Mergers - Takeovers
Acquisitions
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e Evw oI ouyxwveuoelg Ba ETTPETTE va
XPNOIMOTTOIOUVTAI VIO TN BEATIWON TNG WETOXIKNC
Qciag TNG ETTIXEIPNONG, TTPAYUATOTTOIOUVTAI KAl
yia 01a@OopouC AAAOUC AOYOUC OTTWC:

— ['1a TNV ETTEKTACN TOUG OTO ECWTEPIKO, ATTOKTWVTAG
TOV EAEYXO MIAGC AAANG ETTIXEIPNONG

— Tn dlagopoTroinon, TNG YPAUUNG TTapaywyng,
VEWYPOAPIKA KATT.

— Tn peiwon Twv Popwv

— Tn BeATiWON TNG PEUOTOTNTAC TNG ECAYOPACTPIAC
ETAIPEIAC :
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o Etaipiki AvadiapOpwaon, TrepIAapPAvel TIC

OPACTNPIOTNTEC DIACTOANC | CUCTOANC TWV
ETTIXEIPNUATIKWY AEITOUPYIWYV 1 TN METABOAN OTN
O1apPOPWON TWV EVEPYNTIKWY KAl XPNHUOATOOIKOVOUIKWYV

TNCG.
()¢ Zuyxwveuon opiletal 0 cuvduaouog dUOo N
TTEPIOCOTEPWV ETTIXEIPNTEWYV, EK TOU OTTOIOU N

TTPOKUTITOUCA VEQ ETAIPEIA DIATNPEI TNV TAUTOTNTA TNG
Jiag eTaipeiag, ouvnBwe TG MEYAAUTEPNG £C QUTWV.
Q¢ EvoTtroinon opiletal o0 cuvduaouog dUo N
TTEPIOCOTEPWYV ETTIXEIPNTEWY, UE ATTOTEAECHUA TO
OXNUATIOUO UE EVTEAWC VEQC ETTIXEIPNONG.

R S

Co'p'-?r:ic_'iht © 2012 Dr. Stergios Athianos. All rights reserved.

| ADTIETIKHE

44-3

iy 4
2EPPON



44-4

o Mia eTQIPEIO ZUMMPETOXWV E€ival N ETAIPEIA TTOU
EAEYXEI TNV TTAEIOWPN@IA TWV OIKAIWUATWY Yr@ou
O€ Mia N TTEPICOOTEPEC AAAEC ETTIXEIPNTEIC.

o OUYATPIKEG Eival N ETTIXEIPNOEIC TTOU EAEYXOVTAI
QTTO Mia ETAIPEIO CUUUETOXWV.

« H ESayopaoTpia ETaipgia cival N eTaipeia mmou
QTTOKTA HECW OI1adIKATIWY UIa GAAN eTalpEiq.

« H ETaupeia ZT0X0C €ival aQuTr) TTOU ATTOKTATAI
aTTO TNV £CayOPAOCTPIA ETAIPEIQ.
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 Mia @IAIKR Eayopd R ZuyXwveuon, €ivai n
ouvaAAayn n otroia eykpiveTal atrd Tn dloiknon TNG
ETAIPEIAC — OTOXO KAl ATTO TOUG METOXOUG TNC KAl
OAOKANPWVETAI EUKOAQ.

 Mia Ex0pikn E¢ayopd | Zuyxwveuon dev
uttooTnpieTal atro TN OI0IKNON TNG ETAIPEIQC — OTOXO,
WOWVTAC TNV £CAYOPACTPIA ETAIPEIA VA ATTOKTOEI TWV
EAEYXO MEOW TNG AYOPAG METOXWV ATTO TO
XPNMOTIOTHPIO.

 Mia ZrpaTtnyiki ESayopd, atroteAei ouvaAAayn yia TNV
ETTITEUEN OIKOVOUIWV KAINAKAG.
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« H XpnuatooikovouiKn E¢ayopa i
2UYXWVEUON, £XEI WG OTOXO N
£CAYOPAOTPIA ETAIPEIO VA BEATIWOEI TIC
TOMEIOKEC POEC TNC KAI VO «CEKAEIOWOEIN
TUXOV KPUUMEVEC QCIEC.
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e O TmpwTaApPXIKOG 0OoT1OX0C Twv M&A, c€ival n
MEYIOTOTTOINON TOU TTAOUTOU TWV I0IOKTNTWYV, N
OTToid avTavakAATal oTnv TIMA TNG METOXNG TNG
eCAYOPAOTPIOC ETAIPEIAC.

o Ol emixeIPNOEIC TTOU ETTIBUPOUY TAXEIQ AVATITUEN TOU
uePIdiou ayopdc¢ n dlagopoTroinon TNG YKANAC TwV
TTPOIOVTWYV TOUg, N €mmAoyn Twv M&A gival xpnoiun
VIO TV EKTTANPWON autoU TOU OTOXOU.

