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Greetings, Sterling Cooper Inc. clients and partners.

As we navigate July 2025, the US M&A landscape presents a fascinating blend of strategic
maneuvers and market recalibrations. Our analysis indicates a robust domestic M&A
environment, with Americas-based buyers significantly increasing their investment in both
deal values and volumes. This trend reflects a growing comfort among companies with a
domestic focus, particularly those in service industries, amidst current market dynamics.

Conversely, cross-border M&A activity is notably declining, signaling a strategic pivot
towards internal market consolidation as firms adapt to a more nationalist trading



environment. We are observing a clear emphasis on strategic acquisitions, with major players
shaping their portfolios through significant transactions. The technology sector remains a
hotbed for activity, alongside notable movements in the energy sector. This focus on digital
solutions and essential services underscores a broader industry shift.

Overall, the M&A market continues to build on its 2024 rebound, with analysts anticipating
an accelerated pace of activity throughout 2025. These shifts offer both challenges and
unparalleled opportunities for firms seeking strategic growth.

HOSTILE TAKE-OVERS & BIDS

1. M&A Dispatch: The Home Depot's Strategic Play for GMS — Lessons for
Acquirers

Tucker, Georgia

This past week, the building products distribution sector witnessed a compelling strategic
maneuver as The Home Depot emerged as a formidable contender for GMS Inc., effectively
pushing QXO Inc. out of the bidding war. This development offers invaluable insights for
any entity engaged in or contemplating mergers and acquisitions. Below, we dissect the
critical aspects of this unfolding drama in a Q&A format, focusing on the legal and strategic
underpinnings.
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Q1: What drove The Home Depot's interest in GMS, and what strategic objectives are
evident in this pursuit?

The Home Depot's bid for GMS is a clear manifestation of its aggressive expansion into the
professional contractor market. This isn't merely diversification; it's a strategic move to
solidify its "Pro" business, following similar acquisitions like SRS Distribution in June 2024.
GMS, with its extensive network of over 320 distribution centers specializing in commercial
building materials, provides a direct pathway to deepen Home Depot's penetration within this
high-demand segment. This pursuit is all about strategic alignment and capturing significant
synergies through operational efficiencies and an expanded market reach, by leveraging
Home Depot's existing logistics and private-label brands.

Q2: How did The Home Depot manage to outmaneuver QXO in this competitive bid?

The Home Depot's success in sidelining QXO highlights crucial lessons for acquirers:

e Superior Financial Firepower: Home Depot's significantly larger market
capitalization allowed it to potentially offer a higher multiple for GMS, a compelling
draw for the target's board and shareholders.

e Established Operational Infrastructure: Unlike QXO, which is building its
digital-first strategy, Home Depot brings a robust national retail network and
pre-existing relationships with contractors. This established base reduces integration
risk and offers immediate avenues for value creation.

e Strategic Flexibility: QXO's rigid "one-and-done" offer with a firm deadline proved
to be a disadvantage. Home Depot, by contrast, likely waited for the market's reaction
to QXO's bid, observing GMS shares jump above the initial offer, before making its
move. This strategic patience allowed for a more flexible and ultimately successful
approach.
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Q3: What non-monetary "deal sweeteners' or critical considerations might have
influenced GMS's board to favor Home Depot?

While the exact details of Home Depot's offer remain undisclosed, QXO's withdrawal
suggests factors beyond just price played a role:

e Certainty of Close: Home Depot's proven track record of successfully completing
large-scale acquisitions likely instilled greater confidence in GMS's board regarding
the deal's swift and smooth conclusion.

e Long-Term Strategic Fit: GMS's board likely considered which acquirer offered the
most sustainable long-term value for all stakeholders, including employees and its
contractor customer base. Home Depot's established model and commitment to the
Pro segment likely resonated more favorably than QXO's aggressive "roll-up"
strategy.

Q4: What were the key strategic motivations driving Home Depot's interest in GMS,
beyond mere growth?

Home Depot's interest in GMS goes beyond simply expanding its footprint; it's about
solidifying its position in the evolving building materials market. The acquisition aims to
enhance its strategic alignment with the professional contractor segment, a market known
for its consistent demand. By integrating GMS's specialized products and distribution
capabilities, Home Depot seeks to achieve significant synergies through cross-selling
opportunities, optimized logistics, and the leveraging of its vast private-label brand portfolio.



This move is a clear strategic play to deepen its competitive moat and capture a larger share
of the professional trade.
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QS5: Were there any apparent tax or accounting implications that might have played a
role in the deal's structure or Home Depot's financial strategy?

While specific details are not public, any transaction of this magnitude would involve
significant tax and accounting considerations. For Home Depot, these likely included:

e Transaction Structure Impact: The chosen deal structure (e.g., stock purchase vs.
asset purchase) would have direct implications for tax liabilities, depreciation
schedules, and the basis of acquired assets.

e Goodwill and Intangible Assets: Given the likely premium paid, a substantial
amount of goodwill and other intangible assets (such as GMS's customer
relationships) would be recorded on Home Depot's balance sheet. The accounting
treatment of these assets, including future impairment tests, is a crucial
post-acquisition financial consideration.

e Impact on Share Repurchase Program: Analysts noted concerns that such an
acquisition could pressure near-term margins and delay Home Depot's paused
share-repurchase program, pushing it back to fiscal year 2028. This suggests that the
deal's financing and its impact on Home Depot's balance sheet and leverage targets
were carefully considered.

The Home Depot's strategic intervention in the pursuit of GMS offers a compelling case
study in the dynamics of competitive M&A. For acquirers, the takeaways are clear: leverage



financial strength, highlight synergistic benefits, offer compelling valuations, and be
prepared to navigate competitive bidding environments with strategic flexibility.

2. Corporate Defense Brief: GeoPark's 'Poison Pill' — A Primer on Takeover
Deterrence

In the intricate landscape of mergers and acquisitions, companies frequently deploy strategic
defenses to safeguard shareholder value and corporate autonomy. This week, Latin
America-focused energy producer GeoPark Limited (NYSE: GPRK) provided a salient
example of such a maneuver by adopting a "shareholder rights plan," colloquially known as a

"poison pill," in response to an accumulating stake by Argentina's Pampa Energia S.A.
(NYSE: PAM). This action offers critical insights into the tools available to target companies
facing potential unsolicited takeovers.

Q1: What is a "poison pill" in M&A, and what specific variant did GeoPark adopt?
p

A "poison pill," or more formally a "shareholder rights plan," is a defensive mechanism
employed by a target company's board of directors to deter hostile takeovers. It operates by
making the target company less attractive or more expensive to acquire if a potential hostile
bidder crosses a pre-defined ownership threshold without board approval.



GeoPark adopted a "flip-in"' poison pill, which is the most common form. Under this plan,
if an acquiring entity, person, or group acquires 12% or more of GeoPark's outstanding
common shares in a transaction not approved by the board, each existing shareholder
(excluding the triggering party) will be entitled to purchase additional common shares at a
significantly discounted price. GeoPark stated that these additional shares would have a
market value twice the exercise price. This mechanism effectively dilutes the hostile bidder's
stake and increases the cost of acquiring control, thereby making the takeover prohibitively
expensive.

Q2: What prompted GeoPark to implement this defensive measure, and how quickly
did it react?
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GeoPark's decision was a direct response to the "unusually rapid and significant
accumulation" of its common stock by Pampa Energia. Pampa Energia, through its
subsidiary Generacion Argentina, acquired approximately 10.17% of GeoPark's shares
between May 15 and May 30, 2025. This swift accumulation of a substantial stake, coupled
with the ambiguity surrounding Pampa Energia's intentions, prompted GeoPark's board to act
swiftly. The rights plan was made effective immediately upon its adoption, demonstrating
the board's perceived urgency in protecting shareholder interests against potential undue
influence or an unapproved change of control.

Q3: From a legal perspective, what are the fiduciary duties of GeoPark's board in
adopting such a plan, and how have courts generally viewed "poison pills"?

A company's board of directors has a fiduciary duty to act in the best long-term interests of
the company and its shareholders. In the context of a hostile takeover threat, this duty
includes considering defensive measures. Courts, particularly those in Delaware where much
of US corporate law is shaped, have generally upheld poison pills as legitimate defensive
strategies by corporate boards, provided certain conditions are met. The key legal standard
often applied is the "Unocal standard," which requires the board to demonstrate: (1) a
reasonable basis for believing that a threat to corporate policy and effectiveness exists, and
(2) that the defensive measure adopted is reasonable in relation to the threat posed. Boards
are not obligated to accept any offer they do not deem to be in the company's long-term
interest. GeoPark explicitly stated its intent to "protect the long-term interests of its
shareholders and maximise value of their investments," aligning with these fiduciary
obligations.

Q4: What is the typical duration of a poison pill, and what are the implications of
GeoPark's chosen timeframe?
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The duration of poison pills varies, but regulatory bodies and institutional investors often
favor limited-duration plans. GeoPark's rights plan is effective immediately and will expire
in one year. This limited duration is significant because it strikes a balance between
providing immediate protection against an opportunistic takeover attempt and avoiding the
perception of management entrenchment. Longer-term or indefinite poison pills can be
viewed negatively by some shareholders and proxy advisory firms, as they may hinder
legitimate offers that could maximize shareholder value or insulate underperforming
management. A one-year term suggests the board intends to re-evaluate the necessity of the
plan once the immediate threat or uncertainty regarding Pampa Energia's intentions has
subsided.

QS: Beyond deterring Pampa Energia, what broader M&A knowledge does GeoPark's
action impart to other potential target companies and acquirers?

GeoPark's adoption of the poison pill offers several key lessons:

e Proactive Defense is Key: Companies should have a clear understanding of their
vulnerability to unsolicited bids and be prepared to deploy defensive strategies. The
rapid accumulation by Pampa Energia underscores the need for constant monitoring
of shareholder bases.

e Board Prerogative and Shareholder Value: Boards have a right, and indeed a duty,
to protect shareholder value by ensuring that any change of control occurs at an
appropriate control premium and through a process that allows for informed
judgment.



e Signaling Intent: The implementation of a poison pill sends a clear signal to potential
acquirers that the target's board will not passively accept an unapproved takeover and
is prepared to defend its independence and strategic direction.

e Cost of Hostile Takeovers: For prospective acquirers, this case highlights that
accumulating a significant stake without board engagement can trigger costly
defensive measures, making a hostile bid substantially more expensive and complex
than a negotiated transaction.

GeoPark's swift deployment of a shareholder rights plan underscores the dynamic nature of
corporate control battles in the M&A arena. It serves as a powerful reminder of the
sophisticated legal and strategic tools available to companies seeking to protect their
long-term interests and ensure fair value for their shareholders in the face of accumulating
threats.

3. Navigating the Labyrinth: Regulatory Sanctions on BBVA's
Pursuit of Sabadell — Implications for Financial Sector M&A

Banco Sabadell, Miami

The hostile takeover bid by Banco Bilbao Vizcaya Argentaria S.A. (BBVA) for Banco de
Sabadell S.A. has entered a new, complex phase, marked by the Spanish government's
unprecedented intervention. The Council of Ministers has formally authorized the acquisition
but imposed stringent conditions, notably mandating a minimum three-year period of legal
separation between the two entities. This governmental decree, leveraging the nation's
Competition Law beyond mere antitrust considerations, presents a critical case study for
financial institutions navigating complex cross-border or domestic M&A within highly
regulated sectors.

