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About Nanubhai Desai & Co.

Nanubhai Desai & Co., established in 1950 in Mumbai, has evolved into a well-recognized
high quality personalized services firm. Our extensive knowledge and expertise across
various service areas, including Audit and Assurance, Direct Taxes, Accounting, International
Tax, and Consultancy services, enable us to offer a "One Stop Platform" by setting a
benchmark of excellence in each domain.

With years of experience, we cater to a diverse clientele, including multinational companies
(MNCs), foreign companies and their Indian subsidiaries, as well as public and private
enterprises spanning industries such as hospitality, trading, fund & private wealth
management, IT, and more. Our team comprises dedicated professionals with diverse skills
and proficiency, capable of serving clients of all sizes across different sectors.

NDCo embodies a harmonious mix of seasoned expertise and youthful vigour, united by a
shared vision of delivering exceptional services and unwavering support to our clients. It's a
source of great professional pride that we have attained high level of trust and confidence
of our clients.
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1. INTRODUCTION

a. Brief overview of transaction support services:

Transaction Support Services

— Transaction support services encompass a range of advisory activities provided to
clients involved in mergers, acquisitions, divestitures, or other significant transactions.

— These services aim to help clients make well-informed decisions by conducting
thorough due diligence, financial analysis, and risk assessment.

b. Importance of transaction support in the context of mergers, acquisitions, and other

transactions:

— Transactions such as mergers, acquisitions, and divestitures involve substantial

financial investments and strategic implications.

— Transaction support services play a crucial role in facilitating these transactions by
providing insights into the target company's financial health, potential risks, and

synergies.

— They help in mitigating risks, identifying value drivers, and optimizing transaction
terms, ultimately enhancing the likelihood of a successful outcome for all parties

involved.
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2. UNDERSTANDING TRANSACTION SUPPORT
SERVICES

a. Definition and objectives of transaction support services:

— Transaction support services refer to a suite of advisory services provided to clients
involved in significant business transactions such as mergers, acquisitions,
divestitures, or restructuring.

b. The primary objectives of transaction support services include:

— Providing comprehensive due diligence to assess the target company's financial and
operational performance, identify risks, and uncover potential issues.

— Conducting financial analysis and modeling to evaluate the financial implications of
the transaction, including valuation, synergies, and financial impact.

— Advising on transaction structuring, negotiation, and financing to optimize terms and
enhance value for the client.

— Assisting with financial reporting, compliance, and regulatory requirements associated
with the transaction.

— Supporting integration planning and execution in post-transaction phases to realize
synergies and maximize value.

c. Key Components and Activities involved:

— Due diligence: Conducting thorough investigations into the target company's finances,
operations, legal status, and other relevant aspects to identify risks and opportunities.

— Financial analysis and modeling: Analyzing financial statements, performing valuation
assessments, and creating financial models to assess the financial impact and
potential synergies of the transaction.

— Transaction structuring and negotiation: Advising on optimal transaction structures,
terms, and financing options to achieve the client's objectives while mitigating risks
and maximizing value.

— Financial reporting and compliance: Ensuring compliance with accounting standards,
regulatory requirements, and disclosure obligations throughout the transaction
process.

— Risk assessment and mitigation: Identifying key risks associated with the transaction
and developing strategies to mitigate them effectively.

— Integration planning: Assisting with planning and executing integration activities to
realize synergies, streamline operations, and achieve strategic objectives post-
transaction.
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3. DUE DILIGENCE PROCESS

a. Explanation of due diligence and its significance in transactions:

— The Due diligence is a comprehensive investigation and analysis process conducted by
potential buyers or investors to evaluate the target company's financial, legal,
operational, and other aspects before completing a transaction.

— lts significance lies in providing the buyer or investor with crucial information to assess
the risks, opportunities, and value proposition of the transaction, thereby making
informed decisions and minimizing uncertainties.

b. Types of due diligence:

— Financial due diligence: Focuses on assessing the target company's financial health,
including its historical and projected financial performance, assets and liabilities, cash
flows, and financial controls.

— Legal due diligence: Examines the legal aspects of the target company, including its
corporate structure, contracts, intellectual property rights, litigation history,
regulatory compliance, and any legal risks or liabilities.

— Operational due diligence: Evaluates the target company's operational capabilities,
processes, efficiency, supply chain, technology infrastructure, and potential synergies
or integration challenges.

— Commercial due diligence: Analyzes market dynamics, competitive landscape,
customer relationships, sales channels, and growth prospects to assess the target
company's market position and growth potential.

c. Detailed steps involved in conducting due diligence:

— Preliminary assessment: Define the scope, objectives, and timelines of the due
diligence process based on the transaction's nature and requirements.

— Information gathering: Collect relevant documents, data, and information from the
target company, its management team, advisors, and third-party sources.

