
REPORT 

of the Board of Directors of the Société Anonyme under the name “SIDIREMPORIKI 

MAKEDONIAS SIDMA S.A.” and the distinctive title “SIDMA S.A.” addressed to the Annual 

General Meeting of the Shareholders dated 25/05/2020, pursuant to the provisions of 

articles 4.1.3.13.1, 4.1.3.13.3 and 4.1.3.13.4 of the Athens Stock Exchange Regulation, 

regarding its share capital increase by contribution in kind.  

 

 

Α. Preamble  

On 29.04.2020 the Board of Directors of the Société Anonyme “SIDIREMPORIKI MAKEDONIAS 

SIDMA S.A.” (the Company) decided to propose to the Annual General Meeting of the Shareholders 

that has been convened to be held on 25.05.2020 (hereinafter the “AGM”), the following: 

(A) the share capital increase of the Company up to the amount of four million five hundred eighty-

four thousand euros and sixty cents (4.584.000,60€), via the issuance of three million three 

hundred ninety-five thousand five hundred fifty-six (3.395.556) common, registered shares, 

conferring voting rights, of a nominal value of one euro and thirty five cents (1,35€) each (the New 

Shares), in favour of BITROS METALLOURGIKI S.A., without pre-emption rights for the rest of the 

existing shareholders, which will be subscribed by contribution in kind, of assets and liabilities 

related to the commercial and processing activities of steel products by BITROS METALLOURGIKI 

S.A., as they are depicted in the asset valuation report dated 27.04.2020 by the audit company “PKF 

EUROELEGKTIKI S.A.” and as these shall be adjusted at the date on which the contribution will be 

completed due to the expected changes in the context of the continuance of the business activity 

of BITROS between the date of the financial data and the date on which the contribution shall be 

completed. 

 (B) The granting of authorisation by the General Meeting to the Board of Directors, pursuant to 

article 25 paragraph 2 of Law 4548/2018, as currently in force, for the determination of the price 

for the distribution of the New Shares for a period which cannot exceed one year (the 

“Subscription Price”). In this context, the Board of Directors further proposes to be granted the 

option to determine that the Subscription Price is higher than the share stock price and the sum 

that will result from the difference between the nominal value of the shares and the Subscription 

Price to be credited to the “Share Premium Account”. 

 (C)  The final date for the payment of the amount of the share capital increase to potentially be 

set at a maximum of four (4) months from the adoption of the Board of Directors decision which 

will determine the Subscription Price of the New Shares.  

Considering the above, “BDO Orkotoi Elegktes S.A.” (hereinafter the “Independent Expert”) has 

been assigned to act as an independent expert within the meaning of articles 4.1.3.13.3 and 

4.1.3.13.4 of the Athens Stock Exchange Regulation, as currently in force, to submit its opinion on 

whether the exchange rate of the shares is fair and reasonable, by presenting  relevant 

Independent Expert reports.  

For the purposes of fulfilling the obligation set out in articles 4.1.3.13.3 and 4.1.3.13.4 of the Athens 

Stock Exchange Regulation, the Board of Directors submits the present report to the Annual 

Shareholders Meeting dated 25.05.2020 (or any adjourned meeting), which includes the following 

information: 

A) Brief listing of the methods used for the valuation, the presumptions taken into account, any 

difficulties that arose during the valuation and the method based on which the share exchange 

ration was defined, as well as any other information that may be required by special provisions, 

B) The statement of the Independent Expert who carried out the valuation of the companies, on 

the suitability of the methods used for the specific case, and 



C) the opinion of the Independent Expert on whether the exchange rate which was determined by 

the valuation is fair and reasonable.  

Specifically: 

A. Share capital increase by contribution in kind without pre-emption rights. 

The share capital of the Company will be increased up to the amount of four million five hundred 

eighty-four thousand euros and sixty cents (4.584.000,60€), via the issuance of three million three 

hundred ninety-five thousand five hundred and fifty-six (3.395.556) common, registered shares, 

conferring voting rights, of a nominal value of one euro and thirty five cents (1,35€) each (the “New 

Shares”), in favour of BITROS METALLOURGIKI S.A., without pre-emption rights for the rest of the 

existing shareholders. Following this, the share capital of the Company will amount to eighteen 

million three hundred thirty-six thousand and one euro and five cents (18.336.001,05€), divided 

into thirteen million five hundred eighty-two thousand two hundred and twenty three 

(13.582.223) common registered shares of a nominal value of 1,35€ each.  

