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Mr Nondas Metaxas 

General Director 

Cyprus Stock Exchange 

Nicosia 

 

7/3/2016 

 

 

Dear Mr Metaxas, 

 

The Board of Directors of the Company has decided on 6/3/16 to call an Extraordinary 

General Meeting to be held on Thursday 24
th

 March, 2016, to approve ordinary 

resolutions regarding restructuring of obligations of the Company. 

 

We attach herewith in English the Notice of the Meeting and the proposed Resolutions 

as well as the Information Bulletin which will be available to the shareholders as 

mentioned in the Notice of the Meeting. 

 

With respect, 

 

 

 

 

Stavros Leptos 

Secretary 

 

 

 

Attachments. 
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AAggeennddaa  

RReevviieeww  aanndd  aapppprroovvee  oorrddiinnaarryy  rreessoolluuttiioonnss  wwiitthhiinn  tthhee  ffrraammeewwoorrkk  ooff  rreessttrruuccttuurriinngg  lliiaabbiilliittiieess  aanndd  rreeoorrggaanniissaattiioonn  ooff  

tthhee  ggrroouupp  ooff  tthhee  CCoommppaannyy  ((tthhee  CCoommppaannyy  aanndd  iittss  ssuubbssiiddiiaarryy  ccoommppaanniieess)),,  aass  aattttaacchheedd  hheerreewwiitthh..    
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ii..  IInn  hhaarrdd  ccooppyy  aatt  tthhee  rreeggiisstteerreedd  ooffffiiccee  ooff  tthhee  CCoommppaannyy  iinn  PPaaffooss  
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22001166..  OOnnllyy  mmeemmbbeerrss  rreeggiisstteerreedd  aatt  tthhee  RReeccoorrdd  DDaattee  wwiillll  bbee  aaccccoouunntteedd  ffoorr  iinn  rreessppeecctt  ttoo  tthhee  rriigghhtt  ttoo  

ppaarrttiicciippaattee  aanndd  vvoottee  aatt  tthhee  GGeenneerraall  MMeeeettiinngg  aanndd  tthheerreeffoorree  aannyy  ssuubbsseeqquueenntt  cchhaannggee  iinn  tthhee  ssaaiidd  RReeccoorrdd  sshhaallll  

nnoott  bbee  ttaakkeenn  iinnttoo  aaccccoouunntt  ttoo  ddeetteerrmmiinnee  ssuucchh  rriigghhtt..  

TThhee  mmeemmbbeerr’’ss  rriigghhtt  ttoo  ppaarrttiicciippaattee  ttoo  tthhee  GGeenneerraall  MMeeeettiinngg  aanndd  vvoottee  wwiitthh  rreeffeerreennccee  ttoo  iittss  sshhaarreess  iiss  nnoott  

ssuubbjjeecctteedd  ttoo  aannyy  ccoonnddiittiioonn  tthhaatt  tthhee  ssaaiidd  sshhaarreess  aarree  ddeeppoossiitteedd  oorr  rreeggiisstteerreedd  iinn  tthhee  nnaammee  ooff  aannootthheerr  ppeerrssoonn  

bbeeffoorree  tthhee  GGeenneerraall  MMeeeettiinngg..  AA  mmeemmbbeerr  iiss  ffrreeee  ttoo  sseellll  oorr  ootthheerrwwiissee  ttrraannssffeerr  sshhaarreess  dduurriinngg  tthhee  ppeerriioodd  

bbeettwweeeenn  tthhee  RReeccoorrdd  DDaattee  aanndd  tthhee  GGeenneerraall  MMeeeettiinngg  ttoo  wwhhiicchh  iitt  aapppplliieess..  

AAtt  tthhee  GGeenneerraall  MMeeeettiinngg  ooff  mmeemmbbeerrsshhiipp  mmaayy  bbee  pprroovveedd  bbyy  pprreesseennttaattiioonn  ooff  II..DD..  oorr  ootthheerr  cceerrttiiffiiccaattee  ooff  

rreeccooggnniittiioonn  oonn  tthhee  bbaassiiss  ooff  wwhhiicchh  tthheerree  wwiillll  bbee  aallssoo  iiddeennttiiffiiccaattiioonn  bbyy  tthhee  CCoommppaannyy  iinn  tthhee  RReeggiisstteerr  ooff  

MMeemmbbeerrss  aatt  RReeccoorrdd  DDaattee..  

