ANDERSON

MORI & FEIOFT VA ARREEEHSDER R E
TOMOTSUNE
20205 A8H
M&A Q&A

Contents

o HRIFEEILWNIZHITHMAC £LIE(QT)

o HKAFEZNICHITHMEATESLIE(Q2)

® Tao— TUSIVRIZEITAHEZEAQI)

® /\BAEHT(Q4, @5, Q6)

Q1. [BR=EFEREMNIZHITSH MAC &IH]
HRABRECIYFRIHAOENEREL TOETA, FHEIOF AL ADREIERIZEY, #RAFEZAFHS
BIUD—UUTHIIZ, MERHOBRFICKELETHALEL, HEIHOMELZHFERRFICBEL TS
DERECTEIDAIREMNBYE T, COLIBFRALLEIGEICHA T, RRABERZNBICHBLNT, yA—D
VIERYRHEHEEREL TRZLFTEEIAN?

A.

BKRBEEZNEEL M&A BB ZMNHNT, BWE{L/O—CU OMIc—EDHIMEREIT 25 E121E. <t
SEUTOFE MBRE BE. BE. BR. FRONBFIIEALREZELERIFZTERINELTOHEN
CEEBXDIO—SU T BRBBITORNREMLT 2TEAHYET (LS MAC £IBEXIE MAE &I18), MAC
KENIO—V VT BEBBITOIREGELTRESNTVDIF AT, AREAHNEFESICIEALELE
ERIFTERINELEBAICE, BEXEFMREGETRTRELTIO—S U T RBEBITLRNIENTEET,
Fr HREHORKROEEBNBROZERRICIEALRELELRIFZTERINRELTORNIENAEKH
FRIEIDABRLEINTNSIHAICIE, RARIEDEREELT, FIREHEDAI R RIZKYVIOD—S U T BRHEBIT
LABWSEXRERHDORBRETICENTET D HELDYET,

Ho&b, BEMLT L ZWNFHERICHRIMICECDIRVEZELNRBE T HLZRYETOT, [EXA
BREEREIITEHINEREETLOBTRELEREBYFTT, —RPSRFRIOLS, FRLEDIK
ROEE, BEATGOEE, HF- 70 RK EZS RFAEEOLEFI, TE - HREAATIAVMA—LT
EHVERLLT, [EXLGEZEERIFTEHINLMRASNDIELLNTT A REOLIIC, FHEIOFD
AV ADREREILRICEDIFRD R BLARBERALRRICENTIE, FTEMND, FEIOF V()L AREREILKIC
BEL TAELHEHERTHICERN I DEOFRSNDEEEZILNET,



CHUISHLTE RELTE, FHRIOFT VAL AR KICEREL TELHEHERRWICERN T2ELTEH. &
NICEELTELDH E R A ~DELEN, REMLICECIERLEELBLTRIZKREGSHEIZE, fFI
HOBINELT, TEXBBEEEZRIETERICEZBTIIORET DEERDIENEZILNET,

WHVRZEREIERGEREERIFITEHIEEETINEL FEE - EXEOUVRI7O7— 30 DEETH
Y, R IOF DA AREEIEAKDIAIEEDREH S TEI2ONEREIL. BENAETEIEMALZET
BEAHYET,

£ MAC RIBERE T DLICODVWTARTEELTE, LWHRDGERICIERG |BEENELLENZDZD
MEVNSF=RXR, BEDOKICHEIOSF VAL ADRERENFMDEBERLLE>TOSH TENERICA-HE
(2. FHBOOFT I I ADREEAL R EZICBHE LM of=EEd, CNEEBRELT MAC RBEIZHRYTIEE
FRTELONEVNS-RBBBEBYZET, D=, 5o b -FIROFFED KPI N—ERERMDLI=CE, F
ENEEMNFEELEIEWBAIL B TISORAHEN 2 BRI E#MELEZIEE) LV =RENGEREELS
TERAEZE,*RIFTEHICULIEETHTHIELEADNE T, o8, B HERTIORS NIz
FEOFR CHENMRIE TEDLIBEELTEDHIENFRETHIH ., EBOFNRLELIBELEEDLSIZEH
TN IO THONBEAANRAENIERANRELLIGEEIN—TEDIIBEEETDHIIEN
AIBETH DD, LWV o= REH B TRETT DR ELHYET,