Q1: What are the distinct roles of the regulatory bodies involved, and how does the
Spanish government's power diverge from typical competition authority oversight?



The BBVA-Sabadell transaction highlights a multi-layered regulatory approval process.
Initially, the European Central Bank (ECB) provided its prudential approval in September,
focusing on the financial stability and soundness of the combined entity. Subsequently,
Spain's National Commission of Markets and Competition (CNMC) reviewed the bid
from a traditional antitrust perspective, ultimately approving it in May, albeit with standard
competition-related commitments from BBVA.

However, the intervention by the Council of Ministers, acting under the Competition Law,
represents a significant divergence from conventional antitrust review. While the CNMC
primarily assesses market concentration and consumer detriment, the government's authority
extends to "general interest" criteria rooted in the Spanish Constitution and broader legal
frameworks. This allows the government to "soften or tighten" the CNMC's conditions,
incorporating objectives such as:

Supporting growth and business activity.

Worker protection (e.g., preventing layoffs).

Territorial cohesion (e.g., maintaining branch networks).

Social policy objectives (e.g., social work of foundations, affordable housing).
Financial consumer protection.

Promotion of research and technological development.

This expansive remit underscores that, particularly in systemically important sectors like
banking, government oversight can transcend pure competition concerns, introducing a
broader array of socio-economic and political considerations.

Q2: What are the precise legal and operational ramifications of the mandated
three-year (extendable to five) legal separation for BBVA and Sabadell?



The core condition imposed by the Council of Ministers dictates that BBVA and Sabadell
"maintain legal personality, separate assets, and management autonomy" for at least three
years, with a potential extension to five. The ramifications are substantial:

e Legal Structure Maintenance: Sabadell will remain a distinct legal entity,
precluding a full legal merger during this period. This impacts the corporate structure,
governance, and potentially the consolidated financial reporting.

e Operational Independence: Critically, "management autonomy" must be maintained
across key operational areas, including lending to small and medium-sized enterprises
(SMEs), human resources, and the branch network. This directly impedes the
operational integration typically sought in mergers to achieve cost efficiencies and
synergies.

e Synergy Realization Delay: BBVA's initial synergy projections, estimated at €850
million over two years, were largely predicated on consolidating IT systems,
streamlining operations, and reducing redundancies (including potential layoffs and
branch closures). The mandated separation directly compromises the immediate
realization of these anticipated synergies, particularly those linked to personnel and
physical footprint rationalization. This creates a significant drag on the financial
attractiveness of the deal as originally conceived.

Q3: How do the mandated legal separation and operational autonomy affect the
accounting and tax considerations for BBVA as the acquirer?



The prolonged legal and operational separation will have significant accounting and tax
implications for BBVA:

e Goodwill and Intangible Assets: While BBVA may still consolidate Sabadell's
financial results for reporting purposes (depending on accounting standards for
control), the inability to fully integrate operations may impact the valuation of certain
intangible assets and the expected timeframe for realizing benefits from goodwill.
Impairment risks might increase if synergy realization is perpetually delayed.

e Cost Synergy Recognition: The primary accounting benefit of cost synergies is their
impact on the combined entity's profitability. With strict limitations on staff reduction
and branch closures, the projected €850 million in cost savings cannot be fully
recognized within the initially anticipated timeframe. This will directly impact
BBVA's reported earnings post-acquisition for the mandated separation period.

e Tax Efficiencies: Full integration often allows for consolidated tax reporting,
optimization of intercompany transactions, and leveraging tax attributes across the
combined entity. Maintaining separate legal personalities and management autonomy
will likely prevent or significantly delay the realization of these potential tax
efficiencies, potentially resulting in a higher overall effective tax rate for the
combined operations than otherwise expected.

e Integration Costs: The requirement to maintain separate systems, human resources
departments, and branch networks will likely incur ongoing duplicate costs, further
eroding the anticipated financial benefits of the acquisition during the separation
period.

Q4: What specific banking laws and sectoral regulations underpin the Spanish
government's ""general interest" intervention, and what does this imply for future
M&A in regulated industries?




The Spanish government's intervention explicitly cites "criteria of general interest, distinct
from those related to the defense of competition," drawing upon the Spanish Constitution and
European Union jurisprudence. While precise articles are not detailed, such interventions
typically rely on broad powers granted to governments to protect public policy objectives
within highly regulated sectors.

For banking, these include:

e Financial Inclusion and Territorial Cohesion: Preventing branch closures,
especially in rural or underserved areas, ensures access to essential banking services.

e Consumer Protection: Conditions related to maintaining lending criteria for SMEs
and safeguarding vulnerable customers address concerns about reduced choice or less
favorable terms in a concentrated market.

e Worker Protection: Explicit or implicit conditions against mass layoffs address
social and employment concerns, often enshrined in labor laws and government
policy.

This signals a trend, particularly in Europe, where large-scale M&A in critical sectors like
banking is increasingly subject to a holistic review that goes beyond pure economic
competition, incorporating social and political dimensions. Acquirers must now anticipate a
broader range of non-traditional regulatory hurdles.

QS5: What are BBVA's legal avenues of recourse and strategic options in light of these
imposed conditions?

BBVA faces a critical juncture, with several legal and strategic options:

e Acceptance and Proceed: BBVA could choose to accept the conditions, proceed with
the takeover bid, and work within the mandated legal and operational separation. This
would require a significant recalculation of projected synergies and profitability.

e Withdrawal of Offer: As BBVA Chairman Carlos Torres indicated, the bank retains
the legal authority to withdraw the offer if the new conditions render the transaction
unprofitable or fundamentally alter its strategic rationale. This would involve
foregoing the opportunity to acquire Sabadell.

e Appeal to the Supreme Court: BBVA believes the government only has the
authority to relax, not tighten, the CNMC's conditions, implying a potential legal
challenge before the Supreme Court. Such an appeal would likely be lengthy and



introduce significant uncertainty, but it represents a formal avenue to contest the
legality of the government's stringent terms.

Sabadell, concurrently, can leverage this situation. Its CEO has urged BBVA to reconsider
the bid given the reduced synergies and is exploring the potential sale of its TSB subsidiary,
which could be a strategic move to unlock value for its shareholders regardless of the BBVA
bid's outcome, and potentially complicate BBVA's overall strategic ambitions if it sought
TSB in the future.

The BBVA-Sabadell saga underscores the increasing complexity of M&A in the banking
sector, where governmental "general interest" objectives can significantly influence deal
structure, timelines, and financial viability. Acquirers must develop robust contingency plans
and factor in a multi-faceted regulatory landscape that extends far beyond traditional antitrust
analysis.

4. Acquisition Acrobatics: Lessons from Advent's Acquisition of
Spectris amid Competitive Bidding — Implications for Acquirers

The recent agreement by private equity group Advent International to acquire London-listed
industrial company Spectris for approximately £4.4 billion offers invaluable insights into the
dynamics of competitive M&A, particularly within the context of attractive valuations. This
transaction, occurring after Spectris's board favored Advent over a rival bid from KKR,
provides a rich tableau for understanding strategic positioning, due diligence, and deal
certainty in a multi-bidder scenario.

Q1: What defines a "friendly" acquisition in a competitive bidding environment, and
how did Advent achieve this with Spectris despite KKR's overtures?



A "friendly" acquisition is characterized by the target company's board of directors
recommending the offer to its shareholders. This contrasts with a "hostile" bid where the
acquirer bypasses the board and appeals directly to shareholders. In the case of Spectris,
although private equity firm KKR had submitted a "preliminary proposal" and was "engaging
constructively," Spectris's board explicitly stated that it had rejected KKR's proposal in
favor of continuing discussions with Advent. Ultimately, Spectris's board unanimously
recommended Advent's offer as "fair and reasonable."

This demonstrates that even in a competitive landscape, securing the target board's
recommendation is paramount. Advent achieved this by:

e Presenting a Superior Offer: The agreed-upon cash offer of £37.63 per share
represented a substantial premium of almost 85% to Spectris's undisturbed share
price. This compelling valuation likely made Advent's offer financially superior and
more palatable to the board and, subsequently, shareholders.

e Engaging Effectively with the Board: Advent's ability to continue and presumably
advance discussions following KKR's initial approach suggests effective
communication and negotiation, leading to a mutually agreeable transaction structure.

Q2: What is the significance of the "premium' offered in this acquisition, particularly
for a London-listed company, and how does it affect shareholder decision-making?



beai
The premium in an M&A transaction is the difference between the offer price per share and
the target company's share price before the acquisition interest became public. Advent's offer

presented an "attractive premium of 84.6%" to Spectris's share price before Advent's interest
emerged.

For shareholders, a substantial premium signifies:

e Immediate and Tangible Value: A high cash premium provides shareholders with
immediate liquidity and a significant return on their investment, often exceeding what
they might realize in the near term through organic growth or market trading.

e Compelling Rationale for Board Recommendation: A considerable premium
makes it easier for the target board to fulfill its fiduciary duty to maximize
shareholder value by recommending the offer.

o Reduced Resistance: A generous premium typically reduces shareholder opposition,
increasing the likelihood of the deal receiving the necessary shareholder approvals.

For London-listed companies, a consistent trend of acquisitions at significant premiums
highlights a perceived undervaluation of UK assets, making them attractive targets for
buyers, particularly private equity firms.

Q3: From an acquirer's perspective, what are the due diligence and strategic
implications when a rival bidder remains "in advanced stages of due diligence" after a
definitive agreement is announced?



The announcement that KKR was "in advanced stages of due diligence" and "may still make
a new offer" even after Advent's definitive agreement with Spectris, underscores critical
considerations for acquirers:

e Deal Certainty Risk: Even with a recommended offer, the existence of a highly
motivated and well-resourced rival bidder creates a residual risk of a "bump" or a
superior competing offer. Acquirers must factor this into their valuation and deal
terms.

e Due Diligence Depth: A rival's advanced due diligence suggests they have
thoroughly vetted the target, which can be both a validation of the target's value and a
sign that a serious competitive threat remains.

e Break-Up Fees and Go-Shop Provisions: Definitive agreements often include
provisions like break-up fees (payable by the target if it accepts a superior offer) and
"go-shop" clauses (allowing the target to solicit alternative bids for a limited period).
Acquirers must understand how these provisions protect their position and the
potential costs if a superior bid emerges. While not explicitly mentioned here, such
clauses are boilerplates in competitive scenarios.

e Strategic Response Planning: Acquirers should anticipate and plan for scenarios
where a competing bid emerges post-announcement, including whether to increase
their offer or walk away.



Q4: How does the "delisting'" aspect of private equity takeovers impact the broader
capital markets and what are the long-term implications for investors?

