M&A PevyHuK

Unu BCUYKO, KOETO MOXe fia
e Herno3HaTo B 065n1acTTa Ha
C/IMBaHUATA/BNMBaHUATA U
npuaobuBaHuATa

The better the question. E I

The better the answer.
The better the world works. Shape the future with confidence




Acquision / NMpugo6usaHe
BusHec komMbrHaUmMA, Npu KOATO PUINYECKO UK
topuamyecko nuue npuaobrnBa KOHTPON Bbpxy busHeca
Ha edHa KOMMNaHWs, 06MKHOBEHO Ypes 3aKymnyBaHe
Ha akuuMu nnm aanose unm Ypes npuaobrsaHe Ha
CbLLEeCTBEHW 3@ AENHOCTTA K akTMBK (Hanp. HeABMXUMUN
NMOTN).

Add-on Transaction / flonbnBawja noptdeiina caenka
Bup 6usHec kKoMbMHaLUMA, NpY KOATO KYMyBaybT
npmaobuea onpegeneH GU3HEC N KOMMNAaHWA C Len
[a AOMb/IHU CbLUECTBYBALLMA Ch B3HeC moaen u
nopToNO OT NPOAYKTN UK YCYIn.

Asset Deal / Caenka ¢ akTueu
Bupg coenka, npu KOATO LienTa € Aa ce YCTaHOBM KOHTPON
BbPXY AaAeHO APYXXeCTBO Ypes npuaobnBaHe Ha HErOBK
aKTMBM/ NacuBM, BMECTO Ype3 npuaobusBaHe Ha akLuu
unu aanoBe. B KOHTeKCTa Ha 6bArapckoTo NPaBO KaTo
caenka € akTUBM YecTo ce 0603HaYaBaT 1 caenkuTe
C TbProBCKOTO MPeAnpuATME Ha AaAEeHO APYMECTBO,
KOETO BK/MOUBA BCMYKM HEFOBM MPaBa , 3aAb/IKEHUSA U
aKTUYECKN OTHOLLIEHMS.

Bad Leaver / AkyuoHep/ CbApyMHUK, KONTO Hanycka

npu HebnaronpuATHU ycnoBus
Bad leaver e akumMoHep/ CbaPyXHUK, KOWTO Hanycka
APYXeCTBOTO NpeXaeBpeMeHHo. Toh 06MKHOBEHO
Hamnycka KOMMNaHusaTa Npyu HebNaronpusaTHU yCoBus,
HanpuMep nopaan 4obpoBOMHO HanyckaHe 6e3
OCHOBaTe/IHa NMPUYNHA UM MOPaAN HEFOBOTO
n3KIoYBaHe. ToBa NOHATUE B OMpedeneHn cayyam ce
Mo/s3Ba ¥ 3a NnLa Ha MEHUOXbPCKN MO3ULNN.

Best effort / 3agbneHue 3a nonaraHe Ha MakKCUMasHM
ycunus
CtpaHaTa no cenkaTa ce 3aAb/»KaBa fa NooXu
Bb3MOXHO HalN-MHOr0O yCUIMA 1 Heobxoaumara rpmxa,

3a fla U3Nb/HWM onpeaeneHo 3agbiXeHne, Ho He HOCK
OTrOBOPHOCT 3a HEM3Mb/IHEHNE, KOETO Ce Ab/IXN Ha
He3aBWCeLLM OT Hesl 06CToATENCTBA.

Best knowledge / [lokonkoTo cneaBa fa € U3BECTHO Ha
CTpaHaTa no cphenkara
ToBa NoHATME 06MYANHO Ce M3MNON3Ba 3a OrpaHMyYaBaHe
Ha OTFOBOPHOCTTA Ha [AaAeHa CTPaHa B cAenkaTa,
KOATO € 3aAb/KeHa Aa NOTBbPAN UMW rapaHTUpa
onpeaeneHn obCToATeNCTBa, KaTo HelMHATa OTFrOBOPHOCT
Ce orpaHuyaBa a0 06CTOATENCTBA, KOUTO Ca M3BECTHMU.
[10 KONKOTO 3HAaHWMETO € onpeaeneHo KaTo ,,Han-nobpo”,
ToBa 06MYaMHO cneaBa aa ce pa3dbupa KaTo 3HAHWE Ha
CbOTBETHOTO /IMLIE, KOETO TO B MMano, ako e AencTBano
Cc HeobxoaumaTa rpuxa.

Closing / Mpukno4BaHe Ha chenkara
MOMEHTBT , B KOWTO Ce CKNOUMN caenkaTta, ¢ PakTn4ecko
MpexBbp/AHe HAa COBCTBEHOCTTA BbPXY AfnoseTe/
akuuute (Npu bU3HeC KOMOUHALMA) UK BbPXY aKTMBUTE
(Npu caoenka c akTueK).

Closing accounts / Kopekuus Ha LeHaTa npu

NpUKAOYBaHe Ha cfesnkaTta
EAMH OT OCHOBHMTE MexaHM3MM 3a onpedensHe Ha
MokyrnHaTa LieHa npu caenku ¢ busHecu. Mpu Hero
0B6MKHOBEHO NMPW MOANMCBaHe Ha 4OrOBOPA 3@ MOKYMKO
npogaxba (“Signing Date") ce onpenens NokynHa LeHa
3a CTOMHOCT Ha KOMMaHWATA U CTOMHOCT Ha cobCTBEHUSA
KanuTana Bb3 OCHOBA Ha (OMHAHCOBOTO CbCTOAHME U
H6anaHca Ha KOMNaHWATa KbM OMpegeneHa NCTopuYecka
[aTa, KbM KOSITO Ce M3BbPLLUBA W A0 ANINAXBHC
(“Balance Sheet Date"). Tasu LeHa BNocneacTene e
06€eKT Ha KOpekUUn KbM gaTaTa Ha MPUKOYBaHe Ha
cpenkaTta (Closing accounts date™) 3a usmeHeHus B
pa3Mepa Ha HeTHUA AbAr, 06OPOTHUA KanNuTan u gpyru
nokasartenu. XapakTepHO 3a TO3U BUO MEXAHU3BM €, Yye
NKOHOMUYECKUAT MHTEPEC BbPXY akummuTe (pUckoBeTe
1 MON3nTe, CBbP3aHN C hMHAHCOBOTO MpPeAcTaBsHe),
KaKTO 1M COBCTBEHOCTTA BbPXY akLUUTE, MPEMUHABAT KbM
KynyBaya eqHOBPEMEHHO Ha AaTaTta Ha MpPUK/IOYBaHe
Ha cgenkata (“Closing Date"), a He Ha gaTaTa Ha
CKoYBaHe Ha forosopa (“Signing Date™) unu Ha
gataTa Ha nperneq Ha 6anaHca (“Balance Sheet Date").
AnTepHaTUBEH YeCTO-M3MO/I3BaH MexaHun3bM e ,,Locked
Box" (MexaHM3bM Ha 3akYeHaTa KyTus).



Call Option / Onuusa 3a uskynyBaHe
[MpaBo, HO He 1 3aAb/MKEHNE Ha eAHa OT CTPAHUTe
[a 3aKynu aktmu (0OMKHOBEHO aKLWK UNK ASN0BE),
NpUTEXABaHW OT ApYyra CTpaHa, 0bMKHOBEHO
npu NpeaBapuTeNHO onpeaeneHn ycrnoBus U B
npeaBapuUTeNHO onpeaeneH cpok 6e3 3a ToBa Aa e
HeobxoaMMo Aa ce NOCTUIHE AOMbAHUTENHO Cbrlacmne
mMexnay CTpaHuTe.

Condition precedent / NMpeaBaputenHo ycnosue
YcnoBus, onpeaeneHy B AOKYMEHTALMATA NO CAeKaTa,
M3Mb/IHEHMETO Ha KOUTO NpeaxoxXaa u obycnasn
3aBbpLLBAHETO Ha caenkaTa. TakoBa yCNnoBue MOXe Aa
6bae NonyyaBaHeETO Ha ogobpeHne oT perynatopa unu
hunHaHcmpalmnTe 6aHkn. ObUYanHO HEN3MBbAHEHMETO Ha

TakoBa yC/noBMe € 0CHOBaHWe 3a pa3BasidaHe Ha Aoroesopa

n/mnu Henpukno4vBaHe Ha caenkarta.

Cash Flow / Mapu4eH noTok
DVHAHCOB MoKa3aTes, KOWTO U3Pa3ABa KOMMYeCTBOTO
Napuy4HN CPeacTBa, FeHePUPaHU U U3Pa3XxoaBaHM oT
[afieHO 1PYXECTBO MNpe3 onpeaeneH oTyeTeH Nepuoa.

