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H AEITOYPTIA TH2
KEDAAAIOYXIKHZ ETAIPIAZ

H NOMIKH MPOzQMIKOTHTA

O MNMEPIOPIZMOZ TH2 EYOYNH2

H TPITOPTANQ2H THX ANQNYMHZ ETAIPIAZ

H ATOPA ETAIPIKOY EAEIXOY

H PYOMIZH TH2 ATOPAZ ETAIPIKOY EAEIXOY

H MPOIONTOMNOIHZH — TYMNOMNOIHZH EMNIXEIPHMATIKQN 2XEAIQN



H NOMIKH
[MTPO2QMIKOTHTA

ALaXWPLONOG TIEPLOVGLOG arto TNV WOloKTnoia pe
Vv napadootakn Evvola

*  Kuptotnta: NopLko mpoowro

*  OLKOVOULKO oUUdEPOV: LELOKTATNG VOULKOU
TIPOCWTIOU (LECW TNG ATTOKTNONG ETALPLKWV
HepLSilwv — peToXwv)

Akalwpo ota KEPSN

Akailwpo 0To POIOV TG ekkabaplong

*  E€ouoia daxeiplong: tdlokTATNG VOULKOU
TIPOCWTTOU
Akalwpa SLaxelplong eKmPoownnong

Awailwpa Yridou

IAIOKTHTEZ voplkou
TIPOCWTOU

NOMIKO MPOzQNo

MEZA MNAPATQrHz

e Etaipol
® LLETOYOL

e Etalpka pepldLa
® LLETOXEC

J

® >TOLXELOL EVEPYNTLKOU
e TAONTLKO

~

J




[TATI NOMIKH MPO2QIMIKOTHTA;

v1ornuygodu



O MNMEPIOPIZMO2 TH2 EYOYNH2

TPLTOPYAVWO
h PLOpY i (o Ayopa KLvnTtwv aEw’ov\

(xenuatiotipua)
e ETtayyeAMQTLKN

(o e€aAeldn K6OTOUC

EAEYXOU OUUUETOXWV
* TAnpo¢dopnon

e e€elbikevon
e Melwon KOoTOUG Sloxeiplon
eAéyxou Sloiknong
e Ayopa €TaLpLKOU
g\Eyxou
N YX

e EmevOuTIKA epyaleia

npoilovtomnoinon

J Slaomopd




| TPITOPFANQSH

DuoLkd MPOowWTo DuoLKO MPOCWTTO Hepidla DuoLko MpoowTo nepidla

NOULKO TIPOOWTTO NOLLKO TPOoWTTO

Awoiknon

Slaxeiplon Slaxeiplon N

ETLXElPNON EMIXElpNON ETIXELPNON Neplovoia:
M Sloxetplotikd Sikaiwpa




H OEQPIA TH2 ENTOAH2

O SLaXWPLOUOG TOU OLKOVOULKOU KOl SLOXELPLOTIKOU SLKALWHOTOG TNG TEEPLOUCLOG TIEPQ A0 Ta
odEAN ou avadEpBnkav avwtEpw dnULoupyel tov €€N¢ kivouvo:

O evtoAod0OX0C va evepynoel yLa idlo Aoyaplacpo Kat oL tpoc 0dheAOC TOU EVIOAEQ TOU.
2YTKPOY2ZH 2YMOEPONTQN

Kootog eAéyyou
Moral hazards

To eTapLko dikalo TTAEOV TWV KAVOVWV TIOU ETILTPEMOUV TNV TUTIOTIOLNON Kot dpa T pelwaon tou

KOOTOUG cuvaAlaywv gival eva 6ikalo TTou oXeOOV OTMOKAELOTIKA KATATELVEL OTNV AVTIUETWIILON
TETOLWV CUYKPOUOCEWV OUUPEPOVTIWV TTX:

O poAog NG 2 otnVv €kAoyn Kal avTlkatdotacn tou AZ
OL el81kEG appodlotnteg Tng X

Evnuépwon (taktikn- Sikatwpata petoPnoiog)
‘EA€YX0G (TAKTIKOG — EKTAKTOC)

JuvaAAlayég Az

Etalpikn aywyn

Mpoowpwvr dloiknon



KINHTPA
AIOIKHTIKCQN
2 TEAEXQN

MéyeBog statpiag
Job security
Prestige
MeyoaAUTepeC apOLBEG

Eppecol tpomol TANPwWHWY: €€0da MOPAOTACEWV
— €€o6a npoBoAng

Acuppuetpn minpodoépnaon
OAywpia

EMewdn Staomopadg oto avOpwrivo KepAaAalo

Kootog
Kootocg eAeyxou
Kootoc sukalpiog
Kootog kivntpodotnong

AvaAnyn Atyotepou KivdUVOU O€ ETALPLKO
emtimedo



MHXANIZMOI ANTIMETQIMI2ZH2
2YTKPOYZEQN 2YMOEPONTQN

Neploplopol EmtidpuAaén Klvntpodotnon Awkaiwpo IdloKkTnoLoKka
otnv e§ovoia oppodiotnrag Yndov Sikalwpota
Tou A HETOXWV
Ex ante Kavoveg ANPn anodaong MetapAnteg ekAoyn eloodog
apoLBEg
EX post gubuvn EyKpLon ApoLBEc nauvon €€060¢

uTtepatodoong



H AITOPA ETAIPIKOY EAETXOY

Ayopad eTOLPLKOU EAEYXOU Elval N ayopd TwV HETOXWV HE Sikaiwpa yridou.

