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Abstract

A sale, spin-off and joint venture are different ownership architectures. Each converts value through a
different combination of cash, control, shareholder participation, partner dependency, public-market
exposure, separation work and future optionality. Boards therefore need a common decision model
before process momentum, tax assumptions or a favoured counterparty determines the route. This
paper develops an evidence-led framework for comparing the three alternatives on a route-neutral
operating baseline. It begins with ranked strategic objectives, a controlled perimeter and explicit
constraints covering timing, regulation, tax, leverage, ratings, capital, stakeholders and
confidentiality. Enterprise value is separated from equity value, distributable cash, retained interests,
contingent consideration, leakage and financing. A governed scorecard compares strategic fit, value,
certainty, timing, control, risk, complexity and reversibility. The sale case tests buyer ownership
advantages, competitive tension, financing, approvals, diligence findings, consideration quality and
contractual protections. The spin case tests the independent equity story, public-company readiness,
capital structure, shareholder tranmsition, tax conditions and the ability of two companies to
outperform the combined group. The joint-venture case tests business purpose, partner
complementarity, contribution value, economic rights, governance, funding, intellectual property,
data, competition controls, deadlock, default and exit. Accounting analysis distinguishes control, joint
control and significant influence. Tax analysis follows cash consequences across contribution,
operation, distribution and exit. Regulatory analysis maps merger control, foreign investment,
securities and sector approvals into a critical path. Stakeholder and separation analysis covers
employees, customers, suppliers, lenders, pensions, contracts, systems, services, facilities, brand and
data. Route values are adjusted for cost, leakage, delay, failure, retained exposure and post-close
obligations. Scenario analysis stresses buyer appetite, capital markets, tax, leverage, approvals,
partner conduct and operating delivery. The final board certificate records evidence thresholds,
independent challenge, conflicts, approvals and change control. Post-transaction measurement tests
proceeds, rerating, distributions, separation cost, retained exposure and operating delivery against
the selected thesis. Five figures, five tables, eight frequently asked questions and twenty-six primary
or authoritative sources support transaction-specific assessment. Quantified figures are illustrative
evidence indices rather than forecasts. The framework does not determine securities disclosure,
accounting, audit, valuation, tax, legal form, competition, foreign-investment treatment, fiduciary duty
or transaction terms and does not replace authorised legal, tax, accounting, audit, valuation,
regulatory, commercial, operational or investment-banking advice.
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1. Define the board decision

Frame sale, spin and joint venture as alternative ownership architectures with explicit objectives
and constraints.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a board
route-selection charter.

The principal failure occurs when the route follows from a generic disposal label. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for define the board decision should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

2. Clarify strategic intent

Specify whether the priority is cash proceeds, focus, deconsolidation, growth, risk sharing or
shareholder choice.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a ranked
objective hierarchy.

The principal failure occurs when every exit route solves the same strategic problem. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for clarify strategic intent should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

3. Set the decision perimeter

Identify entities, assets, liabilities, people, contracts, data, tax attributes and shared services in
scope.
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The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
controlled perimeter map.

The principal failure occurs when management reporting defines a transferable perimeter.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for set the decision perimeter should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

4. Establish non-negotiable constraints

Record timing, control, regulation, tax, leverage, ratings, capital, stakeholder and confidentiality
limits.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
constraint register.

The principal failure occurs when headline value can be optimised independently of constraints.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for establish non-negotiable constraints should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

5. Build the evidence spine

Connect route assumptions and claims to controlled financial, legal, tax, commercial and
operational evidence.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
claim-to-source ledger.
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The principal failure occurs when presentation volume proves decision quality. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for build the evidence spine should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

6. Create the common baseline

Model the business before route-specific accounting, tax, financing and separation effects.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
route-neutral baseline.

The principal failure occurs when each route should use a different operating forecast. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for create the common baseline should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

7. Separate value from proceeds

Distinguish enterprise value, equity value, distributions, retained stakes, leakage, financing and
contingent value.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
value-to-proceeds bridge.

