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2Ko1rég ToU 'Epyou

2710 TTAQiC10 EVTOANG TTOU Pag 880nke pe Tnv ammd 13 lavouapiou 2020 eTioToAr avdBeong TTou
utreypaen a@evog atd Tnv EAAHNIKA METPEAAIA AE. (epegng «IMeAdtne» 1} «EAMEY) kai
ageTépou atd TNV KPMG EAeykTiki A.E. (e@e€ng «KPMG» 1 «ZUPBouAOG»), oag TTapabEéToupe
TNV €kBeon a&loAdynong pag (epegng «Fairness Opinion» i «AgloAdynaon» 1} «EkBeon») Bdoel
TwV d1atagewv Tou apBpou 101 map. 1 Tou N. 4548/2018, ekppdlovtag Tnv dmoywr pag v ol
OpOI TOU PVNHOVIOU ETTIXEIPNUATIKAG OUVEPYOTIag (ePeENg «Zx€EDI0 Mvnuoviou Zuvepyaaiagy A
«MoU») 1Tou TTpoKeITal va utroypagei uetagu tng EAMNE kai Tou Tapeiou Aglotroinang I81wWTIKAG
Mepiouaiag Tou EAANVIKOU Anpoaiou (e@egrg « TAIMTEA»), 6TTwg opifovtal AETITOUEPWS OTNV
Evotnta utr’ apiBudv 5 autng Tng 'EkBeang, ival dikaiol kal eUAoyol yia Tnv Taipeia EAAHNIKA
METPEAAIA A.E. kai TOUuG JETOXOUG TNG TTOU OEV gival ouvdedeUEVa PEPN,
OUMTTEPIAAUBAVOUEVWV TWV PJETOXWV PEIOWNPIaG.

H ev Aéyw EkBeon mapouaciadel TIG TTANPOQOPIES Kal TA OTOIXEIO OTA OTTOIA BACIOTHKAE YA TNV
uAoTToinON TNG EPYACTIag PNAg, TOUG TTEPIOPICUOUG QUTAG, TIG UTTOBECEIG epyaaiag TTou eAngBnoav
uTTOWN KaBwWg Kal TNV agloAdynor pag 1T Tou e0Aoyou Kal dikaiou Twv 6pwv Tou Mvnuoviou
2uvepyaaiag, Baael Twv dlatdgewyv Tou dpbpou 101 TTap. 1 Tou N. 4548/2018.

Emonpaiveral 611 To Zx€810 Mvnuoviou 2Zuvepyaciag peta&u Tng EANE kai Tou TAITTEA agopd
oTtn oupueToxn NG EAMNE otn 81€0vr) diaywvioTikr dladikaaia Tou Ba diegdyel To TAIMEA, yia
TNV TTWANON TWV JETOXWV Tou (65%) otn AEIMA EpTropiag A.E (epegng «AEIMA EpTtropiagy) (a)
WG EVOIOPEPOUEVOG ETTEVOUTIG, KOTA TOUG 6POUG ToU diaywvIoHoU Kal (B) wg TTwANTAG Twv
OIKWV TNG HETOXWV (35%) o€ TrepimTtwon mou n EAMNE dev avaknpuxBei wg MpoTiuntéog
EtrevduTtig, péow BIKalwpaTog Tpoaipécewg ayopdg (Call Option) A TTwARoewg (Put Option)
TWV PETOXWV, dlac@ali(ovTag €101 TNV £€£000 TNG aTTd TN PEIOWNQIKY) CUPPETOXH TG OTNV
QVWTEPW ETOIPEIQ.

Aedopévou 011 n EATNE kai o TAINEA gival guvdedepéva pépn kata 1o AieBvég AoyioTikd
MpdTuTro 24, n yeTagu Toug ouvayn Tou Zxediou Mvnuoviou Zuvepyaoiag EUTTITITEI GTOUG
TEPIOPICHOUG Twv GpBpwv 99, 100 ka1 101 Tou N. 4548/2018. Qg ek TouToU N EAIME {ATNOE TNV
AloAoynan tng KPMG avagopikd pe To €av o1 6pol Tou Zxediou Mvnuoviou 2uvepyaaiag
Kpivovtal euAoyol kai dikaiol yia Tov MeAdTn kal Toug HETOXOUG Tou (TTou dev aTToTEAOUV
ouvoedepéva uéEpn), CUUTTEPIAAUPBAVOUEVWV TWV PHETOXWV PEIOWN®IAG.

H AgloAdynon pag éxel ouvtayBei HOVo yia To OKOTTO TTOU TTEPIYPAQETal TNV TrTapouca ‘EkBeon
KAl WG €K TOUTOU &gV PTTOPET va XpnoiyoTroinBei yia kavévav GAAO oKOTTO.

TéNog, emonpaiveral 0TI N epyacia pag kal n v Adyw A&loAdynon BacioTnke o€ TTANPoOPopieg

TToU pag xopnynonkav atréd tn Aloiknon tng EAME, yia Tig oTroieg €xoupe AABel utToyeypapuévn
EmReBaiwTikr) EToTOAR («Representation Letter).
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Meplopiopoi Tou ‘Epyou

H éktaon Tng epyaciag Tng KPMG Baciletal pévo oTnv £6£Ta0n Twv 6pwv Tou 2xediou
Mvnuoviou Zuvepyaoiag petagu Tng EAMNE kai Tou TAIMEA kai Tnv éK@pacn yvwung yia 10
dikaio Kal euAoyo autwv yia TNV EAME kai Toug petdyxoug Tng TTou dev gival cuvdedepéva pépn,
OUMTTEPIAAUPBAVOUEVWV TWV HETOXWV PEIOWN@IOG.

H mrapouoca 'EkBeon dev atroTtelei epyacia atroTignong Tou TooooToU cupueToxrg TnG EAMNE
otn AETA EpTropiag, oUte atroTteAei ékBean afioAdynaong yia 1o eUAoyo TngG agiag TTwAnong Tou
TT0000TOU cuupeToXNG TNG EATNE oTtn AENA Eputropiag kai dgv evoEXeTal va €XEl KATTOIO AUECO
QVTIKTUTTO OTIG OIKOVOUIKEG KaTaoTdoelg TG EATME.

H ‘EkBean mpoetoipdoTnke yia Tnv EAMNE pévo oe axéon pe 10 utrd e€étaon 2x£010 Mvnuoviou
Zuvepyaaiag Kal yia Toug okotroug Tou N.4548/2018, apBpo 99, mapdypagog 2, kai dpdpo 101,
Tapdypagog 1. H mapouca 'EkBean ouveTdyOn atrokAeIoTIKG yia Tnv EATE,
oupTrepIAapBavouévou Tou AloiknTikoU ZupBouAiou TNG Kal TwV £E0UCIOBOTNHEVWWV
QVTITIPOCWTTWYV TNG, OTTWG BIEUBUVTEG, avwTePa OTEAEXN, VOUIKOI GUNBOUAOI, EI0IKOI KAl
olkovopikoi auuBoulol ) dAAol cuuBoulol (e@e€Ag o1 «EkTTpdowTToI), CUVETTWG Oev Ba TTPETTEI
va XPNOIUOTTOIEITAI IO OTTOI00NTTOTE AAAO OKOTTO aTTd OTTOI00ATTOTE AAAO TPITO PEPOG, WG BAoN
éyepong aflwoewyv. QoTd00, n 'EkBeon duvartal va dnuoacieuTei, i va avagepBbei o
onuoaoieupéva Eyypaga, i va KolvoTroindei o€ Tpita uépn, UP@WVA JE TIC ATTAITACEIS TOU
N.4548/2018 | GAANG e@apuoOTEQG OXETIKAG VOUOBETiag.

H KPMG 0¢gv Ba atmodexbei kapia euBuvn TTpog Kavéva Tpito TTPOOWTTO GTO OTT0i0 N TTapouoa
"‘ExBeon PTTOPEi va TTapPOUCIaCTEN A TO OTTOI0 PTTOPEI va aTToKTrOoEl avTiypago Tng ‘EkBeang auTng
-Trépa aTrd Ta OPICOPEVA aVWTEPW - Kal TO OTToi0 BV £Xel aTTodEXOEi TOUG dpoUg TNG cuPPBaong
ouvepyaoiag pe nuepopnvia 13 lavouapiou 2020, Tnv otroia £xel atTodeXOEi KAl UTTOYPAWEI N
EAME.

H mrapouca 'EkBeon dideTal pe Bdon Ta dedopéva Kai TIG TTANPOPOPIES TTOU TEBNKAV UTTOYWN Pag
péXpr onuepa. H KPMG dev deopeleTal Kai dev avaAauBavel uttoXpEéwan va cUPBOUAEUEl
OTTOIOOATTOTE TTPOCWTTO YIa OTTOIAdATTOTE AAAQYT O€ OTTOIOBNTTOTE YEYOVOG ) {ATAMA TTOU
ETTNPEALEI TO CUUTTEPACHA TNG TTapoucag EkBeang. Xwpig TTeEPIOPIoUO Twy TTAPATIAvVW, OE
TTEPITITWAON TTOU UTTAPEEI OUCIANG UETAROAN O€ OTTOIOOATTOTE YEYOVOG ] CATNUA TTOU £TTNPEACE!
TO OUNTTEPOOMA PETA TNV NuEpounvia auTh, n KPMG diatnpei 1o dikaiwpa va aAAdEel, va
TpotrotroIoel ] va avakaAéoel Tnv ‘EkBeon Tng. EmirAéov, n KPMG &iaTtnpei 1o dikaiwpa, aAAd
Oev £XEI Kaia UTTOXPEWOT, VO CUNTTANPWOEl TUXOV TTPGOBETEG avAAUOEIG TTOU EVOEXETAI VA
amaitnBolv oTn cuvéxela, JeTd TNV TTapaAafr TTPOCBETWY TTANPOPOPIWV.

H KPMG emionuaivel 611 gival okotigo n ‘EKBE0T TNG va XpnoIYOTToIEiTal 0TO GUVOAO TN,
KaBwg N €IMAOYA ATTOCTTACHATIKOU HEPOUG TNG avAAUCNG A TWV ETTINEPOUG TTAPAYOVTWY TTOU
€€ETAClE!, xWPIG va An@BoUv uttdwn 6AoI 01 TTAPAYOVTEG KAl N avaAuan wg eviaio auvoAo, Ba
MTTOPOUCE VA dNUIOUPYACE! pIa TTapattAavnTikh €IKkOva Tng diadikaoiag TTou odnyei oTo
oupTtrépacpua TnG ‘ExkBeang. H rposToipacia piag ékBeong cival yia ouvBetn diadikagia Kai dev
givar Kkar' avaykn emOEKTIKA O€ PEPIKI avAAUaN i} GUVOTITIKN TTEPIypa®n. OtroladATToTE
TpooTTdbeia Ba uTTopouce va odnyroel o€ adiKaloAdynTn £UPacn o€ OTTOIOVONTIOTE
OUYKEKPIMEVO TTapAyovTa ) avaAuon.

YmroBéToupe 0TI 6AEG oI TTAnpoPOpieg TTou pag Xopnyrdnkav atd tn Aioiknon Tng EAMNE (61mwg
auTég TTapouaidlovTal otny evoTnta «lnyég MAnpo@dpnong» Tng Tapouoag ‘ExkBeong) sival
akpIBeig kai TTAfpeIg. Kapia ek Twv TTANpo@opiwyv dev £xel —kal ouTte Ba ATav duvaTév va -
eleyxBei, eCakpiBwOei A emPBePaiwbei ammd yépoug pag.

