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This August 2025 edition of our M&A Newsletter delves into the evolving contours of the
dealmaking landscape, offering incisive insights into recent trends and key policy shifts
impacting the mergers and acquisitions environment.

1. Is M&A Turning Around in August 2025?

The immediate aftermath of the last presidential transition saw a surprising and notable
deceleration in transactional velocity, particularly within the United States. Despite initial
celebrations from M&A bankers when the Republican party secured control of both the
White House and Congress, dealmaking subsequently stagnated.



This period was characterized by concerns that merger reviews were increasingly reflecting
partisan agendas, encompassing issues from "America First" nationalism to shifts in
corporate social policies. Many dealmakers observed an unprecedented level of
governmental intrusion in transactions, with anecdotal evidence suggesting direct White
House input on deal parameters. However, nascent indicators now suggest a potential
reacceleration of M&A activity.

Global dealmaking volumes have dropped sharply
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A palpable shift is underway, signaling a potential easing of the stringent regulatory posture,
creating a more conducive environment for strategic transactions. This evolving landscape,
coupled with the administration's policy decisions that affect significant industries, is
contributing to a cautious but growing optimism among dealmakers.

Indeed, whispers of substantial transactions, ranging from railroads to media conglomerates,
are circulating, hinting at a more robust period of activity on the horizon.

2. M& A Bankers Find Deal-Making Tough Under Trump

The past year has proven to be a challenging crucible for M&A bankers, as deal approvals
have become conspicuously more politically charged. Concerns articulated even during the
presidential campaign about potential antitrust policies making deal approvals harder have, in
the view of many, materialized. Since the return to power of the current administration,
dealmaking in the U.S. has experienced a notable collapse, partly attributable to policy



upheaval in areas such as tariffs, but predominantly due to the pervasive uncertainty and
politicization surrounding transaction approvals.

According to recent industry data, roughly 10,900 deals were announced in the three months
to June 30, marking the lowest quarterly total since early 2015, excluding the anomaly of the
pandemic-affected second quarter of 2022. Dealmakers frequently lament that merger
reviews are no longer solely grounded in pure market analysis but increasingly reflect
partisan agendas on issues that span from nationalist economic policy to the very fabric of
corporate governance, including diversity, equity, and inclusion policies. Senior dealmakers
have privately expressed experiencing a level of governmental intrusion in their transactions
previously unparalleled.

The highly public acquisition of a significant domestic steel producer by a foreign entity
serves as a stark example: initially denounced, the deal ultimately received approval only
after the imposition of a "golden share" structure, granting the government unprecedented
veto rights over strategic decisions. This precedent signals that future foreign takeovers may
hinge as much on political negotiation as on competitive effects.

Corporate counsels are increasingly advising clients to prepare for unexpected regulatory
scrutiny, even for transactions deemed low-risk, as political or exogenous factors can readily
come into play, eroding the perceived impartiality underpinning U.S. merger policy. The net
effect has been a "chilling effect," with clients often hesitating to launch complex or cross-
border transactions due to the apprehension of hidden political hurdles.

3. Trump Trade Regulators Reverse Biden-Era Block on Oil Board Seats
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In a significant policy reversal, the US Federal Trade Commission (FTC) recently set aside
two Biden-era antitrust rulings, directly impacting the ability of prominent energy executives
to join the boards of major oil and gas corporations. The agency unanimously overturned a
January ruling that had prohibited John Hess, a highly respected industry leader, from joining
Chevron’s board. The initial prohibition stemmed from concerns that his presence could
increase the likelihood of Chevron aligning its production with OPEC’s output decisions to
maintain higher prices.

This reversal by the FTC underscores a clear departure from the more stringent antitrust
policies of the previous administration. Similarly, the FTC also set aside a 2024 ruling that
had barred Scott Sheffield, the former chief executive of Pioneer Natural Resources, from
joining ExxonMobil’s board. This earlier restriction had been a condition of ExxonMobil’s
acquisition of Pioneer.

The current administration's trade regulators, with this decisive action, signal a distinct shift
in the approach to competition enforcement. This move potentially streamlines the path for
certain strategic transactions and board appointments within the energy sector, even as some
deals, such as Chevron’s ongoing acquisition of Hess, continue to navigate complex disputes
with other industry titans over valuable assets.



EXIT MECHANISMS: Divestitures
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BP Exits U.S. Onshore Wind: A Sharp Turn in Portfolio
Strategy

Rochester, New York

Divestitures are increasingly vital strategic tools for corporate agility and capital
optimization. Companies are actively streamlining portfolios, shedding non-core assets to
unlock value and sharpen focus. BP's recent sale of its U.S. onshore wind operations
exemplifies this shift.

The transaction, involving a share in 10 windfarms, signals a strategic recalibration for BP.
Part of a larger $20 billion asset offload, the sale aims to "simplify and focus the business"
after an ambitious net-zero pivot. BP stated it was "no longer the best owners" for the wind
business, especially given increased U.S. renewable energy scrutiny under the current
presidency. While terms weren't disclosed, the wind business was valued at $2 billion. This
divestiture aligns with efforts to address share underperformance by returning focus to
traditional energy.



This is a direct asset sale to a third party (LS Power), not a spin-off or equity carve-out.

Q&A: Strategic Recalibration & Portfolio Optimization

Q: Post-transaction, how might BP strategically deploy the capital from its U.S.
onshore wind sale, and what effect might this have on its financial and operational
resilience?

A: Capital from a significant divestiture offers strategic options. Primary uses include debt
reduction (strengthening the balance sheet), share buybacks (signaling confidence,
boosting EPS), and reinvestment in core, higher-return segments. Given BP's pivot back to
traditional oil and gas, proceeds will likely enhance core operations—perhaps through
increased CAPEX on high-yield upstream projects or strategic acquisitions in fossil fuels.
This focus aims to improve financial metrics and fortify operational resilience by
concentrating resources where BP sees a clearer path to profitability.

Q: Considering BP's pivot from certain renewable assets, how might its M&A strategy
evolve for future low-carbon energy investments, and what criteria might govern
participation?

A: This divestiture suggests a more discerning and pragmatic approach to low-carbon
energy. BP's M&A strategy for renewables will likely become highly selective, prioritizing
ventures with clear, immediate profitability pathways. Future participation might focus on
strong integration with hydrocarbon operations (e.g., carbon capture, hydrogen linked to
natural gas) or nascent technologies where BP has unique expertise. The emphasis shifts
from broad expansion to targeted, value-accretive opportunities that align directly with
shareholder returns and leverage existing capabilities, rather than a wholesale net-zero
transformation.

Q: Given the geopolitical landscape and focus on traditional energy, what are the
implicit M&A risks or opportunities for BP's international portfolio, particularly in
regions with evolving regulatory frameworks or heightened political sensitivities?

A: Re-emphasizing traditional energy amid current geopolitics creates both risks and
opportunities for international M&A. Risks include increased scrutiny or potential
nationalization in resource-rich nations where energy assets are strategic. Evolving global
regulatory frameworks could also increase compliance costs or create entry/exit barriers.
Opportunities arise from a focused approach making BP a more attractive partner for
national oil companies seeking expertise or capital. A concentrated portfolio allows agile
responses to global demand shifts, potentially unlocking divestiture opportunities for non-



core international assets or targeted acquisitions of high-quality reserves aligned with the
refined focus.

HOSTILE TENDERS & FIRST-MOVER BIDS

Friendly Public M&A Acquisitions vs. First-Mover Bids by Year
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1. Sierra Metals: A Hostile Takeover's Costly Culmination

District of Columbia, DC



Sierra Metals

Sees Alpayana Launch Hostile
Takeover Bid At $0.85 A Share

The acquisition of Canadian polymetallic miner Sierra Metals by Peru's Alpayana S.A.C.
offers a compelling case study in hostile takeover dynamics. Initiated with an unsolicited
CAD $0.85 per share offer (a mere 10% premium), this pursuit, lacking prior engagement,
was predictably rejected by Sierra Metals' Board.

Alpayana eventually increased its bid twice, to CAD $1.11 and CAD $1.15. Despite this,
Alpayana avoided meaningful engagement, prolonging the transaction over seven months—
far exceeding the typical three-month period for negotiated Canadian public M&A. This
incurred greater costs for Sierra Metals and diverted management attention.
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A contentious point was Alpayana's challenge to change-of-control entitlements for Sierra
Metals' senior officers. Despite receiving diligence access to employment agreements,
Alpayana demanded unilateral amendments. Sierra Metals' Board maintained these payments



were market standard and acted within fiduciary duties, even approving separation
agreements to ensure business continuity. Alpayana now secures nearly full control,
underscoring the unique challenges of unsolicited bids.

Q&A: Navigating the Hostile Takeover Landscape

Q: When a bidder launches an unsolicited offer with limited access to confidential
information, how does this constrained access fundamentally alter the scope and
reliability of due diligence for the acquirer?

A: In a hostile takeover, due diligence is inherently hampered by limited access to internal
data, personnel, and operational specifics. The acquirer relies heavily on public information
and competitive intelligence. Even with later, limited confidential access, risks remain high.
The acquirer might miss hidden liabilities, underestimate integration complexities, or
misjudge asset conditions, compelling critical decisions with incomplete information and
requiring substantial valuation buffers.

