M&AED—RL—F /N TR

2018%F9H26H
ERANA—VFM %A= TEIEER
ZEEIHRA=H HHE
NF




SNk hly

« 1972F B HXFBUAREFEE . FRN—IU51A%
¢ ERA—ITA-NEETFEER
- EREX 24

— BHEZXR 45

- KEH®E 6&F (Za—3—o. > )ar/\L—)

— 1E 11FE(EITBNEE. N1EDUAR—ILIRE)
— RIE-BAFS 74

— B EFTE 2F (RN)LF—, ARAY)

— ERE 14

- EXEME A5 (BFH#FIERM)
- BEEEEE®R 5%
o $tHVEHE
— HHNEEE® SE (N1EIFLIGEES4)
- N ERRKRERERE 24F

- SR 2630 A (ZEEIHKAET)

il



M&AZZEZBHIZIE
5W 2 H

« Why HHEM&AZDLZDH

* Where ECTEIDMNCHRTIFZ KAL)

* What &EZZEREYDN(F—F V)

e When WDARALDAAZIUT(F)

* Who EZDEHMNESIDN
(SANILIZEDHESEIL)

ow EDEIDMN(RF—L)

ow much WL TEIYDH

LMBETHLTELD A




MIADEARKWTOER

1t X Mg FF{fH, DD,
B B xR IR TE R¥—L, 77O—F,
X, MEEHE

EXEESE BIRZBHE sse g
LOL MOU DA, SPA sR—ov7

N
T

M R FF HY
NDA, CA

B, BE, BERE
Rt MRGLRE RIBRLRE
B b &R

SarFER PR

A



EIRAAREER

Bl

ﬁ@l RxE

S LiBiE % HY B E A
HERELE L

SHf-HARR ELBHEX % HY Gl
SEAIE. RINE

EXERE % HY AJ
SEEIE. RIE

BERE % HY AJ
SEAIE. RINE

St 5 EERE % HY Gl

sEHIE. RIRE



Fa—T4)OTR

Due Diligence {RERMIEEMNRDBEIRIEZILET H-OITTHRE

] FHEBER
Business DD B+#t, a>YILak
Legal DD FET

Financial DD E s

System DD ITavHILEAUR, BEEEAN
Environment DD EBIEJ Y5 )Lk

HR DD BHit. ABEaVHIILAVE




ng o ol
Due Diligence TOEE R

EZFFDD (— RIS B 2 (X FHEE LT E - TH])
— R iERAE

SETDD (— iR ER I =& T 1E B TH)
—BRGF(BEH., X TEEEEDSILRE)
Hi%5- AEDD

— FEHHN. BIREEERE (CK) ., RIS & E
— ANEHIE

— BRI - 1 TaT

VAT LDD

— ESMETHN(ERPEESTHDH)
=3%DD

— VUFO—EESHBFIESHH., ATHED

— BRFEILKRETE T Z S H

Ahnl




NI —S3Y

25— N1 — ARFUETFO=2 N —X/\)a—
EEDE EBITDAfE R % DCFiL&
B fE FEH e

ERNICEESRBMEDSANSVY—NEZXSD

OFO—MNKEN - (QRMEIE, FrviaT0—i8)
FIBIRAUELY - (URIHDSKRND,
WACCHESTES)



1t A E D -l 75 %

-EEFMEAR
— i EEAR =i 1
— il P& E + E EE (kD EH) gE |70
—BHEMEAX. FREFEAX 100 -
&K
SR T8 (R4 HoE A 30
- IR 4% 54 5 =X FRrEHD“TIsE™” D 5F{i
—DCF (Discounted Cash Flow)
—EBIT (Earning Before Interest & Tax) =& ¥f|# fERAHR
—EBITDA (EBIT Depreciation & Amortization) S{EHBIEERE »
=T Dth
—EM &AL ER

B DOM&ATIEL, I FFl 7T XA — AR




B EEOHE L (EBITDAFEER) ($=F (X H)

EBITDA(X :a+b)

Ak — 15
E%*‘lﬁ(a) } 20
FEEHNE () = S B E(Y:c X X)
EBITDAfEE (¢c) =| 5fE > 100
EEEEEM = 20 EEEMEZ:d—e)
(SHRSZEMESD) } ~
FEEXHEMRKE) = 10
5FFaEE = 30

B ME(Y+Z—F) 80

FEXREE-ARTE. BRERAR. BREARBICEELE

LBt ¥ #(f. EBITDA,. BST. EBITDAE R (LT E ATk .