o ETiong, TTOAANEC emmxeIipNoelic pEow Twv MEA
ETMITUYXAVOUV OUVEPYIEG AsiToupyiwyv. Me 1O 06pO
OUVEPYIEC EVVOOUUE TNV ETTITEUEN  OIKOVOMIWYV
KAIJOKOG, Ol OTTOIEC TTPOKUTITOUV ATTO TN UEIWON TWV
VEVIKWV eéoﬁwv Tr]g VEAC OUYXWVEUMEVNC sToup£|0(gr ,\“
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e O1 e€mXeIPNOEIC €TTONC OuyxwveuovTal yia va
gEVIOXUOOUV TNV IKAvOTNTa AvIANONG Ke@aAaiwv (Mia
eTaIpEia PE TTAEovalOVTA KEQ@AAAIO ME MIO E€TAIPEIQ ME
TTPOBANMATA PEUCTOTNTAG).

e ETTiONG OPIOCUEVEC POPEC CUYXWVEUOVTAI JE OKOTTO TN
BeATiWON TWV OIOIKNTIKWY TTPAKTIKWY KAl TNV ATTOKTNON
TEXVOAOYiag.

e TEAOC TTOAAEC OUYXWVEUOEIC €EXOUV WC KivnTpo TNV
popoatraAdayn, KabBwc¢ n eTaipEia TTOU TTPOKUTITEI ATTO
IO OUYXWVEUON MEIWVEI ONMAVTIKA T MEAAOVTIKA TNG
KEPON (KAl AOYW ATTOOPRETEWV).
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* H ouyxwveuon petagu OUO WIKPWVY ETAIPEIWY,
JIOGC  JMEYAANC Kal MIag MIKPNG, Tmlavov va
TTAPEXEl OTOUG IOIOKTATEG TNG MIKPNG ETAIPEIAG
UEYOAUTEPN PEUCTOTNTA, AOYW TNG HEYAANG
EUTTOPEUCIUOTNTAG TWV HETOXWV TNG HEYAANG
eTaIPEIaC.

* [lepIOTACIOKA, N ETAIPEIQ OTOXOG O€ Hia £XOPIKN
£6AYOPQ, OTTOKTA Wi GAAN ETAIPEIA, WG APUVTIKA
TAKTIKI), QUGAVOVTOG TO ETTITTEOA TOU XPEOUG TN,
EAQXIOTOTTOIWVTAGC ME TOV TPOTIO QUTO TNV
EMOUNIa VO ECAYOPAOTEI.
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o TEooepig TUTTOI M&EA:

o OpIlOVTIEGC €CAYOPEC KAl  OUYXWVEUOEIG, OTav Ol
ETTIXEIPNOEIC AVIKOUV OTOV 010 KAGDO OpaaTnPIOTNTAC.

o KdBeTeg €CayopEC KAl OUYXWVEUOEIC OTAV UTTAPXEI
oxEon METAEU TTEAQTN KAl TTPOPNBOEUTH

o ZUUTTANPWHMATIKES 2UYXWVEUOEIC:  XapakTtnpilovtal
QUTEC OTIC OTIOIEC Ol EMTTAEKOMEVEC ETAIPEIEC EXOUV
AAANAOCGUNUTTIANPOUPEVEC OPACTNPIOTNTEG.

o Avedaptnteg N Mn 2ZUOXeETICOMEVES 2UYXWVEUOEIC:
XapakTnpifovTal aUTEC OTIC OTIOIEC Ol EUTTAEKOUEVEC
ETAIPIEC OEV £XOUV KaMia TTpoPaAvr) oXEan. (

< C(;'p:-i'?r-i&ht©2012 Dr. Stergios Athianos. All rights reserved. EEE;)PQD



44-11

« MetpnTd yia peToxég - Cash-for-shares:
— EUKOANn otnv Karavonon, cwaoT aTroTignon TS aciag
— MTTOpEi va TTPOKAAECEI POPOAOYIKEC UTTOXPEWOEIC VIO TOUG
LMETOXOUC TTOU Ba TTOUAoOUV

— Mrtropei va odnynoel o€ UTTEPPOAIKO BaBud pdxAsuonc katd
TNV TTEPITITWAON TTOU O TTAEIO00TNG OAVEIOTEI Ta KEPAAQIQ

o AvtaAAayn Metoxwyv - Shares-for-shares
exchanges:
— EUKOAia OTIC TAUEIOKEC POEG
— H acia diakupaiveral avaAoya Pe TNV TIMA TNS METOXNG TNG
£CAYOPAOTPIAC ETAIPEIAC
— [hBavn atmropeiwon Twv EPS Tn¢ eCayopdoTtpiag
— [MBavry avaTtpoTri TNS I00PPOTTIAC TWV OIKAIWUATWY Yhpou
—‘reverse take-over’
— Mn €AKUCOTIKA O€ TTEPIOOOUG £vTova avodIKES - bull markets
o MikTEG TTPOOC@OPEG - Mixed offers: (
.= = — MeTpnTd 1 YETOXEG + PETPNTA :
> %E'glpc};\
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 To KEpdog= PV, , 5z — (PV, + PVg)