CapEx or Capital Expenditures / Kanutanosu pasxogu

PasmepbT Ha cpeacTBaTa, KOMTO Ce MHBECTMPA B paMKnUTe

Ha OTYeTHUA nepuod, 0bMKHOBEHO B AbFOTPAAHUTE
aKTuBM, C Len nogobpsBaHe Ha pe3yntatuTe oT busHec
AenHoCTTa.

Clean Team
OrpaHunyeHa rpyna oT xopa, KOUTO OTroBapsT Ha
onpeaeneHn ycnoBmsa 1 ca BKIOYEHW B €K1MNa, KOMTO
M3BbpLLUBa HaanexHa nposepka (“Due Diligence™)
npeaun CKAoYBaHe Ha CAeKa, M KOUTO MMAT AOCTbM
[10 TbPrOBCKW YyBCTBUTE/THA MHGOPMaLmMA. M3non3sa
Ce Han-BeYye C orned KOHKYPEHTHOTO NPaBo U Aa ce
OrpaHMymM 4OCTbMNA A0 TbProBCKWU TAMHMN.

Change of Control Clause / 3agb/eHue 3a nosy4aBaHe

Ha cbrnacue 3a NpomMsHa B KOHTpona
[oroBopHa pa3nopenba, KOATO Ha-4YeCcTo ce Npunara
B C/1lyYan Ha npupobuBaHe Ha komnaHusa. ObUKHOBEHO
npeasvaa, Ye egHaTa CTpaHa Mo AoroBopa, € AnbXHa
[a nony4Yn CbrnacmMeTo Ha ApyraTta cTpaHa npeau aa
yyacTBa B CAE/IKA, KOATO MOXE [a A0BeAe A0 NPOMSAHA
B KOHTpONa. HeEN3MbNHEHNETO Ha TOBA 3afb/IKEHNE,
61 Morno ga posefde A0 He3abaBHO MpekpaTABAHE Ha
[OrOBOPHMTE OTHOLLEHWUA OT CTPaHa Ha M3npaBHaTa

CTPaHa, WK Hanpumep Aa Aafae Bb3MOXHOCT Ha
hmHaHCcoBaTa MHCTUTYLMA Aa U3ncka HesabaBHO
noracsiBaHe Ha AafeH KpeauT Npy 4OroBopuTe 3a
UHAHCHMpaHe.

Chinese Wall / Kutaiicka cTeHa
MOAUTUKM, MPaBUNA U TEXHUYECKU MEPKU, KOUTO
yCTaHOBABAT bapvepu nNpen CrnoaensaHeTo Ha
MHDOPMAaLMA MEXAY PA3INYHN OTAENN UAN EKUNU B
e[HO [IPYXKECTBO C LjeN n3bArsaHe Ha KOHMANKTW Ha
WHTEpeCK, TbProBus ¢ BbTPELLHA MHOPMALMA UK C
ornef Apyrv eTMyYHW Uam npasHu npobnemu. O6uyaiHo
ce mpwnara B C/lyyauTe, KOraTo 4Ba pasnuyHu ekmna ot
[AfEHO APYXECTBO 0B6CNYXKBAT HACPELLHM CTPaHN 1w
KOHKYPEHTM MO AafeHa caenka.

Corporate governance / KoprnopaTUBHO ynpaB/ieHue
LlAanocTHa cuctema 1 MEXAHM3MM 3@ BbTPELLIHO U BbHLLHO
ynpaBneHne N KOHTPO/ Ha APYXEeCTBOTO.

Collateral / O6e3neuenue / apaHuusa
AKTMBW, NPeAOCTaBEHM HA KPeamMTop C Len obesnevyeHune
Ha PUHAHCOBO 3aab/iXeHune. MNpn HeM3NbAHEHME Ha
33[b/IKEHNETO OT CTPaHA Ha A/TbXXHUKA, KPEAUTOPBLT MMA
npaBo fAa peanusnpa obesneyeHmeTo.

Divestment / NMpogax6a Ha Apy»eCcTBO UM aKTUBU
DaKTNYeCKOTO NPEXBbP/AHE Ha akuMn UAn gAnose,
AENHOCT WM aKTUBM Ha HOB COBCTBEHMK.

Data Room / MpocTpaHCTBO 3a NpefocTaBsAHe Ha
MHopMaLmna U AOKYMeHTaUuuUA B npoueca Ha Hag1exHa
nposepka

®ur3nMYecKo um BUPTYaNHoO NpocTpaHcTeo (,(virtual)

Data Room” nnan “(V)DR™), B KOETO Ce NpeaoCcTaBaAT

N CbXpaHABAT MaTepuanu 1 QOKYMEHTU 3a Lienute

Ha HagnexHaTa NpoBepKa UK 40 AUIUOMBHC.

B MomeHTa npeobnagaBallo ce M3mnon3sat

BMPTYanHUTe NPOCTPAHCTBA, KaTo 3a LenTa ce nonssat

npoecmnoHanHu naaTopmu.

Disclosure / PaskpuBaHe Ha UH(OpMaLus
B koHTekcTa Ha M&A TOBa e npoLec, npu KOWTo
npofaBaybT NPefoCTaBsa Ha KyrnyBaya AOKYMEHTU 1
MHopmaLms 3a busHeca, NpeaMeT Ha caenkaTa, Haw-
yecto ype3 (V)DR, c uen ga ce nskIo4M OTTOBOPHOCTTA
Ha NpogaBaya 3a HegocCTaTbUM MM NpobaemMn, KOUTO
KynyBaybT 61 MOIMb/1 4a YCTaHOBM OT MpefoCcTaBeHUTe
LOKYMEHTW.

Disclosure letter / Mucmo 3a paskpuBaHe Ha
MHbopMaLuna
MncMo, ¢ KOETO NpoaaBaYbT MHPOPMUPA KynyBaya
MO OTHOLLIEHMA HA OTKNOHEHWUS WU U3KTIOYEHUSA
OT rapaHuumnTe, AeknapaununTe n N3ABIEHUATA,
HanpaBeHW OT CTpaHa Ha NpofaBaya B 4OrOBOpa 3a
NMoKynko- npoaa6a. To3n AOKYMEHT aBa Bb3MOXHOCT
Ha NpoAaBaYa [a CbobLLKM Ha KynyBaya hakTu 1
obcToATencTBa, KoMTo bruxa MOrnM Aa NOBAUSAAT Ha
peLLeHMETO Ha NOCNEAHMA UM Ha LieHaTa No caenkara,
KaTo MO TO3M HaUMH Ce orpaHMyaBa OTFTOBOPHOCTTA Ha
npopaBaya.



Discounted Cash Flow Valuation / OueHka no MeTof Ha
AUCKOHTUPAHUTE MapUY4HMU MNOTOLM
OueHKa Ha CTOMHOCTTa Ha cobCTBEHMA KanuTarn, akuuuTe
Uy NpeanpusaTMeTo Ha 6asata Ha AUCKOHTMpPaHe
Ha OYakBaHMTe BbAeLLM MapMYHM NOTOLM C haKTop,
OTpa3fBall CTOMHOCTTA Ha NapuTe BbB BPEMETO U
OYakKBaHaTa HOpPMa Ha Bb3BPbLLIAEMOCT Ha MOTEHLMaNeH
WHBECTUTOP.

Drag along Right / MpaBo Ha npuBnMYaHe
[paBo, KOETO NMO3BO/SABA HAa MAXXOPUTAPHUTE
cobcTBEHMLN, MHULMKMPALLM npogax6a, aa NnpuHyaaT
MUHOPUTAPHUTE aKLUMOHEPM Aa Ce NPUCBEAMHAT KbM
npogaxbarta Ha APYXeCTBOTO MPU CbLUMTE YCNOBUS,
KaTo MO TO3M HAYMH In ,,BbBANYA" UK ,,MPUBINYA" KbM
caenkara.

Due diligence / DD [0 gunug¥bHc / HagnexHa
nposepka
MpoLec Ha cbbupaHe 1 aHanu3 Ha MHopPMaLIMA, KaKTo
M Ha LUANOCTHA OLeHKa Ha (PMHAHCOBUTE, NPaBHUTE,
onepaTUBHUTE N APYrM acnekTn Ha BusHeca, npeameT
Ha cOenka, KoSATo CTpaHWUTE M3BbPLUBAT C LieN B3EMaHe
Ha peLLeHne 3a caenka unn oTnpassHe Ha odepTa.
ObMKHOBEHO Hag/IeHaTa MPOBEPKA Ce U3BbPLLIBA NPean
OTMPABAHETO Ha 06BbLP3BALLIO NPeaToXEeHMNE OT CTPaHa
Ha KymnyBaya, HO MOXe [a Ce U3BbpLLW 1 B ApYrK hasmn oT
npoleca Ha caenkata (Hanpumep cieqd NpuKkNoYBaHe Ha
coenkara - “post-acquisition due diligence™).

