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"Ex0gon Opxotov Eieykti| Y0 Tovg 6K0moVG TV GpBpv Tov Kavoviopov tov
Xpnuatiotnpiov AOMNVEOV TOV AQPOPOVV OTIS TEPITTAOGELS AOENGNG NETOYIKOV
KEPUANIOV PEG® GUYYDVEVLONG

AxolovBel cuvomTikn Tapabeon TG kB0 OPKMOTOV EAEYKTN AOYIOTH OYETIKA LLE TNV
TPOTEWVOLLEVT] GUYYDVEVLCT] TNG:

EYPOAYNAMIKH ANONYMH ETAIPEIA EIIENAYXEQON XAPTO®YAAKIOY (epe&ng
“EYPQAYNAMIKH” 1 “n Amoppopouevn™) copupamva pe Tig datdéelc tov apdpov 68 map. 1,
69 en. K.N. 2190/1920 67mg ioydovy, tav dpbpav 1-5 tov N. 2166/1993 tov N. 2992/2002 kot
Tov apBpov 16 Tov N. 2515/1997, 6mwg 1yvoVV,

S amoppopnoews omd v PROTON EIIENAYTIKH TPAIIEZA A.E. (speéng “PROTON” 7y
“n Amoppop®ca’).
Ewayoym

g EKTEAEDT TOV ATOQACE®Y TOV AloKNTIKOV Zuppfoviiov tov PROTON kot
EYPQAYNAMIKH (gpe&ng, amd xowod ot “Etaipeieg”) pe nuepounvia avagopdg tnv
31 Maptiov 2005, TpoPrikape oTIC TAPUKATO EVEPYELEC:

o. Awmioctoon ™G AoYIeTIKIG 0Si0S TOV TEPLOVCIOKOV GTOLEIWV TNG ATOPPOPOLEVTS.

B. "Eleyyo tov am6 30 Iovviov 2005, Xyediov Xoppacng Xvyydvevong g PROTON dw
aroppoprcemc g EYPQAYNAMIKH.

Y. Awtinoon yvoung (fairness opinion) Katd m6co 1 ox€o1 AVTAALAYNG TOV HETOYDV, TOV
TPoTEIVOUV Ta AtoknTiKG Xvpfodita tv dvo Etaipeidv, etvar dikom Kot gdbAoyn.

KPMG Kyriacou Certified Auditors AE, a Greek Societe Anonyme, is
a member firm of KPMG International, a Swiss cooperative.
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Awmiotoon LoyroTikg aéiog

Awmotdoape 6Tt AoyloTikn a&lo TV TEPLOVCIIK®Y GTOLYEIMV TG ATOPPOPOLUEVNC
TPOKVTTEL OO TOVG AOYAPLICLOVG TOL [Goroyiopov Metaoynuatiopod g 31 Maptiov 2005
Kol GUUP®VEL e To Tnpodueva omd v EYPQAYNAMIKH Biprio.

Amotipnon Etaparov

IMa tov kaBopiopod g oYEoNG AVTOALAYNG TOV LETOXDV TV VIO cuyx®vevon Etaipeidv
wpoPnkape og extipmon g a&iog g Amoppopodpevng kot eEAEYEape Ty ektipnon g a&iog g
Amoppopmdacog v omoia dievipynoe 1 etaupeio opkotdv ereyktd@v AXON Opkwtoi EAeyktég
EILE.

Ot amotipun el dtevepyndniov cOLE®VA PE TIG YEVIKA TapadekTES apyEs kot pebodoroyieg mov
akolovBovvtar dieBvmg kot To TeEAMKO anotélespa eENyxOnKe apov Aednke voyn o Pabpoc
KatoAAnAdtTog g Kabe pebodoroyioc. Tdoo N KoToAANAOTTA TV HeBOdOAOYLDY TOV
vioBethOniay yio T cvyKekpluévn TEPINTOoT 660 Kat 1 BapdTnta Tov amodddnke og kaOe pio
omd oVTEG ElvaL 01 EVOESELYIEVES KOl EDAOYEG Y10, TNV TPOKEUEVT TEPITTWO.