Q: In a protracted, unsolicited takeover with multiple price revisions, what fiduciary
duties does a target board owe its shareholders, and what defensive measures are
typically considered to optimize shareholder value?
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A: A target board's paramount fiduciary duty is to maximize shareholder value, often by
seeking a superior offer or ensuring the current bid adequately reflects intrinsic worth.
Common defensive measures include "poison pills," seeking a "white knight," or strategic
divestitures. Sierra Metals' board continually assessed the escalating offer, formally
recommending revised bids, while also safeguarding employee entitlements and ensuring
business continuity during the seven-month pursuit.

Q: Given the substantial costs (legal, advisory, accelerated employee entitlements)
incurred by a target defending against a hostile bid, how are these costs typically
treated for tax and accounting purposes by both the target and the acquirer, and what
impact do they have on post-acquisition financial performance?

A: Defense costs are usually expensed by the target for accounting purposes, reducing
reported earnings. Their tax deductibility depends on whether they're deemed ordinary
business expenses. For the acquirer, treatment varies: capitalized in asset purchases, or
impacting purchase price allocation in stock purchases. Critically, these costs, plus the
hostile premium, directly elevate the effective acquisition cost, potentially leading to
increased amortization/depreciation or greater goodwill impairment risk post-acquisition.



Q: Following a hostile takeover where target management and board resisted, what
unique challenges arise during post-merger integration, particularly concerning human
capital retention, cultural alignment, and operational synergy realization?

A: A hostile takeover creates a climate of distrust, significantly impacting human capital
retention. Key talent, especially senior officers whose contracts were contentious, may
leave, impairing strategic objectives. Cultural alignment becomes an uphill battle, leading
to internal resistance and reduced productivity. Synergy realization is jeopardized by a lack
of cooperative information sharing during diligence and post-acquisition trust breakdowns,
complicating system harmonization and supply chains. Significant investment in change
management and retention is crucial.

Q: When a bidder's tactics are "adversarial" and lead to "protracted transaction
timelines," how do these aggressive tactics paradoxically diminish the potential for
optimal shareholder value creation for the acquirer long-term?

A: Aggressive tactics, while securing control, often diminish long-term shareholder value
creation for the acquirer. Adversarial approaches inflate transaction costs for both parties,
reducing the acquired entity's net value. Such tactics can alienate target management,
employees, and customers, eroding goodwill. The public dispute can damage the acquirer's
reputation, affecting future talent acquisition. The acquisition, achieved through arduous
means, may yield an entity with impaired morale and operational disruptions, ultimately
reducing the likelihood of realizing initial synergy targets and diminishing the acquirer's
long-term return on investment.

2. MEG Energy: High-Stakes Oilsands Takeover

Albany County, New York



The Canadian oilsands sector is witnessing a high-stakes drama as MEG Energy Corp. faces

a hostile takeover bid from Strathcona Resources Ltd. Strathcona's unsolicited cash-and-
stock offer valued MEG at $6 billion. MEG's Board promptly rejected the bid as "inadequate,
opportunistic," and launched a strategic review. The situation escalated with reports of
Cenovus Energy Inc. preparing a competing offer, signaling a potential bidding war for
MEG's $6.8 billion assets. This battle highlights MEG's Christina Lake projects, which
neighbor Cenovus's operations, promising significant synergies.

Q&A: Unpacking Hostile Bidding Dynamics

Q: When a target like MEG faces an unsolicited bid and seeks rival offers, what unique
challenges does this multi-bidder environment pose for a "white knight" like Cenovus's
financial due diligence?

A: A competitive, hostile scenario means a compressed due diligence timeline and often
restricted access to granular proprietary data. The target prioritizes the highest bid over
facilitating thorough diligence for any single party. White knights must quickly validate
financials, assess debt (Cenovus has prior acquisition debt), and verify asset quality with
limited internal documents. This forces reliance on public data and the target's own strategic
review materials. Valuation benchmarks constantly shift under competitive pressure,
demanding sophisticated modeling to assess true value and synergies rapidly.

Q: Given Cenovus and MEG operate neighboring oilsands projects, how does the
contiguous nature of their assets simplify or complicate operational due diligence, and
what specific types of synergies would be prioritized?



A: Contiguous assets simplify operational due diligence by offering clear pathways to
synergistic value. Due diligence focuses on immediate opportunities for shared infrastructure
(steam generation, pipelines), optimized logistics, and reduced overhead. Prioritized
synergies include:

e Steam-QOil Ratio (SOR) optimization: Leveraging best practices to reduce energy
intensity.

Centralized processing: Consolidating bitumen upgrading.

Shared utilities and camps: Reducing power, water, and accommodation costs.
Supply chain efficiencies: Bulk purchasing and shared equipment.

Reduced administrative overlaps: Streamlining corporate functions.

The challenge lies in quantifying these gains and executing smooth integration without
production disruption.

Q: With Cenovus managing debt from prior acquisitions, how does its existing capital
structure and leverage influence its financing strategy for a multi-billion dollar
counter-bid for MEG, particularly regarding debt capacity and equity dilution?

A: Cenovus's existing debt significantly constrains its capital structure for a counter-bid.
Additional debt capacity is limited by deleveraging goals and the need to maintain credit
ratings. A substantial cash component requires drawing on credit, issuing new debt, or
divesting assets. An equity component means dilution. The challenge is balancing a
compelling offer with avoiding over-leveraging or undue equity dilution, which impacts
future financial flexibility and shareholder returns.



Q: When MEG's board urges shareholders to reject a hostile bid, what are the primary
mechanisms by which a target board communicates its defensive strategy, and what
risks does it face if shareholders perceive insufficient transparency or value
maximization?

Canadian Oil Sands

A: A target board like MEG's communicates through Directors' Circulars, press releases,

investor presentations, and direct engagement with institutional investors. They outline the
rejection rationale, highlight standalone value, detail offer deficiencies (e.g., inadequate
premium, acquirer's asset quality), and articulate the strategic review. The board risks
shareholder activism, proxy contests, or legal challenges if shareholders perceive a lack of
transparency or failure to maximize value. Maintaining confidence through clear, well-
substantiated arguments is paramount.

Q: Beyond immediate financial returns, what strategic motivations might drive
Cenovus to act as a "white knight" for MEG, considering long-term market
positioning, operational scale, and consolidation trends within the oilsands industry?

A: A "white knight" like Cenovus is driven by profound strategic motives beyond immediate
returns. Acquiring MEG enhances long-term market positioning and oilsands leadership
through:

e Operational Scale and Efficiency: Consolidating contiguous assets for lower per-
barrel costs and improved capital efficiency.

e Resource Consolidation: Gaining high-quality oilsands reserves for long-term
security and growth.



e Market Dominance: Eliminating a significant pure-play competitor to strengthen
market share.

e Strategic Infrastructure: Accessing MEG's infrastructure to optimize existing
networks.

In a consolidating oilsands industry, such a move signals that "scale and integration, not just
capital, drive value," positioning the combined entity to capture synergies a purely financial
buyer cannot replicate.

3. Couche-Tard's Retreat from Seven & i: M&A Lessons from a
Resilient Target

Arlington, Virginia

services

Alimentation Couche-Tard's abandoned $46 billion bid for Japan's Seven & i Holdings offers
crucial insights for dealmakers facing resolute target resistance. The lack of constructive
engagement ultimately derailed this significant cross-border pursuit.

Q&A: Strategic Roadblocks and Deal Breakdown

Q: Couche-Tard cited "negligible' access to information despite an NDA. How does
such a lack of transparency impact due diligence, and what alternatives can mitigate
informational asymmetry risks?

A: Severely limited access curtails comprehensive due diligence. Acquirers must rely on
public financials, analyst reports, and competitive intelligence for valuation. This absence of



granular internal data on costs, customer relationships, and operations significantly elevates

execution risk, potentially leading to overvaluation or missed liabilities.

Q: Seven & i's board resisted engagement despite activist shareholder calls. How does
shareholder activism's leverage shift against an entrenched target, particularly in
jurisdictions like Japan?

A: Activism's effectiveness against a highly resistant board can be limited, especially in
jurisdictions like Japan, where traditional corporate governance prioritizes long-term
autonomy. A committed board, adept at communicating its standalone rationale, can
effectively fend off pressure. Lack of due diligence access also provides a strong reason to
dismiss external offers.

Q: Couche-Tard cited maximizing shareholder value, yet Seven & i resisted. Beyond
price, what valuation disparity or strategic misalignments likely prevented a mutual
agreement?
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A: Persistent failure to agree often signals fundamental valuation disparities beyond simple
price. Seven & i likely held a higher intrinsic valuation of its core assets or believed its
standalone growth plan offered superior long-term value. Strategic fit, while clear to Couche-
Tard, might have been viewed as a threat to identity, control, or cultural integration by Seven
& 1. These deeper differences are tough to bridge adversarially.

Q: How might abandoning a year-long, $46 billion pursuit influence Couche-Tard's
future M&A strategy regarding target selection, valuation for resistant targets, and
cross-border transactions?

