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By Wilco Schoonderbeek, Protiviti

“When you fail to plan, you plan to fail.” — Business Proverb

Mergers and acquisitions (M&A), joint ventures, and alliances are often the instruments companies rely
on to build critical mass and acquire new skills and technologies. Today, companies continue to pursue
M&A activity as they react to market conditions—convergence, the increased value of customer
relationships, the drive to develop new services, and value propositions—and move quickly to increase
their geographical footprint and reap the benefits of economies of scale (see Figure 1).
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Figure 1: Strategic Rational and Key Actions

In today’'s market, there is an increasing importance to successfully integrate the operations and
processes of the merged organization. Companies and investors now view merger integration as one of
the most important parts of the deal, in addition to capturing the value of the transaction and managing
stakeholder expectations. After the deal is closed, companies must resolve cultural and operational
conflicts during the Integration Phase (see Figure 2). Decisions must be made regarding which leaders
will assume control, what technologies will be preserved, and what service standards will be followed.
The ability to quickly integrate the process, reduce operating costs, and generate incremental revenue
has become an undeniable competitive advantage.

In the past, management often assumed business synergies would naturally develop, with little to no
effort from them once the M&A transaction closed. However, the opportunity for an M&A to fail is greatest
after the deal is closed especially if the combined businesses are expected to operate as a “cohesive”
organization with little to no preparation for the integration process. Experience shows M&A success
correlates with the level and quality of planning for the post-deal Integration Phase.
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Following are examples are potential post-deal situations that companies can address through proper
integration planning:

« Delayed introduction of change management causes cynicism and anxiety among the workforce.

* Uncoordinated communication to customers, suppliers, and employees causes uncertainty.

» Customers may move to the competition because of concern about consistency of service quality.

» Disparate compensation packages can cause employee dissatisfaction and slow the integration
process.

To have the most impact, it is best practice to prepare for the Integration Phase long before the deal
actually closes. Planning for all of the details involved with an M&A (strategy, financial and operational)
during the pre-close phases help avoid post-deal integration disaster.
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Figure 2: M&A Planning, Execution, and Integration Phases

The Role of the CFO

CFOs are in one of the best positions from the executive management team to link business strategy and
operations to M&A initiatives. This is because the CFO is often required to play an active role in all M&A
phases, from strategic planning through opportunity identification, initial evaluation, execution, and even
integration. However, many times the CFQO’s focus shifts away from the transaction once a deal is signed
and the Integration Phase begins.

Integration then often becomes the responsibility of middle management who may not necessarily be
empowered to commission the proper resources or make critical decisions. This has the potential to
negatively impact the governance activities of both the acquiring and target companies. Lack of proper
leadership can lead to a significant weakness in internal controls due to the pressure to enhance financial
performance in post-deal situations. The good news is that now that risk, governance, and internal control
are increasingly becoming embedded in day-to-day business processes, the focus of the CFO is shifting
back to these M&A issues which were put on the back burner in recent years.
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Planning for the Integration Phase

With this new found focus, the CFO should set the new organization up for success by putting a process
in place to derive value throughout the post-deal Integration Phase.

1. Define the new entity’s foundation.

The key question to answer in this part of the planning process is: To what extent will the two companies
operate as a fully integrated entity or will they continue to operate on a stand-alone basis?

Once this question is answered, it is critical to align the operating goals of the merged organizations to
the foundation of the new organization. As companies work through this alignment process, they should
articulate an appropriate mission and business plan to communicate how the organization will integrate
brands, build market presence, and refine service and product offerings. The new organization can then
better integrate core processes, technology, and back office facilities in the post-deal phase.

2. Define the structure of the M&A integration program.

In order to achieve merger integration success, devote a full-time dedicated cross-functional team to
oversee the M&A integration process. When an integration team is staffed on a part-time or spare-time
basis, it is not uncommon for the integration process to be delayed, its success diminished, and business
costs to increase.

A full-time Acquisition/Integration Steering Committee should drive the integration process from beginning
to end. This Steering Committee should involve members of the Corporate Accounting Department,
Corporate Legal Department, IT Department, Operations, and Executive Management. Before the
Steering Committee meets, it is important to identify the project team members, define their roles and
responsibilities, and ensure the team has direct access to top strategy makers.

The Steering Committee’s duties should include but are not limited to:

»  Select an acquisition/integration coordinator who reports directly to executive management.

— This individual will be responsible for project planning, organizing the project teams, and
ensuring tasks are properly executed. Ideally, this project manager reports into the CFO
and ensures alignment with the other stakeholders, including the audit committee and
representatives for each of the functional groups.

»  Create an integration roadmap with a holistic view (see Figure 3).

*  Appoint company employees to complete specific M&A tasks.

* Review overall acquisition/integration status.

*  Approve major policy/procedure changes.