BupoBe:

Legal Due Diligence / MNpaBeH gto agunuambHC/

HapgneMHa npoBepka Ha NpaBHUTE acnekTu
MoapobeH npernen v aHanus Ha NpaBHUTE acnekTu
Ha APYXXeCcTBOTO, NpeAMeT Ha caenka. To3u npoLec
0BbMKHOBEHO BK/IOYBA Mperaeq Ha 0roBopH,
KOpropaTUBHO yNpaBieHne, NpaBa Ha MHTENEKTYanHa
cobCTBEHOCT, TPYAOBWU AOrOBOPU, UCTOPUA HAa CbAebHM
Aena, CbOTBETCTBUE C Perynaumm u opyrv npaBHU
BbMPOCK, KOUTO MOraT fia MOBAMAAT Ha cAenkaTa.
O6MKHOBEHO 3a LiefiTa Ce aHraXmpaT BbHLLHK
a[IBOKATCKM KaHTOPM.

Finance Due Diligence / ®uHaHcoB gio aunugbHc/

HapnexHa npoBepka Ha (hMHAHCOBUTE acnekTu
Mpernen n aHanus3 Ha OMHAHCOBOTO CbCTOSHUE Ha
busHeca, NpeaMeT Ha caenka. BkaouBa npoBepka
Ha CbOTBETHMTE OOKYMEHTM W aHaNn3 AOKONKO
Te NpeAcTaBAT BAPHO YMHAHCOBOTO CbCTOSAHME K
pe3ynTaTtuTe oT AeHOCTTa Ha busHeca. Llenta Ha To3un
A0 OUAMAXBHC € Aa NpeaoCcTaBM Ha MOTEHUNATHUA
KynyBay onpeaeneHo HUBO Ha YBEPEHOCT Mo
OTHOLLIEHME Ha BEPHOCTTA U HAaAeXAHOCTTa Ha
npeaocTaBeHaTa PMHAHCOBa MHopMaLna oT
npofaBaya v Aa MaeHTUdULUMPa CbLLIECTBEHM
(PMHAHCOBM PUCKOBE WM Bb3SMOXHOCTU, KOMTO Brxa
MOIIN Aa NOBAUAAT Ha TPaH3akumAaTa. OMHAHCOBUAT
A0 OUAMAXBHC HAaN-4eCTo Ce M3BbPLLUBA OT BbHLLEH
KOHCY/NTAHT CbC CbOTBETHA EKCMEPTU3a M OMNUT.

Tax Due Diligence / flaHbueH Ao aunnaKbHc/

HapneXHa npoBepka Ha AAHbYHUTE acNeKTu
Mperneq cbe cneymduyeH MoKyc BbpXY AaHbYHUTE
acnekTn Ha BusHeca, 06eKT Ha cAenka, YNATO Lien
e 1a Ce MAEHTUMULMPAT CbLLECTBEHN NOTEHLMANHM

PUCKOBE WK BbMPOCK, KOUTO BKXa MoK Aa NOBAUAAT
Ha cenkaTta UM Ha CTOMHOCTTa Ha KOMMNaHWATA.
O6MKHOBEHO TO3W BUA A0 AUIUAMXBHC Ce U3BLPLLBA OT
BbHLUEH KOHCYNTAHT C AaHbYHA eKcnepTusa.

Commercial Due Diligence / Tbproecku fto

avwnuaxbHe/ HagneXHa npoBepka Ha TbproBckuTe

acneKkTu
Mpernen Ha TbProBCKWUTE acrnekTu u busHec Mmoaena
Ha APY»eCTBOTO, MpeAMeT Ha NpuaobusBaHe, ¢ hokyc
BbpXY Nasapa, KOHKYPEeHTHAaTa No3nuus, KIMeHTuTe,
TEeHAEeHUMUTE B CEKTOPA, Ab/ITOCPOYHUTE NEPCNEKTUBM
M MOTEHLMaNa 3a pacTeX. 3a TO3u A0 AUNNAXBHC
NMOTEHLMANHUTE NHBECTUTOPU OOMKHOBEHO NOM3BAT
BbTPELLHU U BbHLLUHW KOHCY/TAHTH.

Opyrv BugoBe Haf1eHU NpoBepKu

HR Due Diligence / HagnexHa npoBepKa Ha acnekTu,
CBbp3aHM C YOBELUKU pecypcu

IT Due Diligence/ HapnexHa npoBepka Ha acneKTH,
CBbpP3aHU € UHHOPMALMOHHUTE TEXHOIOTUM

ESG Due Diligence / HapgnexHa npoBepka Ha
CbOTBETCTBMETO C €KO/IOTMYHU, COLUAsZTHU U
ynpaBfieHCKU KpuTepum.

Confirmatory Due Diligence / MoTBbpauTeneH aio

AvnnpKbHe / HapneXHa npoBepka
MNMocnegHaTa hala Ha HaanexHarTa NpoBepkaTa, KOATO
YecTo NpeaxoXaa NoanMCBaHETO Ha A40roBopa 3a
MOKYMKo- Mpofax6a Ha akuuu / ganose. Mpu Tasu
npoBepKa ce aHannsnpa AoNb/AHUTENHA UHopMaLMSA
1 ce peLlaBaT BCe OLLie OTBOPEHM BbMPOCH,
npomnsTMYaLLmM oT NperosopuTe. B onpeaenexHun
cnyvaun NnoTBbPAUTENHUAT aHaNn3 MOXXe Aa kacae
NOTBbPX/[JaBaHe Ha KOHCTaTaL MK, HanNnpPaBeHU B
npeaxoAeH aHanm3 oT APYr KOHCY/TaHT.

Earn out

[loroBopHa Knay3a, BKNoYeHa B AOKYMEHTU Mo cenkaTa,
KOAITO 3a/ib/aBa KyrnyBaya [1a 3annaTu AoMb/IHUTENTHO
Bb3HarpaxmieHue Ha NpoaaBava, ako B Gbaellle
APYXeCTBOTO MOCTUrHe onpeaeneHn (MHaAHCOBU UK
MKOHOMUYECKM pe3ynTaTu, 3aAafeHn npeaBapuTesHo.
Tasu knaysa ce U3non3ea 1 B cyyauTe, B KOUTO
CTPaHWUTE He MoraT a (UKCUPAT TOYHUA pa3mep Ha
LieHaTa Ha c/lefikaTa KbM MOMEHTAa Ha 3aBbpLLBAHETO .



Enterprise value / CToiiHOCT Ha komnaHusaTa (EV)
Ob6LaTa CTOMHOCT Ha KOMMNAHUATA, KOATO e CyMa
OT MalapHaTa CTOMHOCT Ha COBCTBEHMA KanuTan u
HEeTHMA AbNr (BKAOYBALL 06UKHOBEHO KPATKOCPOYHM 1
ObArOCPOYHN IMXBOHOCHM MacMBKN U APYIX 3aAb/IKEeHWS
C €CTeCTBO Ha Ab/r, MUHYC NapUYHN CPEACTBA U TEXHUTE
ekBMBaneHTn). ToBa e eaHa oT hyHAAMEeHTaNHUTe
MeTpukn B M&A, KOATO 13pa3saBa NasapHaTa CTOMHOCT
Ha Uenusa busHec (Bbpxy KOMTO NpaBa MMAaT KaKTo
0b6MKHOBEHUTE M NpedepeHLManHUTe akLIMOHEPH,
Taka n obesneyeHuTe n HeobesneyeHn KpeanuTopun) n B
TO3M CMUCBA € No-BCeobxBaTHa OT TEPMMHA ,,Ma3apHa
KanuTanusauma', oTHacALL ce caMo [0 nasapHara
CTOMHOCT Ha OBMKHOBEHUTE aKLMK.

EBIT / NMeyan6a npeau NMMXBU U faHbLK
To3un nokasartesn n3mepBa onepaTtuBHaTa peHTabunHocT

Ha 6u3Heca cneq BKKYEHN Pasxoam 38 aMopTU3aLma, HO

npeav oTYMTaHe Ha pa3xoguTe 3a IMXBU MO Abara 1 3a
OaHbLK.

EBITDA (Earnings before Interest, Taxes, Depreciation

and Amortization) / Mevyan6a npegu NUXBU, AAHBLUMU U

aMopTusayusa
OCHOBEH MHAMKATOP B M&A TepMUHOMOIMATA, KOMTO
n3MepBa onepaTMBHaTa eHEKTUBHOCT Ha eanH brusHec
KaTo nevyanba npeau AaHbUW, TUXBU U aMOopTM3aLUus,
6e3 ga oTYMTa BANSAHMETO Ha haKTOpK, KOUTO Ca
06€eKT Ha npeLeHka oT CoObCTBEHULINTE, @ UMEHHO -
KanuTanoBa CTPYKTypa, AaHbYHA, MHBECTULMOHHA U
aMopTM3aLMOHHA NOUTKKA. TO3M NokasaTen CyXu 3a
OL|eHKa Ha CNOCOBHOCTTa Ha KOMMNAaHMATA Aa reHepupa
neyanba ot OCHOBHMA cu BrusHec. YecTo ce M3Mon3Ba
3a NpunbnusnTeneH NHAMKATOP 3a onepaTUBEH NapUYeH
MOTOK, AOKO/TIKOTO M3K/OYBa ONPeAENeHN Pasxoam KaTo
amopTm3auusa n obesleHKa Ha akTUBM, KOUTO He ca
CBbP3aHu C NAaLlaHus.