BE.MAC LHEICOVWTHE TEIRABREAETERNGS. BFELTUL. BEITHLTHENES(IN—X-T
L—TF7Y T If—RIFUN—R - B—ZR—> 30 T —EMENE T, ) EX IS S LY E— FHIZRIE T
ZHLRNBOREERIT. /10— T ERYPHDREHRLTHENSTEREZADNET,

Q2. [MRRFEENIZHITHMEFAELIE]
BRBECIUTRARHOBENERETL TOETH HABEZNICMAC FIEEHRET DTLITDNTIEEL
BEERMNTEYS, — AT, HMELHOFEOTRREUVRBLA, FHEIOF VAL AEEEDHETREHRTH
Y, FEDFLTIEEMEELISTENHLNEEZTNET, o0&t FHRIAOTFT I ABREFEDTEN
INSFHIE, BEDHFLETIFEMELMLTLER L TIEIANEEZTNDIDTT L, FSEELDOBTAET &
WAHEEHYEST M ?

A.
FEIOFT IV RARBELEEDLET, H5—EDNEAE TER T HIENHLIMGEIZIE, WD
BERIE |WIT7—U7IMNRE | BREEFBTIENEZZONET,

(ff#& S EE L IBIZDULNVT)

FEOOFTIAIRAEEEDOREOR R, RRFREEOLOSLREL A LEBEORNAIZ. BLE{LL
XIFEHFEN, BAEFZDEEDZEDORAENEEB THOTELRBLIZKNBDELS>TVET, ZDLI%E
. ZREEEHNSIO—2 0 T ETOEBOMEEE) RIS T B=HI21E, 70— 0 T ETORREHD
PEMEOEE % KL TR AEETOMEABRFEOFANEZILONET,

ZOESRMEFABRELIE, BE. ENEETTOBRE CAFARLRTONREHOEENBR (R EE
ZHZHNWTERSINIO—V VT HIZR DN RZEEMEORELIDOLSIBEB/BMBRIZE DT THN



23DEEZLNET, )L VAPV HRBFRIZBITARERHOEBRBRLELE LT ChbDEE%
BRCHBTI2—ENEBEOEHIEIE FEMEDFABEELTILNSHABTHIENENTY, BEMLH
BOFERELTUE, BGERAOENEHEREEICTIIOCEGZEAAR). A FABLESRVESRASE
YOEEEREECTIEO(MAGERHE). MEEBROEBEEEICTILOMEERE)RELHY, F=C
NoEAEHLELEDEHYET, ABROKR. EEINFEMELI/O—S0 7 BIZK b =B &
DEFIZOE, —HOUEENSMADYEEF I DONDIILITAYET, MEFHBLEL. LROEHY,
BEFI/O—CU7 BRRICEIT2EENBROMELEELL UEEABEELTOILSHEEINDIEN—
TIM, EWNHEBALI/O—C0 T BEOBOHEARIBICR RMGEIZE, /A—U 0T RICKIvbhdI &l
BROFEEOEBDHEL TEDIETNKT 2012, F/O0—S0 T HOMEFAEICINAZ, 70—V BEIO
—EDZAIVT TEEWNRMBFHEEZTV, /0—S VT BIZKIVbN D EEMRERAETLLIAAN=X
LEBRESTDHEEEZILONET,

(F—UFINEIAIZDNT)

fth 5 T B OFTTAIL RELAEICDNTIE, COEBMN ALV SR LBRZEOAGLT, BEDILKIC
SR BZEFHOERFICL > TEERIINZRXDELFICLY, CORMAENRARPNGZELRR
SINTWSEZATY, ZDO&KS57G, /00— 7% —EDEEICE T HMEOEE O, FRKHDEEDRE
EMZEDIRIIZRIET B=IIE, 7—r T Ik earn-out) FIEOF|ANEZSNET,

T—UF7INEIEEE EPCHEO—EHEBENRICHE T2 FHERIN-EBEDERITERSELEEEL
F9, Thbhb JO0—CU T BIZKIVONSZEMEICINA T, BEAZERSNGEICEEHNLFTEISKL
TEMTEEMEBDOIRINEINDIZLIZRYET, ZOLIBEBELTHEEINDIEDELTIX, MHEHLIE
ZCl EBITDA, B L&, MABZENAVOLNDIIENEL, —ENEBEDZEMRFDIFEMBHLRIRENEDD
NBTEEHYET, THVDARKIZDONTIE, —EDBEREER LG EIC—EDEEEZINITELET HEHED,
X EE—EDARITHSTEET2I0OFELNHY, JILWDEFICDONTH, TR IR LA T 1 BDX
IDHMFEINTNDED0, FHE R OZRFIZHIT2EEZERKRICIECTHEZLWNETIEDE
HHYET,

