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U.S. Mergers & Acquisitions Monthly Review: M&A Transactions
(Announced/Closed Q1 2026)

Greetings, Sterling Cooper Inc. clients and partners. As we transition into June 2026, the
global M&A arena is characterized by a high-stakes reinforcement of Family-Controlled
Governance and Strategic Resource Dominance. Our analysis confirms that the
aggressive defense of family-influenced boards—exemplified by Universal Music
Group’s rebuff of Pershing Square and AkzoNobel’s refusal of the coatings consortium—
alongside historic mowves like the Fertitta-Caesars consolidation and the Parker-
Hannifin/Circor unit integration, represents a decisive shift toward structural resilience.
Major players are now prioritizing the consolidation of the entire value chain and the
protection of long-term voting control to eliminate margin leak and ensure stability
against market volatility.

Section A

THE STRATEGIC LIFECYCLE—IMPLEMENTATION FROM SEARCH TO
CLOSING

SECTION A: THE STRATEGIC LIFECYCLE—IMPLEMENTATION FROM SEARCH TO CLOSING

7 I. PRE-CLOSING PROCESS

1. STRATEGIC SEARCH 2. TARGET IDENTIFICATION 3. NEGOTIATION & 4. INTEGRATION 5. CLOSING
& SCREENING & FIRST CONTACT DEFINITIVE AGREEMENT PLANNING (Phase 8)
(Phase 3 & 4) (Phase 5) (Phase 6) (Phase 7)

=il ® SIE B
8-S -k Gg- W

1. STRATEGIC SEARCH 2. TARGET IDENTIFICATION 3. NEGOTIATION & 4. INTEGRATION 5. CLOSING
& SCREENING & FIRST CONTACT DEFINITIVE AGREEMENT PLANNING (Phase 8)
(Phase 3 & 4) (Phase 5) (Phase 6) (Phase 7)

_girnecissive =0l =1 [oF
oy = b —>|v
[—_|,> | S I
IoN

; 1. POST-CLOSING & INTEGRAT 6. POST-CLOSING 7. POST-CLOSING
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N OVERVIEW OF M&A LIFECYCLE

In the contemporary M&A landscape, a transaction’s success is rarely the product of a
singular event; rather, it is the result of a disciplined adherence to an eight-phase
implementation framework. By deconstructing the $35 billion Synopsys-Ansys
acquisition—a landmark integration that closed on July 17, 2025—one can observe the
critical interplay between strategic foresight and tactical execution. This transition from
initial search to final post-closing evaluation serves as the definitive architecture for value
creation in high-technology sectors.




The Implementation Roadmap: From Search to Closing

Phases 3—4: The Strategic Search and Screening Process

The process begins with "Search” and "Screening,” where the focus is on identifying
structural growth levers rather than mere opportunistic expansion. Synopsys identified
Ansys not simply as a software vendor, but as a critical node in the semiconductor value
chain. By targeting Ansys’ multi-physics simulation capabilities, Synopsys effectively
addressed the rising complexities in hardware innovation, confirming that the most
successful transactions begin by solving a clear, long-term industry bottleneck.

Phases 5-6: First Contact and Negotiation

Once a target is identified, "First Contact™ and subsequent "Negotiation" dictate the deal's
viability. The agreement, signed January 15, 2024, utilized a sophisticated $35 billion
cash-and-stock hybrid structure. This was a deliberate move to minimize control premium
friction. By offering Ansys shareholders both liquidity and equity upside, the negotiating
parties established a framework that prioritized alignment and mitigated the volatility
inherent in large-scale technology deals.

Phases 7-8: Integration Planning and Closing

As the deal transitions into "Developing the Integration Plan" and "Closing," the focus
shifts to technical and legal precision. The 18-month duration required to clear global
regulatory hurdles—spanning the FTC in the U.S. to the SAMR in China—tested the
limits of antitrust resilience. Successful closing required "tactful flexibility," specifically
in negotiating conditional structural remedies related to customer contract renewals. This
period proves that closing a deal of this magnitude is as much about regulatory diplomacy
as it is about valuation.

Phases 9-10: Post-Closing Integration and Evaluation

The final implementation phases—"Post-closing Integration” and "Conducting Post-
closing Evaluation"—are where the theoretical value of a deal is either realized or eroded.
Synopsys prioritized "Product Unification" by embedding Ansys’ simulation analytics
into its own design tools. This ensures that the two entities function not as separate silos,
but as a single, unified "silicon-to-systems" platform.




Inquiry: The Synopsys-Ansys Transaction Matrix

Implementation Phase Key Strategic Action

Identified Ansys to resolve hardware design
bottlenecks in Al/High-Performance Computing.

Search & Screening

First Contact &
Negotiation

Executed a cash-and-stock hybrid to balance
shareholder liquidity with long-term equity
alignment.

Developed a roadmap focused on “Product
Unification,” embedding simulation analytics into
flagship design tools.

Integration Planning

Navigated 18 months of global antitrust scrutiny
by accepting structural remedies in key
jurisdictions.

Regulatory Closing

Retained core target brands to prevent operational
friction and preserve enterprise customer trust.

Post-Closing Evaluation

Ultimately, the Synopsys-Ansys transaction demonstrates that the M&A lifecycle is a
deliberate, phased progression. By maintaining rigor from the initial search to the final
post-closing evaluation, the acquiring firm ensures that synergies are not merely
theoretical, but are integrated into the core operating fabric of the organization.

THE INTEGRATION IMPERATIVE: NAVIGATING THE POST-CLOSING
CHASM

THE INTEGRATION IMPERATIVE: NAVIGATING THE POST-CLOSING CHASM

NAVIGATION TOOLS & ROADMAP

————— THECHASM

@ ||
0@

N

B
LOSING
DIT

Q 1. POST-C
’ —anll Au

INTEGRATION
STRATEGY
2. COMMUNICATION
& ALIGNMENT

> {:}O 3. OPERATIONAL
' @O UNIFICATION
AN
=i s 4. MEASUREMENT
TE ow @ & FEEDBACK LOOP
3 |
KEY SUCCESS FACTORS

ey e

~$55™~ « RETENTION OF CORE TALENT
* STAKEHOLDER ENGAGEMENT
« CLEAR BRAND POSITIONING

RECRUITMENT
FOR CULTURE

DUE VALUE CREATION AND
DILIGENCE | STRUCTURAL PERMANENCE

FRUCTRATION AND “,@
VALUE DESTRUCTION

7.