* Act as a sounding board for integration assumptions and conclusions.
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Figure 3: Business Considerations for Integration Planning

3. Develop a communication strategy.

Communication is one of the most important tools to minimize the stress and uncertainty that often leads
to stakeholder dissatisfaction. Key stakeholders include investors, analysts, and all employees of both the
buying and target company. To help alleviate stakeholders stress, the integration team should develop a
clear M&A communication strategy. This can strongly increase productivity during the post-deal
transition.

When developing this strategy, the Steering Committee should:

Evaluate major objectives such as:

Communicate ideas, status, or information

Support long-term commitment

Minimize uncertainty

Determine distribution guidelines and delivery mechanisms.

Decide upon frequency, length, and release dates of communications.
Develop a method for feedback and subsequent resolution.

Capture and act upon concerns and issues in a timely fashion.
Review the communication plan with management.

4. Create an integration roadmap.

The right team along with the right resources and a critical evaluation of business issues can mitigate
risks that manifest themselves during the Integration Phase. To accomplish this evaluation, develop a
planning document and identify the 20 percent of actions that drive 80 percent of the value with the
highest likelihood of success in the shortest timeframe. After setting the priorities in the integration
roadmap, the Steering Committee can then create detailed integration programs and project plans for
individual areas of the business.
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The integration roadmap should:

»  Detail acquisition objectives and how the acquisition supports overall corporate goals and
objectives.

»  Evaluate benefits of the acquisition.

*  Examine potential risks.

« Define the acquisition/integration committee's role in the detailed projects and programs.

5. Set-up a process to monitor value of the integration program.

Companies often find it difficult to quantify and measure success or failure in the M&A arena. Poor M&A
results are more than likely to occur when integration performance measures and evaluation metrics are
not adequately defined and measured. This can be a problem for the acquiring company because the
perception of success is as critical as success itself. To set-up a successful monitoring program:

- Establish a value measurement process that helps monitor and measure the integration process
on-demand, allowing the company flexibility to make necessary changes when red-flags appear.

«  Create transparency around the value created during the Integration Phase by making
dashboard-like information available for stakeholders (see Figure 4).

*  Ensure these evaluation metrics should be an inherent part of each step in the acquisition
process and consist of both hard and soft measures and that tie to the company’s strategic
objectives.

* Include these results in the communications sent to key audiences such as boards of directors,
shareholders, analysts, and financial markets.
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Fit the Program to the Organization’s Needs

In order to strengthen your company’s integration planning process, develop an approach that best fits
the organization. This approach should be:

*  Pragmatic — Focus on the activities that add value to your business from the start. Find the right
balance between value-driven projects and risk-based planning.

» Business Driven — It is very important to link the merger integration activities to the overall
objectives of a company. A align the Integration Team with the rest of the organization and its
objectives, structure, and culture.

* Flexible — There is no one-size-fits-all approach. The approach should be based on the business
dynamics and characteristic of the industry and available resources within the company. Make
sure the resources required for integration success are available at the appropriate time.

With proper integration planning, companies can close the M&A deal and calmly move into the post-deal
Integration Phase. The organization is then able to rationally merge the detailed operation and finance
processes. When doing so, consider the:

*  The role of the finance function: Is the finance function appropriately aligned to support new
business operations and strategic initiatives?

» Performance management and forecasting: Are our KPI's aligned to our business strategy and
support behaviours to drive performance?

- Data challenge: How do we structure our information systems to accommodate internal and
external reporting?

«  Stakeholder management: Do we have a consistent and reliable model for managing our external
and internal relationships?

+ Talent management: Does our company offer business, technical, and professional training? Are
the right people in the right roles?

e Culture: What cultural differences and barriers to change exist and how are these properly
managed? What culture should represent the merged organization?

This smooth transition is achievable if you plan to succeed by thinking through the M&A integration
process. For the CFO, integration success represents a step along the evolutionary path from yesterday’s
scorekeeper to today’s business partner, and eventually, tomorrow’s corporate change agent.

Article from Protiviti KnowledgelLeader — www.knowle dgeleader.com.

KnowledgeLeader is a subscription-based website that provides audit programs, checklists, tools, resources and best
practices to help internal auditors and risk management professionals save time, manage risk, and add value. Free
30-day trials available.

About Protiviti Inc.

Protiviti is a leading provider of independent risk consulting and internal audit services. The company
provides consulting and advisory services to help clients identify, assess, measure and manage financial,
operational and technology-related risks encountered in their industries, and assists in the implementation
of the processes and controls to enable their continued monitoring. Protiviti also offers a full spectrum of
internal audit services to assist management and directors with their internal audit functions, including full
outsourcing, co-sourcing, technology and tool implementation, and quality assessment and readiness
reviews.

Protiviti, which has 60 locations in the Americas, Asia-Pacific and Europe, is a wholly owned subsidiary of
Robert Half International Inc. (NYSE symbol: RHI). Founded in 1948, Robert Half International is a
member of the S&P 500 index.

Protiviti is not licensed or registered as a public accounting firm and does not issue opinions on financial
statements or offer attestation services.
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