T—UF7INERHEIZBW T, FEERIMBMNOZEEMEDZINEZTONBONELNZNENSURIEESTE
[ZRYET, TNEEFICEFANIRIEZESFEORFTELTE, 77 IOMRIEEE B, —EDEELK
FLBRNIEEERIC, FEMED—IBOREEZITEHENSIN—Z - 7—2TF I (reverse earn—out) KIED
FALEZLDNTT, BB, 7TV T IREEOIN—Z-T—UT7IINKBICEDTFERVE TBOTHIOESE
MEERTLEHIC. TIRVO—OFICHE T IREETAT AN LT FENFEINLHEICE TAY0
—(ENTERVE B TERINEEZHICHK ST, BBINICKILETILIITTHIEEEZZILNET,

Q3. [Fa—-FYCzoRIzZEBHBHZEER]
HRAOFT VAN AREEOIEKIZEAELT, FHETa1— TUPIVRIZEBWTEE T AREAFATLESN ?

A.
FRAO;T I ARERIEIEKICHSEHFERBOET /LA HBRICKY, Ta—-TIPzVR(DD)DERES
B BERRICHIMMNECTOET,

BEXE. Bo. XIFEFMRICEFELTEED DD £XELET LY. TRTIE, DD IZREF T A /N—HY 3R



BT—RI—LIZSELTENBELTOICLER#MTT, TDOEH, N—F v - T—2IL—LDOFRAMNREE
AR BIRFE LR DTLED, BERONEFETIFTE - RREMLITEBNTE, EEHHCNEBROZEIZKY,
EHTRESNEEHEEEBLTCT AL —LAIZ7YyTO—RTBENRETHIRRLEZONE =D, BEE
ELTIE. EEZBHOERDA(IVTHENEY, DD OTO R (CEBEELEYT HETREMICEE T IMHEN
PVET, = EXE. BFE. EHOBEBELUTLT, tE - WRKHADOEEEFICHT 10281 —EEHEL
FIH. COLIBAVAEL—EBHEREBECT UV IMIVREBEDARICILIDER/LBTLLY, COXIBHA.
REOSNMEERMIZKVRERLEY, (AIRETHNIR) RZEOVILEYTHLEL T, BREF )T AICER
LEzWECATYE, 2L T AR SHOAEERAZEADYANE DN AHERCE TN R BREFELEZOTE
[CKYEBHAREDRRLBESNE T, 612, BEX-FTF W E2#HE2MH T, DD OTOERIZEHETHAY
N—DELLTHEEHHBETOo>TCVIRRTIE, FRFICHEEL T, BAVN—THL, BEER - T—22%R515
HEBOBEERDIDEENTNEEZDTLLD,

RIZCHBOOFT I ARBREEIRKDEEEHFZ %57 DD OBEATIN, ChiTdLeLunkiE - %
REBETTIL HRADOLG FELFOFEFICIVELRDH, —IRAVNERTEFEHLWNECATT,
AT T, (8- £2REMHY HBORRERYFLIFECOVTRNET,

FT HRIAEDYTIATFT—U~DEENDYET, BIZIETHRIANREXTHDH5E . TDE| I
HEE, F AR ZDOMDEBTETNRELTVNDRIEEEADHYE S, SO TIE BNITHBIT 2RI A%
H(TEEEIER QA ISR DZAUFEDDTAMBLRVEETT, Tz, RBRNBLEA L WEIEDRRE
FREE S D0 5 (exclusivity) RIEAH D RN L. HRSUARAOREEMBAZHEROTNORNE
2D\ TIE, ZMNEROAIEELNBBLLOYFETT, B, HEIHITEV T B ZOMBOEHTEITH
ALTWBIGAIZIE, BEIEICH T HBREREORBENELCLHFIREENH D=0, LIEYRAI M AFIEDHKHY
MEDOAIHNMBLELGYET, 6. EEXELT HESHOBNRIC—HEEOEECRELLTEDIRNSY
TV TERET DG RICIE TDERTERNOBERAIBFDREETOICLIZRSTLLD.

