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II. Note

“Thessaloniki Port Authority S.A.” (the “Issuer”) and the Hellenic Republic as sole shareholder of the Issuer have contributed information with regard to the offering of shares of the Issuer. Such information is included in an information memorandum, approved solely as to the conformity of its contents with applicable Greek laws by the Hellenic Capital Markets Commission and the Board of Directors of the Athens Stock Exchange (the “Information Memorandum”). The Information Memorandum is only available in Greek. It is not anticipated that a full translation of the Information Memorandum will be available.

This summary notice (the “Summary Notice”) includes part of the information in the Information Memorandum and is provided for initial reference only. Any recipient of the Summary Notice is expected to obtain independent professional advice with regard to the legal, regulatory, tax and financial matters related with the offering of shares of the Issuer and to consult the full text of the Information Memorandum. 

The Issuer has exercised reasonable care in providing the information incorporated in the Information Memorandum, parts of which are also contained in this Summary Notice. 

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by any of the Issuer, the Hellenic Republic, the Lead Arrangers and the Underwriters as to the suitability, completeness, sufficiency or accuracy of the information contained in this Summary Notice. 

No person is or has been authorized to give any information or to make any representation not contained in or not consistent with this Summary Notice or any other information supplied in connection with the offer of shares of the Issuer and, if given or made, such information or representation must not be relied upon as having been authorized by any of the Issuer, the Hellenic Republic, the Lead Arrangers and the Underwriters.
Neither this Summary Notice nor the Information Memorandum nor any other information supplied in connection with the offer of shares of the Issuer (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a recommendation by any of the Issuer, the Hellenic Republic, the Lead Arrangers and the Underwriters that any recipient thereof should or may indeed lawfully purchase any shares of the Issuer. Each investor contemplating purchasing shares of the Issuer or exchanging other securities for shares of the Issuer should make its own independent investigation of the financial condition and affairs, and its own appraisal of the financial affairs and prospects of the Issuer.

The delivery of this Summary Notice does not at any time imply that the information contained herein concerning the Issuer is correct at any time subsequent to the date hereof.

The delivery or distribution of this Summary Notice and the purchase of or exchange of other securities for shares of the Issuer may be restricted by law in certain jurisdictions. The Issuer, the Hellenic Republic, the Lead Arrangers and the Underwriters do not represent that this document may be lawfully delivered or distributed, or that the shares of the Issuer may be lawfully offered, in compliance with any applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for facilitating any such distribution or offering. In particular, no action has been taken by the Issuer, the Hellenic Republic, the Lead Arrangers and the Underwriters which would permit a public offering of the Notes or distribution of this document in any jurisdiction where action for that purpose is required. Accordingly, no shares of the Issuer may be offered or sold, directly or indirectly, and neither this Summary Notice nor the Information Memorandum or any other offering material may be distributed or published in any jurisdiction, except under circumstances that will result in compliance with any applicable laws and regulations. Persons into whose possession this Summary Notice comes must inquire as to, inform themselves about, and observe, any such restrictions. 

The shares of the Issuer have not been and will not be registered under securities laws of any jurisdiction other than Greece. In those cases where shares of the Issuer may not be offered or sold in certain jurisdictions or to or for the account or benefit of persons associated with such jurisdictions, this Summary Notice shall be deemed not to be intended for delivery within such jurisdictions, nor to be addressed to or for the account or benefit of persons associated with such jurisdictions.

This Summary Notice is issued in addition to and should only be read in conjunction with the Information Memorandum. All of this Summary Notice, the notice of disclaimer of liability and the Information Memorandum shall be governed by the laws of Greece.  
The Advisor is Bank of America N.A.

The Lead Underwriters are EFG Eurobank Ergasias and Agricultural Bank of Greece.

Underwriters are Commercial Bank of Greece, National Bank of Greece, ALPHA Brokerage S.A., Piraeus Bank, Bank of Attica, ETBA Bank, Northern Hellenic Securities Investment Services S.A., Telesis Brokerage S.A., Egnatia Securities S.A., Cyclos Securities S.A., General Hellenic Bank, P & K Capital S.A., EUROXX Securities S.A.

III. Information on the company

1. General information

The scope of the company as it is portrayed in its Articles of Association includes:

1. the harbouring of vessels and the transportation of cargo and passengers to and from the Thessaloniki Port.