Transaction Multiples
(B Kk THEUNDEBITDAZ R T 1)

Multiples
12 P

10 ~—-9.3 94

8.5
g 8.1 8.2 AVERAGE
6.4 6.5 6.6
B Multiples
4
0

1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010

(@)

N

1999—2010F BINEHFENDLEM{E:-EBITDA X 8.2
201751918 . 2018 REFT: 18EA(8A318 BEWME)
Yo h)— E—L24E. YT\ 7—L34—504E,

BEH: 47— 12E. LAY X IDT25F



: V.S
sRFEE] | Terminal
Interest || | T Value
Bearing tEmE |00 -

Debt | Enterprise [
Value
HEfE TR {E
Share Value FCE FCF FCE
FCF i
/\ Yearl Year2 Year3 Yeard Year5 ===
51 (VRIDKESZEZER)
£V — FCF(1) . FCF(Zg . FCF(33) ~__FCF(n) . TV
1+ (1+7r) (1+7r) aA+nn"  @+n"
EV : i ¥(fifE FCF : 7')-%+y¥a70- r: &5
TV : 8-3FnY)a— (BREFME)
TV EHI
@TV =FCF(n)(1+g) /r—¢g
g: RR*E

@TV = EBITDA(0) x X
X : EBITDAfEEE

12



=5 EDEZT

B3| ROWACC+RIIT7H3—
QMRFEDERIARN )R T7HR—
OXNBREEDEITIEXDEARIRN YR IT7HH—

R IT7 03 —(ZI1&
DB AVRY
QrEYRY
@Hhr)—1RY
@F Dt

-WACC : I E FE ¥ EARIX | (Weighted average cost of capital)
BEEARIRNABEIRN(FHARE) DMEEY



BIEEBEARIRMNZDLT

CAPM (Capital Asset Pricing Model)
MEEARORAN=YRYD)—L—F + B X YI—HYNIJRYTLIT L

Y2V )—L—k: BE10EYEE
B:ERIERDT— Yy EENIIR T HHERBIEEE
I—YN)ROTLIT L B ECWIRE

INEIHRIERIRNEC—TWIEELTAIEHENZLY

FE A
BEERIARANMIARERMTHEIND
ROE>HMIFEARIARMNEBEREINDELVDIGE  REERIRMEE(M@IC
BT WENHD



DCFARICKHHEEMIEFHI

 [vem | oem [ cem | cem | oen | Asaw
L A R R R
0 515 556 699 768

EBIT 49

i< (40%) A 196 A206 A222 A279 A307

PR 210 221 318 349 384

B E RIS A28 A33 A62 A79 A9l

RiERALE A 250 A 250 A300 A350 A 400

FCF 226 246 290 339 354

513 = 10%, KABEE 3% LT 5L, 5,209
B (HifE 205 203 218 232 220 3,235
i x{fEEt 4,312

BHFAR A 1,500

EXRNEE 1,000

¥ E M E 3,812

BEMECKARERZSOLIDIEERTHLINTONEGELHS



DCFARIZ& B E Ml a HEH)
I N N O N T

I L N M R R Y

EBIT 1,481 2,561 5,180 7,006

Btk (40%) 0 0 A384 A1,932 A2,072

BMRENE 48 68 88 108 128

B EEIEINEE Al4 A403 A 109 A 102 516

HFRRE - A500 A500 A500 A500

FCF 29 646 1,656 2,754 5,078
20124FEBITDAD 17% 121,278
R ME 23 407 828 1,093 1,599 30,258
EEMEE 34,258

E513E26%

B £5204—37012 M. B8 220{8H
AN REHTEHLN-ZEH



BUIUmEDZ A%

» DCFRA(E&RAVFEHMm A N LR T D)

— I\% GRTFEE) [CHEEGEE (BAREF) £
A\ W)

