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(a)

(b)

el U2l

2R W] —FE%EA, B [&5F] (Merger) 5 M| (Acquisition) 7EERELEM
SRR EEARER. EHREMEH U ENAIE T EEEFREA—NFEAS
&, FEPA—FRKA—AEHETFSE, FEENEMASUNEFER. KENZIE—EAF
BT MIBMHAZAAR, RER—EAITNEHN, HBEHFEEDRBRIEAL
. £E L, TWMl =& [&4f] L., @ (8] b (Wbl .

M ZEMBEMRD, FEERTD A=K

- BRI (Share Deal): XHERMABFFATRET LHRH, —FREZA TR
BHRPE. Q. SUREERE

» R (Asset Deal): EA{GEFMHMANBIRAS S VEES (Bl H.
TH. BREY), MAREZERASTHHE AR

» SKESEF (Statutory Merger): RKIBASIEAZME, WEATIELRAEARSANEE
BEVXER, ERXFEH8—.

“MENERSIR. REAESKEEREHEEZER, EFAMEMBURTRITIXH
1. BEANEEERE,

AMNX BT RAERE

BREXPERERE, MWD AKGFWM (Friendly Takeover) 5& B M (Hostile
Takeover) . RAIFEANABEREARHRTHNR S, EENRKMASZKT BIRAIESES, H
EaBREREALRMEN, AFEBRABEHX, HRWHEABEXNHD, FTRERERNE
B, EHHNXSEET AR B EREERBEAXS, HlmEE (AIREEEFFUY HE
fib & S0%REANBNFIRE S EHEA.

R AR M, WX T @ IEM (Horizontal, EWEE) . Y@M (Vertical, +
THEEE) . BEHM (Conglomerate, Bl H3K) . FAREKXENHMEETREBRARARE
EEZEESRESRE, fluErnHFuEEahk2lEE, MA@FMN TSI LHE
HNTRFREE.
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(a) B KSREIA
HeVHREUAFBESHEEN, EZRBMERELHMER. FAEME A ARSI,
tEB#Z (Greenfield) RFEH. URKELWHFBREIL AH], WE—ESMFMERLLIUE
EEAT, JETHRFEYHREFENNE., X7 [HEkesk] (9RE BHERELHN
MiaERAR.

(b) A ZEHR
WER (Synergy) ZIEEE MV EHEFREZENNEREEBIMIEEZ 2. HED AU
AMhE (Revenue Synergy, BN XIEE. BEGmhE) SaANME (Cost Synergy, BlanHZE/E
. XM, BREEXH) . XF5LE, HAMERZEMEEN, BAHBERNFETHISE
RWfhTT. ZAREMGEREN, RNHERRASIEE, FRESLIA B 5EERIER.

() EEAR. TERASEATEE
HEATEE. €BE. EYEAFSHEA~ Y, BE—EHE BT HSHZOHLERBEL
5, FERINEESEARENRERERE, WRIZHIRA lacqui-hire] 3 [HAKM] . I
KX GNEEABRBEZRBAEY, MESFELEAS. THAHEGRXBR THHERNK
(Golden Handcuffs)

(d) EERSRERLAAE
W AR RN, FEETHFXNN, SBELHh@FBT TRE. UBE~W G, FiF
MImE LW EERRS, SE TRETEEDE STRERNASHEEE. ATXAHE
KSWEBUAEZHNENER T, EEEENIFUIIELFERE LT,

(e) WMEFEFNSHALEHWEE
HaFMAENTVSES, TRARNMEHY. FIOMRERNES (PE Fund) BT
4 (Leveraged Buyout, LBO) EARGEMSY, EEEZESREEE,;, X ESWIEET R E Y
(Reverse Takeover, RTO) 5% LT, #EBEELTE=EMEATS ., WEXZ N EFE.
MENESRENEBRSHEK.