 To KOOTOGC= n KepaAalakn EKpor JEiov TNV agia TTou Ba
QTTOKT|OOUE e.g. Ekpon peTpnTwy — PVy

« H NPV = Képdog — KéaTog
= PV,, g — (PV, + PVg) — (eKkpor HETPNTWV—PV;)
= PV, ., g — PVA— €KpON YETPNTWYV

- N
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o EcayopdoTtpia: Fewston, Acia = €200m, 100m PETOXEC
o 2T10X0C:. Dacre, Acia = €40m, 10m PETOXEC
o [lpoBAetTOopevo atrotéAeopa = PV of €20m
 H Fewston atrokta Tnv Dacre yia €50m petpnta
NPV = PV: ., — PVe— MeTpnta
= (€200 + €40m + €20m) — €200m — €50m
= €10m

o ETTONEVWCG, TO OPEAOC TNC ATTOKTNONG MolpaleTal 50/50
METACU TWV METOXWV TWV ETAIPIWYV i.e. €10m oTnv KABE
ETAIPEIQ.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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e KEPOOG =PV, ,5— (PV,+ PVp)

o KOOTOGC= aQuUTA TTOU OIVEIC JEIOV QUTA TTOU TTAIPVEIC
= [TO YEPIDIO TWV PETOXWV TNC ETAIPEIAC OTOXOU
ETTI TNG OUYXWVEUHEVNC eTaIpEiag (S%) peiov TNV
Qcia TOu OTOXOU]

l.e. S(PV,.g) — PVg
e NPV = Kegpdocg - KboTog
.e. PVa g — (PVp + PVg) = [S(PV, ., g) — PVg]
= PVp,g—PVa—S(PVa.p)
=(1-S5) PVp,5— PV,
53 0 =
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o Tiun petoxwv: Fewston: (€200m/100m) = €2,
Dacre: (€40m/10m) = €4.

* Av n Fewston rpoo@epel €50m, TTPETTEI va OWOEI
(€50m/€2) = 25m PeTOXEC

o ApIBuoc Metoxwv= (100m + 25m) = 125m

o Emropévwg, n Fewston TTapaxwpei (25m/125m) =
20% 1NC €TAIPEIOC

e« NPV =(1-9S)PVg,p— PV,
=(1-0.2)(€260m) — €200m = €8m

o YTroAoitmo Kepdwyv (£12m i.e. 60%)

o Dacre — n avraAAayn HeTpNTWV TTPOCIdEI KATTOIN
O@EAN OTOUG METOXOUC TNC ETAIPEIAG OTOXOU.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
| ACTIETIKHE 2EPPON



44-16

ATTOTUYXAVOUV:

o O1 ecayopaoTpPIEC TTANPWVOUV QPKETA TTAPATTAVW, OUVABWC
LUE TN HopPpn OAvVEITUOU

— EANITIAC acioAoynon, €mMOEIKVUOUV duvaun otTnv ayopa
‘machismo’

o ATTOTUXIO KATA TN O10dIKACIA ATTOPPOPNCONG
o ATTOTUXIO KATA TNV ACIOAOYNON TWV TTOAITIOTIKWY OIA@OpWV
EMITYTXANOYN

o 2UVABWC AOYW TTPOCEKTIKOU OXEDIOOUOU, OTPATNYIKA
QTTOTIUNON TNG CUVEIOPOPAC TNC ETAIPEIAC OTOXOU, ME
QTTOTEAECUA TN OUVTNENTIKNA EKTiUNON. — ‘the strategic
approach’.
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e MeTa TOV KABOPIOUO TNG ACIOC TNG ETAIPEIAC
OTOX0U, N £CayopAoTpIa TIPETTEI VO AVATITUCEI TO
TTPOTEIVOUEVO XPNMUOATOOIKOVOMIKO TTAKETO.

e To ammrAouoTEPO AAAG KAl TO AIlYOTEPO KOIVO
QTTOTEAEI N HEBODOC £Cayopac Ue JETPNTA.

 Mia aAANn pEBOOOC cival N avTaAAayn HETOXWV,
KOTA TNV OTToia N ecayopaoTpla €TaIpEia
QVTOAAQCEl JETOXEC TNG ME AVTIOTOIXEC METOXEC
TNC €TAIPEIOC OTOXOU, UMPWVA UE EVa
TTPOKaBopIouEVO AOYO — avaAoyia (ratio).