A: This sends a clear message that Couche-Tard prioritizes constructive engagement and
thorough due diligence. The experience will likely refine target selection, favoring
cooperative companies. It may also lead to more conservative valuation methodologies for
uncooperative targets, incorporating higher risk premiums for informational asymmetry.
Finally, it could prompt a re-evaluation of challenging regulatory or cultural environments
for future large-scale cross-border deals.

Q: Given Couche-Tard avoided a direct tender offer, what defensive tactics could Seven
& i's board employ without traditional "poison pills'" to ward off a persistent,
unwelcome suitor?



A: When a suitor avoids a tender offer, a target board uses non-cooperation and strategic
communication. Tactics include:

Information Withholding: Denying access to confidential data.
Public Discrediting: Disputing the bidder's claims or offer.
Strategic Review Announcements: Launching a review as a legitimate reason to
reject.
Seeking White Knights: Soliciting competing, palatable offers.
Highlighting Regulatory Hurdles: Emphasizing potential anti-trust or foreign
investment obstacles.

e Showcasing Standalone Value: Articulating a compelling independent business
plan.

These tactics, largely employed by Seven & i, aimed to make the pursuit too difficult, forcing
the bidder to concede.



4. UniCredit's Retreat from Banco BPM: A Masterclass in
M&A Unpredictability

Rochester, New York

o UniCredit
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The recent withdrawal of UniCredit's €10.1 billion takeover bid for Banco BPM provides a
compelling case study on the often-unforeseeable obstacles in significant M&A. This

newsletter distills key learnings for executives navigating complex transactions, particularly
those with sovereign interests at play.

Q&A: Regulatory Hurdles and Strategic Implications

Q: UniCredit's bid was met with the Italian government's '"golden power" rules and
firm opposition. How does this scenario illuminate the critical importance of early and
deep regulatory and political due diligence in cross-border or strategically sensitive
acquisitions?

A: This situation underscores that financial synergies and market logic are often insufficient
when faced with strong state intervention. The Italian government's "golden power"
application, imposing conditions like UniCredit's exit from Russia, was a deal-breaker,
despite the European Commission's subsequent criticism of Rome's overreach. This
highlights that regulatory due diligence must extend beyond anti-trust assessments to
include a thorough understanding of national security or strategic asset provisions.
Companies must factor in potential political resistance and, crucially, the specific, sometimes
non-commercial, conditions a government might impose.



Q: Despite UniCredit's CEO Andrea Orcel being a veteran dealmaker, the bid failed to
secure Banco BPM's board recommendation. What does this tell us about the impact of
a "hostile'" perception, even if the offer is financially sound, on deal certainty and the
overall transaction timeline?

A: Banco BPM's board reportedly perceived UniCredit's offer as "hostile," and without their
endorsement, the bid struggled to gain traction (evidenced by a mere 0.5% take-up). Even a
financially attractive offer can stall if the target's leadership is uncooperative. This reinforces
that while unsolicited bids can initiate a process, securing the target board's eventual buy-in,
even if challenging, is often critical for smooth progression and avoiding protracted,
uncertain battles. A hostile perception can lead to delays, increased costs, and ultimately, a
higher probability of failure due to a lack of internal support and external resistance.

Q: UniCredit cited "unresolved Golden Power conditions and continued regulatory
uncertainty" for its withdrawal, despite a partial court victory. When assessing a deal,
how should management teams factor in the potential for prolonged legal and
regulatory challenges, and what are the strategic implications of walking away from a
high-profile pursuit?

A: The UniCredit case demonstrates that even a favorable court ruling on specific conditions
may not clear the path if broader regulatory and political uncertainty persists. The ongoing
legal wrangling and repeated suspensions by Italy's financial regulator, Consob, created an
"untenable" environment. For any M&A strategy, anticipating the potential for extended
legal and regulatory processes is key. A clear assessment of the bandwidth and capital
required for such battles, versus the potential return, is vital. UniCredit's strategic
withdrawal, while a setback, also freed up resources and allowed them to focus on other



growth avenues, such as their Commerzbank stake. Knowing when to disengage is a critical
component of disciplined M&A.

Q: The Italian government's actions were partly driven by a desire to consolidate
Monte dei Paschi di Siena with Banco BPM to create a third national banking group.
What does this reveal about governments potentially employing takeover defenses
indirectly to shape national economic landscapes?

A: This points to the subtle but powerful ways governments can act as a form of takeover
defense for domestic companies, even without formal poison pills. By pursuing their own
consolidation agendas (like creating a "third national banking group" with MPS and Banco
BPM), they can implicitly or explicitly discourage competing bids. This means acquirers
must understand the target country's broader industrial policy and national economic
strategies. A bid, even if commercially sound, may be unwelcome if it conflicts with the
government's long-term vision for a strategic sector or specific companies within it.

UniCredit's decision to withdraw from the Banco BPM bid offers profound lessons in M&A
strategy. It highlights the often-underestimated influence of governmental oversight, the need
for robust political and regulatory foresight, and the strategic flexibility required to navigate
unforeseen obstacles in the pursuit of growth. Understanding these non-commercial
dynamics is as critical as financial modeling for any executive considering their next M&A
move.



5. Insignia's $3.3 Billion Deal: The Foe Who Yielded

Boston, Massachusetts

Insignia Financial
Shares Jump 12%

CC Capital will acquire the company

The Bull
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The agreement for private equity firm CC Capital to acquire Insignia Financial for $3.3
billion, at $4.80 per share, highlights a common dynamic in M&A: a board-recommended
"friendly" acquisition emerging from a prior, more competitive, and arguably "hostile"
environment among rival bidders. This transaction offers insights for understanding the
undercurrents of competition in seemingly smooth deals.

Q&A: Rivalry, Retreats, and Board Endorsement

Q: While Insignia's board unanimously recommended CC Capital's offer, the deal
followed a period where rival bidder Bain Capital withdrew. How does the presence
and subsequent departure of competing bidders, even if the final deal is "friendly,"
reflect an element of hostility or strategic combat among acquirers?

A: The M&A landscape is inherently competitive. When multiple bidders, like CC Capital
and Bain Capital, vie for a target, they are, in essence, each trying to ""elbow out" the others.
Their initial bids, often unsolicited, are designed to gain an exclusive window or force the
target's hand. Bain Capital's withdrawal, especially after a prior $5.00 bid, indicates they
were unable or unwilling to meet CC Capital's evolving offer or accept the terms of
diligence. This competitive pressure, where rivals are eliminated, is a form of strategic
combat, even if the final, agreed-upon transaction between the chosen acquirer and the target
board is consensual.



Q: CC Capital's final offer ($4.80) was slightly below its initial $5.00 bid, a common
outcome after due diligence. What are the key reasons for such price adjustments post-
diligence, and how does a board justify recommending a lower final offer to
shareholders after a competitive process?

(" CAPITAL

A: Price adjustments post-due diligence are common. During initial non-binding offers,
bidders rely on publicly available information. Comprehensive diligence often uncovers
factors like previously unrecognized liabilities, operational inefficiencies, or integration
complexities that alter the bidder's valuation. The board justifies recommending a lower final
offer by emphasizing the "extensive work" done to understand the company's medium-to-
long term value. They weigh the revised offer against the standalone value, future execution
risks, and the certainty of a cash offer versus maintaining independence. Morningstar's view
that the adjusted price "adequately compensates shareholders seeking to mitigate future
execution risks" supports such a justification.

Q: Insignia's board cited a "lengthy and comprehensive due diligence process' by CC
Capital. In a competitive bidding scenario, what are the key challenges for a target
managing simultaneous or sequential due diligence requests from rival bidders, and
how does this affect the board's fiduciary duty?

A: Managing due diligence in a competitive bidding scenario is complex. The target board
must balance facilitating enough information for bidders to make informed offers while
protecting proprietary data and minimizing disruption to ongoing operations. Challenges
include:

e Information Parity: Ensuring all serious bidders receive comparable information to
avoid legal challenges or accusations of favoritism.

e Management Bandwidth: Due diligence is resource-intensive; managing multiple
requests simultaneously can overwhelm the target's team.



e Confidentiality: Preventing sensitive information from being leaked or misused by

rivals.

The board's fiduciary duty in such a context is to run a fair process that maximizes
shareholder value, which may involve granting diligence access to multiple parties to ensure
the best possible offer emerges.

Q: The deal includes a break fee or reverse break fee of $33 million payable under
certain circumstances. What is the strategic purpose of these fees in a scheme of
arrangement, especially when a deal has evolved from a competitive bidding
environment?

A: Break fees (payable by the target) and reverse break fees (payable by the acquirer) are
crucial in schemes of arrangement, particularly those following a competitive process.
Their strategic purpose is to:

e Compensate for Opportunity Costs: They compensate the favored bidder (or target)
for the time, effort, and resources expended on the deal if it fails due to specific
reasons (e.g., a superior offer emerges, or regulatory hurdles prevent close).

e Provide Deal Certainty: They create a disincentive for either party to walk away
without cause, thereby increasing deal certainty.

e Signal Commitment: In a competitive environment, agreeing to pay such fees
signals the parties' commitment and can make the favored bid more credible to
shareholders.

These fees help ensure that even a friendly agreement is protected against unexpected turns
or a last-minute re-entry of an ousted rival.