Equity story / BusHec 060cHOBKa
0O606LeHO NpeacTaBAHEe HA BCUYKM 3HAYMMM aCNEKTHU
OT MoJena u cTpaTernaTa Ha eauH BU3HeC, C akLeHT
BbpPXY HEFOBUTE CU/IHN CTPAHMW, MOTEHUMAN 33 pacTex
N hMHaHCOBK pe3ynTaTh, NpeaHasHayYeHo aa agpecupa
NOTEHUWANHN UHBECTUTOPU, KINEHTH, BU3HeC
napTHbOPW 1 Apyru. B cBeTa Ha caenkute n busHec
KoMbuHaunuTe aedpmnHMpaHeTo Ha ybeantenHa busHec
0H60CHOBKA € K/1t0YOB €/1IEMEHT OT MbpBOHAYaNHMsA eTan
Ha BCEKW npoLec 3a NpMBANYaHE Ha MHBECTUTOPMY,
KOWTO TpAbBa Aa Aade ACEH M apryMeHTMpaH OTroBOp Ha
BbMNpoca ,,3allo Aa MHBECTUpPaMe B To3M busHec?".

Equity value / CToiiHOCT Ha co6cTBeHMA KanuTan
CTOMHOCTTA Ha COHBCTBEHMA KanuTaa € nasapHaTa
CTOMHOCT Ha bu3Heca, KOATO COBCTBEHMUNTE U
aKLUMOHEpPUTE NPUTEIKABAT, U3K/IIOYBANKM HETHUA ObAT.
TAa MoXe fia 6bae npeAcTaBeHa KaTo OT CTOMHOCTTA Ha
komnaHnuaTta (Enterprise Value) ce nssagu nasapHarta
CTOMHOCT Ha Ab/ra, HETHO OT HANIMYHUTE MapPUYHM
CpeacTBa M eKBMBANEHTW.

Escrow agreement / [loroBop 3a eckpoy / [loroBop 3a

[OBEpUTESIHO yNpaB/ieHue
CnopasyMeHue Mexay CTpaHuTe no caenkaTa u
He3aBMCMMa TpeTa CTpaHa (eCKPOY areHT - 06UKHOBEHO
TOBa MoXe fa 6bae 6aHka, HOTapuycC WK agBoKar),
KOATO AbPXW CPefCcTBa, APYrY aKTUBM UK JOKYMEHTH,
KOWUTO Le 6bAaT pa3MeHEHM B X0Aa Ha caenkaTa Mexay
npogasay v kKynyBsau. M3nonsea ce, 3a fa ce rapaHTupa,
ye CTPaHWTE LLe U3NbAHAT NPeABAPUTENTHO ONpeaeneHn
YCNOBUSA U 3a4b/IXKEHUSATA CU NO caenkaTta.

Escrow agent / Eckpoy areHT (gbp»aren)
HesBucmMma TpeTa CTpaHa, KOATO AbPXXWN CPeACTBa,
OPYTN @KTUBMW UM QOKYMEHTM, KOUTO Lye 6baat
pasMeHeHW MexXay KynyBay M npogaBay B XOAa Ha
coenkaTta. ECKpoy areHTbT U3Mb/HABA 3aAb/IXKEHUATA
CW CbI1aCcHO NpeaBUAEHOTO B 4OrOBOPA 3a@ ECKPOY
1 0cBOBOOXAABA aKTMBUTE, KOFATO Ca M3Mb/HEHM
onpegeneHn ycnosus.

Exit / U3sxona
Mpopaxb6a Ha gAnoBe oT (Hal-4yecTo) hoHA 3a AANOBO
MHBECTUPAHe Ype3 pasnMyHi MeToau, KaTo npoaakba
Ha 6u3Hec, MbpBUYHO NybnnyHo npeanaraHe (IPO),
06paTHO M3KYnyBaHe Ha akLUun u apyru.

Exit strategy / CTpaTterus 3a usnusaHe
MnaH, KOMTO MO3BO/IABA HAa UHBECTUTOPUTE UK
cobCcTBEHMUMTE Ha BU3HeC Aa M3nA3aT OT MHBECTMLMATA
nnu 6usHeca cu. NnaH Ha oHA 3a AANOBO AN PUCKOBO
MHBECTUPaHe 3a NpekpaTsABaHe Ha MHBECTULMSA B
KOHKpeTeH BM3HEeC M MoCTUraHe Ha MakcMMmarnHa
AOXOA4HOCT.

Employee Stock Ownership Plan (ESOP) / NnaH 3a
npeAocTaBAHe Ha AaKLUU HA CNYMUTENN
[1naH, KOMTO NPefOCTaBA HA CIYXUTE/INTE Bb3MOXHOCT
Aa npuaobueat aanose / akLuumu oT KOMNaHUATa.
OBWKHOBEHO LieNITa Ha TO3M NaH e Aa AaAe Bb3MOXHOCT
Ha BCUYKKN UMM HA KNHOYOBUTE CYXUTENN Aa Y4acTBaT B
yCnexa Ha KOMMNaHuATa.



Family business / CemeeH 6usHec

[pyxXecTBo, B KOeTO noBeye oT 50% OT aKLuMmUTe C NPaBo
Ha rfac ca cobCTBEHOCT UK Ce KOHTPOAMPAT OT eaHO
CEMENCTBO UM HAKOMKO CBbP3aHN CEMENCTBA.

Family office / [ipyxecTBo 3a ynpaB/ieHUe Ha ceMeeH
KanuTan

[pyXecTBo, NpeaocTaBaALlo UHAHCOBKU, AAHBYHN UK
WHBECTULMOHHM YCYIU Ha €AHO €AMHCTBEHO CEMENCTBO
WM Ha MHOXECTBO CEMENCTBA, BK/. 3@ YNpaBieHMe Ha
TEXHUTE MHBECTULNN, AAHBbYHWU KOHCYATALMUN 1 OpYrn
ycnyriu.

Financial investor / ®uHaHcoB MHBeCTUTOP

» Private equity / ®oHp 3a AAN0BO MHBECTUPaAHe Ha
yacTteH Kanutan (PE)

» Venture capital / ®oHp 3a puckoB kanutan (VC)

» Family office / [lpy&ecTBo 3a ynpaB/ieHue Ha
ceMeeH Kanutan

» High net worth individual / ®u3u4ecko nuue, koeto
npuUTeXaBa IMKBUAHM aKTUBU HA CTOWHOCT Hapf
onpepesieH npar

» Angel investor /AHren-uHBecTUTOpP, KOUTO

MHBEeCTUpA B CTAapTUPALLYM KOMMNAHUU HAa MHOIO paHeH

eTan, KoraTo pUcKbT OT Heycrnex e CPaBHUTE/THO
BUCOK

Free cash flow / CBo6ofieH nap1yeH noTok
[edunHnpa ce KaTo onepaTnBHa nevyanba cneq AaHbLN
NAC HEMAPUYHKU Pa3xoamn, MUHYC MHBECTULMM B
060pOTEH KanuTaa U AbNrOTPAMHN aKTUBM.

Guarantees / FapaHyuu
FapaHuMu nofd hopMaTa Ha U3ABIEHUA OT CTPaHa
Ha NPoaaBava KbM KymnyBaua, KOUTO Ce OTHACAT
[0 CbCTOSAHWETO Ha KOMMaHWUSATa KbM MOMEHTA Ha
npogaxbara.

Goodwill / PenyTayus
CTOMHOCTTA Ha HeMaTepuanHUTE akTUBK Ha eHa

KOMMaHus, KouTo obnyakiHo BKItOYBAT pasno3HaBaeMoCT

1 penyTaums, know-how 1 MHTeneKkTyanHa cobCTBEHOCT,
K/TMEHTU 1 BM3HEC KOHTAKTW, K/IOUYOBM CYXUTENN

W Opyru. B KoHTekcTa Ha busHec NpuaobuBaHusTa,
penyTauusiTa U3passaBa pasnvkata Mexay nnaTeHarta
LieHa 3a 613Heca v nasapHaTa CTOMHOCT Ha
Np1AoBUTUTE HETHM aKTUBM (BK/IOYMTENTHO NpuaobuTuTe

I/IﬂeHTVICbVILlMpyeMVI N HageXxaHo oueHUMMN HeMaTepuanaHu

AKTVBW KaTO TbProBCKa Mapka, NaTeHTu, NINLIEH3N,
KNneHTCcka 6asa u ap.).