H éxopaon yvopung yio to €bA0yo kot dikato g oxéong avioAiayns oSldv Pacionke ota
mpoavapepBévta atoryeia kabdg kot g Aoutég TAnpopopies Kot oToryelo TOV Hog TapadoonKay
amo T Atoknoeglg Tov vd cuyymvevon Etaipeidv, ot omoieg pag PePfaimcav o6t givar axpipn
KoL TANP.

O1 Baouéc apyég mov S1EmMOLVV TIG ATOTIUNGELS TV 000 Etatpeimv ivor 6Tt avtég Ba
ocvveyioovv:

e Ampdokonto T dpacTnPLOTNT TOVG (going concern basis),

o ave&aptnra tn Asttovpyia Toug (stand alone basis).

H amotiunon tov npog cuyydvevon Etaipeidv apopd 10 6OVOAO Tov kd00£VTOG HETOYIKOD
Kepoiaiov, v 31 Maptiov 2005, mov avtitpocwnevovroy and 14 000 000 kar 7 565 000

KOWEG OVOUAoTIKEG LETOYES, Yia TV PROTON kot tqv EYPQAYNAMIKH, avtictouyo.

MeBodoloyieg amotiunong

Ewdwotepa, yia v arotipnon g PROTON kot g EYPQAYNAMIKH, epopuoécOnkav ot
KATOTEP® J1EOVAC amodeKTEG LeBodoAoyieg amoTitnong, Katd mepintwon:

Me0oodoroyia. Etapeio
o) Anuoctevpévn Kabapr ®@éom EYPQAYNAMIKH
B) Ascikteg Zuykpiouwv Etapeidv PROTON
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v)  Agikteg Zuykpicilov Zovorliaydy PROTON
d) Ipoe&dpinon Merlovtikmv Mepiopdtmv PROTON

SOopemva pe T 01ebvn TPAKTIKY OTOTIUNONG YPNUOTOTICTOTIKOV OPYUVIGU®Y TUPOAEIPONKE 1
pebodoroyia g Anpocievpévng Kabapng @éong yuo tv amotipunon e PROTON.
Avtictoya, yio v amotiunon g EYPQAYNAMIKH napoieipbnke omotadnmote GAAN
pebodoroyia. ZyetTikd pe TV opBOTNTA TNG EQUPHOYNG Liag Kot povo pebodoroyiag yia Tov
VIOAOYIGHO NG evAoYNG ayopaiag a&iag g EYPQAYNAMIKH, n KPMG £&yet Adfet povo tig
mpogopikég daPefardoelg Tov Aownoemv g EYPQAYNAMIKH kot tg PROTON xabmg
KOl TOV VOUK®OV Toug GuUPovAmv kat dgv vanpée omotadnmote £yypaen dafefainon tmv
XPNUOTIOTPIIK®Y 0PpYDOV MG TPOG TO GLYKEKPIUEVO BENa (EKTOC 0O TNV AVOPOPE GTOV
Koavoviopo tov Xpnuatiotnpiov AOnvav mov a@opd oty adénen LETOYIKOD KeQalaion
EIOMYUEVNG LLE OKOTO T1) CLYYMVEVLGT] LE AmoppOPN O ETAPEING TNG OTTOL0G Ol LETOYEG OEV Elvar
glonyuéveg oto Xpnuotiotinplo AGnvov kot 1o omoio dievkpviletl 0TL oty TepinTwon
OTOTIUNOMG ETAPELNG EMEVOVCEMV YOPTOPLANKIOV gival amodekTi 1 ¥prion piag Kol Lovo
pebodoroyiog amotiunong). H KPMG 6g @épet kapio ev0Ovn cg TepinTtmon Tov 0rolodnmote
UEPOG TV EMOTTIKAOV APYDV EKPEPEL OTOLONTOTE AVTIPPTOT MG TPOG TNV OTOTIUNGT UE TNV
eMAOYN Hiog Kot povo uefodoroyiog, Yio T GUYKEKPIUEVT ETALPELD OTO TANIGLO TNG EMIKEIUEVNC
GLYYXDVELGTG.