Adou n blokTnoia LETOXNC TTAPEXEL OTOV SLKALOUXO TO SIKALwHA v EKAEVEL R vaL TTAVEL TN
dloiknon pLag etaLplag, o eEAEyxwyv TNV oXeTLKN MAsoPndia twv Sikatwpatwyv Yrdou
kaBopilel Tn Sloiknon tng eTalpiag

ErtumA€ov, adou n ala tng kaBe petoxng avtikatomntpilel tnv kabBapn mapovoa aia Twv
TPOCSOKWHUEVWY KEPOWV TNC ETALPLOC KOL OE EUPEWC SLATIPAYUATEVCLUEC LETOXEC UTTAPYEL
ayopaia agia, n avenapkela tng UPLOTAUEVNG Slolknong KOG ETALPLOC TTOU CUVETAYETOL
SUOUEVI) OLKOVOULKO QTTOTEAECLOTA AVTLIKATOTITPL(ETAL OTNV TTapouoa ayopaia afla Twv
LLETOXWV TNG, OTIWC TA ATTOTEAEOHOTA QUTA TipoeEodAouvTal Ao TLG OYOPEG.

Katd ouvenela pla véa dloiknon n omola mpoodokAd KAAUTEPO ATIOTEAECUOTA UTTOPEL VAL
OYOPAOEL TOV EAEYYO TIANPWVOVTOC OAVAUECO OTNV ECWTEPLKA ala TNG ETALPLOC KOl TNV
LELWMEVN AOYW TNG KAKAC amodoonc ayopaia agla tnc.



Ol MHXANI2ZMOI TH2 ATOPA2
ETAIPIKOY EAEMXOY (M&A)

1. MetaBiBaon enxeipnong
2. MetaBipaon petoxwv

3. ATOKTNON OXETKOU EAEYXOU OO OTPATNYLKO EMEVOUTH

Etaupikoi petaoxnpatiopol

8. Anuoola mpotoon
9. Management byout



TYNOI M&A

DWKEC — eTIOETIKEC LOPDEC

Mx ouyxwveuon VS emBetikr Snuoota mpotaon

Etaplkol petaoxnpatiopol — e€ayopeg
Mx ouyxwvevon VS petafifaon petoxwv

KaBeteg — optlovrieg popdec - conglomerates
Juyxwveuon 6U0 AEPOTIOPLKWYV ETALPLWV
E€ayopd mpopnOeuth ) meAdtn
E€ayopd amo kamvoBlopnxavia, stailplag pouxwv

PuBuilopeveg — un puOUL{OEVEC
Mx dnuocta tpotacn VS anooxlong kKAadou

EloNYUEVEC — LN ELONYUEVEC KIVNTEC QELEC
EoWTEPLKEC 1) SLOLOCUVOPLAKEC LOPPEC

DopoloyLkd tPoBAETOEVEC LOPDEC



BAZIMOI AOTOI M&A

Owovopieg KALpaKag
* My Stampaypoateutiki SUvapn, SLOLKNTIKEC OLKOVOULEG, OLKOVOULEC TTPOWONGONC, OLKOVOULEG EPEUVOC

Owkovouieg okomou

= To KOOTOC Ttapaywyn ¢ SV TPOIOVTIWV Elval HIKPOTEPO ATIO TNV MApAywyn Twv SU0 AUTWV
MPoiOVTWY Eexwplotd. My kaBesteg ouumpaelg, eicodog o ouvadeic ayopég, cross selling,
bundling synergies

Surplus funds?

Mua cuyxwveuon €xet agia Lovo otav n cuvduaopEvn aia Twv Vo sTalpLlwv eivol peyaAUtepn ano
10 ABpolopa tng afiog KABe sTapiag xwplotad

Etaup A Etaip B >
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>UYKPOUOEL VTWV
KINAYNOI M&A | Sz,

xpnpatodotnon (financial risk)

LXELPNHOTIKOL KivouvoL




AGENCY RISK

Empire building
Dillution petoyxwv
Auénon apolBwv
[MPOOTTIKEG ECWTEPLKAG AVEALENG
To big to fail

Alaomopa oe eninedo etalpiog
free cash flows?
AHUVTLKEC OUYXWVEVOELC — EEAYOPEC

Bootstrap game

H anoppoepdca etaupia £xel vymAo
OEIKTN YPMNUOTIGTNPLUKNG TIUNG OVA

Kepdmv petoyng P/E ratio

\

H amoppopouevn etonpia £xet
youniotepo P/E ratio

/

LLETA TN GLYYDOVELGN M
ATOPPOPOVGA EYEL LEYUAVTEPO
OelkTN KEPOMV OVA LETOYN

Bpayvmpobéoua

\

MoaxponpdBecua n
amoppPoPovca Ba £yl o apyn
aVENGT TOL OEIKTN KEPOWDV OVAL
uetoyn Aoyw dillution




BOOTSTRAP GAME EXAMPLE

World Enterprises
World Enterprises (after buying Muck
(before merger) Muck and Slurry and Slurry)

EPS $2.00 $2.00 $2.67
Price per share $40.00 $20.00 $40.00
P/E Ratio 20 10 15
Number of shares 100,000 100,000 150,000
Total earnings $200,000 $200,000 $400,000
Total market value $4,000,000 $2,000,000 $6,000,000
Current earnings
per dollar invested
in stock $0.05 $0.10 $0.067




BUSINES

JUVEPYLEC:
= OLKOVOULEC KALOKOG
= OLKOVOULEC OKOTTOU

Kivbuvog ouvepylwv

overpayment

S RISK

Combined
value after

acquisition

company’s
‘value
Cash Offers Share Offers :
Price where no Overpayment Overpayment ::| Loss for
gains for the ™ acquiring
bidder accrue ::| shareholders
______________________________ i . :
Gains for Gains for acquiring Synergy value ||
acquiring shareholders added :
shareholders | [ .. ... ... I
Purchase . Gains for target . I
price . shareholders - A
_________ 4 - I
Gains for Gains for target Acquisition 1 :
t t shareholders . -
shargl%ﬁ ders from acquisition premium [
premium I
: I
........... 1
Target’s -Target’s .- .- |
Market v Market -0
Value Depending on the target shareholders’ _ Value ORI :
participation in the combined entity LT T 1
..................... "
RIS 1
S I
..................... I
1
1
Synergies :
generated from <€ -~

the acquisition



FINANCIAL RISK

Debt M&A

H xpnuatodotnon M&A péow Savelwv €xel
pHeyaAlTepn peTaBAntotnta kepdwv ava
LETOXN UETA TN cuvaAAayn
Ertiong AOyw TNG KATA TPOTEPALOTNTOG
LKOVOTIOLNONG TWV SOVELOTWY UTIAPXEL
HEYAAUTEPOG EAEYXOC IO AUTOUC Kal dpa
LETAKUANCN KOOTOG EAEYXOU ATTO TOUG
netoxoug otouc Savelotég (free riding)
Equity M&A

dillution

Leveragzed
acmuisition

Emal earmings for
both alternatives

/

Equty financed
cash offer

HoI=0




EQUITY VS DEBT (AEYTEPO ENINEAO
2YTKPOYZHZ 2YMOEPONTQN)