6. Monte Paschi's Hostile Pursuit of Mediobanca: When the
Target Fights Back

San Francisco, California

MONTE
DEI PASCHI
DI SIENA

BANCA DAL 1472

:

The ongoing attempt by Banca Monte dei Paschi di Siena (MPS) to acquire Mediobanca SpA
serves as a live demonstration of a hostile takeover where the target actively resists. Despite
regulatory approvals, Mediobanca has fiercely dismissed the offer. This situation offers
critical insights into the dynamics of unsolicited bids, particularly within complex, inter-
connected financial sectors.

MPS plans to take its all-share offer, valuing Mediobanca at €13.5 billion, directly to
shareholders this month, running until September 8. The bid has secured the support of key
Mediobanca shareholders, including the Caltagirone and Del Vecchio families, who hold
over 30% combined. However, Mediobanca's leadership unequivocally deems the offer
"devoid of industrial and financial rationale" and "destructive."

Q&A: Navigating Explicit Hostility in Major M&A

Q: Mediobanca has explicitly dismissed Monte Paschi's approach as "hostile'" and
"destructive." What are the primary indicators that classify a takeover bid as hostile
from the target's perspective, and what immediate defensive tactics does a target
typically deploy when faced with such an unwelcome overture?
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A: A takeover bid is classified as hostile when it is unsolicited and the target's board has not
recommended it, often actively opposing it. Key indicators include:

e Lack of Prior Engagement: The bid is launched without significant, constructive
pre-bid discussions with the target's board.

e Public Rejection: The target's board issues public statements unequivocally rejecting
the offer, as Mediobanca has done, often citing inadequate valuation, lack of strategic
fit, or destructive potential.

e Direct Shareholder Approach: The bidder bypasses the target board to appeal
directly to shareholders (e.g., via a tender offer), as MPS is doing.

Immediate defensive tactics typically include:

e Strong Public Communications: Clearly articulating the board's rationale for
rejection and highlighting the target's standalone value.

e Strategic Review: Announcing a process to explore all alternatives, including a
"white knight" or a significant internal restructuring, to demonstrate commitment to
value maximization.

e Poison Pill: While not explicitly mentioned here, this is a common anti-takeover
device allowing existing shareholders to purchase additional shares at a discount if a
bidder acquires a certain percentage, thereby diluting the hostile bidder's stake.

e Counter-Bid/Defensive Acquisition: As seen with Mediobanca proposing to acquire
Banca Generali, a target may pursue an acquisition to make itself less attractive to the
hostile bidder, alter its capital structure, or create new synergies that undermine the
hostile bidder's rationale.

Q: Monte Paschi's bid aims to create Italy's third-largest bank, with significant cost
savings. However, Mediobanca counters that the deal is '"devoid of industrial and



financial rationale' and could be "destructive." How do synergy valuations diverge so
sharply in a hostile context, and what are the implications for the acquirer's long-term
value realization?

A: Synergy valuations diverge sharply in a hostile context due to differing assumptions,
motivations, and access to information. MPS touts €300 million in cost savings and
complementarity in various banking segments. Mediobanca, conversely, predicts "significant
disynergies" (up to €665 million) and risks like talent loss in profitable segments.
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This divergence implies:

e Information Asymmetry: The target possesses more granular internal data on
operational complexities and cultural resistance, which the hostile bidder may
underestimate.

e Motivational Bias: Each party is incentivized to present a valuation that supports its
position—high for the bidder (to justify the premium) and low for the target (to justify
rejection).

e Execution Risk: The long-term realization of claimed synergies is significantly
higher in a hostile takeover due to integration challenges stemming from management
antagonism, employee morale issues, and lack of cooperative planning. The acquirer
faces substantial risks of overpaying for synergies that may never fully materialize,
potentially eroding long-term value.

Q: MPS has secured the support of the Caltagirone and Del Vecchio clans, who
collectively hold a substantial stake in Mediobanca. However, these cross-shareholdings
are facing scrutiny from Milan prosecutors and the European Commission. What are



the regulatory risks of relying on such "supportive" shareholders in a hostile bid,
particularly in complex European markets with intricate financial cross-holdings?

A: Relying on supportive shareholders in a hostile bid, especially when their stakes involve
intricate cross-holdings and are under regulatory scrutiny, introduces significant regulatory
risks. The Milan prosecutors' probe and the European Commission's scrutiny into the
November 2023 MPS share sale to these families, allegedly at inflated prices, highlight
concerns over:

e Market Manipulation: Allegations of coordinated action to influence share prices or
control.

e Anti-Trust/Competition Concerns: Cross-holdings in competing or inter-connected
entities (like Mediobanca and Generali) can raise competition red flags, potentially
leading to forced divestitures or transaction blocking.

e Governance Issues: Questions about whether these shareholders are acting in the
best interests of all shareholders, or primarily their own, and concerns about opaque
post-transaction governance structures.

Such investigations can cause substantial delays, impose costly conditions, or even invalidate
parts of the bid, creating significant uncertainty and potentially undermining the entire
transaction.

Q: The European Central Bank (ECB) has provided conditional approval, including
scenarios where MPS might own less than 50% of Mediobanca. How does conditional
regulatory approval, particularly from a central bank, impact the financing structure
and governance implications of a hostile bid, especially when aiming for "de facto
control'" rather than outright majority ownership?

A: Conditional regulatory approval, especially from the ECB, significantly impacts the
financing structure and governance implications of a hostile bid. By allowing for a
scenario where MPS owns less than 50% but must demonstrate "de facto control" or provide
a strategic plan, the ECB is essentially placing a high burden of proof on MPS.

e Financing Structure: It might push MPS to structure the all-share offer to be more
appealing, even if it means accepting a lower ultimate ownership percentage, to reach
a threshold that signals sufficient market backing for control. The need to ensure
sufficient CET1 capital for any acquired stake is paramount.

e Governance Implications: Achieving "de facto control" (e.g., through board
representation, influence over strategic decisions) without majority ownership
requires careful legal and operational maneuvering. It can lead to ongoing scrutiny



from regulators and minority shareholders who may challenge the legitimacy of such
control. This scenario introduces complexity and potential friction in the post-merger
integration, as the acquirer attempts to implement its vision without full legal control.
It means a prolonged period of demonstrating competence and control to the
regulator.

FRIENDLY M&A, STRATEGIC ALLIANCES & EXIT MECHANISMS

:What Is A Friendly Takeover? =

A merger or purchase that happens when the target business's board of
directors and management approve the acquisition by the acquiring
company. There is mutual agreement supporting this transaction.

®wso L.

1. Merck's Strategic Leap: $10 Billion Acquisition of Verona
Pharma

Raleigh, North Carolina, USA

—® MERCK & \/erona Pharm

rck to Acquire VVerona Phay
for $10 Billion

Ohtuvayre boosts Merck’s respiratory pipeline

zsal July 9, 2025

InsideArbitrage Event Driven Monitor

In a strategic move to fortify its cardio-pulmonary portfolio and diversify its revenue streams
ahead of key patent expirations, Merck (NYSE: MRK), the Rahway, New Jersey-based
pharmaceutical giant, has entered into a definitive agreement to acquire Verona Pharma plc
(Nasdaq: VRNA), a UK-based biopharmaceutical company with significant US operations,




for approximately $10 billion. This friendly transaction, unanimously approved by both
Boards of Directors, underscores a trend of proactive portfolio management in the
pharmaceutical sector.

The cornerstone of this acquisition is Verona Pharma's recently FDA-approved Ohtuvayre®
(ensifentrine), a first-in-class, dual PDE3 and PDE4 inhibitor for the maintenance treatment
of chronic obstructive pulmonary disease (COPD) in adults. With Ohtuvayre being the first
novel inhaled mechanism for COPD in over two decades, its rapid uptake in the U.S. market
since its August 2024 launch has positioned it as a critical growth driver for Merck.

Q&A: Strategic Rationale, Integration, and Market Impact

Q: This acquisition is explicitly stated as being "unanimously approved by both the
Merck and Verona Pharma Boards of Directors." From an M&A perspective, how does
such a clear endorsement from the target's board streamline the transaction process
and reduce integration risks compared to non-consensual deals?

A: Unanimous board approval from both the acquirer and target is the hallmark of a friendly
M&A deal, significantly streamlining the transaction process and mitigating integration
risks. This consensus indicates:

e Shared Vision: Both leadership teams agree on the strategic rationale and the long-
term benefits of the combination, facilitating a smoother transition.

e Cooperative Due Diligence: The target is typically more open and transparent during
due diligence, providing comprehensive access to information, which reduces
surprises and allows the acquirer to validate assumptions more thoroughly.

e Accelerated Approvals: While regulatory approvals (like HSR Act clearance) are
still necessary, a friendly stance often means less internal resistance, helping expedite
internal processes.

e Reduced Integration Challenges: Crucially, a consensual deal fosters a more
collaborative integration environment. Key talent is more likely to be retained,
cultural alignment is easier to achieve, and operational synergies (like the expected
acceleration of Ohtuvayre's reach by leveraging Merck's commercial footprint) are
more readily realized, ultimately enhancing the likelihood of long-term value
creation.