Going Concern Value / CToiHOCT Ha feicTBaLy0
npepnpuaTue
CTOHOCTTa Ha KOMMaHMATA NPU AOMYCKAHETO,
ye BU3HECHT Le NpoabIKN Aa PYHKLMOHMPA B
6baeLLe. To3mn nokasaTen BKIOYBA HE CaMO TekyLaTa
CTOMHOCTTA Ha aKTUBUTE, HO M OYAKBAHWAT MNOTEHLMAnN
Ha KOMMNaHWATA Aa reHepupa nevanbm n NapuyHmn

noToLM Npe3 cneaBallMTe rogMHu. 3a pasnuka ot
NNKBUOALUMOHHATA CTOMHOCT, KOATO OTYMTa CTOMHOCTTA
Ha akTUBWUTE NMPU HEMOCPEACTBEHO NPeKpaTABaHEe

Ha AeMAHOCT 1 Npoaaba Ha akTMBM, CTOMHOCTTA Ha
[EeACTBALL0 NpeanpuaATHUe oTpasfaBa AbAroCPOYHMUA
NOTEHL|MAN 3@ reHepupaHe Ha NOA3K U NAaPUYHM NOTOLMN
Ha KOMMaHuATA.

Hedge Fund / Xeg cdoHp

®OHA 3@ MHBECTULMM B PA3TUYHU LEHHU KHUXA U
nasapw, Y/ATO Len e MakcuMusmpaHe Ha obLiarta
Bb3BPbLLAEMOCT, NPU NpuIaraHe UHBECTULIMOHHM
TEXHUKMN KaTO LLIOPTUHT (“KbCK Npogaxbu™, npu Kouto ce
3a/1ara Ha ovakKBaHe 3@ HaManABaHe Ha CTOMHOCTTA Ha
6a30BMA akTUB), TMBLPMOXK M apbutpax.

Hockey Stick Effect / EcbekT Ha xokel CTUK

KpuBa, onucealla 6bp3 pactex Ha onpeaeneH
rnokasaren, cieq Ab/br nepuof Ha cTabunHocT. B
CBeTa Ha caenkuTe 1 hoHOOBETE 3@ PUCKOBO M AAN0BO
WHBECTUPAHE, TEPMUHBT YECTO Ce acolmmpa C pAa3bk
PbCT Ha NeYyanbuTte Ha KOMMNaHMATA U, CbOTBETHO, Ha
BbTpeLLUHaTa HopMa Ha Bb3BpbLUuaeMocT (IRR) 3a hoHAaa
OT OTpULATENHN KbM MONOXKUTENHU CTONHOCTMU.

Holding period / Mepuop Ha AbpXaHe Ha UHBECTULUATA

MepuoabT, Npes3 KOeTo MHBECTULUATA OCTaBa B
nopTdeina, Unn NepmoabT, HEOOXOAUM 3@ MPU3HABAHE
Ha UHBECTULMATA KaTo OTroBapsALLa Ha KpUTepunTe 3a
AAHbYHWN 06/1eKYEHMA BbPXY Kanutanosute nevyanbu.

Hostile offer (or hostile bid) / Bpaxpae6Ha odepTa

MpennoxeHue 3a I'IpM,CI,OGVIBaHe Ha KOMMaHWA, KOeTo
PBbKOBOACTBOTO HAa KOMMAHUATA He O,CI,O6pF|Ba.

Hurdle rate / MuHuManHa ueneBa Bb3BPbLYaeMOCT

MuHMManNHaTa Luenesa Bb3BPbLLAEMOCT, KOATO MHBECTUTOP
OyYakBa fia nonyuu. Mpu Ct)OHﬂOBe 3a AA10BO MHBeECTUPaHe
TOBa € MMHUMa/lHaTa Bb3BPbLLAEMOCT, KOATO Te Ce
O4YaKBa fia OCUTYPAT Ha MHBECTUTOPUTE, Npeau CbOH,EI,
MeHNOXbPpUTE Aia nony4vat aan ot nevanbure.



Information memorandum / UHdopmaumuoHeH
MeMOopaHAyM
[JOKYMEHT, N3roTBEH OT NpoAaBaya, KOUTO ONMUCBA
noapobHO ApYXeCTBOTO Npef NOTEHUMANHN KYMyBayu.
To3n fOKYMEHT nNpeaocTaBsa NnoapobHa nHgopmauus
3a onepaunnTe Ha KOMNaHuATa, PUHAHCOBOTO
npeacTaBAHe, NnasapHaTa No3nLUua 1 CTpaTernyecknTe
uenu. Llenta Ha TO3M JOKYMEHT e Aa Aaae Ha
NOTEHLMANHUTE KYNyBayn ACHO pa3bupaHe 3a busHeca n
HeroBusi NOTEHLMAN KaTo MHBECTULINSA.

Indemnification / O6e3LeTABaHe
3aab/MKEHNETO Ha eAHa cTpaHa (0bMKHOBEHO NpPoaaBay)
[1a KOMMNEeHCcMpa apyrarta cTpaHa (KynyBay) 3a Bpeau,
Bb3HMKHANW B pe3ynTaT Ha CbbUTUA nnm obCcToATeNCTBa,
YeCTO CBbP3aHM C HapyLUaBaHe Ha rapaHumM1Te Unm
HEUCTUHHOCT Ha AeknapauunTe B 4Or0BOpPaA.

Intellectual property / UHTenekTyanHa co6¢cTBeHoOCT
HemaTtepunanHu akTuBM Ha APYMECTBOTO KaTO MaTeHTH,
ABTOPCKM MpaBa, TbProBCKM MApKW, TbProBKM TaliHU 1

apyru.

Investment committee / UHBeCTULMOHEH KOMUTET
KomnteT BbB hOHA 3@ YaCcTeH WM PUCKOB KanuTan,
KONTO HOCK OTFOBOPHOCT 3@ KPanlHUTE NHBECTULIMOHHM
PELLEHMA N e CbCTaBeH OT Y1eHOBe Ha YOHAA Y BbHLLHM
ekcnepTu.

IPO (Initial public offering) / MbpBMYHO Ny6AUYHO
npegnaraHe
MbpBOHAYanHoO NpeanaraHe Ha akLuMy Ha KOMMaHUA Ha
¢hoHOoBa Hopca, C KOeTo ce yBenmnyaBa Kanurana Ha
APYXEeCTBOTO W TO Npuaobuea nybnnyeH ctatyT. Yecto
ce n3non3Ba oT POHA0BE 3a AAN0B U PUCKOB KanuTan
KaTo CTpaTerus 3a usnusaHe oT 6U3HEC MHBECTULIMA.

Joint venture / AXo0iHT BeHYbp / CbBMEeCTHO

npepnpusatue (CIM)
CnopasymeHue, Npy KOETO [ABE UK NOBEeYe CTPAHU
(koMnaHum unm umsnyeckmn nmya) obeanHsBaT cBoUTE
pecypcu 3a NOCTUraHe Ha KOHKPETHA Lien - NPOEKT UK
HoBa 6M3Hec AenHOCT. To MOXe a UMa BPEMEHEH WK
NMOCTOSAAHEH XapakTep, MOXe Aa Ce Cb3fade Bb3 OCHOBA
Ha 4OroBOP WK Ype3 yupeasBaHe Ha HOBO PYXXeCTBO.

KPI (Key Performance Indicators - KPlIs) / Knio4oBu
nokasartesim 3a epeKTUBHOCT/ NpefcTaBsHe
OCHOBHW KONMMYECTBEHM M KAYECTBEHM MOKa3aTenu,
M3MoN3BaHM 3a OLIeHKa Ha NPeACTaBAHETO Ha efHa
opraHu3auusaTa Npu NoCTUraHeTo Ha BM3Hec Lenu.
B KOHTeKCTa Ha cMBaHMATa U NpUaCOMBaAHUATA,
T€ Ca UHCTPYMEHT 38 MOHUTOPUHT Ha AeAHOCTTa
Ha KOMMNaHWATA U Ha NpoLleca Ha MHTerpauua cneq

caenkaTta. ObMKHOBEHO BKNOYBAT (OPUHAHCOBM
nokasaTenn KaTto pbCT Ha npuxoaun, EBITDA,
nasapeH Asan, Bb3BPbLLAEMOCT Ha UHBECTULMUTE
(ROI) 1 onepaTuUBHM NOKA3aTeNn KaTo CTEMEH Ha
YOOBETBOPEHOCT Ha KANEHTUTe 1 ap.