Otav pa ETOLLpLOL ekOLOEL xpeoq vPnAou Kvbuvou oL PETo)OL sxouv eva 6u<awoua
ETULAOYNG EVAVTL TWV KATOXWV TWV TITAWV XPEOUG — va LNV TTANPWOOUV TO XPEOG

OL KATOXOL TETOLWV TITAwV BEAOUV va mpooTtateuBoUV EvavTl EVOC TETOLOU KlvOUVOoU
AuTh n oUyKkpouon cUUPEPOVTWY UTTOPEL vaL aIOTUTNIWOEL e TIC £€NC ekPpAOELC:

Yrokataoto.on MEPLOVOLOKWY oTolxeiwy (asset substitution)
AvaAnyn peyaAutepou KIvOUVOU EUVOEL TOUG LETOXOUG

Yrioenévbuon (underinvestment)

Apaiwon anaitnong (dilution)
MEow UEPLOUATWY
MéEow VEOU XpEOUC



ASSET SUBSTITUTION

[Iptv amd emucivovvec

ETEVOVGEILC

LETA

Ayopaio o

10 LETOY OV

Ayopaio

t LLETO.POPA
B TTAOVTOV

<o YpEOLC

2VVoAIKn aiol
etapiog

[Iinpopn
KOTOY WOV
TITA®V

YPEOVG



PYOMI2ZH ATOPA2 ETAIPIKOY
EAETXOY

EldLKol KAVOVEC ETOLPLKWY PETAOYNUOTIOUWVY
EvnUEPpWON LETOXWV
Avetdaptntn Amotipnon
Awkailwpa AnPnc anodpaonc pe avénuevn anaptia kat tAsioPndia
AlocuvopLlokn cuyxwveuon

eldKol kavovecg yia petafifaon emnxeipnong
DopoAoyikoi vopol rou TipoPAEMOUV ELOLIKOUG LETAOYXNUATIOMOUC
Kavoveg dwkaiou tng kepalatayopac (. dSnuooia npotaon)

Kavoveg etatpikou dikaiou mou adopouv to £id0og tou TitAou mou xpnotpornoLeital (LETOXEC,
T(POVOULOUXEC LETOXEG, OUOAOYLEC KTA)

>uvaAAaktikr Texvoloyia — cupBatiko mAaiolo (e§wetalpikn cupdwvia, cuppwvia
pnetaBiBaonc petoxwyv KTA)



H IMPOIONTONOIH2ZH TQN ETAIPIKQN
OIKONOMIKQN 2YMOEPONTQN

Mpovoptolxog

Hetoxn

E¢ayopaoiun
Hetoxn

Metoxn
ETUKAPTILOG

Awwviog
opoAoyia

Metatpeiun
opoAoyia

Kowvr opoloyia

e Alkaiwpo
LeplopaTog

e Alkaiwpo oto
TPOIOV TNG
ekkaBaplong

eAlkaiwpa Yrdou

eAdplotn Sapkela

eAgv €xel Skalwpa

EMLOTPODNC
kedaAaiou

*OpLopEVoUu Xpovou
eEmotpédeToL TO
kedpaialo
eArtodoon
aveédptntn amnd tnv
kepdodopia
e[lpotepatdtnta otn
Slekbiknon



METOXIKO KEDQAAAIO

Ao TIG BaOIKOTEPEG EVVOLEG TOU SLKaiou TNG A.E. Kol YEVIKOTEPA TWV KEGOAAOLOUXLKWVY ETOLPELWV
glval n evvola tou €tatplkou kepaAaiou. Aev punopet va vrtapeel A.E. xwplc kedaAato.

MeTtoxtkd i etapikd KepaAalo eival To oo (LOBNUATIKA TOCOTNTA) TIOU avaypadeTaL 0TO ,
KQTALOTATIKO KaL TO OTIOLo KaTd TNV i6puon Tng ETALPELNG AVTLOTOLKEL TO ABPOLOHA TNG OVOUAOTLKAG
aéloc Twv EL0POPWV TWV LETOXWV.

AeSopEVOU OTL TO PETOXLKO KedAAaLO ival Eva otabepd peyebog povo pe Tporonoinon tou
KOTOLOTATIKOU UIMopEeL va HeTaANOeL, 6nAadn va auénBel ) va pelwOel.

Ermtopévwe, SladEpel To PETOXLKO KEDAAQLO aTtO TNV ETALPLKH ATtO TNV ETALPLKA TIEpLovoia, SLakplon
1ou &V UTTIAPYXEL OTLC TIPOCWTILKEC ETALPELEC. H €TALPIKA TEpPLOUOLA, N omola oxNUOTL(ETOL ATt TLC
€L0DOPEC TWV LETOXWV, artd TN oTypH TIoU Bat AELTOUPYNOEL N ETALPELO UTIOKELTAL OE CUVEXE(G
METABOAEG KOl QUEOUELWOELG, EVW TO KEGAAALO - oV AUETABANTN pabnuatikr moootnta —
napopevel otaBepd. Etol, eival duvatov oe 6edopevn oty n aglo Tng ETALPLKAG TEpLoUTiog va
glvall peyaAutepn armod To HETOXIKO KeDAAaLo. AUTO UIOPEL va CUPEL OTav n talpeia £xeL
adlaveunta KEPSN, otav avoTHNBeL N agio TwWv MEPLOUCLAKWY TNG OTOLXELWV 1 OTAV OL TPOOTTTIKEG
NG oTNV ayopa €lval eVVOIKEC. Avtiotpoda, OTav N eTalpeio £Xel {NULEC, N Alal TNC ETALPLKNG
TEpLOUoiaC UMopel va eival PKpOTEPN amd To LETOXLKO KEdAALO.



