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Mergers - Takeovers
Acquisitions

o

Cosﬁight © 2012 Dr. Stergios Athianos. All rights reserved. EEPPQI\I
B ) ADTIETIKME



84-2

* Evw ol ouyxwveuaoelg Ba ETTPETTE va
XPNOIMOTIOIOUVTAI VIO TN BEATIWON TNC METOXIKNG
Qciac TNG £TTIXEIPNONG, TTPAYUATOTTIOIOUVTAI KAl
yia O1a@OopouUC GAAOUC AOYOUC OTTWC:

— [0 TNV ETTEKTAON TOUG OTO ECWTEPIKO, ATTOKTWVTAG
TOV EAEYXO MIAC AAANCG £TTIXEIPNONG

— Tn dlagpopoTToinan, TNG YPANKNG TTapaywyng,
VEWYPOAPIKA KATT.

— Tn peiwon Twv EOopwWV

— Tn BeATiwoN TNC PEUCTOTNTAC TNG ECAYOPACTPIAC
eTAIPEIAC |

Cop\?ﬁght © 2012 Dr. Stergios Athianos. All rights reserved. }:EPPQN
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* ETaipiki AvadiapBpwon, mrepiAauBavel Tig
OPACTNPIOTNTEC DIACTOANG N CUCTOANG TWV
ETTIXEIPNMUATIKWY AEITOUPYIWV 1 TN METABOAR OTN
O1APBPWON TWV EVEPYNTIKWY KAl XPNUATOOIKOVOUIKWYV

TNC.
« Q¢ Zuyxwveuon opiletal 0 ouvOUAOoNOG dUO N
TTEPICOOTEPWV ETTIXEIPNOTEWYV, EK TOU OTTOIOU N

TTPOKUTITOUCQA VEQ ETAIPEIQ DIATNPEI TV TAUTOTNTA TNG
Jiag eTaipeiag, ouvnBwe TNC HEYOAUTEPNG £C QUTWV.

« Q¢ EvoTtroinon opiletal o cuvduaouog dUo N
TTEPICCOTEPWV ETTIXEIPNOEWYV, UE ATTOTEAECUA TO
OXNUATIONO UE EVTEAWC VEAC ETTIXEIPNONG.

= =
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 Mia eTaIpEia ZUMMETOXWYV €ival N ETAIPEIQ TTOU
EAEYXEI TNV TTAEIOYNPIA TWV OIKAIWPATWY YNnPou
O€ Mia N TTEPICOOTEPEC AAAEC ETTIXEIPNOEIC.

* OQUYATPIKEG Eival N ETTIXEIPNOEIC TTOU EAEYXOVTAI
ATTO Mia ETAIPEIO CUUPETOXWIV.

 H ESayopaocTpia ETaipegia cival n eTaipeia TTou
QTTOKTA JECW OIAdIKACIWY Pia AAAN €TAIPEIQ.

 H ETaipgia 2T16X0¢ cival auTtn TTOU ATTOKTATAI
aT1TO TNV £CayopAaOTpIa ETAIPEIQ.

C . % \ T ’\\
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« Mia @Ak E€ayopd i} Zuyxwveuon, ival n
ouvaAAayn n oTtroia eykKpiveTal atro Tn dloiknon TNG
ETAIPEIAC — OTOXO KAl ATTO TOUC METOXOUC TNC KAl
OAOKANPWVETAI EUKOAQ.

 Mia Ex0pikn ESayopd j Zuyxwveuon dev
uttooTnpideTal ato TN 010ikNnon TNG £TAIPEIAG — OTOXO,
WOWVTAC TNV £COYOPACTPIA ETAIPEIA VO ATTOKTINOEI TWV
EAEYXO MECW TNG AYOPAG METOXWYV ATTO TO
XpNUaTIoTAPIO.

« Mia ZrpaTtnyiki ESayopd, atroTeAei cuvaAiayr yia Tnv
ETTITEUEN OIKOVOUIWV KAiJaKaGC.

= =
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 H XpnuaToolkovouikn E¢ayopa i
2UYXWVEUON, £XEI WG OTOXO N
£CAYOPAOTPIA ETAIPEIO VA BEATIWOEI TIC
TAMEIOKEC POEC TNC KAl VO «CEKAEIOWOEI»
TUXOV KPUUMEVEC QCiEC.

o=

- Tl
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« O TpWTAPXIKOG OTOX0oC Twv ME&A, c¢€ival n
MEYIOTOTTOINON TOU TTAOUTOU TWV IOIOKTNTWYV, N
OTToid AVTAVOKAQTAlI OTNV TIUN TNG METOXNG TNG
£CAYOPAOTPIAC ETAIPEIAC.