Lock Box Mechanism / MexaHu3bM 3a onpefensiHe Ha

NOKyMHaTa LeHa Tvn ,,3ak/o4eHa Kytua"
ToBa e eauH OT ABaTa OCHOBHM MeTofa 3a onpegensiHe
Ha MOKynHaTa LieHa Npu caenku ¢ busHecu. MNpu Hero
ce onpeaenst NoKyrnHa LeHa 3a cobCTBeHNs kanuTan
Ha 6bM3Heca Bb3 OCHOBA Ha (YUHAHCOBOTO CbCTOSAHWUE U
6anaHca Ha KOMMNaHMATA KbM OMpedeneHa NcTopmyecka
faTa, KbM KOATO ce M3BbpLLUBa 1 Ato annnaxbHC (“Locked
Box Balance Sheet Date"). O6MKHOBEHO Ta3n LieHa ce
onpeaens npu cKkao4YBaHe Ha 4OrOBOPA 3a MOKYMKO-
npogaxba (“Signing Date") 1 1A He NogneXxu Ha
KOopeKLmMu BNoc/eAcTBME A0 AaTaTta Ha NPUKIOYBaHe
Ha cgenkata (“Closing Date™). XapakTepHo 3a To3u
BMO MEXAHM3bM €, Ye JOKO/IKOTO MKOHOMUYECKUAT
NMHTEpEeC BbpXy akumuTe (BCMUYKN PUCKOBE U MON3N,
CBbP3aHM C PMHAHCOBOTO NPeACTaBAHE) NPeMUHABAT
KbM KymnyBa4a Ha fataTa Ha 3ak/toyBaHe Ha LeHaTa, a
He Ha AaTaTa Ha MPUK/YBaHEe Ha CAenKaTta, KynyBaybT
nonyyaBsa 3alLlyuTa OT U3TUYaHEe Ha CTOMHOCT Ha bu3Heca
o npuknouBaHe (“Leakage™) upes knaysu B 4OroBopa,
aedrHMpaLLM NO3BOMNEHO U HEMO3BONEHO N3TUYAHE HA
CTOMHOCT OT 6M3Heca. 3a HEMO3BOMIEHOTO M3TUYaHEe, TOM
ce obe3leTsaABa OT NpojaBaya Npu onpeaeneHn ycnoBus
N TUMUTH.

Leackage / U3TU4aHe Ha CTOMHOCT oT 6M3Heca o

NPUK/IIOYBaHe Ha cAesikaTa
B KOoHTeKcTa Ha bu3Hec caenka, MOHATUETO 03HAa4aBa
N3TMYaHE Ha CTOMHOCT, OMHAHCOBW 3arybu nnm
Heno3Bo/ieHM pasxoau (BK/. pasnpeaeneHns Ha
OMBWUAEHTW), KOUTO MOTaT i@ Bb3HUMKHAT NPe3 MeXAMHHMUA
nepuoa Mexay AataTta, KbM KOATO Ce onpeaens LeHarta
(Locked box balance sheet data) n 3aBbpLuIBaHeTO Ha
caenkarta. ObMKHOBEHO ca CBbp3aHM C MpuaaraHe Ha
MeXaHM3bM Ha 3ak/toYeHa KyTus 3a onpedensHe Ha
LileHaTa Ha cfefnkaTa 3a KOHKpeTeH busHec.



Leveraged Buy-out / UskynyBaHe ¢ TUBbPUN
Bupg npuaobuBaHe, Npy KOETO LieHaTa 3a NOKYMkKa
Ha 6usHeca ce PUHAHCMPA OCHOBHO C AbAT, KOWTO
BMOC/eACTBME Ce M3nnalla ¢ NnapuyHu CpeacTBa,
reHepupaHu oT NpugobumTata KOMNaHKUS.

Net Debt / HeteH gbnr
HeTHWAT ObAr Ce N3YNCNABA KaTO KPATKOCPOYEH U
Ab/ITOCPOYEH NIMXBOHOCEH AbAM MAHYC NAapUYHK CPEACTBa

Letter of intent / Mucmo 3a HamepeHue e

MncmMo OT 3anMHTEepecoBaH MHBECTUTOP, N3pasABaLLlo
HeroBoTO HaMepeHMWe fia Bie3e B NMPEroBopuTe U Aa
NPOAbL/IXM NPEroBOPUTE MO OTHOLLEHWE HA YC/TOBUATA
Ha NoTeHLManHa MHBecTULMA. NMMCMOTO 3a HaMepeHue
npeaxoxaa o6Bbp3BaLla oepTa i oPuLmanHo

NewCo
TepMMH 3@ HOBO APYXECTBO, YYpeaeHo 3a LienTa Ha
KOHKpEeTHaTa caenka.

CLORCSINS Non-compete Clause / Knay3a, KosTo orpaHu4aBa uim
— 3abpaHABa U3BbpLUBaHe Ha KOHKYPeHTHa fielHOCT
3abpaHa 3a n3BbpLUBAHE HA KOHKYPEHTHA AEMNHOCT OT
CTpaHa Ha JafAeHo NuLe, BMCaHa B JOKYMEHTaLMATa Mo
cnenkata. Hanpvmep, ToBa 61 MO0 Aa € orpaHuueHwe
Mergers & Acquisitions (M&A) / CnuBaHus/BnmBaHusa u unu 3abpaHa 3a NpoflaBaya 1a N3BbPLLIBA ALHHOCT NN Aa
NPMOOGMBaHMS pa3BuBa KOHKYPEHTeH 6U3HeC 3a onpefeneH Nepuoa ot
HaumeHoBaHwWe Ha cdepa Ha 6u3Heca 1 NPaBoTO, KOATO Bpeme cneq caenkara.

ce 3aHMmaBa c busHec KOM6VIHaLLI/IVI no CinBaHe Un
I'IpI/ILlO6MBaHe Ha KOMMNaHUU.

Merger / CnuBaHe/ BnuBaHe
Bup npeobpasyBaHe Ha TbProOBCKO APYXeCTBO (BNNBaHe
A+B=B, cnusaHe A+B=C)

Merger (Control) Clearance / Pa3pelueHue 3a

KOHLeHTpauus
OpobpeHve Ha ciMBaHe/BnMBaHe Unv NpuaoobuBaHe,
KOETO BOAM 10 NPOMSAHA B KOHTPO/A BbPXY OMpefeneHo
apyxectBo. OgobpeHneTo ce M3aaBa OT CbOTBETHATA
MHCTUTYUMA. B Bbnrapua tosa e KomucuaTta 3a 3almra
Ha KOHKYpeHUMATa. HecnasBaHeTo Ha 3adbMXEHNETO 3a
yBefloMsiBaHe Ha KoMncuaATa, KoraTo € HanuLe TakoBa
33[b/KEHME, MOXE [la AoBefe A0 CEPUO3HM CaHKLUN.
OnpepeneHn TpaH3akLUmM M3UCKBAT 0gobpeHne Ha
EBponeinckaTta kommncusa. HeobxogumocTTa OT M3MCKBaHe
Ha ogobpeHune, KakTo M TOBa KON € KOMMETEHTHUAT OpraH,
ce onpefenAT Ha 6a3aTa Ha pasMepa U gbpXxaBuTe-
M3TOYHMK Ha 060POTUTE Ha yYacTBaLLMTE APYecTBa.

Mezzanine finance / KoHBepTUpyeM nog4yuHeH abnr/

®uHaHCHpaHe TUN ,,MeLaHuH" Non-binding offer (NBO) / Heo6Bbp3BaLya odhepTa
n
X16pUA MEeXAY AbATOBO U AAN0BO DUHAHCHPaHE. OdhepTa, KOATO CbAbPMA CbLLECTBEHUTE YC/10BUA
Bua Heobe3neyeHo AbNroBO MHAHCUPaHe C BUCOKA no caenkata (LeHa v Ap.), HO € eAMHCTBEHO
[IOXOMHOCT, KOBTO YECTO Ce HaBMIoNaBa B CANKN MO WHOMKATUBHA M He e NpaBHO 06Bbp3BaLLa 3a OhepeHTa.
V3KYMYBaHe Ha KLV YPe3 AbArOBO MHAHCUPaHO YCcnoBuATa, KOWTO LLie Ce BMULLAT B OKOHYaTeNHUA
Y NPU KOETO YecTo ce MPeAoCcTaBsA ONuWsA Wu Npaso AIOrOBOP, MOraT 3Ha4MTENHO Aa C€ pas/in4asar ot
Ha NPUOBUBAHE Ha akLMi B AafeHa d1pMa Ha Te3n B Heob6BbP3BaLLaTa odepTa, B CleacTBue Ha
npedepeHLManta LeHa [OMbAHUTENHN NPEroBOPY, HaANEXHa NPoBepKa W
[oroeapsiHe.
Multiples or Relative Valuation / OyeHka no meTop Ha .
cpaBHUMUTe KoMnaHun/caenku / OLeHKa ¢ nasapHu Non-Disclosure Agreement (NDA) / Cnopa3yMeHue 3a
- HepasrnacsiBaHe Ha NoBepuTe/IHa UH(OPMaLUA
MeTon 3a onpeaensaHe Ha nasapHaTa CTOMHOCT Ha akTuB CnopasymeHie 3a HepasrnacABaHe Ha NoBepuTenHa
NOCPE[CTBOM aHaNM3 Ha NasapHi AaHHM 3a NOROGH! NHOPMaLMA OTHOCHO cAenkaTa, KoeTo obuyaiiHo ce
akTUBM, C MpUAaraHe Ha MHOXWUTENM Ha LieHa CpsMO noAnucea B caMoTo Ha4ano Ha NperoBopuTe, nNpeau
Neyan6u, NapuyHit NOTOLM, NPORAKGY M aKTUBM CTpaHWTe Aa 3aMoyYHaT Aa CW Pa3MEHAT MHOPMaLWA.