H KPMG &¢v ek@épel yvwpn i otroladn rote aAAN pop@r| diaBeBaiwang yia Tnv opBéTNTA 1
akpiBeia i TTANPSOTNTA 1] TO EUAOYO ] AOYIKO TWwV TTANPOPOPIWY TTOU Jag Xopnyneénkav kai ol
otroieg atmmoTéAeaav Tn Bdaon yia Tn ouvtagn TnG ‘ExkBeang AIoAdynong pag Kabwg Kai yia Tig
OUVETTEIEG TTOU PTTOPEI VA TTPOKUYWOUV O€ TTEPITITWON aAAAYNG aUTWY TwV TTAnpogopiwyv. H
KPMG dev éxel eAéyEel TNV 0pBOTNTA TWV TTANPOPOopPIWY TTou EAaBe atrd Tov MeAATn Kal £xel
BaaioTei oe ypatrt dnAwan Tou MeAdTn 611 01 TTANPOPOPIEG TTOU EUTTEPIEXOVTAI OTNV TTapolaa
‘EkBean eival akpiBeic, TTARPEIS Kal atroTeAoUV agIoTTIoTn BAon yia TNV epyacia pag.
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2nueiwveral 0TI N KPMG dev ek@pddel yvwun OXETIKA UE T VOUIKN BaciydTnTa KAl €YKUPOTNTA
TWV Opwv Tou Zxediou Mvnpoviou Zuvepyaoiag Kal To EUAOYO QUTWYV aTTO VOUIKAG ATTOYEWG Kal
Oev TTPoERN a€ EAeyX0 TWV OIKEIWV VOUOBETIKWY dlaTtdgewv. Etriong n KPMG &ev mpoéfn o€
VvouIké €Aeyxo Tou Xxediou Mvnpoviou Zuvepyaaiag fj otroloudrirote dAAoU gyypd@ou
TTANPOPOPIag avaQépeTal OTNV TTAPOUCA €KBEON Kal BeV EKPPALEl YVWHN OXETIKA PE TN
ouvatétnTa f/kal TN vouiudTnTa UAoTToinoNG Tou 2xediou Mvnuoviou Zuvepyacoiag. Katd mn
ouvtagn Tng Tapoucag EkBeong n KPMG éAafe wg dedouévo Kai Baaiatnke otn diaBeRaiwon
™G EANME 611 éxe1 eAéyEel TNV eyKUpOTNTA TWV OpwV Tou Zxediou Mvnuoviou Zuvepyaaiag Kai Tn
duvatéTnTa TNG £yKUpng UAoTroinong autoU. H avagopd oTtnv TTapoloa o€ VOUOBETIKEG DIATAEEIG
BaaiCeTal atnv TTAnpo@Sdpnaon TTou AdBape atod v EAME kai tn IevikA AiedBuvon Nopikwv
YTINPECIWV AUTAG, KaBwG Kal aTa avagepoueva ato EionynTikd Znueiwpa. Kal dev eAéyxOnke
atrd eudg n opBATNTA Kal BACINdTNTA TNG TTANPOPOPNONG QUTAG.

Emriong, avriAappBavouacTe 6T yia Tn diaywvioTiKA diadikagia TTou Ba TnpnOei yia Tnv TTWANCN
TwVv peToXwv TnG AEIMA EpTtropiag katd Ta KaTwTépw avagepoueva, Ba TpéTrel va Tnpnbouv ol
diatdaéelg Tou v. 3986/2011 trou diErouv TNV Asitoupyia Tou TAIMEA, evOeIKTIKA yvwPoddTNON
TOu 2ZUupPBouAiou Eptreipoyvwpovwy, TTPOANTITIKOG AEYXOG VOUINOTNTAG TG oUuBaong
peTaBiBaong Twv PETOXWV atrd To EAEYKTIKO ZuvédpIo.

H KPMG 0&¢v €ixe aueon mpooBaan ota AoyioTikd BifAia kar apyeia Tng EAME ri/kai Tng AETA
Eptropiag kaBwg autd dev TTPOBAETTETAI GTO OKOTTO TOU €PYOU TTOU TTEPIYPAPETAI OTN OXETIKN
avdéBeon atré Tov INMeAdTtn. Qg amotéAeopa autou, N KPMG dev emifeBaiwoe fj avéluoe
TIANPOPOPIEG TTOU EPTTEPIEXOVTAI OTIG OIKOVOUIKES KATaoTAoEIG TNG EAIME ri/kan Tng AETIA
EpTtropiag.

OAeg o1 TAnpogopieg TTou TrepIAaudvovtal oTnv TTapouoa ‘EkBeon 666nkav atnv KPMG atréd
TNV EAME. Aev avaAhauBdavoupe otroiadnmoTe ubUvn wg TTPOG OTTOI0dNTTOTE TPITO OTOV OTTOI0
evOEXETAI va dnuoaoieuTEl N TTapouca ‘ExkBean A utropei va TrepIEABEI avTiypago Tng Tapoloag
‘EkBeang, 0 oT1T0iog dev £XEl ATTOdEXTEI TOUG OPOUG Kal TIG CUVOAKES TTOU ava@épovTal aThv
OETUEUTIKN ETTIOTOAN.

Znueiwveral 61 n AgiIoAdynon yag BacieTal oTIG TPEXOUTES TTANPOPOPIES TTOU £XOUNE TN
d140ear| pag péxpl TNV nuepounvia ékdoong authg TnG ‘EkBeong, ouptrepIAauBavouévwy
OIKOVOUIKWV, VOUIKWY, PUBUICTIKWY, ayopdiwV Kal GAAWV 6pwVv Kal GUVBNKWY TToU hag
YVWOTOTIOINBNKAv KaTd TNV NUEPOMNVia auTh.

H avapdpewaon 1 n emmkaipotroinon tng ‘EkBeor|¢ pag pe Baon véa aToixeia rj yeyovoTa 1mou
mOavév va cupfoulyv PeTd Tnv TTapddoon o€ TEAIKA Hop®ry, dev aTTOTEAOUV PEPOG TOU TTAPOVTOG
€pyou. Eival mBavo, peTayevéoTepPa YEYOVOTA VO KATAOTACGOUV AVAYKAia TNV ETTIKAIPOTTOINGN
NG A§IoAdynong.

ATtrayopeUeTal pnTd N KOIVOTTOINGN, QVTIYPO®r, ATTOCTOAN, JETAPpach, dnpoaicuon ) diavoun
NG TTapouoag ‘EkBeang 010 GUVOAS TNG i TUNUATIKA PE OTTOIOVOATTOTE TPOTTO, YPATITO,
TIPOPOPIKO 1] NAEKTPOVIKO, O€ OTTOIOVONTIOTE TPITO XWPIG TNV TTPONYOUUEVN YPATITA pNTH
ouvaivean TG KPMG, pe Tnv €mMQUAAEN TV AVWTEPW AVOPEPOPEVWY OXETIKA PE TRV
dnuoaoicuon Tng TTapouoag ‘EkBeong, oupewva pe Tig atraitroelg Tou N.4548/2018 A dAANG
E£QPAPUOOTEAG OXETIKAG VOUOBEeTiag.

AtrayopeleTal n TTPOOAL, TTapouaciaon ;| ava@opd ToU TTEPIEXONEVOU TNG TTapoUodg, HE A XwpIg
TN pNTH ava@opd Kal Tou AoyoTtuTtrou Tng KPMG EAeykTikh A.E.

OTtroiadnroTe atrégacn tou MeAdtn ri/kai Tng Aloiknong Tou MeAdTn o€ oxéan Pe 1o €dv Ba
TIPOXWPNOEI i} OXI o€ oTToIadNTTOTE CUVAAAQy/ouP@wVia, atroTeAei €§’ oAokAApou euBuvn Tou
MeAaTn.

Emonuaivetal 611 €dv o1 YTTNpeaoieg pag mepIAauBdavouv GUPPBOUAEG yIa TIG OTTOIEG ATTOPPEEI
utroxpéwaon atéd Tnv Odnyia (EE) 2018/822 Tou ZupBouAiou va yvwaToTroinbouyv oTig
POPOAOYIKEG APXEG, EVOEXETAI VO XPEIAOTEI VO ATTOKOAUWOUUE TTPOG AUTEG TTANPOPOPIES TTOU
TrepIAauBAavovTal OTIG CUMPBOUAEG HAG, Ol OTTOIEC EVOEXETAI VA €ival KATA £va PHEPOG
EMTTIOTEUTIKEG. OI TTANPOPOPIEG AUTEG EVOEXETAI TTEPAITEPW VA aVTAaAAaXBoUV PETAEU TWV
POopoAoyIKWYV apXwv AAAwv Kpatwv MeAwv Tng EE. O kaBopiopdg kal To e0pog Twv
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TTANPOPOPIWV TTOU Ba aTToKAAUPBOOoUV Ba aTToPacIoTEl Pev aTTd HEPOUG JAG OTO TTAQITIO TTOU
eMRAANEI 0 vOpOg, aAAd Ba kaTapAnBei kaBe duvath TTpooTTdBeIa va evnuepwaoupe Tn Aloiknon
NG EAMME ek Twv TTpoTéPWYV YIa OTTOIAOATTOTE YVWOTOTTIOINON XPEIOOTE VO KAVOUUE O€ OXEOn UE
TIG UTTNPETiEG pag Kal, o€ KABe TTepiTTTwaon, Ba oag xopnyrHiooupe avtiypa@o Tng uttofAnBeicag
YVWOoTOTToiNONG. 2T0 BaBUOG TTOU ETITPETTETAI ATTO TO VOO, OV QEPOUUE €UBUVN ATTEVAVTI OTH
Aloiknon Tng EATE yia oTroleadATTOTE CUVETTEIEG PTTOPEI va TTPoKUYWOouUV aTro N e€aitiag Tng
YVWOTOTIOINONG. Z€ CUYKEKPIPEVEG TTEPITITWAEIG, MIA TETOIO YVWOTOTIOINGN MTTOPEI va €TTIRAAAEI
EMTTPOCOEeTEG UTTOXPEWOEIS aTNV EANME (6TTWG N yVWwoTOTT0iNGN OXETIKWY TTANPOPOPIWY GTN
@opoAoyikr dnAwan NG EAIME) Kal n un CUPPOPQWGN OTIC UTTOXPEWOEIG QUTEG UTTOPET va
ETTIPEPEI KUPWOEIG.

H mrapouoa 'EkBeon Ba TpéTTel va An@Bei uTtOwIv UTTd TO TTPICUA TWV AVWTEPW TTEPIOPICHWY,
Kal uttd TNV TTpogidoTroinan 611 epdcov oTa TTAdicIa avaBewpnong TTPOKUYEI OTTOIAdNTTOTE
aAAayA WG TTPOG Ta CUPTIEPACHATA Yag, N aAAayr) autr) 6a ytropolaoe va gival ONUAVTIKH.
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Mnyég NMAnpogopnong

MNa Tnv uAoTToinon TNG Epyaciag Yag, £YIVE ETTICKOTTNON KAl XPrON TwV TTANPOQOPIWY Kal
aTolxeiwv TTou pag xopriynoe n EAME, cuptrepiAaufavopévwy Twv TTAPaKATW:

To 1eAIkO Zx€610 Mvnpoviou ETTIXEIpNPATIKAG Zuvepyaoiag ava@opikd PE TNV TTWANCN Twv
peToxwv TToU KaTEXEI N EAMNE 010 peToXIKO KepdaAaio Tng AETMA EuTtropiag, ue nuepounvia
avagopdcg 6 Aekepppiou 2019 éTrwe auTd pag eoTaAn pe 1o atmod 20 Aekepppiou 2019
NAeKTPOVIKG privupa atoé Tn Mevikr AietBuvon Nopikwv YTrnpeoiwyv tng EATE.