« Q1 emIXEIPNOEIC TTOU ETTIBUPOUYV TAXEIQ AVATITUEN TOU
MEPIOIOU ayopdac ) dlagopoTtroincn TNG YKANAC TWV
TTPOIOVTWYV TOUg, N £tmiAoyn Twv M&A gival xpnoiun
VIO TNV EKTTANPWON autoU TOU OTOXOU.

« Emiong, TTOAAEC emixeipioeic péow TwWv ME&A
ETITUYXAVOUV OUVEPYIEG AciToupyiwyv. Me 1O OpoO
OUVEPYIEC EVVOOUME TNV ETTITEUCN  OIKOVOUIWYV
KAIJOKQGC, Ol OTTOIEC TTPOKUTITOUV ATTO TN UEIWON TWV

\yavmwv s&oéwv Tng VEQG OUYXWVEUNEVNG e:Toupelom;r ,\

Co pyﬂght©2012D r. Stergios Athianos. All rights reserved.
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« O1I €mXEIPOEIC €TTiONG OUyXWVEUOVTAl VYia va
EVIOXUOOUV TNV IKAvVOTNTa AVTANONG Ke@aAaiwv (Mia
eTalpeia pe TrAeovadovra KeE@AAAIQ UE MIO ETAIPEIQ ME
TTPOBANMATA PEUCTOTNTAG).

« ETONG OpICUEVEC POPEC CUYXWVEUOVTAlI HE OKOTTO TN
BeATiwON TwWV BIOIKNTIKWY TTPAKTIKWY KAl TAV OTTOKTNON
TEXVOAOYIQG.

 TEANOC TIOAAEC OUYXWVEUOEIC €XOUV WC KivnTpo TNV
popoatraAlayr, Kabwc¢ n eTaipgia TTOU TTPOKUTITEI ATTO
Uid OUYXWVEUON MEIWVEI ONUAVTIKA T PEAAOVTIKA TNG
KEPON (KAl AOYWw aTTOORETEWV).

'ff’: \ T "\(
cbp‘éﬁéht © 2012 Dr. Stergios Athianos. All rights reserved. }:EEPPQN

) AOTIETIKHE



o=

oS
o \

Cop‘)'/’r.ight © 2012 Dr. Stergios Athianos. All rights reserved.

H ouyxwveuon HETALU OUO MIKPWVY ETAIPEIWY,
JI0GC  MEYAANC Kal MIag MIKPNG, Tréavov  va
TTAPEXEl OTOUG IOIOKTNTEG TNG MIKPNAG ETAIPEIAG
UEYOAUTEPN PEUCTOTNTA, AOYW TNG MEYAANG
EUTTOPEUCIUOTNTAG TWV METOXWV TNG HEYAANG
ETAIPEIAC.

[epioTaOIOKA, N ETAIPEIQ OTOXOG € Mia £XOPIKN
£6AYOPA, OTTOKTA WIO GAAN ETAIPEIQ, WG APUVTIKN
TAKTIKI), QUGAVOVTOG TO ETTITTEON TOU XPEOUG TN,
EAQXIOTOTTOIWVTOC ME TOV TPOTIO QUTO TNV
€MOUNIa va eCayopaOTEi.

TEl

N
SEPPON
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« Téooepig Tutrol M&A:

 OpICOVTIEG €CAYOPEC KAl  OUYXWVEUOEIG, OTav Ol
ETTIXEIPNOEIC AVAKOUV OTOV 010 KAGDO dpacTnPIOTNTAG.

 KdabBereg £CayopEC KAl OUYXWVEUOEIC OTAV UTTAPXEI
oxXE0nN METAEU TTEAQTN KAl TTPOPNOEUTN

o JUUTTANPWHMATIKES 2UYXWVeUOEIC:  XapakTnpilovral
QUTEC OTIC OTIOIEC Ol EMTIAEKOMEVEC ETAIPEIEC EXOUV
AAANAOCGUUTTANPOUNEVEC OPACTNPIOTNTEC.