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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H oxeon avraAAayng eTnpeadel Ta d1APOPA OIKOVOMIKA
LMEYEDN Ta OTTOIO XPENOIYOTIOIOUVTAI YIA TNV ATTOTIMNON TNG
VEQC ETAIPEIAC, ATTO TOUC UTTAPXOVTEC KOl TOUC TTIBavoug
LUETOXOUC.

[l va TTpaypaToTToIiNOEi autd N ECayopAOTPIa ETAIPEIN
TTPETTEI VO OIABETEI IKAVOTTOINTIKO APIOUO JETOXWYV, VIO TRV
OAOKANPwWON TNGC OUVAAAayNG.

["eVIKA, N €€ayopAaTpIa TTPOCPEPEI TTEPICCOTEPA YIA KADE
LWETOXN TNC ETAIPEIOG OTOXOU AT OTI N TPEXOUOA
XPNMATIOTNPIOKNA TNG TINN

H Tpayuartikr oxéon avraAlaync (actual ratio of exchange)
gival o AGyog Tou TTooouU TTou dIaTiBeTal ava JETOX TNG
ETAIPEIAC OTOXOU TTPOC TNV TIMA avA JETOXN TNG
£CAYOPAOTPIAC. (
: TH N
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H petoxn tng Grand Company, rapayel 0epuaTiva €idn,
diatrpayuartevetal Tpog €80, evdiagEpeTal va aTtrokTrioel Tnv Small
Company, n otroia TTapayel depuaTiveg {wves. Kata tnv
TTPOETOIMACTIa TNG ecayopdc, n Grand TTpoXwWPENOE O€ ETTAVAYOPA TWV
1I0iWV METOXWV KATA TN OIAPKEIA TWV 3 TEAEUTAIWYV ETWV.

H petoxn tng Small Company’s mwAeital Tpog €75, aAAG KaTA TIG
dlaTTPAYUATEUCEIC TNG £€ayopdac, N Grand EKPIVE WG ATTAPAITNTO va
mTpoopEpel otn Small €110 ava petoxn.

EtTopévwg, o Adyog avtaAlayng eival 1.375 (€110 + €80) 1o otroio
onMaivel o1 n Grand TTpETTel va avtaAAacel 1.375 idleg HETOXEG YIa
KGBe 1 petoxn tng Small’s.

Cop 'tht © 2012 Dr. Stergios Athianos. All rights reserved. E
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 MoAovOrTi, N TTPOCOXN TTPETTEI VA €ival OTAV TAUEIAKK pon
KOl OTNV agia, €ival xpnoipyo va AaBouue uttoyn pag tnv
ETIOPAON TNG TTPOTEIVOUEVNC £cayopac ota EPS 1n¢
£CayopAaoTpIaC.

o 2UVvNOwcg, Ta EPS 110U TTPOKUTITOUY, DIAPEPOUV ATTO TA
TPOo — ecayopac EPS kai yia TiIc U0 eTaIpEiEC.

o Ortav o Aoyog avraAAaync gival icog ye 1 kal Ta EPS kai
TwV QU0 ETAIPEIWV, TTPO £€ayopag, ival idia, Ta EPS (kal
10 P/E) META TNV £Cayopa TTAPANEVOUY Ta idId.

e 2TNV TTPAYMATIKOTNTA, WOTOCO Ta EPS NG vEéac
ETAIPEIAC €ival YEVIKA TTAVW ATTO TA TTPO £cayopac EPS
yia TN Mid ETAIPEIa KAl KATW Yia TNV GAAN.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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AvdAUdnl.Kal 6IG1TpCXVUdT£UGF] £CAYOPWV: 44-21
OladIKaoia avTaAAayng HETOXwYV (cont.)

Onwc repiypawape mpiv, N Grand mrpokeITal va atrokTrioel Tn Small pe
Aoyo avtaAAaync petoxwy 1.375 yia kaBe 1 petoxn t1ng Small’'s. Ol
TPEXOUOEC XPNMATOOIKOVOUIKEG TTANPOPOPIEC OXETIKA UE TA KEPDN KAl
TNV TIUN METOXNG TTEPIYPAPOVTAI OTOV OKOAOUBO TTivaKa.

Grand Company’s and Small Company’s Financial Data

[tem Grand Company Small Company
(1) Earnings available for common stock $500,000 $100,000
(2) Number of shares of common stock outstanding 125,000 20,000
(3) Earnings per share [(1) + (2)] $4 $S
(4) Market price per share $80 $75
(§) Price/earnings (P/E) ratio [(4) + (3)] 20 15
‘ ﬁmht © 2012 Dr. Stergios Athianos. All rights reserved. TEI l-\(
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[1a TNV OAOKANpwaON TG £cayopdc Kal Tnv amroocupaon 20,000
ueToxwyv TG Small, n Grand Ba TpETTel va kWO el CUVOAIKA
27,500 petoxéc (1.375 x 20,000).