(Hanpumep Price/Earnings - “LleHa/HeTHa nevan6a”,

Enterprise Value/EBITDA - “CTOWHOCT Ha kKoMNaHusATa/ Non-solicitation clause

Meyanba Npeam NMXBYW, AaHBLM 1 aMopTH3aLma”, Knay3a B AOKYMeHTaLusTa no caenkata, 3abpaHsaBsalla
Enterprise Value/Sales - “CTOWHOCT Ha KOMNaHusATa/ A TR R el B EHTE RS A 2 e e O LRl
TR ity Vsl N Aecets - e Ha NOTEHUMANHUA MHBECTATOP Ha CATYKUTENM OT

COBCTBEHMA KanuTan / HeTHW akTUBK" 1 Ap.). KOMNaHWATA, 06eKT Ha caeska.



OPEX / OnepaTuBHM pa3sxoau

ToBa ca TeKyLUMTe pas3xoan, HeobxoamMMm 3a N3BbPLLBAHE
Ha OCHOBHAaTa [AIEMHOCT Ha KoMNaHuATa (HanpuMep, pasxoamn
3a MaTepuanu, 3anaaTtu, HaeMm, KOHCYMaTUBKM 1 ap.).

Put option / Onyusa 3a NnpMHyaMTenHoO nNpeanaraHe 3a
npopam6a
lMpaBOTO Ha NpoAaBava NPUHYAUTENHO Aa npoaafe
Ha gpyraTa cTpaHa no akuuu unu ganose npu
npeaBapuTenHoO onpeaeneHn ycnoBusa U B onpegenex
CPOK.

Post money valuation / OyeHka cnep nocnefeH Kpbr
cpuHaHcHupaHe
OueHka Ha KOMMaHWATa BedHara cnef nocnegHua
Kpbr Ha hmHaHcupaHe. OBMKHOBEHO Ce M3M0N3Ba B
KOHTeKCTa Ha (hMHAHCMpaHe Ha CTapTUpaLLM KOMMaHuUu
(“start-ups").

Pre money valuation / OyeHka npeau npeacTosLy
Kpbr (ouHaHCUpaHe
OueHKaTa Ha KOMMNAHWATA, HaNpaBeHa Npean HoBUA
Kpbrr pMHaHCUpaHe.

Private capital / UHBecTMTOPU B YaCTHU, HENY6/IUYHU
KoMnaHuu / MacTeH KanuTtan
TepMUHBT ,4acTeH KanuTan" Hal- YecTo ce OTHacA
[0 UHBECTULIMOHHWN KOMMNAHWUK, KOUTO MHBECTUPAT B
YaCTHM KOMMAHUM C Len NoBuLLIABaHe Ha CTOMHOCTTA
uM. LlenTta Ha TO3M TMMN MHBECTUTOPU € B MOCNeacTeune
[a npodafaT ApyxecTBaTa, B KOUTO Ca MHBECTUPAIU
UNu ga HanpasAaT NbpPBUYHO NyBAMYHO NpeanaraHe
(IPO) .

Qualitative Analysis / KayecTBeH aHanus
AHanus, GoKycuMpaH BbPXy KauyecTBeHUTEe (HEU3MEPUMMU
KO/IMYECTBEHO) ACNEKTM Ha KOMMAHUWTE, NOTEHUMANEeH
00eKT Ha MHTepecC 3a caenka. TakmBa acnekTu ca
KQueCcTBO Ha MEHUAKMbHTA, KOPNOpPaTUBHa KyNTypa,
pa3no3HaBaeMoCT 1 penyTauma, bpaHa, nasapHa Nnosuums,
OTHOLLIEHWS C KNNMEHTU U APYIrN HemaTepuanHu hakTopu.

Reserved matters / 3anaseHu Bbnpocu
[edunHpaHe Ha BaXKHN TEMU UMW PELLEHNSA,
KOUTO OBMKHOBEHO M3NCKBAT HAKakBa hopma Ha
KBaM@MLMPaHO MHO3UHCTBO MpW racyBaHe Uau
Cbr1aCMeTO Ha MHBECTUTOPA, HamMp. M3MEHEHME Ha YCTaBa,
0CcB0bOXAaBaHe OT PbKOBOACTBOTO W Ap.

Representations and Warranties / fleknapauuu u

rapaHyum
CrMCbK Ha geknapauuy 1 rapaHuum, Ypes KouTo
npofAaBaybT rapaHTMpa Ha KymnyBaya , Ye npuaobuToTo
NMYLLIECTBO WM aKTUBM (aKumK, AAN0BE, akTUBK U Ap.)
OTrOBapST Ha onpefAeneHn ycnosus. AKo geknapauumTe
WM rapaHuumnTe Ce okaXaT HEBEPHU MM HETOYHM,
KynyBaybT MOXe [a NOTbPCK 0be3LLeTeHNE.

Signing / MognuceaHe
MOMEHTDBT, B KOWTO € NoAnMcaHa A0KYMeHTaUnATa no
caenkata. MoannchT Ha AOrOBOPHATa AOKYMEHTaLMSA
MOXEe fla CbBMaAa UAn He C MOMEHTA Ha NPUKIOYBAHE Ha
cAenkarta u npexBbpisHe Ha COBCTBEHOCTTA.

SPA (Sale and Purchase Agreement) / floroBop 3a

nokynko-npopaa6a / npexBbp/isiHe Ha aKLUU UK

asnose
KOpuanyeckn 0OKYMEHT, U3MON3BaH NPV CAENKWN MO
CNMBaHMA U NpuaobMBaHNA, KOMTO onNMcBa NOAPOOHO
YCNOBUATA 3a NOKYNKO-Npoaax6ba Ha ApyKeCTBOTO Un
HEroBuUTE CbLLECTBEHM aKTUBU. Cbabp)Ka BCUYKN BaXHU
aCnekTu 1 YyCNoBUA Ha CcAenkaTa, BKIOUYMTENHO NOKYMNHATA
LieHa, YCNoBWA Ha NnallaHe, rapaHuumn 1 aeknapawmm
Ha ABETe CTPaHW, peaa 1 yCNoBUATA 3a NPEXBbPAAHE Ha
APYMECTBOTO UM aKTUBUTE.

SHA (Shareholders’ Agreement) / fipyxecTBeH

poroBop / YcTaB
CnopasyMeHne Mexay akLMOHepuTe Uam CbapyXHULUUTE,
KOETO ypex/aa TEXHUTE NpaBa 1 3aAb/HKEHUs, Ha4YMHa Ha
ynpaBneHne N HauyMHa Ha NpeacTaBnsaABaHe Ha KOMMNAaHWATA
n ap. MNo npaBuno, B bbarapus npaBaTta 1 3aAb/IKEHUATA
Ha aKLUMOHepUTe UK CbAPYMHULUTE MOMEXAY UM He ce
ypexnaaT B ApY»KeCcTBeHWs 1oroBop/ ycTaBa, a B oTaeNeH
AoroBop. TO3M AOKYMEHT MOXeE a CbAbpXa pasnopeadu
OTHOCHO Ha3HAYaBaHETO Ha ynpaBuTes, U3MbIHUTENEH
OMPEKTOP WM KAaKBM Ca MpoLeaypuTe 3a ogobpsiBaHe Ha
ONpeaeneHn peLleHus.



COenkaTa, KaTo MMeHa Ha y4acTBaLLM KOMMNaHuMK,
LleHa, UMe Ha MHBECTULIMOHHA BaHKa uiu hmHaHcoBa
WHCTUTYLMSA, KOSITO € MocpeaHuynIa Npy TpaH3akumaTa

Tag-along Right / MpaBo Ha npucbeauHABaHe nAap.
MpaBo, KOETO NO3BOMABA HA MUHOPUTAPEH aKLIMOHEP . .
na ,M3bepe” He3aBUCUMO OT BONATA Ha APYF NPoaaBay Transaction perimeter / O6xBaT Ha caenkaTta
fa NPOae AANOBETE CU UM AeNa U 33e/HO C OnpegensaHe nnu n3bposBaHe Ha 06eKTU UK aKTUBH,
MaXOpUTapHNA aKLMOHED MPY ChLLUTE (hUHAHCOBH KOMTO Ce MPexBbp/AT U Ca BK/OYEHW B NepUMeTbpa Ha
W Opyrv ycnosus. Mo To3u HaumH Tow 61 NOCTUrHan VgL I TbNE,
no-ronama neyanba unm NpeanmmMcTBO OTKONKOTO, ako
npogane AsoBeTe CUM CAMOCTOATENHO, a U He by bun
33[Ib/IXEH fa BNe3e B CbApyXue ¢ nuue, nsbpaHo ot
npoaaBaLlMsa CbAPYMHUK UNN aKLMOHEP.