 AveCdptTnteG N Mn 2ZUOXETICOMEVEG 2UYXWVEUOEIC:
XapaktnpiovTal QUTEC OTIC OTIOIEC Ol EMTIAEKOMEVEC
. ETAIPIEC OEV £XOUV KAMia TTpoPavh oXeon. (
D Tel N\
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 MeTpnTa yia petoxég - Cash-for-shares:
— EUKOAN oTnVv Katavonon, cwaoTr) aTToTiinon TNG agiag
— MrtTopei va TTPOKAAETEI POPOAOYIKEC UTTOXPEWOEIC VIO TOUG
METOXOUC TTOU Ba TTOUAr|OOUV

— Mrtropei va odnynoel o€ utteEPBOAIKO BaBud poxAeuong KaATa
TNV TTEQITITWON TTOU O TTAEI000TNG OAVEIOTEI Ta KEPAAQIQ

« AvraAAayn Metoxwyv - Shares-for-shares
exchanges:
— EUKOAIa OTIC TAUEIOKEC POEC
— H acia diakupaiveral avaAoya Ye TV TINA TS METOXNG TNG
£CAYOPAOTPIOC ETAIPEIAG
— [MiBavn atropegiwon Twv EPS TN e€ayopacTplag
— [MiBavry avaTtpoTr TNG I00PPOTTIAC TWV OIKAIWUATWY WrPou
—reverse take-over’
— Mn eAKUOTIKN o€ TTEPIODOUC EvTova avodIKEC - bear markets
o MikTéG TTPpOC@POPEG - Mixed offers: |
\ MeTpnTta n |J£TO)(£§ + YETPNTA Tel »\(\
5&%\9@1

Copyﬂght©2012D r. Stergios Athianos. All rights reserved.
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. To Képdoc= PV, , s — (PV, + PVp)

« To KOOTOC= n KEPAAQIOKN €KPON MEIOV TNV acia TTou Ba
QTTOKTACOUME e.g. Ekpon petpntwy — PV

« H NPV = Képdog — KooTog
=PV, .,g — (PV, + PVy) — (ekpor] peTpnTwvV—PVg)
= PV, .5 — PV, — €Kpon peTpnTWV

oy Tel (

Cob\fl'l;ight © 2012 Dr. Stergios Athianos. All rights reserved.
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« EcayopaoTtpia: Fewston, Agia = €200m, 100m PeTOXEC
« 2T0XO0CG: Dacre, Atia = €40m, 10m pETOXEC
« [lpoBAeTropevo atrotéAeoua = PV of €20m
 H Fewston atrokta Tnv Dacre yia €50m petpnta
NPV = PV, , 5 — PV — Metpnta
= (€200 + €40m + €20m) — €200m — €50m
= €10m

o ETTONEVWCG, TO OPEAOC TNC aTTOKTNONC MolpadleTtal 50/50
METACU TWV METOXWV TWV ETAIPIWYV I.e. €10m oTnVv KAB¢
ETAIPEIQ.

Cop\Vright © 2012 Dr. Stergios Athianos. All rights reserved.
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o KEPOOC =PV, ,s— (PV,+ PVpg)

« KOOoTOC= auTa 1TOU JIVEIC YEIOV QUTA TTOU TTAIPVEIG
= [TO YEPIBIO TWV PETOXWYV TNC ETAIPEIAC OTOXOU
ETTI TNC CUYXWVEUNEVNG £TAIPEIAC (S%) peiov TNV
acia Tou oToxXou]

.e. S(PV,.,g) — PVg
NPV = KEpodocg - KooTog
.. PV, g — (PVa + PVg) — [S(PV, ., g) — PVg]
= PVp.g—PVa—S(PVj.pg)
=(1-S)PVa,g— PV,

e Tel »\(

Cop\?ﬁéht © 2012 Dr. Stergios Athianos. All rights reserved. }:EPPQN



44-15

o TiyR petoxwv: Fewston: (€200m/100m) = €2;
Dacre: (€40m/10m) = €4.

* Av n Fewston trpoo@epel €50m, TTPETTEl va OWOE!
(€50m/€2) = 25m peTOXEC

* ApIBuOC Metoxwv= (100m + 25m) = 125m

« Emropévwcg, n Fewston Trapaxwpei (25m/125m) =
20% TNC £TaIpEiag

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

* Y1roAoitmo Kepdwyv (£12m 1.e. 60%)

« Dacre — n avraAhayn JETPNTWYV TTPOCOIOEI KATTOIA
O@PEAN OTOUG JETOXOUG TNG ETAIPEIOC OTOXOU.

. TEl '\(
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ATTOTUYXAVOUV:

« Q1 e€ayopAoTpIEC TTANPWVOUV APKETA TTAPATTAVW, OUVIBWC
UE TN HOPPr dAVEICUOU

— EANITTAC acloAdynaon, emOEIKVUOUV dUvaun otTnv ayopa
‘machismo’

e ATTOTUXiO KOTA TN O10dIKACIA ATTOPPOPNONG

« ATTOTUXiO KATA TNV ACIOAOGYNON TWV TTOAITIOTIKWY dIa@OpWV
EMTYIXANOYN

e 2UVNOBWG AOYW TTPOCEKTIKOU OXEDIQOUOU, OTPATNYIKA
QTTOTIUNCON TNG CUVEICPOPAGC TNC ETAIPEIOC OTOXOU, HE
ATTOTEAECUA TN ouVvTNENTIKA EKTiUNON. — ‘the strategic
approach’.