To eionynTiké onpeiwpa Tou IMevikoU AiguBuvtr ZTpaTnyikol Zxedlaopol & NEwv
ApacoTnpiotTwy Kal Tou [evikoU AieuBuvtr) Nouikwyv YTnpeaiwy Opihou Tng EANME 1rpog
Tov AleuBuvovta Z0pBouho TG EAME pe 6épa: «Eykpion Mvnuoviou Zuvepyacoiag Yetagu
EAME ka1 TAIMEA ava@opikd pe TRV TTwANon Twyv hetoxwy NG EAMNE otn AEMA
Eptropiagy, e nuepounvia avagopdg 5 Aekepppiou 2019 (oTo €€n¢ «T0 ElonynTiko
ZnUEiwPa»).

Tnv ye apiBud 1358/1/6.12.2019 amdé@acn Tou AloiknTikoU ZupBouAiou Tng EANME pe Tnv
oTroia eykpibnke n oTpaTtnyikA agiotmoinon Tng cupueToxng tng EAME otn AEMA A.E. kai Tnv
TTpoTaBeioa Pe TO avwTEPW €I0NYNTIKG ONuEiwpa douA Twv GUVOAAQYWY KaBWG Kail Tn
okomudTNTA TOU TTAQICiOU ouvepyaaiag Tng eTaipeiag e 1o TAITIEA OTTwg aTToTuTTWVETAI
oT1o Zx€d10 Mvnpoviou Zuvepyaoiag.

To pe nuepounvia 28 ZemrrepPpiou 2018 akpIBEG avtiypag@o Tou kataoTaTikoU Tng AETMA
A.E. utroyeypapuévo améd tov MNpdedpo Tou AloiknTikoU TnNG ZuuBouAiou.

eVIKG HAKPOOIKOVOUIKG PEYEDN atrd 1I0TOoEAIDES Kal BAoEI DESOUEVWV TTOU
XPNOIMOTTOIOUVTAI EUPEWS VIO OKOTTOUG OTTOTINNONG ETAIPEILV.

loTooeAida Tou Aswath Damodaran, Stern School of Business / New York University
(pages.stern.nyu.edu/~adamodar/)

Economist Intelligence Unit, Greek Economic Outlook, AekéuBpiog 2019
Bdaon 6edopévwy Standard & Poors Capital 1Q

Canadian M&A Insights, 2019, Duff & Phelps

Control Premium Study, 2cd Quarter 2018, MergerStat

The Value of Control, Aswarth Damodaran

Emonuaivetan 611 n epyacia yag, Baciotnke aTa TTpoava@epBEVTA GToIXEIa KABWG Kal o€
OTOoIXEia KAl TTANPOPOPIEG TTOU TTPOEKUYAV ATTO CUCNTAOEIG KAl YPOTITEG ETTIKOIVWVIEG E OTEAEXN
NG Aloiknong Tng EANNE, n otroia kai pag diaeBaiwae 6Tl oI TTANPOPOPIES KAl TA OTOIXEIQ TTOU
Mag TTapacxEOnkav gival akpifr] kal TTARPN.
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Nopuiké trAaiolo — ApBpo 101 Tou N. 4548/2018

ZUugwva Je 1o apBpo 101 Tou N. 4548, Tapdypa@o 1 «ETTi eTQipEiag e UETOXES I0NYUEVES OE
puBuIéuevn ayopd n amréeaan Tou dioIKNTIKOU GUUBOUAIoU N TNS YEVIKNG OUVEAEUONS TOU
mponyouuévou Gpbpou AauBaverai ue Baon EkBean opKwWTOU EAEYKTH AOYIGTN 1 EAEYKTIKAC
eraipeiac n aAAou aveéaptnTou PO TNV TalpEia TpiTou UéPoUC, n orroia aéloAoyei kara Téaov n
ouvardayn givair dikain kal eUAoyn yia Tnv ETAIPEIQ Kal TOUG IETOXOUS TTOU OV arToTeAoUV
OUVOEDEUEVO UEPOS, OUUTTEPIAQUBAVOUEVWY TWV UETOXWYV UEIoOWNiac TnS eTalpeiag, Kai eEnyei Tic
TapadoxéC oTIC omoics Bacilerar autn, padi pe 1ig ueBOGOOUS TTOU XPNOIUOTTOINONKAV».
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Mapouciaon Mvnuoviou Zuvepyaoiag ava@opiKA JE TV
aglotroinon Tng cuppetoxng Tng EAMNE otn AENA Eptropiag

20vTtopo 10TOpPIKO - AETA Eptropiag A.E.

Me Bdon 1o EionynTiké Znueiwpa rTapabétoupe akoAoUBwS TO GUVTONO IGTOPIKO Kal TA
dedopéva ota otroia BaacioTnke To xE£610 Mvnuoviou 2uvepyaaiag.

EidikéTepa, duvapel Tng utr apiB. 206/25.04.2012 Atréeaong Tng Aiutroupyikig EmmiTpotng
AvadiapBpwoewyv kal ATrokpaTtikotroifjoewv (PEK B’ 1363/2012), pyetaBifdotnkav ato TAIMEA
METOXEG TTOU QVTIOTOIXOUV 0TO 65% Tou peTOXIKOU Ke@aAaiou Tng Anudoia Emixeipnon Agpiou
Avwvupun Etaipeia (e@egng «AEMA»). Me Tnv amé 15.02.2019 amégacn tou KYZOIM (PEK B’
461/2019), n otroia evékpive To ammd 30.09.2019 Emixeipnoiakd MAdvo tou TAITTEA, eykpiBnke n
TTwAnon kai petaBifacn amoé 1o TAINEA peToxwy TTOU avTioToiXoUv 610 65% Tou pETOXIKOU
KepaAaiou Tng AEMA.

Emonuaivetal 611 To TAIMEA kai n EAME €ival o1 povadikoi pétoxol Tng AETA kai ouykekpipéva
10 TAINEA KOTEXEI HETOXEG TTOU QVTITTPOCWTTEUOUV TTOC0OTO 65% TOU PETOXIKOU KEPAAQIOU TNG
AENA evw n EAMNE kaTéxel HETOXEG TTOU QVTITTIPOOWTTEUOUV TT0000TS 35% TOUu PETOXIKOU
Kepahaiou Tng AETA.

2Uppwva ue 1o apbpo 801 Tou N. 4001/2011, wg TpotToTToINONnKe duvduel Tou apBpou 16 Tou

N. 4643/2019 (PEK A'193), n AENA A.E. 6a mrpoei o€ pepikr) diaaTraan Tou KAGdou

UTTOOONWYV Kal O€ atréoyion Tou KAGdou dieBvwyv Epywyv. 10 TTAQICIO TNG PEPIKAG dIdoTTAoNnS n

AENMA A.E. wg diaotrwpevn eTaipeia 6a peTafifaacel Tov KAGOO UTTOSONWY O€ VEQ ETAIPEI E

TNV emmwvudia AEMA YITOAOMQN A.E. MapdAAnAa, oTto TTAaicio TnG ammooyiong n AETMA A.E.

Ba petafiBaacl Tov KAGdO dieBvWV €pywv o€ véa eTalpeia pe TNV emwvudia AETA AIEONQN

EPIQN A.E. Metd Tnv oAokAApwon Twyv avwTtépw, N AETMA A.E. 6a petovopaoTtei oe AEMA

Eptropiag A.E. ka1 diaTnpei eite atmeuBeiag €ite péow Twv Buyatpikwv TNG Tov KAAdo euTTopiag, o

OTT0i0G VOEITAl WG TO GUVOAO TwV dPACTNPIOTATWY TTPOUARBEING Kal EUTTOPIOG TNG UPICTAUEVNG

AETA A.E., o1 otroieg opi¢ovtal otnv TTap. 6 Tou dpBpou 80 | Tou N. 4001/2011 6TTwg 10X UEI

ONHEPA WG EEAG:

1. Houppetoxn tng AENMA A.E. otnv ElNA AtTikAg A.E.

2. H aiocaywyr @uoikou agpiou oTnv EAAGDA (eiTe pEOW aywywy €iTe o€ popen YypoTroinuévou
duaikoU Agpiou - YOA) péow Twv JoKpoTTpOBeauwyY cuuBaccwy TTpoundeiag tng AEMA
gite amd omroiadnroTte GAAN TTNyn

3. H mpoundeia @uaoikol péow A ekTOG ZuoTnudTwy MeTagopds Puaikou Agpiou | AIKTUWY
Alavopng Puoikou Agpiou

4. H eioaywyr, TTpounBeia Kai ePTTopia NAEKTPIKNAG EVEPYEING

5. O ave@odlacudg oxNUATWY PE CUUTTIEGHEVO QUOIKS AEPIo NEOW IBIOKTNTWY TTPATNPIWY 1
MEoWw ouvepyalOueEVWV BIKTUWV TTPATNPIWY, CUUTTEPIAOUBAVOPEVWY OAWY TWV OXETIKWV
ouppdocwy, Kal TNV XpHon eUTTopIKoU oruaTog «FISIKON»

6. H mpoundeia TEAIKWY TTEAATWYV, N ouvdedepévwy oTo AikTuo Alavoung Puaikol Aepiou R
oTo EBvikd ZUoTnua Puoikol Aepiou (EZDA) i oe Avedptnto ZuoTtnua Puaikol Agpiou
(AZDA), ue oupTtieapéEVo QUOIKO aéplo ) YDA, pueTagl AAAwWV yia xprion Tou QuUoIKoU agpiou
WG Kauaoipou o€ KIVNTHPEG PéowV BAAGaaIag Kal Xepoaiag HETAPOPAS

7. HpounBeia ammopakpuopévwy AIKTOwyv Alavoung Pucikou Agpiou KaBwg Kal Twv
OUVOEDEUEVWY O€ QUTA TTEAATWV

8. OmoiadATToTE AAAN dPACTNPIOTNTA OXETICETAI JE TNV TTPOMNBEI PUOIKOU agpiou,
oupTTEPIAQNBAVOUEVWV TV SIKAIWUATWY Kal uTToXpewaewy Tng AETA oTnv eTaipia ) oTig
ETAIPIEG TTOU £€XOUV WG OKOTTO TNV KATACKEUR, TNV AVvATITUEN Kal TNV dlaxeipion Tou véou
TTAWTOU TEPUATIKOU QEPIOTTOINONG UypOoTToINUéEVOU QuUOIkoU agpiou (Floating Storage
Regasification Unit - FSRU) otnv AAe€avdpoUTToAn
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H appodiotnTa uAoTToinoNg oUYXPNHATOSOTOUNEVWY £PYWV OTO TTAQICIO TwV SI0PBPWTIKWV
Tapeiwv NG EupwTrdikig ‘Evwong tng AETA 110U a@opolv Tn dpactnpidtnTa TPounRdeiag Kai
eutTopiag mapapével atnv AEMA Eptropiag.

€ guvéxela Twv avwTépw, To TAIMEA Ba dievepyrioel diebvr) diaywvioTIKr diadikagia yia Tnv
TTWANCN Kal HETABifacn Tou TTo000TOU GUUHETOXNG Tou oTnv AETA EpTropiag (Atol 65%).
EidikéTepQ, ocUp@wva pe Tnv TTapdypao 12 tou dpBpou 801 Tou N. 4001/2011 (d1Twg
TpoTToTToINONKE e TOo ApBpo 16 Tou N. 4643/2019), To TAINEA 6a TwAncel kai Ba peTafifdacel
g€ TPITO evlIaPepOUEVO ayopaaTh KaTd Tig diaTdelg Tou N. 3986/2011 TIG UETOXEG TOU TTOU
QVTIOTOIXOUV O€ TTOO0O0TO 65% Tou GuvoAou Twv peToxwyv ekdooewg AETA EpTropiag.