Ta amoteléopata TG EPAPUOYNS TOV HEBOSOAOYLDV, O TPOTOG EPAPUOYNC TOVG KOl Ol
Kuplotepeg VITOBEcELS epyaciog, TopatifeTal avOAVTIKA 6T GUVEYELQ.

Hapadoyés peBoodoloyiwv arxotiunong
Anuoaoievuévny KaBopn Oon

H pebodoroyia g Anpocievpévng Kabapng Oéong faciletol amokAeloTiKd 6T GTATIKY EIKOVOL
OV J1OPAIVETOL LEGH OO TIG OIKOVOULKESG KATAGTAGEIS TOV avorpocapudlovtat avdioyo,
AapPavovTag VITOYT TPOYUATIKES OTOTIUNGELS TV 6TolXEl®mV Tov Evepyntikov kai tov
TTaBntikov pag etatpeiog. Qg Anpoctevuévn Kabapn Oéon opileton 1 dtopopd petald tov
avampocappocpévov Evepyntucod kot Tov avanpocappocuévov Tabntikod g etaupeiog.

Mo mv avampocappoyny e Anupocievpévng Kabapng @éong Adfagle vmoyn Tig mopotnpioelg
tov Opkotdv EAeyKTdVv Kol TIC GNUEIOGELS TNG ALOIKNONG GTOVG TEAELTAIOVS ONUOGIEVUEVOLC
Iooloyiopovg tov vd anotipnon Etaipsimv.

Aeixres Zvyrpioiuwv Etoipeiov

H pebodoroyia tov Zuykpicyov Etapeidv Paciletar oty mapadoyn 6t n a&ila piag etarpeiog
0o Tpémet va 1000TaL e TO T0GO TToL Bo o dLoTEDEUEVOL VO TANPDOGOLY Y10 TO UETOYIKO TNG
KEPAAALO ETEVOVTEG TOV EIVOIL KOAG TANPOPOPTLLEVOL Kot vEPYoVY opHoroyikd. Me avti
uebodoroyia, T0 TPMOTO PO GUVIGTATOL GTNV ETAOYT EVOG OEIYLLOTOC ETOIPEIDMV TTOV Eival
GUYKPICIUEG UE TNV LG LEAETT ETALPELN KO TOV OTOIMV 01 HETOYEG EIVAL EIGNYUEVES GTO
Xpnpatietpto.
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To kpioipo onueio avtig g pebodoroyiag sivar 1 EMAOYN TOV KOTAAANAOL dElyLOTOG
GLYKPICIU®V ETALPEIDV PAGEL KATOIOV AOYIKAOV KPLTNpimv.

IMoa kaOe etapeio Tov deiypotog vwoAoyiletol pia GEPA o SEIKTEG TOL TEPILUUPAVOLYV TOVG
Adyoug ypnuatioTplokn a&io tpog kdmolo Bepeimoeg péyedog (m.y. KEPOM TPo POpwV, 1010
KePAAa K.A.T.). TN cuvexeln vmoAoyiletar Evag pécog 6pog (apBunTikdg 1 6Tad G HEVOC)
v 6Ao 10 dgiypa. Ot pHécotl 6pot TOAAUTAAGIALOVTOL UE TO OVTIGTOLYO, OTKOVOLLKG, LeyE0m g
o amotipunon etalpeiog Kot To YIvopevo pag dtvouv pia mpdTn extipnomn g a&iog g
eTapeiag, OTMG TPOKLATEL GE oyéon e To Kabe Bepehmdeg puéyebog.