RIZ, HERHDECRIYNDRZEODTORIEEL T, &@HERENALDEANDRFIRRL. BARZKNICE
TR BHIBRE~NDEMEDEESBELLDTLELD,

LIS, AF-FHEDBHAOEELBVET, SRR DOREBNEEGH(TLT—)EEALTVIRRT
. FEREBEOAEEED. TERUAPFKALTVIHEOHNBEETEETINENHIEBLNET,
T BEEHHICBELTE, FREENEFT I EIHOHBEH LT —RETIFER T )T RIS —
[LHLBELEVESATY, &= HERADOEBIBAELTODIRATE, FREHAERHIBOCESHVH
ZEDOWDLPBIANSEEEIL TODRIREEA DY, MEDEMIE. HBREDFRFREEORE, BHEMNT
BEDREILOFDRLZBHBEENELCLHAIREEADYET,

Fro. RREANBERETTERLL BBV TEFREETOTUNDGE. BAFE B FRHCOVNTD
BHREAFTOIIENRBLGAIREEEHYFE T, FiZ. ZLOEICBEVWTHABENFIRIN TOSKRIZHNT
(X, HANECINEDIRMERIFER FRETHY, LUDITEINEIEDRIT DR THIN B HNDEZES
RL—2aVICBET B MINEE CORBELE>TVET,


https://www.amt-law.com/publications/detail/publication_0021455_ja_001#commerce

Q4. [REFABEAIT]
ARENTERBLELSS, HRIAT I ABBEOHEIZLY, HERUOEEN RSB T B
HBLEL, ABBEMERES ST LE TEET A ?

A.

HEEENODKRDBIFEEToLIBETHOT. K 2N ZOLIBRBEICIFEMTEOMEDSI FFETST
EDHDEDEUENAREMFRASRUOAREMNBEEICBVTHINTWSIGAZRE. AREMNHIME
FICABEMERES I FFALETET (SREEIMEIE 27 £06F 118 1 &), HEIOF UL REE
FEDFEIZL DA R R DEBOEAIEOITIFZABLEL A,

LE=AoT R A0F VML ABREEDEZ B TR ERHOEBENRE(EALEFETH>TH, LRAE M
BOBI NFETIZEFTEEE A,

Q5. [AREMIT]
AREMEEES ETFCLETERNEL T, AREMTBREME T 2oLETEET A ?

A.

ARABEMZEE. AREMRBEASTELERICBVTE, RAIELT, AFEMTOREIZTILETEEEA
(SRt SEEIE 27D 11 B 118),

BL. UTFOHEICE, FNNIC, AREMTORMELNROHONTNET,

O AHEMEBASRUCLARHEMBEE CAVT, IREHRVZOFEREOEHBIMEICEET S
BEELREBRZTOMOAREMTOEMDERICEREXELREDIEBENECESEIARE M TOH
BT 2ENHDIEDEHEMLIZEE

Q AHENEBIEERBBEOEENELEES

ZLT. ORI ABEEMTOEHDEMICERBZELLDIFIFIELT. AREMTOBEIERET HIEN
AIRELR D EAMAGSERIFEESINTOEST (ERERIEIERTS 14 £ 1 18), AESNREEAE.
KE (M ERENEZOFERIO—EDOHERE (RE 1 5). (R REMIHTDEINHEROHERFD
REF(FE 2 B). (INHREHIZHFIREFE(FIE 3 B). (VAHBEMFIZLDGHFEFEORBIZDONT
ABTOFRIENGOoNGEN--5E (RIE 4 5)D 4 DIcpHbohnEd,

(IR ZEIXIEFZDFEHED—EDOHERE L. HERHXIEZTOFERE THERELTSEIFEIEH
LIRBGETTOT, FRIOT VAN ABRREDEEBICL > THERMDOEBIKECEALELETTE, Ch
[CEELEBA, BL, EEOBLEICHD. RN, FEOLTE—FHOEE. EELMEOLSEE
RELEIBAICIE, ST LT IAIEEMEIBYET (oL, RHEFHICIIEBEEATHONTLDED
NHY, CNEFBIBWNGEICIE, BEIFHIZEELTH, 2AFEMTOREIEEROONETA. ).