(H  BEHERESEREX
NERELWTE, FUEFHATEHERERNXEDT R, SF-RAE=ALEEFH, ¥R
EUOELHETEIEERE PE Fund, FFRMEASERBAGIESRY, BREANEARERZR K
Z, BEREFXERRABRESDERN, LESXEKZ S MR ARBHET X i
MHETTEH, KEREEETEENFERE=ZTREEXN B SHEEER, X [RRHA] B9
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T, EEwE#t fHE. ®AS

5% RREH

HUEES

¥ B 5 lIBf EX

FUNE—LAZIHER, MERIABER. RREXSEER. TIHEHEES:
ACRFE T AFEANR—IRE N R A7 HARRE. &b SES e AfE? SRR A SATAT
FBR?

B iRfEiE S ¥ i

IRARIR ISR, BT, B, LRARSENHHERETE, FHTENERASE.
MM RERELHNER, SEREE (REPHIL)  (Non-Disclosure Agreement, NDA)
ZRIEDHEANSS TR, T EE N R AR ETEZRAHNG NDA, BITEREMASEE.
BEHREEILZAH%ZK (Non-solicitation) , FTAJ NSRS EARAIBNER -

BEEBE5MKIKA

LWANZZAAEEFNSHIR, BESEE (E@B) (Letter of Intent, LOI) = (IR
ZEFEY (Memorandum of Understanding, MOU) . BbEXHZEERXREEEHRA,
BXRBIDEERVERZEERNS, BOMRIKFE (Exclusivity) . Z&FARIE (Costs) . 1&
BN E5EEAEE., ARFETHMRISTIMEmTRIT [9F %] (Break Fee) = [&
7 F %] (Reverse Break Fee) %3, RPN FEFERIIBPERMEAH VT



(d) RIERiAZE (Due Diligence, DD)

RIRBAZERFMARY&EZD . RENMNKT, T8 AUS. BE. EE. Hl. EE5. A
HhERE. GEREENRBEMHESAE (ESG) FENEE., LF5HF, LASENENREE
(Virtual Data Room, VDR) , EXFLEAHZERE LM, FETVHANNZEMER. RERIBAERN
BB —RHEHERE, —EBBEEBEIEAR ZERHURIENEESTE. Y
KiEt W AFHMBEFRNEET, FIEIREMNAREEATRTHNRL. KEZXHHNARME.
R ABEHOLAKIE,

WERPEAENERET [RE] M [HF] , SRRAFARKN -3, 8RS EH
MEEM. ELEMIMBEMNFHIR. MRIEEH EBITDA MEE. HBESRRASENERIEILE
ffi. REKX 5. BEKR/ EUH. TRAEH. UMEXBEREMTHERVMMNE. ZERRE
ERERPOBE. XRBEANTEEFEZFR. RRIFIR. TEXR. MEEASHIRTNTE
. BURIRBABENESZFHR. THEREZSFON, RIEEERNRREKAKE. I
F, BEEASNEReRINFETFRAAVENE, TETHRRKHEHMEIENRZ S,

RIRFZEZERBELHE A (RIRBAERE) & (4AHEEE) (Red Flag Report) , HREBREKZE
REHE . AEBENBEWIIR: EEKH. EAFW. FHEEWN (BFHN. INEFFRRKR
. BMIEE. MERESHEZRS) . TUBETIHHMEBERERRETKME LRI, RKE
FEHKE [Go/ No-Go / Renegotiate| AYEMIFESI.

(e) fhlE. KASKHEM

BEFEFESFEMSHZE (Tthas). TJRS) « Wax SR DCF) SmA% (EE
BA. BEFEE) o XEP, SGEEEREIMAERFHUSEREDM. RABRTNEELAS, &
HEXMAAR (RE. B, BOMILE. BFXNME Earn-out) . X EBIFIZH (Conditions
Precedent) . FRIR5{RIE (Representations and Warranties) . MEER{E LR (Liability Cap)
5%F4:88BR (Survival Period) %, X SRMAGEITNF R E/RIFHREMNAS (SPV) | #E#F
AFEEEREM (T8, BV, A2, iK% . UIRRENBNGEEE SHEINGEERZEM,