ZUugwva Pe v Tap. 13 Tng idlag wg avw diaTagng, n diadikagia dIABeoNG TWV AVWTEPW
METOXWV PTTOPEI va EEKIVATEI TTPIV aTTO TNV OAOKARPWON TNG YEPIKAG dIACTTACONG TNG
vgioTtapevng AETNA A.E. Xe kGBe trepitrTwan, N oAokAfpwan Tng diadikaciag peTapifaong TeAei
uTTo ToV 6pO TNG TTPonyoUpuEVNG OAOKANpwONG TNG HEPIKAG didaTTaonG.

H EAMNE evdia@épeTal va dlatnpei dIKAiwpa CUPPETOXNS 0TV WG Avw dIaywVIOTIK diadikagia
TTou Ba dievepynoel To TAITEA yia TNV TTWANON TWV PJETOXWY TOU Kal va UTTORAAEI TTpoa@opd
WG evdlapepoOuEVos ayopaoTis. MapdAAnAa duwg n EANME evdiagépeTal va dilac@alioel Tnv
ouvatétnTa NG €€600u atrd Tnv AETA Eutropiag A.E. o€ TrepirTwaon 1Tou dev avadelyBei
TTPOTIUNTEOG AYOPACTAG A TTOU ATTOPACicel va NV UTTORAAEI SECUEUTIKN TTPOCPOPA WG
evlIlaQepOuEvog ayopaoThg. Mpog 1o okoTrd auTd, Ta Pépn PETA aTTd dlATTPAYMATEUCEIG
oupgpwvnoav oto 2x€010 Mvnuoviou Zuvepyaaiag ol Bacikoi 6pol Tou oTToiou TraparTifevTal
KATWTEPW.

ToviCetan 611 N uTTOYpPa®A TOou ZXediou Mvnuoviou Zuvepyaoiag atmd Tnv TTAeupd NG EATE TeAei
uttd TNV £yKpION Kal TTapoxr TN €18IKAG adeiag Tng MevikAg ZuvéAEuong Twv PETOXWV TNG,
oupewva ue TIg dilaTdelg dpBpwv 99 kar 100 Tou N. 4548/2018.

Kipia onueia Tou Mvnuoviou ETixeipnUaTiKig ZUvePyaoiag ava@opIKa JE
TNV aglotroinon Tng ocuppeToXng tng EAMNE otn AEINA Eptropiag

AkoAoUBwG TTapabéToupe Toug BacikdTEPOUG 6poug Tou 2xediou Mvnuoviou Zuvepyaagiag
MeTagu Tng EANME kai Tou TAIMEA, avagopikd e Tnv agiotroinan Tng cupuetoxng tng EAME otn
AENMA EMIMOPIAZ, 6TTwg autoi avagépovtal ato «Mvnuovio Zuvepyaaoiag petagu EAME kai
TAITEA avag@opikd e Tnv agiotroinon Tng cupuetoxng tng EAME otn AEMA Eptropiag», 10
oT1T0i0 pag TTapaddébnke amd Tn Aloiknon Tng EAMNE katd Ta ava@epdueva avwTépw UTTo 3.

O1 kup16TEPOI GpoI Tou £V Adyw MoU eival o1 €EAG:

1. To TAITEA 6a mpoknpugel dieBvr diaywvioud (eQegns «Alaywviopog»), TO AVTIKEINEVO TOU
otroiou Ba gival n TTWANCN Tou TTOo0OTOU 65% KUPIGTNTAG TOU ETTI TOU YETOXIKOU KEQOAQiou
NG AEMMA EpTtropiag. To TAINEA eival ammokAgIoTIKG apuddio yia Tn dIEVEPYEID, TNV
opydvwan kai Tov éAeyxo Tou Alaywviogpou. To TAIMEA pe Tn dnuoacicuon 1ng NpdakAnong
Tou Alaywviopou (epegng «MNpdakAnon») Ba atreuBuvel TTpAOKANCT GTOUG EVOIOPEPOUEVOUG
OTTWG KATABEoOUV TTPATACT EVOIAQEPOVTOC VI TN CUUUETOXH TOUG OTO AlayWwVIGUO,
opifovTtag TauTOXPOoVa Kal TIG TTPOUTTODECEIG. 2T GUVEXEIQ, O1 ETTIAEEIUOI uTTOWN@Iol Ba
o@eilouv va katabéoouv péoa aTo Xpovikéd TTAaiclo TTou £xel opioel n MpdokAnon,
OEOUEUTIKEG TTPOCPOPEG.

2. H emhoyr Tou TrpoTiunTéou £TTevOUTH Tou Alaywviopou yivetal atéd 1o TAITEA, To otroio
atmo@aacifel Kata TNV atmoAUTn SIAKPITIKF TOU guxépela. Me Tnv €TTIAOYT TOU TTPOTIUNTEOU
emTevouTnh, 1o TAITEA Ba trpétrel va uttoBAaAEl To TEAIKO ax£€DI0 TNG Zupwviag MetaBiBaong
MeToxwv Tou TAIMNEA (eperg «SPA») oTo EAeykTIKO ZuvEDpIO TTpOKEINEVOU va AdBEl TNV
£YKPIONA TOU, VW OTN auvéxela Ba uttoypagei To SPA petaglu tou TAITEA kai Tou
TTPOTIMNTEOU €TTEVOUTA. Me Tnv TTARpwaon Twy 6pwv Tou SPA, 1o TAITEA o@eilel va
peTaBiBdoel TIG HETOXEG OTOV TTPOTIUNTED £TTEVOUTH. To SPA Ba TTepIéxel OpO KATA TOV OTTOI0
n EAMNE &¢ @épel kapia eubuvn yia aglwaoelg, ol oTToieg TTPoEpYovTal aTTé To SPA.
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10.

H EANE avaAauBdvel déopguon oupueToXAG 010 AlaywVIOPO WG EVOIAQEPOUEVO HEPOG KAl
OUPNOPOWONG HE OAa Ta TTpoaTTaITouueva TTou opifovtal otnv NpoéokAnon kai oTto Aitnua
yia katdBeon AsopeuTikwv Mpoo@opwv. Av n EANME eTmAeyei wg TTpoTIuNTéOG £TTEVOUTAG, Ol
avwTépw Opol epapudlovtal kavovikd, pe ammotéAeopua n EAMNE va atroktd Tov TTARpN
€Aeyyo g AETA EpuTropiag.

Av 6pwg n EATE cite dev KaTtaBEéoel DETUEUTIKN TTPOCPOPA €iTe, av Kal Ba £xel KaTaBéoel
OeOUEUTIKN TTpoo®OpPd, dev Ba eival n idia o TTPOTINNTEOG £TTEVOUTHG TOU AlIdywVvIoUOoU, TOTE N
EAMME 6a xopnynoel atov Mpotiuntéo ETrevouTh dikaiwpa Tpoaipeong ayopds Twv JETOXWV
NG EAME (e@egrig «call option»), 1ol Tou Too0oToU 35 % OTO PETOXIKO KEPAAAIO TNG
etaipeiag AETMA Eutropiag A.E. To call option rpétrel va aoknBei péoa oe déka (10)
EPYAOIUEG PEPEG ATTO TN PEPA UTTOYPAQNG TOU SPA. X¢ avTiBeTn TTepITITWOT, TO dIKAiwua
amrooféveral. Av dev aoknBei To call option evtog Tng TaxBeicag Trpobeapiag, n EAMNE 6a
Ad&Bel To diKaiwpa TTPoaIPECEWG TTWANCNG ATTO TOV TTPOTIUNTED £TTEVOUTH Tou 35% Twv
OIKWV TNG METOXWYV (EQPEEAC «put option»), ATOI TO TTOGOOTO 35% OTO YETOXIKO KEQPAAQIO TNG
Etaipeiag AEIMA Eptropiag. To put option pémrel va aoknBei péoa o€ déka (10) epydoiueg
pépES atTrd TN NUépa TTapéAeuong TNG TTEPIGdOU doknaong Tou call option.

H 11y doknong Twv dikaiwuatwy call/put option (e@egng «Tiur Aoknong» ) «option
exercise price»), onAadn n Tiur mou Ba AaBer n EANNE yia To TToo00TO CUPMPETOXNG TNG Ba
uttokerral o€ kTrTwaon 10% povov eTTi Tou TiuAPaTog yia Tnv Agia Tng Emixeipnong 61wg
auTh TTpoadlopileTal ato Gpbpo 2.1.5 Tou MoU, agou TTpwTa agaipeBouv ol MNMpoocapuoyég
TToU TTIBavoV va TTpokUWouv Katd Tn d1adikaoia TwV €10IKWVY VOUIKWY, OIKOVOUIKWY Kal
popoloyikwyv eAéyxwv (due diligence) evw n 611010 EKTTTWON B€E Ba £QAPUOCTEI OTNV KABaP
Tapelokn 6€on (Net cash).

MNa v doknon Twv dikaiwpdTtwy call/put option, n EAMNE Ba utroypdwel TAnpeéouoio, ye 10
otroio Ba egouaiodorei avékkAnTa 1o TAIMEA, éTTwg TO TEAEuTaio TTPORBEi OTN cUvawn TwWvV
ouppdaocswy call kal put option (eQeENG «Alyepeig ZUPPBATEIGH) PE TOV TTIPOTIUNTED ETTEVOUTH
oTo 6vopa Kal yia Aoyapiacud tng EAME. Ze kdB¢ repimmTwaon, n amoTuxio CuvAWewg Twv
Alpepwv ZupBaocewv dev TTNPEALEI TO ATTOTEAECUA TOU AlaywVviopou Kail Tn HETaBiBaon Twv
peToxwy Tou TAINEA aTtov TrpoTiuntéo £1mevouTr). MaAIoTa, o1 uttoywn@iol Ba ogeilouv va
TIPOCKOMIOOUV €yyunTIKA £TTICTOAN TToU Ba e€ac@alilel Tnv uAoTroinon Twv call/put option,
KaBwg kal Ta dIkaioAoynTikG atmodeifewg TNG XPNUATOOIKOVOUIKIG TOUG IKavoTnTag (proof of
funds) yia Tnv kataoAr] Tou avTioTolXou TTOGOU PE TNV UTTOROAR TwV OECUEUTIKWV
TTPOCPOPWV TOUG.

H EATME avaAhapBavel va Tpofei o€ TapakaTaBeon (EPEENG «eSCrow») Twv JETOXWV TTOU
katéxel otn AEMA Eptropiag apéowg petd Tnv uAotroinon Tng diactradoewg Tng AENMA A.E.
yIa XPOVIKO didoTnua puéxp! Tn Auon Tou MoU.