B. Exchange Rate of Shares 

The number of new shares proposed by the Board of Directors to the General Meeting of the 

Shareholders to be issued and subscribed by BITROS METALLOURGIKI S.A. in exchange for the 

contribution of assets and liabilities related to the commercial and processing of steel products by 

BITROS METALLOURGIKI S.A., result from the valuation of the Company and the assets and 

liabilities being contributed. Based on the above, the Board of Directors of the Company proposes 

that the shares issued as a result of the transfer of business to be distributed based on the following 

exchange rate: 

 The exchange rate has been determined as 3 to 1, taking into account the valuation of the 

business which will be contributed, consisting of assets and liabilities related to the 

commercial and processing activities of steel products by BITROS METALLOURGIKI S.A. 

and the valuation of the Company. 

 

C. The abovementioned valuation and exchange rate have been assessed by the 

Valuator/Independent Expert acting as an independent expert within the meaning of 4.1.3.13.3 of 

the Athens Stock Exchange Regulation, as currently in force, as fair and reasonable.  

The relevant Report by the Independent Expert is available and is incorporated in the present 

report: 

 

"Opinion according to article 4.1.3 13.3 and 4.1.3.13.4 of the Athens Stock Exchange 

Regulation on share exchange ratio of SIDIREMPORIKI MAKEDONIAS SIDMA S.A. in the 

context of the share capital increase of SIDIREMPORIKI MAKEDONIAS SIDMA S.A. which 

includes the assets and liabilities of Bitros Metallourgiki S.A.”  
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To the Board of Directors of the 

SIDIREMPORIKI MAKEDONIAS SIDMA S.A.  

Vasileos Georgiou 30, 152 33 Chalandri     28 April 2020 

 

 Dear Sirs, 

 

INTRODUCTION  

 

On 15 April 2020, the Private Agreement amending the Memorandum of Understanding (MoU) 

dated 8 May 2019, was signed between the company BITROS METALLOURGIKI S.A., a 100% 

subsidiary of BITROS PARTICIPATIONS S.A. and the company SIDIREMPORIKI MAKEDONIAS 

SIDMA S.A., as well as their main shareholders and their main creditors. 

In the above mentioned context the increase of the share capital of SIDIREMPORIKI MAKEDONIAS 

SIDMA S.A. was agreed ("SIDMA" or "Principal") with a contribution of the assets and liabilities  of 

the business unit concerning the trade and processing of steel products of BITROS 

METALLOURGIKI S.A. ("BIM") in accordance with Article 17 of Law 4548/18, together hereinafter 

the "Business Units". 

This contribution shall be made in the context of an operational and financial restructuring 

proposal submitted by the creditors. 

The management of the Principal (the "Management") assigned to the company BDO Orkotoi 

Elegktes S.A. ("Consultant" or "Expert") the  preparation of  an opinion study (the "Opinion") for 

the fair and reasonable (fairness opinion) of the shares exchange ratio of the Business Units – 

pursuant to Article 4.1.3.13.3 and 4.1.3.13.4 of the Athens Stock Exchange Regulation.  

 

For the implementation of our work we carried out the evaluation of the Business Units using 

appropriate valuation methods with a reference date of 31 December 2019. 

 

 

 

 

 

 

 

 

 

 



PRESENTATION OF PARTIES 

SIDIREMPORIKI MAKEDONIAS SIDMA S.A. 

SIDMA S.A. is a company active in the field of trade and industrial processing of steel products and 

operates integrated steel service and processing centers (Steel Service Centers) in Athens and 

Thessaloniki. 

The main product categories, which focus on the company's manufacturing and commercial 

activity, based on the final form of the products, are: a) flat products, b) elongated products, (c) 

wire products and d) panels.  

 

 

BITROS METALLOURGIKI S.A. 

BITROS METALLOURGIKI S.A.  arose from the absorption of the metallurgical branch of BITROS 

S.A. in 2000. 

The Company's main activity is the import, stockholding, processing and distribution of steel 

products. 

The center of its activity is the Steel Service Center of Aspropyrgos, a standard Service Center for 

traders and end users of steel products, which is located in the industrial zone of Aspropyrgos. 

BITROS METALLOURGIKI S.A. deals with the processing and marketing of the whole range of 

common carbon steel products, elongated and wide. 

The diagram below shows the structure of the parties involved and the proposed transaction.  

 



The Opinion work was based on the use of certain information and data including the following: 

 

 Business plans or/and long-term financial forecasts of the Business Units which were 

given to the Consultant by the Management.  

 Estimates of valuation of the fixed assets of SIDMA which have been classified as available 

for sale and which were given to the Consultant by the Management.  

 The audited financial statements dated as from 31 December 2018 and 2017 of SIDMA 

and BIM.  

 The published interim summary financial statements of 30 June 2019 as well as the draft 

of the financial statements of 31 December 2019 of SIDMA. 

 The pro-forma net amount of loans of SIDMA and BIM on 31 December 2019, given to the 

Consultant by the Management.  