2. the development, organization and exploitation of any kind of port infrastructure.

3. the engagement in any activities related to the port activity, as well as any other commercial, industrial and business activity, including among others tourism, cultural activities, piscary and the design and organization of port services.

4. any other authority awarded to the Thessaloniki Port Authority, when it operated as a Public Legal Entity.

The main activities of the company are:

1. the provision of harbouring services

2. the provision of loading, unloading, handling, storage and logistics services for various types of cargo

3. the provision of port services (water, electricity, telephone)

4. the accommodation of passenger traffic (local and international lines)

5. real estate development

6. development of land zones for cultural and other uses

These activities are realized through the use of the port facilities which include 6,154 meters of docks with sea depth of 12 meters, 1.55 million square meters of land, of which 0.5 million square meters are open storage spaces, 85,000 square meters are closed storage spaces and 12,000 square meters are open sheds. There is also a modern container terminal of 0.2 million square meters.

The revenues of the company, as portrayed in the audited financial statements regarding the first financial year (1/6/1999 – 31/12/2000) of the company as an S.A. are divided as follows:

	Revenues by service

	
	2000
	

	
	(in million GRD)
	(in thousand €)
	(%)

	Container Terminal services
	3,297
	9,676
	14.03

	Container services
	7,030
	20,630
	29.92

	Total revenues from containers
	10,327
	30,306
	43.96

	Loading / Unloading services of conventional cargo
	9,438
	27,696
	40.17

	Services on board vessels
	1,857
	5,449
	7.90

	Stable Services for living animals 
	8
	24
	0.03

	SILO (storage facility)
	162
	475
	0.69

	Total revenues of conventional cargo
	11,464
	33,645
	48.80

	Other services 
	176
	517
	0.75

	Services to vehicles passing through the premises of the port
	25
	74
	0.11

	Total revenues from passenger traffic
	201
	591
	0.86

	Mooring services 
	822
	2,413
	3.50

	Other services
	679
	1,993
	2.89

	Total revenues from services to vessels
	1,501
	4,405
	6.39

	Grand Total
	23,494
	68,947
	100.0


2. Brief historic review

Thessaloniki Port Authority (TPA) was founded by virtue of Law 2551/1953, under the name "Free Zone and Thessaloniki Port" (F.Z.T.P), as a result of the merger of the Thessaloniki Port Fund and the Supervision Department of the Free Zone of Thessaloniki. Following that, and by virtue of Law 449/1970, the Public Legal Entity named "Free Zone and Thessaloniki Port" was renamed "Thessaloniki Port Authority".

TPA S.A. was the result of the transformation of the Public Legal Entity named "Thessaloniki Port Authority" into a Societe Anonyme. The transformation was executed by virtue of Law 2688/1999 (GJ A' 40/1.3.1999). Law 2688/1999 incorporates the initial Articles of Association of the Company, regulations that refer to the specific legal framework under which the company operates, as well as transitional regulations in regards to issues that relate to pending legal procedures, employment issues and social security issues of its employees. 

The scope of the Company, according to Article 3 of its articles of association, is the management and exploitation of the Port of Thessaloniki and / or other Ports. The area of the Port includes the Free Zone of Thessaloniki, and is specified by the current provisions of the Law. 

Law 2688/1999 was amended with the provisions of Article 15 of Law 2881/2001 and of Article 17 of Law 2892/2001. Article 15 of Law 2881/2001 amended issues that related to the valuation of TPA S.A.'s assets that were mentioned in Law 2688/1999. Specifically, the time of the execution of the valuation, issues that related with the specification of the share capital and the net worth that would be determined as a result of the valuation as well as tax issues in regards to the net worth (the net worth would be divided according to the decision of the General Assembly of the Company, into Share Capital and Special Tax Exempted Reserve) were included.

The valuation that was going to be conducted according to Article 5 of L. 2688/1999, as it was amended by Law 2881/2001, was going to include (a) all fixed and movable assets that TPA owned as a Public Legal Entity (b) the value that results from the right to use and exploit buildings, land and other facilities owned by the State and the use of which is exclusively granted to TPA as a Public Legal Entity and (c) all TPAs receivables and liabilities it had as a Public Legal Entity. 