APXH AIATHPHXZHZ TOY METOXIKOY
KEDAAAIQY

H éMewpn mapdAAnAng mpoowrtkng euBuvng Twv HETOXWV yia ta xpen tg A.E., ornwg oupBaivel
OTLG TIPOCWTTLKEG ETOLPELEG, ONUALVEL OTL I HOVN EEAC0GAALOT TIOU £XOUV OL ETALPLKOL SAVELOTEG Eivall
N €TALPLKA TepLouoia, adou Lovo auTth elval UTIEYyUA ATTEVAVTL TOUG KAl OXL KOL N OTOULKH
TEPLOUCLO TWV LETOXWV. JUVETTWE ETULRAAAETAL N ONHLOUPYLA CUCTHUATOC TIOU Val anoEl)\énsL otnv
NMPOOTAOLO TWV ETALPLKWY SAVELOTWV.

To oKoTtO aUTO eKTANPWVOULV SLaTAEELG TTou e§aodalifouv Thv kataBoAn kat dlatrjpnon toong
TOUAQXLOTOV ETALPLKNG TIEPLOUCLAG, OCNG OVTLOTOLXEL OTO HETOXKO KEdAAaLO. AUTO GeV onpaivel OTL
QTAYOPEVETAL N XPNOLLOTIOLNON TNE MEPLOUGLAC AUTAG YLO TNV EKTTANPWON TOU £TALPLKOU OKOTOU.

H apxnA tng Statnpnong tng ETALPLKAG TIEPLOUCLOG TIOU OVTLOTOLXEL OTO LLETOXLKO KEDAAALO, EXEL
QTTAWC TNV EVVOLA OTL OEV ETUTPETETOL I OLOVOUHA TNC OTOUC LETOXOUC £lte UTIO popdr emotpodnC
elopopwv eite S1aBeonc kepdwv. EMOPEVWC, N ETALPLKA TIEPLOUCLA TTOU AVTLOTOLXEL OTO UETOXLKO
kepaAalo eival SeopeVEVD.

Av n kaBapn etalpikn teplovoio uTtepPalvel To HETOXLIKO KEPAAALO, N EMUTAEOV QUTH TIEPLOUGLA
elval adeopeutn. AnoteAel SnAadr kEPSOG, TO OTOILO UITOPEL va SLavEUNBEL 0TOUG LETOXOUG WG
HEpLopa. AVTiBeTa, av eival LKPOTEPN OO TO PETOXLKO KedAAaLo — Aoyw {npLwv — KEPON Ba
UTTAPEOLV HOVO adoU To EAAELUHA KOAUDBEL amd petayeveoTeEpn alENON TNG ETALPLKNAC TtEPLOUTLAC.
H S€opeuon AUTAG TNG ETALPLKAG TIEPLOUCLOG ETILTUYXAVETOL TEXVLKA LE TNV avaypadr| TOU LETOXLKOU
kepaAaiov oto mabntikd okEAog Tou LooAoylopoU. Etol, yla va utdpéet dSlavepnTteo KEPSOC — 1O
EVEPYNTIKO (6NnA. n a’-&a TNG ETALPLKNC TtEpLouoiag) — Ba mpEmel va uTtepBaivel OxL LOVO Ta XpEN aAAd
KOLL TO LETOXLKO KEPAAALO (Kot Ta armoBepatikd).



EMIMEPOYZ PYOMIZEIZ

Awavoun kepdwv (BA avwtépw)
EAdxloto MK 24.000 eupw
YMOXPEWTLKI TAPNON AMOBEUATIKWY

MpoulmnoBeon yia tnv €ykupn kataBoAn elopopwv oe €idog, eivat n ektipnor Toug amd 8Lk EMTPOTT, WOTE VO ATOTPATIEL O Kivduvog
UTIEPEKTLUOEWV.

Amnayopeletal n €k6oon PETOXWV KATW amd To APTLO.
AmnayopeUeTal mapoxn MioTwong yLo TNV ayopa LETOXWV

AmayopeUeTal, EKTOG artd OPLOHEVEG EEAPEDELG, VA OMALTAHOEL N €TOLPELA SLKEG TNG LETOXEG Kot Vo avaAdBeL TNV kaAudn Stkwv Tng
HUETOXWV.

2T PEiWON UK: 1 YO amo@aoilel Le av§nuevn anaptia Kot nAsiongia + n eionmpaén Twv UETOXWV QIO TN UEIWON YIVETAL META TNV
LKQVOTIOiNGON TWV ETALPIKWV SAVELOTWV

Yrapxet mAEypa Slatdéewv pe Tig onoieg e§aodalifetal n akpifeta Twv eyypaddwv oTov LOOAOYLOHUO, WOTE VAL UNV SlavERoVTaL KEPSN N
TPAY LOLTLKA.

