members devote to the meetings of the Board of Directors, to reflect the discharge
of the duties assigned to them and to fluctuate around the market median, as the latter is
reflected in salary surveys. Higher fees are foreseen for specialised roles of increased
significance or for individuals with outstanding experience and performance. On the other
hand, the variable fees are linked to the performance of the individual member, the company
and the Group in general. Achievement of the targets at the aforementioned levels —
individual/company/Group—is a core element of the Group’s culture. The level of the variable
fees paid depends on performance in a number of quantitative criteria. These criteria
incorporate the medium-term and long-term strategy, achieve the alignment of targets with
this strategy and secure the interests of the organisation and of its shareholders. In particular,
the following are considered as quantitative criteria for the Company and the Group:

e  Maintaining and/or increasing turnover.

e  Maintaining and/or increasing the operating profit margin.

e Achievement of positive operating cash flows.

e Achievement and/or increase of net profits.
Targets are set annually and depend on the business plan of the Group.
The level of variable fees is calculated during the first quarter of the year following the
accounting period concerned and provided the evaluation of the targets that had been set is
completed, taking also into account the economic environment.
The Chairman then presented a motion for formal approval by the General Meeting of the
payment of the fees which had been pre-approved by last year’s General Meeting as per the
above distinctions to the members of the Board of Directors for the accounting period from
01.01.2015 to 31.12.2015. More specifically, the pre-approved amount stood at five hundred
and thirty-eight thousand two hundred and fifty euro and four cents (€538,250.04) gross, i.e.
three hundred and sixteen thousand, four hundred and thirty-nine euro and forty-eight cents
(€316,043.48) net, and the amount finally paid was three hundred and sixty-four thousand,
forty-three euro and eighteen cents (€364,043.18) gross, i.e. two hundred and twenty-one

thousand, two hundred and seventy euro and thirty-three cents (€221,270.33) net.

Following a vote taken in conformity with the law, the General Meeting resolved, by a
majority of ....cccceeeciieeeennne, represented shares and votes for, with ............. represented
shares abstaining from the vote, i.e. by a majority of ...... % of the shares represented, to

approve the fees paid to the members of the Company’s Board of Directors during the



previous accounting period ended on 31 December 2015 for services provided to the

Company.

The Chairman then presented to the General Meeting a motion for payment to the members
of the Company’s Board of Directors of fees up to the sum of three hundred and fourteen
thousand euro (€314,000.00) gross, i.e. one hundred and eighty-four thousand, forty-eight
euro and seventy cents (€184,048.70) net, for the current accounting period from 01.01.2016
to 31.12.2016.

Following a vote taken in conformity with the law, the General Meeting resolved, by a
majority of ...cccceveiiiiienee, represented shares and votes for, with ............. represented
shares abstaining from the vote, i.e. by a majority of ...... % of the shares represented, to
approve payment to the members of the Company’s Board of Directors of fees up to the sum
of three hundred and fourteen thousand euro (€314,000.00) gross, i.e. one hundred and
eighty-four thousand, forty-eight euro and seventy cents (€184,048.70) net, for the current
accounting period from 01.01.2016 to 31.12.2016.

Item 5: Approval of contracts as per article 23(a) of C.L. 2190/1920.

The Chairman of the General Meeting took the floor and reported that, in order to serve and
promote the Company’s objects, all contracts listed below were concluded. These contracts
come under article 23(a) par. 5 of C.L. 2190/1920, as in force, and must be approved by the
General Meeting. In addition to being absolutely necessary, these contracts also help serve
and promote the Company’s objects, and their terms are those that prevail in the market in
similar cases. Thus, profit is expected and the corporate object is promoted. In particular:

l. The Company concluded with MYTILINEOS FINANCIAL PARTNERS S.A., in whose paid-
up share capital the Company holds a stake of twenty-five per cent (25%) and therefore is
included in the persons under article 23(a) par. 5 of C.L. 2190/1920, as in force, the intra-group
contracts listed below. MYTILINEOS FINANCIAL PARTNERS S.A. was established in order to
ensure the best possible financial management of the Company’s cash reserves. In this

framework:



(a) On 31.07.2015, an amendment was made to the ordinary intra-group loan granted on
03.08.2011 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€30,000,000.