Article 17 of Law 2892/2001 (GJ A' 46) provided for the signing of a Concession Agreement, between the Greek State represented by the Ministers of Finance and of Merchant Marine, and TPA S.A., for the concession of the exclusive right to use and exploit land, buildings and other facilities that are located in the area of the Port of Thessaloniki and the exclusion from the valuation of the aforementioned case b of paragraph 1 of article 5 of TPA S.A. articles of incorporation (Law 2688/1999), i.e. the valuation of the value that results from the right to use and exploit buildings, land and other facilities that belong to the State and the use of which was exclusively granted to TPA as a Public Legal Entity.

The valuation of the assets and the estimation of the net worth of TPA S.A. on the 31th of May 2000 were conducted by a Valuation Committee as foreseen by article 9 of Law 2190/1920 (law governing the operation of S.A.s). The report of the Committee was prepared following the 243/21.03.2001 Common Ministerial Decision (CMD) of Ministers of National Economy and Merchant Marine, according to which the Committee was assigned the determination of the value of the fixed and the movable assets that belong to TPA S.A. as well as of all, without any exception, receivables and liabilities of TPA S.A. according to Law 2688/1999 and its amendments according to Law 2881/2001 and Law 2892/2001. The net worth, that was calculated by the Committee was Grd 29.3 billion. Part of the above net worth, Grd 9.8 billion was specified as Share Capital, according to article 15 of Law 2881/2001, and the remaining amount of 19.5 billion entered the special tax exempted reserve, according to the same law.                   

In parallel to the process for the valuation of the Committee, the Company negotiated with the Greek State the Concession Agreement for the concession of the exclusive right to use and exploit land, buildings and other facilities in the area of the Thessaloniki Port. The Agreement was completed and signed by the Ministers of National Economy and Merchant Marine and the Company, on 27.06.2001. The initial duration was agreed to be forty (40) years, thus ending at 2041. 

IV. Public Offering

The shareholding composition of the company before and after the public offering is as follows:

	Shareholding composition

	
	Before the public offering
	After the public offering

	Greek State
	10,080,000
	7,560,000

	Investors
	0
	2,520,000

	Total number of shares
	10,080,000
	10,080,000


Through the offering of 2,520,000 common shares, owned by the Hellenic Republic, representing 25% of the total number of shares of the company will be distributed to the public. Out of these, 2,400,000 shares will be offered through the public offering procedure while the remaining 120,000 will be offered through a private placement to the personnel and the members of the Board of directors of the Thessaloniki Port Authority S.A. The number of shares to be offered through the private placement represent 5% of the total shares that will be distributed through the public offering.

The share price will be determined through the book-building process and will be common for all investors with the exception of:

· The participants in the private placement process, who will purchase the shares at 20% discount over the offer price

· The participants in the public offering process, owners of drachma privatisation certificates or EURO privatisation certificates, who will exchange their privatisation certificates with shares at 5% discount over the offer price.

The price range has been set at € 6,74 to € 7,40. The offer price will be determined by the Minister of Finance following a recommendation of the Lead Underwriters and the Board of Directors of the company.

Up to 50% of the shares distributed through the public offering will be allocated to investors bearers of privatisation certificates, provided there is sufficient demand. In case there are undistributed shares after the completion of the process, the lead underwriters undertake the obligation to purchase these shares at the offer price.

Additionally, through the 585/17.07.2001 decision of the Joint Ministerial Privatisation Committee the Seller (Greek State) will grant 2 shares, for every 10 shares, to any investor who will keep his shares, purchased through the public offering or the private placement, for a period of 3 months, from the date of the transfer of the shares to the Central Securities Depository S.A., and up to a maximum of 200 shares per investor.

V. Pro-forma Financial Statements

Due to the fact that the first financial year of Thessaloniki Port Authority S.A. was 19 months and the fact that the company prior to May 1999 operated as a Public Legal Entity, pro forma financial statements were prepared for the years 1998, 1999, 2000. The statements have been prepared according to Greek Accounting Standards.