OL pétoyol tkavorolouvtal amnd To PoioV TNG EKKAOAPIoEWS LETA TOUG ETALPLKOUC SOVELOTEG.
El81kEC SLATAEELG yLaL TNV ATMOKTNON OTOLXELWV TOU EVEPYNTIKOU PE CUVAAAAYECG LETOED TNG ETALPLAC KAL LETOXWV

Eldwkol kavovec yia tn peptkn kataBoAn MK



KAAYWH MK

KaAvyn: AvaAnyn vmoxpewong kataPoAnc tng elodopagc, katd tnv ibpuon n, Heta
NV Wbpuon, oe kaBe avénon Uk

KataBoAn: EKTEAEoN TNC TOPATIOVW UTIOXPEWCNC
MNpoBeopia kataBoAic ibpuon: evtoc SUo punvwv

MNpoBsopia kataBoAng TnG avénong: OxL LKPOTEPN TwV 15 nuepwv Ko OxL
neyaAltepn Twv 4pnvwv

KataBoAn petpntwy yla kaAvdn: katabeon oe tpanelikdé AoyopLacuo tng etapiog i
HE BeBaiwon tou A2

Motomnoinon amndé to AtotknTtiké ZUUBOUALO TNC KaTtaPoARC eVToc 2prvou amod tnv
KatafoAn. ZTnv idpuon 2 HAVEC Ao TNV KATOXWPLoN TNG Taplag



AY=ZHZH MK

Mpaypotiki

Me elodpopEg o€ Xpripa | o€ €160¢, LETA amd AmoTiUNoN NG MopeXOUeVNC o€ ldoc elodopadc armnd tnv
elOKA KpaTIKA uTtnpeoia

Me kedpalartomnoinon kepdwv. Ta KEPON TNC ETALPLKAC XPriong avtt va dtavepnbouv oToug LETOXOUC
kepaAalomolovvTtal Kol oL LETOXOL aVTL TV KEPOWV AAUPAVOUV VEEC LETOXEC TIOU TIPOEPXOVTOL ATIO TNV
avénon.

Meg p.statponn op.o)\ovwov o€ PETATPEYP LU0 OpOAOYLAKO SAVELO OE PETOXEG, ONA. e €KOOON UETOXWV
OTNV €KTO0N TNC LETATPOTING

OvopaoTIKNA:

Kedalaronoinon anoOepatikwy: To K auEAveToLl HOVO wE LEYEDBOC evw N ala TN ETALPLKAC
MEPLOUCLOC TIOPAUEVEL AUETABANTN

Aev €l0PEOVV VEQ TIEPLOUCLOKA OTOLXELOL OTNV €TaLPia, N avEnon €ival AOyLoTLKH, T AMOOEUATIKA, EiTE
elval epdavry (ametkovilovtal otov LooAoylopd) ite eival adavn (mpogpyovtal amnd avénon tng
EO0WTEPLKAC aélaC TWV MEPLOUCLAKWY OTOLXELWV TNC TALpiaC), HETATPENOVTOL O KEAAawo. 2Ta adavi
amoBepatikd, n kepalalomoinon YiveTaL OTIOU TO ETITPETEL O VOUOC (avarmpoosappoyr mayiwv
EYKOTAOTAOCEWV)

Me tnv avénon ekdidovtal VEEC LETOXEC OTOUC LETOXOUG



AY=ZHZH MK

O Kavovac eival n avénon va odnyel o€ Tpomomnoinon Twv OTOLELWV TOU HUETOXLKOU
kepalaiou (pK) Tou KaTtaoTaTLkoOU TNG ETALPLOG

Awadikaoio: H avénon amodaciletal and tn yevik ) ouveleuon (Vo) Ue:

Auvénuevn amnaptia, dSnA. ebooov napactolVv oTn CUVEAELUON LLETOXOL TTOU
EKTIPOOWTIOUV T 2/3 Tou KataBeBANUEVOU PK Kal

Auvénuévn mieoPnoia, SnA. ebooov n avénon anodaociletat amnd ta 2/3 twv Pridwv
TIOU EKTIPOCWTIOUVTOL OTN CUVEAEUON.

E€apeoelg

H anodaon kabopilel TNV OVOUOOTIKA aéla ToV aplBLO TwV HETOXWV ITPOC £€Kdoon Kall
TNV TR dtaBeonc

Atadopad TLpng SLabeonc e ovopaoTiki aéla



AIKAIOMATA NMPOTIMH2zH2

Eav n avénon dev yivetal pe etopopa o€ €i060¢ 1 LE LETATPOTA HETATPEY LWV
OMOAOYLWV OE METOXEG, TIAPEXETOL SIKALWHA TPOTLNONG 0TOoUC NON LETOXOUG
OVOAOYLKA LLE TN CUUUETOXI TOUC OTO METOXLKO KEPAALO

— JTY LETOXOC TT0oU KaTelxe to 10% TwVv UETOXWV TNC £Tapioc Sdikatoutal va mpotiungel
EVOVTL TPITWV KoL va QTTOKTHOEL TO (810 Too0oT0 — 10% oo TIC VEEC UETOXEC TToU U
EKOWOEL N eTaLPlCL.

To dkaiwpa POoTiNoNG UITOPEL va TLEPLOPLOTEL 1] va KatapynBel pe anodaon tTng
«KOTOLOTATLKNACY YO (amodaocilovoag HE MOCOOTA AUENHEVNC ATIOLPTLOG KOt
nAswoPnoiag, 2/3) votepa and swonynon tov 6o MPo¢ OPEAOC LN LETOXWV TTOU
eMIBUUOUV VA ATTOKTACOUV TN METOXLKA WbLotnta (Ty).

Eloodoc emevdutni

AlaBson petoxwv oe spyalopévouc i stock options

Eloaywyn oTo XpnUATLOTAPLO



MEIQZH MK

Npaypatiki (smorpocj)r'}\otouq METOXOUG THAUATOG TNG NIEPLOUGLAG TNG ETOLPILAG OTO OTOLO AVTLOTOLXEL
ug.twlcn) N 3vouactu(r| (AoyLOTIKA, OTAV N ECWTEPLKA aia TNC MEPLOVOLAC TNC ETALPLOC EXEL LELWOEL, paén
gguylavong

H peiwon yivetal mavia e TPOTONOiNoN TOU KATOGTATIKOU Kol dpa TpoUmoBETEL aroddacn yo mou
AopBavetal pe avénuévn anaptia Kot tAsoPpndia

H anédaon tng yo nept peiwong tou LK ivau dkupn av 8 cuvodevetal and £€KkOecn opkwWTOU EAEYKTH GTNV
ornoia BeBowvetat 6t N eTaupia Oa ival og O£on va LKOWVOTIOLOEL TOUG SAVELOTEG KOl LETA TNV TIPOAYLLOTLKA
HElwon Tovu KepaAaiou.

