KPMG Kyriacou >tpatnyou Téunpa 3 Telephone TnA: +30 210 60 62 100

Certified Auditors AE 153 42 Ayia Mapaokeun Fax ®ag: +3021060 62 111
3 Stratigou Tombra Street EANGG Internet www.kpmg.gr
Aghia Paraskevi APMAE43779/01AT/B/99/310  e-mail postmaster@kpmg.gr

GR - 153 42 Athens Greece

IIpog to Atowntikd Zvufodiio Our ref avt/MIK (958042)
ARROW ANQNYMH ETAIPEIA EITENAYZEQN

XAPTODPYAAKIOY

Kavapn 24

106 74 ABnva

1 IovAiov 2005

"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:

ARROW ANONYMH ETAIPEIA EIHENAYSEQN XAPTO®YAAKIOY (egefrc “ARROW”
“n Amoppopmduevn’) cOLPOVA LE TIC dloTaéelg Tov apbpav 68 map. 1, 69 er. K.N. 2190/1920
0TS 1YvoVY, TV apdpmv 1-5 Tov N. 2166/1993 tov N. 2992/2002 ot tov dpbpov 16 tov N.
2515/1997, 6mwg 1oydouv,

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

g EKTEAEDT] TOV ATOPACE®Y TV AloknTiKOV Zuppfoviiov tov PROTON kot ARROW
(epe&ne, amod kowov ot “Etaipeieg”) pe nuepounvia avagopdg v 31 Maptiov 2005, tpofrkape
OTIG TAPOUKAT® EVEPYEIEG:

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

B. "Eleyyo tov am6 30 Iovviov 2005, Xyediov Xoppacng Xvyydvevong g PROTON dw
anoppopnoews s ARROW.

Y. Awtintmon yvoung (fairness opinion) Katd m6co 1 oyéorn avtoAhayng LETOYDOV, TOL
TPOTEIVOUV Ta AloknTIKG Xvpfodia 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 TNpovueva omd v ARROW Bipiia.

Amotipnon Etaparov

IMa tov kaBopiopod g oYEoNG AVTOALAYNG TOV LETOXDV TV VIO cuyx®vevon Etaipeidv
nwpoPnkape og extipmon g a&iog g Amoppopdpevng Kot eEAEYEaE TV ektipnon g a&iog
Mg ATOppoP®GaS TNV omoia dievipynoe 1 etarpeia opkoTmv ereykt@v AXON Opkw@toi
Eleyktéc E.ILE..

Ot amotipunoel dtevepynniav cOLE®VA LE 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 otoryeia kabdg kot o€ Aoutég TAnpopopies Kot oToryelo TOV Hog TapaddOnKay
amo Tic Aoknoelg Tav vrd 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 dpacTnpLdTNTa TOVG (going concern basis),

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

H amotipnon tov npog cuyymvevon Etaipeidv apopd 10 6OVOAO Tov kd00£VTOG LETOYIKOD
Kepoiaiov, v 31 Maptiov 2005, mov avtimpocorevovtay ard 14 000 000 kor 32 600 000
KOWEG OVOpaoTIKEG PeTOYEC, Yo TV PROTON kot tnv ARROW, avtictouya.

MeBodoloyieg amotiunong

Ewworepa, yia v arotipmon g PROTON kot thg ARROW, gpappoctnkay ol katmtépm
debvarg amodektég pebodoroyieg amotipnong, Katd mtepintmon:

Me0oooroyia. Etapeio
o) Anuoctevpévn Kabapr ®@éom ARROW
B) Ascikteg Zuykpiowv 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.