1. Pro-forma Income Statement for the period 1998–2000

	Pro- forma Income Statement  (years 1998-2000)

	Year
	1998
	1999
	2000

	
	in million GRD
	in million GRD
	in thousand €
	in million GRD
	in thousand €

	Sales Revenue
	11,074
	14,999
	44,018
	14,323
	42,035

	Minus:
	 Cost of Sales
	9,932
	9,871
	28,968
	9,977
	29,278

	Gross operating income (before depreciation) 2
	1,142
	5,128
	15,050
	4,347
	12,756

	(% of Sales Revenue)
	10.3%
	34.2%
	34.2%
	30.3%
	30.3%

	Plus:
	Other operating income
	1,482
	260
	762
	139
	407

	Total 
	
	2,625
	5,388
	15,812
	4,485
	13,163

	Minus:
	Administrative costs
	926
	920
	2,701
	930
	2,730

	
	Distribution costs
	38
	38
	111
	38
	112

	
	Total  expenses
	964
	958
	2,813
	969
	2,843

	(% of Sales Revenue)
	8.7%
	6.4%
	6.4%
	6.8%
	6.8%

	Total Operating Income (before depreciation) 2
	1,660
	4,430
	13,000
	3,517
	10,321

	(% of Sales Revenue)
	15.0%
	29.5%
	29.5%
	24.6%
	24.6%

	Plus:
	Income from equity participations
	0
	0
	0
	0
	0

	Plus:
	Profit from the sale of investments
	0
	0
	0
	0
	0

	Plus:
	Extraordinary and non-operating income
	0
	18
	54
	4
	13

	
	Extraordinary gains
	0
	0
	0
	2
	5

	
	Revenues from provisions of previous years
	0
	0
	0
	0
	0

	Minus:
	Extraordinary and non-operating costs
	1
	0
	0
	99
	292

	
	Extraordinary losses
	0
	0
	0
	1
	2

	
	Expenses of previous years
	0
	0
	0
	0
	0

	
	Provisions for other risks
	40
	255
	747
	40
	118

	Earnings before Interest, Taxes & Depreciation
	1,618
	4,193
	12,306
	3,382
	9,925

	(% of Sales Revenue)
	14.6%
	28.0%
	28.0%
	23.6%
	23.6%

	Plus:
	Interest & related income
	470
	592
	1,738
	1,062
	3,116

	Minus:
	Interest Expenses & bank charges
	2
	0
	0
	3
	10

	Earnings before Depreciation & Taxes 
	2,086
	4,786
	14,044
	4,440
	13,031

	(% of Sales Revenue)
	18.8%
	31.9%
	31.9%
	31.0%
	31.0%

	Minus:
	Depreciation (in total)
	2,279
	2,290
	6,720
	2,371
	6,959

	Net Income before Taxes
	-193
	2,496
	7,324
	2,069
	6,072

	(% of Sales Revenue)
	-1.7%
	16.6%
	16.6%
	14.4%
	14.4%

	Minus:
	Income tax & other taxes
	0
	0
	0
	403
	1,183

	Minus:
	Remuneration of Board of Directors
	0
	0
	0
	0
	0

	Net Income after Taxes & Remuneration of Board of Directors
	-193
	2,496
	7,324
	1,666
	4,889

	(% of Sales Revenue)
	-1.70%
	16.6%
	16.6%
	11.6%
	11.6%


1. Possible deviation in the sums are due to rounding up.

2. For the calculation of Gross Operating Income and Total Operating Income the respective depreciation amounts have been deducted from the Cost of Sales and the Administrative and Distribution Costs.

3. The completion of the tax audit of the company for the periods 1.1.1999 – 31.5.1999 and 1.6.1999 – 31.12.2000 resulted in tax differences which would decrease the pro forma net income after tax for the period 1999 by 48 million GRD and for the period 2000 by 59 million GRD.