— B|5| R (LZ Y H
— I RELIFZLH
« EBITDA{ZER
- BRIIE<END (HEZEXTOEHEDTH)

OLOBERTHNIL, AN ADBEUREH
IFEEEHIATD

17



PENAF—HEM A X LR

| | A |Bi#|oci | Dt

&b @) @) @)
(1)EFE N

EBTEL @)

&b @) @)
UT-T-71—-/HPEE  _

EBTELY @) @)

BHLEE~R—X @) @)
(3)A TR D R—R

WE(RER)EERA—X O @

AR, BBMENRRICRET RE(TRASF—LDORIEHER)

18



BN T7AREARTODEER

« $RE IO IR Al E ST
© FAGRERITH) IS5 0R/oN T E4L
g : RETTFLIFEREL. SHALER

o RT7Va—)LIFTLXITNIC(Ba—T0T (1%
HDR—XT)

» BIE T OBREFFDLOIC
. AIH'I" D7FEWNE IS (L EF S IEL
RBAFEEXAD

IIInI




BINR G- RNEDEER

BRI T— L7 EEEET B

BUNEHNEDTF
— To the best knowledge of

— Threshold
— Cap
— Escrow

DDTHIBAT 2D IE—HEB. T DD RAID
THEURBROER)

BEEEEDOHR




)R EX I

[=] ¢ ==}l SEHI(AS ISZ(Z&Y)
I RIZ. ZHAE. —HBE BHAB
I, B4 Audit
B ®IE(PL. 7VTL5%) ZHARE
RHAE
23] BEMNEE. SE(TOB ZHANBIZKS

DF/EIX BECDFHE
LAVIELY)

21



SINE® (PMI|) TOIEE
B = DIER
Executive @) BN FI E

EORRA—T 14Uk
AR BESEOIL—ILE

- B AEEIR
- B IR S AR EIR
ITORT L

PLIRIR. 7T LRI
v O—BIR{EETE
DN AEIE (Impairment Test)

WUl

/



HARR—HS M &AD 4

« FERLEDM LKL E AJHE
BIURAIZ IR RIZH T S+ 7L R ALY
e EEE. . ADELS

HEENELD

%?ﬂ’] — OV RITZBHN DA DEZRD
« BINRAIOHTHIAT HEELZLY




M&AED—RL—F /N TR

s MRAISEREDEIFFEIRELNIEZARA

5D ERHNAERAEK (organic growth) D &

TIXZERCH RGOS HI A

1 3=
TETLV%

EREIZM&A, ESGIZAR R EL-

RL—bHNFURD R LR EMEE

m&)étb\ﬁ’)héb\ WEIRDYR )7 1EM
SEAELEAD




O—mRL—bhH/NFURENE

[(A—RL—rANF U RED)HRARHDARM T ORBEEZRET HIC
B2 THDIFIFTLHSMERMDEARTH D, TENFE—RSMEX. %
. REE(CEOZ—5F—L9D) RETHD, TDMDSMEL
LT. X8, BT, HiaxXE. REERUHEBHINETNS. |

Robert A.G.Monks and Neil Minow! Corporate Governance ] § 88
Monks KX TV TAERCD/INAAZF T, 1985FISSEFRIL

R —RL—hANF R -a—FITRESNT - - - BRIREZITILHE
A&, —EULMEZ TV



A—RL—hINFURZK LS

TV L-T—U U NERE iR LR R
- FRRER
BEEHAEOHEL HNAREEFOIMRE. EERHEEGLE
I-VIVNEEE) STV NIV (R E) EREE —HESELHFIE
e E)ERAN

KE
— 1980F|IFEEHEDEIEICHL, 7Y9T(ERXL EIRT7UK (KK
REE) DT O RS D7 AL (R RS T8 ST 2
- R *i%HS&ﬁﬁf&ﬁfﬁﬂg G5
IL—ILCEFHNREIND

— 21H#2IZAY . FOTAEAMI#BREEERDOLZIEFE5E
By EETETAC ARDB R B TR X



A CRED

REHE
R®ERES
REHAY

INTF—T U RADEE
(i

R IhEREM

RESE

BEE~DTT
n—F

FOTAERN Ty

Rk
NG SN
AVEED '3
&

Fhif
#9%~20%F2E

Dy

it a—>

HY
HWEHITSBELHD
BRODERVIER,

ROFEY - Bt B
BFOT7TO—FHY

ZIEIT7URD R

ANy IPUR

AR

AUEEE 3

&L

BEEAMNZ LY
BEDEN
%

it a—

HY

Th7E

BEE~DEEH
[FIXBEEITHAEL

INATIORIFUR

FEAFAMR (LB D5
BIXBEARKRIELRIE)