H pebodoroyia vmobéterl 6T1 o1 ypnpotiotplokég adiec avikatonTpilovy Tig EDA0YEC OyOPOiES
a&leg ka1 ouvendmg 0TL 1 ayopd gival amotedespotikn (Efficient Market Hypothesis).

Aeixtes Zvyrpioiuwv Zovalloywv

H pebodoroyia tov Zuykpicymv Zvvarlaydv, tpocsdiopilel v atla pog etarpeiog,
GLYKPIVOVTOG TNV UE TAPOLOLEG ETALPEIEG TOV OMOTELEGAY OVTIKEILEVO GYETIKA TPOCPATMOV
ayopanwincid@v. To mpadto Prpa tng pebodoroyiog eivar 0 Tpoodiopionds Tov deiyuatog
TETOLOV ETOPELOV. AVTEG Ol eTonpeie pumopel va eivar elonypéveg 1 Un, oAOKANPEG eTapeiec N
TUAHoTO ETOLPEIOV KA. H oot exthoyn tov delyuatog TV cuyKpioU®V cUVOALOYDV £XEL
UEYAAN onuacia yio avth T pebodoroyio Kot Ta KPITNplo GLYKPLIGIOTNTOG TOIKIAOVUY KOTA
nepintwon. Meta&hd dAl®v TETon KPITHPLo. amoTeAoVV 1 KepdoPopia, o puOUOg avamTuéng, N
amodoon WiV KEPAANI®V K.A.T.

Llpoecopinon Meitovuxamv Mepiouatwv

H amotiunon ¢ PROTON BacicOnke 610 enyeipnuatikd oyédto g Atoiknong, yio tnv
mepiodo 2005-2008. Ot mpoPréyelc autéc eEeTdobnkay Kot avopopeddnkay ard v AXON
Opxwtoi Eieyktéc E.ILE. oto Babud mov kpibnke avtd okOmo, [Le GKOTO TOV TPOGOI0PIGUO
&vo¢ Pacicol cevopiov omoTiUNoNG.

I'a to orxomd g amotipnong g PROTON etoipdodnie xpnUotootkovoutkd LoviELO 6To
omoio swonybnoav ot mpoavapepbeices TpoPAEyelg Kat ot Aotmég oyetTikéc mapadoyéc. To
povtélo avtd vroroyiler v a&io tng PROTON wg v mapovca a&io Tov pHéylotmv
pepiopdtov Tov aut] Bo pmopovoe va draveipel otovg petdyovs tg. To eminedo Tov
SVVNTIK®OV OVTOV PEPICUATOV, VTTOAOYILETAL, POV ANeBoDY VoYM o1 Kavoveg mepi
KEPUANLOKNG EMAPKELONG TOV TIGTOTIKAOV 10pVUATOV, ©G avToi opifovrotl arnd v Tparela tng
EAAGOOG.

ANoednke, eniong, vdyn 1 verotapevn otpatnykn 8éon g PROTON otnv EAAnvikn ayopd
KaOdG Kot 01 EXKPATOVOES GVVONKES Kol TPOOTTIKES avATTLENG TOLV EAANVIKOD KAGd0L NG
EMYEPNLATIKNG TPOTE KNG,

EmumAéov, dievepyndnke avaivon evoicOnoiog (sensitivity analysis) o€ Bacikég TapapéTpoug
TOV YPNLOTOOIKOVOULKOD LOVTEAOL MOTE Vo €EETOGOEL 1) evaoONGio TNG EKTILOUEVNG EOAOYNG
ayopaiog a&iag ng PROTON og autég Tig TapapéTpovc.
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3.3 Evpog oyéons adimv
Me Bdor to omoTeEAEoUATA EPAPLOYNG TV TPoavapepBiviav pebodoloyidv, Tpoékuyay To

akolovbo peyédn a&uov:

Evpog a&rov

(road oe EYPQ exarouudpio)