The principal failure occurs when headline valuation equals distributable cash. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

Chennakeshav Adya | Sale, Spin or Joint Venture | 2026



The decision pack for separate value from proceeds should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

8. Define the route scorecard

Weight strategic fit, value, certainty, timing, control, risk, complexity and reversibility.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
governed route scorecard.

The principal failure occurs when one unweighted score can settle the board decision. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for define the route scorecard should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

Table 1. Route-selection scorecard

N T R T

cash proceeds high potential limited immediate contribution dependent
control retained low none at asset shared
execution dependency buyer and approvals markets and readiness partner and governance
future optionality buyer controlled shareholder controlled contract governed

[lustrative analytical design; company-specific evidence and professional advice govern.
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Figure 1. Illustrative route score
FIGURE 1. ILLUSTRATIVE ROUTE SCORE
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Values are illustrative evidence indices and require company-specific support.

9. Test a third-party sale

Assess buyer universe, competition, valuation, diligence, financing, approvals and transaction
protections.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a sale
execution case.

The principal failure occurs when a sale automatically maximises value and certainty. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for test a third-party sale should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

10. Map sale buyer theses

Segment strategic, sponsor, infrastructure, family-office and specialist buyers by ownership
advantage.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
buyer-thesis matrix.
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The principal failure occurs when the highest theoretical multiple identifies the best buyer.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for map sale buyer theses should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

11. Calibrate sale valuation

Use market, income and transaction evidence with perimeter, standalone and synergy
adjustments.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a sale
valuation range.

The principal failure occurs when parent multiples transfer directly to the asset. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for calibrate sale valuation should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

12. Model sale consideration

Compare cash, shares, rollover, earn-outs, vendor finance and deferred consideration.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
consideration quality bridge.

The principal failure occurs when all consideration has equivalent certainty and present value.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.
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The decision pack for model sale consideration should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

13. Test sale execution risk

Assess diligence findings, financing, antitrust, foreign investment, consents, leakage and interim
trading.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a sale
risk-adjusted value.

The principal failure occurs when signing certainty equals closing certainty. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for test sale execution risk should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

14. Design sale protections

Translate uncertainty into price, conditions, covenants, warranties, indemnities, escrow and
termination rights.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a sale
protection architecture.

The principal failure occurs when every risk can be transferred by contract. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for design sale protections should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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15. Test a spin-off

Assess distributable perimeter, public-company readiness, shareholder allocation, governance,
capital and tax.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a spin
execution case.

The principal failure occurs when legal separation alone creates an investable public company.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for test a spin-off should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

16. Build the spin equity story

Explain why two independently governed companies can outperform the combined group.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a spin
investor thesis.

The principal failure occurs when sum-of-the-parts arithmetic proves rerating. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for build the spin equity story should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

Table 2. Spin-off readiness

equity story independent thesis conglomerate discount persists
capital sustainable liquidity over-leverage
governance public controls day-one failure

tax condition support unexpected leakage

[llustrative analytical design; company-specific evidence and professional advice govern.
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Figure 2. Spin readiness
FIGURE 2. SPIN READINESS
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17. Design spin capital structure

Allocate debt, cash, liquidity, pensions, guarantees and ratings capacity between parent and spun
company.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
sustainable capital allocation.

The principal failure occurs when debt can be assigned solely to maximise parent proceeds.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for design spin capital structure should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

18. Prepare public-company readiness

Build governance, controls, reporting, audit, investor relations, remuneration and disclosure
capability.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
public-company readiness plan.
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The principal failure occurs when private management reporting can support day-one public
obligations. Reviewers should connect the evidence to revenue durability, gross margin, cash
conversion, renewal probability, switching behaviour, counterparty credit and transaction value;
distinguish contractual protection from observed customer behaviour; and test whether the
conclusion survives a downside scenario.

The decision pack for prepare public-company readiness should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

19. Test spin tax conditions

Map jurisdictional eligibility, business purpose, continuity, ownership, distributions and
subsequent-deal constraints.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
tax-condition matrix.

The principal failure occurs when a desired tax outcome is available once a spin is announced.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for test spin tax conditions should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

20. Model spin shareholder outcomes

Assess value distribution, ownership, liquidity, index effects, investor rotation and execution
timing.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
sharcholder transition model.