Méoa o€ éva priva atrd tn dnuocicucn Tng MNMpdokAnong Tou Alaywviouou, Ta JEAN Tou
AloiknTikoU ZupBouhiou (e@e€nc «A.Z.») Tng AETNA EpTtropiag tmou €xouv diopioTei atrd Tnv
EAMME 6a mrpétrel va rapaitnBouv ato TIg BE0€IG TOUg, evd KaB’ 6An Tn didpkeia 10x0U0G Tou
MoU, Ba TTpéTrel va avTikataoTabouv atmd aveEdpTnTta péAN (atrd Aiota Tou Ba cuvTtaxOei),
Ta oTroia Ba TTPETTEl va TTANPOUV Ta KPITApIa aveEapTnaiag (cuupwva pe 1o dpbpo 4 Tou N.
3016/2002 Trepi eTaIPIKAG BIAKUBEPVNONG) KAI VO KATEXOUV EPTTEIPIO OE OXEON HE TIG
ETAIPIKEG UTTOBETEIG YeVIKA Kal Toug okotroug TG AETMA ALE.. To idio 1oxUel kal yia Ta péAn
TTou opi¢ovTtal amod Tnv EANE o Buyatpikég i eTaipeieg diadoxoug Tng AEIMA. O1 6por autoi
dev agopouv Tn auppetoxn Tng EAMNE otn AEMA YIIOAOMQON.

Ka®’ 6An tn didpkeia Tou MoU n Meviki Zuvéleuon tng AETA Eutropiag 8a ouykaAgital pévo
TTPOKEIYEVOU VA ATTOQATiCel yia BEUaTa, yia TA OTToia £XEI ATTOKAEIOTIKA apuodIoTnTa va
atmo@aaciCel. e avtiBeTn TTepiTTTWON (ATl TTOU N IMeVIKA ZUVEAEUON GUYKAAEITAI TTPOKEIUEVOU
va atroQaaicel yia nTAPATa Ta OTToia dev €XEI ATTOKAEIOTIKI) apuodIdTnTa) o1 héToxol (To
TAIMNEA ka1 n EAMNE) ocup@wvouv atrd Koivou va atTEXOUV TIPOKEINEVOU va unv
oxnuari¢eral n atrapaitnTn amapTia.
Katd tn didpkeia Tou MoU, n EAMNE avahapBavel 6TTwg a) dev mpofaivel e dIaxXEIPIOTIKO
éAeyxo Tng AEMMA EpTropiag xwpig Tn ouykatdBeon tou TAITEA, 1o otroio dev TTpETTEl va
apveital auth adikaioAoynta kai B) n EAME Ba €xel wg pétoxog Tpdofaan o€ TTANPoPopieg
YIQ TIG ETTEPXOUEVEG YEVIKEG GUVEAEUTEIG, OUWG YIA TIG EUAICONTEG EUTTOPIKEG TTANPOPOPIES
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Ba amraiteital n ouykatdBeon Tou TAIMNEA. ¢ k&Be TePITTTWON, 01 ETTIAEEIUOI UTTOWNQIOI TTOU
ETTPOKEITO VO KATABEOOUV BETUEUTIKI) TTPOC@OPA PUTTOPOUV Va £XOUV TTPOCRA0N OE AUTEG TIG
TTANPOQOpIEG o1 0TTOiEG KolvoTToloUvTal oTnv EANME, utrd TnVv 1I816TNTA TNG W PETOXO0U, KaBWG
KOl OTa TTPOKTIKA Twv .2, yéow Tou Virtual Data Room.

11. Na Tnv TTWANoN Tou pepIdiou NG 35% o€ TTepiTTTWON €§AoKNONG Twv dikaiwpdaTwy call/put,
n EAMNE 6a xopnynoel Tig idieg eyyuodoTikéG dnAwaelg TTou Ba Xopnyrioel To TAITEA.
12. H Auon Tou MoU etrépxeTal autodiKaiwg: a) Ye TNV oAoKAfpwan Tng peTaifaong Twv
peToxwv Tou TAITTEA oTov TTPOTIMNTEO €TTEVOUTH, B) KATOTTIV YPOATITHG TTPOGQOPAS TOU
TAITMNEA 611 0 Alaywviouog atTodeiXTnKe Ayovog, Y) epocov n MNpdokAnon yia 1o Alaywviouo
0¢€ dNUOCIEUTNKE HETa O€ £EI UAVEG aTTO TNV NUEPOMNVia TG ocuvayng Tou MoU kai ) av n
eKTEAEON TOU SPA Kal OAWV TwV eyypd@wy TTou oXeTiCovTal he To Alaywvioud dev
OAOKANPwOEi y€oa o€ 12 prjveg atrd TNV nuEPopnvia dnuoaicuong Tng NpdokAnong Tou
Alaywviopou. H trepiodog Twv 12 pnvwy TTou ava@épetal avwTépw Kal n diapkeia Tou MoU
MTTOpEl va TTapaTabei atrd KABe YEPoG yia eTTITTAEOV 3 PNVEG KATOTTIV YPATITAG €100TT0iN0ONG
TOU GAAOU PEPOUG A KATOTTIV KOIVAG £yYPa®NG CUPPWVIOG TWV JEPWV.
13. To Mvnudvio Zuvepyaaiag diETTeTal ammd 10 EAANVIKO Aikalo, cupgwveital 6 dwaidikia
Twv AlKaoTnpiwyv Tng ABrvag.
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MBava Zevdapia ZupgpeTOoXNnG oTNV AlaywVvioTIKA Aladikaoia
NMwAnong tng AEMNA Eptropiag

H EANNE dia Tou Zxediou Mvnuoviou Xuvepyaciag ek@pddel TO un SECUEUTIKO eVBIAQEPOV TG YIA
guppeToxn oTn dlaywvioTIKr diadikaoia eTITUyXdvovTag Tautdxpova TTARpn eueAigia
TIPOKEIYEVOU VA:

— A&loAoyAoEl TIG OTPATNYIKEG ETTIAOYEG AVATITUENG OTOV KAGDO NAEKTPIKNG EVEPYEIAG KOl
PUOIKOU agpiou, META Kal ATt evOEAEXN EAEYXO TNG KATACTAONG KAl TWV TTPOOTITIKWY TNG
AEMMA Eptropiag.

— AglohoyAoel Ta dedopéva Tou diaywviopou Trou Ba digvepyrioel To TAIMEA kai va evepynoel
KAaTtdAANAQ TTPOKEINEVOU Va TTPooTaTEUOEl TNV aia TNG CUNPETOXNAS TNG oTn AEMA
Eutropiag.

Katétmv afloAdynong Tng oTpartnyikng TNG Kal Twv evaAAaKTIKWY Tng, N EAMNE B6a kAnBei va
aTro@aagioel TNV UTTOROAN ) OXI TTPOCPOPAG Kal TO UYPOGS QUTHG.

EidikéTEPQ, CUPQWVA Pe TNV TTANPo@SOpnan TTou AdRape atrd Tov MNeAdTn yiveral avTIAnTTé OTI N
Aloiknon g EATE kpivel 611 gival TTpog 6QeA0G OAwY Twv PETOXWVY TnG EANE,
OUMTTEPIAAUBAVOUEVWV TWV PJETOXWV PEloWNn@iag T6G0 N a) duvatoTnTa UTTOBOAAG TTPOCPOPAS
améd Tnv EAMNE otn diaywvioTiky diadikacia kal n mlavA avakipuér TnG o€ TTPOoTIUNTED
€1TEVOUTH 000 Kail n B) atrd koivou TTwAnon o€ cuvepyacoia pe 1o TAIMEA Tou TToogooTou
ouppeToxng TG EAMNE oT1o petoxikd kepdAaio Tng AENMA Eutropiag (To1 35%) o€ mepimtwaon
pNn avadeigng Tng EANE oe mrpoTiunTtéo mevOUTn 1 o€ TrepiTTTwan TTou n EATNE dev uttoBdaAel
OETUEUTIKN TTPOCPOPA.

2evapio A: Avaknpuén tng EAMNE o€ mrpoTiunTéo €revouTn:

ZUYKEKpPIYEVa, Pe Oedouévn TNV TTANpo@opnan TTou AdBaue atrd Tov MeAdTn oxeTIKA PE TO
MEANOVTIKG oTpaTtnyIké oxediaoud Tng EAMNE, n amdéeacn ¢ Aloiknong tng EAMNE va diarnpei
OIKAiWHPA CUPMPETOXNG OTOV dIAywVICUO yia TV ayopd Tou TTocooToU Tou TAINEA otnv AETNA
Eumropiag (65%), oTnpi¢eTal ota KATWOI ETTIXEIPRHATA:

1. H EAIE Ba amoktioel TAsiopn@iké TooooTtd otnv AETMA EpTtropiag, 6a kataoTei kupia Tou
OUVOAOU TWV PETOXWYV TNG €V AOYW eTaIpEiag Kal Ba TNV CUUTTEPIAGBEI OTIG EVOTTOINUEVES
OIKOVOMIKEG TNG KATAOTACEIG, EVIOXUOVTAG TNV KEQaAalakn TngG d1dpBpwan Kal Ta OIKOVOUIKA
NG atmmoTeAéouara.

2. H EATIE Ba ptropéael va evioxUaoel Tn B8€on TNG 0TV €UTTOPIa QUAIKOU agpiou (UETW TOU
oxfAuatog AETA Eutropiag), cUpgewva pe 1o aTpatnyiké oxediacuod g EANME kai pe
ONMAVTIKEG ouvEpyElES yia Tnv EATIE.

Zevdpio B: H EANE utroBdAsl rpooc@opd Kail v avaknpUOTETAI
TTPOTIUNTEOG ETTEVOUTHG /Kal n EATNE dev utrofdAel Trpoo@opd

>¢ mrepitrrwon 1mou n EAMNE a) &ev avaknpuxBei mpoTiunTéog £mevouTh G 1 B) atTo@aaioel va unv
UTTORAAEI OETUEUTIKA TTPOCPOPA (KATOTTIV afIoAOYNoNG TwV BESONEVWY Kal TWV ETTIAOYWY TNG
OTTWG avaPEPETal avwTEPW UTTO 6) Ba 1oxUouV 60a avagépbnkav avwtépw oTo Keg. 5.2. Tap. ©
NG TTapoUoag OXETIKA WE TO SIKAiwPa TTpoaipecng ayopds i TTWANONG TWV JETOXWYV ThG OTN
AENA Eptropiag A.E. O1 6pol doknong Twv SIKAIWUATWY aUTWY Ba atToTEAECOUV TTEPIEXOUEVO
TwV 6pwVv Tou dlaywvioguou TTou Ba TTpoknpugel To TAIMEA kal eTTopévwg Ba deauelouv Tov
MpoTiuntéo ETrevouTr, o otroiog oTnv TepimmTwaon auth Ba £xel SIKaiwpa Kal avTioTorxa
UTTOXPEWON va ayopdaoel Kal TIG JeEToXEG TNG EAMNE atrokTwvtag €101 TARpn éAcyxo Tng AEMA
Eptopiag. Zupewva pe tn Aioiknon 1ng EAMNE, Ta etmiXeipnuaTtikd oQEAN atrd Tn CUP@WVIa JE TO
TAITEA yia TpoBAewn Twv SIKAIWPATWY TTPOaipecns ayopds/TwAnong Twy YetoXwy 1ng EAMNE
OTOUG 6pOUG Tou dlaywVICHOU TTapaTiBevTal aKoAoUBwWG:
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1. MeyioTtotroinon tou Tiuuarog mwAnong. H EAMNE Ba emweeAnBei atrd Tn diaywvioTiKh
dladikaaia mou Ba diedyel To TAIMNEA, Aaypdavovrag utréywn 6Tl TO TipNUA yid TV a1TOKTNON
TOU pEloWn@IKoU TTooooToU TG Ba gival KovTd oTo Tipnpa TTARpoug eAéyxou TTou Ba AdBel To
TAITEA dedopévou 0TI n EKTITWOonN yia TNV EAeIyn eAéyxou TTou Ba TTpoBAs@Bei aToug dpoug
TOU SIaywVICPOU £xel TTPOadIoPIoTEl Kal CUPQWVNBEi atrd Ta eutTtAekOueva uépn o 10%,
OTTWG KATWTEPW AVAPEPOULIE.