While the closing of a transaction—such as the Synopsys-Ansys deal—is often celebrated
as the definitive conclusion of the M&A process, experienced practitioners recognize it as
merely the beginning of the integration phase. Integrating two distinct corporate entities
involves far more than simply combining financial statements; it requires a disciplined
orchestration of operations, cultures, and strategic objectives. Without a rigorous,
process-oriented approach to integration, even the most promising transactions fall victim
to "synergy erosion," where the friction of consolidation outpaces the value created by the
union.

The Strategic Philosophy of Integration

Integration is fundamentally a process of managing transition. It is the phase where the
strategic rationale for the deal—the "why"—must be converted into operational reality.
Failure in this phase often stems from viewing integration as a passive activity rather than
a project-managed objective. Organizations must treat integration with the same level of
strategic rigor as the pre-deal search, focusing on:

e Synchronizing Operational Architecture: Aligning product roadmaps,
engineering talent, and enterprise systems to ensure that the target’s output is not
disrupted but enhanced by the parent’s resources.

e Cultural Reconciliation: Recognizing that cross-cultural friction—whether
stemming from different business models or organizational habits—is the primary
driver of value loss. Successful integration requires a deliberate effort to retain
core talent and software brand equity, as demonstrated in the Synopsys-Ansys
unification.

e Contingency and Flexibility: Integration planning must remain tactfully flexible.
When unexpected regulatory or market hurdles arise, the integration roadmap
must adapt without losing sight of the core value proposition.

Lessons from Failed and Challenging Integrations

Historical data suggests that the most common pitfalls in M&A integration frequently
involve ignoring the "soft" elements of organizational design. The failure of GE’s Water
business to meet expectations, for example, serves as a cautionary tale where an inability
to align operational objectives with market reality led to value destruction. Similarly, the
Arcelor-Mittal consolidation highlights the sheer complexity of integrating "Steel
Giants,” where the sheer scale of the operation can turn minor cross-cultural or
operational misalignments into massive systemic risks. Alcatel’s merger with Lucent
remains the definitive case study on the dangers of ignoring cross-cultural issues, where
two titans were hobbled by an inability to reconcile their disparate internal processes.



The Integration Matrix: Process vs. Performance

Integration Focus

Operational
Alignment

Talent & Cultural
Retention

Product & Brand
Strategy

Strategic Feedback
Loop

Strategic Synthesis:

Objective

Consolidate systems and
workflows to capture
economies of scale.

Integrate human capital while
maintaining productivity and
innovation.

Realize revenue synergies
through product cross-selling
and unification.

Conduct post-closing
evaluations to refine future
M&A search criteria.

Risk of Failure

Operational paralysis;
service disruption for legacy
customers.

Brain drain; erosion of core
expertise and loss of cultural
identity.

Synergy erosion; diluting the
value of the acquired firm’s

flagship brand.

Repetition of previous errors;
failure to institutionalize
M&A lessons.

True integration success is achieved when the parent company manages the transition as a
continuous, iterative process rather than a static event. By focusing on organizational
alignment—and learning from the well-documented pitfalls of historic mega-mergers—
firms can ensure that their transactions result in "Structural Permanence.” The goal is not
merely to merge two entities, but to construct a more resilient, integrated platform
capable of sustaining long-term growth in an increasingly volatile global market.

THE PINNACLE-SYNOVUS CONSOLIDATION—NAVIGATING THE POST-
CLOSING CHASM
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In the architecture of modern M&A, the $8.6 billion merger between Pinnacle Financial
Partners and Synowus Financial—which officially closed on January 1, 2026—serves as
the preeminent laboratory for observing the "Post-Closing Chasm." While closing
protocols are often treated as the finality of a transaction, the actualization of value
depends entirely on managing the delicate transition phase that follows. For the
discerning investor, the critical metric is not just asset accumulation, but the mitigation of
acquisition-related customer attrition.

The Attrition Risk Profile

Historical industry data indicates that bank mergers frequently trigger an 8-10 percent
spike in customer attrition within the first 12 to 18 months post-closing. This volatility is
not merely a consequence of competitive market conditions but a direct reflection of
integration-induced friction. In the Pinnacle-Synovus integration, three primary vectors
have been identified as drivers of this churn:

e Platform Disruption Anxiety: Clients view the period between closing and full
systems conversion—scheduled for 2027—as a window of uncertainty regarding
account stability and service continuity.

e Competitor Aggression: Rival institutions aggressively target acquired customer
bases during the transition window, utilizing the "disruption narrative" to highlight
the potential for operational friction.

e Operational Momentum Dips: The consolidation of over $115 billion in assets
requires an immense internal focus on systems integration. History shows that
when management prioritizes cost-synergy realization over the maintenance of
service quality, "revenue momentum"” suffers.

Strategic Mitigation: The ""Growth with Purpose' Framework

To counter these attrition risks, Pinnacle Financial management has adopted a departure

from traditional "cost-only™ integration models:

1. Frontline Talent Retention: By capping headcount reductions at less than 5 percent,
management aims to preserve the personal banker relationships that serve as the
primary defensive barrier against account switching.

2. Phased Integration: The maintenance of dual-brand operations until the 2027
systems conversion serves as a "stabilization buffer,”" allowing the customer base to
migrate to the new platform with minimal service shock.

3. Revenue-Focused Defense: Rather than relying solely on cost-cutting to justify the
transaction, the firm has initiated a hiring-led growth strategy. By actively onboarding
new revenue producers to target $20 billion in untapped asset potential, the firm is
effectively offsetting churn through aggressive new business acquisition.
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The Integration Matrix: Pinnacle-Synovus

Integration Vector  Strategic Objective Attrition Mitigation Tactics

Operational Consolidate systems to Maintain dual-brand stability
achieve $8.6B scale. until 2027.

Cultural Reconcile service- Limit headcount reductions to
focused operating <5%.
models.

Revenue Capture market share in Deploy new revenue producers
the SE U.S. to offset churn.

Feedback Loop Conduct post-closing Monitor daily churn vs.
audit (Phase 10). historical industry norms.

