ABSTRACT
Merger and acquisition activity continues to be strong across the world with this
corporate activity considered as a key source of shareholder value creation for many
shareholder groups (Boyson, Gantchev & Shivdasani, 2017). One of the factors that
has been to have an impact and influence on resulting merger and acquisition activity,
and the financial outcomes from this corporate activity is the liability insurance that
the firms and executives have in relation to merger and acquisition initiatives (Lin,
Officer & Zou, 2011). Given this influence of insurance on mergers and acquisitions,
this research seeks to determine the differences in regional uptake for this particular
factor that impacts the extent of merger and acquisition activity.
Mergers and acquisitions (M&A) is a term that refers to the consolidation of
companies or assets and the reality is that any transaction of significant scale always
contains unknowns and unforeseeable risks. Despite conducting the best due diligence,
the unknowns will remain as they were until they may emerge and realized after the
deal is closed.
M&A insurance, known as Warranty and Indemnity insurance, in case of a breach
arising from the warranties contained in share purchase agreement, will provide an
indemnity in respect of the potential financial losses to the insured, (this may be either
the vendor or the purchaser) including legal costs and expenses
Covering the Warranties (such as: Financial Statements, Tax, Contracts, Intellectual
Property, Employee, Litigation, Compliance, Property, Assets, Environmental, Data,
Fundamentals, Information, Insurance, Pensions) of Both Buyers and Sellers with an
insurance contract, can significantly reduce both parties’ inherent risk in doing a
transaction, and in turn help to minimize the time needed to reach an agreement and
close the deal.
From the underwriter’s perspective, providing insurance coverage for the M&A in
different regions requires the understanding of different law, finance and insurance
practices per region.
Understanding the Warranty and Indemnity insurance (M&A insurance) requires
understanding the potential breaches of both parties and grading them with the
perspective of regional law, regulations and financial complexity. This can help

capacity providers to assess more or less favourably insurable warranties of a M&A.
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The research will have a positivism research philosophy underpinning the research
design. Statistical analysis will be used in the assessment of the extent of W&I
insurance that is taken up across the different regions. The size of W&l insurance will
be compared to the volume of merger and acquisition activity to determine the
differences in the uptake of liability insurance that exists among the regions across the
world. The research will utilise secondary data for the size of the W&I insurance and
volume of mergers and acquisitions across the different regions included in the scope
of the research. In this respect, the financial complexities of the countries in the regions
are compared with the levels of law and regulatory compliances. As a case study; the
laws governing the M&A activity in Turkey and the W&I insurance concept against
to potential warranty breaches are emphasized. The issues which can contribute to
reach the potential of the market penetration of W&I insurance are discussed. As a
minimum, the research will consider the Americas, Europe-Middle East-Africa

(EMEA) and the Asia regions as the initial regions to be included.
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OZET
Birlesme ve satin alma faaliyeti, diinyada birgok hissedar grubu i¢in énemli bir deger
yaratma kaynag1 olarak kabul edilerek giiclenmeyi siirdiiriiyor (Boyson, Gantchev &
Shivdasani, 2017). Birlesme ve satin alma faaliyeti tizerinde etkisi olan faktorlerden
biri, bu kurumsal faaliyetten elde edilen mali sonuglar ile birlikte sirketlerin ve
yoneticilerin birlesme ve satin alma girisimleri ile ilgili olarak sahip olduklar
sorumluluk sigortalaridir. (Lin, Officer & Zou, 2011). Birlesmeler ve satin almalar
{izerine sigortanin bu etkisi géz oniine alindiginda, bu ¢alisma, birlesme ve satin alma
faaliyetinin kapsamim etkileyen bir faktor olan Sirket Birlesme ve Devralma
Sorumluluk Sigortas: igin bolgesel farkliliklar: belirlemeyi amaglamaktadir.
Birlesme ve satin alma (M&A), sirketlerin veya varliklarin birlestirilmesi anlamina
gelmektedir ve ©nemli olgiideki herhangi bir islemde daima bilinmeyen ve
ongoriilmeyen riskler bulunmaktadir. En iyi durum tespiti yapiimasina ragmen,
anlasma kapatildiktan sonra bilinmeyen hususlar fark edilene kadar orada kalacaktir.
W&I sigortasi olarak bilincn, birlesme ve devralma sorumluluk sigortasi, hisse alim
anlagmasinda yer alan garantilerden dogan bir ihlal durumunda yasal maliyetler ve
giderler dahil olmak iizere sigortaliya (bu satic1 ya da alic olabilir) potansiyel finansal
kayiplardan dolay: teminat saglayacaktir.
Her iki tarafin taahhiitlerini (6rnegin; Mali Tablolar, Vergiler, Sozlesmeler, Fikri
Miilkiyet, Calisanlar, Davalar, Uyumluluk, Miilkiyet, Varliklar, Cevre, Veri, Temel
Bilgiler, Sigorta, Emeklilik bilgileri vb.) bir sigorta kapasitesiyle kargilamak, bir
taraftan anlasma yapmanin dogal riskini dnemli 6l¢iide azaltirken ve bir taraftan da
anlasmaya varmak ve anlagmayi kapatmak i¢in gereken zamani en aza indirmeye
yardimer olacaktir.
Sigortacinin bakis agisindan, farkli bolgelerdeki birlesme ve satin alim iglemleri i¢in
sigorta teminati saglayabilmek, bolgelere gore farkli hukuk, finans ve sigorta
uygulamalarini anlamay: gerektirmektedir.
W&I (Taahhiit ve Teminat) Sigortasini anlamak, islemde yer alan her iki tarafin olast
ihlallerini anlamay1 ve bunlar1 bolgesel hukuk, yonetmelikler ve finansal karmagiklik
perspektifiyle derecelendirmeyi gerektirir. Bu durum, sigortacilara, birlesme ve
devralma isleminde tercih edilen ya da edilmeyen sigortalanabilir taahhiitleri

degerlendirmeleri i¢in yardimci olacaktir.
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Bu aragtirmada, ¢alismanin tasarimim destekleyen pozitivizm aragtirma felsefesine
sahip olarak, farkli bolgelerde ele alman W&I sigortasiin kapsaminin
degerlendirilmesinde istatistiksel analiz kullanilmistir. W&I sigortasimn boyutu,
birlesme ve satin alma faaliyeti hacmiyle karsilastirilarak, bélgeler arasindaki mevcut
sorumluluk sigortaciligindaki farkliliklarin belirlenmesi saglanacaktir. Calismada,
W&I sigortasinin boyutu ve aragtirma kapsamindaki farkli bolgelerdeki birlesme ve
devralmalarin hacmi i¢in ikincil veriler kullanilacaktir. Bu baglamda, bolgedeki
iilkelerin finansal karmagikliklari, kanun ve diizenleyici uyumu ile karsilagtinlmigtir.
Ormek inceleme olarak Tiirkiye’deki sirket birlesme ve devralmalarim diizenleyen
kanunlar ile W&I sigortas1 konseptleri iizerinde durularak, bu sigorta tliriiniin
gelismekte olan pazarlarda potansiyel hacmine ulagmasina katki saglayabilecek
hususlar tartisilmuistir. Arastirma, asgari olarak, dahil edilmesi gereken temel &geler
olarak Amerika, Avrupa — Orta Dogu — Afrika (EMEA) ve Asya bolgelerini ele

almaktadir.
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