The acquisition of Spectris by Advent represents the "latest delisting of a UK-listed
company," reflecting a broader trend where private equity firms are taking public companies
private. This has several implications for capital markets:

e Shrinking Public Market: A steady stream of delistings reduces the pool of publicly
traded companies, potentially limiting investment opportunities for public market
investors and impacting the liquidity and attractiveness of the stock exchange.

e Perceived Undervaluation: The frequent delistings at significant premiums suggest
that public markets are undervaluing these companies, which can fuel investor debate
about market efficiency and corporate governance.

e Shift to Private Markets: It signals a growing importance of private equity and
private capital markets, where different valuation metrics, governance structures, and
investment horizons often apply.

e Long-Term Investor Impact: For investors, delisting means they lose the liquidity
and transparency of a public listing. While they receive a cash premium, they no
longer participate in the company's future growth as a public shareholder.

QS: What key M&A principles for acquirers are reinforced by Advent's successful
acquisition of Spectris?

Advent's successful acquisition of Spectris, particularly in a competitive context, reinforces
several crucial M&A principles for acquirers:

e Valuation Discipline, but Flexibility: While maintaining a clear valuation
framework is essential, acquirers must be prepared to offer a compelling premium
when the target is strategically desirable and competition is present.

e Board Engagement is Paramount: Achieving a friendly, recommended transaction
simplifies the process, reduces regulatory friction (compared to hostile bids), and
increases deal certainty. Investing in effective communication and negotiation with
the target board pays dividends.

e Speed and Decisiveness: Once a competitive situation emerges, speed can be a
differentiator. Advent moved decisively to secure a recommended offer after its
interest became known.



e Understanding Market Dynamics: Identifying undervalued assets in specific
markets (like London-listed companies) can present significant opportunities for
acquirers with the capital and strategic vision to unlock that value in a private setting.

e Focus on Strategic Fit and Synergies: Advent's emphasis on accelerating Spectris's
growth and enhancing its leadership demonstrates that financial engineering is often
underpinned by a clear vision for operational improvement and strategic value
creation.

The Spectris acquisition provides a valuable roadmap for private equity firms and strategic
acquirers alike, illustrating how a combination of attractive valuation, effective negotiation,
and a clear strategic vision can lead to successful transactions, even when navigating a
competitive bidding environment.

5. Unsolicited Bid Dynamics: Mobix Labs' Play for Peraso —
Strategic Implications for Tech Acquirers

Irvine, California

The technology sector, known for its rapid innovation and consolidation, is witnessing a
compelling unsolicited takeover bid: Mobix Labs, Inc. (NASDAQ: MOBX) has launched an
offer to acquire Peraso Inc. (NASDAQ: PRSO). This all-stock proposal, boasting a 20%
premium, highlights key M&A considerations for acquirers in high-growth, specialized
technology markets, particularly concerning distressed target valuations and strategic synergy
realization.

Q1: What makes this an "unsolicited" or "hostile'" offer, and what does this imply for
the M&A process?
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This is explicitly an unsolicited offer, which is the precursor to a hostile bid. Mobix Labs
confirmed it submitted a non-binding proposal directly to Peraso's Board of Directors, and
then publicly disclosed it because Peraso had not. This signifies a lack of prior agreement or
endorsement from Peraso's board, placing the onus on Mobix Labs to convince Peraso's
shareholders directly.

The implications for the M&A process are significant:

e Direct Shareholder Appeal: Mobix Labs may need to launch a tender offer directly
to Peraso's shareholders, bypassing the board's recommendation.

e Defensive Maneuvers: Peraso's board could deploy defensive tactics (e.g., a "poison
pill" as discussed in previous newsletters, though not yet announced here) to deter the
acquisition or seek alternative, "white knight" bids.

e Increased Scrutiny: Regulatory bodies and institutional investors will closely
scrutinize the fairness of the offer and the processes involved, especially given the
unsolicited nature.

Q2: What are the primary strategic rationales articulated by Mobix Labs for this
acquisition, and how do they address common M&A objectives in the tech sector?
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Mobix Labs articulates several strategic rationales for acquiring Peraso, which resonate
broadly with M&A objectives in the technology sector:

e Complementary Product Portfolios: The bid aims to combine Mobix's "defense and

interconnect products" with Peraso's "mmWave solutions." This creates a broader and
more diversified product offering, allowing the combined entity to serve a wider



range of customers and applications (defense, aerospace, Al datacenter, 5G markets).
This is a classic example of horizontal integration and product line expansion.

e Revenue Accretion and Scale: Mobix highlights Peraso's significant 5G/mmWave
revenue growth ($1.5 million in Q1 2025, exceeding its entire 2024 segment revenue)
and projects combined annual revenues of approximately $20 million. Acquiring a
growing revenue stream contributes to immediate scale and market presence.

e Margin Enhancement & Operational Leverage: Anticipated "scale-driven
synergies in sales, production, and procurement" are expected to "improve overall
profitability." This speaks to cost synergies through economies of scale and
rationalization of overlapping functions.

e Nasdaq Listing Stability: A critical, and somewhat unusual, rationale is addressing
Peraso's Nasdaq listing compliance issue (Peraso needs to raise its market
capitalization to $35 million by November 2025). Mobix believes its proposal
provides a "viable path to meeting that requirement through strategic scale and access
to capital markets." This highlights the importance of deal certainty and providing a
solution to a target's existing challenges.

Q3: From an accounting and valuation perspective, how does the "20% premium" in
an all-stock deal impact the acquirer and the target shareholders?

e For Peraso Shareholders (Target): The 20% premium to Peraso's 30-day average
closing price offers an immediate and attractive uplift in valuation, especially for a



company facing delisting concerns due to low market capitalization. The all-stock
nature means Peraso shareholders will become shareholders of the combined entity,
participating in its future growth and potential for Nasdagq listing stability, but also
assuming Mobix's own share price risk.

For Mobix Labs (Acquirer): In an all-stock deal, the "cost" of the acquisition is the
dilution of existing Mobix shareholders by issuing new shares. Mobix must
demonstrate that the value generated by the acquisition (through synergies, increased
scale, and enhanced market position) sufficiently offsets this dilution. Given Mobix's
rapid revenue growth (450% YoY), they may leverage their higher growth multiple to
acquire a company with complementary assets and address their own market
capitalization challenges in the process.

Q4: What specific US banking laws and regulatory approvals are most relevant to this
type of technology M&A, particularly given the companies' Nasdaq listings?

Given both Mobix Labs and Peraso are US-based companies (headquartered in Irvine, CA,
and San Jose, CA, respectively) and listed on the Nasdaq, the primary regulatory oversight
falls under:

Securities and Exchange Commission (SEC): As public companies, all aspects of
the tender offer, including the offering documents, disclosure requirements, and
communications with shareholders, must comply with SEC rules and regulations
(e.g., Williams Act provisions governing tender offers, Form S-4 for stock issuance if
a merger).

Nasdaq Listing Rules: The proposed acquisition's ability to address Peraso's market
capitalization deficiency and maintain its Nasdaq listing will be a crucial factor. Both
companies must adhere to Nasdaq's continued listing standards. Mobix Labs itself is
facing Nasdaq compliance issues, making this a mutually beneficial aspect of the
deal.

Antitrust Laws: The Department of Justice (DOJ) and the Federal Trade
Commission (FTC) would review the transaction under US antitrust laws (e.g.,
Sherman Act, Clayton Act) to ensure it does not substantially lessen competition in
the relevant markets (e.g., mmWave technology, 5G solutions, defense
semiconductors). While both are specialized tech companies, the combination of
"mmWave tech leaders" suggests a horizontal merger that warrants antitrust review,
albeit potentially less complex than in highly consolidated traditional industries.



QS: What are the key lessons for acquirers in the technology sector from this
unsolicited bid, especially concerning value creation and deal structuring?

Proactive Opportunity Identification: Mobix Labs' unsolicited bid demonstrates the
value of proactively identifying targets, especially those facing challenges (like
Peraso's Nasdaq compliance), where a strategic acquisition can offer a solution.
Creative Deal Structuring: An all-stock deal with a significant premium can be a
powerful tool, particularly when the acquirer believes its own shares are undervalued
or poised for substantial growth. Leveraging stock as currency can preserve cash.
Addressing Target Vulnerabilities: Recognizing and offering solutions to a target's
pain points (e.g., delisting risk, need for scale) can strengthen the acquirer's value
proposition even in an unsolicited context.

Synergy Clarity: Clearly articulating both revenue and cost synergies, and how they
will be achieved, is crucial for convincing shareholders of both companies that the
combined entity will be more valuable.

Preparedness for Hostility: Acquirers must be prepared for the target board's
rejection and have a strategy to engage directly with shareholders, understanding the
legal and communication complexities involved in hostile bids.

6. Navigating the Gauntlet: A Guide to Hostile Takeovers —
Lessons from CoreWeave's Pursuit of Core Scientific

Dover, Delaware

For every amicable handshake deal, there's a strategic battle brewing in the M&A arena.

CoreWeave's renewed, unsolicited bid for Core Scientific offers a masterclass in the

complexities of hostile takeovers. As acquirers, understanding the genesis, evolution, and

potential pitfalls of such maneuvers is crucial for successful corporate development. This
case study, fresh from the intersection of bitcoin mining and Al infrastructure, provides

timely insights for firms contemplating aggressive growth strategies.

Q1: What marks the "genesis" of a hostile bid, and how does CoreWeave's initial

approach to Core Scientific exemplify this?
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The genesis of a hostile bid typically begins when an acquirer identifies a target and makes
an acquisition proposal that the target's board of directors rejects. Despite the rejection, the
acquirer remains determined to acquire the target and decides to bypass the board, taking its
offer directly to the target's shareholders or otherwise pressuring the board into a deal.

CoreWeave's initial attempt to acquire Core Scientific in June last year serves as a textbook
example. CoreWeave made an "unsolicited non-binding proposal" to acquire all of Core
Scientific's outstanding shares for $1.02 billion, or $5.75 per share in cash. Crucially, Core
Scientific "rejected" this offer, stating it "significantly undervalued" the company and was
"not in the best interests of the company and its shareholders."

This rejection by the target's board, coupled with the acquirer's continued pursuit (as
evidenced by the renewed talks), firmly establishes the "hostile" nature of the bid's genesis. It
sets the stage for a contentious process where the acquirer must now win over shareholders
despite board opposition.

Q2: How does a target company, like Core Scientific, initially defend against an
unsolicited bid, and what are the strategic considerations for an acquirer when faced
with such resistance?
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Upon receiving an unsolicited offer, a target company's initial defense centers on
demonstrating that the offer undervalues the company and that the existing standalone
strategy offers superior long-term value. Core Scientific, in response to CoreWeave's initial
bid, clearly stated that the deal "significantly undervalued it and was not in the best interests
of the company and its shareholders."

For an acquirer, encountering this resistance requires a recalibration of strategy:

e Re-evaluation of Valuation: Was the initial offer genuinely too low, or is the target's
board overstating its value? This calls for a rigorous re-assessment of the target's
intrinsic worth and potential synergies.

e Strategic Alternatives to Hostility: As seen here, even after a rejected hostile bid,
direct engagement can still occur. CoreWeave and Core Scientific signed a series of
12-year contracts, including a significant agreement for Core Scientific to provide
infrastructure to CoreWeave. This demonstrates an attempt to foster a relationship
even if the outright acquisition failed initially, perhaps as a bridge to a future, more
palatable deal.

e Patience and Persistence: Hostile bids often require patience. An acquirer might
choose to bide its time, hoping for a change in market conditions, a decline in the
target's performance, or a shift in the target's shareholder base.