TEXVLKEG MELWONG: UE HELWON OVOUAOTIKAG 0§lag LETOXWV (AVTIKATAOTACN TIOALWY LETOXWV E VEEG), HE
OUVEVWON TEPLOCOTEPWV HETOXWV (split), He akUpwon HETOXWV (T TToU N eTapla ELXE AYOPAOEL I} ATTOKTOEL
LE okomd TN HElwaon)

Neploplopot: pe tn peiwon dev pmopel to KepAAALO VO LELWVETAL KATW TOU EAAXLOTOU 0plou TOU HK

NpoimnoB£oelg: n arddacn TNG yo MPEMEL LE TIOWVH OKUPOTNTAG VA OPLlEL TO OKOTIO TNG HElWONG, TOV TPOTO
enitevénc tnc.

Agv yivetau kapia KataBoA] 0TOUG LETOXOUG OO TO ITOSECUEVOLEVO UE TN HELWON EVEPYNTLKO TNG ETALPIAL,
LLE TTOLVI] KU POTNTAC UTNAC TNC KATABOANG, EKTOC £V LKAVOTIOLNOOUV oL SAVELOTEC TNG ETOLPLOG

OL SaveloTéG auToL HItopouV va UTtoBAAoLY oTnV £TaLpia AVTLPPAGELG KATA TNG TPAYHOTONOINONG TWV
nopamnavw KatafoAwv evtog npobeopioc e€Rvra (60) npepwv



[TAPAAEITMA AY=H2H2

ErtevOutnc emBupel va emevbuoel 100.000 eupw O AVWVULLN ETALPLO LE LETOXLKO
kepaloo 500.000 evpw mou armoteAeitat amo 500.000 PETOXEC OVOUAOTLKNC a&log
1 evupw. H atla tng etalplag oupdwveltol amo Touc LOPUTEC Kal Tov emevduTh ota
750.000 evpw. Mooec petoxec Ba AaPet o emevduTHC WOTE OL UPLOTAUEVOL PETOYOL
— 16pUTEC va SLaTnPrRoouV Ta TOCOOTA TOUC OTNV ETALplaL.



ATMTANTH2H

Mo va Bpoupe tTn TR 61abeong Twv petoxwy dlalpou e To pre money
valuation tnc etaplog, nrot tnv npaypatiky afio TN tapiloc npwv tnv enévbuon
TOU €mMevOUTA UE TOV OPLOUO TWV PETOXWV. 2TNV TIPOKELMEVN TIEPUTTWON ELVOL:

€750.000/500.000=€1,5

KOLTOTILV OLOULPOULE TO TTOOO Ttou Ba eTtevOUOEL 0 EMeVOUTAC UE TNV TLUN SLaBeonc
ylo va Bpou e OoeC LETOXEC Oa AdBetL:

€100.000/€1,5= 66.667 LETOXEC



ATMTANTH2H 2YNEXEIA

Kata cuvenela Oa ekboBouv 66.667 LETOXEC OVOUAOTLKNAG alag 1 eupw Kal To
LETOXLKO KedpaAato Ba auénBel kata €66.667. H tiuny dtabeong Ba eivat 1,5 evpw
KOlL TO TTOCO Ttou UTtoAeimetat avapeoa ota 100.000 kot 66.667 ntot 33.333 Oa
nepaotel ota BLBAla TNC eTALPLAC WG ATTOBEUATIKO UTIEP TW APTLW. TO VEO LETOXLKO
kepaloao tng etatplac Oa eival €566.667 kal Ba amoteAeital oo 566,667 LETOXEC.
H kaBapn B6€on tng etatpiag (Le Tnv mpolnmoBeon otL dev €xoupe AN
armoBepatika N {nUiec N KEPON €L¢ VEOV) elva:

MK: 566.667
AvA: 33.333
ZuvoAo 600.000



METOXEZ2

Ovopaotiki agia (aéla TG LETOXNG WG TUNATOC TOU HK)

Eowtepkni aia (atia TnC LETOXAC WC THAMOATOC TNG TEPLOVOLAC TNE ETALPLOC)

Eowtepikn ala umtdpxeL OTav To CUVOAO TNG IEPLOVOLAC TNE eTaLplac utepPaivel To pK (avtiotolxa Loxvouv
yla T peiwon)

Mpovoutakn aéia (my mpo¢ ocuunAnpwon nAsoWneikou nMAKETOU)

Xpnuatiotnplakn agio (6ev CUUTLITTEL KT aVAYKN KE TNV OVOUOOTLKA KOL TNV ECWTEPLKA) —
yla tn Stapopdwon tng pecoAafouv kot aAAoL mapayovteg (rty PrUEC, TAOELS ayopac KAT)

ALAKPLON LETOXWV OE OVOUAOTLKEC (OLkaloUxo¢ elval To KATOVOUO{OUEVO OE QLUTA MPOCWTTO)
KOlL AVWVUUEG (€LC TOV KOULOTH)

YrioxpEwon tng etalpiac npoc €kdoon Kal mopadoon oTOUC LETOXOUC TWV METOXLKWV TITAWV

— E€aiipeon: Edv n eTalpiol £€XEL OVOUOOTIKEG N ELONYUEVEC LETOXEC TO KOTOOTATLKO UTTOPEL val
armokAeiel N va meplopilel tnv umtoxpewon auth (rx €kdoon mpoowpLvoU TitAou) emiong AUAEG
LLETOXEG.



