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M&A Transactions

Acquiring
Company

Combined
Entity

Acquired
Company

Key Considerations
= Strategic rationale for deal — growth, access, scale
= QOperating model efficiency and effectiveness

= Potential risks related to existing capabilities and ability to support stand-alone
growth

= Cost and revenue synergies
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Divestitures

Remain
Co.

Parent

Company

Key Considerations

= Strategic rationale for deal — portfolio fit, performance, capital, regulatory, risk-
driven

Reduce level of dependency and mitigate stranded cost impact

= Carve-out costs, timing, and complexity

Transition Service Agreements (TSAs)



Deal Archetypes
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Consolidation

Full scale merger of revenue generating
units as well as shared services

Acquiring Acquired
Company Company

Resulting Entity

Tuck In

Quick absorption of Target’s assets into those of the

Buyer, typically technology, brands, or talent

Acquiring

Acquired
Company 4—‘ Company

Resulting Entity

High
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Transformation

Acquire overlapping and adjacent business and integrate into a
newly created structure

.

Resulting Entity

Acquiring
Company

Acquired
Company

Bolt On

Acquire but leave as stand alone operating
company/business unit or

Acquiring Acquired
Company Company

Resulting Entity

Low



Value Drivers in M&A

Growth in unit volume or price
driven by new customer, growth of
existing customer or strengthening

of price point

Definition

= Market Expansion

= Geographic Expansion
= Cross-selling/Up-selling
= Revenue Synergies

= Pipeline Acceleration

= |nnovation

lllustrative Value Drivers
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Shareholder Value

Improvement in efficiency of
customer interactions, corporate /
shared services or development &

production

= Cost Synergies
= Commercial Efficiencies
= Technology Efficiencies

= Economies of Scale

4=

Improvement in efficiency of working
capital, infrastructure and/or
fixed assets

» |nfrastructure Access
= R&D Productivity

= |Improved Payment Terms

Increased effectiveness of
management & governance,
execution capabilities and/or

intangibles

= Capabilities Access

Talent Access

Reduce Time to Market

Brand Enhancement




Accelerating Value with GBS

Definition

GBS Value Drivers

Growth in unit volume or price
driven by new customer, growth of
existing customer or strengthening

of price point

Retain and grow current customers

Acceleration of sales leads through
collaboration between Sales
Workforce

Access to Sales Support in new
geographies

Boosted innovation through
combined R&D capabilities
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Improvement in efficiency of
customer interactions, corporate /
shared services or development &

production

Consolidation and standardization of
processes

Improve Corporate / Shared Service
Efficiency

Enable economies of scale to
optimization vendor negotiation and
rates

Enhance technology capabilities

"

Shareholder Value

Improvement in efficiency of working
capital, infrastructure and/or
fixed assets

= |mproved Payment Terms and
Working Capital

= Enhanced Utilization for Facilities,
Technology Infrastructure

= |Improve Inventory Efficiency

* |Improve Receivables & Payables
Efficiency

Increased effectiveness of
management & governance,
execution capabilities and/or

intangibles

Adoption and sharing of Best
Practices

Access to Capabilities through COE
Enhanced Talent Access
Reduced Time to Market

Standardized execution



M&A Lifecycle

Deal Sign / Announcement Day 1 / Deal Close

PRE-DEAL

Integration

Deal Identification Due-Diligence Strategy & Blueprmtmg- & Integration Plan Implementatl.o n&
. Process Design and Roadmap Value Tracking
Operating Model
p How does this deal ngt;z;liti rso::leejis:esror gor;afggh:nz‘;;;nf;: What process designs Which projects will How will the execution
urpose create value? P value? P value drivers? enable value creation? enable value capture? and results be tracked?

Define integration
strategy and op model

Key
Activities

Identify and validate value drivers Refine value drivers, and plan and implement to realize value

Typical point of
engagement

Typical point of
transformation
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Transform While Transact

Minimize the number of “disruptive
events” an organization goes through

Transformation is an integral part of the
deal thesis .

