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AGENDA

What will be covered

Mlntroduction of the speakers
Olnternational corporate reorganizations: best practices
®Operational readiness in cross-border acquisition or carve-out

® About TMF Group
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Best Practices for Corporate Reorganizations

www.dlapiper.com

1.

Know the Value Proposition

You must be able to articulate the value proposition to
your internal stakeholders. Consider not only
improvement to EBITDA and/or ETR but also qualitative
improvements such as risk reduction as a result of
improved corporate governance.

Update the value proposition as the transaction
progresses, if necessary.

Communicate Early and Often

Establish reasonable Communication Protocols at the
outset.

Create a “Target Strawman”, so that the teams knows
what your organization will look like at the end of this
process - once everyone knows the goal, issues will be
identified and resolution can begin, and there will be
fewer surprises

Agree to Key Metrics for determining progress and
success.

3.

|dentify the Internal Team

Departmental Stakeholders: Involve participants from
all relevant functional areas and stakeholder
departments (Tax, Legal, Treasury, Finance, and HR)
as well as potentially impacted Business Units.

Steering Committee: Identify 2 or 3 leaders in the C
suite to build consensus and resolve sticking points
when needed.

Project Manager: Will oversee all work streams,
resolve issues, manage external resources, and
ensure open communications and efficiency.

Project Team Members: Identify central point-of-
contact for each business unit, geographic region, or
other project component. Clear swim lanes will allow
everyone to move more quickly.
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Best Practices for Corporate Reorganizations (Continued)

www.dlapiper.com

4. Measure Twice, Cut Once

Do not rush to get started. Plan, plan, plan. There will
be less disruption to the organization if you have
thoroughly thought through everything you will need.

Create a realistic timeline for the transaction before you
start. Identify the “Long Poles” as those issues in key
jurisdictions that are particularly problematic since they
will require more time and resources to resolve

Identifying deliverables and key milestones upfront
ensures that there are targets to keep projects moving
forward

Load Up Your Tool Box

All team members and external advisors should be
working with a common set of tools, e.g.,
spreadsheets, step plans, and microlegal action plans

Use tools that will alert you to problems before they
occur or allow you to course correct quickly.

6. Check Your Facts

= Make sure you have all the key information about
entities you plan to move around your group, such as:

= Tax attributes;

= Balance sheet;

Number of employees, benefits, and works council
issues;

= You should also know whether the entity has or is a party

to:

Third-party contracts;

Litigation of any sort;

Permits and licenses;
Intellectual property;

Credit agreements or liens; and

Regulatory licenses.
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Best Practices for Corporate Reorganizations (Continued)

7. Check on Entity “Health” Early

Make sure you know where the governance
documents are for all your “target” entities and
confirm they are up to date. Looking for these
documents in the middle of the transaction or finding
they are outdated can slow down your deal.

You can’t expect to do much of anything with an
entity if it doesn’t have current financial statements.
Make sure accounting knows they will have a role to
play.

. Appreciate "Low Hanging Fruit"

Focus on easy execution steps and identify “easy”
jurisdictions that will allow you to build momentum and

demonstrate to the organization the benefit of your
project.

9. Prepare to Be Flexible

Pivot where needed to add value: Look for opportunities
to improve result that do not overly delay or disrupt, but
beware of significant out-of-scope work that adds time
but does not substantially increase desired outcome.

Accept that change is likely: New team members,
unexpected financial results, incomplete or incorrect
corporate records are bound to crop up.

10. Debrief

Sit back and review

= Did we accomplish the project on-time and on-
budget?

= What could we have done better? Write it down for
next time.

®  Celebrate a successful project and the team that got it
done.

www.dlapiper.com
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OPERATIONAL READINESS IN A
CROSS-BORDER TRANSACTION

® Global M&A transaction

® Beyond simply getting the legal entity incorporated, it needs !
to be ready, on Day 1, to take on the operational activities it
was established to handle in the first place. ®Financial & Other Due

® Understanding the often long and confusing list of what these Diligence
other tasks are needs to be Step 1.

® From there, what the cadence needs to be, and what .

reasonable lead times are for completion, must be factored
into the project plan. ® Operational readiness,

simplified

® Many are hard to complete in-country tasks, requiring on-the
ground actions and expertise.
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OPERATIONAL READINESS - ITS MORE THAN
JUST INCORPORATIONS

| /J\{: - Entity Incorporations —] * Outsourced (Nominee) @ﬁj * Payroll Registrations
« Local filings and —  Directors » Benefits Implementations
Notarizations - Local Director Training (inc TUPE)
Services « Other HR Setup Services
@ - Business Licenses @  Bank Account Setups :II « Accounting System
. VAT & Other Tax Implementations
Registrations « Corporate Secretarial