4. The exchange rate used is 1 € = 340.75 GRD  

2. Pro-forma Balance-sheet for the period 1998 – 2000

	Pro-forma Balance-sheet

	Year
	1998
	1999
	2000

	
	in million GRD
	in million GRD
	in thousand €
	in million GRD
	in thousand €

	ASSETS
	
	
	
	
	

	Formation expenses
	0
	72
	212
	325
	955

	Minus:
	Accumulated Depreciation 
	0
	11
	32
	63
	185

	Non-amortised Formation Expenses
	0
	61
	180
	262
	770

	Intangible Assets
	0
	0
	0
	0
	0

	Minus:
	Accumulated Depreciation 
	0
	0
	0
	0
	0

	Non-amortised Intangible Assets
	0
	0
	0
	0
	0

	Tangible Assets
	21,627
	19,723
	57,881
	19,372
	56,852

	Minus:
	Accumulated Depreciation 
	2,279
	2,279
	6,688
	2,308
	6,774

	Non-depreciated Tangible Assets
	19,348
	17,444
	51,194
	17,064
	50,077

	Equity Participation & other Long-term Notes Receivable
	0
	5
	15
	5
	15

	Total Fixed Assets
	19,348
	17,449
	51,209
	17,069
	50,092

	Inventories
	604
	604
	1,773
	672
	1,971

	Customers
	83
	1,768
	5,189
	1,833
	5,378

	Sundry debtors
	496
	1,099
	3,226
	899
	2,638

	Minus:
	Doubtful accounts receivable
	175
	262
	770
	263
	770

	Securities
	600
	4,890
	14,350
	7,189
	21,096

	Cash
	
	5,277
	5,248
	15,402
	6,354
	18,646

	Total Current Assets
	6,886
	13,347
	39,168
	16,683
	48,960

	Total transitory assets' accounts 
	0
	245
	719
	74
	218

	TOTAL ASSETS
	26,234
	31,102
	91,276
	34,089
	100,040

	LIABILITIES
	
	
	
	
	

	Share Capital
	9,797
	9,797
	28,750
	10,223
	30,000

	Reserves
	15,283
	18,501
	54,294
	18,093
	53,098

	Retained Earnings
	0
	0
	0
	1,666
	4,889

	Shareholders' Equity
	25,080
	28,297
	83,045
	29,981
	87,987

	Provisions
	792
	832
	2,442
	872
	2,560

	Long-term Bank Liabilities
	0
	0
	0
	0
	0

	Other long-term Obligations
	0
	0
	0
	0
	0

	Long-term Liabilities
	0
	0
	0
	0
	0

	Suppliers
	0
	285
	836
	724
	2,124

	Advanced Payments
	180
	873
	2,562
	998
	2,929

	Sundry Creditors
	120
	288
	845
	104
	304

	Short-term Bank Liabilities
	0
	0
	0
	0
	0

	Taxes payable
	0
	98
	287
	934
	2,742

	Social Insurance contributions
	62
	430
	1,261
	427
	1,254

	Dividends payable 
	0
	0
	0
	0
	0

	Short-term Liabilities
	362
	1,973
	5,790
	3,187
	9,352

	Total transitory liabilities' accounts 
	0
	0
	0
	48
	141

	TOTAL LIABILITIES
	26,234
	31,102
	91,276
	34,089
	100,040


1. Possible deviation in the sums are due to rounding up.

2. The exchange rate used is 1 € = 340.75 GRD

VI.  Published Financial Statements

The statements have been prepared according to Greek Accounting Standards.

	Published Income Statement

Income Statement  of year 2000

	Year
	2000

	
	in million GRD
	in thousand €

	Sales Revenue
	23,494
	68,947

	Minus:
	 Cost of Sales
	15,581
	45,725

	Gross operating income (before depreciation) 2
	7,913
	23,222

	(% of Sales Revenue)
	33.7%
	33.7%

	Plus:
	Other operating income
	188
	552

	Total 
	
	8,101
	23,774

	Minus:
	Administrative costs
	767
	2,252

	
	Distribution costs
	303
	889

	
	Total  expenses
	1,070
	3,140

	(% of Sales Revenue)
	4.6%
	4.6%

	Total Operating Income (before depreciation) 2
	7,031
	20,634

	(% of Sales Revenue)
	29.9%
	29.9%

	Plus:
	Extraordinary and non-operating income
	23
	67

	
	Extraordinary gains
	2
	5

	Minus:
	Extraordinary and non-operating costs
	2
	7

	
	Extraordinary losses
	1
	2

	
	Expenses of previous years
	16
	48

	Earnings before Interest, Taxes & Depreciation
	7,036
	20,648

	(% of Sales Revenue)
	29.9%
	29.9%

	Plus:
	Interest & related income
	1,620
	4,755

	Minus:
	Interest Expenses & bank charges
	3
	10

	Earnings before Depreciation & Taxes 
	8,653
	25,393

	(% of Sales Revenue)
	36.8%
	36.8%

	Minus:
	Depreciation (in total)
	1,422
	4,173

	Net Income before Taxes
	7,231
	21,220

	(% of Sales Revenue)
	30.8%
	30.8%

	Minus:
	Reserve (Law 2881/2001) resulting from the transformation in S.A. 3
	6,030
	17,697