(b) On 04.02.2015, an amendment was made to the ordinary intra-group loan granted on
06.02.2012 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€36,000,000.

(c) On 10.07.2015, an amendment was made to the ordinary intra-group loan granted on
12.07.2012 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€17,000,000.

(d) On 05.08.2015, an amendment was made to the ordinary intra-group loan granted on
07.08.2012 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€3,000,000.

(e) 0On 01.10.2015, an amendment was made to the ordinary intra-group loan granted on
24.09.2012 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€5,000,000.

(f) On 19.11.2015, an amendment was made to the ordinary intra-group loan granted on
16.11.2012 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€3,000,000.

(g) On 25.05.2015, an amendment was made to the ordinary intra-group loan granted on
26.05.2013 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€5,735,000.

(h) On 01.08.2015, an amendment was made to the ordinary intra-group loan granted on
26.05.2013 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€5,500,000.

(i) On 30.07.2015, an amendment was made to the ordinary intra-group loan granted on
29.07.2013 by MYTILINEOS FINANCIAL PARTNERS S.A. to the Company, in the amount of
€5,500,000.

(i) On 07.07.2015, an ordinary intra-group loan was granted by MYTILINEOS FINANCIAL
PARTNERS S.A. to the Company, in the amount of €9,000,000. This loan was repaid in full on
07.10.2015.

(k) On 02.11.2015, an ordinary intra-group loan was granted by MYTILINEOS FINANCIAL
PARTNERS S.A. to the Company, in the amount of €6,962,000.



II. Remuneration of the Company for the costs it incurs as a result of the guarantees it provides
in favour of its subsidiaries to third legal persons (suppliers, partners and clients of its
subsidiaries) in connection with the pursuance of each subsidiary’s business objectives. It is
pointed out that the Company enjoys a relatively high credit rating, thus allowing its individual
subsidiaries to turn to the Company in order to maximise their own credit ratings when
submitting letters of guarantee to third parties and, consequently, to minimise their own
financial costs to the benefit of their shareholders. Although falling under its corporate
objects and belonging to its normal activities, the provision of guarantees by the Company to
a subsidiary represents nevertheless an additional risk to the Company, as the latter ties up
its own funds for the purposes of the said guarantees. This amounts to an additional service
that the Company provides to the subsidiary concerned, which should be charged a
reasonable cost. This cost is either included in the Management Fees Contract between the
Company and the subsidiary concerned or will be the subject of an additional charge following
a specific agreement. The Chairman presented a motion for approval of the charging by the
Company to the subsidiary concerned of the said cost, whose amount shall be determined on
a case-by-case basis and shall be specifically approved as per the provisions of article 23(a) of

C.L. 2190/1920.

In concluding his presentation, the Chairman presented a motion for approval by the General

Meeting of the contracts listed above.

After the above and following a discussion and a vote taken in conformity with the law, the
General Meeting resolved, by a majority of ......ccccccvveeiineenn. represented shares and votes
for, with ............. represented shares abstaining from the vote, i.e. by a majority of ...... % of
the shares represented, to approve: (i) All contracts concluded between the Company and
MYTILINEOS FINANCIAL PARTNERS S.A.; and (ii) the agreement between the Company and its
subsidiary, as applicable, regarding the charging by the Company to the subsidiary concerned
of the cost for the issuance of guarantees, the amount of such cost to be determined on a
case-by-case basis and to be specifically approved by the General Meeting of the Shareholders

as per the provisions of article 23(a) of C.L. 2190/1920.

Item 6: Granting of permission in accordance with article 23 par. 1 of C.L. 2190/1920 to the

Members of the Board of Directors and to the Managers (Executives) of the Company to



participate in Boards of Directors or in the direction of Group Companies pursuing the same

or similar objects

The General Meeting was invited, following a relevant Recommendation by the Chairman, to
grant permission, in accordance with article 23 par. 1 of C.L. 2190/1920, to the Members of
the Board of Directors and to the Managers (Executives) of the Company to participate in
Boards of Directors or also in the direction of Group Companies pursuing the same or similar

objects. Granting of such permission is standard practice in Groups of Companies.

Item 7: Miscellaneous items — Announcements concerning the course of affairs of the

Company and of its subsidiaries and affiliates.