— Analysis and review: Review the collected information thoroughly, conduct financial
and legal analysis, identify potential risks, issues, and areas for further investigation.

— Site visits and interviews: Visit the target company's facilities, conduct interviews with
key personnel, management team, and other stakeholders to gain deeper insights into
its operations and culture.

— Report preparation: Compile findings, analysis, and recommendations into a
comprehensive due diligence report highlighting key observations, risks,
opportunities, and potential impacts on the transaction.
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d. Importance of thorough due diligence in mitigating risks and uncovering potential
issues:

— Thorough due diligence helps identify potential risks, liabilities, and deal breakers
early in the transaction process, allowing the buyer or investor to assess and address
them effectively.

— It provides a deeper understanding of the target company's strengths, weaknesses,
and value drivers, enabling the buyer or investor to negotiate better terms and make
informed decisions.

— By uncovering hidden issues or discrepancies, due diligence enhances transparency,
trust, and confidence between the parties involved, reducing the likelihood of post-
transaction disputes or surprises.
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4. FINANCIAL ANALYSIS AND MODELLING

a. Overview of financial analysis and modeling in transaction support:

— Financial analysis and modeling involve the evaluation of financial data and the
creation of quantitative models to assess the financial performance, value, and
potential synergies of target companies in transactions.

— These activities play a critical role in providing insights into the target company's
financial health, profitability, cash flows, and growth prospects, guiding decision-
making and transaction structuring.

b. Types of financial models used:

— Discounted cash flow (DCF) analysis: Estimates the present value of a company's
future cash flows by discounting them back to their present value using a discount
rate, such as the cost of capital.

— Comparable company analysis (CCA): Compares the target company's financial
metrics, such as valuation multiples (e.g., P/E ratio, EV/EBITDA), with similar publicly
traded companies to determine its relative valuation.

— Leveraged buyout (LBO) model: Evaluates the potential returns and feasibility of
acquiring a company using a significant amount of debt financing, typically used in
private equity transactions.

— Merger consequences analysis: Assesses the financial impact of a merger or
acquisition on the combined entity's financial statements, including income
statement, balance sheet, and cash flow statement.

c. Importance of financial analysis in assessing the financial health and potential
synergies of target companies:

— Financial analysis provides insights into the target company's historical performance,
growth trends, profitability, liquidity, and solvency, enabling a thorough assessment of
its financial health and stability.

— It helps identify potential synergies between the acquirer and the target company,
such as cost savings, revenue enhancements, economies of scale, and cross-selling
opportunities, which can drive value creation in the transaction.

— By quantifying the financial impact of the transaction and potential synergies, financial
analysis assists in determining the transaction's fair value, negotiating terms, and
assessing the feasibility and risks associated with the deal.
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5. VALUATION SERVICES

a. Explanation of valuation services and their role in transactions:

— Valuation services involve the estimation of the fair market value of a company,
business, or asset, which is essential in various transactions such as mergers,
acquisitions, divestitures, and capital raising.

— The primary role of valuation services in transactions is to determine the appropriate
price or exchange ratio for the target company, providing guidance to buyers, sellers,
investors, and other stakeholders.

b. Methods of valuation:

— Income approach: Estimates the value of a company based on its future income or
cash flow generation capacity. Common methods include the discounted cash flow
(DCF) analysis and the capitalization of earnings approach.

— Market approach: Determines the value of a company by comparing it to similar
publicly traded companies or recent transactions in the market. Methods include
comparable company analysis (CCA) and precedent transactions analysis.

— Asset-based approach: Values a company based on the fair market value of its assets
and liabilities. Methods include the adjusted net asset method and the liquidation
value method.

c. Importance of accurate valuation in determining fair value and negotiating
transaction terms:

— Accurate valuation is crucial in determining the fair market value of the target
company, ensuring that buyers pay a reasonable price and sellers receive fair
compensation for their ownership interests.

— It provides a basis for negotiating transaction terms, such as purchase price, equity
ownership, earn-out arrangements, and other deal structures, balancing the interests
of both parties and maximizing value creation.

— A well-founded valuation analysis enhances transparency, credibility, and confidence
in the transaction process, facilitating smoother negotiations, due diligence, and
ultimately, successful deal closure.
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6. TRANSACTION STRUCTURING & NEGOTIATION

a. Overview of transaction structuring and negotiation process:

— Transaction structuring involves designing the framework and terms of a deal to
achieve the desired objectives while maximizing value and minimizing risks.

— Negotiation is the process of reaching an agreement on the transaction terms
between the parties involved, including buyers, sellers, investors, and other
stakeholders.

— Both transaction structuring and negotiation are critical stages in the deal-making
process, requiring careful consideration of various factors and effective
communication between the parties.

b. Factors influencing transaction structure:

— Tax implications: The transaction structure can impact tax liabilities for both the buyer
and seller, influencing decisions on asset vs. stock acquisitions, tax-efficient financing,
and jurisdictional considerations.