Q3: In the context of a resurrected hostile bid, what factors allow an acquirer to
rekindle interest, and how does the market react to such developments?

CoreWeave's renewed talks to acquire Core Scientific demonstrate that a hostile bid is not
always a one-shot affair. Several factors can enable a resurgence:

e Improved Market Conditions/Target Performance: Since the initial bid, Core
Scientific's stock has "soared" and is trading at nearly three times the original bid,
reflecting its "rapid expansion" and robust Q1 earnings ($580 million net income).
This demonstrates that the target has indeed grown, necessitating a higher offer.

e Acquirer's Enhanced Position: CoreWeave itself has seen significant growth, with
its stock rallying nearly 300% since its IPO, bringing its market cap to $78.4 billion.
A stronger acquirer is better positioned to make a more attractive offer.

e Strategic Realignment/Increased Synergies: The two companies already have
existing commercial ties (Core Scientific provides infrastructure to CoreWeave). This



established operational relationship creates clear pathways for deeper integration and
potentially larger synergies, making a combination more compelling.

e Market Reaction: The market's immediate response to the renewed talks was
overwhelmingly positive, with Core Scientific shares surging significantly (e.g., 8%,
23%, 30%). This indicates investor belief in the strategic rationale and the potential
for a successful, higher-valued transaction.

Q4: From an M&A practitioner's standpoint, what are the key pitfalls and lessons
learned from CoreWeave's multi-stage pursuit of Core Scientific?

CORE SCIENTIFIC

This case offers several critical lessons for M&A practitioners:

e Valuation is Dynamic: What constitutes "fair value" is not static. Market conditions,
target performance, and the acquirer's own growth trajectory can rapidly alter
valuations. Acquirers must be flexible and willing to adjust their offers.

e Relationship Building, Even in Hostility: The existing contractual relationship
between CoreWeave and Core Scientific, even after the initial rejected bid, likely
facilitated the renewed discussions. Maintaining some form of dialogue or
commercial ties can be invaluable.

e Timing is Everything (But Not Always Predictable): Core Scientific's decision to
reject the initial offer ultimately "paid off," as its stock surged. This highlights the risk
for acquirers in undervalued hostile bids, but also the potential reward for targets that
confidently reject inadequate offers.



e "Take the Temperature'" Continuously: Acquirers pursuing hostile bids must
continuously monitor the target's performance, market sentiment, and potential
changes in the board's or key shareholders' willingness to engage.

e Clear Communication: While initial offers may be unsolicited, subsequent public
announcements and direct engagement with shareholders require clear and compelling
communication of the strategic rationale and financial benefits.

QS: Looking forward, how does the intersection of traditional M&A strategies with
emerging tech sectors like Al infrastructure and crypto mining complicate the
deal-making process?

The CoreWeave-Core Scientific scenario vividly illustrates how emerging tech sectors add
layers of complexity to traditional M&A:

e Rapidly Evolving Valuations: The swift and dramatic changes in Core Scientific's
market capitalization underscore the highly volatile nature of valuations in
cutting-edge tech sectors. Standard valuation models may require greater flexibility
and forward-looking assumptions.

e Technological Synergies: The focus shifts from merely financial or operational
synergies to highly specialized technological integration (e.g., leveraging GPU
infrastructure for both Al and crypto mining). Due diligence must involve deep
technical expertise.

e Regulatory Uncertainty: While not explicitly a hurdle here, the nascent and
evolving regulatory landscape for cryptocurrencies and Al could introduce unforeseen
complexities in future deals, particularly concerning data, energy consumption, and
market dominance.

e Convergence Plays: This deal represents a "convergence play" where an Al
infrastructure provider seeks to integrate with a crypto miner, demonstrating that
M&A boundaries are blurring across traditionally distinct industries. Acquirers need
to look beyond obvious adjacencies.

In essence, while the fundamental principles of M&A endure, the "gauntlet" of hostile
takeovers in the modern tech landscape demands unparalleled adaptability, sophisticated
valuation models, and a keen eye on both strategic and technological convergence.
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1. Quantum Leaps in Jurisdictional Straits: Navigating
Cross-Border M&A in High-Tech — The IonQ-Oxford
Ionics Paradigm

College Park, Maryland

The recent announcement of US-based quantum computing firm IonQ's acquisition of UK
rival Oxford Ionics for over $1 billion, primarily in stock, offers a timely case study on the
complex legal and regulatory landscape of cross-border mergers and acquisitions,
particularly within burgeoning, strategically vital technology sectors. For legal counsel
advising firms on international expansion through M&A, this transaction illuminates critical
considerations.

Q1: What are the fundamental legal distinctions an acquirer must appreciate when a
US-based entity seeks to acquire a UK-based company, particularly concerning deal
structure and governance?
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lonQ to buy Oxford lonics for $1.08 billion

to expand quantum computing research
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When a US-based company like lonQ acquires a UK-based entity such as Oxford lonics,
distinct legal frameworks come into play, primarily concerning corporate governance,
shareholder rights, and the overall acquisition process.

e Jurisdictional Governance: lonQ), being a Maryland-based company listed on Wall
Street, operates under US corporate law (likely Delaware General Corporation Law if
incorporated there, though Maryland is specified for its base). Oxford Ionics, as a UK
start-up spun out of Oxford university, is governed by UK company law. This means
that while IonQ's board will oversee the acquisition, Oxford Ionics' board and
shareholders must adhere to UK-specific corporate governance requirements for
approving the sale.

e Shareholder Approval Mechanisms: The deal structure is described as "primarily
stock deal" where "Oxford Ionics’ investors will receive between 7.3 per cent and
11.9 per cent of IonQ’s common stock depending on share price performance in the
run-up to the deal closing. The deal is expected to close this year. Oxford lonics’
investors will also receive $10mn in cash." This implies that Oxford lonics
shareholders will become IonQ shareholders. UK companies typically follow either a
Scheme of Arrangement or a Takeover Offer for public acquisitions, each with
distinct procedural requirements for shareholder approval (e.g., higher thresholds for



Schemes). While Oxford Ionics is a start-up, its investor base would still require
formal approval processes.

e Contingent Consideration (Earn-outs): The stock consideration's variability based
on "share price performance in the run-up to the deal closing" introduces a form of
contingent consideration, sometimes akin to an earn-out in private transactions. This
requires carefully drafted contractual provisions to define performance metrics and
potential adjustments, necessitating precise legal language to avoid disputes.

Q2: What "cross-border issues' in terms of legal and regulatory contingencies are
paramount for a US acquirer in a high-tech sector like quantum computing, especially
when acquiring a UK entity?

The acquisition of a quantum computing firm, a field with significant national security
implications, immediately triggers heightened cross-border legal and regulatory
contingencies.

e National Security Reviews: Given quantum computing's strategic importance, the
deal will almost certainly be subject to national security reviews in both the US and
the UK.

o United States (CFIUS): Even if not explicitly stated, any acquisition of a US
business by a foreign entity, or a foreign entity by a US entity, particularly in
sensitive technology sectors, is prone to review by the Committee on Foreign
Investment in the United States (CFIUS). CFIUS assesses potential national
security risks arising from foreign investment. While IonQ is US-based, its
acquisition of a foreign technology could still involve sensitive data or
intellectual property that triggers US national security interests if those assets
have implications for critical infrastructure or emerging technologies.

o United Kingdom (National Security and Investment Act 2021): The UK's
NSI Act grants the government powers to scrutinize and intervene in
acquisitions that could pose a risk to national security. Quantum technologies
fall under "sensitive areas" which may require mandatory notification. The UK
government would assess whether IonQ's acquisition of Oxford Ionics (a UK
university spin-out) creates any security risks, such as loss of intellectual
property or control over sensitive research.

e Antitrust/Competition Law: Both the US (Department of Justice/Federal Trade
Commission) and the UK (Competition and Markets Authority - CMA) would review
the transaction for potential anti-competitive effects. Given that both are "quantum



computing firms," this is a horizontal merger that could attract attention, though the
nascent nature of the quantum market might limit immediate concerns about market
dominance.

Export Control Regulations: The transfer of quantum computing technology across
borders will be subject to export control regulations (e.g., US Export Administration
Regulations (EAR), UK export controls). Acquirers must ensure that the transfer of
intellectual property, software, and hardware complies with these stringent rules to
prevent unauthorized dissemination to restricted parties or countries.

Intellectual Property Transfer: The deal involves combining "lonQ’s quantum
computing hardware and Oxford Ionics’ chip technologies." This necessitates
meticulous legal diligence to ensure clear title to all intellectual property (patents,
trade secrets, copyrights) and proper mechanisms for its transfer and integration.
Given the university spin-out nature, licensing agreements with Oxford University
would also need careful review.

Q3: How does the "all-stock" nature of the deal, combined with contingent

consideration, present specific legal and financial sensitivities for both the acquirer and

the target's investors?

lonQ and Oxford lonics:
The Leap from Precision to Scale

The structure involving a "primarily stock deal" with a performance-dependent component

introduces several legal and financial sensitivities:

e Valuation Volatility & Shareholder Risk: For Oxford Ionics' investors, receiving
IonQ common stock means their ultimate payout is tied to lonQ's future share price.
The mention of "depending on share price performance in the run-up to the deal



closing" means there's a valuation risk until the closing date. Legal counsel must
clearly define the valuation period, measurement mechanism, and any collars or floors
to mitigate this risk.

e Integration and Future Performance: The contingent stock element provides an
incentive for Oxford Ionics' founders and key personnel (who are joining lonQ) to
ensure the combined entity performs well, directly aligning their interests with IonQ's
long-term success. Legal agreements would need to stipulate how this performance is
measured and its impact on the final stock issuance.

e Dilution for Acquirer's Shareholders: Issuing new lonQ shares to Oxford Ionics'
investors means dilution for existing IonQ shareholders. Acquirers must justify this
dilution by demonstrating the strategic value and expected accretion from the
acquisition. The statement that Oxford lonics' investors will receive between 7.3%
and 11.9% of IonQ's common stock highlights the range of potential dilution.

e Tax Implications: The "primarily stock" nature can have favorable tax implications
for selling shareholders, potentially allowing for a tax-deferred exchange, but this
depends on specific tax jurisdictions and individual investor circumstances, requiring
expert tax counsel on both sides of the border.

Q4: What legal and integration issues arise from the 80-strong workforce, including
founders, joining IonQ after the deal, particularly in a cross-cultural, high-tech
context?