) F4, KEFESRE
XHXGEER, BENETH—ZERNEAEZHTIHAZE, flilRZHER. IEESH
. FESANTERHEFKREREK (Change of Control Consent) %, X E|HZEXWFTHEHK
HIME A, BRpsEit. EFETE. fEKARE. DEREE—E820E. TLVERSES
(ZFF=XEY (Closing Memorandum) , FUZXNFTBRXBIZHEETEHE.
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—RPFARNFABR S, BESRETEEXAESH L, UTHEH200AX 4 RED

46
BE,

IWRRERDEAM S

REMHIN (NDA/CA): HEEERER. BERAEZAEZR, G ERMNIENEIR.
EEB/ERESE: BPRHER. MR, 2FHRAHMERR.

REPRZER: AXHTREMPIAE, REMS. EE. HFE. EEFIE.

BIEZERS| (VDR Index): EHTTiERNEK EERMAWMN XY, EREEFTESRAMKE.

BB E T ~BWIBIL: XHNEEN, BENES. . BFRSRKRIE. BE. £R
M. RBEF. KEFHN. ZUEEXHE.

#%E® (Disclosure Letter) : HETTFINFRA SRIEFBISMERERGMBE, TRER
T Bef BT VR AR T

& (Shareholders' Agreement, SHA) : T A DEBEI VT ERNIBEET,
HUEESFEMN. AR, BB EILRS. BRENFIE,

L (Facility Agreement, Security Documents) : &35 R BITRIA AT KM, BE
SR BRI B IR R R P EHmiE,

EEEEBEHLSZVE I (Employment/Retention/Non-compete Agreements) :
PEXRBATL, FRFIERET—EEHANERLZS.

TR (Transition Services Agreement, TSA) : THFRR W F, BHEFEXEE
GHAGR SR L IT. HR. WS EREH I,

RE X8 (Closing Deliverables) : fxpikitH. ESFHEE. FESTHH. A SEH
T, AELFEM. RITENBETE,

BEERRH: REHPR. SMEFE. EHRKE. REBEERES.

XHEMMIER, FEREHEFWRENNIFIENRS . TLMEONERR Bz, MEITE
X HRAEFI SHEFEZRE, A RERAFH.



5. HUWEES: MERIAXE

WHRILRIEH, FMERMORREERFEGESER TEHMEES (Post-Merger Integration, PMI)
KA. BENORRET: IZTNVSEREMN [#5] RigEs, BEEIRANZ—KR [375]
T, BESAR X, BG. B AISHEFZELE.

(a)

(b)

(c)

BEBH

W5 ARIERZ BB BT  (First 100-Day Plan) o LbiTRIESAE. XERIRINAEE
W, MEUTERIEDHE —20ERMZES SENEFESAN. RRIBEAE. RE
HEAGE —EMSRGZHE BRIUBRSE—. UWSAERHRL. RINFHEITZHE
“RABARZHERESHE, SESEBERH. ATRSZHFR NEFFRHEHD
B, BRRENEESBXRBEANRK IEMEMMIBER{LFRIR (Synergy Dashboard)
BAEM BRAERN I E B 72 AT 21Tt E B iBER.

HAXRE

XHEeREENd, BWERFEEENTAT. BWMANERRBASHERAAR [ XHIERE
# | (Cultural Due Diligence) , EIIFIK. BAIEEUE, EBERQATHRENIL. BRE
. RMZESFEERANNEN. BEE, NRIBEXTRORRASNEBESEENRLE
(Integration Management Office, IMO) , FEMBEII TN, EE5F, RAEHSIALER
AT EE ZMEENE. CIREFE. HMASEIH. MEFCINABEHLE,

Rz & B R
TR BREVNIDENNER, DRERAATHITNTHITN . B—0HE (FlnfEX
W, RAEEMR. IXHEE) MERERTA (Owner) . BirffE. KIS ESERER,

MO RERBRABRBERRTREE, FEAMPELRHENFRECINR. ZREF,
EDEREAETRBEHERRAABN L, XBNHSRIENEZIURAA.
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RBE EIREF M 5 P ERECIBHERNIT . TR NRRBRNE R HEREITE)!