S Tl A
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* MeTa TOV KOBOPIONO TNC A&iac TNC ETAIPEINC
OTOXOU, N £ECAYOPACTPIO TTPETTEI VA AVATITUEEI TO
TTPOTEIVOUEVO XPNUATOOIKOVOUIKO TTAKETO.

« To atrAouoTeEPO AAAG Kal TO AlyOTEPO KOIVO
QATTOTEAEI N HEBODOC £CayOPAC PE UETPNTA.

* Mia GAAn pEBODOC cival N avraAAayr HETOXWV,
KOTA TNV OTToia N ecayopaoTpla eTalpEia
QVTOAAQOEl JETOXEC TNG ME AVTIOTOIXEC METOXEC
TNG ETAIPEIOC OTOXOU, CUMPWVA PE Eva
TTPOKAB0opPIoUEVO AOYO — avaAoyia (ratio).

= TEl '\<
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H oxeon avraAAayncg ernpeadel Ta dIA@OPaA OIKOVOUIKA
LMEYEDN Ta OTTOIO XPNOIKOTTOIOUVTAI VIO TNV ATTOTIiUNON TNG
VEAC ETAIPEIAC, ATTO TOUC UTTAPXOVTEC KAl TOUC TTIBavoug
METOXOUC.

« [1a va TTpayuatoTroinBei auto n e€ayopacTpla ETAIPEID
TTPETTEI va OIABETEI IKAVOTTOINTIKO APIBUO JETOXWYV, VIO TNV
OAOKANPWaN TG cuVaAAaync.

o [evika, n ECayopAOaTPIa TTPOCPEPEI TTEPICOOTEPA YIa KAOE
LWETOXI TNG ETAIPEIAG OTOXOU QT OTI N TPEXOUOA
XPNMATIOTNPIAKN TNG TIUN

« H mrpayuariky oxéon avraAAaync (actual ratio of exchange)
gival 0 AGyog Tou TTooouU TTou dIaTiBeTal ava JETOXN TNG
ETAIPEIAC OTOXOU TTPOC TNV TIMN Ava JETOXN TNG

 €6ayopaoTpIag. (

, "f’;'\ TE| o
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oladikaoia avraAAaync JETOXwv(cont.)

H petoxn TG Grand Company, rapayel dOepuaTIiva €idn,
dlatrpayparteveTal TTpog €80, evdlapEpEeTal va aTtrokThoel Tnv Small
Company, n otroia TTapayel d0eppaTiveg (wveg. Katda tnv
TTPOETOINACia TNG e€ayopadc, n Grand TTpoxwpENOE O€ £TTAVAYOPA TWV
1I0iWV METOXWYV KATA TN OIAPKEIA TWV 3 TEAEUTAIWYV ETWV.

H petoxn Tng Small Company’s TrwAeital Tpog €75, aAAG KATA TIC
dIaTTPAYMATEUCEIC TNG £€ayopdc, N Grand EKPIVE W ATTAPAITATO va
TTpoo@épel otn Small €110 ava peToxn.

EtTouévwg, o Adyoc avraAAlaync ivar 1.375 (€110 + €80) 1o oT1r0i0
onuaivel o1 n Grand TTpéTTel va avTaAAacel 1.375 idieg PeTOXEC yiIa
KGBe 1 petoxny TN Small’s.

Cbb)\"ght © 2012 Dr. Stergios Athianos. All rights reserved. EEEPPQI\I
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* MoAovoTi, N TTPOCOXN TTPETTEI VA €IVl OTNV TAUEIAKN pon
KQl OTNV agia, €ival xproigo va AaBoupe uttoyn yag tnv
ETIOpPACN TNG TTPOTEIVOUEVNG £cayopac ota EPS Tn¢
ecayopaaoTplac.

e 2UvNOwc, Ta EPS 110U TTPOKUTITOUYV, DIAPEPOUV ATTO TA
TTPO — ecayopac EPS kai yia 1i¢ dUo eTalpEiec.

« Ortav o Aoyoc avraAayrc gival icog ue 1 kai Ta EPS kai
TwV OUO ETAIPEIWYV, TTPO £Cayopag, ival idia, Ta EPS (kai
10 P/E) META TNV £Cayopa TTAPAPEVOUV Ta idIa.

e 2TNV TTPAYMATIKOTNTA, WOTOCO Ta EPS TNC vEac
ETAIPEIAC €ival YEVIKA TTAVW ATTO TA TTPO £cayopac EPS
Yia TN Jia ETAIPEIO KAl KATW YIa TRV GAAN.

