dhruva Ryan‘)

M&A
LIFECYCLE

KEY TAX PILLARS

=4 PRE-DEAL

BEING DEAL READY

e Group restructuring e Pre-IPO structuring e Vendor due diligence
(carve-outs, consolidation) (e.g., tax due diligence, health
check, tax governance review)

8%% DEAL

Legal
documentation
review

Acquisition Tax due Financial model

review

structuring diligence

Sense check of tax

Tax optimization Identify tax risks Tax risk protection .
assumptions

e Evaluate ¢ |dentify and assess e Review of tax clauses e Assess
acquisition material tax risks, in transaction reasonableness of
and financing exposures and documents (SPA, tax assumptions
structures for tax value-impacting business transfer embedded in the
efficiency items agreement etc.) financial model

e Align structure with ¢ Translate findings * Negotiation * |dentify tax-driven
commercial goals, into quantified of warranties, sensitivities with
financing strategy risks and mitigation indemnities and material impact on
and integration strategies covenants to valuation and returns
roadmap limit post-closing

exposure

%> POST-DEAL

INVESTMENT GOVERNANCE

e Qversight of post-deal tax e Alignment of tax compliance processes,
governance and re-organization at controls, and reporting framework with
portfolio company level investor governance rights
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Disclaimer:
This information contained herein is in summary form and is therefore intended for general guidance only. This publication is not intended to address the

circumstances of any particular individual or entity. No one should act on such information without appropriate professional advice after a thorough examination
of the particular situation. This publication is not a substitute for detailed research and opinion. Before acting on any matters contained herein, reference should
be made to subject matter experts and professional judgment needs to be exercised. Dhruva Consultants will not accept any responsibility for loss occasioned to
any person acting or refraining from action as a result of any material in this publication.