2. ANiac@dAion €€6dou atrd Tn YEIOWNPIKA CUPHPETOXT, KABWGS £QOOOV O TTPOTIUNTEOG ETTEVOUTHG
dev aoknaoel 1o dikaiwpa ayopdg (Call Option), n EATME €xel dikaiwpa TwAnong Tou yepidiou
NG (Put Option).

3. Ze avriBetn TepiTTTWON, N TTapapovr g EAMNE otn AENA EpTtropiag pe éva mooooto
ONMAVTIKAG PEV PEIOWNPIag, XwpPig Opwg duvaTtdTnTa AoKNoNG EAEYXOU AUTAG KAl PE HETOXO
TAcIoWn®iag eTalpeia TTou Ba aoKei OPoIa EVOEXOUEVWG, AVTAYWVIOTIKI) dpaaTnpIOTNTA UE
Tnv EATME, duvartal va odnynoel o moavég duoxEpeieg aTn AsiToupyia KaBwg Kal oTnv
etriteugn Twv otéxwv TG AEMA EpTtropiag ammoBaivovrag é1al acuugopn yia v EAME.

4, Ta Tpoodokoueva €600a atod TNV TTWANGN TWV PETOXWY TNG JTTOpoUV va XpnaiyoTroinbouv
yia TNV uAoTToinon Tou oTpatnyikoU oxediaopou Tng EANE 010 QUOIKO a€pIo Pe
EVOANAKTIKOUG TPOTTOUG.

12

© 2020 KPMG EAeykTik A.E.. OAa Ta dIKQIWPATA KATOXUPWHEVA.
Document classification: KPMG Confidential

AtmrayopeUeTtal pntd n KOIVOTTOINGN, AvTIypa®r, aTrooToAR, pETAPpaacn, dnuoaicuon, ) diavopur) Tou TTapdvTog GTO GUVOAS TOU 1) TUNHATIKA UE OTTOIOVOATIOTE TPOTTO, YPATITO, TIPOPOPIKG A NAEKTPOVIKS, OE OTTOIOVOATIOTE TPITO

XWPIG TNV TTponyouuevn ypatrTr pnth ouvaiveon Tng KPMG EAegykTikn A.E..
AtmayopeUeTal n TTPOBOANR, TTapPOUCiacn A avapopd TOU TTEPIEXOUEVOU TOU TTAPOVTOG, HE A XWPIG TN pNTr avagopd Kal Tou AoyotuTrou Tng KPMG EAeykTikA A.E..



7.1

KPMG

EAAnvika MeTpéAaia A.E.
‘ExBean AgloAdynong €tri Tou Mvnuoviou Zuvepyaaoiag petagu TAINEA kai EAMNE
20 lavouapiou 2020

AgloAdynon Mvnuoviou Zuvepyacoiag

Aappavovtag uttéywn Tnv TANpo®sépnaon mou AdBape atd m Aloiknon Tng EATNE, éca
avaeEéPoVTal AVWTEPW OTNV evOTNTA 6 TNG TTAPOUCAG KAl TOUG Opoug Tou Xxediou Mvnuoviou
>uvepyaaoiag, 6TTwG ava@épovTal aTnv evoTnTa 5 TNG TTapouoag: (a) Bswpeital eUAoyn n mTIAoyR
NG EAMME va diatnproel euehigia wg TTpog TN GUPPETOXNA TNG OTNV diaywVvioTIKA dladikaoia TTou
Ba ekkivioel To TAITEA pe dittd pdAo ayopaaoTr ) TwANnTr, (B) Bewpeital eUAoyn n cup@wvia
yia TTapaitnon Twv 2 peAwv Tou AloiknTikoU ZuuBouAiou Tng AENMA tTou £xouv diopioTei atrod Tnv
EAMME kai n avTikatdoTaon Toug atrd aveEdpTnTa PEAN, KaB’ 6An Tn d1dpKelia TNG SIaYWVIOTIKAG
o1adikagiag, Kabwg £1a1 dilac@aAileTal diagAavela Kal ion JeTaxeipion HETAgu OAwvV 6owyv Ba
OuUpMETAOYOUV aToV dlaywVviouod, cupTtrepihapBavouévng Tng EAME kai (y) Ta 2 dikaiwpata
Trpoaipeong (call/put options) eival IcodUvaua kal Bswpeital eGAoyn Kai dikain n TR doknong
TWV SIKAIWHPATWY TTPOoaipecng, OTTWG KabopileTal Pe To Zx£D010 Mvnuoviou Zuvepyaaiag yia Toug
AGYOUG TTOU OVAPEPOUNE KATWTEPW.

Ag10A6yNnon SIKAIWHPATWY TTPOAipEONG

O1wg avagépinke otnv evoTnTa 5.2 TNG TTapouong, OTTou TTapoudcidfovTtal avaAuTIKA Ol
Kupiétepol 6pol Tou Exediou Mvnuoviou >uvepyaaoiag, oe TepiTrTwaon Tou n EAINE atmrogaciosl
va 1) va UTToBAAEl BECUEUTIKE TTPOOPOPA OAAG dev avaknpuxBei TTPOTIUNTEOG ETTEVOUTAG 1 1) va
pNV UTTOBAAElI SECUEUTIKA TTPOCEPOPA, OTOUG OPOUG Tou dlaywviouoU TTou Ba TTpoKNpUEEl TO
TAITEA Ba mrpoBAétreTar 611 n EANE TTapéxel OTOV TTPOTIUNTEO ETTEVOUTH TO JIKAiWPA VO
ayopaoel To HETOXIKO TTooooTo NG EANME (ATto1 35%) otnv AETA Eutropiag («Call Option»). Z¢
TTEPITITWON PN AOKNONG TOU SIKAIWPATOG TTPOAIPECNS ayopdg aTTd TOV TTPOTIMNTED ETTEVOUTH
€VTOG TOU TTPOPRAETTOUEVOU XPOVIKOU BIACTAMATOS (ATOI o€ didaTnua 10 epyaciywy NUEPWY ATTO
TNV UTTOYPA®R TOU GUUPWVNTIKOU PETABIBAcEwWS Twv peToxwv Tou TAIMEA otn AETMNA
Eptropiag), 161e n EAINE diatnpei 10 diIKaiwpa va TTOUARCEI GTOV TTPOTIKNTEO ETTEVOUTA TO
METOXIKO TT0000TO TG aTn AETA Eptropiag («Put Option»). ZUp@wva e 10 2x£610 Mvnuoviou
>uvepyaaoiag, Ta TTAapaTTdvw dIKAIWPATA TTPoaIpEcEwS Ba eEaoknBouv S1adoXIKA EVTOG
dlaoTtAuaTtog (10) epydoigwy nUEPWY aTTO TNV UTTOYPOQPr TOU CUUGWVNTIKOU PETARIBACEWS TWV
peToxwv TG AETMA EpTropiag.

ToviCetal 611 Ta TTAPATTAVW BIKAIWPATA TTPOAipeaNng dev atroTeAoUV TTpoidvTa diaTTpayudTreuong
oT1o XpnuaTioTApio MNMapaywywv i otroiacdiTToTe AAANG ayopdg diatrpayudTeuang TiTAwv Kal,
oTTwg TTpoPAETTETaI 0TO ZX€010 Mvnuoviou Zuvepyaaiag, 6a TTpoBAepBoUv TOUG 6POUG TOU
OIayWwVIOHOU, JE ATTOKAEIOTIKO OKOTTO TNV e§ac@dAiion eueAigiag yia Tnv EAMNE katd tn
diadikaoia TTwAnong g AETA Eptropiag atré 1o TAINEA, woTe va gival o€ 8éon va evepyroel
€iTe WG TTWANTAG TWV PETOXWYV TG (35%) aTrd Koivou pe 1o TAIMNEA, €ite wg ayopaoTrg Tou
pepidiou TTou Ba diabéacl To TAIMNEA 1rpog TwAnon (Atol 65%), €101 WOTE 0€ KABE TTEPITITWON N
EAME va unv mapayegivel JEToxog peioyn@iag oto HeToxIKO ke@aAaio Tng AEMA Eutropiag.

Aaupavovtag utréywn 6Tl 1) Ta dIKAIWPATA TTPoaipeang dgv dIATTPAYHATEUOVTAI O€ KATTOIO
opyavwuévn ayopd, 1) 0TI cUhQwva Pe 1o Zx€810 Mvnuoviou Zuvepyaaiag n TIN AoKNonNg Twv
OIKAIWMNATWY TTPOAIPECNG avapéveTal va KaBopioTei BAEl TNG DEGUEUTIKNG TTPOTPOPAG TOU
TTPOTIUNTEOU ETTEVOUTH) Kal 1) N TTEPiod0¢ £€GokNoNg K&Be dikaiwpaTog (dnAadn Call Option A
Put Option) dgv dlapépel OUCIAOTIKA, EKTIMATAI OTI N O&ia TWV GUYKEKPIMEVWVY DIKAIWHATWY
Tpoaipeong (Call kai Put Options) eival 1I06TIun, Baciféuevol oTo BewpnTIKS UTTORABPO
ATTOTIUNONG TWV TTPOAVAPEPBEVTWYV BIKAIWPAETWY, OTTWG TTAPOUCIAleTal AKOAOUBWG.

2UyKeKpIyéva, n ox€on iIcoduvapiag SiIkalwPaTwy TTpoaipeons («put-call parity») cuvdéel Tnv
TINA €VOG SIKAIWPATOG TTWANCNG YE TNV TIWK TOU AVTIOTOIXOU SIKAIWPATOG ayopdg, Ye Thv idia
TINA doknong Kai nuepounvia Anéng. H icoduvapia autr degixvel 0TI N TAUTOXPOVN KATOXH VOGS
OIKAIWMATOG TTWANCNG Kal VOGS DIKAIWPATOG ayopdc - eUpwTTaikoU TUTTOU - Ba éxel TV idia
amédoon e éva Tpobeapiakd cupBoAaio (forward contract), yia Tov id10 UTTOKEIUEVO TITAO, UE
TNV id1a XPOoVIKr AREN Kal pe TIR TTpoBeauiakoU cupBoAaiou ion ye Tnv TIPRA dokNong Twv
SIKAIWMATWY TTpoaipeang (X).

Ct+Xe ™ =Pt+S
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— Tiun Tou dikaiwpaTog ayopdg (Ct)

— Mapovoa afia Tng TIuNG aoknong (Xe™'T)

— Tiun Tou dikaiwpaTog TTwAnong (Pt)

— Tpéxouoa TIUN Tou UTTOKEIPEVOU TiTAOU (S)

H mrapatmmdvw ouverkn ptropei va dioTutrwBEl Kal wg eEAG:
Ct=Pt+S— Xe "

‘ET01, 0 TTpOTIUNTEOG ayopaoTAG TTou dlaTnpei To dikaiwpa TTpoaipeong ayopdg (Call Option)
Bpioketal o€ 106TIuN B€on pe TRV EAME tmou diatnpei 1o dikaiwpa Tpoaipeong TwAnong (Put
Option) 81611 n Ty e€doknong (X) 1Ico0Tal ge TNV TPEXOUTA TIPF TOU UTTOKEINEVOU (S) (O¢eite 7.2
KOTWTEPW) Kal 0 6pog e Trpoaeyyilel TNV TIWA 1 Adyw Tou TTOAU PIKpoU XPpOvVou KaTd TOV OTToio
ugioTavtal Ta dIKAIWPATA.