EYPQAYNAMIKH PROTON
Me0Oodoroyia Eidyioto Méyieto _Eldyioto  Méyieto
Agikteg Zuykpiopwv Etopeiov Mn gpappootéa 44,59 78,10
Agixkteg Zuykpiloiov Zovorlioymdv Mn epappootéa 70,19 86,73
Anpooctevpévn Kabopn @éon 18,53 18,53 Mn gpappooctéa
IIpoe&dpinon Mellovtikmv Mepiopdtmov Mn epoppoctéa 68,65 97,75
Ev)loyn ayopaia afio ava Etapeio 18,53 18,53 63,02 90,08

A&oloymvrtag v amotipnon g kée Etaupeiog avdioyo pe v KataAAniotnto e Kabe
pebodoroyiag, Tpoékvye Eva eupog ayéong alov pnetaéy g EYPQAYNAMIKH kot tng
PROTON g &&nc:

3,40 £¢ 4,86 tpog 1 (PROTON npoc EYPQAYNAMIKH)

Koatd v extipnon g oxéong avialiayng LETOXDV, ANeONKav vdyn ot Aoutég EVEPYELEG TTOV
KaToypdpovatl 6To X610 OUPaon Zuyy®dVELOTG.

Kotd v amotipnor pog Anednkay vmwoyn ot TpoPAEyelg Kot o1 Tapadoyés Tmv AlOIKNCE®MY TG
PROTON «ot tg EYPQAYNAMIKH, vr6 to 1oybov Aettovpyikd tepifdArov, Tig omoieg
eréyEape oG TPOG TN AOYIKOTNTA TOVG. AVGYEPELEG 1] OVGKOAIEG KATA TNV OTOTIUNOT TOV
oLyy®veLouevev Etapeldv kot Tov Tpocdlopiopd Kot EKTIUNoT Tng oYE0MG avTaALoyng dev
TPOEKLYOLV.

4 "EAeyyoc Tov Xyediov XopPaong Xoyyovevong

EXéyEape To Zyédto ZopuPacng Zuyy@vevonc TPOKELUEVOL VO, SIOTIGTMGOVLE KOTA TOGO 1
oxéon avtodhayng Letoymv givar dikain kot €ODA0YN Kol TPOKVTTEL 0d TNV Tpoavapepheica
OTTOTIUN O™ TOV GVYYWOVELOLEVOV ETaupeidv.

5 YopUTEPACNATO.

Ta Atowntikd Zvppooia tov Etaipeidv copowva pe to, and 30 Iovviov 2005, eykpBév kat
VIOYPOPEY Zy€010 ZVUPacG ZuyXOVEVOTG, TPOTEIVOLY TNV akOAOVOT GYEoT AVTOAAAYNC TOV
LLETOYDV:

a. Kdabe pétoyog g Amoppopapevng (A tng Amoppoemcag) Oo avtorddcoet po (1)
OVOUAGTIKN LETE YMeoL petoyn ovopactikng a&iag EYPQ 2,25 ekdotn mov katéyel otny
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Amoppopdpevn, pe 0,538282184338061 ovopaoTikEG LETA YOOV LETOYEG TNG
Amoppopdcog (oTpoyyvromompévo 0,53828) ovopaotikig aiog EYPQ 4,49 1 ka0 pia.

B. Metd v oAokANpmoT TG SLYXOVEVOTG, KABE HETOYOG TG AToppop®dcag Oa avTaildcet
pia (1) ovopaotiky petd yneov petoyn ovopaotikig a&iog EYPQ 2,50 wov katéyet pe pio
(1) ovopaotikn pe o petoyn g Artoppopmacag ovopootikig a&iog EYPQ 4,49.

Inueioon. Toyov rpokdrrovio kKlaouotika vwoloimo, Bo toxtomoinfodyv dvviuer oyetikng
oamopaons ¢ oikeiag I evikne Lvvéievong.