Q: Merck's CEO, Robert M. Davis, highlighted that Ohtuvayre '"complements and
expands our pipeline and portfolio of treatments for cardio-pulmonary diseases while
delivering near- and long-term growth as well as value for shareholders." Given
Merck's impending Keytruda patent expiry, what specific strategic value does this



acquisition bring in terms of revenue diversification and future growth for a US-based
pharmaceutical giant?

Verona Pharma

breathtaking science

A: This acquisition is a direct and strategic response to Merck's impending Keytruda patent
expiry (expected from 2028), a blockbuster cancer treatment that currently accounts for a
significant portion of its revenue. Ohtuvayre brings immense strategic value by:

e Immediate Revenue Contribution: With its recent FDA approval and rapid U.S.
launch, Ohtuvayre offers immediate revenue to help offset the eventual decline from
Keytruda.

e Portfolio Diversification: It significantly expands Merck's presence in the lucrative
and growing cardio-pulmonary disease market, reducing reliance on oncology.
This diversifies revenue streams and risk exposure.

e "First-in-Class' Advantage: Ohtuvayre's novel mechanism provides a competitive
edge, addressing an unmet medical need and offering strong long-term market
potential without immediate generic competition.

e Synergistic Commercialization: Merck's extensive U.S. commercial footprint,
including its existing sales channels for other pulmonary treatments like Winrevair,
can accelerate Ohtuvayre's market penetration far beyond what Verona Pharma could
achieve independently. This leverages existing infrastructure to maximize value.

e Pipeline Expansion: The drug is also being evaluated for non-cystic fibrosis
bronchiectasis, suggesting further pipeline potential within Merck's expanded cardio-
pulmonary focus.

Q: Verona Pharma, a UK-based company, has seen "rapid and accelerating uptake in
the U.S." for Ohtuvayre, and maintains a U.S. headquarters in Raleigh, North
Carolina, with its shares traded on Nasdaq. How do these strong US connections of the



target company influence the attractiveness and complexity of the acquisition for a US-
based acquirer like Merck?
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A: The strong US connections of Verona Pharma significantly enhance the attractiveness

and manageability of this acquisition for Merck:

Established US Market Presence: Ohtuvayre's successful U.S. launch means Merck
is acquiring a product with proven market acceptance and existing commercial
momentum in its primary domestic market, reducing post-acquisition launch risks.
Familiar Regulatory Environment: The FDA approval and the ongoing U.S.
commercial operations mean Merck is taking on a product already compliant with
familiar U.S. regulatory standards, simplifying integration compared to a product
primarily launched in a different regulatory regime.

Operational Integration: A U.S. headquarters in Raleigh, North Carolina, and
existing U.S. employees (including a sales team) facilitate easier operational
integration into Merck's existing U.S. infrastructure, particularly with Merck's sizable
presence in the Triangle area.

Investor Familiarity: Verona Pharma's Nasdaq listing means U.S. investors are
already familiar with the company and its product, which can lead to a smoother
shareholder approval process and a more predictable market reaction post-
announcement.

Legal Framework: While the deal is structured under UK law as a scheme of
arrangement, the US connections necessitate compliance with US regulations like the
Hart-Scott-Rodino Antitrust Improvements Act, which is standard for large US
acquirers. This familiarity streamlines the legal aspects from Merck's perspective.



2. Waters Corporation Forges Life Science Powerhouse with
$17.5 Billion BD Biosciences Acquisition

Milford, Massachusetts

-
il '!“

N

WATERS TO ACQUIRE BD'S
DIAGNOSTICS & BIOSCIENCES UNIT
INA $17.58 CASH-AND-STOCK DEAL

In a definitive move to establish a new leader in life science and diagnostics, Waters
Corporation (NYSE: WAT), the Milford, Massachusetts-based analytical instrumentation
specialist, is acquiring the Biosciences & Diagnostic Solutions business from BD (Becton,
Dickinson and Company) (NYSE: BDX), headquartered in Franklin Lakes, New Jersey.
This $17.5 billion, Board-unanimously-approved transaction, structured as a tax-efficient
Reverse Morris Trust, underscores a growing trend of strategic alignment and portfolio
optimization within the US healthcare technology sector.

The merger combines Waters' core strengths in liquid chromatography, mass spectrometry,
and analytical software with BD's established presence in flow cytometry and clinical
diagnostics. This complementary union is projected to create a combined entity with 2025



revenues of $6.5 billion, effectively doubling Waters' total addressable market to
approximately $40 billion.

Q&A: Strategic Integration, Value Creation, and US Market Dynamics

Q: This transaction is structured as a Reverse Morris Trust, a specific tax-efficient
mechanism under US law, and has been unanimously approved by both Boards. How
does this structure facilitate a friendly, value-accretive divestiture for BD while
immediately integrating the spun-off unit into Waters?

A: The Reverse Morris Trust structure is highly advantageous in friendly, US-based
divestitures, particularly when the divesting company (BD) aims to dispose of a business
segment tax-free while enabling its shareholders to retain an interest in the combined entity.
For BD, it facilitates a clean separation of its Biosciences & Diagnostic Solutions unit,
enhancing its focus on core medical supplies and drug delivery. For Waters, it ensures a
direct, tax-efficient integration of a substantial business. The unanimous Board approval
from both sides is critical, as it confirms alignment on the structure's benefits (including BD
shareholders owning ~39.2% of the combined company and BD receiving a $4 billion cash
distribution) and commitment to realizing the significant cost and revenue synergies
projected. This structure minimizes the typical friction of asset sales and maximizes long-
term shareholder value by leveraging a proven tax-efficient framework.

Q: Waters' CEO, Udit Batra, will lead the combined entity, and the new company will
retain the Waters name and NYSE listing. What are the key considerations for post-
merger leadership and branding in such a large, friendly integration, and how do these

decisions signal strategic intent to the market and internal stakeholders?




A: The decision to retain Waters' CEO, Udit Batra, and the Waters corporate identity post-
merger is a clear signal of strategic intent and leadership continuity. Key considerations
include:

e Defining the Dominant Culture: Retaining the acquirer's CEO and name often
indicates that the acquirer's culture, operating model, and strategic direction will
largely define the combined entity, while valuing the acquired assets and talent.

e Market Perception: Continuing the Waters brand on the NYSE (ticker "WAT")
ensures market familiarity and stability, leveraging Waters' existing investor base and
brand equity in analytical instrumentation.

e Integration Narrative: Such decisions are crucial for shaping the internal narrative,
fostering a sense of shared purpose, and minimizing disruption among employees of
both organizations. BD's CEO, Tom Polen, explicitly endorsed Batra's leadership and
the cultural fit, aiming to ensure a smooth transition for the Biosciences & Diagnostic
Solutions associates.

These choices are critical for realizing anticipated synergies, as they reduce ambiguity and
provide a unified vision for the combined 16,000 employees.

Q: The companies anticipate substantial cost savings ($200 million within three years)
and significant revenue synergies ($290 million within five years, reaching $345 million
in annual EBITDA synergies by 2030). From an M&A practitioner's standpoint, how
are these synergy targets typically identified and validated in a friendly deal, and what
specific drivers will be key to achieving them in this life science combination?

BD Waters




A: In friendly deals, synergy targets are typically identified through collaborative, detailed
due diligence processes, where both parties share proprietary data and conduct joint
assessments. Validation involves:

e Operational Deep Dives: Analyzing overlapping functions (e.g., manufacturing,
supply chain, SG&A), redundant systems, and opportunities for shared services.

e Commercial Assessments: Identifying cross-selling opportunities (e.g., Waters'
informatics platform with BD's installed instrument base, BD's regulatory expertise
boosting Waters' market access) and expansion into adjacent high-growth markets
like bioseparations and multiplex diagnostics.

e Benchmarking: Comparing operational efficiencies and market penetration against
industry best practices.

For this combination, key drivers will be:

e Leveraging Installed Base: Waters' stated "chomping at the bit" to capitalize on
BD's 70,000 instruments, especially those due for replacement, and expand service
plan attachments and e-commerce.

o Integrated R&D: Combining R&D investments to accelerate innovation in areas like
bioanalytical characterization and novel modalities.

e Optimized Commercial Presence: Utilizing BD's regulatory expertise and market
presence to enhance market access for Waters' technologies in clinical and diagnostic
settings.

Achieving these synergies will depend heavily on effective post-merger integration planning
and execution, guided by the pre-deal collaborative spirit.

3. Pinnacle & Synovus Forge Southeastern Banking
Powerhouse in Friendly $8.6 Billion Merger

Nashville, Tennessee



In a landmark, all-stock transaction valued at $8.6 billion, Pinnacle Financial Partners
(NASDAQ: PNFP), headquartered in Nashville, Tennessee, and Synovus Financial Corp.
(NYSE: SNV), based in Columbus, Georgia, have entered into a definitive agreement to
merge. This strategic combination, unanimously approved by both Boards of Directors, aims
to create a dominant regional bank with a leading presence across the high-growth markets of
the Southeast U.S., despite an initial market dip in Pinnacle's share price.

The deal, set to close in the first quarter of 2026 pending regulatory and shareholder
approvals, positions the combined entity to be the largest bank holding company
headquartered in Georgia and the largest bank in Tennessee. The new organization will
operate under the familiar Pinnacle Financial Partners and Pinnacle Bank names, reflecting a
unified future built on the strengths of both institutions.