 The Corporate Presentations of the Business Units, which are available on the websites of 

SIDMA SA and BITROS PARTICIPATIONS S.A. 

 Aswath Damodaran, Stern School of Business / New York University 

(pages.stern.nyu.edu/~adamodar/)   

 Macroeconomic aggregates from websites and databases widely used for company 

valuation purposes.  

The evaluation of the Business Units and the determination of the exchange ratio of their shares, 

was based on the information described above, as well as additional information and data obtained 

from oral and written communications with members of the Management, whο assured us of 

completeness and accuracy of data and information. 

 

VALUATION METHOLOGY 

For the purposes of determining the exchange ratio of their shares, we conducted an assessment 

of the value of the Business Units. The valuations were made in accordance with internationally 

accepted valuation methods. The suitability of each method was then assessed. In our opinion, both 

the methods used and the importance attributed to each of them are considered appropriate and 

suitable. 

In the specific evaluation work of the Business Units and their participations, the following 

internationally accepted evaluation methods were applied in particular: 

 Discounted Free Cash Flow (DFCF - Income Approach)  

 Adjusted Book Value (Cost Approach) 

 Market Capitalization (Market Approach) 

 Comparable Business Multiples (Market Approach) 

 

For the purposes of the valuation and the determination of the exchange ratio of the shares of the 

Business Units, we considered the DFCF method and the Market Capitalization method as the most 

appropriate methods for the evaluation of SIDMA and the methods DFCF, Adjusted Book Value and 

Comparable Business Multiples method, as the most appropriate methods, for the valuation of the 

business unit of BIM. The above methods were weighted based on their suitability in order to reach 

our final estimate. 

 

SOURCES OF INFORMATION 



 

DISCOUNTED FREE CASH FLOWS 

The method of Discounted Free Cash Flows (Discounted Free Cash Flows –DFCF) examines the 

dynamic evolution of the business unit, analyzing its performance over time and examining its 

ability to generate "cash surpluses". 

The current value of the business unit reflects the value of activities and loans, which are equal to 

the expected future free cash flows, discounted by rates that reflect the risk of these cash flows. 

The DFCF method initially requires the calculation of future free cash flows for a forecast period 

(usually 3-5 years). Future free cash flows are discounted with the Weighted Average Cost of 

Capital (WACC) and their Net Present Value is calculated, as well as the value in Terminal Value, 

which is equal to Present Value of free cash flows after the specified period, taking into account the 

Growth in perpetuity. 

In the calculation process, the following were used:  

 Free Cash Flows = Operating Earnings after taxes + Depreciation – Capital Expenditure - 

Change in Working Capital 

 Terminal Value = Free Cash Flow of the following year after the projected period / 

[(Average Capital Cost (WACC) – Growth in perpetuity] 

 Average Capital Cost: It is considered the appropriate discount rate, as it takes into 

account qualitative factors such as the systematic risk of the business unit, the risk 

premium, the remuneration of loan funds and the applicable tax rates. 

 

Pre-Payment Methods for Future Free Cash Flows: The provisions used to implement this 

method were provided by the Management and examined for their reasonableness in relation 

to the historical data and assets of the Business Units, as well as the environment and future 

prospects. 

 

ADJUSTED BOOK VALUE  

According to the Adjusted Book Value method, the value of the business unit is calculated as the 

fair value of the net assets (assets minus liabilities) of the business unit. The calculation also 

includes unregistered data (excluding balance sheet) where applicable. 

The work of the adjusted net position was undertaken by an independent expert and the relevant 

report was submitted to us. In the relevant work the assets and the liabilities to be contributed by 

the business unit of BIM in the context of the transaction are recorded. This work was carried out 

with a reference date of 31 December 2019. 

 

MARKET CAPITALIZATION   

This method is used for listed companies and determines the value of the company based on the 

average daily capitalizations during a given period. Due to the fact that the implementation of the 

method requires the trading of shares for a sufficient period of time, sufficient volume of 

transactions, non-manipulation of prices, adequacy and equal information of investors, this 

method was taken into account only supplementary as the shares related to the Business Units are 

subject to supervision. 

 



COMPARABLE BUSINESS MULTIPLES    

The Comparable Business Multiples method is based on the assumption that the value of a unit 

should be equal to the amount that well-informed and rational investors would be willing to pay 

for its share capital. Valuation is done using valuation indicators, which are calculated based on 

corresponding financial figures of listed similar companies in the sector to which the company 

belongs. 

The EV / EBITDA index [Business Value / earnings before interest and taxes] and EV / Sales 

[Business Value / Turnover] were mainly examined during the valuation. 