Strategic Synthesis:

The Pinnacle-Synowus transaction underscores a fundamental lesson: in large-scale
banking combinations, the "closing™ of a deal is merely the opening of a high-stakes
retention campaign. The objective of "Structural Permanence" is only achieved when the
parent company manages the transition as a continuous, iterative process. By prioritizing
relationship stability over rapid cost-optimization, the firm is attempting to bypass the
attrition traps that have historically hampered regional banking mergers. Investors should
monitor the 2027 systems conversion as the definitive test of the bank’s ability to bridge
the post-closing chasm without sacrificing revenue momentum.

SECTION B: HOSTILE BIDS, SHAREHOLDER ACTIVISM & UNSOLICITED
TRANSACTIONS

1. GameStop’s Unsolicited eBay Pursuit—Hostile Disruption vs. The Reality of
Operational Scale

CBS News @
May 4 at 7:29AM - S

EBay said on Monday that it will "carefully review" GameStop's unsolicited $ 125-per-share takeover

CBSNEWS.COM

GameStop offers to buy eBay for $55.5 billion as video game seller threatens hostile
bid




The intersection of aggressive retail activism and traditional corporate governance has
produced few scenarios as stark as GameStop’s recent $56 billion unsolicited bid for
eBay. In an era where capital efficiency and structural alignment dictate market
performance, GameStop’s overture represents a "high-velocity" hostile maneuver that
tests the boundaries of board entrenchment versus shareholder rights. By bypassing
traditional consultative channels, the bidder has attempted to force a revaluation of
eBay’s operating model, raising critical questions regarding the viability of debt-heavy,

synergy-driven acquisitions in a volatile valuation environment.

The Anatomy of the Bid: Strategic Leverages and Defensive Posture

Inquiry

What defines the
strategic rationale for
the hostile approach?

How does the financing
structure impact the
bid’s viability?

Why is the ""Tender
Offer" route viewed as
structurally
precarious?

What role does ""Public
Pressure™ play in the
defensive strategy?

To what extent does
""Synthetic Ownership**
complicate the proxy
contest?

Analytical Perspective

The bidder argues that eBay suffers from "operational
obesity,” with marketing spend that exceeds growth
returns. The hostile path serves as a mechanism to force
board engagement where friendly overtures were rejected
as "not credible."”

The bid relies on a high-leverage mix of cash, stock, and a
$20 billion non-binding debt commitment. Market
skepticism persists, as ratings agencies view the resulting
leverage profile as "“credit negative," significantly eroding
the bid's perceived credibility.

A tender offer requires convincing institutional giants—
Vanguard, BlackRock, and State Street—who hold over
22% of eBay. Given the bidder’s current equity exposure
is largely derivative-based, the threshold for shifting board
control remains technically and mathematically difficult to
meet.

By publicly criticizing leadership and leveraging media
platforms, the bidder seeks to wear down director resolve.
However, the target board’s 31% operating margin serves
as a formidable "poison pill* of performance, making
shareholder support for a change in control highly
unlikely.

By relying on put/call pairs rather than outright equity, the
bidder creates a disconnect between wvoting rights and
capital commitment. This forces a re-examination of
whether activist influence should be tied strictly to
common stock ownership, challenging the legitimacy of
the bidder’s claims in the eyes of the board.
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Strategic Conclusion: The Limits of Disruption

The GameStop-eBay standoff illustrates the inherent limitations of the "Owner-Operator"
model when applied to targets of significantly greater scale and operational stability.
While hostile maneuvers are designed to unlock value, they require a foundation of
financial credibility that this bid currently lacks.

For the board of eBay, the rejection is not merely a defensive tactic but a validation of the
current operational turnaround. For GameStop, the challenge remains: a bid that lacks a
clear path to financing and fails to secure institutional support risks deteriorating into a
narrative of "noise" rather than a genuine shift in corporate governance. As this scenario
evolves, it serves as a masterclass in the necessity of Strategic Foresight; a hostile bid is
not simply an assertion of intent, but a comprehensive financial and legal campaign that
must withstand the scrutiny of both regulators and the capital markets to achieve
Structural Permanence.

2. Universal Music Group & Pershing Square—Defensive Stewardship and the
Limits of Activist Leverage

UNIVERSAL
'E Pershing
Square

In the theatre of high-stakes corporate control, few scenarios illustrate the friction
between activist capital and board stewardship as vividly as Pershing Square’s recent $65
billion unsolicited bid for Universal Music Group (UMG). By attempting to force a
combination with his own investment vehicle and demanding a radical overhaul of
UMG’s listing and governance structures, Bill Ackman challenged the board of the
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world’s largest music company to a standoff. The board’s unanimous rejection serves as a
definitive case study in defensive posture and the primacy of "long-term value creation"

over speculative financial engineering.

The Anatomy of the Bid: Strategic Leverages and Defensive Posture

Inquiry

What was the primary
strategic thesis of the
Pershing Square offer?

Why did the target board
reject the proposal as "'not
credible™?

How did the target board
neutralize the activist's
influence?

What role did the ""Major
Shareholder™ play in the
defensive strategy?

Why is the "New UMG"
proposal considered
structurally precarious?

Analytical Perspective

Ackman argued that UMG’s stock was "languishing"
due to its Euronext listing and ownership structure.
The bid sought to "unlock™ value by relocating the
listing to the NYSE and merging UMG with a new
vehicle to simplify the balance sheet.

The board concluded that the bid materially
undervalued UMG. Furthermore, the reliance on a
complex, non-binding stock-and-cash structure—
which required the liquidation of UMG’s Spotify
stake—was viewed as a destructive mechanism rather
than a path to growth.

By preemptively expanding its share buyback program
and enhancing financial disclosures, the board
effectively co-opted Ackman's critique, demonstrating
that management could execute "value-unlocking"
initiatives without ceding control.

The public intervention of the Bolloré Group—
UMG’s largest stakeholder—was the decisive blow.
By signaling that the bid was "not there at all" and
labeling it an attempt to use “the company's money" to
buy itself, they eroded the bidder's credibility with
other investors.

The merger of a global music giant with a specialized
Nevada-registered acquisition vehicle introduced
significant legal and operational complexity. The
board deemed this structure inherently misaligned
with UMG’s mission of nurturing creative talent and
fostering long-term industry leadership.