The retention and integration of Oxford Ionics' "80-strong workforce, including its founders,"
are critical for the deal's success and present distinct legal and HR challenges in a
cross-border, high-tech environment:

e Employment Law Harmonization: lonQ operates under US employment law, while
Oxford Ionics operates under UK law, which is often more employee-favorable (e.g.,
regarding redundancy, consultation requirements, restrictive covenants). Harmonizing
employment contracts, benefits, and HR policies across these jurisdictions requires
careful legal planning.

e Key Personnel Retention: Ensuring founders and critical talent remain
post-acquisition is paramount in technology M&A. This often involves specific
employment agreements, long-term incentive plans (including equity), and
non-compete clauses, all subject to different enforceability standards in the US and
UK.



e Cultural Integration: While not strictly a legal issue, cultural integration is a

significant factor in post-merger success. Legal frameworks can support this by
establishing clear reporting lines, integrating compensation structures, and ensuring
compliance with diversity and inclusion policies across geographies.

Data Protection and Privacy: Employee data transfer across borders must comply
with stringent data protection regulations, notably GDPR in the UK and various state
and federal laws in the US. Legal teams must ensure secure and compliant data
migration and ongoing management.

QS5: What are the overarching legal and strategic lessons for firms considering similar
cross-border, high-tech acquisitions, particularly within rapidly evolving sectors?

The IonQ-Oxford Ionics transaction distills several critical legal and strategic lessons for
firms engaged in cross-border, high-tech M&A:

1.

"Future-Proof" Due Diligence: In rapidly evolving sectors like quantum computing,
legal due diligence must not only review existing IP and contracts but also assess the
target's pipeline, regulatory landscape evolution, and potential future restrictions on
technology transfer or use.

Early and Proactive Regulatory Engagement: Do not underestimate national
security implications. Engage with relevant government bodies (e.g., CFIUS, NSI Act
unit) early in the process to understand potential concerns and proactively propose
mitigation strategies. This is especially true for technology with dual-use potential.
Jurisdictional Expertise is Non-Negotiable: Deploy legal teams with deep expertise
in both the acquirer's and target's jurisdictions, particularly concerning corporate,
employment, IP, and regulatory laws.



4. Flexible Deal Structuring: Be open to diverse consideration types (cash, stock,
contingent elements) to bridge valuation gaps and incentivize key personnel, while
meticulously documenting the mechanics and triggers for such payments.

5. Integration from Day One (Legally): Legal teams should be involved from the
outset in planning for post-merger integration, addressing legal entity structures,
employment transitions, IP migration, and ongoing compliance across borders to
ensure a seamless (and lawful) combination of highly specialized capabilities.

2. Regulatory Rhapsody: Mars' Kellanova Deal Harmonizes in
the US, Hits Discord in the EU — An M&A Counsel's Review

MARS x Zéllanova

Snacking is better together

In the intricate ballet of global mergers and acquisitions, even the most strategically
compelling combinations can face divergent regulatory melodies across borders. The
proposed $36 billion acquisition of Pringles maker Kellanova by candy giant Mars
exemplifies this complex interplay, having received swift clearance in the United States
while triggering a full-scale antitrust investigation in the European Union. For M&A
practitioners, this transaction offers a crucial lens into the legal, financial, and strategic
considerations inherent in friendly, cross-border deals.

Q1: The Overture of Consensus: How did this friendly acquisition commence, and what
are its key financial and structural parameters?

This transaction, announced in August 2024, is clearly a friendly acquisition. The text states
it is "Mars' proposed $36 billion takeover of Pringles maker Kellanova" and that Mars is
"pleased by the U.S. decision," indicating a cooperative approach with the target from the
outset. Had it been hostile, the language would reflect an unsolicited or unagreed offer.



Financially, the deal values Kellanova at approximately $36 billion, with Mars agreeing to
acquire it for $83.50 per share in cash. This cash offer represented a significant premium: "a
33% premium to Kellanova’s share price before the Wall Street Journal reported news of
Mars’ interest, and a 44% premium to the price in the preceding 30 days." The "all-cash"
nature of the consideration typically offers immediate and certain value to the target's
shareholders, simplifying their financial assessment compared to stock-for-stock exchanges.
Structurally, the intent is to bring a wide array of consumer brands "under one roof."

Q2: Transatlantic Tug-of-War: How do US and EU antitrust reviews diverge in their
assessment of competitive impact, and what are the legal implications for cross-border
deals in consumer goods?

This deal presents a textbook example of divergent antitrust enforcement philosophies and
priorities:

e United States (FTC Clearance): The US Federal Trade Commission (FTC) "ending
its review" and stating the deal "did not meet the standard for an anticompetitive
merger" is a clear green light. Bureau of Competition Director Daniel Guarnera
articulated the US approach: "Our job is to determine whether there is a violation of
American law that we can prove in court. And once we’ve concluded there is not, our
job is to get out of the way." This implies a focus on demonstrable legal harm within
US markets.

e European Union (EC Investigation): In stark contrast, EU antitrust regulators
"opened a full-scale investigation," citing "serious concerns" that the deal "may hurt
competition." The European Commission's concern is specifically that "Mars could
increase its bargaining power vis-a-vis retailers," which "in turn would lead to higher
prices for consumers." They emphasize that both companies "have a strong market
position in several product markets in multiple EU countries due to their brands seen
as must-have for consumers."

Legal Implications: For cross-border transactions, this divergence means acquirers cannot
assume consistent regulatory outcomes. Legal teams must conduct separate, in-depth
antitrust analyses tailored to each jurisdiction's specific legal standards, market definitions,
and enforcement priorities. The EU's focus on "bargaining power vis-a-vis retailers" and
consumer prices, especially amidst "inflation-hit food prices," highlights a broader regulatory
mandate that may extend beyond direct horizontal overlap.



Q3: Strategic Alignment & Financial Synergy: What are Mars' core business rationales
for this acquisition, and how do they align with Kellanova's financial trajectory?
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Mars' strategic interest in Kellanova is driven by several compelling business and financial
objectives:

e Portfolio Diversification and Expansion: The deal aims to combine Mars' existing
strengths (M&Ms, Snickers, Whiskas) with Kellanova's savory snacks (Pringles,
Cheez-1It) and cereals (Pop-Tarts, Kellogg cereals), creating a "more balanced"
portfolio and a "deeper presence in the fast-growing salty snacks space." This
enhances competitive positioning against rivals like PepsiCo, Kraft Heinz, and
Mondelez.

e Scale and Bargaining Power: The combined entity would command "roughly 12%
of the U.S. snacking and candy industry," allowing it "to resist any push from
supermarkets for lower prices." This pursuit of scale for increased leverage with
retailers is a key strategic driver.

e Geographic Expansion: Kellanova brings a "greater exposure in parts of the world
where [Mars] isn’t as dominant, such as Africa and Latin America," facilitating global
growth.

e Innovation and Efficiency: Mars anticipates "scope for coming up with innovative
new products" and "push[ing] through efficiencies" to realize cost savings and address
margin pressures.



From Kellanova's perspective, the acquisition provides an exit for a company whose "Q1
performance underwhelmed," with reported "net sales falling 3.7%" and "adjusted EPS
slipping," driven by "weakening demand in North America and Europe." The significant cash
premium offers immediate value to shareholders amidst these challenges.

Q4: Accounting & Taxation Implications: Beyond the Cash Price, what are the inherent
financial and accounting considerations of this cross-border transaction?

While an all-cash deal simplifies certain aspects, particularly for the selling shareholders, it
introduces specific financial and accounting implications for both parties in a cross-border
context:

e For Kellanova (Target): The receipt of cash consideration simplifies the accounting
for the sale, typically resulting in a taxable event for its shareholders (though
individual tax situations vary). For Kellanova's financial statements leading up to the
close, it will continue to operate as a separate entity.

e For Mars (Acquirer): Mars, as a private, family-owned company, will fund the $36
billion acquisition. This necessitates significant cash on hand, debt financing, or a
combination. The accounting for the acquisition itself will involve fair valuing
Kellanova's assets and liabilities and recognizing goodwill.

o Tax Jurisdictions: The cross-border nature means navigating the tax laws of both the
US (for Mars and Kellanova's US operations) and the various EU countries where
Kellanova operates. This impacts income tax, potential withholding taxes on cash
payments (if any foreign entities are involved in the payment flow), and implications
for future corporate tax structures of the combined entity.

e Potential Divestitures: Crucially, if the EU investigation leads to required
divestitures of assets to satisfy competition concerns, this would trigger complex
accounting (asset sales, gain/loss recognition) and tax implications (taxable events,
potential stranded costs) that would need meticulous planning and execution by Mars.

QS: The Contingency Calculus: What financial and legal safeguards must Mars
consider given the EU investigation, and how does this impact deal certainty and the
timeline to closing?
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The EU's full-scale investigation introduces significant legal and financial contingencies that
demand robust planning from Mars:

e Regulatory Condition Precedent: The EU's "Oct. 31 deadline for its decision"
means securing EU clearance is a critical condition precedent to closing. Without it,
the deal cannot finalize. This directly impacts deal certainty and the timeline, shifting
the "expected to close in the first half of 2025" projection to "towards the end of
2025."

e Divestiture Readiness: The EU's explicit warning that it "could force Mars to divest
assets" necessitates that Mars' legal and financial teams prepare for potential
remedies. This includes identifying non-core assets or brands that could be sold to
alleviate competition concerns and assessing the financial impact of such divestitures
on the overall deal value and strategic rationale.

e Break Fee Implications: The presence of an "$800 million break fee" (payable if
another bidder emerges) indicates a financial safeguard for Mars. However, it also
highlights the cost to Kellanova if it were to pull out due to a superior offer or if the
deal collapses due to unfulfilled conditions not attributable to Mars' breach.

e Public Statements and Shareholder Confidence: Mars' statements expressing
"disappointment" but remaining "optimistic" and "confident" in the deal's eventual
outcome are crucial for managing investor and market expectations amidst regulatory
uncertainty.

In essence, while the US approval offers a partial victory, the EU investigation transforms the
closing process into a high-stakes negotiation where Mars must prove its case, potentially



compromise on asset scope, and manage significant financial and legal risks to bring this
friendly transatlantic combination to fruition.

3. Cross-Border Harmony: Xero's Strategic Acquisition of Melio
Amidst Global Headwinds — An M&A Financial and Legal Deep
Dive

The recent agreement by New Zealand's cloud-based accounting software giant, Xero Ltd., to
acquire Israeli fintech startup Melio for up to $3 billion in a cash and equity deal, stands as a
compelling example of cross-border strategic M&A. This transaction, unfolding amidst
geopolitical uncertainties in Israel, offers profound insights for acquirers navigating complex
global landscapes, particularly at the intersection of legal, financial, and operational
integration.

Q1: What are the fundamental financial and structural components of this "friendly"
acquisition, and what innovative elements are present in the deal's consideration?

This is indeed a friendly acquisition, characterized by mutual agreement and strategic
alignment between Xero and Melio. The genesis of this deal is an "agreed to be acquired"
structure, where Melio's co-founder and CEO expressed excitement about "joining Xero" and
their "shared purpose."