AVEEZ '3
o)

£
HAKIF100%

HERL

) 2—

HY
BB ITI2EMNZ LN

FECHEZERL.
EEFE (FEALE
DHERIFNET S
O—FhEbnbd

FEES

NESL 55

NYa— /50—
Vil

EELLY

FH
BEDGN
4N

HATIHOR)E—2

7L

BEITHREN

BEDOSE.BE
FEADBEMFIX
T, KIFH)
[ZHNFURED
HEICELER%E
HMRBZENH S,

AR

N)a— /5 0O—RW\H
EELLY

RH~EH
BEDGN
W

HAUF o RYS—

L

BETOEN

BEDGE.RE
FADEEMFIE
THIELN, Bl
[CRIFH. BRI B
[CIRE-BXR%ET S
_ERH B,

27



TOTA4ERR D7 R RIADEF]

« FERIE.KEEXICBFST BN, 7OTEFRLE—

TYMZIEYDDHB, (KETONITA—IADIETE
HREK, KEFEEEOEFINIEIERIZI7 —8%)

o KE.FMTIEZITA(EAMNDIREEZ X IF T HHERSE
ENEZ TETHY. 201 5F TR 7E AL
o TLVA,
BRATORALBRRIZEILLTHY. BRBLET7IT(EXR
AR EIROH DD H B,
YAAZSDHFWNELEELTETHY . EHERICDOULVTH
FEID“EmIEERI"ELVSREBLAE TS H#ELH
Z3 P




TOT1ERRNTI7URDEEERER (10fEKKFL)

140

12

hiGEE M SER/ AT A—< U R([ZLYIEM
2013E1EFERE16. 6% (EEF1H9. 3%)
100
80
60
:
11k

2009 2010 2011 2012 2013 2014 2015

TAADERLBEDI7URIEFEMENF V-0, IREDRETIIEEDERTIEF+9E4Y.,
TOTAERI 7RG EIZHE T AIERHY

o

o

o

o

29



BATEET ST IVT1EXL

-BAEBFR-BR®
- RIREEZFER S PR
REBEUR

“B%ETOTAE XL
WS 7Ry (BR)
IO4F-FVERIL (O VAR—IL) TR ET7U RO ADEERIL EHAEE 73(ERIL
RZOEE/KT. JIIEESR. BEEK
Y—RRAVNCKE) Y =Z—, TV & TARETERE) EREEE 177EF)L
AVF R FXERI-IR—DAVNCKE) EREEEZE 65EFIL
Tk N\ )a1—ARRA—X(R)EREEZ 14BFIL
H—ARSRTIL—TCKE)
VIFIREA— A BA—FaFILFIL(AFYR)
ATA—ILIN—hF—X CKEH)
BAA N Ty H (BR)
HSETHRE (BR) RIFHT7IT14E X+
NEZ7ZUR(BR, SUAR—IL)CRIKR—ILTA42T ARSI OV IR—F—X &
WEIFT7UREITEZRGVD, BAEEHRIDLICRE, 2—3000EAHRFE

SHBRREOKRFI7URNEBZBEMSELETFEIND



TITAER M 3—47 Y EE D — R

- 2N &2k

PBRIELY

BHNEEMNZ L

a2 O ykTA4RAIUEDH B
BRADKFEENEEREFZIKD ., FIEL TUOLAER]

ex {EF&%t

Xy al)yF
s O—iRL—b A\ F O REE@AVELY
- FEEELEAMEL

‘M &AIZH G AY
ERBEROVMREE(ZIOILNDESZS)