Strategic Conclusion: The Limits of Disruption

The UMG-Pershing Square impasse reinforces a core tenet of corporate governance: the
"hostile bid" is often a contest of narratives as much as it is a contest of capital. While
Ackman’s proposal highlighted genuine market-valuation gaps, the board successfully




framed the bid as a "financial reorganization" that ignored the core operating reality of the
music business.

For institutional investors, the rejection is a signal that board stability and a clear,
management-led growth strategy—focused on superfan monetization and Al-driven
innovation—outweigh the short-term premium of an unsolicited takeover. As this
standoff concludes, it underscores the necessity of Strategic Foresight; an activist can
propose a new corporate structure, but they cannot manufacture the consensus required to
displace a performing incumbent. True Structural Permanence in M&A is rarely found
in unsolicited raids; it is built through the alignment of vision, asset performance, and
long-term shareholder trust.\

3. AkzoNobel & The Coatings Consortium—~Prioritizing Strategic Continuity
Over Opportunistic Partitioning

In the high-stakes world of global chemicals and coatings, the $14.5 billion unsolicited
bid for AkzoNobel by Nippon Paint and Sherwin-Williams stands as a stark testament to
the strength of board-led strategic direction over opportunistic consolidation. By
rebuffing this coalition, AkzoNobel has underscored its commitment to a pre-defined path
of value creation, effectively neutralizing an attempt to force a change in control that the
board deemed inconsistent with its long-term strategic roadmap.

The Anatomy of the Bid: Strategic Leverages and Defensive Posture

Inquiry Analytical Perspective

What was the primary The coalition sought to partition AkzoNobel’s
strategic thesis behind the joint  portfolio to capture market leadership in specific
bid? geographical and industrial segments. The bid was

predicated on the belief that a fragmented
AkzoNobel offered more value to its constituent
buyers than as a consolidated standalone entity.
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Why did the AkzoNobel board  The board concluded that the bid fundamentally

choose to reject the $14.5 undervalued its current assets and synergies.

billion proposal? Furthermore, the proposal lacked the strategic
clarity necessary to justify the disruption of its
existing, long-term merger commitments.

How did the target board By publicly reaffirming its ongoing commitment

neutralize the hostile threat? to the merger with Axalta Coating Systems, the
board effectively turned the acquisition attempt
into an “inferior alternative,” framing the
unsolicited bid as a distraction from the higher-
value path already in execution.

What role did *"Strategic A board’s best defense is a compelling, high-
Commitment™ play in the execution alternative. By locking in a
defense? recommended partner (Axalta), AkzoNobel

successfully shifted the narrative from “price
discovery" to "strategic continuity,” rendering the
unsolicited bid structurally undesirable.

Why is the consortium's bid Joint bids involving multiple industry giants often
considered an "'interference" trigger significant antitrust scrutiny. By attempting
tactic? to force the sale of a target that is already in

advanced merger talks, the consortium created a
"clash of timelines" that served more to disrupt the
Axalta deal than to facilitate a genuine path to
acquisition.

Strategic Conclusion: The Limits of Opportunistic M&A

The AkzoNobel standoff serves as a critical reminder that boards are not passive conduits
for market speculation. When a board demonstrates Perspicacity—the ability to discern
the true strategic value of the business beyond a surface-level premium—it creates a
robust defense against even the most well-capitalized hostile overtures.

For the participants of the consortium, the rejection highlights that in modern global
M&A, the "winning" bid must be more than just a large cash injection; it must be a
superior strategic fit. AkzoNobel’s decision to prioritize its existing union with Axalta
illustrates that the preservation of Strategic Foresight is the ultimate arbiter of corporate
fate. As investors monitor the fallout, the lesson remains: Structural Permanence is
achieved by those who remain steadfast in their long-term objectives, ensuring that
unsolicited raids are treated as disruptions to be navigated, rather than catalysts for hasty
capitulation.



4. The Proxy Season Crucible—Navigating the Rise of Governance-Driven
Activism

SHAREHOLDER
ACTIVISM +
CORPORATE

GOVERNANCE

hy Activist Investors and Other Contrarians

Battle for Control of Losing Corporations

In the current 2026 proxy season, the boundary between passive shareholding and active
governance intervention has effectively dissolved. From BP’s boardroom turmoil and
Target’s leadership crisis to Synopsys’ strategic concessions to Elliott Management,
institutional investors are increasingly bypassing traditional dialogue in favor of structural
disruption. This shift represents a fundamental realignment of the "Owner-Operator"
relationship, where boards are no longer judged solely on quarterly earnings, but on their
capacity to manage the accelerating pressure of activist-led accountability.
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The Anatomy of Activist Intervention: Strategic Levers and Governance Risks
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Inquiry Analytical Perspective

Why are activists Shareholders are pushing for the separation of these roles

increasingly targeting to prevent the "insider-capture" of board oversight. Recent

the chair-CEO duality? rejections of independent chair proposals at companies like
Chevron highlight a board's desire to maintain flexible
leadership structures, even as proxy advisers press for
more robust independent oversight.

What does the The settlement demonstrates that when a major
Lululemon-Wilson shareholder (8.7%) possesses a "brand-critical" legacy,
settlement signal for boards often find it more efficient to grant board
founder-activism? representation than to engage in a protracted public war

that risks further eroding the "cool factor” of the core
business.




How is ""Governance
Failure' being
weaponized by
activists?

Why are major retail
brands (e.g., Target)
facing heightened
shareholder ire?

How do companies
successfully defend
against board-level
incursions?

Activists are now citing non-financial issues—such as
board transparency, conduct, and bullying—to build a
coalition against management. The BP chairman’'s ouster
highlights that governance failures are no longer internal
HR matters but potent catalysts for executive termination.

Activists are linking "reputational damage™ from divisive
social policies directly to underperformance relative to
indices. This establishes a precedent where board decisions
on corporate culture are being treated as material financial
liabilities.

The victory at ExxonMobil, where shareholders supported
the move to Texas, shows that when a board frames its
strategy as "long-term value creation™ and aligns it with a
business-friendly legal environment, they can effectively

overcome opposition from even the most influential proxy
advisers.