AuEowc e TNV OAOKANPpwON TNG ecayopadc, n Grand Ba €xel
152,500 petoxeg o€ Kukhogopia (125,000 + 27,500). ‘ET1ol
QVOMEVETAI TO KEPON TNG VEAC ETAIPEIAC VA Eival ioa JE
€600,000 (€500,000 + €100,000). Ta EPS emropévwe Ba givai
€3.93 (€600,000 + 152,500).

Co'ﬁ-i‘lr-iaht © 2012 Dr. Stergios Athianos. All rights reserved. E '
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Qaiverar o1 o1 pyétoxolr NG Small Company’s u@iotavral
onMavTikn peiwon Twv EPS ammo €5 oe €3.93. Qotdoo,
AOYyw TOU OTI KABe petoxny TNG Small’'s agier 1.375 PeETOXEC
TNG VEQC €TaIpEiac, Ta Iocoduvapa EPS cival mrpayuatikda
€5.40 (€3.93 x 1.375).

Me aAAa Aoyia, ol pétoxol TN Grand’s ugioctavral Peiwaon
oTa EPS amo €4 og €3.93, Tpo¢ OPEAOC TWV PETOXWV TNG
Small’'s, Twv otmroiwv Ta EPS aucavovtal amd €5 oe €5.40.
Ta ATTOTEAEOPATA KATAYPAPOVTAI OTOV ETTOUEVO TTIVAKA.

Co'p'-S'?r-i&ht © 2012 Dr. Stergios Athianos. All rights reserved. E '
) ACTIETIKHE 2EPPON



SIadIKaaia avm)\)\a\}ng’( or

TABLE 5

Summary of the Effects on Earnings per
Share of a Merger Between Grand Company
and Small Company at $110 per Share

Earnings per share

Stockholders Before merger After merger
Grand Company $4.00 $3.934
Small Company 5.00 5.400

$500,000 + $100,000
125 000 + (1.375 X 20,000)

b$3.93 x 1.375 = $5.40

= $3.93

=iy , ht © 2012 Dr. Stergios Athianos. All rights reserved. I



AvaAuon kai O1aTTPAYUATEUON ECOYOPWIV:
OladIKaaia avTaAAaync HETOXWV (cont.)

O &¢iktne P/E 1n¢ Grand’s givai 20, kai To P/E Tn¢ Small
gival 22 (€110 + €5). Emeidn 1o P/E tng Small givai
ueyaAutepo atro 10 P/E Tng Grand, n emmidpaon 1nS £€ayopac
gival va peiwoel Ta EPS twv petoxwyv tng Grand (atro €4.00
o€ €3.93) kal va auc¢noel Ta TTpayuaTtika EPS Twv geTOXwyY
™G Small (atrd €5.00 ot €5.40).

= _gl'ﬂ':
K Tl \
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e H yakpotrpoBeoun emmidpaon NG e€ayopdc ota EPS TnC
VEQC ETAIPEIOG ECAPTATAI OE ONUAVTIKO BABUO OXETIKA PE
TO AV au¢nBouv Ta KEPON TNC VEAC ETAIPEIAC.

e« O [ooikOC Tapayovrac ToU BOa  emMTPEWEl TNV
£CAYOpPAOTPIO ETAIPEIO VA QAVTIMETWTTIOEI UWPNAOTEPQ
WEAAOVTIKG EPS a1’ OTl av Ogv €iXe TTPAYUATOTTOINCE
TNV €cayopqd, €ivalr Ta KEPON TTOU avaAoyouv OTd
TTEPIOUOIAKA  OTOIXEID TNG ETAIPEIQC  OTOXOU, VO
aucavovTal TaXUTEPO ATTO E€KEiva TTOU Ba TTPOEKUTTITAV
ETTI TWV TTEPIOUCIOKWY OTOIXEIWV TNG €£CAYOPACTPIAC
ETAIPEIOC TTPIV TNV £Cayopa.

58 0 =
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AvaAuon Kail O1aTTPAYUATEUOT ECOYOPWV:
OladIkaaia avTaAAaync HETOXwV (cont.)

To 2006, n Grand Company amroktnoe Tn Small Company ue Adyo
avtaAAayr¢ petoxwyv 1.375 yia kaBe 1 petoxny Tng Small Company. Ta
ouVvoAIKa kKEPON TG Grand Company avauéveral va aucnbouv Pe €TACIO
puBuo 3%xwpic TNV e€ayopd. Ta kEPdN NG Small Company’s
AVAUEVETAI VO au¢nBouv e puBuo 7% xwpic Tnv ecayopd. Ot idiol
puBpoi avaTtrTuénc ota KEPDN, AVANEVETAI VO OUVEXIOOUV Kal JETA TAV
ecayopd. 2Tov akOAoubo Trivaka @aiveTal n emidpacn Twv EPS yia tnv
Grand Company Xwpic Kal JE TNV TTPOTEIVOUEVN £cayopa TS Small
Company.

o T (
Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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AvdaAuon Kal
(cont.)