Ag10AGYNON TNG EKTITWONG AOYW EAAEIPNG EAEYXOU

NAappavovrtag utréywn 61 (a) n EATNE katéxel peiown@iké TTooooTd OTO PETOXIKO KEQAAQIO TNG
AETA Epmopiag A.E. (35%) ka1 (B) peiwpévn ekrpoowTnon o1o AloiknTiké ZupouAio auTthg (2
MEAN o€ GUVOAO 11 PEAWV) KAl KOT ETTEKTOCN TTEPIOPICHUEVI GUUMETOXN OTN AfYWn OTPATNYIKWV
amo@acewy, oTo 2x£010 Mvnuoviou Zuvepyacoiag oatnv Tiur AcCKnNong Twv SIKAIWPATWY
TTpoaipeong £xel ouvuttoloyioTei EkTTTwon 10% etmi Tng Agiag Tng Emixeipnong («Enterprise
Valuey), 0TTwg auTr) TTPOKUTITEl JETA aTTO TUXOV TTPOCAPUOYEG TTOU EVOEXETAI VO TTPOKUYWOUV
KATOTTIV TWV EIOIKWY VOUIKWY, OIKOVOUIKWYV Kal QOPOAOYIKWYV eAEyXwV («due diligence») Tng
AENA Eptropiag, oupgwva pe 1o dpbpo 1.1 Tou Zxediou Mvnuoviou Zuvepyagoiag 6TTwg
TTAPOUCIAZETAI AKOAOUBWG:

Ty doknong = (Agia Emixeipnong — NMpooapuoyég) * (1-10%) — KaBapdg
Aaveiopog / (KaBapd Taueiaka Alabéoiua))

Emonpaivetal 11 pe Baon Tn ouvhOn TTPAKTIKA, £va PJEIOYNPIKO TTOGOCTO ETTi TOU PETOXIKOU
KEQaAQiou PIOG ETAIPEIOG ATTOTIUATAI € XOUNAGTEPN agia CUYKPITIKA PE Eva TTAEIOWPNQPIKO
METOXIKO TTO0OOTO, AOyw TNG EAAEIYNG EAEyXOU OTNV eTaIpEia. H EKTTTwon yia TNV EAAEIYN
eAéyxou («Discount for Lack of Control» 1 «DLOC») avtikatoTTpidel Tnv aduvayia Tou JETOXOU
Meloywneiag va eEaoknoel did@opa SIKAIWUATA TTOU OXETICOVTAl JE TO OIOIKNTIKO KAl OIKOVOMIKG
éAeyxo Tng eTaipeiag. H éktrTwon yia Tnv EAAeIpn eAéyxou ekTIpaTal AauBdavovTag utroywn TNV
EMTTPOCOeTN agia Tnv otroia Ba ATav dIaTeBeINEVOS va TTANPWOEI EVag ETTEVOUTAG, TTAEOV TNG
ayopaiag agiag evog PeEIoWN@IKOU PETOXIKOU KEPAAQIOU, WOTE VO ATTOKTATEI TTAPN €AEYXO TWV
METOXWV MIAG ETAIPEIOG.

2uykekpipéva, To DLOC utroAoyileTal pe 10 KATwO! yadnuaTikd T0TTO:

1
DLOC =1 - ( ; )
1+ mpu eAsy yov

Bdaoel Twv gpguviv TToU TTapaTiBevral o1o TapdpTnua 1 kai Aappdavovtag utrdywn Ta eEayoueva
TTPIY EAEYXOU aTTO OAOKANPWHEVEG GUVAAANQYEG UE ElI0NYUEVEG €TAIPEiEG, TOOO o€ EupwTaikd
000 Kal 0€ TTAyKOOHIO ETTITTEDO, TO EUPOG TNG EKTTTWANG ASYw EAAEIYNG EAEYXOU KUMaiveETAI
METOEU 17.5% - 20.0%.
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Exmrwon éNAeigng eAéyxou (DLOC) - Zovoyn gpeuviov

Epeuva EAdyioTo MéyioTo
Mergerstat 2nd Quarter 2018 19.4% 22.4%
Duff & Phelps winter 2019 20.0% 20.6%
Damodaran 2005 13.0% 17.0%
Eupog péowv 17.5% 20.0%
Méoog opog eUpoug 18.7%

lnyn: AvéAuon KPMG

2U0ppwva Pe 1o 2x€610 Mvnuoviou Zuvepyaaoiag kal TRV TTAnpo@dépnan mmou AdBape atrd tn
Aloiknon g EAME, n ékmrtwaon Adyw EAAeIpng eAéyxou eTTi TNG Agiag Emixeipnong otnv
ekTignon Tng TiuA Aoknong Twv SIKAIWPATWY TTpoaipeong KaBopioTnKe o€ XAUNAOGTEPO ETTITTEO0
atd 10 avwTEPw £Upog ATol 10%, wg atrotéAeopa diammpaypaTeloswy PeTagu TG Aloiknong Tng
EAMME ka1 Tou TAIMEA, AauBdvovtag utroyn 1a KATwO!:

— To peiown@iké TooooTd cuppeToxngs NG EAME otnv AETNA EpTtropiag A.E. (35%) 10 0o1T0i0
NG TTAPEXE! TA DIKAIWUATA PElOWNPiag TTou TTPORAETTEI O VOUOG.

— To dikaiwpd TG EAMNE cupgwva ue 1o dpBpo 11 Tou kataoTatikou Tng AEMNA AE. va
O1opilel 2 atd Ta 11 yéAn Tou AloIKNTIKOU ZUpBouAiou auTig. ZUPgwva pe To apbpo 12 TTap.
4 tou kataoTaTikoU TG AETA A.E., To AloiknTikd ZupBoUAio BpickeTal o€ atrapTia oTav
TTapioTavTal To AUIOU TTAé0V €vOG OUPBOUAOU evw o1 atToQAacelg AaudavovTal Je TNV
atréAuTn TTAEIown@ia Twv TTapdvTwy PeAwy. ETiong, cuugwva ye 1o dpbpo 12 TTap. 2 Tou
karaoTatikou TG AEMA A.E., o MNpdedpog ival utTrToxpewpéVog va oUyKaAEael To AIOIKNTIKO
2upBouAio av 1o {nTricouV 2 PuEAN auTtou. ZnuelwveTal 8T ol dlaTtdgelg Tou v. 4001/2011
OTTWG I0XUOUV CHUEPA OXETIKA PE TOV ETAIPIKO peTaoxnuaTiopd tng AETA AE dev
TIPOPRAETTOUV TNV TPOTTOTTOINGT TOU KATACTATIKOU TNG META TNV OAOKANPWGN TOu
METOOXNUATIONOU Kai TNV peTovopaoia Tng o AEMA EpTtropiag A.E.

Aaupdavovtag utréywn Ta avwTépw, e Paon TNV BIBAIOYPAPIKN HOG £pEUVA TO EUPOG EKTTTWONG
EMeng eAéyxou (DLOC) kupaiveral yetagu 17.5% kai 20.0% - 6TTwg e€ayeTal atrd PEAETEG TTOU
BaaiCovtal o€ guvaAlayég TTou EAaBav xwpa o€ TToIKIAoug KAGdoUg dpaaTnploTToinang,
EITNYMEVWYV ETAIPEIWV DIAPOPWY OIKOVOUIKWY UEYEDWYV KOl CUVEPYEIWV METAEU TWV PETOXWYV Kal
oUPQWVA PE TNV ETTAYYEAMATIKN MOG Kpion, BewpoUue OTI TO TTOOOCTO EKTTTWONG YIa TNV EAAEIWN
eAéyxou TTou uIoBeTABNKE 0TO Z)€010 Mvnuoviou Zuvepyaaiag (fTol 10%) kpiveTal eUAoyo Kal
OiKQI0 OTN CUYKEKPIPEVN ATTOETTEVOUCN YEIOWNPIKOU TTOCOCTOU CUMMPETOXAG. Apa n TIUA
e€doknong Twv dikaiwudtwy call/put givar ion pe Tnv a&ia Tou utrokEIPéVou.

TéNog, Ba TpéTTel va anueiwBei 6T TTapd Tn cuvhAOn TTPAKTIKA N EKTTITWON YIa TNV €AAEIYN
eAEyxoU va e@apuoleTal aTny agia Twv 1I0iwv KEPaAaiwy TNG eTaipeiag kal 6x1 oTnv agia
€TMIXEipNONG Kal AauBavovtag utréwn Ta uwnAd Taueiaka diabéaiua Tng AEMA (EYPQ 417 ekar.
ME BAon TIG EAEYUEVEG OIKOVOUIKEG KATAOTACEIG E NUEpopnvia avagopds 30.06.2019) kai Tnv
uyIfg KepaAaiakng Tng diapBpwan (fATol unNdevikdG dAveIoPOg), 0To Zx£010 Mvnuoviou
2uvepyaaoiag CUPQWVABNKE N EQApUOYN TNG EKTTTWONG YIa TNV EAAEIWn eAéyxou oTnv Aia
Emmixeipnong, wg atrotéAecpa diammpaypareloswy PeTagu Tng Aloiknong Tng EAINE kai Tou
TAITEA pe okotrd Tnv dIac@ANIon Kal TTPOCTACIA TWV CUPQPEPOVTWY TWV UIKPOPETOXWV TNG
EAME.
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H yvopn pag

AapBdavovTag urdyn a) TNV we dvw avaAucH HOg OTTWG TTOPOUGCIACTNKE OTIG TTPONYOUMEVES
gvoTNTEG, B) TIG DIEUKPIVATEIS TToU AdBape atrod Tn Aloiknan Tng EATME Kai y) Toug TTepIopICHOUG
NS EPYAOIAG Hag, OTTWS auTol TrapaTiBevTal avaAuTika otnv EvéTtnra 2 tng mapoloag EkBeong
Kol oUMQWVA JE TNV ETTAYYEAUATIKA HOg Kpion, Bewpolue 6T To XXEdI0 Mvnuoviou Yuvepyaciag
avapopIKd We TNV agloTroinan NG cUMMPEToXNS TG EAME oTo petoxikd KepdAaio tng AEMA
Eutropiag (Aol 35%) civai dikaio kal eUAoyo yia Tnv EAMNE kail Toug YETOXOUG TNG TTou dev gival
OUVOEDEUEVA PEPN, TUUTTEPIAGUBOVOUEVWY TWV HETOXWYV pelowneiag, BAcEel Twv dlaTAZEWY TOU
dpBpou 101 ap. 1 Tou N. 4548/2018.

Inuelwveral 61 N ACIoAdyNnon pag BaaileTal OTIG TPEXOUTES TTANPOPOPIES TTOU EXOUE OTN
JIGBe0n Jag pEXP! TNV NUEPOMNVia ékdoong Tng Trapolcag ExBeong, oupTtrepIAapBavopivwy
OIKOVOMIKWY, VOUIKWY, PUBMICTIKWY, ayopdiwy Kal GAAWY dpwv Kal GUVONKWY TToU Jag
YVWOT Fmrﬁ@nmv MEXPI TN CUYKEKPIUEVN NUEPOMNVIA.