(a)

(b)

(c)

(d)

o 55 RUB&

BREAERE. EEASER. IS, CRENEINREF., ZHERE UELTHET
ERXXWIUE, FHEESRESENNK, F SPA FEIABFMELK (Earn-out) HEIBMN
E5ARRUEGES, BITRANAREN, BRE—FNAKH, PUNCZHSEHT AN
MBS Z R R M .

EESHE RHERE

BEAKEIRA. REEH. KERT. MRFNIERERS THIN . ZEKRE D™EAR
RAEBRELNH, EXBMRSRIEFHASERE, #R [BRRESKRIERE] (W&
Insurance) ¥ H NP REHER THREAN, TXHEHWPRE LR X AHFK (Deferred
Consideration) E=77#tE (Escrow) IMHHREEXIE.

BEESRZHNE

BEXFILTRENZELRESRE, BEREN. IMREFE. T EESEH (. B
5. BJ7) . IEEPE (RZENE) . (BUEREE) 5 (MPAGBERIPZE) KIBRABE
ZSHAEMIIM, KE CRUS M KSR SEIRMNEESEE . ZMER: THRIEER
B EREN T HS BB 1224 (Regulatory Pathway Analysis) , PHAEEEHLAS 8] SEREK, T
SPA HiTxr [ISEE S1%5K]  (Regulatory Efforts Covenant) , RREXNTI7E RIRIETEHAIX
& FEEBRAZE (Plan B) MR ERIBE.

WRERBLETASNIN, RHEF (ASABBEEEFHFU) FITZEGEEENTHE
(30%) . TefTHM EBR (12 MAK 2%) REEER. KEALRZIMIRFAENT . &
BRRAXINERE (LR, REREZ%L. FREAT)  WARTRFILES. RERX
REPEMAEEIRR A SRS REFHEBANTEEFHUE, HXBERMNNEEEKTE
WHRE, BRE AT E R ER P MESEESR, FT SPA Fikit [K{FH] (Long Stop
Date) %K, AR THRABHAEEFEILRS.

ANBEEREE
BCRIRA. TREE. FRXFRENL BESEERBIZNE. FEER: TXHER

S5XBRATIZJEEML RITAFERABORSEE, SHNQDPARKRITENTHE (6
WEREmE) REHEMN, FEXERNATDBITLY, BRESY .
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() XUSBERK

WETFTIR, XHER. BETRIRIIE. REPRE, HERNE L. ZHEERE
AXURRIBEE. Bz MO, B XHUERE. FEHMIBRINE (el ABeE. KMEHE)
st [ZmXiE] .

()  HEBCASEVRREE

hEXR. BoRSE. EEACET. BSEEBAHKTHE (CRS) EiL. LEAFAENERK
(Economic Substance) FIMPEN, BEFMBREHWNRMEERERFRSE., FMKREE: T
XHRMPMBHEM, BRYMEL—SEERE, ®BVIELR OECD BEPS 20. £IK&MEMH
(GIoBE) . MR BHEFLEMENEML, HRREEFT. EREMSHESEREZEEIK,

7. B N HEMEX

W FSRRREFNEBEL ., ERLE. AMERE. MEFLBRENGEER. WTRPEHK
MREEWELTWERSLENS, FUREREVEZELNYS, TEOVHARBHNXRERR, — =R
MENFH MRS, MEZIBFEIASR, ENERRNTE. Z+F, #8AKE. AL, RS
FIREIENME.

BRI
EXHREHE . TRETUNRZA, THECER. B, KE, GRIETEMT IR, EARENROTHEGRER. BF.
BA. G RAXTVATRELGFES. SPEEEK. XHREIENEL LA,