  

33..  EEaacchh  sshhaarreehhoollddeerr  eennttiittlleedd  ttoo  aatttteenndd  aanndd  vvoottee  aatt  tthhee  mmeeeettiinngg  mmaayy  aappppooiinntt  aa  pprrooxxyy  ttoo  aatttteenndd  aanndd  vvoottee  oonn  hhiiss  

bbeehhaallff..  SSuucchh  pprrooxxyy  nneeeedd  nnoott  bbee  aa  mmeemmbbeerr  ooff  tthhee  CCoommppaannyy..  TThhee  rreelleevvaanntt  iinnssttrruummeenntt  mmuusstt  bbee  ddeeppoossiitteedd  aatt  

tthhee  rreeggiisstteerreedd  ooffffiiccee  ooff  tthhee  CCoommppaannyy  aatt  lleeaasstt  4488  hhoouurrss  bbeeffoorree  tthhee  ttiimmee  ooff  tthhee  mmeeeettiinngg..  
………………………………………………………………………………………………………………………………………………………………………………………………………………………………..…………............................................  

  

LLEEPPTTOOSS  CCAALLYYPPSSOO  HHOOTTEELLSS  PPUUBBLLIICC  LLTTDD  

IINNSSTTRRUUMMEENNTT  AAPPPPOOIINNTTIINNGG  AA  PPRROOXXYY  

 

I/We …………………………… of ……………… member(s) of the said company hereby appoint …………………………. 

of ……………… or in his absence …………………………… of …………………. as my/our proxy to vote for me/us and on 

my/our behalf at the Extraordinary General Meeting of the Company to be held on Thursday, 24
th

 March, 2016, and at any 

adjournment thereof. 

…………………………………………………………………………………………………………..……………………………………………………………………………………………………………………......…………………………………………  

……………………………………………………………………………………………………………………………………………………………………………………………………………………………………....…………..…………………………  

……………………………………………………………………………………………………………………………………………………………………………………………………………………………………......……………………………………  

  

SSiiggnneedd  oonn    …………………………………………………………,,  22001166..        ((SSggnn))    ………………………………………………………………………………  
  

EEaacchh  sshhaarreehhoollddeerr  hhaass  tthhee  aauutthhoorriittyy  ttoo  iinnssttrruucctt  tthhee  PPrrooxxyy  hhooww  ttoo  vvoottee,,  ootthheerrwwiissee  tthhee  PPrrooxxyy  mmaayy  vvoottee  oorr  aabbssttaaiinn  aatt  hhiiss//hheerr  

ddiissccrreettiioonn..  
  

((TThhiiss  iiss  aa  ttrraannssllaattiioonn  ooff  tthhee  oorriiggiinnaall  tteexxtt  iinn  GGrreeeekk))  
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Ordinary Resolutions for approval at the Extraordinary General Meeting of Leptos Calypso Hotels Public Ltd dated 24.3.2016 

 

 

Ordinary Resolutions 

1. That Leptos Calypso Hotels Public Ltd (the Company) approves the actions of Karkavatsos & Co Tourist SA owned 50% 

by Leptos Calypso Hotels Public Ltd and 50% by Armonia Estates Ltd, to 

Transfer at the time of implementation of the restructuring / reorganization, to Leptos Calypso Hotels Public Ltd €5 

million of existing debts of Karkavatsos & Co Tourist SA to the Bank of Cyprus Public Company Ltd and approves in 

return the creation of an equal intragroup debt of Karkavatsos & Co Tourist SA in favour of Leptos Calypso Hotels Public 

Ltd and 

That Karkavatsos & Co Tourist SA guarantee, by a mortgage on its property, debt obligations of Armonia Estates 

Company Ltd to the Bank of Cyprus Public Ltd totalling € 2,4 million including any interest or other charges, and in 

return secure a respective guarantee by Armonia Estates Ltd to Leptos Calypso Hotels Public Ltd. 