Me exri S‘ non,

J

KaTreETavaKn
OpKkwTdG EAeyKTAG AOYIOTAG
AM ZOEA 15911
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MapdpTtnua - MeAéTn Mpipy EAéyxou Tou Mergerstat - 2° Tpipnvo 2018

Me Bdaon mn peAéTn «Control Premium Study, 2nd Quarter 2018, MergerStat» €§etaoBnkav
ouvaAAayEG OTIG OTTOIEG £yIve €Cayopd TTO000TOU Avw Tou 50.01% piag eTaipeiag. Ocwpeital OTI
£va TTOO0O0TO €AEYXOU €XEl HEYOAUTEPN aia aTTd £va peloWwn@iko TToo0ooTé Adyw TnG
duvaTéTNTAG TOU ayopaaoTh va eTTIQEPEI aAAayEG aTn OUVOAIKN BIapBpwaon TnNG ETTIXEIPNONG Kal
va eTTNPEACEI TIG ETTIXEIPNUATIKEG TTOMITIKEG. Ta TTPIY EAEYXOU EVOEXETAI VA ATTOKAIVOUV
onuavTikd. O1 TTapdyovTeg TTou TTNPEALOUV TO PEYEDOG VOGS TTPIM EAEYXOU gival JETAEU GAAWV:

— H @uon kai 1o pé€yeBog TWV PN AEITOUPYIKWY TTayiwv.
— H @uUon kai To pé€yeBog TWV TTPOAIPETIKWY JATTAVW)V.
— 01 JI0IKNTIKEG IKAVOTNTEG TNG UPIOTAUEVNG Ol0iknong.

H @uon kai To0 p€yeBog TWV ETTIXEIPNUATIKWY EUKAIPIWY, 01 OTTOoiEG &EV €XoUV agloTroInbEi eTTi
TOU TTapOVTOG.

— H kavéTtnTa TOU AYOPAOTH VO EVOWUATWOEI TOV e€ayopalOuevo aTny ETTIXEipnon A Ta
KavaAia SIaVOPRG Tou.
To €Upog TNG HEAETNG €xel TrEpIopIoTEl AauBdvovTag uTTOWIV HOVO TIG OAOKANPWHEVES
OUVOAAQYEG OTIG OTTOIEG N ETAIPEIN-OTOXOG Eival EI0NYPEVN O€ XPNHOTIOTAPIO, £€TC1 WOTE Ol
TTANPoQopies va eival apepOANTITEG KAl 0pBd TIHoAoyNpéveG. IMNa TIG eyXWpPIEG TUVAAANAYEG, Ta
Mpip kupaivovtal atmé -96.8% yia tn Fairmount Santrol Holdings, Inc. éwg ka1 662.5% yia Tnv
Excel Corp. (New York). Ocov agopd Tig d1eBveic auvaAlayég, Ta Mpiy KupaivovTal atréd -92.5%
yia Tnv Itadsa-Investimentos Itad SA (Elekeiroz SA) £éwg ka1 515.9% yia Tnv Haeduk Powerway
Co., Ltd. To Mergerstat dev £xel GUUTTEPIAGREI T APVNTIKG TTPIY GTOV UTTOAOYIGHS TOU PHECOU
OpPOU KAl TOU PJECOU TWV CTATIOTIKWY OTOIXEIWV. Z€ TTEPITITWON TTOU TA ApVNTIKA TTPIY €iXav
ouuTTEPIANYBEI aTOUG UTTOAOYIOHOUG Yia To 20 Tpiunvo Tou 2018, Ta atroTeAéguaTa Ba ATav wg
£gng:

Mergerstat MeAérn Mpip EAéyxou 20 Tpipnvo 2018 | Zuvoyn amoTEAECTUATWYV

ZUPTTEPIAGUBAVONEVWYV TWV APVNTIKWYV TIPIY Mn oupTrEPIAAUBAVOUEVWV TWV APVNTIKWYV TTPIM
Ap16p6g ouvaAAaywv Mpip Ap10u66 ouvaAAaywv Np1p
Eyxwpiog Méagog Opog 65 52.1% 57 63.3%
Eyxwpia Aidpecog 65 25.9% 57 28.5%
Aiebwg Méoog Opog 62 36.6% 43 63.2%
Aigbviig AiGpecog 62 16.4% 43 29.1%
Zuvohik6g Méoog Opog 127 44.5% 100 63.3%
YUVoAIKH AIGUECOG 127 24.0% 100 28.8%
Kw?dikég SIC Hpepounvia KAsioipatog ETrwvupia otoxou Mpip eAéyxou Mergerstat
4,911 19/06/2018 8point3 Energy Partners LP 12.7)%
4911 09/04/2018 Dynegy, Inc. 83.3%
4911 08/03/2018 Calpine Corp. 51.4%
4911 07/03/2018 Electro Power Systems SA (16.7)%
4,911 06/02/2018 Alterra Power Corp. 54.3%
4911 28/12/2017 SunEdison, Inc. (TerraForm Global, Inc.) 36.0%
4911 25/10/2017 Elverket Vallentina AB 24.0%
4,922 26/04/2018 Archrock Partners LP 25.8%
4,923 01/06/2018 Gas Natural SDG SA (Gas Natural SA ESP) (43.2)%
4,923 02/10/2017 Varesen, Inc. 23.0%
4,923 20/09/2017 Delta Natural Gas Co., Inc 16.6%
4,924 04/08/2017 Gas Natural, Inc. 70.6%
4,931 24/04/2018 U.S. Geothermal, Inc. 28.5%
4,959 30/11/2017 Korea Environment Technology Co., Ltd 23.7%
Aidpecog (ESAIPOUPEVWV TWV APVNTIKWV) 28.5%
Méoog 6pog (eaIpOUPEVIWV TWV APVNTIKWYV) 39.7%
EUpog npwv 16.6% to 83.3%

Mnyn: Control Premium Study, 2cd Quarter 2018, MergerStat

© 2020 KPMG EAeykTik A.E.. OAa Ta dIKQIWPATA KATOXUPWHEVA.
Document classification: KPMG Confidential

AtmrayopeUeTtal pntd n KOIVOTTOINGN, AvTIypa®r, aTrooToAR, pETAPpaacn, dnuoaicuon, ) diavopur) Tou TTapdvTog GTO GUVOAS TOU 1) TUNHATIKA UE OTTOIOVOATIOTE TPOTTO, YPATITO, TIPOPOPIKG A NAEKTPOVIKS, OE OTTOIOVOATIOTE TPITO

XWPIG TNV TTponyouuevn ypatrTr pnth ouvaiveon Tng KPMG EAegykTikn A.E..
AtmayopeUeTal n TTPOBOANR, TTapPOUCiacn A avapopd TOU TTEPIEXOUEVOU TOU TTAPOVTOG, HE A XWPIG TN pNTr avagopd Kal Tou AoyotuTrou Tng KPMG EAeykTikA A.E..



KPMG

EAAnvika MeTpéAaia A.E.
‘ExBean AgloAdynong €tri Tou Mvnuoviou Zuvepyaaoiag petagu TAINEA kai EAMNE
20 lavouapiou 2020

Duff & Phelps | Eikéva Kavadikwyv Z&E Xeipwvag 2019

2UPQwva PE TNV £peuva, 0 aplBudS TwV EICNYUEVWV ETAIPEIWY TTOU TTWARBNKav otov Kavadd
au&nonke atmoé 144 1o 2017 o€ 168 10 2018. O PE€CTOG TWV TIPIY EEAYOPWIV EICNYHEVWV ETAIPEIIV
Tou Kavadd kal Twv H.I.A. JeiBnKe yia TpiTn ouveXOUeVN XPovIa Kal BuBioTnke KATW atré 1O
10e1€G Yéoo 6po, e Ta Kavadikd trpiu va e€ilcoppoTrouvTal ue autd Twv H.IM.A. (Kavaddag —
25%, H.T1.A. — 26%), TTapekkAivovTag atTé Ta TeAeuTaia dU0 £Tn OTA OTTOIO TA TTPIY ATAV
uywnAoTepa katd Trepitrou 10%.

Duff & Phelps | Eikéva Z&E Xeipwvag 2019 | Elonyuéveg

Etaipeieg rou e§ayopdoTnkav otn B. Apepikn
10-E1ég Méoog Mpip

oTig H.IN.A.

10-E1ég Méoog Mpip

o010 Kawvadd

Mnyn: Canadian M&A Insights, 2019, Duff & Phelps
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25%

MeAétn The Value of Control, Aswarth Damodaran (2005)

‘Exmrrwon psiowneiag: Zroixeia yia tnv emidpaon aoknong eAEyxou

H ékmrrwon peloyneiag Ba mpétrel va gival avTioTpd@wg avahoyn Pe TNV TToI6TNTA TG d10iknong:
E@bdoov n ékTrTwon peloywneiag avravakAd tn aia Tou eAéyxou piag etaipeiag (4 TV atmouaia
auTou), TOTE N EKTITWON Ba TTPETTEN va gival JEYOAUTEPN YIA TIG ETAIPEIEG UE AVETTAPKT] Sloiknon
Kal JIKPATEPN YIa ETAIPEIEG PE aTToTEAETUATIKA Sloiknon.

O €Aeyxog piag eTaipeiag dev ataiTei TTavroTte 70 51%: Evw gival aAnBég o1 xpeidletal 1o 51%
TOU PETOXIKOU KEQPOAQIOU WATE va a0KNBei EAeyX0G O€ WIa IBIWTIKA €TAIPEIa (UN €l0NyMEVN) O€
TTEPITITWAN TTOU UTTAPYOUV HOVO OUO GUVIDIOKTATEG, €ival TTIBAvVO ouCIaoTIKA va aoknBei EAeyxog
O€ IO eTaIPEia PE £va PMIKPOTEPO APIBUO UPICTAPEVWY HETOXWYV OTAV TO UETOXIKO KEPAAQIO EXEI
OIaOKOPTTIOTEI 0€ TTOANOUG £TTEVOUTEG.

H agia evog pepidiou petoxwv Ba e€aptnBei atrd T0 €4V AUTO ETTITPETTEI OTO KATOXO TOU VA £XEI
AOYO wg TTpog TN dloiknon piag eTaipeiag: MNMoAAoi eTTEVOUTEG ETTIXEIPNPATIKWYV KEQAAQiwV £XOUV
evepyo pOAo 0T BI0iKNON TWV ETAIPEIWV OTIG OTTOIEG £TTEVOUOUV Kal auTrh n duvatotnTa Ba
TIPETTEI VO avTavakAdTal JEow NG agiag Tou peToxikou pepidiou. OualaaTiKd, n TTPOCOOKWHEVN
agia Tou eAEyxou €xel evowpatwBei oTnv agia Tou PYETOXIKOU Ke@aAaiou. AvTiBeTa, pia eTaipeia
eTTEVOUCEWY IBIWTIKWY PETOXIKWV KEQaAaiwv (Private Equity Fund), n otroia ayopddel kai
olatnpei pepidla o€ IDIWTIKES eTalpeieg dixwg va eUTTAEKETAI oTNV dladikaoia dloiknong TnNg
eTaIpEiag, Ba TTPETTEl va OTTOTIMACEI TA ETOXIKA TNG MEPIOIO O€ XaunASTEPN agia.

Ymrdpxouv EekaBapeg evOeiCelc 6Tl o€ TUVOAAQYEG IDIWTIKWY ETAIPEIWV Ol €10IKOI £Qapuolouv
TIPIM EAEYXOU, TTOU KupaivovTal peTagl 15% kai 20%, éoov agopd 1o TTAEIOWNPIKG PEPIBIO;
avTioTpoQa, auTd PETAPPACETAI O€ HIa I000UVANN EKTITWOTN VI £va JEIOYWNQIKO PePidIo pe Baon
Tov ak6AouBo TUTTO:

1
DLOC =1 - ( ; )
1+ mpu eAsy yov

Mnyn: The Value of Control, Aswarth Damodaran
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