Strategic Conclusion: Toward a New Paradigm of Accountability

The events of this week confirm that the "activist playbook" has evolved. It is no longer
limited to financial engineering or margin compression; it now encompasses the entirety
of the ESG and GRC spectrum, including board culture, legal domicile, and social policy.
For directors, this necessitates a proactive shift in engagement. Relying on traditional
defenses—such as lead independent directors or minor share buybacks—is increasingly
insufficient when confronted with disciplined, data-driven activists. Strategic Foresight
now requires boards to preemptively address governance friction before it becomes a
proxy-fight talking point. True Structural Permanence in today’s market is only secured
by boards that can demonstrate a seamless alignment between their long-term strategic
vision and the evolving demands of their institutional base. As the 2026 proxy season
progresses, the companies that thrive will be those that view activist engagement as a
continuous strategic dialogue rather than a crisis to be managed.

5. Dream Finders & Beazer Homes—Valuation Realities in the Housing M&A
Crucible

The hostile pursuit of Beazer Homes by Dream Finders Homes represents more than a
standalone corporate contest; it is a fundamental stress test for how public homebuilders
are valued in a margin-sensitive, affordability-constrained environment. By reaffirming
its $25.75 per share all-cash offer on May 21, Dream Finders has forced a public debate
on the tension between "book value™ and "operating performance."” For shareholders, the
core question has shifted from traditional metrics to a deeper scrutiny of asset

=

_ SR .—‘v;:;
N o O AR
"t . ' e -



productivity and management’s ability to convert land portfolios into durable local
advantages.
The Anatomy of the Bid: Strategic Leverages and Defensive Posture

Inquiry Analytical Perspective

Why is the ""Book Value™  Traditionally, homebuilders traded relative to book

defense becoming value. Howevwer, current market sentiment prioritizes

increasingly fragile? ROE and cash generation. Assets that do not generate
competitive returns are increasingly viewed as “dead
weight," weakening the defense that a bid is inadequate
simply because it falls below book.

How do Beazer’s existing The February 2026 rights agreement—designed to

defenses impact the path protect tax assets—acts as a “poison pill" against

to acquisition? accumulation above 4.95%. This shifts the battle from
open-market stock purchases to a proxy-like campaign
of shareholder persuasion and board pressure.

What are the primary The bidder argues Beazer suffers from "operational
performance critiques obesity," citing a 640-basis-point lag in adjusted gross
used to pressure the margins versus peers and two consecutive quarters of
target? operating losses. This narrative frames the board as

stewards of underperformance.

How is the bidder By securing commitment letters from Goldman Sachs
establishing ""Financing and BofA Securities for land-bank and capital-market
Credibility"? financing, Dream Finders aims to neutralize the primary

board defense: that the offer is speculative and lacks the
"certainty of close" required to replace the status quo.

What is the risk of the While a third-party bidder could emerge, they face a
"White Knight" high hurdle: they must not only outbid Dream Finders
alternative? but also convince the board that their strategic

operational improvements are superior to both the
current management's plan and Dream Finders’
platform, all while navigating a hostile integration
process.

Strategic Conclusion: The Performance-Centric Future of M&A

The Dream Finders-Beazer standoff underscores a brutal new reality in sector
consolidation: scale is no longer an excuse for inefficiency. When a once-private overture
transitions into a hostile public contest, the target board is forced to justify its standalone
plan against the bidder's operational critique.



For Beazer, the defense hinges on the ability to prove that its long-term asset strategy—
focused on energy-efficiency and land value—will eventually outperform the current
offer. For Dream Finders, the challenge is maintaining the confidence of its own capital
providers while keeping the pressure on Beazer’s board. As this conflict evolves, it serves
as a master-class in the necessity of Strategic Foresight; in an era of heightened
transparency, boards can no longer hide behind balance-sheet shorthand. Structural
Permanence is now reserved for operators who demonstrate that their assets are not just
stored value, but engines of market-leading return. Investors should view this standoff as
a definitive signal: the era of valuing homebuilders on land holdings alone is over.

SECTION C

FRIENDLY MERGERS & CONSOLIDATIONS

1. The IFF-CVC Divestiture—Strategic Portfolio Rationalization as a Driver of
Profitability

Following the Food Ingredients sale, IFF's business would focus on its Taste, Scent and

Health & Biosciences units.

In the architecture of modern corporate finance, the divestiture of non-core assets is
frequently the most potent lever for unlocking enterprise value. The $4.3 billion sale of
International Flavors & Fragrances’ (IFF) food-ingredients unit to CVC Capital Partners
is a quintessential example of "portfolio rationalization." Rather than a defensive retreat,
this transaction represents a calculated strategic pivot, enabling the parent company to
shed capital-intensive operations while simultaneously providing the divested unit with
the private-equity-backed autonomy required to achieve operational excellence.




The Anatomy of the Divestiture: Strategic Drivers and Operational Value

Inquiry

Why is divestiture
considered a strategic
catalyst for
profitability?

How does private
equity ownership alter
the unit’s operating
trajectory?

What does the $4.3
billion valuation
suggest about asset
quality?

How does this deal
avoid the "value
leakage' associated
with sales?

What are the primary
risks involved in this
strategic split?

Analytical Perspective

By exiting the food-ingredients vertical, IFF reduces its
structural ~ complexity and  capital  expenditure
requirements, allowing the firm to concentrate resources
on higher-margin, core innovation areas within the
fragrance and flavor sector.

CVC Capital Partners brings a "performance-first"”
operational model, often characterized by aggressive cost
optimization, supply chain integration, and the focus on
scale-driven efficiencies that are difficult to achieve within
a large, diversified corporate conglomerate.

The valuation reflects the unit’s intrinsic cash-flow
generation capabilities. For the parent company, this influx
of liquidity serves as a powerful balance-sheet tool to pay
down debt or return capital to shareholders, effectively
signaling a focus on fiscal discipline.

Unlike fire sales, this divestiture is framed as a long-term
strategic partnership. By ensuring the unit is acquired by
an investor with a proven track record in industrial scale-
up, IFF preserves the long-term viability of the asset while
divesting the operational burden.

The primary risk is the loss of “synergy overlap." The
buyer and seller must carefully manage the transition of
shared services and supply chains to ensure that the
separation does not inadvertently erode the operational
margins that made the unit attractive in the first place.