 

2. That Leptos Calypso Hotels Public Ltd: 

(a) Transfers all shares held, ie 1,066,378 ordinary shares in Karina Properties Ltd, namely 100% of its issued share 

capital, 

(b) Transfers all shares held, ie 10,000 ordinary shares in Harbour Shore Estates Ltd, ie 33.33% of its issued share 

capital, 

(c) Transfers € 30 million of its obligations to the Bank of Cyprus Public Company Ltd, 

to P.P. Irrigations and Systems Ltd belonging to Pandora Investments Public Ltd and in return receive one (1) fully paid 

ordinary share of nominal value € 1 to be issued by P.P. Irrigations and Systems Ltd to Leptos Calypso Hotels Public Ltd. 

 

3. That Karina Properties Ltd continues, following the above 2 (a) transfer, to remain mortgagor with a mortgage of 

€1.930.500 plus interest and charges on own properties regarding debt obligations of Leptos Calypso Hotels Public Ltd to 

Alpha Bank Cyprus Ltd, with Leptos Calypso Hotels Public Ltd providing a corresponding guarantee to Pandora 

Investments Public Ltd. 

 

4. That Leptos Calypso Hotels Public Ltd (the Company) and all of its subsidiary companies, which are parties to loan 

agreements with the Bank of Cyprus Public Company Ltd and the reorganization, proceed through the Board of Directors 

or any Director of each company, to the necessary actions and sign all relevant financing and other documents in order 

to complete the restructuring of loans and the reorganization of the Company and its subsidiaries and to implement all 

terms of the financial documents relating to the Company and its subsidiaries. 

 

5. That the above be modified in case it is needed or it is required by the competent tax or other authorities, provided that 

no significant added financial obligations are created for the group of the Company and its subsidiaries or /and the 

general framework of the reorganization plan is maintained, at the discretion of the Board of Directors, which is 

empowered to act accordingly. 

 

6. That the company waives and hereby disclaims and it will also act so that any other subsidiary renounces any right to 

share(s) acquisition (pre-emption right), as an existing shareholder of any company in which an issue of shares to a new 

shareholder is provided, on the basis of the above resolutions or in the context of the wider restructuring / 

reorganization. 

 

7. That the Board of Directors and each one of the company directors individually be authorized and is hereby authorized, 

to act for the Company and consent on behalf of the Company to the arrangements of each one of its subsidiaries 

relating to actions, arrangements, signature of documents / agreements, applications, declarations, commitments, 

aiming at the implementation of the restructuring of loans and reorganization of the Company and its subsidiaries. 

 
On behalf of the Board of Directors 
Stavros Leptos 
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Information Bulletin of Leptos Calypso Hotels Public Ltd (The Company) 

to the shareholders of the Company in view of the Extraordinary General Meeting of 24/3/2016 

 

 

1. The Company within the framework of informing its shareholders with regard to the calling of an 

Extraordinary General Meeting on Thursday 24
th

 March 2016, to approve relevant resolutions 

necessary to facilitate the restructuring plan of its loans and of its subsidiaries with the Bank of 

Cyprus Public Ltd (BOC) and their reorganisation (all together referred to as restructuring), 

announces the following: 

 

2. The Company and the groups of Pandora Investments Public Ltd (Pandora) and the Private 

Company Armonia Estates Ltd (Armonia) which together hold the majority of shares in the 

Company (Larger Leptos Group) concluded together on 22/12/2015 a joint agreement with BOC 

regarding the restructuring of all their liabilities towards the said financial institution. According to 

the said agreement, the Company must execute a series of actions including the calling of an 

Extraordinary General Meeting to approve ordinary resolutions with regard to the agreed actions 

for the implementation of the restructuring plan. 