Leverage the disruption of
integration activities to improve
operating infrastructure
through transformation

Desire to minimize “throwaway”
solutions

Stakeholders typically are more
risk tolerant and engaged
during an M&A event

Organizations that embrace a transforming-while-transacting mindset begin thinking about and planning

for transformation early in the life cycle of the deal
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GBS Evolution Drives Impact

Global Business Services Fully Integrated

Service Strategy & Customer GBS Brand and Talent Strategy

Global Business Services Common Infrastructure Experience Strategy

Service Management & Governance Customer Interaction Channels
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Engagement In Practice

Day O (Deal
Day 1 .

| M&A Transaction Business Benefits > D )

Traditional | — Delayed |
Method : I MEA Activities only Transformation Activities Future State Realized

0

o
0
0

1 1
GBS Support of M&A : S

o

0

o
9
9
9
0
9

| — | Future State Realized
I ctivities I Trans‘ormation Activities

Pre-Deal Due Diligence : n Transaction Planning a Transaction Execution ; n Post-Day One
i ! !

Realizing value capture from synergy and
transformation activities and enabling
operating model for new ways of working
inline with future needs

Integrating the financial and operational
functions by standardizing processes,
systems, and reporting structures as Day
1 efforts are executed

Helping identify cost synergies and
prioritize ongoing business initiatives. By
leveraging GBS, cost savings can be
achieved through economies of scale and
efficiencies in the combined operations

L. Gathering and organizing financial and
Prioritize operational data across the enterprise to

Support Across: Pprovide a comprehensive view of the
company's current state

Execute projects for target state and focus
on culture to enable a transformational
mindset

Optimizing investment spend to optimize
the significant synergies between the
transaction projects and the transformation
can be realized

Drive Results / Analyze currerzt stal:e processe.s and their
. performance, identify key business
Key Decisions  processes to be transformed

across:

Focus on increasing deal value by providing
increase in flexibility and allows better
timing of execution planning of synergy and
business initiatives

Organizations that start their GBS transformation journey during M&A activity can expedite value realization and optimize investments
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Accelerating Impact in Practice

Value Lever

+

Process Optimization

+

Spend Management

+

Digital Landscape Simplification

Operating Model

+

Service Delivery Model
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Traditional Approach

Illustrative Examples

Transform While Transacting

Integrate within function across companies including
Invoice to Pay and Procurement

Redesign operating model to create end-to-end Source
to Pay process capability

Integrate existing contracts by eliminating duplicative
vendors and contracts, leveraging existing platform

Perform contract rationalization and invest in vendor
management capabilities including tools and analytics

Rationalize existing digital applications across
companies

Make upfront investments to transition to a best-in-
class platform/solution as a combined org

Carve out asset as a standalone to prepare for sale

Redesignh GBS operating model for RemainCo to better
align with new business model and achieve maximum
efficiency

Bring enabling functions into traditional local/regional

Pivot away from regional models towards global
function, leaning on third parties to provide localized

¥ ¥y ¥ 5 ¥

Key Enablers

business partner model
Future State

Long-term
Transformation Vision
Architect Mindset

expertise
3
e-o

Readiness to Mobilize
Transformation Team

®

Data Driven
Business Case

Executive Buy-in
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Lessons Learned and Key Success Factors

=

Diligence does not match reality, Cross functional Navigating Singular focus on
leaving money on the table engagement change cost reduction
Partner with business early to Establish clear GBS M&A Develop robust change Introduce and quantify opportunities
validate top-down deal model governance structure and effective management framework to to increase service levels to drive

assumptions and one-time cost engagement model with the minimize uncertainty for internal margin improvement

identification business functions customers
Selecting value creation Setting targets Transaction speed vs. value
opportunities and tracking realization initiative
attainment implementation
Provide perspective on operational Own centralized methodology, Transact with long-term
and technical feasibility of proposed tracking and reporting of synergy transformation in mind - focus
opportunities to support realization upfront on quick-wins while building

prioritization
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and socializing a long-term shared
services transformation roadmap
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