The principal failure occurs when all existing shareholders will retain both securities. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.
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The decision pack for model spin shareholder outcomes should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

21. Test a joint venture

Assess partner contribution, strategic complementarity, control, economics, governance, funding
and exit.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
joint-venture execution case.

The principal failure occurs when shared ownership naturally aligns incentives. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for test a joint venture should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

22. Define the JV business purpose

Specify the capability, market, asset, risk or capital combination that requires joint ownership.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a JV
purpose certificate.

The principal failure occurs when a weak standalone business becomes strategic through a
partner. Reviewers should connect the evidence to revenue durability, gross margin, cash
conversion, renewal probability, switching behaviour, counterparty credit and transaction value;
distinguish contractual protection from observed customer behaviour; and test whether the
conclusion survives a downside scenario.

The decision pack for define the jv business purpose should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.
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23. Value partner contributions

Measure cash, assets, licences, data, technology, people, contracts, relationships and opportunity
cost.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
contribution valuation.

The principal failure occurs when book value provides a fair exchange ratio. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for value partner contributions should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

24. Design JV economics

Allocate ownership, distributions, fees, transfer pricing, funding obligations and downside
support.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
economic-rights schedule.

The principal failure occurs when ownership percentage alone determines economic participation.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for design jv economics should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 3. Joint-venture economics

I S NS NN

contributions relative value independent valuation
distributions waterfall and reserves funded plan
services scope and pricing benchmarks
exit rights and triggers executable mechanics
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Hllustrative analytical design, company-specific evidence and professional advice govern.

Figure 3. JV design maturity
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25. Design JV governance

Set reserved matters, board composition, management authority, information, audit and conflict
controls.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
governance matrix.

The principal failure occurs when equal board seats create workable joint control. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for design jv governance should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

26. Plan JV funding

Model committed equity, shareholder debt, third-party finance, guarantees, cash calls and default
remedies.
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The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a funded
business plan.

The principal failure occurs when future funding needs can remain open-ended. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for plan jv funding should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

27. Protect intellectual property and data

Define background, foreground, access, licensing, cyber, confidentiality and termination rights.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an IP and
data rights map.

The principal failure occurs when joint development makes ownership self-evident. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for protect intellectual property and data should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

28. Manage competition and conflicts

Test information exchange, exclusivity, customer allocation, procurement and parent competition.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
competition-control protocol.

The principal failure occurs when a JV exemption removes ongoing conduct risk. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.
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The decision pack for manage competition and conflicts should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

29. Design deadlock and default

Specify escalation, mediation, buy-sell, dilution, suspension and continuity mechanisms.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a deadlock
and default architecture.

The principal failure occurs when good partner relationships make deadlock provisions
unnecessary. Reviewers should connect the evidence to revenue durability, gross margin, cash
conversion, renewal probability, switching behaviour, counterparty credit and transaction value;
distinguish contractual protection from observed customer behaviour; and test whether the
conclusion survives a downside scenario.

The decision pack for design deadlock and default should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

30. Design JV exit routes

Set transfer restrictions, pre-emption, tag, drag, put, call, IPO, sale and wind-down mechanics.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
executable exit waterfall.

The principal failure occurs when exit can be negotiated when the partnership ends. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for design jv exit routes should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.
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31. Compare accounting outcomes

Assess control, joint control, significant influence, consolidation, equity accounting and
disclosure.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
accounting-consequence map.

The principal failure occurs when legal form determines financial reporting. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for compare accounting outcomes should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

32. Compare tax outcomes

Model transaction taxes, gains, basis, attributes, withholding, distributions, financing and transfer
pricing.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a lifetime
tax model.

The principal failure occurs when the lowest initial tax cost defines the best route. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for compare tax outcomes should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

Table 4. Cross-route consequence map

accounting who controls reporting map
tax cash over life tax model
regulatory which approvals critical path
stakeholder who bears change engagement plan
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Hllustrative analytical design, company-specific evidence and professional advice govern.