X e

___Trpaypmsuor] eéayopwv 6|a6|Kaola avm)\)\ayr]g UETOXWV 24-28

FIGURE 17.1
Future EPS
Future EPS without and
with the Grand-Small
merger

5.00 .
With Merger

4.50
2
g 4.00 Without Merger

3.50

2006 2007 2008 2009 2010 2011
Year
Without Merger With Merger
Total Earnings Total Earnings

Year earnings® per share?f earnings® per share
2006 $500,000 $4.00 $600,000 $3.93
2007 515,000 4.12 622,000 4.08
2008 530,450 4.24 644,940 4.23
2009 546,364 4.37 668,868 4.39
2010 562,755 4.50 693,835 4.55
2011 579,638 4.64 719,893 4.72

‘-‘Based on a 3% annual growth rate.
bBased on 125,000 shares outsfandlng
“‘Based on a 3% annual growth in the Grand Company’s earnings and a 7%
cmnuc::l growth in the Small Company’s earnings.
9Based on 152,500 shares outstanding [125,000 shares + (1.375 x 20,000 shares)].

= ‘;-C e

ACTIETIKHE

B
N mht © 2012 Dr. Stergios Athianos. All rights reserved.

IEl

2EPPON

‘;,"-\M#_th

\



44-29

H ayopaia Tiun JETOXNC OEV TTAPANEVEI ATTAPAITTWC
oTOa0EPN META TNV £EayOPA.

* AvVATTPOCOAPMUOYEC OTNV TINA TG METOXNG, Eival
QVOUEVOMEVEC AOYW TWV PMETABOAWY OTA AVAUEVOUEVA
KEPON, TNV ATTOMEIWON TWV JIKAIWUATWY I0IOKTNTIAG, TNC
METARBOANC OTOV KivOUVO Kal 0€ AOITTEC JETOBOAEG.

o XpNOoIJOoTTOIWVTAC TO AOYO avTaAAayng, UTTOPOUE va
UTTOAOYiIOOUME TO AOYO avTaAAaync oTnv ayopaia acia.

o Atixvel TNV TINN ayopdg TNG METOXNG TNG ETAIPEIAG
OTOXOU.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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MP acquiring X RE

MPR = (17.1)
MPtarget

MPR = Adyoc¢ avtaAAayr¢ TG ayopaiag agiag
MPeeayopaoroiac = AYOPAIA TIUR HETOXNG TNG £6AYOPACTPING
MP 5600 = QYOPQIQ TIUF) HETOXNG TNG ETAIPEIAG OTOXOU

RE = Adyog avraAAayng

: ..::I:...-._ : TE %
e ht © 2012 Dr. Stergios Athianos. All rights reserved.

ZEPPON




44-31

H iR yetoxng tng Grand Company’s nrav €80 Kal TNG
Small Company €75. O Adyoc¢ avraAhayng nrav 1.375.
AVTIKOBIOTWVTAG OTNV TTPONYOUMEVN £€I0WON TTPOKUTITEI O
AOyocC avtaAAayrn¢ TNG ayopaiag TIMA TG METOXNG iI00 ME
1.47 [(€80 x 1.375) + €75]. AutO anpuaivel oti 10 €1.47 TnG
TIMNG TNG METOXNG TG Grand Company diveTal w¢
avtaAAayn yia kaBe €1.00 Tnc ayopaiag aciag Tng TIMACS

NG MeToxNS TG Small Company. (
< C:)p-S']r-oght © 2012 Dr. Stergios Athianos. All rights reserved. EEEI ’—\\
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e AKOMN KAl OTNV TTEPITITWON KATA TNV OTTOIA N
eCAyopaoTpIa TAIPEIA, WS oUVNOWC, TTANPWOEl £va
premium €TTi TRV TIUA TNG METOXNG TNG ETAIPEIAC OTOXOU,
Ol METOXOI TNG £CAYOPAOTPIAC AKOMN KEPDICOUV.

e AUTO Ba oupei eav n TIuN TNG METOXNG TNG VEAC
eTAIPEIOC TTWAEiTal e P/E yeyaAuTeEPO TOU TTPO
£cayopac.

e AUTO €ival atToTEAECHA TNG BEATIWONG TG OXEONG
PIOKOU — a1TT0000NC, TO OTTOIO YIVETAI AVTIANTITO OTOUC
METOXOUG KOBWC £TTiIONG KAl 0€ AAAOUG ETTEVOUTEG.
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AvaAucon Kai O1IaTTPAaYUATEUON ECayOPWV: _
Sladikaoia avialayrig petoxwv (Cont.)