Strategic Conclusion: The Discipline of Corporate Focus

The sale of the IFF food-ingredients unit underscores a fundamental truth in M&A:
greatness in a diversified conglomerate is often the enemy of specialization. By divesting
a significant division, IFF is not just raising capital; it is demonstrating the Perspicacity
to identify which assets are better served by the intense, growth-oriented stewardship of a
private equity partner.

For mvestors, this transaction serves as a validation of management’s commitment to
shareholder returns. For the food-ingredients unit, it marks the beginning of an era
defined by clarity and competitive focus. As this deal integrates into the broader market,



it illustrates that true Structural Permanence in M&A is rarely about the sheer size of
the combined entity, but rather the ability to optimize the configuration of the firm. In an
environment where capital efficiency is the ultimate arbiter of success, the ability to
divest non-core assets with the precision of a strategic acquirer is the hallmark of
leadership.

2. Fertitta’s Acquisition of Caesars—Strategic Consolidation and Balance-Sheet
Leverage

BOARDROOM

TILMAN FERTITTA IS
BUYING CAESARS IN A
DEAL VALUED AT NEARLY

$18 BILLI.LION

The $5.7 billion agreement for Fertitta Entertainment to acquire Caesars represents a
transformative moment in the gaming and hospitality sector. By committing to a $31-per-
share cash consideration and the assumption of approximately $11.9 billion in
outstanding debt, Tilman Fertitta is executing a high-stakes play in industry
consolidation. This transaction is less about mere asset accumulation and more about the
deliberate restructuring of a hospitality powerhouse, leveraging Fertitta’s operational
agility to navigate a sector increasingly defined by scale and regional dominance.

The Anatomy of the Acquisition: Capital Structure and Operational Synergy

Inquiry Analytical Perspective

What is the strategic Fertitta is seeking to synthesize a dominant national
rationale behind platform. By integrating Caesars’ extensive footprint with
Fertitta’s takeover of Fertitta Entertainment’s existing hospitality and gaming
Caesars? assets, the acquirer aims to drive significant cross-selling

opportunities and scale-driven operational efficiencies.




How does the
assumption of $11.9
billion in debt alter the
risk profile?

Why is a $31-per-share
cash consideration
structurally
significant?

What are the primary
operational challenges
in integrating these

legacy gaming assets?

How does this deal
reflect current trends
In gaming sector
M&A?

The deal is a significant exercise in leveraged financial
engineering. The acquirer is betting that the cash-flow
generation of the combined entity will sufficiently service
the debt load while simultaneously funding the capital
expenditures required to maintain Caesars’ competitive
edge.

The all-cash nature of the bid provides certainty to
Caesars’ shareholders, eliminating the market-volatility
risks associated with stock-for-stock transactions. It
signals the acquirer’s high degree of confidence in the
deal’s ability to unlock long-term equity value despite the
heavy debt burden.

The core challenge lies in harmonizing two distinct
corporate cultures and IT architectures. Given the highly
regulated nature of gaming, the acquirer must maintain
operational continuity while simultaneously stripping out
redundant costs—a delicate balance of synergy realization
and performance maintenance.

It underscores a pivot toward "regional dominance" as the
primary defensive moat. In a landscape of rising labor
costs and tightening consumer spending, only those
entities with the scale to amortize operational costs over a

vast property portfolio can achieve the margins required
for Structural Permanence.

Strategic Conclusion: The Discipline of Scale

The acquisition of Caesars by Fertitta Entertainment is a masterclass in the utilization of
leverage to capture market-leading positions. While skeptics may point to the significant
debt burden, the transaction is predicated on a clear-eyed assessment of operational
potential. By centralizing management and aggressively optimizing the combined
portfolio, the acquirer is banking on the assumption that the sum of these assets is worth
far more than the individual, disparate parts.

For investors, the success of this deal will be measured by the speed of integration and the
ability to maintain the "customer-facing™ quality of the Caesars brand while realizing the
cost synergies of a larger consolidated entity. Fertitta’s move exemplifies Strategic
Foresight; in an industry defined by cyclical volatility, the winners are those who can
successfully navigate the complexity of a massive debt-funded integration to emerge as a
leaner, more dominant market participant. True Structural Permanence in gaming is
built not just by acquiring the biggest brands, but by the relentless pursuit of operational
efficiencies once the ink is dry.
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3. Eli Lilly & The Vaccine Frontier—Strategic Re-Alignment Through Targeted

Acquisition
e, ORNA

Eli Lilly and
Company acquires
Orna Therapeutics
for $2.4B

traded

In an industry currently defined by the race for metabolic and chronic-disease dominance,
Eli Lilly’s agreement to acquire a trio of specialized vaccine developers represents a
strategic hedge. By deliberately expanding its footprint into infectious-disease prevention,
Lilly is signaling a pivot toward "total-spectrum” healthcare management. This
transaction is not merely an bolt-on of intellectual property; it is a fundamental calibration
of the firm's R&D engine, designed to diversify the revenue base and leverage the
company’s massive global distribution infrastructure to dominate the next generation of
preventative medicine.

The Anatomy of the Acquisition: Strategic Rationale and R&D Synergy

Inquiry Analytical Perspective

Why is Lilly The mowve is a classic exercise in "counter-cyclical
diversifying into diversification.” By capturing a foothold in infectious-
vaccines alongside its  disease prevention, Lilly balances its long-term reliance on
metabolic high-margin chronic-care drugs with a platform that offers
blockbusters? recurring demand and global public-health utility.



How does this
acquisition
framework differ
from standard R&D?

What does this deal
suggest about the
future of the vaccine
market?

How does this
acquisition reinforce
Lilly’s competitive
moat?

What are the
primary integration
risks?

Rather than building proprietary platforms from scratch—
which carries high execution risk—Lilly is acquiring
established, "de-risked" dewvelopers. This allows for
immediate integration of late-stage assets into its global
clinical trial and regulatory networks.

The transaction indicates that the vaccine sector is
transitioning from a "pandemic-response” model to a
"preventative-lifestyle” model. Lilly aims to utilize its
existing brand equity and physician-engagement channels to
redefine how vaccines are perceived and administered.