Figure 4. Consequence visibility
FIGURE 4. CONSEQUENCE VISIBILITY
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Values are illustrative evidence indices and require company-specific support.

33. Compare regulatory pathways

Map merger control, foreign investment, securities, sector licences, labour, data and
national-security reviews.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is an
approvals critical path.

The principal failure occurs when regulatory approval is a binary late-stage workstream.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for compare regulatory pathways should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

34. Compare stakeholder impacts

Assess employees, customers, suppliers, lenders, pension trustees, regulators and communities.
The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,

exception, accountable executive, deadline and approval. The immediate deliverable is a
stakeholder consequence map.
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The principal failure occurs when shareholder value can be separated from stakeholder execution.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for compare stakeholder impacts should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

35. Compare separation requirements

Quantify systems, services, people, contracts, facilities, data, brand and Day-One dependencies.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
route-specific separation model.

The principal failure occurs when a JV or spin avoids carve-out complexity. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for compare separation requirements should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

36. Compare timing and optionality

Model preparation, announcement, signing, closing, stabilisation and future strategic freedom.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
timing-and-optionality tree.

The principal failure occurs when the fastest announced route creates the earliest certain value.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.
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The decision pack for compare timing and optionality should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

37. Risk-adjust each route

Probability-weight value, costs, leakage, delay, failure, retained exposure and post-close
obligations.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
risk-adjusted outcome range.

The principal failure occurs when expected value can ignore correlated execution risks.
Reviewers should connect the evidence to revenue durability, gross margin, cash conversion,
renewal probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for risk-adjust each route should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

38. Run scenario and sensitivity analysis

Stress buyer appetite, markets, tax, leverage, approvals, partner conduct and operational delivery.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a scenario
cube.

The principal failure occurs when one base case supports a durable route decision. Reviewers
should connect the evidence to revenue durability, gross margin, cash conversion, renewal
probability, switching behaviour, counterparty credit and transaction value; distinguish
contractual protection from observed customer behaviour; and test whether the conclusion
survives a downside scenario.

The decision pack for run scenario and sensitivity analysis should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.
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39. Govern route selection

Define evidence thresholds, decision rights, independent challenge, conflicts, approvals and
change control.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
route-selection decision record.

The principal failure occurs when management preference can substitute for board-level
comparison. Reviewers should connect the evidence to revenue durability, gross margin, cash
conversion, renewal probability, switching behaviour, counterparty credit and transaction value;
distinguish contractual protection from observed customer behaviour; and test whether the
conclusion survives a downside scenario.

The decision pack for govern route selection should state the commercial question, measurement
perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity, management
action, buyer implication, residual uncertainty and next gate. Material exceptions should flow into
the valuation model, quality-of-earnings work, diligence room, sale-process narrative, transaction
protections and board reporting.

40. Track value after execution

Measure proceeds, rerating, distributions, retained exposure, separation cost, operating delivery
and strategic freedom.

The controlled record should identify the relevant customer, revenue stream, contract, cohort,
relationship owner, commercial dependency, evidence source, baseline, trend, scenario, control,
exception, accountable executive, deadline and approval. The immediate deliverable is a
post-transaction value dashboard.

The principal failure occurs when completion validates the selected route. Reviewers should
connect the evidence to revenue durability, gross margin, cash conversion, renewal probability,
switching behaviour, counterparty credit and transaction value; distinguish contractual protection
from observed customer behaviour; and test whether the conclusion survives a downside scenario.

The decision pack for track value after execution should state the commercial question,
measurement perimeter, historical evidence, customer-specific facts, forecast logic, sensitivity,
management action, buyer implication, residual uncertainty and next gate. Material exceptions
should flow into the valuation model, quality-of-earnings work, diligence room, sale-process
narrative, transaction protections and board reporting.

Table 5. Board route certificate

strategy ranked objectives route fit
value comparable outcomes risk-adjusted range
execution funded plan deliverability
governance owners and thresholds approval
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Hllustrative analytical design, company-specific evidence and professional advice govern.

Figure S. Risk-adjusted route confidence
FIGURE 5. RISK-ADJUSTED ROUTE CONFIDENCE
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