H mpotewvopevn amod ta Alotknticd Zopfoviia tov Etaipeidv oyéon avioiioyng LeToymy,

1 petoyn TS ATOpPOPAONENS
EYPQAYNAMIKH wpog petoyés g 1 npog 0,538282184338061
Amoppoo®cog PROTON

Ko 1 onoio Baciletan og oyéon a&iog tng PROTON iong pe to 3,44 g aiog g
EYPQAYNAMIKH, xotd tn yvoun pog epumintel oo 6To 0pog NG avIioToyns oxEons
OVTOALOYNC LETOYMV OV TPOEKVYE OO TNV AMOTiUNoN TV Etoipeidv Kot eropévac n
mpoTEVOpEVT] oYE0n Eival Ok Kot AoYIKY] cOUPOVA UE TIS dtoTdéelg Tov dpbpov 16 tov N.
2515/1997 ko tov K.N. 2190/1920.

Enintmon Tg TPoTEtvOpEVIIS GLYYMDVEVGTG OTV TEPLOVGLUKI] KOl OLKOVOULKY
oupOpmon g AToppoP®cag

Béoet tov PRO-FORMA Owovopukodv Kataotdoewv (Zuvevopuévov Tov Tpumv
anoppooopevey ARROW A.E.E.X., EEEAIZH A .E.E.X. ka1t EYPQAYNAMIKH A.E.E.X. kot
g Amoppoemacag) duvapuel Tov Icoloyioudv Metaoynuatiopov g 31 Maptiov 2005 tov
amoppoeouevev Etapeidv ot onoiot eAéyydnkoav and Opkmtovg EAeykTég Kot ot omoiot
ovvéta&av oyetikn ExfBeon EAEyyov kot g Aoyiotikng Katdotaong tg 31 Maptiov 2005 tng
ATOppop®dGac, TOL GLVTAYXINKAY Y10 GKOTOVG TG CUYYDVELOTNG, TPOKVTTEL OTL LETH TNV
0AOKANPMOT| TNG GLYYDVELONG:

o  Ta'ldw Kepdhowo tng Amoppopmcog 8o avénbovv katd 236,36% mepimov, eni Tmv
OVTIGTOLY®OV TTPO TNE GLYYDVELGNG,

e 10 ZUvolo tov Evepyntikov g Amoppopacag Ba peiwbel katd 65,42% nepimov, ent tov
QVTIOTOLYOV PO TG GLYYDVELOT|S,

e 70 ZUVOLO TV YTOYpEDoE®MV TG AToppopmcag, Oa peimdel katd 29,37%mepinov, eni Tov
OVTIGTOTYOV TTPO TNG CLYYXDVELGNG,

o 10 Képon petd ®opav, Oa avénbovv katd 473,53% mepinov, ni TOV AVTIGTOLY®V TPO TNG
GLYYDOVELOTC.
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ZNUELOVETOL OTL, OTO OVOTEP® EEETALETAL 1] EXITTOON TNG CLYYMDVEVONG GTNV ATOPPOPOGO
OTOKAEIOTIKA L PAon Tig pLeTafoAEc mov Ba E10EAB0VY GTNV TEPLOVCIHKT| KOl OUKOVOUKT) TNG
dapBpwon, katd v nuepounvia tov Isoloyiopod Metaoynuatiopov. Asv egtalovral ot
EMNTMOELG OTO LEALOVTIKA OMOTEAECLATAL, OO TUYOV BETIKES 1] APVNTIKEG EMOPACELS TNG
GLYYDOVELONG OTMG EVOEIKTIKA, O SUVATOTITES Y10 O1IKOVOUiES KAIHOKAG, AOITES GLUVEPYLES, 6000
VAOTTOINGNG TNE GLYXDVELONG K.A.TT.

Me extipnon,
KPMG Kvupidkov Opkwtoi EAeyktéc ALE.

AmO6TONOG XTOVTNG
Opkotog EAeyktng Aoytotig
AM. ZOEA 16921