Avtictoyya, yio v amotiunon g ARROW mapareipOnke omolodnmote GAAN pebodoroyia.
ZyeTikd pe v opBoTNTU TG EPAPLOYNG piog Kot ovo peBodoroyiog yio TOV VTOAOYIGUO TG
gvAoyNg ayopaiag agiag g ARROW, 1 KPMG &yt AaPet povo tic mpopopikég dafePaidoetg
tov Arowroeov g ARROW kat tng PROTON xo8d¢ kot Tav vopik®v Toug cuBodimy Kot
dev vp&e omoladnmote £yypapn dafePaimon Tov XpNUoTIoTNPLUKOV 0pYDY MG TPOS TO
ovykekplévo Bépa (extdg amd v avapopd otov Kavovioud tov Xpnuatietpiov AOnvov wov
0Qopd otV adENGCT LETOYUKOD KEPAUAAIOL EIGTYUEVG LE GKOTO T CLYYXMOVELGT LE amoppdONOoN
gToupeiog e omoiog ot LeToyEG Oev givar elomyIEVEC 6TO0 XpNUaTIoT)plo ABnvdv Kot 1o omoio
dtevkpvilet OTL TNV TEPIMTOON ATOTIUNONG ETALPEING ETEVOVGEDV YOPTOPVAOKIOV Elvarl
amodekTh M xpnon piog kot poévo pebodoroyiog amotipnong). H KPMG de @épet kapio evbovn
0€ MEPITTOOT) OV OTOLOINTOTE PUEPOG TV EMOTTIKAOV APYDV EKQEPEL OTOLOONTOTE AVTIPPTION OG
TPOG TNV ATOTIUNGT UE TNV EMA0YN piag kat povo pebodoroyiag, yuo T GUYKEKPIUEVT ETALPEI
GTO TAOIGLO TNG EMKEILEVNG CLYYDVELONC.

Ta amoteléopata TG EPAPUOYNS TV HeBOIOAOYLDV, O TPOTOG EPAPLOYNG TOVG KOl Ol
Kup1oTEPEG VITOBECELS Epyasiog, TopatifeTal avOAVTIKA GTN GUVEYELQ.

Hopadoyés ueBoodoloyimv arwotiunong
Anuoaoievuévny Kabopn Oson

H pebodoroyia g Anpocievpévng Kabapng Oéong faciletol amokAeloTIKA 6T GTATIKY EIKOVOL
OV J10LPAIVETOL LEGH OO TIG OIKOVOULKES KATAGTAGELS TOV avorpocapuolovtat aviioyo,
AopPavovToag VTOYT TPOYUATIKES OTOTIUNGELG TV 6ToXElmV Tov Evepyntikov kai tov
IMabntcod pag etoupeiog. Qg Anpoctevpuévn Kabapn @éon opiletor n dapopd petad tov
avampocappocpévov Evepyntucod kot Tov avanpocappocpévov Tabntikod g etaupeiog.

Mo mv avampocappoyny g Anupocievpévng Kabapng @éong Adfaple vroyn Tig mopotnpioElg
tov Opkot@v EAeyKTdVv Kol TIC ONUEIOGELS TNG ALOIKNONG GTOVG TEAELTAIOVS ONUOGIEVUEVOLC
Iooloyiopovg tv vd amotipnon Etaipeidv.

Aeixtes Zvyrpioiuwv Etaipeimy

H pebodoroyia tov Asiktdv Zvykpicipov Etapeimv faciletor oty mapadoyn 6t 1 a&io pog
etopeiag Oa mpémet va 16ovTAL [IE TO TOGO oL B ooy dlatedelpévol vo TANPAOCOVY Yo TO
UETOYIKO TNG KEPAANLO EMEVOVTEG TOV EIVOL KOAN TANPOPOPTLEVOL KOl EVEPYOVV 0pHOAOYIKA.
Me avti ™ pebodoroyia, To TPMTO PriLo CUVIGTATOL GTNV EMAOYT EVOG OELYLOTOG ETALPELDY
7OV €lval GLYKPIGIEG e TNV VTO PEAETN ETOIPELD KO TV OTTOI®MV Ol LETOYES Elval €10 YUEVES
6710 XPNUATIGTHPL0.
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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 Asiktov Zvykpictpov Zovaliayodv, Tpocdtopilel Tnv a&io piog etoupeiog,
GLYKPIVOVTOG TNV UE TAPOLOLEG ETAPEIEG TOV OMOTELEGAY OVTIKEILEVO GYETIKA TPOCPATMOV
ayopanwinoidv. To mpadto Prpa tng pebodoroyiog eivat 0 TPoodopionds Tov deiyuatog
TETOLOV ETOPELOV. AVTEG Ol eTopeiec pumopel va eivar elonypéveg 1 1n, oAOKANpEG eTOpeiec N
TUALOTO ETALPEIDV K.A.T.. H oot emtAoyn Tov Selyotoc TV GUYKPIGIUL®MY GUVOALAY®DV EYEL
UEYAAN onuacia yio avth T pebodoroyio Kot Ta KPITNplo GLYKPLIGILOTNTOG TOIKIAOVY KOTA
nepintwon. Meta&hd dAl®V TEToo KPITHPLoL AmoTeEAOVV 1 KeEpdoPopia, 0 puOUdg avamTuéng, N
amodoon WiV KEPAANI®V K.A.T..