Q&A: Navigating Merger of Equals, Leadership Integration & Market Perceptions

Q: This merger, despite being a board-approved, friendly "merger of equals," saw
Pinnacle's stock drop over 12% on the announcement. For the banking community,
what are the common reasons for initial negative market reactions to seemingly
strategic and amicable mergers, and how do management teams typically address this
skepticism?

A: Initial negative market reactions, even to friendly mergers of equals like Pinnacle and
Synovus, are not uncommon in the banking sector. Several factors often contribute to this
skepticism:



e Integration Risk: Investors often price in the inherent complexities of integrating
two large organizations—combining systems, harmonizing cultures, and achieving
projected synergies. Any perceived challenges can lead to an immediate de-rating.

e Earnings Dilution: While the deal is projected to be approximately 21% accretive to
Pinnacle's estimated operating EPS in 2027, the near-term outlook for a transition
period can sometimes spook investors who prioritize immediate earnings.

e Control Premium vs. Merger of Equals Discount: In a traditional acquisition, the
target's shareholders receive a premium. In a "merger of equals" like this, where
ownership is split (Synovus shareholders will own ~48.5%, Pinnacle ~51.5%), neither
side is receiving a large cash premium, leading some investors to question the
immediate upside.

e Analyst Doubts: If initial analyst reports or sentiment suggest a challenging path to
value creation, it can fuel investor concern.

cinnacle | SyNovus

FINANCIAL PARTNERS

To address this skepticism, management teams typically engage in extensive investor
outreach, clearly articulating the strategic rationale (e.g., increased scale, complementary
footprints, higher-return regional bank), detailing the synergy capture plan (cost savings,
revenue growth), and emphasizing the long-term value creation proposition, rather than
short-term fluctuations. Leadership stability and alignment, as evidenced by Kevin Blair
becoming President and CEO and Terry Turner becoming Chairman, are critical to
reassuring the market.

Q: The combined entity will have a dual headquarters (Pinnacle Bank in Nashville,
holding company in Atlanta) and a shared leadership structure with both CEOs taking
key roles. How do these governance and headquarters decisions in a ""'merger of



equals" reflect the collaborative nature of the deal and aim to mitigate cultural or
operational integration challenges for a regional bank?

A: The dual headquarters and shared leadership structure in the Pinnacle-Synovus merger are
hallmarks of a highly collaborative and friendly deal, designed to leverage the strengths
and legacies of both institutions while mitigating common integration challenges.

e Balanced Representation: With 8 directors from Pinnacle and 7 from Synovus on
the combined board, and both current CEOs taking top executive and board
leadership roles, it signals a true partnership rather than a dominant acquirer
absorbing a target. This fosters buy-in from both sides.

e Mitigating Cultural Clash: Maintaining a presence in both Nashville and Atlanta,
and integrating leadership from both teams, acknowledges the regional identities and
strong associate cultures of each bank. This approach is crucial in banking, where
local relationships and employee morale significantly impact client service and talent
retention.

e Operational Continuity: By aligning on an operating model, including regional
leadership and compensation structures, before closing, the banks aim for seamless
integration. This pre-planning indicates a shared commitment to maintaining client
experience and minimizing disruption, which is vital for sustained growth.

e Shared "Growth Mindset'": The emphasis on a "shared growth mindset" and
common customer-centric values from both CEOs underscores that the strategic
alignment is cultural, not just financial, which is key for long-term success in regional
banking.

Q: The merger aims to create the "highest-return regional bank in the Southeast' by
combining Pinnacle's "disciplined entrepreneurial spirit" with Synovus's "talented
team and strong presence in attractive and fast-growing Southeastern markets." What
are the specific strategic synergies that drive this ambitious return target, and how will
the expanded footprint enhance competitive advantage in the US regional banking
landscape?



innacle

‘lNANClAL PARTNERS

A: The aspiration to become the "highest-return regional bank" is driven by several
synergistic strategic levers:

e Expanded High-Growth Footprint: The combined entity will have a presence in
nine states with approximately 400 offices, doubling Pinnacle's current footprint. This
includes significant scale in top-5 positions within 10 of 15 key Southeastern MSAs,
capitalizing on regions with projected household growth of 4.6% (170% of the
national average). This broader reach into fast-growing US markets provides ample
opportunities for loan and deposit growth.

e Complementary Business Models: Pinnacle's entrepreneurial, relationship-based
model combined with Synovus's broader commercial and consumer banking services,
including wealth management and specialized lending, creates a more comprehensive
product suite. This allows for cross-selling opportunities and deeper penetration into
both commercial and retail segments.

e Enhanced Operational Efficiency: The merger is expected to yield substantial
operating efficiencies. While specific synergy numbers for this deal aren't detailed in
the provided text beyond "highest-return," typical banking mergers achieve cost
synergies through branch consolidation (though overlap is minimal here), technology
integration, and optimized back-office functions.

e Talent and Culture: Both banks are recognized for associate satisfaction and client
service. This strong cultural fit and combined talent pool are crucial for executing
growth strategies and maintaining customer loyalty, which directly impacts
profitability and market share gains in the competitive US regional banking
landscape.



The ambition for "highest-return" hinges on the successful execution of these combined
strengths to drive revenue, manage costs efficiently, and capture a larger share of the
dynamic Southeastern market.

4. Corpay Bolsters Cross-Border Payments with Friendly
Acquisition of UK's Alpha Group

Atlanta, GA & London, UK — Corpay, Inc. (NYSE: CPAY), the Atlanta, Georgia-based
corporate payments powerhouse, has solidified its position in the global B2B cross-border
payments landscape through a definitive agreement to acquire Alpha Group International
plc (LSE: ALPH), a leading UK and European provider of cross-border FX solutions. This
cash acquisition, valued at approximately $2.2 billion, is a strategic move by Corpay to
accelerate its penetration into the high-growth investment funds sector and diversify its
revenue streams.

The transaction, which received unanimous recommendation from Alpha's Board of
Directors and strong support from founder Morgan Tillbrook, exemplifies a consensual,
value-driven M&A approach. Expected to close in the fourth quarter of 2025, the deal will be
immediately accretive to Corpay's EPS in 2026.

Q&A: Strategic Expansion, US-UK Synergies, and Funding Innovation

Q: Corpay's CEQO, Ron Clarke, highlights three key reasons for this acquisition:
Alpha's complementary nature, its leading position in alternative bank accounts for
European investment managers, and expected EPS accretion. For banking and
payments professionals, what specific strategic advantages does Alpha's niche in



alternative bank accounts offer Corpay, and how does this enable Corpay to expand
these services into the US market?

Corpay
Conference Call on
Acquisition of
Alpha Group

JULY 23, 2025 BN

A: Alpha Group's specialization in providing alternative bank accounts for European

investment managers presents a significant strategic advantage for Corpay, enabling a potent
expansion into the US market. This niche offers:

e Deep Access to a New Segment: Alpha holds approximately $3 billion in deposits
across over 7,000 client accounts, predominantly serving investment funds. This
immediately grants Corpay deep access to a new, high-value customer segment
beyond its traditional corporate, financial institution, and digital currency provider
client base.

e Enhanced Solution Set: Alpha's technology and "alternative bank account" product
directly extend Corpay's existing cross-border FX solutions. These accounts simplify
and expedite the funding of investments and expense payments for managers across
Europe, a pain point Corpay can now address.

e Blueprint for US Expansion: Corpay views Alpha's success with European
investment managers as a blueprint. By leveraging Alpha's proven product,
technology, and operational know-how, coupled with Corpay's established US-based
global footprint, regulatory licenses, bank relationships, and robust balance
sheet, Corpay can swiftly replicate and scale this offering to attract US-based
investment managers with international payment needs. This effectively "onshores" a
successful European model into the competitive US financial market.

e Diversified Revenue Streams: Expanding into the investment funds segment
diversifies Corpay's revenue streams, making its overall business more resilient and
less reliant on any single customer category, thereby enhancing long-term stability
and growth.



Q: The transaction is a "recommended cash acquisition," with Alpha's Board
unanimously endorsing the deal. How does this friendly, board-supported approach

facilitate a smoother integration process, particularly given the cross-border nature
(US acquirer, UK target) and the focus on accelerating growth in a new customer
segment?

A: A friendly, board-supported approach is paramount for a smooth integration, especially in
complex cross-border transactions like Corpay's acquisition of Alpha Group. Its benefits
include:

e Shared Strategic Vision: The unanimous recommendation from Alpha's Board, and
key shareholder support, signals a fundamental agreement on the strategic rationale
and the benefits of combining forces. This shared vision reduces internal friction and
aligns leadership on common goals from day one.

e Collaborative Integration Planning: In a friendly deal, both parties actively
cooperate during due diligence and post-merger planning. This allows for early
identification and mitigation of integration challenges related to technology platforms,
regulatory compliance (UK vs. US), talent retention, and cultural alignment.

e Reduced Disruption: Employee morale and client retention are less likely to be
negatively impacted when the target's leadership openly supports the acquisition.
Alpha CEO Clive Kahn's statement, "the perfect home for our people and will
broaden their career prospects," exemplifies this positive framing, crucial for
retaining specialized talent critical to expanding the investment funds business.

e Regulatory Efficiency: While regulatory approvals are still required (e.g., UK
Companies Act 2006 scheme of arrangement), a friendly process often translates to a
more cooperative interaction with regulators, potentially streamlining the approval
timeline.



