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Global M&A Trends

Global Deal Volumes and Values, Jan-Jun 2020

= Global M&A activity has been on an
upswing since 2008

= In 2019, there was a slight downturn o -
compared to the previous year, but the L 850 o
total volume and number of deals g oo w3
. . ° . ] 150 =
remained at a historically high level 3 2o w 3
= In the first half of 2020, the COVID-19 o 50
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causing deal volumes to decline by — Deal Volume — Deal Valus
13%* compared to the previous year
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to slow down due to rising uncertainty
around the global economy, trade -
tensions between the US and Ching, -
and political tensions 5| = @ g
= The technology sector has been the 8 o i) | . .
most resilient with tech deals leading the - Qi e
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1'18. Bubble size represents deal volume in H1 2020




Future Drivers of M&A Activity

Not only the apparent disconnect between the economy and soaring financial indices has led many to question the
sustainability of the capital markets development and the credibility of M&A activity to the longer term sustainability.

But what if M&A is the key to corporate recovery and sustainable value creation?

Reshaping
business models
and building resilience

Acceleration of Refocusing on
digital transformation core businesses

Companies will need to strategically repair, rethink and reconfigure their businesses

Have you considered Carve-outs as an essential component of successful M&A activity?

Focus on the replacement and disposal of non-core activities
in order to generate capital for acquisitions or investments, partficularly in new technologies




Carve-out
Key challenges and success factors

Properly managed Carve-outs offer sellers and buyers
far-reaching potentials for value enhancement

$

The interests of both buy & sell side place high
demands on the efficient design, planning and
implementation of carve-outs

Active portfolio adjustments Inorganic growth

Flexibility concerning scope,

Reliability, Delivery Capability development opportunities,
and Efficiency of the carve- and standalone capabilities
out process in the strategic design of the

carved-out business
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Key Success Factors

Efficient design, planning and
implementation of carve-outs

Deal Preparation
- Definition of the carve-out
scope and deal process

Transparent communication
between involved parties

Common Pitfalls

Underestimating the operational
complexity

Lack of experience of the deal
& management team

Lack of preparation
Miscalculating timelines



Carve-out
Process and Approach

Strategy & Design

Preparation

Implementation 4  Transformation/

Integration

Approval A

= Deal Strategy

= Definition of the carve-out
scope and approach

= Set up Project Management
— Deal team & CMO
— Timeline

Seller

— Project Organization and
Line of Communication

» High-level deal concepft (incl.

future operatfing model)

= “Readiness” assessment (incl.

complexity analysis)

Buyer

Signing A

Kick off meeting

Detailed concept (“as-is” to
“to-be”)

“Standalone” assessment/
Due Diligence

Draft TSA

Preparation of financial fact
book (incl. combined/carve-
out financial statements,
“locked box balance
sheet”(if required))/
Valuation scenarios

Preparation of sales-related
documents (incl. purchase
agreement)

Integration strategy
Synergies Planning

Negotiate TSA
Due Diligence

Closing A

Clear Communication = Preparation of Closing
towards all stakeholders Accounts

especially employees
(esp y employees) = TSA management & exit

Operational carve-out L )
= Optimization of RemainCo

[Operating model &
processes, Financial
Reporting, Corporate
Governance]

“Day 1" Readiness check

Cut-over planning &
implementation

Implementation of “first

Definition of Target 100 day plan

operating model PPA

Optimization of NewCo /
Buy & Build activities
[Operating model &
processes, Financial
Reporting, Corporate
Governance]

Integration planning
[operational &
organizational; cost
planning]

Set up Project
Management (incl.

Timeline) Change management

Carve-out Management Office (CMO)
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Carve-out
Approach - Level of standalone ability

Level of standalone ability
Parameter Full Partial Minimal

@Closing/ partially during TSA @End of TSA phase
- phase :

et e e e e e e e e e E e e e E R e E A E R e e E A AR E A E e e e e e e e R e E A e A A R AR e R AR e

Timing - reaching full

standalone ability @Signing/ partially @Closing

Timing - start of operational

carve-out As early as possible After Signing After Closing
Corporate/ Legal structure Share deals Asset deals
............................ Shgredosse’rs/plgn’rs/ofﬂces/
Assets 100% definable qnd assigned - Transfer to Closing - licenses until the end of TSA
to carve-out object : | phase

et e e e e e e e e e e e H E 8RR E R e e E A R e R E A E e e e e e e R e E A e A A R R A e R A e e