. TEl '\(
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oladikaoia avraAAayng JETOXwV (cont.)

Onwcg mrepiypayape mpiv, n Grand mrpokeiTal va armroktioel Tn Small pe
AOyo avTaAAaync petoxwy 1.375 yia kGBe 1 petoxny Tng Small’s. Ol
TPEXOUOEC XPNMUATOOIKOVOUIKEG TTANPOPOPIEC OXETIKA UE TA KEPDON KAl
TNV TIUN METOXNAG TTEQIYPAPOVTAI OTOV OKOAOUBO TTivaKa.

Grand Company’s and Small Company’s Financial Data

Item 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 $5
(4) Market price per share $80 $75
(S) Price/earnings (P/E) ratio [(4) + (3)] 20 15

o
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[1a TNV OAOKANpwon TNG ecayopdc kai Tnv atrooupon 20,000
uetoxwv TS Small, n Grand 6a TTPETTEl va eKOWOEI CUVOAIKA
27,500 petoxec (1.375 x 20,000).

AMEOWG ME TRV OAOKANpwaonN TNG ecayopac, n Grand Ba €xel
152,500 petoxEc o€ KukAogopia (125,000 + 27,500). ‘Etol
QVAUEVETAI TA KEPON TNG VEAC ETAIPEIOC VA gival ioa JE
€600,000 (€500,000 + €100,000). Ta EPS etrouévwg Ba civai
€3.93 (€600,000 + 152,500).

. C;b§%ht© 2012 Dr. Stergios Athianos. All rights reserved TEI
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Qaivetar 6T o1 pétoxol TN Small Company’s ugioTavTal
onuavTikn peiwon Twv EPS amd €5 oe €3.93. Qo1600,
AOYw TOU OTI KABe peToxn NG Small’s acifel 1.375 PETOXEC
TNGC veEAg eTaipeiag, Ta 1ocoduvaua EPS cival tTpayuartikda
€5.40 (€3.93 x 1.375).

Me aAAa Aoyia, or pétoxol TnGg Grand’s ugioTtavral Peiwon
o1a EPS amd €4 o¢ €3.93, Tpog 0PeAOC TWV PETOXWV TNG
Small's, Twv omoiwv Ta EPS au&avovtal amo €5 og €5.40.
Ta aTToTEAECUATA KATAYPAPOVTAI OTOV ETTOMEVO TTiVAKA.

P

. . TEl ’\(
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AVGAUGTIKAT OIOTTRAY M
oladikaaoia avraAlayng(c

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

ght © 2012 Dr. Stergios Athianos. All rights reserved. Epm



AvaAuaon Kail JIaTTPAYMATEUON ECOYOPWV:
oladikaoia avraAAaync HeEToxwyv (cont.)

O o¢iktng P/E tTng Grand'’s givai 20, kal To P/E Tn¢ Small
gival 22 (€110 + €5). Emeidn to P/E 1ng Small givai
ueyaAuTepo atro 10 P/E tng Grand, n emmidpaon 1S £€ayopag
gival va peiwaoel Ta EPS twv petoxwyv tng Grand (atrd €4.00
o€ €3.93) kal va au¢noel Ta TTpayuaTtika EPS twv petoxwyv
™G Small (atrd €5.00 o€ €5.40).

Tel "\
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 H pakpotrpoBeoun £mridpacn TNG ecayopdc ota EPS TG
VEAQC ETAIPEIAC ECAPTATE OE ONUAVTIKO BAOUO OXETIKA UE
TO v au¢nBouv Ta KEPON TNC VEAC ETAIPEIAC.

« O [aoikog Tapayoviag Tou  Ba  emTPEWEl TNV
£CAYOPAOTPIO ETAIPEIO VA QAVTIMETWTTIOEI UWPNAOTEPQ
MEAAOVTIKA EPS amr’ o1l av 0gv gixe TTpaAyUATOTTOINCEI
TNV €€ayopd, e€ival Ta KEPON TOU avaAoyouv OTa
TTEPIOUCIOKA  OTOIXEId TG €TAIPEIQC  OTOXOU, VO
aucavovTal TaxUuTEPa aTTO €KEIiVA TTOU Ba TTPOEKUTITAV
ETTI TWV TIEPIOUCIOKWY OTOIXEIWV TNC €CAYOPAOTPIOC
ETAIPEIAC TIPIV TNV £CayopAl.

= TEl '\<
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AvaAucn Kail OIaTTPAYMATEUON £COYOPWV:
Oladikaaia avrtaAAaync JHETOXwy (cont.)