This consensual approach is vital for Corpay to quickly leverage Alpha's expertise and
accelerate its entry into the investment funds segment without significant internal resistance.

Q: Corpay plans to fund the acquisition through a combination of cash, debt, bank
capital optimization, and '""non-core divestitures," specifically mentioning some non-
core units within its vehicle segment. What are the implications for Corpay's overall
business portfolio and strategic focus from divesting these units while simultaneously
acquiring Alpha Group's specialized cross-border FX business?

Corpay”

A: Corpay's plan to fund the Alpha acquisition through non-core divestitures while
simultaneously acquiring a specialized cross-border FX business has significant implications
for its overall business portfolio and strategic focus:

e Strategic Repositioning: This move clearly indicates a deliberate shift away from
certain legacy or less strategic assets (like parts of the vehicle payments segment)
towards higher-growth, more technologically advanced, and diversified revenue
streams in corporate payments. It's a classic portfolio optimization strategy.

e Enhanced Focus on Core Strengths: By shedding non-core assets, Corpay can
reallocate capital, management attention, and resources to its expanding corporate
payments segment, including the newly acquired cross-border FX capabilities,
allowing it to become a more focused and formidable player.

e (Capital Allocation Efficiency: Divestitures free up capital that can be efficiently
redeployed into strategic acquisitions like Alpha, providing a funding mechanism that
reduces reliance on new debt or equity, thereby managing its capital structure
prudently.

e Risk Mitigation: Reducing exposure to segments that might be mature or have lower
growth potential, and instead investing in areas like cross-border FX for investment



funds, helps to mitigate future revenue decline risks and positions Corpay for
sustained growth.

e Future Growth Catalysts: This "buy and sell" strategy underscores Corpay's
proactive approach to M&A, aiming to continually evolve its portfolio to capture new
market opportunities and maintain its competitive edge in the rapidly changing
payments landscape. It signals that Corpay is actively sculpting its business to align
with future growth vectors.

5. Union Pacific and Norfolk Southern Confirm Advanced
Merger Talks for Coast-to-Coast Rail Network

UNION
PACIFIC

2BNEWSNOW.com

Omaha, NE & Atlanta, GA — Union Pacific (NYSE: UNP), the largest freight railroad in
the U.S., and Norfolk Southern (NYSE: NSC), the smallest of the nation's six major freight
railroads, have confirmed they are in "advanced" merger discussions. This potential tie-up
aims to create the first single U.S. railroad offering seamless service from the East to the
West Coast. The confidential talks signal a significant move towards further consolidation in
the highly regulated freight rail industry.

Q&A: Unpacking the Friendly Merger and Regulatory Hurdles

Q: Union Pacific and Norfolk Southern confirmed their ""advanced" merger talks, with
no indication of unsolicited bids or hostility. For stakeholders in the freight rail
industry, how does this friendly, negotiated approach compare to a hostile takeover,



and why is it particularly crucial for securing regulatory approval in a sector as vital
and scrutinized as freight rail?
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A: The friendly, negotiated approach between Union Pacific and Norfolk Southern stands
in stark contrast to a hostile takeover, where an acquiring company attempts to buy a target
company against the wishes of its management or board. In this scenario, both parties are
openly and mutually engaged in discussions, which is evident from their joint confirmation
of "advanced talks."

This friendly approach is paramount for securing regulatory approval in the freight rail
industry for several reasons:

e Shared Vision and Cooperation: A friendly deal implies a shared understanding of
the strategic benefits and a willingness to cooperate on integration. This collaboration
is crucial for developing a robust plan that addresses potential regulatory concerns,
such as maintaining competition and ensuring public interest, which are high bars set
by the Surface Transportation Board (STB).

e Data Sharing and Transparency: In a negotiated deal, both companies can openly
share sensitive operational and financial data, enabling a comprehensive analysis of
synergies, potential service impacts, and mitigation strategies. This transparency is
vital for satisfying the STB's rigorous review process.

e Unified Lobbying Effort: A united front from both Union Pacific and Norfolk
Southern, supported by their respective management teams and boards, presents a
more compelling case to regulators and influential shippers. This unified voice can
more effectively articulate the deal's benefits and fend off opposition.

e Reduced Integration Risk: Friendly deals generally lead to smoother post-merger
integration due to pre-negotiated terms and cultural alignment. Regulators are keen to
avoid a repeat of the "snarled traffic" and "backups on rails" that followed previous



turbulent mergers, making a cooperative integration plan a significant factor in
approval.

The absence of hostile elements means the companies can focus their efforts on crafting a
compelling narrative for regulators and key stakeholders, rather than battling internal
resistance or external unsolicited bids.

Q: The potential merger would combine the largest (Union Pacific) and smallest
(Norfolk Southern) of the six major U.S. freight railroads. This raises significant
regulatory concerns, especially given past industry consolidation issues. What specific
regulatory hurdles and public interest considerations will the Surface Transportation
Board (STB) scrutinize most intensely, and what precedent does the recent Canadian
Pacific-Kansas City Southern (CPKC) merger set for this deal?

A: The STB will scrutinize this proposed merger with extreme intensity, given the highly
concentrated nature of the U.S. freight rail industry. The "high bar" for consolidation,
established by the STB's 2001 rules in response to past merger-induced service disruptions,
requires any major rail merger to enhance competition and serve the public interest.

Key regulatory hurdles and public interest considerations will include:

e Reduced Competition: Combining the largest and smallest of the remaining six
Class I railroads could significantly reduce competitive options for shippers,
particularly in markets where they currently compete or serve as alternatives. The
STB will assess whether the resulting single transcontinental railroad would limit
choice and potentially lead to higher prices or reduced service quality for customers.



e Service Reliability and Congestion: Memories of the "extended period of snarled
traffic" following the Union Pacific-Southern Pacific merger in 1996 and subsequent
Conrail divestiture are vivid. The STB will demand robust plans to ensure the
combined entity can maintain or improve service, particularly at critical interchange
points like Chicago and along the Mississippi River, to prevent new choke points and
operational disruptions.

e Impact on Shippers: Big shippers like Amazon, Dow, and U.S. Steel, who represent
immense freight capacity, "really hold the cards." Their input will be crucial. The
STB will evaluate whether the merger would genuinely improve shippers' ability to
move goods faster and more efficiently, or conversely, harm them through reduced
options or less responsive service. The concept of "enhanced competition" will be
central to this assessment.

e Downstream Impacts and Subsequent Mergers: The STB's 2001 rules require
applicants to address whether their merger would trigger other consolidations.
Industry observers widely expect that a Union Pacific-Norfolk Southern
transcontinental railroad would likely spur a defensive merger between the remaining
Western (BNSF) and Eastern (CSX) carriers. The STB will consider the systemic
impact on the entire rail network.

e Public Interest Standard: This broad standard encompasses various factors,
including job impacts (though analysts expect overall growth for unionized workers
despite potential headquarters job losses), environmental effects, and community
impacts. The companies must demonstrate how the merger broadly benefits the
nation.

The CPKC merger (Canadian Pacific acquiring Kansas City Southern for $31 billion)
sets a complex precedent:

e Approval is Possible: It demonstrates that major rail mergers can indeed gain STB
approval, even after two decades of no such deals.

e Context Matters: The STB's approval of CPKC was partly justified because it
involved two of the smallest major railroads and created the first direct lines into
Mexico, boosting North American trade. This deal's context (largest and smallest U.S.
railroads creating a domestic transcontinental network) is different and arguably
presents a higher bar for competition.

e Protracted Process: The CPKC deal took 18 months to complete its regulatory
process. Analysts like Jeff Windau predict a similarly "long and challenging" process
for Union Pacific and Norfolk Southern, indicating that even a friendly deal with
strategic benefits will face intense and lengthy scrutiny.



Q: Union Pacific's Q2 2025 adjusted profit grew to $1.8 billion on operating revenue of
$6.2 billion, beating Wall Street expectations. While analysts like Tony Hatch suggest
that benefits like efficiency would be passed on to customers from a merged entity,
what are the potential financial and operational benefits for the combined Union
Pacific-Norfolk Southern, particularly in the context of creating a 52,000-mile system

spanning the U.S.?