The deal's financial and structural components are noteworthy:



Total Deal Value: Up to $3 billion.
Upfront Consideration: Xero will pay Melio an upfront $2.5 billion in a mix of cash
and equity.

e Contingent Consideration (Earn-out): An "additional $500 million will be paid if
certain milestones are met over a period of three years." This earn-out mechanism is
strategically designed to:

o Incentivize Performance: Directly aligns the interests of Melio's current
management and employees with Xero's post-acquisition growth objectives,
especially for the "combined US business."

o Mitigate Valuation Risk: Allows Xero to defer a portion of the payment,
tying it to future performance and potentially reducing the upfront valuation
risk in a volatile market.

o Retain Talent: The text explicitly states the $500 million contingent payment
is "primarily aimed at retaining Melio’s 600 employees." This is a crucial
human capital management strategy in high-tech M&A.

e Funding Structure: Xero plans to fund the acquisition through a US$1.2 billion
institutional placement, a US$400 million unsecured credit facility, and US$600
million in cash reserves. This diversified funding strategy aims to manage financial
leverage and liquidity.

Q2: Beyond financial synergies, what are the primary strategic and operational
rationales for Xero's acquisition of Melio, particularly concerning market expansion
and product integration?
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Xero's motivations extend beyond mere financial metrics, emphasizing strategic growth and
enhanced market positioning:



e North American Market Expansion: Xero explicitly aims for a "step change in our
North America scale." The acquisition of Melio, a "leading US B2B payments
platform," is designed to accelerate Xero's "US revenue growth" from its current ~7%
of sales.

e Product Portfolio Enhancement: The deal "fills a gap in Xero's offer by adding
payments to its accounting software." This integration of "Melio’s accounts payable
and receivable solutions" with Xero's accounting capabilities creates a unified
platform, addressing the "80,000 customers" Melio serves and the "millions of US
SMBs and their accountants [who need to] better manage their cash flow and
accounting on one platform."

o Diversified Revenue Streams: The acquisition will "diversify the company’s
business model beyond software subscriptions, introducing a meaningful transactional
revenue stream," leveraging Melio's processing of "more than $30 billion in
payments."

e Technological Integration & Go-to-Market Leverage: Xero intends to "continue to
invest in Melio’s payments product and leverage Xero’s go-to-market expertise to
accelerate growth." This suggests an efficient integration plan focusing on combining
complementary technologies and sales channels.

Q3: Given the cross-border nature (New Zealand-Israel-US) and the sensitive
geopolitical context for Melio's Israeli operations, what key legal and regulatory
contingencies must be meticulously managed for deal certainty?
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The cross-border nature of this deal, especially with Melio's significant presence in Israel,
introduces complex legal and regulatory contingencies:

e Regulatory Approvals: The deal is "subject to regulatory approvals" and "expected
to close within six months." This implies necessary competition clearances in
potentially multiple jurisdictions. While US antitrust clearance is mentioned,
jurisdictions such as New Zealand (Commerce Commission) and potentially others
where Xero or Melio have significant operations (e.g., EU, Australia) would also need
to be considered.

e Foreign Investment Review (Israel): Although not explicitly stated as a separate
approval process in the text, significant foreign acquisitions of Israeli tech companies
can attract scrutiny, particularly given the mention of "continuous headwinds in
raising financing and attracting investment over the past two years, due first to the
contentious planned judicial overhaul at the start of 2023, then the outbreak of war
with the Hamas terror group in October of the same year, and most recently the
12-day conflict with Iran." These geopolitical factors might lead to government
oversight or heightened due diligence on the part of the acquirer or regulators to
ensure stability and continuity of operations.

e Data Privacy and Security: Operating a payments platform for US small businesses,
Melio handles sensitive financial data. The transfer of this data, and the ongoing
operation of the platform under Xero, will require strict compliance with various data
privacy regulations across the US, New Zealand, and Israel (e.g., CCPA, GDPR-like
standards if EU customer data is handled).

e Employment Law Harmonization: With 400 of Melio's 600 workers, including
senior management, based in Tel Aviv, Xero will need to navigate the nuances of
Israeli employment law, which differs significantly from New Zealand's or the US'.
This includes aspects of employee rights, severance, and benefits, especially when
factoring in the "continued employment of current staff members" as part of the
contingent payment.

Q4: From an accounting and taxation perspective, what complexities arise from the
""cash and equity' upfront payment and the "milestone-based' earn-out in a
cross-border context?

This mixed consideration and earn-out structure presents several accounting and taxation
complexities:



Valuation of Equity Consideration: For the upfront equity component, the value of
Xero shares issued must be determined at the time of closing. This impacts the
calculation of the total acquisition price and the goodwill recognized on Xero's
balance sheet.

Accounting for Earn-outs: The $500 million contingent payment requires careful
accounting treatment. Under IFRS (likely applicable to New Zealand/Australia-listed
Xero) and US GAAP, earn-outs are often measured at fair value at the acquisition date
and subsequently re-measured, with changes flowing through the income statement.
This introduces volatility and requires ongoing valuation expertise.

Cross-Border Tax Implications: The cash and equity components, along with the
earn-out, have distinct tax treatments for Melio's founders and investors across Israel,
the US, and any other relevant jurisdictions. Legal and tax counsel must advise on
potential capital gains taxes, income taxes on the cash, and the tax basis of the shares
received. For Xero, the tax deductibility of acquisition costs and earn-out payments
will vary by jurisdiction.

Consolidated Financial Reporting: Xero, as the acquirer, will consolidate Melio's
financial results. This involves aligning accounting policies, reporting standards (e.g.,
IFRS vs. US GAAP if applicable for Melio), and potentially re-stating historical
financial data for comparability.

QS: What are the actionable insights for M&A acquirers gleaning from the Xero-Melio
deal in terms of deal certainty, risk management, and post-merger success?

This acquisition offers several actionable insights for M&A acquirers, especially those

eyeing high-tech targets in complex global environments:

1.

Strategic Fit Outweighs Short-Term Valuation Fluctuations: Melio was last
valued at $2 billion but had a peak valuation of $4 billion in 2021. Xero's willingness
to pay up to $3 billion (with a substantial upfront cash component) demonstrates that
strategic fit and long-term growth potential in a key market (North America) can
justify a valuation premium, particularly when the target is navigating market
"headwinds."

Contingent Consideration for Risk Mitigation & Talent Retention: The earn-out
structure is a powerful tool for aligning incentives, mitigating upfront valuation risk,
and, crucially, ensuring the retention of key talent post-acquisition. Legal teams must
carefully craft the terms to avoid ambiguity.



3. Proactive Geopolitical Risk Assessment: The explicit mention of geopolitical events
impacting Israel's tech industry underscores the need for robust pre-deal due diligence
on political stability, regulatory changes, and potential operational disruptions in
sensitive regions. This should inform valuation, risk allocation, and deal timelines.

4. Integrated Legal & Business Planning for Cross-Border Operations: Success in
combining businesses across disparate legal and cultural environments requires a
deeply integrated approach. From employment law to data privacy and IP transfer,
legal counsel must work hand-in-hand with business leaders to design a compliant
and operationally efficient post-merger structure.

5. Capital Markets Strategy for Funding: Xero's multi-faceted funding approach
(placement, credit facility, cash reserves) highlights the importance of a
well-thought-out capital markets strategy to finance large acquisitions without unduly
straining the acquirer's balance sheet or disrupting its share price.

4. Continental Crossroads: Sunoco's $9.1 Billion Parkland
Acquisition Navigating North American Fuel Dynamics — An
M&A Legal & Financial Nexus
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The recent approval by Parkland Corporation shareholders for its $9.1 billion acquisition by
Sunoco LP marks a significant consolidation in the North American fuel distribution and
convenience retail sector. While Sunoco is a US-based entity and Parkland has a substantial
"toehold" in the US market, this transaction is inherently a cross-border deal, linking a US



acquirer with a Canadian-headquartered target that operates extensively across the Americas.
For M&A professionals, this case study illuminates the complex legal, financial, and
regulatory considerations in large-scale friendly acquisitions with international dimensions.

Q1: What defines this transaction as a "friendly" acquisition, and what were the key
financial and structural terms that secured shareholder approval?

This acquisition is unequivocally a friendly deal. The news states that "Parkland Corporation
Shareholders Approve $9.1 Billion Acquisition by Sunoco," indicating strong support from
the target's ownership. Furthermore, the transaction was "unanimously approved by the board
of directors of both companies," signaling a cooperative and consensual process from the
outset.

The key financial and structural terms that secured this approval include:

Total Deal Value: Approximately $9.1 billion.

Consideration Mix: A "cash and equity transaction." Specifically, Parkland
shareholders will receive 0.295 SUNCorp units (shares in the combined entity) and
C$19.80 in cash for each Parkland share.

e Premium to Shareholders: This implied "a 25% premium based on the 7-day
VWAP's of both Parkland and Sunoco as of May 2, 2025." A substantial premium is a
hallmark of friendly deals designed to win shareholder endorsement.

e Shareholder Choice: Parkland shareholders have the option to elect "C$44.00 per
Parkland share in cash or 0.536 SUNCorp units for each Parkland share, subject to
proration." This flexibility caters to diverse investor preferences for liquidity versus
continued equity participation.

e Expected Close: The transaction "is expected to close in the second half of 2025."

Q2: From a legal perspective, what cross-border regulatory approvals are critical for a
US-based acquirer (Sunoco) taking over a Canadian-headquartered company
(Parkland) with a significant US presence?



SUNOCO TO
ACQUIRE PARKLAND

$9,1 BILLION ACQUISITION

Despite Parkland's considerable US footprint (operations in 13 western states, Houston
office, and licensing rights for "On the Run" in most US states), its Canadian headquarters
means this is a cross-border acquisition, triggering specific legal and regulatory hurdles:

e Canadian Investment Review (Investment Canada Act): The deal is explicitly
"subject to approval under the Investment Canada Act." This Canadian legislation
reviews significant foreign investments into Canada to ensure they are of "net benefit"
to Canada. Given the energy sector and scale of the acquisition, this review is a
critical condition precedent.

e US Antitrust/Competition (DOJ/FTC): As Sunoco is a US-based company and
both entities operate in the fuel distribution and convenience retail sectors within the
US, the transaction would be subject to review by the US Department of Justice
(DOJ) and/or the Federal Trade Commission (FTC) under the Clayton Act and
Sherman Act. While not explicitly mentioned as a hurdle in the provided text (unlike
the EU in the Mars-Kellanova case), standard practice dictates such review for a
merger of this scale aiming to create the "largest independent fuel distributor in the
Americas."

e Canadian Competition Bureau: Canada's Competition Bureau would also likely
review the transaction for potential anti-competitive effects within Canadian markets.

e Securities Regulatory Approvals (Canada & US): As public companies (Sunoco on
NYSE, Parkland on TSX), the issuance of new Sunoco units and the delisting of
Parkland shares require compliance with securities regulations in both the US (SEC)
and Canada (Provincial Securities Commissions, notably Ontario Securities
Commission as it involves a TSX-listed company). The "Arrangement Resolution"
approval by Parkland's shareholders also references "final approval by the Court of
King's Bench of Alberta," which is a common requirement for Canadian "plans of
arrangement."



Q3: What are the primary financial benefits and anticipated synergies for Sunoco as
the acquirer, and how does the deal address both short-term accretion and long-term
strategic goals?