Unicorn / EgHopor
TepMuH 3a cTapTupalla (0bMKHOBEHO TEXHONOTNYHA)
KOMMNaHWs, KOATO e AOCTUIHaNa nasapHa CTOMHOCT
(OU€eHKa), HaaxBbpAALLla eanH MUAnapA WaTcKu gonapa,
6e3 na ce Tbpryea nyb6nMYHO.

Teaser / Tuiizbp
KpaTko npeacTaBAHe Ha MHBECTULMOHHA Bb3MOMHOCT.
MMa gocTa cTaHgapTuaupaHa CTPYKTYpa U CbabpXaHue.
OBUKHOBEHO TOBA € OKYMEHT OT 2-3 CTPaHuLUW.

Venture Capital / PuckoB kanuTan
®opmMa Ha hMHAHCMpPaHe, KOATO OCUIypPsABa KanmuTan Ha
CTapTUpaLLM 1 MIaaM KOMMNAHUK C BUCOK NOTeHLMan
3a pacTeX B MHOIO pPaHHM eTanu Ha TAXHOTO pasBUTHE.
To3u TMN MHBECTMPAHE HOCK NMO-BMCOK PUCK, HO
npegnara v NoTeHUmMan 3a BUCOKA Bb3BPbLLAEMOCT.
NHBECTUTOPUTE B PUCKOB KanuTan 0bMKHOBEHO
npuaobusart Asn B APYXECTBOTO U aKTUBHO y4acTBaT B
yNpaBneHUeTo 1 onpeaensiHeTo Ha CTpaTermaTa My ¢
Len aa peanusmpar yCcnewleH u3xoa oT MHBeCTULUMATA,
ypes3 npogaxba Ha komnaHuaTa nam IPO.

Valuation / OueHka
OueHsABaHETO Ha KoMMaHunTe, 06eKT Ha caenka, e
CblLleCTBEH enneMeHT oT M&A npoueca 1 ce U3BbpLLBa
HEe3aBMCMMO KaKTO OT KynyBaya, Taka 1 OT npodaBava.
OueHkaTa He Ce NpaBu eANHCTBEHO 3a LIeNnTe Ha
onpegensiHe Ha LieHa Ha KoMnaHuATa. Ta e 0OCHOoBEH
WHCTPYMEHT NPU NOArOTOBKA 3a A0 ANNNOMBHC
npoBepkKaTa 1 3a nNpoLeca No NPeroBopn 0THOCHO
LeHaTa, CTPYKTypaTa Ha caenkarta u Apyrn BaXKHu
yCnoBwus.
Term sheet / [JokyMeHT, cbbpMall yC/0BUATA MO
cpenka

[OKYMeHT, KoTo 0606LL1aBa OCHOBHUTE YC/10BUA

Ha cAenkaTta 1 CyXM KaTo OCHOBA 3a 40roBapsiHe

N N3roTBsAHE Ha A4OroBOpa 3a NOKYMNKo-nNpoaaxba Ha

akumn. To3n AOKYMEHTM YECTO He e MpaBHO 06BbP3BaLL,

HO OMMCBA B PasnMUHa CTEMeH Ha AeTal KIY0BK

acrneKkTu Ha CAMBaAHETO unn NnpuaobuBaHeTo, KaTo

HanpuMep CTPYKTypaTa Ha cAenkaTa, MokynHaTa LeHa,

rapaHuMmMTe, NpaBMnaTa 3a At AWIMAXBHC, BpeMeBaTa

paMKa Ha npoueca v gpyru.

Tomb stone / NHdopMaLMOHHO cbobLyeHue 3a

NpUKAOYeHa caenka
OduumanHo cbobLieHne nnn obasneHne, KOeTo
yBeaoMsBa LUMpokaTa Nybnumka 3a 3aBbpLUBaHe
Ha cfenka, KaTo Hanpumep civMBaHe/BNUBaHe,
npuaobuBaHe, MbPBUYHO NyHBAMYHO NpeanaraHe
N eMnTUpaHe Ha obnuraunun. ToBa cbobLLEHNE
06MKHOBEHO CbAbpMa OCHOBHa MHGOPMALMA 3a
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EY ponpuHacs 3a u3rpaxaaHeTo Ha eanH no-no6bp paboTeH CBAT, KaTo noaromara
Cb3[aBaHETO Ha Ab/IFOCPOYHA CTOMHOCT 33 CBOMTE K/IMEHTH, XopaTa M 06LLecTBOTO KaTo
LANI0O U HaCbpYaBa YKPernBaHeTO Ha J0BEPUETO U CUrYPHOCTTA B KanuTanoBuUTe nasapu.

C nomoLLTa Ha CbBPEMEHHU TEXHONMOMUW U YMEHWA, MeXXAyHapoaHuTe ekunu Ha EY B Hapg
150 gbpaBu cb3gaBaT JoBepue 1 nomarat Ha chupMuTe U opraHusauunTe ga ce pasBuBar,
NPOMEHAT M paboTAT ycneLuHo.

MpenocTaBAiKK YCNYrU B HAKO/IKO OCHOBHMW HanpaB/ieHUs - oAWT, AaHbLK, NPaBo,
(bMHAHCOBM KOHCYNTaLMK, CTPATerna u caenku, ekunure Ha EY 3afaBaTt BaXHMTE BbMNPOCH,
3a [1a OTFOBOPAT Ha C/I0XKHUTE Npo6ieMu, Npesl KOUTO e U3NPaBeH HALLUUAT CBAT.

EY e vact ot rnobanHaTa opraHu3aumsa U MOXKe Aa Ce OTHACA KbM efiHa unu noseyve UpMU-4neHKn Ha bpHCT 1
AHr [No6bA IMMUTUA, BCSIKA OT KOMTO € CaMOCTOATENHO MPABHO APYXECTBO. bpHCT U AHr [No6bA [IMUTUA -
[PY>XECTBO C OrpaHNYeHa OTFOBOPHOCT, PErMCTPMPAHO BbB BennkobpuTtaHus - He NpefocTaBa yCyru Ha
K/IMEHTW.

MHhopMaLms 3a ToBa kak EY cbbupa 1 M3Mnon3Ba IMYHM AaHHM, KaKTO M ONCaHWe Ha NpaBaTta Ha (husnyeckute
NMLA crnopeq NPUNoXmnMoTO 3aKOHOAATE/NCTBO 3a 3aLLMTa Ha INYHMTE JaHHW MOXe Aa 6bae HamepeHa Ha
ey.com/privacy. 3a noseve UHOPMaLMA OTHOCHO HaLLATa OpraHW3aLUmsa, Mons, NoceTeTe ey.com.

3a EY-Parthenon

HalaTa yHUKanHa KOM6KHaLWS OT TPAHCHOPMAaLMOHHA CTPATerns, CAeNKN 1 KOpropaTUBHU (PrUHaHCK
MpefoCTaBsA peanHa CTOMHOCT — PeLLleHNs, KOUTO PaboTAT Ha MPaKTUKa, @ He CaMo Ha XapTus.

Bb3Mon3Baiiku ce OT Mb/IHKUA CNeKTbP OT YCyrv Ha EY, H1ue NpeocMUCIMXMe CTPATernieckoTo KOHCYITMpaHe,

3a 1@ paboTy B CBAT C HAPACTBaLLA CIOXHOCT. C AbN60Ka hyHKLMOHANHA U CEKTOPHA eKCMepTM3a, CbyeTaHa C
MHOBATWUBHM TEXHOMOMMM, 3aXpaHBaHu oT Al, U MHBECTUTOPCKM MO, HAe NapTHUPAMe C MaBHU U3MbHUTENHN
AvpekTopu, 6opaose, hoHAOBE 3@ YACTEH KamnuTan 1 MPaBUTe/NICTBA Ha BCAKA CTbMKa OT MbTA - MO3BO/SABAKM BM
Aa u3rpaamTe G6bAELLETO CU C YBEPEHOCT.

EY-Parthenon e mapka, nog KosTo peauua YneHose Ha EY No Lennsa CBAT NpeaocTaBAT YCAyrn no cTpaTernyecko
KOHCYNTMpaHe. 3a noseve MH(OpPMaLUA, MOJISi, MoceTeTe www.ey.com/parthenon.
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