 

3. The restructuring plan concerns Company liabilities of €55 million and liabilities of Karkavatsos 

& Co Tourist SA (Karkavatsos) of €5 million transferred to the Company, as well as of liabilities 

of the other Groups referred to in 2 above, towards BOC and it includes changes in the structure of 

the larger Leptos Group, between the Company and the other Groups necessary for the 

restructuring : 

 

4. The present structure of the Company with the subsidiaries involved in the restructuring is 

reflected on the attached Schedule A. 
The basis provisions of the restructuring require that the Company transfers own assets of €30 million and €25 million 

own liabilities to BOC plus €5 million liabilities towards BOC acquired from Karkavatsos as explained in p/ph 5(a), 

to the Company named P.P. Irrigations and Systems Ltd (P.P. Irrigations) subsidiary of Pandora. 

By this deal 

(a) The loans of the Company towards BOC shall be reduced to about €30 million scheduled to 

be paid in full by 30
th

 June 2028, the Company being also obliged to accelerate repayment 

so that the said loans are reduced to €25 million by the 30
th

 June 2018 and to €18 million by 

the 30
th

 of June 2021. 

(b) The Karkavatsos liabilities are significantly reduced. 

(c) The relevant interest and repayment instalments of the loans of the Company and 

Karkavatsos are reduced significantly. 

 

5. For the implementation of p/ph 4 above: 

(a) Karkavatsos & Co Tourist SA owned 50% by the Company and 50% by Armonia shall 

novate at the time of implementation to the Company €5 million of its existing liabilities 

towards BOC in consideration of the creation of an intercompany receivable in favour of the 

Company and 

Provide guarantee secured by mortgage on company property as security for loan liabilities 

of Armonia towards BOC amounting to €2,4 million including and interest and other cost 

and in consideration, Armonia will provide equal security by guarantee to the Company. 

(b) The Company shall: 

(i) Transfer full legal and beneficial ownership of 1.066.378 ordinary issued shares in 

Karina Properties Ltd (Karina) (being 1001% of the issued share capital) and 
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(ii) Transfer full legal and beneficial ownership of 10.000 ordinary issued shares in 

Harbour Shore Estates (being 33.33% of the issued share capital) and 

(iii) Transfer to P.P. Irrigations €30.000.000 of its existing indebtedness to ΒOC 

 

to P.P.Irrigations and in consideration P.P. Irrigations shall issue and allot to LCH one 

fully paid and participating ordinary paid-up share of a nominal value of €1. 
 

(c) That Karina may remain mortgagee on certain of its property to secure a loan of the 

Company of €1.930.500 plus interest and other cost to Alpha Bank Cyprus Ltd with 

simultaneous guarantee for the same amount by the Company to Pandora. 

 

The Board of Directors of the Company taking into account land valuations by recognised 

valuers and a Report by International Experts, has evaluated that the dealings of (b) and (c) 

above are favourable for the shareholders of the Company. 

 

6. The Company structure with the subsidiaries involved after restructuring is reflected in the 

attached Schedule B. 

 

7. The conclusion of the restructuring is subject to the fulfilment of certain conditions including the 

final approval of the restructuring plan by the Tax Authorities. The restructuring plan of the Larger 

Leptos Group including the Group of the Company has been submitted to the Tax Authorities and 

initially approved and the relevant applications for final approval have been submitted which will 

save the Company various expenses. 

 

8. The Board of Directors of the Company taking in account financial and business factors and land 

valuations by recognised valuers as well as a Report by International Experts in relation to 

transactions 5(b) requested, has evaluated that the above, within the restructuring plan, are 

favourable for the Company as it will reduce significantly the financial requirement and liabilities 

of the Company and will create the financial framework allowing a business planning which will 

enhance the activities capabilities and prospects of the Company. 

 

9. It is essential that the Company and all subsidiaries involved in the loan agreements with BOC 

through their respective Directors of the Board or any Director proceed with the necessary actions 

and sign all relevant financing and other documents to implement all terms of the financial 

documents concerning each of them. 

 

10. There should be a possibility to effect amendments to the above if necessary or required by the tax 

or other Authorities or BOC provided there are no significant additional liabilities for the 

Company or/and the general framework of the restructuring plan is maintained, according to the 

opinion of the Board of Directors which is authorised to act accordingly. 
 

 

Board of Directors 

Leptos Calypso Hotels Public Ltd 

6/3/2016 
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APPENDIX Α
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