5 HESH

M

S - IS ) kRS

TOT1EALDETFv—b

% HOK ERIES RUR B9 5%
DL #h Y
—_— ;._.,? —_ N
X E5 ERIET _
5 ' nEE e
f/" - REIREEE
= TAVF—1\—
I EER%E
>
TBEEOBE




MEIZ7UORDZEE

1999F J7UNER . ANFTURABMEDNAA =T/ TEHRESDIBELE
ERNT—EDEH. xEF4400EADT7 U N EZE(NEEIEBNIRER)
2006%F A YA F—H5|5AERE
J7URERER
DUAR—ILEBEGENEBFE10OETAARDHEGIIEREHE4D)
TFOT COAHERELGETEM
2015 EHER~DZRE. 7IVT(ERNEEITEHE
2017% EETEERERIFRT. MISLETRHTHIIOIIED

RNEDKREIITARTEANEE (2—3FEMAREZE)
BN OXRFHERERIIHEICIEZE>TULVEOMERR
IREDOF ETIL—TE 77 FTIEELY

FEERBEAZARIAHELL @RTEHE—ABIZERETITD
IO PNF oo | Al Talad - o2 A

;:l%—ﬂ'fl/—hﬁ‘/ \FUORARBEZMEL T EXMEDR LZL-0T " ZEEIKRERETO
eERKES



EHERDEREEZERE

-19454 KR TR—I54 bMR7GE DERFTEZ R

-19474 SERIL

1978 —1RE LUAR—IEFREXELTENER (B, £EESH)

-19964 Fi5

-20064 EERNESHICEIT

-2007 4 ZRFOHR (BIER)ARASHBHEOERETIERICTHT

-2014% #t LGH R EE A ZFAR

-20155%F6 A M LGKRYURFRAIGETZEZBENET DERFFHREREDEXK

8H MI#Hs HBIRERR

11AIMEEXEE—RIDFHAXICTOVWVTORIELTK

78 MBKN\—hrF—XEDE—EIEHR, ERNIZHEET

2017538 MLIGLYRE - BEME~NDERLGRE. TO-H DB ETEX

4R AZORERIEFEDORE . SHES

5 120N REEOKRIEIRSE

6 HEMZFITTHIRERIN(EMS8. 64%)
ISSITERHEE., VS RILA R IT R LR

2017668 MBK/INA—FF—XHNS5NDTOBHIRE

8H RIEKIt

10AREE. MEREEHRE

12HTOBXE-68%EE (—#2700MA#%)

-20184%3A JELIZIt. EREFHRERE



lim
it
mil
(il

S UK T RS

2,708

=iR

M/




F7UT1EX LIZET HHIERIFAE

(Harvard Business Review, June 2014)

B RBERBR GRRERIRKRKXDETLLE)

EREE
R R & BBEHDRT
IR DB 2R

- EEEHRERLRICBRET S (TIIIT7METIEINXEIZKSRET
B ED A EE
" HREICKARTIMEEREZHIRTHSRAEEZED
-EAEMDER
-BRREREREZXETS (TA)HATI6%DEHIFEHTLVAL)
NEROEEBRER " TETA)ATIE—BHLELSGESTHEL-OTLNVS
"R ED YA AT RECTH(ANHEEDLT)

COFRXDIFERIT NANATEIEHEN . BEDEHDOITRVIKTIEEREAEEL
W ENSIELDTHY., BERTIHEIZHLWLEEMIT S



TIOT4ERX N H LIRS

(Harvard Business Review, May 2014)

BRI EDEAZBRFEICL. TNICTTIZH 5

T IOTAERAFDE TE#RZSTTT S
NERTRENA—2FR/HERL. EHEELLEHST
HSLNTESD

- EZEESES
NERL-BEIZFRITTCERARTEEZ LTS

T ITAERND T AT 72X IFITRIFAN

I RTDH{REIZRILDETT S




XS DULNTOEE

-777-4|:Z’£—$%ﬁ( EODTIEGEL, ERICMEED
- A—7RL—M A NF U RN EITEELZGED S
'*ﬂi‘:—ﬁx HERERDRIEZ/ONDSAERETITD
X AEIE—RIZITD

- REFEFEFEIILLD

-IFEERENTOEREZED S

FRENAF—ZF BT A58 TERETHRERT S
-tz aZEERT S