Sunoco has clearly articulated compelling financial benefits and strategic synergies, crucial
for justifying a $9.1 billion outlay:

Immediate Accretion: The deal is anticipated to be "Immediately accretive, with
10%+ accretion to distributable cash flow per Common Unit." This signals that the
acquisition is expected to boost Sunoco's per-unit earnings shortly after closing.
Significant Run-Rate Synergies: Sunoco projects "$250 million in run-rate
synergies by Year 3." These operational synergies would likely come from optimizing
supply chains, streamlining distribution networks, consolidating administrative
functions, and leveraging combined purchasing power.

Diversification and Geographic Footprint: The acquisition offers "Complementary
assets [that enable] advantaged fuel supply and further diversifies Sunoco's portfolio
and geographic footprint." Parkland's "operations in twenty-six countries across the
Americas" significantly expands Sunoco's reach beyond its primary US, Puerto Rico,
Europe, and Mexico presence.

Increased Cash Flow Generation: The combined entity is expected to "Increase
cash flow generation for reinvestment and distribution growth," vital for a master
limited partnership (MLP) like Sunoco that distributes cash to unitholders.

Balance Sheet Management: Sunoco expects "to return to 4x long-term leverage
target within 12-18 months post-close," indicating a clear financial strategy for
managing the post-acquisition debt load.

Largest Independent Distributor: The combined entity, "SUNCorp LLC," would
become "the largest independent fuel distributor in the Americas, with a network of
over 11,000 retail locations," signifying a significant boost in market power and scale.

Q4: From an integration perspective, what specific operational and cultural challenges

might arise in combining two large fuel distribution and retail networks across national
borders, and what provisions address these?

Parkland



Integrating two vast and geographically diverse energy and retail companies presents
significant operational and cultural challenges, particularly across the US-Canada border:

e Operational Integration: The text highlights "complementary assets" and the

potential for "advantaged fuel supply." This implies the need to merge distinct supply
chains, IT systems, logistics, and retail operations. Ensuring seamless transition and
capturing synergies requires meticulous planning.

Geographic and Regulatory Nuances: Operating across "twenty-six countries
across the Americas" means navigating diverse regulatory environments, pricing
structures, and consumer preferences. Parkland's "on the Run" brand rights in the US
and its Canadian refinery (which Sunoco commits to investing in) underscore the
need for a nuanced, region-specific integration strategy.

Cultural Alignment: Combining a US-based MLP (Sunoco) with a
Canadian-headquartered corporation (Parkland) requires attention to organizational
culture. Differences in management styles, employee relations, and even basic
operational norms can impede synergy realization if not proactively addressed.
Commitment to Canadian Operations: Sunoco has committed to maintaining a
"Canadian headquarters in Calgary and significant employment levels in Canada,"
and continuing to invest in "Parkland's innovative refinery." These commitments are
vital for retaining talent, gaining local acceptance, and navigating Canadian political
and labor sensitivities.

QS5: What are the overarching legal, financial, and strategic lessons for acquirers from
this complex cross-border friendly transaction in a mature industry?

The Sunoco-Parkland acquisition provides several key lessons for M&A acquirers:

1.

"Friendly" Doesn't Mean Simple: Even with unanimous board approval, large
cross-border deals in regulated industries are inherently complex, requiring extensive
regulatory, shareholder, and court approvals.

Multijurisdictional Regulatory Nuance: Acquirers must anticipate and meticulously
plan for regulatory reviews in all relevant jurisdictions, understanding that each may
have distinct concerns (e.g., Investment Canada Act's "net benefit" test, or
US/Canadian antitrust rules).

Flexible Consideration is Key: Offering a mix of cash and equity, with options for
shareholders, can significantly enhance the attractiveness of a friendly offer and cater
to diverse investor needs.



4. Strategic Rationale Must Drive Valuation: The clear articulation of immediate
accretion, run-rate synergies, and long-term strategic growth (diversification,
geographic expansion, market leadership) is essential to justify a substantial premium
and gain market confidence.

5. Proactive Stakeholder Management: Committing to maintaining significant
Canadian presence (headquarters, employment, refinery investment) demonstrates
proactive management of political and community stakeholders, crucial for a smooth
approval and integration process in a cross-border context.

6. Integration Roadmapping from Day One: The sheer scale and geographic breadth
of the combined operations necessitate a comprehensive and granular integration
roadmap, covering everything from supply chain optimization to human resources,
with legal counsel playing a critical role in navigating diverse regulatory
environments.

5. Unconditional Clearance: Decoding Liberty Media's MotoGP
Acquisition — A Legal and Financial Playbook for Sports M&A

EURCPEAN CONMISSION
APPROVES LTEBERTY MEDIAS
ACQUISTITION OF MOTOGP”
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The recent "unconditional clearance" from EU regulators for Liberty Media's acquisition of
Dorna Sports, the commercial rights holder for MotoGP, marks a pivotal moment in the
global sports and entertainment M&A landscape. This roughly €4 billion ($4.60 billion) deal,



a testament to Liberty Media's strategic ambition to consolidate premier motorsports
properties, offers invaluable lessons for acquirers navigating complex regulatory
environments, particularly in cross-border transactions involving high-profile assets.

Q1: What signifies this as a friendly acquisition, and what were the core financial and
structural elements of the deal as initially announced and ultimately approved?
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This transaction is clearly a friendly acquisition. The consistent language across various
reports, such as "Liberty Media receives nod from EU regulators" and the explicit statements
from both Liberty Media CEO Derek Chang and Dorna Sports CEO Carmelo Ezpeleta
expressing satisfaction and excitement for the partnership, confirm the cooperative nature.
Furthermore, the decision to retain MotoGP's long-time management, with Carmelo Ezpeleta
continuing to lead the series and "MotoGP management retaining 16% of the business,"
underscores a collaborative approach to post-acquisition governance.

Financially and structurally:

e Deal Announcement: The deal was "first announced in April 2024," signaling a
pre-agreed transaction rather than an unsolicited bid.

e Total Valuation: The acquisition is valued at approximately €4.3 billion ($4.97
billion) on an enterprise value basis, with an equity value of €3.7 billion.
Stake Acquired: Liberty Media will acquire 84% of Dorna Sports.
Consideration: The purchase price is "paid in cash, including cash on hand at
Formula One Group and Formula 1 and proceeds from $1 billion of committed term
loan financing at Formula 1." This all-cash consideration offers certainty to the
sellers.



Q2: How did the cross-border nature of this deal trigger EU antitrust scrutiny, and
what specific competitive concerns were addressed to secure "unconditional
clearance"?

The cross-border nature of this acquisition, specifically involving a US-based acquirer
(Liberty Media) and a Spanish-based target (Dorna Sports), coupled with Liberty Media's
existing ownership of Formula 1, immediately triggered an in-depth antitrust investigation by
the European Commission.

e Initial Concerns: The European Commission had "preliminary concerns that the
transaction could lead to higher prices for the licensing of broadcasting rights for
motorsports events hosted by both parties." The core issue was whether the
combination of Formula 1 and MotoGP under one owner would reduce competition
for acquiring broadcast rights, potentially harming broadcasters and ultimately
consumers through increased license fees.

e Phase II Investigation: The EU initiated a "Phase II investigation in December" into
whether the agreement would "hike the cost of broadcast rights for motorsports
events." This intensive scrutiny is reserved for mergers that raise serious competition
concerns.

e Resolution and "Unconditional" Clearance: Crucially, the Commission concluded
that "F1 and MotoGP are 'not close competitors for the licensing of broadcasting
rights for sports content' in national markets." It found "broadcasters would be able to
choose from other sports with similarly large audiences." Therefore, "the transaction
will not remove important competitive constraints between Formula 1 and MotoGP."
The "unconditional" nature of the clearance signifies that Liberty Media was not
required to divest assets or offer behavioral remedies to secure approval, a strong
outcome for the acquirer.

Q3: What are the strategic rationales behind Liberty Media's pursuit of MotoGP, and
what lessons can acquirers learn about identifying and leveraging complementary
assets in the sports entertainment industry?
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LIBERTY MEDIA CORPORATION HAS ANNOUNCED
AN AGREEMENT TO ACQUIRE MOTOGP.

Liberty Media's acquisition of MotoGP is driven by a clear strategic vision to expand its
footprint in global motorsports and leverage its proven playbook for commercial growth:

e Consolidation of Premier Motorsports: Owning both Formula 1 and MotoGP
establishes Liberty Media as a dominant player in two of the world's most popular
motorsport categories, allowing for potential cross-promotion and shared expertise.

o Growth Potential & Fanbase Expansion: Liberty Media sees "significant growth
potential" in MotoGP, aiming to "deepen the connection with the core fan base and
expand to a wider global audience." This mirrors its successful strategy with Formula
1, which has seen its popularity "skyrocket" since Liberty's 2017 takeover, notably
through the Netflix docu-series "Drive To Survive" and expansion into new markets
like the US.

e Complementary Market Reach: MotoGP's "22-race calendar... includes events in
markets where F1 has either never raced, like Indonesia, the Czech Republic and



Thailand, or hasn’t raced in years, like Argentina and Malaysia." This provides
complementary geographic reach, allowing Liberty to tap into new fanbases and
commercial opportunities.

e Leveraging Expertise: Liberty Media explicitly plans to "leverage its expertise in
developing sports and entertainment assets to further expand MotoGP's fanbase and
grow the sport commercially." This highlights a strategic intent to apply a successful
operational model from one asset (F1) to another (MotoGP).

Lesson for Acquirers: Identify targets that not only align with your existing portfolio but
also offer complementary market access, product offerings, or operational expertise. Be
prepared to articulate a clear strategy for leveraging these synergies to drive growth in both
the acquired and existing businesses.

Q4: From a legal and talent management perspective, what is the significance of

retaining Dorna's management team, including CEO Carmelo Ezpeleta, in a
multi-billion-dollar acquisition?

The decision to retain Dorna's existing management, including long-time CEO Carmelo
Ezpeleta, and to allow "MotoGP management [to retain] 16% of the business," is a critical
legal and talent management strategy with several implications:

e Continuity and Expertise: In sports and entertainment, relationships, institutional
knowledge, and operational expertise are paramount. Retaining Ezpeleta, CEO since
1998, ensures continuity of leadership and deep understanding of MotoGP's
intricacies, avoiding disruption to the sport's operation and relationships with teams,
riders, and circuits.



e Preserving Brand Identity: While Liberty transformed F1's operations, the retention

of Dorna's management suggests a more hands-off approach to MotoGP's day-to-day
running, allowing the existing team to maintain the sport's unique identity and appeal.
Incentivization and Alignment: Allowing management to retain a 16% stake
directly aligns their financial interests with the success of the combined entity. This
equity stake serves as a powerful incentive for them to drive the growth and
profitability that Liberty Media envisions.

Smooth Integration: A cooperative management team facilitates a smoother
integration process, reducing potential resistance and ensuring that strategic initiatives
are implemented effectively. The appointment of F1 veterans Chase Carey and Sean
Bratches to the Dorna board provides strategic guidance without displacing the
operational leadership.

Lesson for Acquirers: In industries heavily reliant on specialized expertise, relationships, or

unique brand identity, retaining key management and offering them a vested interest in the

combined entity's future can be more valuable than an immediate, full operational overhaul.