To 2006, n Grand Company amroktnoe Tn Small Company pe Adyo
avtaAAayng petoxwyv 1.375 yia kaBe 1 petoxny Tng Small Company. Ta
ouvoAIka kEpdN TN¢ Grand Company avapéveral va aucnbouv Pe €TAOCIO
puUBuO 3%xwpic TNV e¢ayopd. Ta kEPdN TG Small Company’s
avapéveTal va au¢nbouv e pubuod 7% xwpic Tnv ecayopd. Ol idiol
puBpoi avAaTTTugNG oTa KEPDON, AVAUEVETAI VO OUVEXIOOUV Kal JETA TNV
ecayopd. 2Tov akOAouBo Trivaka gaiveral n €midpaon Twv EPS yia Tnv
Grand Company Xwpic¢ Kal ue TNV TTPOTEIVOPEVN £¢ayopd TG Small
Company.

C;B)\'ght © 2012 Dr. Stergios Athianos. All rights reserved. E ’\
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(cont.)

FIGURE 17.1

Future EPS

Future EPS without and
with the Grand—-Small
merger

—
>
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5.00
With Merger

4.50
@
v Without Merger
8.  4.00

3.50

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

Year earnings® per share®? 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 A4.72

"Based on a 3% annual growth rate.

bBased on 125,000 shares outstanding.
“Based on a 3% annual growth in the Grand Company’s earnings and a 7%
cnnuc:l growth in the Small Company’s earnings.

dBased on 152,500 shares outstanding [125,000 shares + (1.375 x 20,000 shares)].

mht© 2012 Dr. Stergios Athianos. All rights reserved.
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H ayopaia TIuA JETOXNG OEV TTAPAMNEVEI ATTAPAITATWGS
oT00EPN META TNV £€QyOPAQ.

* AVATTPOCOPUOYEC OTNV TIMA TG METOXNG, Eival
QAVAUEVOMEVEG AOYW TWV METABOAWY OTA AVAUEVOUEVA
KEPON, TNV ATTOMEIWON TWV JIKAIWUATWY I010KTNCIAC, TNC
UMETABOANG OTOV KivOUVO Kal 0€ AOITTEC METABOAEG.

« XpNOIUoTTOIWVTAC TO AOYO avtaAAayng, UTTOPoUE va
UTTOAOYiooupE To AOYOo avTaAAaync oTnv ayopaia acia.

o AEgiXVEI TNV TIUN AYOPAC TNC METOXNG TNG ETAIPEIAC
OTOXOU.

. TEl '\(
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| va)\u on Kal 6|orrr o On ££QYOpWV:
Siadikaaoia O(VTG)\)\ayng paToxwv (contj |

MP acquiring X RE

MPR = (17.1)
MPtarget

MPR = AOyog avraAAayri¢ Tng ayopaiag aciag
MPeeayopsorpiac = AYOPAIA TIUR PETOXAG TNG EGAYOPATTPIAG
MP 51600 = QYOPOIQ TIUR HETOXNG TNG ETAIPEING OTTOXOU

RE = AGyog avtaAAaynig

right © 2012 Dr. Stergios Athianos. All rights reserved. IEH’CN



/’-:
N

44-31

H iR yetoxng tng Grand Company’s Atav €80 Kal TNG
Small Company €75. O Adyoc¢ avraAlayng nrav 1.375.

AVTIKOBIOTWVTAG OTNV TTPONYOUUEVN £CIOWON TTPOKUTITEI O

AOGYOC avTaAAayn¢ TNG ayopaiag TIMA TNG METOXNG I00 ME

1.47 [(€80 x 1.375) + €75]. Auto onpaivel 0TI T0 €1.47 TG

TIMAG TNG peToxNG TG Grand Company diveTal wg
avtaAAayn yia kaBe €1.00 Tn¢ ayopaiag aciac TnG TIUNG

™NG uetoxn¢g tng Small Company.

<

-

Cob\fll;iéht © 2012 Dr. Stergios Athianos. All rights reserved.
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e AKOMN KAl 0TNV TTEQITTITWON KATA TNV OTToia N
eCcayopaoTplia eTaipeia, we ouvnowce, TTANpwael Eva
premium €TTi TV TIUA TNS METOXNG TNG ETAIPEIAC OTOXOU,
Ol METOXOI TNG £CayopAOTPIas akopn KeEPdilouv.

* AUTO Ba oupei eav N TIPA TNG METOXNG TNG VEQC
eTalpeiac TTwAeiTal e P/E peyaAuTeEPO TOU TTPO
£cayopac.