ETropevwg, av Ta KEPON TNG VEAC £TAIPEIAC TTAPAMEIVOUV
auETABANTO KAl Av N TIUN TNG METOXNG TNG VEAC €TAIPEIAC
TTwAeiTal, E0Tw Pe P/E = 21, TOTE OI TINEC OTOV ETTOUEVO

TTIVOKQ €ival QVAUEVOMUEVEC.

Etiong, Ta EPS 1n¢ Grand’s pesiwvovrtal armo €4.00 og €3.93,

N TINA TNG METOXNG Ba aucnBei amrd €80.00 og €82.53.

= _gl'ﬂ':
K Tl \
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Siadikaaia avm)\)\ayng paToxwv (cont )

TABLE 7

Postmerger Market Price of Grand Company
Using a P/E Ratio of 21

Item Merged company
(1) Earnings available for common stock $600,000
(2) Number of shares of common stock outstanding 152,500
(3) Earnings per share [(1) =+ (2)] $3.93
(4) Price/earnings (P/E) ratio 21
(5) Expected market price per share [(3) X (4)] $82.53
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o O1 ecayopec ouvnNOBwWC TTPAYUATOTTOIOUVTAI
QTTO ETTEVOUTIKEC TPATTECEC.

e Eav ol diamTpayuaTeUoEIC ATTOTUXOUV, N
£CAYOPAOTPIA ETAIPEIO KATAOETEI APEDN
TTPOTOCN OTOUC JMETOXOUC TNC ETAIPEIOC
OTOXOU XPNOIMOTTOIWVTAC TN MEBODO TNC
Onuoalac TTpooPopac - tender offer.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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« HOnuooia Trpoo@opd - tender offer givai
TUTTIKI TTPOC@OPA ATTOKTNONG OUYKEKPIUEVOU
QpPIBUOU UETOXWV OE TTPOKOBOPICHEVN TIUN.

« H Tpoo@opa atreuBuveTal 0T0 GUVOAO TWV
METOXWV, ME premium oTnVv TIMN €TTIi TNC
ayopaiag agiac.

o [evIKQ, IO ETIOUPNTH €TAIPEIO OTOXOC, AaUBAVEI
OUVNBOWC TTEPICOOTEPEC TNG MIAC, TTPOCPOPEC.

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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* 2€ TTOAAEG TTEPITITWOEIG N OI0IKNON TNG ETAIPEING OTOXOU
Aappaver oTpaATNYIKEG ATTOPUYNG TNG £6AYOPAG, KATA TNV
TTEPITITWON TNG €XOPIKNC dladikaaoiag.

* H eTaipia 0TOX0G PTTOPEI va TIPOKAAECE! Pia GAAN
eMIXeipnon, QIAIKN, (Aeukog ITrroTng) «White knight» n
otroia Ba TNV BonBACEl va aVTINETWTTIOEI TNV £XOPIKN
TTPOOPOPA £5AYOPAg, UTTOBAAAOVTAG KI QUTA Hia
QAVTITTPOCPOPA £CAYOPAC.

* H dl0iknon Tng eTaIpEiag GTOXOU ONUIOUPYOUV OIaPOoPa
agIoypa@a Trou OivOUV GTOUG KOTOXOUG TOUG EIO0IKA
OIKAIWMATA, T OTTOI EVEPYOTTOIOUVTAI OTNV TTEPITITWON
TTOU £Xel Yivel EXOpIKN egayopd pspoug TWV JETOXWV TNG
eTaipiac. Auta Ta acioypaga Aéyovtal “dnAntnpiwodn xara”
(Poison Pills) ,
B . TEl "\<.
Copyright © 2012 Dr. Stergios Athianos. All rights reserved. SEPPON

| ADTIETIKHE



44-38

 Greenmail — eTTavayopd onuavTikou
QpPIOUOU JETOXWYV O€ premium.

 Leveraged recapitalization - Augnon Twv
UEPICUATWY VIO VA PEIVOUV TTOAU
IKOVOTTOINMEVOI Ol JETOXOI KOl VA JUnV
OEXTOUV VA TTWANOOUV TIC METOXEC TOUC
€UKOAQ

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
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 Golden parachutes - H dioiknon TnG eTaipiag
OTOXOU TTPOCPEPEI OTOV EAUTO TNG UTTEPPOAIKEC
ATTONMIWOEIC OE TTEPITITWON AVTIKATACOTOCONG
TOUG ATTO TOV ayopaaoTn, TTou AEyovTal “Xpuod
AAECITTTLWTA”.

o Shark repellants — ammwbnon Kapxapiwv
Q@pOPA TPOTTOTTOINCEIC TTOU ATTAYOPEUOUV TN
OuUVaTOTNTA PUETAPOPAC TNC OI0IKNONG, WC
QATTOTEAEOUA £CayOpPAC.

e Tl X

Co'p'-?r:ic_'iht © 2012 Dr. Stergios Athianos. All rights reserved. }:EPPQN '
| ADTIETIKHE