KOINE2 METOXE2

Akalwpoto mou epAapBAaveL n LETOXNA
Awaiwpa Pridou
Awkalwpa €7t TOU TUXOV TTPOLOVTOC EKKABAPLONG
Awkalwpa €7l TOU PLEPLOMATOC

ApYEC OLEMOVOEC TN METOXA
— ApXA wootntag (OAeC oL PLETOXEC TNC LOLaC OELpAC £XouV TNV WOLa ovopaTiky agia)

— ApXA adLapETou (Tto ekmpoowmoUpeVOo amod Tn LETOXH THAKA Tou KedaAaiov Sev Unmopel va
Slapebel mepattépw)

MetaBipoon petoxwv: —EyxopteC
AVWVUEC (OTwC Ta Kvntd tpaypota: cupdwvia kat mapadoon)
OvopaoTikeS (cupdwvia kat mapddoon kot eyypadr oto Okd BLBALo TN eTatpiag)

AuAeg: (AVWVUHEG 1 OVOUOOTIKEG) Me NAEKTPOVLKEG EYYPADEC LECW AOYAPLACHWY OTO KEVIPLKO UNTPWO
(KAA — EXAE)



[TPONOMIOYXEZ METOXEZX

MPOVOLLOUXEC LETOXEC: TIOPEXOUV OPLOLLEVO TIPOVOLLLO WC AVTOMOLBA MEPLKWVY
LLETOXWV YL TIC UTtNPEOLEC oL IpoodEPOLV oTnV etatpia (e€apxnC MPOVOULOUXEC N
LLETA ATtO LETATPOTI KOWWV UETOXWV) —

Mpovouta: Tt.X. tponyouvtal amnod TL¢ KOWEC KATA TNV anoAnyn HepLopatwy, TNV
arodoon Tou MPoiovToc TNC eKKaBApLONG KATT —

Katdapynon r mepLOPLOUOC TIPOVOULOU HE amodaon YO TIPOVOULOUXWV LETOXWV &
KOWWV peToxwvV (pe mAetoPndia 2/3)

Mrmopet va pnv €xouv dikaiwpa yrdou

Mrmopet va Aapavouv Toko



METOXEZ EMIKAPITIAZ

MEeTOXECG EMIKAPTILOG: LETOXEC TTOU ekbidovTal o€ mepimtwon emotpodnc elopopwv
le amnooPfeon UK — epapuoletal OTav N Talpia XeL TTOAAA KEPON, OTIOTE LE TNV
anooBeon anodidel n talpia TNV OVOUAOTIKA aflo Twv petoxwyv amd ta KEPON Xwpelg
va BlyeTol To pK —

Ol LETOXEC ETILKAPTILOLC TIAPEXOUV OAQ TAL SLKALWLATO TWV KOWWV UETOXWV EKTOC atd TO
Sikalwpa katafoAnc tne asiac tng eLodopac TouC KATA TNV EKKaBApLon & CULUETOXNC
otn Stavouri 1ou peplopoatog



EZATOPAZIMEZ METOXEZ

E¢ayopaoipeg petoxeg (redeemable shares): Metoyec ou ekdideL n etatpio Kot
LLTTOPEL VAL ETIAVOYOPAOEL LE CUYKEKPLUEVO TiHNUO 0€ KOBOPLOUEVO XPOVLIKO ONLLELO.

Mo tn oxetikni e€ayopad MPEMEL:
Val ETULTPETEL TNV €€0lyOPA TO KATOLOTATLKO
Ol LLETOXEC va €xouv e€0dANOEet MARPwWC

n e€ayopd va YLVEL e XPriON TTOCWYV TIOU UITOPOoUV va dtavepunBouv (ry va pn Blyouv kedbaAaa pn
Slavepntikol amoBepatikov)

Mood ioo pe TNV ovopaotikA aéla Twv PETOXWV TTOU ££0lyOPACTNKOV VO ATTOTEAECEL LEPOC
amoBepatikol ou dev pmopet va SltavepunBel oToug HETOXOUC

Edv rpoPAEmeTaL KataBoAr) 0TOUC LETOXOUC TTPOCOETOU OO0V, TO OXETLKO TTOOO VAL ETITPETETOL VA
SdlaveunOel



OMOAOITAKA AANEIA

OpoAoylako eivat to davelo mou ekdidetal and avwvupn etapio tou e6peveL otnv EAAGSa (ek6OTPLA) Katt
dlalpeital o€ OLOAOYIEG, OL OTOLEG AVTUTPOCWITEVOUV OLKALWUATO TwV OLOAOYLOUXWY EVAVTL TNG EKOOTPLAG
KOTa TOug Opou¢ Tou daveiou.

To opoAoylokd davela xwpifovtal oe opoloyieg Tou eival agloypada otabepol eloobr) gatoq oV O
gKOOTNG £x€L AvAAABEL TNV UTTOXPEWON VA KOTABAAEL 0TO TEAOG TNC KAOE YPOVLKNG TIEPLOOOU , TX KO.OE

Vd

s%dq,lr]vo N KABE XpOVO, EVOl CUYKEKPLUEVO XPNUATIKO TTood (TOKO 1)/Kal KEPAAaLo yia OAn tn SLAPKELA TOU
acloypadou.

Aloipeital o opoAoyLec.
‘EXEL CUYKEKPLUEVN XPOVLIKA SLapkeLa Kat Statpeitol o meplodouc eKTOKLOMOU R/Kal TANPWHWV

>T0 TENOG TNG XPOVIKNG TIEPLOSOU N eTALPEia ETUOTPEDEL TO KEGAANLO GTOUG OHOAOYLOUXOUG KOlL TOUG TOKOUG
TLOU OLVOAOYOUV 1] KOl LEPOC TOU KEPaAaiou.

To mocooTd Tou emitokiou kaBopiletal otouc 6pouc olvaync tou opoloylakol daveiou.
To P og Tou Saveiou Sev UTIOKELTAL O€ TTEPLOPLOUOUG.

To U oc kot to eibog Tou daveiou kaBopillovtal UTIOXPEWTIKA aTtod To £kdidov Opyavo



AOITTOI OPOI OMOAOQOT'TAKOY
AANEIOY

Opyovwaon oloAOYLOUXWV — ZUVEAEUCN OUOAOYLOUXWV

My Aev €TUTPENETAL N TPOTIOMOLNGN TOU SAVEIOU PE OPOUG TIOU EiVOL SUCHEVECTEPOL TWV OPXLKWY, EKTOG EAV N CUVEAEUDN TWV
OopoAoyLoUXwV £XEL Swoel pe amapTia kat mAstoPndia dUo tpitwv Tou cuvolou tou daveiou TN €ykplon TnG.