QS: What strategic and legal takeaways can be drawn regarding deal certainty,
especially when high-value, cross-border acquisitions face significant regulatory
hurdles?

The Liberty Media-Dorna Sports transaction offers vital lessons on navigating regulatory
obstacles and enhancing deal certainty:

1.

3.

Anticipate and Prepare for Global Antitrust Scrutiny: Even if a deal appears
complementary to the acquirer, regulators in different jurisdictions (especially the EU)
may apply a broader lens to competition. Early engagement and detailed economic
analyses demonstrating a lack of competitive overlap are crucial.

Patience is a Virtue, but Time Costs Money: The "in-depth investigation" by the
EU Commission, which delayed the deal from an initial "end of 2024" closing to "no
later than July 3" of the following year, underscores that regulatory delays are
common. While the text on this deal doesn't mention specific "long stop extension"
costs, the prior Mars-Kellanova example highlights that delays often come with
financial penalties or increased deal expenses.

Articulate Clear Strategic Rationale: Liberty Media's consistent argument that the
acquisition would "grow the reach and appeal of MotoGP" and the complementary



nature of F1 and MotoGP was key to overcoming antitrust concerns. A compelling,
well-substantiated strategic narrative is critical.

4. Unconditional Clearance is a Major Victory: Achieving "unconditional" approval
from a stringent regulator like the European Commission is a significant achievement,
indicating that the acquirer successfully addressed all concerns without resorting to
divestitures or behavioral commitments, which can erode deal value and complicate
integration.

5. Deal Certainty Builds Confidence: The final regulatory clearance removed the
"final condition to closing," allowing the parties to move forward with confidence.
This certainty is vital for both the acquirer (for strategic planning) and the target (for
employee morale and business continuity).

6. Unlocking Value: Haveli's All-Cash Bid for Couchbase
Illuminates Strategic Plays in AI-Driven Data M&A

COUCHBASE
TO BE AQUIRED BY
HAVELI INVESTMENTS
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The recent definitive agreement for Austin-based private equity firm Haveli Investments LP
to acquire California-based Al database firm Couchbase Inc. for approximately $1.5 billion
in an all-cash transaction serves as a compelling masterclass in modern technology M&A.

This friendly, public-to-private deal, rooted deeply in the burgeoning demand for Al-driven



data solutions, offers critical insights for strategic and financial acquirers navigating the
evolving enterprise software landscape.

Q1: The Genesis of Consensus: How did this friendly acquisition manifest, and what
financial incentives were pivotal in securing shareholder endorsement?

This transaction is unequivocally a friendly acquisition, characterized by mutual consent
from both parties. The definitive agreement was publicly announced, and Couchbase's Chair,
President, and CEO, Matt Cain, expressed enthusiasm, stating, "Today's announcement
marks a significant milestone for our stockholders and an exciting new chapter for
Couchbase. Haveli's investment is a strong affirmation of our market position and our future
potential, and we are thrilled to partner with Haveli to accelerate our vision and deliver even
greater value to our customers." This collaborative tone, coupled with the absence of any
resistance from the target's board, firmly positions this as a consensual transaction.

Key financial incentives were instrumental in securing shareholder endorsement:

e All-Cash Consideration: Couchbase shareholders are set to receive $24.50 per
share in cash. An all-cash offer provides immediate liquidity and certainty of value,
mitigating market volatility risks for selling shareholders, a highly attractive feature in
a public-to-private transaction.

e Significant Premium: The offer represented a substantial 67% premium from
Couchbase's closing stock price on March 27 (prior to Haveli's initial investment
disclosure) and a 29% premium from its June 18 closing price (the last full trading
day before the acquisition announcement). Such compelling premiums are typically
decisive in gaining swift shareholder approval.

e "Go-Shop" Provision: The inclusion of a "go-shop period" (ending June 23) legally
allowed Couchbase to solicit alternative acquisition proposals. While this often



indicates the board's fiduciary duty to maximize shareholder value, its short duration
and the immediate enthusiasm from Couchbase suggest high confidence in Haveli's
offer.

Q2: The Strategic Nexus: What core business rationales underpinned Haveli's pursuit
of Couchbase, particularly within the context of the Al revolution and modern data
management?

Haveli Investments' acquisition of Couchbase is a clear strategic move, leveraging the
accelerating demand for robust data infrastructure in the Al era.

e Al as a Core Driver: Sumit Pande, Senior Managing Director at Haveli Investments,
highlighted that "The data layer in enterprise IT stacks is continuing to increase in
importance as a critical enabler of next-gen Al applications." Couchbase's platform is
designed to power "Al-related applications that need a flexible data model and easy
scalability," with explicit features like "retrieval-augmented generation-powered
agents, real-time analytics and cloud-to-edge vector search." This indicates a deep
alignment with the growing Al market.

e Leveraging Operational Expertise: Haveli aims to "combine Haveli's operational
expertise in scaling enterprise software organizations with Couchbase's strong product
leadership to deliver high performance database solutions... globally." This signals a
private equity playbook focused on accelerating growth by injecting operational
improvements into a strong product company.

e Market Position and Customer Base: Couchbase's robust capabilities, including

"JSON document storage with in-memory key-value access," "multimodel
workloads," "horizontal scalability, high availability and global data replication,"
position it as a challenger to legacy database providers. Its impressive customer roster
(Cisco, Comcast, Equifax, General Electric, PepsiCo, Walmart, Verizon) underscores
its enterprise-grade credibility.

e '"Aggressive Acquisition Spree'': This acquisition aligns with Haveli's broader
strategy of building a "diversified portfolio of enterprise tech assets with recurring
revenue and high-growth potential," indicating a strategic rollup play within the

technology sector.

Q3: The Public-to-Private Transition: What are the key legal and accounting
considerations for taking a Nasdaq-listed company private through an all-cash
transaction?
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The decision to take Couchbase private, after its 2021 Nasdaq listing, involves significant
legal and accounting complexities:

o Shareholder Approval: While the board approved, the deal remains "subject to
customary closing conditions, including approval by Couchbase’s stockholders." This
requires a definitive proxy statement filing with the SEC, outlining the terms of the
deal and soliciting shareholder votes. Given Haveli's existing 9.6% stake, their voting
intentions would be a key factor.

e Delisting: Upon completion, "Couchbase shares will be delisted" from Nasdaq. This
process requires adherence to Nasdaq's rules and SEC regulations governing delisting
and deregistration.

e "Go-Shop" Period's Legal Function: The "go-shop period" is a legal mechanism
that demonstrates the target board's fulfillment of its fiduciary duties to shareholders,
allowing it to actively seek superior proposals even after agreeing to a deal. This
provides a legal defense against claims of inadequate process or undervaluation.

e Accounting for the Acquirer (Haveli): For Haveli, this is a purchase accounting
event. It will record Couchbase's assets and liabilities at fair value and recognize
significant goodwill reflecting the premium paid over net identifiable assets. As a
private entity, Haveli's reporting requirements will shift from public market scrutiny
to its limited partners.



e Elimination of Public Company Costs: Going private eliminates the substantial
compliance, reporting, and governance costs associated with being a publicly traded
company (e.g., Sarbanes-Oxley compliance, quarterly SEC filings, investor relations
activities), providing Couchbase with "financial flexibility to invest in product
innovation."

Q4: Post-Closing Financial & Operational Outlook: What are the anticipated shifts for
Couchbase under private ownership, and how does this enable its strategic objectives?

Transitioning to private ownership under Haveli is expected to fundamentally alter
Couchbase's financial and operational dynamics:

e Enhanced Financial Flexibility: As a private entity, Couchbase will gain "financial
flexibility to invest in product innovation, respond faster to customer needs." Freed
from quarterly earnings pressures and public market expectations, the company can
pursue longer-term strategic initiatives that may not yield immediate returns but
promise significant future growth.

e Accelerated Investment in Al: Haveli's focus on "accelerating our vision and deliver
even greater value to our customers" and specifically its expertise in "scaling
enterprise software organizations" suggests direct investment into Couchbase's core
technology, particularly its Al capabilities. This could involve increased R&D,
expanded sales and marketing efforts, and potentially new talent acquisition.

e Operational Optimization: Private equity ownership often brings a focus on

n

operational efficiencies and performance improvement. Haveli's "operational
expertise" will likely translate into a more streamlined cost structure and optimized
go-to-market strategies.

e Delisting and Focus: The delisting from Nasdaq means Couchbase will no longer be
subject to the intense scrutiny and short-term focus of public markets. This allows
management to concentrate solely on product development, customer success, and

long-term value creation.

QS: What are the critical lessons for both private equity firms and strategic acquirers
from Haveli's successful pursuit of an Al-driven database company in the current tech
landscape?

The Haveli-Couchbase transaction offers several invaluable lessons for M&A players in the
dynamic tech sector:



1. AI as a Valuation Catalyst: The deal underscores the significant value being placed
on companies with strong Al-enabling technologies, especially those providing
foundational data infrastructure. Acquirers must identify and quantify the Al-driven
growth potential of target companies.

2. Private Equity's Role in Tech De-listing: Private equity continues to be a viable
path for public companies seeking "financial flexibility" away from public market
pressures, especially those in high-growth, high-investment sectors where profitability
can be a long-term goal.

3. The Strategic Value of Existing Stakes: Haveli's pre-existing 9.6% stake likely
provided it with valuable insights into Couchbase's operations and market position,
potentially facilitating the definitive agreement and offering a strategic advantage
over other potential bidders.

4. Premium Justification through Future Growth: Justifying a substantial premium,
particularly for a company whose stock had experienced recent volatility (21% gain
this year, but a lower price in March), relies on compelling arguments about future
growth, synergies, and the strategic importance of the acquired technology.

5. Focus on Core Capabilities and Customer Base: Couchbase's clear value
proposition in modern database technology and its impressive list of enterprise
customers were key attractors. Acquirers should prioritize targets with strong core
products and established customer relationships.

6. "Go-Shop" as a Best Practice (for Targets): For public companies, implementing a
"go-shop" period, even if short, remains a critical fiduciary safeguard that provides
the board with a legal basis to demonstrate it explored all reasonable options to
maximize shareholder value.

Conclusion

In sum, the first half of 2025 has presented a nuanced tableau for global M&A, characterized
by a persistent pursuit of strategic clarity and technological leadership amidst evolving
geopolitical and economic currents. While mega-deals have demonstrably buoyed overall
deal value, particularly within the US, the mid-market has experienced a discernible
deceleration, a testament to the compounding effects of tariff complexities and heightened
economic uncertainty.

Companies are unequivocally prioritizing stringent due diligence and a sharper focus on core
activities and portfolio optimization, underscoring a disciplined approach to capital
allocation. The pronounced shift towards domestic transactions reflects a strategic adaptation



to a more nationalist trading environment, even as critical cross-domain convergence
continues to drive innovation, particularly in Al and digital solutions. Despite these
headwinds, the resilience exhibited in key sectors suggests a continued, albeit discerning,
M&A appetite through H2 2025, necessitating a meticulously informed perspective to
capitalize on opportunities amid market flux.
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