Lpoecopinon Mertovuxamv Mepiouatwv

H amnotiunon ¢ PROTON BacicOnke 610 enyeipnuatikd oyédto g Atoiknong, yio tnyv
nepiodo 2005-2008. Ot mpoPréyelc autéc eeTdobnkay Kot avopopeddnkay ard v AXON
Opxwtoi Eleyktéc E.ILE. oto Babud mov kpibnke avtd okOmo, [Le GKOTO TOV TPOGOI0PIGUO
evo¢ Pacicol cevopiov omoTiUNomngG.

I'a to orxomd g amotipnong g PROTON etolpdodnie xpnUotootkovoutkd LoviELo 6To
omoio sonybnoav ot mpoavapepbeicec TpoPAEyelg Kat ot Aomég oyetikéc mapadoyéc. To
povtélo avtd vroroyilel v a&io tng PROTON wg v mapovca a&io Tov pHéyloTmv
pepiopdtov Tov ot Bo pmopovoe va draveipel otoug petdyovg tg. To eminedo Tov
SVVNTIK®OV OVTOV PEPICUATOV, VTTOAOYILETAL, POV AN@BoDY VoYM o1 Kovoveg wepi
KEPUANLOKNG EMAPKELONG TOV TIGTOTIKAOV 10pVUATOV, 0G avToi opifovrotl arnd v Tpanela g
EAAGOOG.

ANoednke, eniong, vodyn 1 verotapevn otpatnykn 8éon g PROTON otnv EAAnvikn ayopd
KaOdG Kot 01 EXKPATOVCES GVVONKES Kol TPOOTTIKES avATTLENG TOLV EAANVIKOD KAAd0L NG
EMYEPNULATIKNG TPOTE KNG,
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EmumAéov, dievepynOnke avaivon evotcOnoiog (sensitivity analysis) o€ Bacikég TapapuéTpovg
TOV YPNLOTOOIKOVOULKOD LOVTEAOL MOTE Vo eEEToBEL 1) evaoOnGio TG EKTILOUEVNG EOAOYNG
ayopaiog a&iag g PROTON og autég Tig TapapéTpovc.
Evpogs oyéons aliomv
Me Bdon ta amoTeAESUATO EPOUPIOYNE TOV TPOoavapeEPBEVT®MV eBOdOAOYIDV, TPOEKLYAV TO
akolovba peyédn a&uov:

Evpog aSrov

(rooad oe EYPQ exarouuipio)

ARROW PROTON
Me0odoroyia Eidyioto Mévieto _Eldyioro  Méyieto
Anpootevpévn Kabopn @éon 83,48 83,48 Mn epoppoctéa
Agikteg Zuykpiopwv Etopeiov Mn epoppoctéa 44,59 78,10
Acgixteg Zuykpioipov Zovodlaydv Mn gpappoctéa 70,19 86,73
IIpoeEdpinon Mellovtikmv Mepiopdtmv Mn epoppoctéa 68,65 97,75
Evioyn ayopaia ofia ava Etapsio 83,48 83,48 63,02 90,08

AZloloymvtag v amotipnon g kdbe Etoupeiog avdioya pe v KAToAANAOTNTO TG KAOE
peBodoroyiag, mpoékvye Eva gvpog oyéong abidv petacd g ARROW kot g PROTON ¢
egng:

0,75 ¢0¢ 1,08 mpog 1 (PROTON wpogc ARROW)

Kotd v extipnon g oyxéong aviolhayng Hetoymv, Mednikay vadyn ot Aomég EVEPYEIEG TTOV
KaToypAeovTol 6to XyEdt0 Zopupacns Zuyy®dvevong.

Koatd v arotipmon pog Aednkay vadym ot mpoPAEYELS Kat 01 TapadoyES TMV ALOIKNCE®DV TNG
PROTON «at tng ARROW, v7t6 10 1600V Aettovpyikd mepifaiiov, Tig omoieg eEAEYEaLE G
TPOG TN AOYIKOTNTA TOVS. AVoYEPELEG 1) OVGKOMEC KATA TNV OMOTIUNOT) TOV GUYYOVEVOUEV®V
Etaipeidv kot tov Tpocdlopiopd kol EKTIUNom TG 6Y£E0TG AVTOAAAYNG OEV TPOEKLYOV.