H opydvwon Twv opoloylovxwv opoloylakol Saveiou o€ opudda eival UTIOXPEWTLKN OE TEPIMTWaon EkGoong omoloudnnote eiboug daveiou
LE QUAEG OplOAOYLEG KaL o€ KABE Tepimtwon €kPaong opoAoylakou daveiou, ou e€aodalileTal pHe EUMPAYUATEG AOPAAELEC.

Eknpoowrnog twv opoAoyloUxwv: Tpamnela ) EMNEY

MAnpeouolog katafoAwv

KaAUelg

Eyyuo8oTIkEG SNAWOELG —~UTIOXPEWOELC ETaLpiag - Alkalwpata opoloyloUxwy (Corporate governance)

MNpoe€ddpAnon — call option / Mpowpn anomAnpwur — put option

MpoBeopuia kKAALYNG

Katnyoplieg opoAoylwv

Aoyol katayyeAlog

MetaBifaon opoloylwv



XAPAKTHPI2ZTIKA OMOAOTITQN

Ovopaotikr} Aéla: n agia mou avaypadetal otnv opoAoyia otav ekdidetTal Ko
QVTUTPOCWTIEVEL TO KEPAAQLO TIOU AVTLOTOLXEL OTNV OoAoyia

Ertitokio Ekdoong: to emtoklo tou davelou ou kabopilel To TokopepLOLO.
MepldoC EKTOKLOMOU — MANPWHAC Tou TokopepLdiou

Aldpkelo OpoAoyiag: To Xpovikd dtaotnua mou pecoAafet amd tnv ekdoon TG
HexpL tn Anén tng.



KATHIOPIE2Z OMOAOTIAKQN
AANEIQN

Kowd Opoloylakd Adavelo.

OpoAoylakd Advelo pe AvtaAdaéipec Opoloyiec.
OpoAoylakd Advelo pe MetatpePpec OpoAoyiec.
OpoAoylakd Advelo pe Awaiwpo ota Kepon.

Alwviec opoloyisc (perpetual)



AVtoAAGLEeC opoAoyiec: OL KATOXOL TwV OHOAOYLWV HE SAAwON TOouC Umopouv va
{ntrioouv oALKA N HEPLKN €€0PANON TWV OPOAOYLWV TOUG HE PETABaon o€ autoug
AAAWV OLLOAOYLWV N LETOXWV 1N AAAWV KvNTwV a€lwv TS eKSOTPLAC ETALPLOC N
AAAWV ekSOTWV.

MetatpePLpueg opoloyieg: Ot KAToXoL TwV OpoAoYLwV autoU Tou Savelou pumopouv
va {NTioouV TN KETATPOTIA TWV OUOAOYLWV TOUC OE LETOXEG TNG EKOOTPLOC ETALPLAC.

To appodlo opyavo yia tnv €kdoon tou daveiou opilel To XpOVO KalL TOV TPOTIO
AOKNONG TOU SLKALWMATOC, TNV TLUA KoL TO AOYO UETATPOTINC.

H anodaon yLa TN LETATPOT TwV OoAOYLWV 00NYEL o€ LoOTIOON AUENCN TOU
LETOXLKOU KedaAaiou



METATPEWIME2Z OMOAOITIE2

O Metatpepeg OpoAoyieg eival eva eidog xpeoypadou mou pepet oTabepo EMITOKLO Kat
SlveL Tn SuvatoTnTA OTOV KOULOTH VO Tal LETOTPEYPEL OE PETOXEG TNG EKOOTPLAG ETALPLOG UTIO
OUYKEKPLLLEVOUC OpOUC Kal TTpoUTtoBECELC Tou npokaBopilovtal.

Ot MetatpePipeg OLOAOYiEG OUOLAOTIKA TAPEXOUV GTOV KATOXO TOUG TNV EUKaLpiol
CUUUETOXNG TOU ota KepaAatakd KEpSN TNG ETAULPLAG WOTE va PTTOPEL va avTloTaBuioeL Thv
anwAeLa ard 1o XaUNAOTEPO ETLTOKLO.

TwA #eltatponr']q (Conversion Price): n mpokaBoplopevn TLHA TG LETOXNG 0TV orola gival
avtaAAaéLpo To opoAoyo.

/\éy())\q uetatponng (Conversion Ratio): o aplOpodc Twv PETOXWV TTOU AVTLOTOLXEL O KAOE
ouoAoyo.

A&lol LETATPOTIAG: TO YIVOMEVO TNG AlaC TNG LETOXNC ETIL TO AOYO TNG LETATPOTIC.

Mpip petatponnc: n 6tadopd ou TPOKUTITEL LETAED TNG TLUAG LETATPOTTNG KoL TG agiag
LETATPOTTNC.



METATPEWIME2Z OMOAOITIE2
EKAO2H

Appodilo opyavo 2 (e€aipeon A2) duvatotnta e€ouclodotnong A2 yia kaBopLlopo
ETULEPOUC OPWV

2tnv anodaon tou appodiou opydvou TpETEL va opilleTol 0 XpOVOG Kl O TPOTIOC
AOKNONG TOU SLKALWMATOC Kol N TR /Kol 0 AOyoC LETATPOTIAG 1) TO EUPOC OLUTWV,
OTTOTE KOl O TEALKOG KABOPLOUOG TNCS TIMAC /KoL TOU AOYOU UETOTPOTING
TPOLYLATOTIOLELTOL OTTO TO ALOLKNTIKO ZUMPOUALO TNG ekOOTPLOC TIPLV TNV EKdOCN TOU
davelou. ArmtayopevETaL N Xoprnynon LETOXWV OVOUAOTIKAC aéloc avwtepNng TNG
TIUAC €K6OONC TWV LETATPETIOUEVWYV OUOAOYLWV.

‘Ekdoon pe avénuevn amoptia kat mAsoPpndia

Akalwpo TPoTiHNoNnGg LETOXWV
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