— Regulatory considerations: Compliance with legal and regulatory requirements, such
as antitrust laws, foreign investment regulations, and industry-specific regulations, can
shape the transaction structure and timing.

— Financial considerations: Financial aspects, including valuation, funding sources,
capital structure, and financing terms, play a crucial role in structuring the transaction
to optimize financial outcomes.

— Strategic objectives: The strategic goals and long-term vision of the parties involved
guide the transaction structure, aligning with business growth, diversification, synergy
realization, and risk management objectives.
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7. FINANCIAL REPORTING AND COMPLIANCE

a. Importance of financial reporting and compliance in transactions:

— Financial reporting and compliance are crucial aspects of transactions, ensuring
transparency, accountability, and legal adherence.

— Accurate financial reporting provides stakeholders with reliable information to assess
the financial health, performance, and risks of the entities involved in the transaction.

— Compliance with accounting standards and regulatory requirements enhances
credibility, mitigates risks, and fosters trust among investors, lenders, regulators, and
other stakeholders.

— Proper financial reporting and compliance also facilitate due diligence, valuation,
financing, and decision-making processes, contributing to the success of the
transaction.

b. Overview of accounting standards and regulatory requirements applicable to
transactions:

— Accounting standards: Transactions must adhere to applicable accounting standards,
such as Generally Accepted Accounting Principles (GAAP) or International Financial
Reporting Standards (IFRS), depending on the jurisdiction and nature of the entities
involved.

— Regulatory requirements: Transactions may be subject to various regulatory
frameworks, including securities laws, tax regulations, antitrust laws, and industry-
specific regulations, which dictate disclosure obligations, approval processes, and
compliance measures.

—> Reporting requirements: Transactions often trigger reporting obligations to regulatory
authorities, stock exchanges, and other stakeholders, necessitating the preparation
and dissemination of financial statements, prospectuses, offering memoranda, and
regulatory filings.

— Due diligence: Compliance with financial reporting standards and regulatory
requirements is critical during due diligence, as it helps identify potential risks,
liabilities, and non-compliance issues that may impact the transaction's feasibility,
valuation, and legal implications.
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8. RISK ASSESSMENT AND MITIGATION

a. Explanation of risk assessment in transaction support:

— Risk assessment in transaction support involves identifying, evaluating, and managing
potential risks that could impact the success of the transaction.

— It aims to proactively identify and address risks related to financial, operational, legal,
regulatory, market, and strategic factors, among others.

b. Identification of key risks associated with transactions:

— Financial risks: Including issues related to inaccurate financial reporting,
overvaluation, inadequate cash flows, and financial distress.

— Operational risks: Such as integration challenges, technology disruptions, supply chain
disruptions, and operational inefficiencies.

— Legal and regulatory risks: Including non-compliance with laws, regulations, contracts,
litigation, intellectual property rights, and changes in regulatory environment.

— Market risks: Such as changes in market dynamics, competition, customer
preferences, and economic conditions.

— Strategic risks: Including misalignment of business objectives, cultural differences,
management conflicts, and failure to achieve synergies.

c. Strategies for mitigating risks and enhancing transaction success:

— Conduct comprehensive due diligence: Thoroughly investigate the target company's
financial, operational, legal, and regulatory aspects to identify and understand
potential risks.

— Develop risk mitigation strategies: Implement measures to address identified risks,
such as renegotiating terms, obtaining insurance, implementing controls, or seeking
legal remedies.

— Optimize transaction structure: Design the transaction structure to minimize risks,
maximize synergies, and achieve strategic objectives, considering tax, legal, and
financial implications.

— Establish contingency plans: Prepare contingency plans to address unforeseen risks or
events that may arise during or after the transaction, ensuring resilience and
adaptability.

— Enhance communication and collaboration: Foster open communication and
collaboration between parties involved in the transaction to address concerns, resolve
conflicts, and align interests, fostering trust and cooperation.

— Engage professional advisors: Seek guidance from experienced professionals, such as
legal advisors, financial consultants, and risk management experts, to navigate
complex risks and ensure successful transaction execution.
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9. INTEGRATION PLANNING

a. Overview of integration planning in mergers and acquisitions:

— Integration planning involves the strategic process of combining two or more
organizations after a merger, acquisition, or other business combination.

— It encompasses various activities aimed at harmonizing operations, systems, cultures,
and processes to realize synergies, optimize performance, and achieve strategic
objectives.

b. Importance of effective integration planning for realizing synergies and achieving
strategic objectives:

— Maximizing synergies: Integration planning ensures the efficient integration of
resources, capabilities, and operations, enabling the realization of synergies, such as
cost savings, revenue growth, and enhanced market position.