44-40

e ATIOTIMAOTE TN CUP@PWVIA ECAYOPAC UETACU TWV ETAIPEIWV
Telesys ka1 World Phone. AivovTtal ol akOAOUBEC

TTANPOPOPIEC:

Telesys World Phone
EPS €1.50 €0.75
AvVOUEVOUEVO LEPIGLOL TOV ETOUEVOD ETOVG €0.8 €0.20
Ap1Ouog petoymv 2,000,000 1,500,000
T petoyng €6.0 €2.3

O1 emmevduTéC avaupévouv oOTaBepry aucnon ota KEPON Kal OTa
uepiopaTa TrepitTou 5% vyia Tnv World Phone’s. Y116 1n véa dioiknon
avapéveTal augnon oT1o 6% Oixwg emTTAEOV  KEQAAQIQ  TTPOC
ETTEVOUON.

Co'bu?r-idht © 2012 Dr. Stergios Athianos. All rights reserved. E
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 [lolo gival To KEPDOC TNG £€ayopac?

 [lolo gival To K6OTOC av N Telesys TTANPWOEl
€3.5 o€ yeTpNTA YIa KABE peTOXN TNG?

 [lolo gival To KOOTOG av n Telesys mTpoogEper 1
UETOXN VIO KABE 2 NETOXEC TNG?

 [lwg T0 KOOTOC TNC TTPOCPOPAC UE UETPNTA KAl
UE avTtaAlayn peToxwyv, Ba petaBAnBei av o
OVOMEVOUEVOC OUVTEAEOTNC aAVATITUENC TNC
World Phone dgv aAAacel pe Tnv e€ayopa?

Copyright © 2012 Dr. Stergios Athianos. All rights reserved.
| ACTIETIKHE 2EPPON



44-42

a) Oa TPETTEI VA XPNOIUOTTOINCOUE TO UTTOOEIYHUA TOU
Gordon yia TNV aTToTiuNoN TWV JETOXWV YIa va
UTTOAOYioouuE TO ouvTeAEDTN TTPOECOPANONG (K) yia TIC
KOIVEC UETOXEC:

0.20/(k — 0.05)=2.3 => k=13.6%
0.80/(k — 0.05)=6 => k=18.3%
KEPOoG = PV, 5z — (PV, + PVp)
(PV, + PVy)=(6*2,000,000 + 2.3*1,500,000)= £15,450,000
PV, = 16,432,340
Képdoc = 16,432,340 - 15,450,000 = 982,340
b) ETTeIdn cival ecayopd Pe HETPNTA, EXOUUE:
ko6oto¢ = METPHTA — PVJ
kooTo¢ = 3.5%(1,500,000) — (2.3 * 1,500,000) = £1,800,000

iy 4
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C) ETeidn xpnUaTodoTeiTal Pe PETOXEG, TIPETTEI VO AdBoupE UTTOWN TNV
€mMidpAON TNG €6AYOPAG TNV TIUA TNG JETOXNG TNG Telesys. MeTa tnv
£6ayopd, o apiBuog petoxwv Ba givar 2,750,000 kal ETTOPEVWG N TIUA
METOXNG Ba cival ion WE:

16,432,340/2,750,000= € 5.97
ETTopévwg,
KooTtog= (5.97)*(750,000) — (2.3)*(1,500,000)= €1,031,547

[(0.75x1,500,000)+ (1.50 x 2,000,000)]x1.06 = [(1,125,000) + (3,000,000)|x1.06

1,125,000 x1.06 = 1,192,500 x 26.6%( Divpayout) = 317,205
3,000,000x1.06 = 3,180,500 x 53.3%( Divpayout) = 1,694,940
D, 317,205

- - ’ - 3,688,430
k—¢g 0.136-0.05

>16,432,340/2,750,000=5.97

D 1,694,940
k—g 0.183-0.05

=12,743,910 _ f
iy 4
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d)
av N €cayopq gival JE JETPNTA, TO KOOTOG TTAPAMEVEL TO id10 e TO (b):
KéoTog = € 1,800,000

av N £5ayopa €ival PE PETOXEG, TO KOOTOG DIAPOPOTIOIEITAI OE OXEON WE
10 (C). AUTO OupPaivel €TTEION O VEOG OUVTEAEOTNG QAVATITUGNG
EMNPEACEl TNV agia TNG veag eTaipeiag (TW), n otroia pe TN O€Ipa TNG
ETTNPEACEI TNV TIUA TNG METOXNG TNG Vvéag eTaipeiag. Emopévwg To
KOOTOG Ba gival:

PVNJ = 6*2,000,000 + 2.3*1,500,000= €15,450,000
Kal N véa TINA METOXNG Oa gival:

15,450,000/2,750,000= €5.62
ETTOPEVWG, KooTog= 5.62*750,000 — 2.3*1,500,000 = €765,000

iy 4
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