RIZ()N R RAHICHBTD2REFTRELTUL, ()FBELLIINIFOREY, b)ETEIRSIEL TR LESXE
MAEALED 10%LL ETHHEEIK) DDDEE|IDFIEEZF-CEENETFOLNTEY, CNLIZEET25E
(ZIE. ARERTOMEIABOONES (CHDIZE, BHMEENTEDOLNTNDLDOLHYET, ),

Fz, (OKFBICER T 2RE (BHEEL, BEESBEED 19 6MEIFRET HENBOHONTHEYET
A N AREMNFARA SRS, PHETRELZHMBEENRAELTRESNTRY, HEIOFTTMILX
REEFOERDFELEICLIDBESCNITH LT 2N DOVTZBALNTEHYFEE A,



BE. (INHREAICBTEIRESZTELLTUZ. EENISEEINEFHICIETEIERI2O0TEH, AREN
B AERUAREMNEHECBOWTHEIEZEHELTIEE T HIENTELEINTRYET A, AREMEN
BHHIZIEE T HIENTESDITTIEAL FRIHEAKICHNT, ERMBRNFAILELDICR>TIEET 5L
MTEDENSIDON, B LOERTY, EEMBERADEREL T, EFTEZER OB EICOVNTIIIEREIZK
LLMERZT>THY., EAF LRDOINKFICSRRE T HEFIHESTIERLLTIFHE IO0F IV RBEEEEIC
EETIEEIZELIRTT D ENTEINCODVWTEIEARMBERETHEBHENDRETHY, BHoNENA]
BEMED T DICEZONE T, ERDECA, FHEIOTFTIAIIL AREIEDORENKEG oz 2020 F 2 ALIE
[CIRHINEZAREMRBASERVAREMBEHECASVT, BEAIZHWNT, FHEIOFT AL RBEFEIC
BET2ERNESTIERE | ELTIRESNTVDEDEEFELEE A,

LEAWELT, OO T IMLRAEREEDRZEICLY, HERHOEBIRECEAELEZETHO>TH. 2
FEMTOHMEAZDOONDISEEHEUBRERESNTOETOT, ABREMTORKERET DRI, F
BOOF AN AREEDORNEEHADERBADTEIZONTL, T DIRETEL TR ENREIZRYET, A
HEMREBEASZITOAORNEXRBICARBEMTORRBICSOVTREL A DRELEEEETILAN—X
THRTDIEN RO TT DT, FLRAV)—ADRRROBIZIEZDLSBRETEFEE THCENREIZRY
9.

Q6. [AREAT]

FEELOFHEFORRT, AREMTETIEEREL, TLAV—RIZEWTHRLEER, BELIZARR
BT EMBTHLETEY RRICAREMRRASETOETII—EDHMEECLEFTELTVE
¥, BB RICHRIHEDEB/NIRESCEAELEFZAIF, TLRAN-RAOARITRLT, AREMMEE
FIETIFRIL XFZHZLRARBENTERBLGANILETERI M ?

A.

CCTIFFMIEARBLETA RFERFEFOREKRT, ARBEMTETICEEREL, TLAV)—RIZBENT
FARLIZE. ERICAREMRBELASETVAREMTERIR T 2T —EDEMAEHITHENNELRR
BHENBVET ., TDHE, BH LK. LA —ZATRAREMAEIC OV TEHERMIZEEH T HEMTT
nTHET,

AREBEMTETITEETIL AN —ZATHRLEBAETH>TH, SRBRIEIE EE, AREMMEESE
TFHZE, NEARABMTERBLAVCEBREIZEESNTOERA(RNLLENEE T 5 EICE, 815
BRECREFORMICKALIDBZELHYZAET, ).

— AT, AHBENBELNN S A E S SRR LOM T, FENABRE Ml TARE M MR T 5L
[COVTRHERELABEL TV SBAICE, URABICERT SCLRDAEMABYET, £, /AR
BRI EFSSLIOVTIL RN — R THRLES A, THBAOEEMEDHTAZN =, RN L5
LHOBAIZE, LBIIAIMEIFTEOBFRT, ABREMAKESE T2, N ABENHERBLANIE
HEEEI= 5 HATHEMEABYE T,

HL. FEIOSIMIILRABELFEOR R EHDEBADTEIZL>T, AREMEEDE| FIF I AR E 1T
ERIBLEWCEADYSBIGEICIE, DEELEDESIBIBRIZFDOLSIBRIENAHYSDMNEEENIZED= L
T, TLA)—=RIZENWTHIARLTHECEEIMNBELERBONET (TL AV ) —ATHRLEB A THH-TH, IRE



IZIE. AREMNEDOLEAT—aVRVEERMED L, BUARLEAHEM MR CAREMNTEEEL
BRI 2 KRBT EEEZONET, ),

Q1Y FHELT £B HEN
Q218 HEL U BA
Q33Y HEL FE =X
Q4.~Q6.8% F#+ M TR


https://www.amt-law.com/professionals/profile/YHS
https://www.amt-law.com/professionals/profile/YOA
https://www.amt-law.com/professionals/profile/KIT
https://www.amt-law.com/professionals/profile/KZT