"EAgyyog 10V Xyediov Topfacng Tvyy®vevong

EXéyEape To Zxédto ZOpuPaong Zuyy®@VevonG TPOKELLEVOL VO, SIOMIGTMGOVUE KOTA TOGO 1)
oxéon avtoAlayng petoymv givar dikain Kot €OA0YN Kol TPOKVTTEL amd TNV Tpoavapepheica
omotipnon tav cuyywvevouevav Etapeiav.

Yopnegpdopora

Ta Avoikntikd Zoppovie tov Etapeidv coppova pe to, amd 30 lovviov 2005, eykpiBév kan
VROYPOUPEY Zy€010 ZOUPACTG ZuYXDVEVOTG, TPOTEIVOLY TNV aKOAOLOT GYECT OVTOAAOYNG TOV
LETOYDV:
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o. KdébBe pétoyoc g Amoppoeopevng (TAny g AToppopdcoac) Ba aviaildcaoet pa (1)
OVOLLOGTIKT HETA YNEOV petoyn ovopaotikng agiag EYPQ 2,23 ekdotn mov kotéyel oty
Amoppopdpevn, pe 0,562770937223874 ovopaoTIKEG LETA YOOV LETOYES TNG
Amoppopmcog (oTpoyyviomompévo 0,56277) ovopaotikig atiog EYPQ 4,49 1 ka0 pia.

B. Metd v odokAnpwon g cuyxdveVoTS, KaBe HEToyog TG Amoppoemacag Oa avialldcet
pia (1) ovopaotikn petd yMeov petoyr ovopaotikng aiag EYPQ 2,50 mov katéyet pe pio
(1) ovopaotikn pe Yoo petoyn e Amoppopdcag ovopaotikig a&iag EYPQ 4,49,

Inueioon. Toyov rpokvmrovia kKlaouotike vwoloira Bo taxtomoinfovy dvvauer oyetikng
amopoons ¢ oikeiog I evikng Zvvédevong.

H mpotewvopevn amod ta Atowkntikd Zvppoviia tov Etaipeidv oyéon ovioAloyne LETOYMV,

1 petoyn g Amoppopdpevng ARROW mpog

netoyéc g AToppog®eac PROTON 1 mpog 0,562770937223874

ko 1 onota Bacileton og oxéon a&iog tng PROTON iong pe to 0,76 g a&iag tng ARROW,
KOTA TN YVOU LOG EUTITTEL LEGA GTO EDPOG TNG AVTICTOLYNG GYECNG UVTOALUYNC LETOYDV TOL
TPOEKLYE amO TNV OTOTIUN O™ TV ETaipeidv Kot emopévac 1 mpotetvopevy oyéon eivor dikan
Kot Aoyt cOpQova e TIc dtotaéelg Tov apbpov 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 eAéyydnkov and Opkmtovg EAeykTég Kot o1 omoiot
ovvéta&av oyetikn ExfBeon EAEyyov kot g Aoyiotikng Katdotaong tg 31 Maptiov 2005 tng
ATOppop®dGaC, TOL GLUVTAYXINKAY Y10 GKOTOVG TG CUYXDVELOTNG, TPOKVTTEL OTL PLETH TNV
0AOKANPMOT| TNG GLYYDVELONG:

o  Ta'ldw Kepdhowa tng Anoppopmcog 8o avénbovv katd 236,36% mepimov, eni Tmv
OVTIGTOLY OV PO TNE GLYXDVELGNG,

e 10 ZUvolo tov Evepyntikod g Amoppopacag Ba avénbel katd 65,42% mepinov, ent tov
QVTIGTOLYOV PO TG GLYYDVELOT|S,

e 70 ZUVoOlO TV YTOYpEDoE®V TG ATToppoprcag, Oa peiwdel katd 29,37% nepinov, eni Tov
OVTIGTOTYOV TTPO TNG CLYYDVELGNG,

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
EMNTMOOCELG OTO LEALOVTIKA OOTEAECLOTAL, OO TUYOV BETIKEC 1] APVNTIKEG EMOPACELS TNG
GLYYDOVELONG OTMG EVOEIKTIKA, O SUVATOTITES Y10 O1IKOVOUiES KAIHOKAG, AOITES GLUVEPYLES, 6000
VAOTTOINGNG TNE GLYXDVELONG KAT.

Me extiunon,
KPMG Kvupidkov Opkwtoi EAeyktéc ALE.

Muyond Kokkvog
Opkwtoc EAeyktng Aoyitotig
AM. ZOEA 12701