	Net Income before Taxes after subtraction of Reserve (Law 2881/2001)
	
	

	(income of the period 1/6/1999-31/5/2000) resulting from the transformation in S.A.
	1,200
	3,523

	(% of Sales Revenue)
	5.1%
	5.1%

	Minus:
	Income tax & other taxes
	403
	1,183

	Minus:
	Remuneration of Board of Directors
	49
	144

	Net Income after Taxes, Remuneration of Board of Directors and 
	
	

	the subtraction of Reserve (Law 2881/2001) (income of the period 
	
	

	1/6/1999-31/5/2000) resulting from the transformation in S.A.
	748
	2,195

	(% of Sales Revenue)
	3.2%
	3.2%

	Minus:
	Taxes related to prior years
	0
	0

	Net Income after Taxes, Remuneration of Board of Directors, the subtraction
	
	

	 of Reserve (Law 2881/2001) (income of the period 1/6/1999-31/5/2000)
	
	

	resulting from the transformation in S.A., and Taxes related to prior years
	748
	2,195

	(% of Sales Revenue)
	3.2%
	3.2%


1. Possible deviation in the sums are due to rounding up.

2. For the calculation of Gross Operating Income and Total Operating Income the respective depreciation amounts have been deducted from the Cost of Sales and the Administrative and Distribution Costs.

3. The company, using the provisions of Law 2881/2001, determined its share capital as a part of the valuation of the Committee of Article 9 of Law 2190/1920 (see Chapter III, paragraph 2), while it posted the remaining part to a tax-free reserve. The profits of the period 1.6.99 – 31.5.00 were regarded as part of the valuation of the Committee of Article 9 of Law 2190/1920 and were posted in the tax-free reserve. 

4. The exchange rate used is 1 € = 340.75 GRD

1. Published Balance-sheet

	Balance-sheet as of 31.12.2000

	Year
	2000

	
	in million GRD
	in thousand €

	ASSETS
	
	

	Formation expenses
	325
	955

	Minus:
	Accumulated Depreciation 
	63
	185

	Non-amortised Formation Expenses
	262
	770

	Tangible Assets
	18,423
	54,065

	Minus:
	Accumulated Depreciation 
	1,359
	3,988

	Non-depreciated Tangible Assets
	17,064
	50,077

	Other long-term Receivables
	5
	15

	Total Fixed Assets
	17,069
	50,092

	Inventories
	672
	1,971

	Customers
	1,965
	5,768

	Cheques Receivable
	30
	87

	Funds Receivable in the next financial year
	156
	457

	Doubtful accounts receivable
	430
	1,262

	Sundry debtors
	587
	1,723

	Advance payments & credit deposit accounts
	0.3
	0.0

	Securities
	11,842
	34,754

	Cash
	
	1,700
	4,988

	Total Current Assets
	17,382
	51,012

	Total transitory assets' accounts 
	74
	218

	TOTAL ASSETS
	34,788
	102,092

	LIABILITIES
	
	

	Share Capital
	10,223
	30,000

	Differences from readjustments - Subsidies for investments
	68
	199

	Reserves (in total)
	19,777
	58,039

	Retained Earnings
	19
	56

	Amounts due for share capital increase
	362
	1,064

	Shareholders' Equity
	30,449
	89,358

	Provisions
	960
	2,819

	Suppliers
	690
	2,024

	Advanced Payments
	999
	2,932

	Sundry Creditors
	82
	240

	Taxes payable
	1,133
	3,325

	Social Insurance contributions
	427
	1,254

	Short-term Liabilities
	3,331
	9,774

	Total transitory liabilities' accounts 
	48
	141

	TOTAL LIABILITIES
	34,788
	102,092


1. Possible deviation in the sums are due to rounding up.

2. The exchange rate used is 1 € = 340.75 GRD
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