* AUTO €ival atroTEAEOHA TNG BEATIWONG TNG OXETEIC
PIOKOU — a1T0000NG, TO OTTOIO YIiVETAI AVTIANTITO OTOUC
METOXOUC KOBWC £TTioNC KAl 0€ AANOUC ETTEVOUTEC.

o
-

e Tel »\(
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AvaAuaon Kail OIaTTPAYMATEUON ECOYOPWV: _
diadikacia avraAlayn¢ petoxwv (Cont.)

ETropévwg, av T1a KEPON TNC VEAC ETAIPEIAC TTAPAUEIVOUV
QUETABANTA KOl AV N TIMA TS METOXNG TNG VEAC ETAIPEIAC
TTwWAEeiTal, €0Tw Pe P/E = 21, TOTE Ol TIMEC OTOV ETTOUEVO

TTiVaKa €ival avaUEVOEVEC.

Etriong, Ta EPS tn¢ Grand’s peiwvovrtal amo €4.00 og €3.93,

N TINA TNG JETOXNG Ba aucnBei atro €80.00 o €82.53.

o

Cob)iqht © 2012 Dr. Stergios Athianos. All rights reserved. EEPPQI\I
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TABLE 7

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

SI0BIKAGIO AVTAAAYAC psToxwv (cont )

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

. '\”"xcj ht © 2012 Dr. Stergios Athianos. All rights reserved.
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« OI e€ayopEC ouvnNOWC TTPAYUATOTTOIOUVTAl
QTTO ETTEVOUTIKEC TPATTECEC.

« EQv o1 dlatTpayuaTeUoEIC ATTOTUXOUVY, N
£CAYOPAOTPIO ETAIPEIO KATABOETEI APEDN
TTPOTACN OTOUC JMETOXOUC TNC ETAIPEIOC
OTOXOU XPNOIUNOTTOIWVTAC TN HEBODO TNC
onuoaolac TTPooPopac - tender offer.

= =
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 HOnuooia rpoo@opda -tender offer givai
TUTTIKI TTPOC@OPA ATTOKTNONG OUYKEKPIPNEVOU
apPIOUOU PJETOXWYV O€ TTPOKABOPICUEVN TIUN.

 H Tpoo@opa atreuBuveral 010 GUVOAO TWV
METOXWYV, ME premium oTtnv TIUN €1Ti TNG
ayopaiag aciag.

o [evikQ, pia €TIOUPNTH €TAIPEIO OTOXOG, AauPAvEl
ouvNBWC TTEPIOCOTEPEC TNG MIAC, TTPOCPOPEC.

= Tel "\
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* 2& TTOAAEG TTEPITITWOEIG N Ol0IKNON TNG ETAIPEIAG OTOXOU
AapBaver oTPATNYIKEG ATTOPUYNG TNG £6AYOPAG, KATA TNV
TTEPITITWAON TNG £XOPIKN G dIadIKaaiag.

* H eTaipia 0T0X0G PTTOPEI va TTPOKAAETEI Hia GAAN
emixeipnon, QIAIKN, (Aeukog ITrroTng) «White knight» n
otroia Ba TNV BonBnaoel va avTINETWTTIOE! TNV £XOPIKN
TTPOCPOPA £5AYOPAG, UTTOBAAAOVTAG KI QUTH HId
QVTITTIPOCPOPA £¢ayOPAC.

* H dloiknon Tng €TaIpEiag GTOXOU ONUIOUPYOUV OIaPOoPa
agIoypa@a TTouU OivOuV GTOUG KOTOXOUG TOUG €I10IKA
OIKAIWHATA, TO OTTOI0 EVEPYOTTOIOUVTAI GTNV TTEPITITWON
TTOU £Xel Yivel EXOpIKN egayopd papoug TWV PETOXWV TNG
eTaipiac. Auta Ta acioypaga Aéyovtal “OnAntnpiwdn xara’
(Poison Pills)

Cop‘)'/’right © 2012 Dr. Stergios Athianos. All rights reserved.
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« Greenmail — eravayopd ocnUavTikou
QpPIOUOU PETOXWYV O€ premium.

« Leveraged recapitalization - Au¢cnon Twv
UEPIOUATWY YIO VA PJEIVOUV TTOAU
IKOVOTTOINMEVOI Ol JETOXOI KOl VA UV
OEXTOUV VA TTWANOOUV TIC METOXEC TOUC
eUKOAQ

= =
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» Golden parachutes - H dioiknon TnG €TaIpiag
OTOXOU TTPOCPEPEI OTOV EAUTO TNGC UTTEPPBOAIKEC
ATTOCNMUIWCOEIC OE TTEPITITWON AVTIKATACTACONC
TOUG aTTO TOV AyopaaoTn, TToU AEyovTal “Xpuod
AAeCiTITwWTA™.