Earliest possible migration of Migration/ new confracting to

Contracts cus’rqmers/ suppliers/ service ' Closing
providers :
Emplovees 100% dedicated or build-up to Transfer to Closin - Takeover or build-up until the
ploy Signing/Closing : 9 - end of TSA phase

Own infrastructure and Partial physical otherwise - Migration/ construction up
applications - logical separation - until the end of TSA phase

P

No or minimal dependencies
Processes up until Closing; own
Company Codes

None Extensive

IT/ Systems

Own Company Codes from Strong dependencies up until
- Closing - the end of TSA phase

*Source: M&A Review, Nb. 31 1-2/2020 (Thomas Menzler/ Marc Niemeyer (Deloitte), Franz Woelfler/ Geraldine Haase (Aurelius)
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lhre Ansprechpartner

Michael Schlecht Sarah Kasper

Wirtschaftsprifer - -. Wirtschaftspruferin
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Partner . y Partnerin

T: +49 (0)89 24 29 16 30 / T: +49 (0)89 24 29 16 28
F: +49 (0)89 24 29 16 99 F: +49 (0)89 2429 16 99
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lhr Weg zu uns

Schlecht und Partner Minchen Schlecht und Partner Stuttgart

Wirtschaftsprifer Steuerberater T: +49 (0)89 2429 16 -0 Wirtschaftsprifer Steuerberater T: +49 (0)711 4005 40 0
Barer Str. 7 F: +49 (0)89 2429 16 - 99 Mailénder Platz 25 F: +49 (0)711 4005 40 99

80333 Munchen E: info@schlecht-partner.de 70173 Stuttgort E: info@schlecht-partner.de

Im Herzen der bayrischen Landeshauptstadt haben wir unseren Sitz in der Sie finden uns im Zentrum Stuttgarts am MailGnder Platz 25, 70173 Stuttgart.

Barer Str. 7, 80333 MUnchen. Unser BUro liegt im Zentrum MUnchens zwischen o L

dem Karlsplatz (Stachus) und dem Karolinenplatz. Vom Zentrum Stuttgarts betreuen wir mittelsténdische Unternehmen,
Unternehmer und Privatpersonen ganzheitlich in Fragen der

Von MuUnchen aus beraten wir bundesweit Unternehmer, Unternehmen Befriebswirtschaft, der Finanzierung wie auch in steuerlichen

und Privatpersonen in allen betriebswirtschaftlichen und steuerlichen Fragestellungen.

Belangen und prifen mittelstdndische Unternehmen zu den o

unterschiedlichsten Anldssen. Unsere von Stuttgart aus betreute Mandantschaft istim ganzen

Bundesgebiet ansdssig. Auch betreuen wir ausldndische Mandanten, mit
Investitionen in Deutschland.

Schlecht & Partner
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Disclaimer

Diese Prasentation beruht auf dem Rechtsstand zum Zeitpunkt des Datums dieser Prasentation und gibt
unsere Interpretation der relevanten gesetzlichen Bestimmungen und die hierzu ergangene
Rechtsprechung wieder.

Im Zeitablauf treten Anderungen bei Gesetzen, der Interpretation von Rechtsquellen sowie in der
Rechtsprechung ein. Derartige Anderungen kdnnen eine Fortschreibung dieser Présentation erforderlich
machen. Wir weisen ausdrucklich darauf hin, dass wir ohne gesonderten Auftrag nicht verpflichtet sind,
diese Présentation aufgrund einer Anderung der zugrunde liegenden Fakten bzw. Annahmen oder
Anderungen in der Gesetzgebung oder Rechtsprechung zu Uberprifen und gegebenenfalls
fortzuschreiben.

Diese Prasentation wurde ausschlieBlich fur unseren Mandanten erstellt. Sie ist nicht dazu bestimmt,
Dritten als Entscheidungsgrundlage zu dienen. Dritten gegenuber Ubernehmen wir keinerlei
Verpflichtungen, Verantwortung oder Sorgfaltspflichten (keine Dritthaftung), es sei denn, wir haben
einem Dritten gegenUber im Vorhinein schriftich etwas Abweichendes bestatigt.

@ Schlecht & Partner 10
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