Scale in distribution is the ultimate competitive advantage.
By acquiring these dewvelopers, Lilly can leverage its existing
massive sales and logistics infrastructure to achieve market
penetration levels that smaller, independent vaccine firms
could never reach on their own.

The risk is cultural and operational: vaccine development
moves at a different cadence than chronic-care drug
commercialization. Successfully merging these distinct
R&D cultures without diluting the focus on the firm’s core
therapeutic pillars remains the primary execution challenge.

Strategic Conclusion: The Discipline of Diversified Innovation

Eli Lilly’s acquisition of these vaccine developers is a display of Strategic Foresight.
While the company currently enjoys sector-leading performance in other therapeutic
areas, it is proactively preparing for a future where patient care is defined by prevention
rather than just intervention. This move demonstrates that Structural Permanence in the
modern pharmaceutical landscape requires the agility to transition from being a "single-
category leader" to a “comprehensive health partner.”

For investors, the success of this deal will be measured by the speed at which these
developers’ pipelines are brought to commercial scale. Lilly is not just buying companies;
it is buying a platform that will eventually weave its preventative medicine into the very
fabric of its chronic-care ecosystem. By combining its massive commercial engine with
these specialized biotech assets, Lilly is creating a closed-loop system of care that is
exceptionally difficult for peers to replicate. In the high-stakes game of global pharma,
Lilly’s move is a reminder that the most successful firms are those that refuse to be
satisfied with current success, choosing instead to own the next frontier of patient

outcomes.




4. Parker-Hannifin & Circor Aerospace—Precision Engineering and the
Strategy of Vertical Integration
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Parker Hannifin
to Expand Aerospace
Business With $2.55B
Acquisition
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The $2.55 billion acquisition of Circor’s aerospace segment by Parker-Hannifin is a
quintessential example of "bolt-on" strategic M&A. In an industry where technological
precision and supply chain reliability are the primary competitive moats, this transaction
Is not merely a revenue-focused move; it is an architectural refinement of Parker-
Hannifin’s aerospace portfolio. By integrating Circor’s specialized systems, Parker-
Hannifin effectively consolidates its position as a Tier-1 supplier, demonstrating that in
modern industrial M&A, the path to market dominance often lies in the aggressive
vertical integration of mission-critical subsystems.
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The Anatomy of the Acquisition: Operational Synergies and Competitive Moats

Inquiry Analytical Perspective

What is the strategic Parker-Hannifin aims to expand its proprietary "motion
driver for acquiring and control" systems. By folding Circor’s specialized
Circor’s aerospace hydraulic and actuation technologies into its broader
unit? aerospace platform, the firm deepens its incumbency on

next-generation aircraft programs.




How does this
acquisition create
defensive stability?

Why is the $2.55 billion
price tag indicative of
current market
valuations?

What are the
integration challenges
for a precision-
engineered deal?

How does this deal
impact Parker-
Hannifin’s competitive
landscape?

The aerospace sector is defined by high barriers to entry
and long-duration contracts. By acquiring a legacy
supplier like Circor, Parker-Hannifin secures long-term
aftermarket revenue streams and "sole-source" status on
critical defense and commercial platforms.

The valuation reflects the “scarcity premium™ attached to
high-performing aerospace sub-system providers. In a
market where supply chain reliability is paramount, an
acquirer is willing to pay a multiple that anticipates the
long-term utility of the asset, rather than just its current
EBITDA.

The primary hurdle is the seamless synchronization of
engineering teams and quality-control systems. Unlike
consumer M&A, aerospace integration requires strict
regulatory compliance; any disruption in quality standards
during the transition can have outsized impacts on
production timelines.

It effectively removes a competitor and expands the firm's
technological breadth. This increases the firm's leverage
with major OEMs (Original Equipment Manufacturers),
as they become a "one-stop-shop" for complex aerospace

motion-control systems.

Strategic Conclusion: The Discipline of Core-Competency Expansion

The acquisition of the Circor unit is a testament to the power of Structural Permanence
achieved through niche dominance. Parker-Hannifin has long operated with a philosophy
of operational excellence, and this deal is a direct application of that mandate. Rather than
engaging in speculative diversification, the firm is doubling down on its core
technological capability—motion and control—to become an indispensable component of
the global aerospace supply chain.

For investors, the success of this deal will be measured by the firm’s ability to migrate
Circor’s product lines onto Parker’s wider global distribution network, thereby
accelerating top-line growth while maintaining the high-margin profile characteristic of
the aerospace division. Parker-Hannifin’s Strategic Foresight here is evident: in a
fragmented market, the firm that controls the most critical subsystems becomes the
ultimate arbiter of performance. True industrial leadership is not found in the breadth of a
conglomerate, but in the precision of its focus—ensuring that every acquisition serves to
tighten the grip on a specific, high-value technical vertical.



5. Regulatory Friction—The Surface Transportation Board and the Limits of
Transcontinental Rail Consolidation
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The proposed $85 billion merger between Union Pacific and Norfolk Southern,
envisioned as the creation of America's first truly transcontinental freight rail network,
has encountered a significant procedural roadblock. The Surface Transportation Board
(STB) has formally placed the review process into abeyance, a strategic "pause™ that
signals deep regulatory skepticism regarding the competitive and operational implications
of such a monumental consolidation. This delay is a vivid illustration of the "regulatory
moat"—where the size and scale of a transaction do not guarantee approval, but rather
trigger a higher threshold of scrutiny regarding the preservation of competitive market
dynamics.
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The Anatomy of the Regulatory Pause: Strategic Implications

Inquiry Analytical Perspective

Why did the STB place While the application was deemed “complete" by

the review in abeyance?  procedural standards, the board found the companies'
submissions on competitive impacts and service reliability
to be "underdeveloped.” The pause serves as a regulatory
signal for the railroads to provide more granular proof of
public benefit.
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What is the core The carriers argue that a single-line network will
""Service and Public eliminate the “interchange friction" that plagues
Benefit" argument? traditional rail, reducing transit times and lowering costs.

The STB, however, is wary that these operational gains
could be offset by reduced routing options for shippers.
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Why is rival opposition Competitors like BNSF, alongside labor groups, have

a critical factor in this utilized the public comment period to highlight the risk of

delay? market concentration. The STB’s pause reflects a
commitment to ensuring these claims of "reduced
competition" are empirically debunked before the deal
proceeds.