« Shark repellants — arrwbnon Kapxapiwv
a@POoPA TPOTTOTTOINCEIC TTOU ATTAYOPEUOUV TN
OuVaTOTNTA METAPOPAC TNC Ol0IKNONG, WG
QTTOTEAECUA £€AYOPAC.

= =
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e ATIOTIUNOTE TN CUPQWVIa £CAYOPAC METACU TWV ETAIPEIWV
Telesys kai World Phone. Aivovtal ol akOAouBeg

TTANPOYPOPIEG:
Telesys World Phone
EPS €1.50 €0.75
AvoueVOUEVO LEPIGULOL TOV ETOUEVOL £TOVG €0.8 €0.20
AplOuog petoymv 2,000,000 1,500,000
€6.0 €2.3

Twun petoyng

Or1 e1mevOUTEC avauévouv oTaBepr) augnon ota KEPON Kal OTd
uepiopata trepitrou 5% vyia tnv World Phone’s. Y116 Tn véa dioiknon
avauéveTalr augnon oTto 6% Odixwg eMTTAéoV  KEQPAAAIQ TTPOC

eTEVOUON.

z x

Cop;il‘right © 2012 Dr. Stergios Athianos. All rights reserved.
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[Tol0 gival To KEPOOC TNC £€ayopAC?

[Tolo €ival To KOOTOC av n Telesys TTAnpwaoel
€3.5 o€ yeTpnTa yia KABE peToxN TNG?

« [lolo gival To KOoTOC av n Telesys trpoo@epsl 1
UETOXI VIO KAOE 2 NETOXEC TNG?

 [lw¢ 1O KOOTOC TNC TTPOCPOPAC PE METPNTA KAl
UE avrtaAlayn petoxwv, Ba uetaBAnBei av o
QVOMEVOUEVOGC OUVTEAEOTNC QVATITUCNG TNG
World Phone dev aAAGcel ue Tnv ecayopa?

= =
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a) Oa TTPETTEI VA XPNOIKOTIOINCOUUE TO UTTOOEIYUO TOU
Gordon yia TNV atroTiunon TwWv JETOXWYV Yia va
UTTOAOYIOOUWE TO OUVTEAEDTN TTPOECOPANONG () yia TIC
KOIVEGC JETOXEC:

0.20/(r — 0.05)=2.3 =>r=13.6%
0.80/(r — 0.05)=6 =>r=18.3%
KEPOOG = PV, 5 — (PV, + PVp)
(PV, + PVg)=(6*2,000,000 + 2.3*1,500,000)= £15,450,000
PV s = 16,432,340
Képdo¢ =16,432,340 - 15,450,000 = 982,340
b) ETmei1dn cival ecayopd ye JETPNTA, EXOUE:
kooto¢ = METPHTA - PVJ
kooTo¢ = 3.5%(1,500,000) - (2.3 * 1,500,000) = £1,800,000

Cob\fl'l;ight © 2012 Dr. Stergios Athianos. All rights reserved. }:EPPQN
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C) ETTEI0N XpNUOTODOTEITAI PE JETOXEG, TIPETTEI VO AABOUNE UTTOWN TNV
TMIOPOON TNG £6AYOPAG OTNV TIUA TNG PHETOXNG TNG Telesys. Meta Tnv
£gayopd, o apiBuog peToxwv Ba eival 2,750,000 kal ETTOPEVWG N TIUA
METOXNG Oa €ival ion JE:

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

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

1,L125,000x1.06 =1,192,500 % 26.6%(Div payout)= 317,205
3,000,000x1.06 =3,180,500x 53.3%(Div payout)= 1,694,940
D, 317,205

V= = : =3,688,430 O
k—g 0.136-0.05

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

s _ D _ 1694940

= =12,743,910 _
. k—g 0.183-0.05 (
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d)
av N €cayopa cival Je JETPNTA, TO KOOTOG TTApaAMEVE! TO idlo ue 1o (b):
KoéoTtog =€ 1,800,000

av n £6ayopa gival Je JETOXEG, TO KOOTOG dIAPOPOTIOIEITAI O€ OXEON UE
T0 (C). AUuTO OupPaivel €TTEION O VEOC OUVTEAEOTNG QAVATITUGNG
ETNPEACel TNV agia TNG veag etaipeiag (TW), n otroia pe TN O€IpA TNG
ETTNPEACEI TNV TIUA TNG PETOXAG TNG Vvéag eTalpeiag. Emopévwg 10
KOOTOC Oa givau:

PVNJ = 6*2,000,000 + 2.3*1,500,000= €15,450,000
Kal N véa TIuA JETOXN S Ba eivail:

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

o
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