 

 

RESULTS OF COMPARATIVE VALUATION 

 

Based on the work of comparative evaluation and the relevant sensitivity analysis on the results of 

the value exchange ratio, a range of reasonable exchange value ratio is determined (based on 

equity value) of SIDMA SA to the Business Unit Bitros Metallourgiki SA ranging from 1 - 2,1 to 1 - 

3,9. 

 

Based on the data and information that we examined and the financial analysis that we performed 

and which is described above, we declare that:  

(a) At least 2 valuation methods have been used to determine the value of Business Units, which 

are deemed appropriate, and (b) the proposed by the Boards of Directors of SIDIREMPORIKI 

MAKEDONIAS SIDMA SA and Bitros Metallourgiki SA, share exchange ratio 3 to 1, i.e. regarding the 

value of SIDIREMPORIKI MAKEDONIAS SIDMA SA to the value of the contributed Business Unit 

Bitros Metallourgiki SA, falls within the range of the exchange ratio, as determined on the basis of 

the valuations of the Business Units, and therefore the proposed share exchange ratio is fair and 

reasonable. 

 
 
 
 
 
 



DISCLAIMER 

For the results of our work we draw your attention to the following important general remarks: 
 

 All documents, historical data and information about the Business Units as well as 

estimates of the future development of their financial figures were provided by the 

Management. 

 The present is not an audit, nor is it reviewed in accordance with the International Control 

Standards or the International Monitoring Standards on financial statements. Also, we 

have not carried out any other information verification process and we have also not 

checked the accuracy and precision of the data. Therefore, we do not express any opinion 

regarding any of the information we have received, including revenue forecasts or other 

profitability forecasts, as the responsibility for these issues lies solely with the 

Management of the Business Units. 

 In addition, BDO bears no responsibility or liability in the event that the predictions, facts 

or information provided are proved to be inaccurate, or untrue, or misleading, or are 

invalidated. It (BDO) does not bear any responsibility or liability, especially if it is proved 

that the Management has concealed important facts or other information. 

 The determination of the value of the Business Units was based on the objective as well as 

the qualitative evaluation of the provided quantities, which were evaluated based on our 

experience and knowledge. 

 Our work is based on the business, economic and other market conditions that prevail on 

the date of this Opinion, on the current conditions of the Greek economy but also on 

macroeconomic data. We have no obligation to review our opinion in the event of a change 

of circumstances at a later stage, unless requested in writing to do so by the Management. 

 The valuation of the Business Units was based on the internationally accepted principle of 

valuation in the context of mergers and acquisitions, that of the going concern principle. 

This principle is widely used to determine the fair value of a company. In satisfying this 

assumption, the implications of the spread of the COVID-19 phenomenon on the 

development of the business size of the Business Units, have not been considered, as no 

extensive impact study has been performed (Impact Analysis). 

 It is noted that estimates for future developments of various sizes that were given by the 

Management may change in the future due to changes in the financial, business and other 

market conditions in general, resulting in the change of the relevant results of our 

evaluation while this change may be important and substantial. 

 
It is pointed out that BDO as well as the signatory of the present, namely the certified public 
accountant Mr. Antonios Anastasopoulos, are independent in relation to the Business Units for a 
period of five-years prior to the transaction. 
 
 
 

Yours faithfully, 
For BDO Orkotoi Elegktes S.A. 

 

 

Antonios Ι. Anastasopoulos 
Certified Public Accountant» 

 



Based on the above, the Board of Directors confirms that all the requirements and conditions 

required by law are met and all the necessary information is available for the valid discussion and 

decision-making by the Annual Meeting of the Company’s Shareholders and in particular that: 

(i) the valuation methods used to determine the fair market value of the companies were 

appropriate for that case. 

(ii) the proposed share exchange ratio is fair and reasonable, as confirmed in the above Report of 

the Independent Expert, which has been drawn up in accordance with the provisions of 4.1.3.13.3 

and 4.1.3.13.4 of the Athens Stock Exchange Regulation, regulating the obligation of timely and 

adequate information to the authorities and the investing public. 

(iii) From the proposed contribution of the Assets and Liabilities of BITROS METALLOURGIKI SA 

to the Company, it is estimated that benefits will arise for the Company with synergies at 

productive, managerial and administrative level. 

 

In the context of the application of the provisions of Articles 4.1.3.13.1, 4.1.3.13.3. and 4.1.3.13.4. 

of the Regulation of the Athens Stock Exchange (ATHEX), the present Report of the Board of 

Directors, which will be submitted to the above General Meeting of Shareholders or any 

reconvened or adjourned General Meeting, will be sent to the ATHEX, in order to be published on 

its website at the same time with the invitation to convene the above General Meeting, and will 

also be published on the Company's website. 

 

 

Athens, 29th of April 2020 

The Board of Directors 

 
 