— Minimizing disruptions: Effective integration planning minimizes disruptions to
business operations, customer service, and employee morale, mitigating risks and
preserving value during the integration process.

— Achieving strategic objectives: Integration planning aligns the combined entity with
strategic objectives, facilitating the execution of strategic initiatives, market
expansion, and growth opportunities identified in the transaction rationale.

— Enhancing organizational effectiveness: Integration planning streamlines processes,
structures, and systems, enhancing organizational effectiveness, agility, and
responsiveness to market dynamics.

— Accelerating value creation: By driving seamless integration and alignment across
functional areas, integration planning accelerates value creation, enabling the
realization of deal synergies and financial objectives within the expected timeframe.
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10. POST INTEGRATION SUPPORT

a. Operational Integration:
We help clients streamline operational processes and workflows between the acquiring
and target companies. This may include aligning reporting structures, standardizing
procedures, and optimizing resource allocation to enhance efficiency and productivity.

b. Financial Integration:
Our services extend to integrating financial systems, accounting practices, and reporting
standards to ensure consistency and transparency across the combined entity. This
involves reconciling financial records, consolidating accounts, and implementing unified
financial controls.

c. Technology Integration:
We support clients in integrating IT systems, infrastructure, and software platforms to
facilitate seamless data exchange and communication between disparate systems. This
may involve data migration, system upgrades, and cybersecurity enhancements to
safeguard sensitive information.

d. Human Resources Integration:
We assist clients in integrating human resource policies, employee benefits, and talent
management strategies to promote organizational cohesion and employee engagement
post-transaction. This includes addressing cultural differences, managing change, and
fostering a unified corporate culture.

e. Legal and Regulatory Compliance:
We ensure compliance with relevant laws, regulations, and contractual obligations post-
transaction. This involves conducting compliance audits, updating legal documentation,
and addressing any regulatory issues arising from the integration process.

f. Customer and Supplier Integration:
We help clients manage relationships with customers and suppliers during the integration
phase to minimize disruptions and ensure continuity of business operations. This may
involve renegotiating contracts, addressing customer concerns, and optimizing supplier
relationships.

g. Risk Management:
We identify and mitigate risks associated with the integration process, including
operational, financial, legal, and reputational risks. This involves developing risk
mitigation strategies, monitoring key performance indicators, and implementing
corrective actions as needed.

h. Change Management:
We support clients in managing organizational change and overcoming resistance to
change among employees, stakeholders, and other stakeholders. This includes
communication strategies, training programs, and leadership support to foster a smooth
transition post-transaction.
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What support do we offer?

—  Conduct thorough due diligence assessments to evaluate the financial, operational, legal, and
regulatory aspects of the transaction. This involves analyzing historical financial performance,
identifying risks and opportunities, and assessing the target company's compliance with laws
and regulations.

—  Utilize financial analysis techniques and modeling tools to assess the financial implications of
the transaction. This includes conducting valuation analyses, financial statement analysis, and
scenario modeling to determine the transaction's potential impact on your client's financial
position and performance.

—  Advise on the optimal transaction structure based on your client's objectives, financial
considerations, and regulatory requirements. This involves designing the framework and
terms of the deal to maximize value, minimize risks, and achieve strategic goals.

—  Provide support during negotiations by leveraging your financial expertise to advocate for
favorable terms and conditions on behalf of your client. This may include pricing negotiations,
contractual arrangements, and other deal terms aimed at maximizing value and mitigating
risks.

— Identify and assess key risks associated with the transaction and develop strategies to mitigate
these risks effectively. This involves analyzing financial, operational, legal, and regulatory risks
and implementing measures to address them proactively.

—  Assist in post-transaction integration planning to ensure a smooth transition and realization of
synergies. This includes developing integration strategies, aligning organizational structures
and processes, and facilitating communication and collaboration between parties involved in
the transaction.

—  Ensure smooth alignment of operations, finances, technology, human resources, and
compliance after a merger or acquisition.

—  Ensure compliance with accounting standards, regulatory requirements, and reporting
obligations throughout the transaction process. This involves preparing financial statements,
regulatory filings, and other documentation required by relevant authorities.
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Disclaimer

For private circulation and for internal use. Information is being made available at this
document purely for the benefit of the readers. Whilst every care has been taken in the
preparation of this document, it may contain errors for which we should not be held
responsible. Furthermore, the content of this document is subject to change without
notice and does not constitute legal or financial advice. Readers are encouraged to verify
applicable information independently and seek professional guidance where necessary.
We disclaim any liability for actions taken or not taken based on the information provided
herein. Any reliance on the contents of this document is at the reader's own risk.
Additionally, redistribution or reproduction of this document, in whole or in part, without
prior consent, is prohibited.
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