Setups

12
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SAMPLE PROJECT PLAN: TURKEY ESTABLISHMENT

INCORPORATION

All - Task Name Planned Start Date Planned Finish Date MM‘J[’G,V:/21"18F S § MAlilelggaF S S MAUTG'vz.'é:eF S s MS:R\; :’8 FSS MS‘ER\;:’B FSS MSiRJ\(GQSF

1 |~ Turkey Legal Entity Establishment 8/20/2018 9/18/2018 ae——a—————— ]

2 Translation and notarization of company establishment documents 8/20/2018 8/21/2018 @ 0%

3 Bank Holiday 8/22/2018 8/27/2018 0%

4 Apply for temporary bank account for capital injection w/ local bank 8/28/2018 8/29/2018 Q 0%

5 Bank Holiday 8/30/2018 8/30/2018 @ o0%
—_— Bank review of KYC and UBO documentation 8/31/2018 9/6/2018 (: 0%

7 Apply to the trade registry for potential tax ID for the company 9/7/2018 9/10/2018 G 0%

8 Apply to the trade registry for MERSIS numbers for the shareholders and1 9/11/2018 9/12/2018 D 0%

9 Announcement with the Turkish Trade Registry Gazette 9/13/2018 9/13/2018 Q 0%

10 Preparation of signature circular upon completion of incorporation 9/14/2018 9/18/2018 G 0%
“— POST ENTITY REGISTRATIONS

All  Task Name Planned Start Date Planned Finish Date S Mss’EJ\ls :SF S8 Msf'[p‘\lzv3 :BF S S MSiRV?IG":SF 8§ Mo'l(':T\'A;/ ‘jl'8F S.:8 MO?I'TVV‘:IA:BF § S MO(::V?I""I'WF 88 Mo::'T}\:/B:BF 8 '8 MN'I(')V\.I: l':'BF

12 |- Post Establishment 9/19/2018 11/5/2018 O —

13 Appointment of a certified public accountant 9/19/2018 9/19/2018 @ 0%

14 Application to the local tax office for company tax ID 9/20/2018 9/20/2018 C] 0%

15 Physical inspection of the registered address by the local tax office 9/21/2018 9/27/2018 G 0%

16 Notification to the Ministry of Economy upon obtaining tax ID 9/28/2018 9/28/2018 O 0%

17 Registration with the social security office for employer ID 10/1/2018 10/5/2018 O 0%

18 Bank account activation with tax ID and incorporation documents 10/8/2018 11/2/2018 ( ) 0%

13

19 Release of incorporation capital 11/5/2018 11/5/2018 Q 0%
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THE COMPLIANCE COMPLEXITY INDEX 2018

Which countries are the most
complex in the world for corporate
and regulatory compliance?

Download from the TMF Group
website here or visit:



https://www.tmf-group.com/en/news-insights/publications/2018/the-compliance-complexity-index/?utm_source=third_party_site&utm_medium=event&utm_term=adapt&utm_content=ICSA_Webinar&utm_campaign=2018_aae
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MANAGING THE M&A LIFECYCLE

TMF Group’s new eBook designed to help guide
you safely through the pain and pitfalls of the
merger and acquisition process

Download eBook



https://www.tmf-group.com/en/news-insights/publications/2018/managing-the-ma-lifecycle/?utm_source=third_party_site&utm_medium=event&utm_term=MandA&utm_content=MandACGwebinar&utm_campaign=2019_MandA

ABOUT TMF GRO
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ABOUT TMF GROUP

We With
€ nave
30 ye;rs 7,000 it

: : : professionals 125 We work with
of experience with helping across our offices worldwide +40%

companies to expand and
operate internationally

AN

80+ jurisdictions
TMF processes Q

payroll for
250,000 &

of the Forbes 500 and

+60%
of the FTSE 100

36.000+ employees across Giobal
oba
glob,al clients L 0,t0t00+ $1 1_ billion 1ISO27001 ’
- entities pay slips annually ISAE3402
(R and business
continuity programs







THANK YOU

Whilst we have taken reasonable steps to provide accurate and up to date information
publication, we do not give any warranties or representations, whether express or implied, in
respect. The information is subject to change without notice. The information containe '
publication is subject to changes in (tax) laws in different jurisdictions worldwide. None of the
information contained .
in this publication constitutes an offer or solicitation for business, a recommendation with respect
our services, a recommendation to engage in any transaction or to engage us as a legal, tax, fina
investment or accounting advisor. No action should be taken on the basis of this informatic ]
first seeking independent professional advice. We shall not be liable for any loss or damage what:
arising as a result of your use of or reliance on the information contained herein. Thi
of TMF Group B.V., P.0. Box 23393, 1100 DW Amsterdam, the Netherlands (contact(
TMF Group B.V. is part of the TMF Group, consisting of a number of companies

company is not a registered agent of another group company. A full list of the nam
details of the regulatory status of the companies are available on our website: www
© 2018 TMF Group B.V. X