A: The potential financial and operational benefits for a combined Union Pacific and Norfolk
Southern, forming a 52,215-mile colossus, are substantial and drive the strategic rationale for
this friendly merger:

e Seamless Coast-to-Coast Service: The most significant benefit is the creation of the
first single-line U.S. railroad from East to West. This eliminates the need for
interchanging traffic between separate railroads, which currently causes "costly and
time-consuming interchanges" and "choke points" in major hubs like Chicago, St.
Louis, and Memphis.

e Improved Efficiency and Transit Times: A single-line haul can lead to faster, more
reliable transit times for shippers. This "service-driven growth and revenue
opportunities" would allow for more efficient routing, potentially resolving
impediments to shifting freight from highways to rail.

e Increased Market Share and Revenue Synergies: The combined entity would boast
approximately $36 billion in revenue and handle 15.3 million carloads and
intermodal shipments based on 2024 performance. Revenue synergies could come
from:

o "Watershed Traffic": Converting otherwise unattractive short-haul moves
(within a few hundred miles of the Mississippi River) into financially
favorable longer-haul moves within a single system.

o Intermodal Growth: Combining Norfolk Southern's dominant intermodal
network in the East (especially access to eastern Pennsylvania distribution



centers) with Union Pacific's strong Western intermodal connections could
create new, streamlined services.

o Automotive Traffic: Uniting strong automotive networks would enable
single-line service, avoiding existing interchanges that rely on independent
belt railways.

o Chemical Traffic: Union Pacific's access to Gulf Coast petrochemical plants
could see more lucrative chemical traffic bound for the East shift directly onto
NS rails.

e Cost Synergies: While not the immediate focus, analysts anticipate "modest
G&A/efficiency gains" and broader operational savings. For comparison, the CPKC
deal, with less network overlap, targeted run-rate cost synergies amounting to roughly
2.5% of the combined U.S. dollar cost base. These savings would flow directly to
the bottom line.

e Increased Scale and Resources: With a combined locomotive roster of 9,301 units
and approximately 52,023 employees, the new entity would have unparalleled scale,
potentially allowing for greater investment in technology, infrastructure, and
innovation.

These operational and financial benefits are what the railroads aim to highlight to regulators
and shippers as they seek approval for this transformative deal.

6. FCC Greenlights Paramount-Skydance Merger: A
"Friendly'" Deal with Unprecedented Political Intrigue



New York, NY & Santa Monica, CA — The highly anticipated $8 billion merger between
Paramount Global (NYSE: PARA) and Skydance Media has officially received the green
light from the U.S. Federal Communications Commission (FCC). This "friendly" transaction,
poised to create the new "Paramount Skydance Corporation," is set to close on August 7,
2025, marking a significant consolidation in the entertainment industry. While the companies
themselves reached a definitive agreement, the approval process was anything but
conventional, raising considerable antitrust and regulatory concerns intertwined with
unprecedented political pressures.

Both entities are firmly rooted in the U.S., with Paramount Global headquartered in New
York City and Skydance Media based in Santa Monica, California. The combined entity
aims to revitalize Paramount's storied assets, including CBS, Paramount Pictures, and
Nickelodeon, under the leadership of Skydance CEO David Ellison.

Q&A: Navigating the Intersection of Media Mergers, Antitrust, and Political
Influence

Q: The FCC's approval of the Paramount-Skydance merger was contingent on
Skydance's commitment to end Diversity, Equity, and Inclusion (DEI) programs at
Paramount and ensure "diversity of viewpoints' in news and entertainment. From an
antitrust and regulatory perspective, how do these conditions differ from typical
market concentration concerns, and what precedent might they set for future media
mergers in the U.S.?

A: These FCC conditions notably deviate from traditional antitrust and regulatory concerns,
which primarily focus on market concentration, consumer harm, and competitive
impact. Historically, the FCC's role in merger reviews involves assessing whether the



transfer of broadcast licenses serves the "public interest." This typically pertains to
localism, competition, and diversity in ownership or programming in a broad sense (e.g.,
ensuring local news coverage, preventing monopolies in local advertising).
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Skydance's commitments, however, delve into editorial content and corporate HR
policies, a significant departure:

e '"'Diversity of Viewpoints' (Content Neutrality): Requiring news and entertainment
to "embody a diversity of viewpoints across the political and ideological spectrum"
and installing an ombudsman for bias complaints is an intervention into journalistic
autonomy. It moves beyond ensuring multiple sources of news to dictating the nature
of the content produced, ostensibly to combat perceived "bias" in legacy media.

e Ending DEI Programs: Skydance's commitment to not establish DEI initiatives at
"New Paramount" and to ensure "equal opportunity employment and
nondiscrimination" as per the FCC, directly addresses corporate social policies. While
framed as ensuring "public interest" by FCC Chair Brendan Carr, this directly impacts
internal corporate governance and practices.

Precedent for Future Media Mergers: These conditions set a contentious and potentially
chilling precedent. Future media mergers, particularly those involving broadcast licenses,
may now face:

e Increased Political Scrutiny: Regulatory approval could become more intertwined
with political agendas, potentially forcing companies to make concessions on editorial
independence or internal policies to secure deals.

e Self-Censorship Risks: Media organizations might preemptively alter their content
or policies to avoid regulatory roadblocks, leading to a chilling effect on journalistic
freedom.



e Blurred Regulatory Lines: It expands the definition of "public interest" far beyond
traditional economic antitrust or media ownership diversity, venturing into subjective
evaluations of content "fairness" and corporate social responsibility. This creates
uncertainty and unpredictability for future transactions.

Q: FCC Commissioner Anna Gomez criticized the FCC's decision, citing Paramount's
$16 million settlement with Donald Trump and the cancellation of ""The Late Show
with Stephen Colbert" as examples of ""cowardly capitulation' and an "assault on the
First Amendment." How do these external pressures and actions, even if disavowed by
the companies as non-merger related, complicate the perception of a "friendly" merger
and its regulatory fairness for industry observers?
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A: While the Paramount-Skydance deal was "friendly" in terms of consensual corporate

agreement, the external pressures and actions—particularly the $16 million settlement with
Donald Trump and the cancellation of '""The Late Show with Stephen Colbert"—
profoundly complicate its perception and raise significant questions about regulatory fairness
for industry observers.

Here's how:

e Perception of Coercion vs. Voluntary Agreement: A "friendly" merger implies a
transaction based purely on strategic and financial merit. However, when these major
concessions occur concurrently with a pending regulatory review (especially one
overseen by an FCC chair appointed by the individual whose lawsuit was settled), it
creates a strong perception of coercion. Observers question if the merger was truly
free of external influence, suggesting a quid pro quo.

e Erosion of Regulatory Independence: Commissioner Gomez's strong dissent,
explicitly linking the FCC's action to "pressure Paramount to broker a private legal



settlement" and "further erode press freedom," undermines confidence in the
regulatory body's impartiality. This suggests that the FCC was not merely an
objective arbiter but a tool in a broader political agenda.

e Chilling Effect on Media: The settlement and the Colbert cancellation (regardless of
Paramount's financial explanation) are seen by critics as a warning to other media
outlets. If major corporations must appease political figures to get deals approved, it
implies that editorial independence can be compromised for business objectives. This
creates a chilling effect on news organizations, making them hesitant to produce
content that might draw political ire.

e Questioning of "Public Interest': The "public interest" standard becomes highly
politicized. If concessions on content and internal policies are seen as prerequisites
for approval, industry observers will question whether the "public interest" is being
genuinely served or is merely a justification for politically motivated outcomes.

Ultimately, these external pressures transform a seemingly straightforward corporate merger
into a case study of how political dynamics can intrude upon and warp the perception of a
"friendly" deal, leaving a lasting impact on industry confidence in regulatory fairness and
media independence.

The Art of the Deal: A Sterling Cooper Inc. Perspective on Modern M& A
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At Sterling Cooper Inc., we've always understood that the pulse of business beats strongest in
its ambitions. This past week's M&A landscape, from the friendly halls of Corpay’s
acquisition to the contentious rumble of rail merger talks, offers a trenchant reflection of the
strategic shifts we advise our clients on daily.



The prevailing narrative speaks to deepening strategic ambition. Acquirers are no longer
merely fortifying their defenses; they are proactively sculpting their futures. Pinnacle—
Synovus's regional banking alignment and Corpay's global fintech infrastructure play
underscore a clear intent to transcend traditional boundaries and capture value through
synergistic growth. This forward-leaning posture is precisely what Sterling Cooper
champions — seizing the opportunity to redefine market leadership.

A notable undercurrent is the evolving regulatory comfort. While the specter of antitrust
always looms large, particularly in concentrated sectors like rail, there's a discernible shift.
The FCC's nuanced approval for Paramount—Skydance and the clearer policy guidelines in
banking mergers suggest regulators are increasingly open to well-articulated strategic
combinations. However, as the Union Pacific-Norfolk Southern discussions remind us, every
deal still presents its unique test case, requiring meticulous planning and compelling
narratives — a challenge we at Sterling Cooper relish.

Finally, the renewed willingness to integrate across borders and sectors signals a truly
globalized M&A environment. Whether it's the US corporate payment giant Corpay
acquiring the UK's Alpha Group for its specialized cross-border FX solutions, or the robust
interest in Al-driven automation within fintech, the focus is on leveraging innovation and
embedded client bases wherever they may lie. For Sterling Cooper, this means advising on
deals that aren't just about market share, but about future-proofing portfolios with cutting-
edge technology and expansive reach.

This month’s activity paints a vivid picture: M&A is less about size for size's sake, and more
about strategic agility, technological integration, and a keen understanding of regulatory
currents. At Sterling Cooper Inc., we're not just observing these trends; we're helping our
clients navigate them to forge their own powerful legacies.

This concludes our M&A news coverage of the top global mergers and acquisitions deals for
the month of July 01 to July 30th, 2025. For continuous and detailed insights into the
evolving landscape of M&A news, we invite you to follow the Sterling Cooper Inc
Newsletter every month.

www.sterlingcooper.info