How does this impact The delay necessitates supplemental filings due by July

the anticipated closing 27, 2026. Market expectations for a closing have shifted

timeline? from early 2027 to late August 2027, illustrating how
regulatory friction serves as a "cost of delay"” that erodes
the present value of projected synergies.

What does this delay It reaffirms that the STB is operating in an environment of
signal for other mega- maximum vigilance. Any transaction involving critical
mergers? infrastructure must be prepared not just for legal review,
but for an exhaustive public-interest defense that
prioritizes shipper protections over shareholder efficiency.

Strategic Conclusion: The Discipline of Regulatory Foresight

The Union Pacific-Norfolk Southern standoff serves as a critical lesson in M&A: the
largest hurdles to Structural Permanence are rarely financial—they are institutional.
While the deal remains technically viable, the STB’s abeyance confirms that modern
regulators are no longer swayed by the promise of scale alone; they demand proof of
operational resilience.

For Union Pacific and Norfolk Southern, the path forward requires a shift from a "deal-
making" narrative to a "public-utility" defense. They must demonstrate that their
consolidation will not merely improve their own margins, but will definitively strengthen
the national logistics network. For our clients, this standoff is a reminder that Strategic
Foresight in M&A must include a robust, pre-emptive regulatory strategy. In an era of
heightened antitrust scrutiny, the most successful firms are those that build their business
case from the perspective of the regulator, ensuring that the “"public benefit" of a deal is as
clear as the "shareholder return." True consolidation is not won in the boardroom, but in
the rigorous, data-driven negotiation with the agencies that guard the gates of market
structure.




SECTION D

The Quantitative Pulse: Statistical Benchmarks & Market Velocity (June 2026)

. VALUE-VOLUME DIVERGENCE & CAPITAL FLOW

Value-Volume Divergence & Capital Flow

The M&A landscape entering June 2026—drawing upon completed May transaction
activity, first-quarter global transaction data, regulatory developments, corporate
disclosures, and investment banking pipeline indicators—reveals a market transitioning
beyond April's recalibration phase and into a period of controlled expansion.

Unlike April, which was characterized by normalization following the first-quarter
megadeal surge, May exhibits evidence of broadening participation accompanied by
sustained capital deployment. The defining characteristic is no longer redistribution of
capital, but strategic acceleration.

Total Deal Value vs. Deal Count

Global M&A Statistical Snapshot

Metric April 2026 May 2026 Change

Global Announced M&A Value $1.25T $1.44T +15.2%

Global Deal Count 3,255 3,366 +3.4%

Average Deal Size $384M $428M +11.5%

U.S. Deal Count 1,580 1,626 +2.9%

Cross-Border Transactions 206 222 +7.8%

Interpretation:

e April's normalization phase has matured into renewed expansion.

e Deal values are once again accelerating faster than deal volume.

e Awerage transaction size increased materially.

e Capital deployment remains concentrated in strategic opportunities rather than
speculative transactions.

e The market is exhibiting characteristics consistent with an expansionary cycle rather
than a recovery cycle.




Visual Aid:
Value vs. Volume Expansion Curve (May 2026)
Insight:

Unlike April's rightward shift in participation with moderating values, May demonstrates
simultaneous expansion in both dimensions.

The market is no longer redistributing capital.

It is increasing capital deployment.

Capital Velocity Index

Transaction Efficiency Analysis

Period Total Value Deal Count Capital Velocity
March 2026 $1.68T 2,908 0.578
April 2026 $1.25T 3,255 0.384

May 2026 $1.44T 3,366 0.428

Capital Velocity Formula:
ext{Capital Velocity}=rac{ ext{Deal Value}}{ ext{Deal Count}}
Insight:

The May rebound in Capital Velocity indicates that larger transactions have re-entered the
system without sacrificing market breadth.

This is one of the strongest signals that strategic confidence is increasing.

The Strategic—Sponsor Delta (Leadership Reversal Phase)

A significant structural reversal emerged during May.

Where April was defined by sponsor resurgence, May reflects the return of strategic
corporate acquirers.




Acquirer Leadership Profile

Category April 2026 May 2026

Strategic Buyers 46% 58%

Financial Sponsors 54% 42%

Key Shift
Strategic acquirers have reasserted dominance.

Implications

» Corporate boards are increasingly confident in future earnings trajectories.

« Financing markets continue normalizing.

« Acquisition synergies are again being prioritized over financial engineering.
« Corporate cash reserves continue supporting transformative transactions.

Strategic Confidence Index

Indicator Reading

Global M&A Pipeline Strong

Goldman Sachs Backlog Assessment Strong

Corporate-Led Activity Elevated

Financing Conditions Improving

Conclusion
The sponsor resurgence identified in April now appears transitional rather than structural.

Corporate acquirers have retaken leadership.

Cross-Border Flux: Controlled Expansion

Cross-border activity continued expanding during May.




Cross-Border Capital Flows

Metric April 2026 May 2026
Inbound U.S. Value $98.4B $105.8B
Outbound U.S. Value $41.2B $43.6B
Inbound Deal Count 107 115
Outbound Deal Count 99 107

Interpretation

» Cross-border capital remains highly disciplined.
« U.K. and European corridors continue attracting disproportionate attention.

* Regulatory visibility has improved.

» Cross-border expansion remains strategic rather than opportunistic.

Visual Aid

Cross-Border Capital Expansion Matrix (May 2026)

Insight

International activity continues broadening without exhibiting excessive risk appetite.

Il. SECTORAL CONCENTRATION & LEADERSHIP

Sectoral Concentration & Leadership

May 2026 reflects another evolution in leadership dynamics.

April's Energy & Utilities dominance has given way to a broader thematic distribution
centered around infrastructure, artificial intelligence, healthcare, and strategic industrial
consolidation.




Leading Industry Performance (Monthly Snapshot)

Sector Ranking by Deal Value

Sector Value ($B)
Technology 68.0
Healthcare 40.9
Professional Services 43.6
Financials 28.0
Construction & Infrastructure 29.4
Sector Ranking by Deal Volume
Sector Deal Count
Technology 3,366
Healthcare 1,229
Professional Services 1,626
Financials 824
Construction 874

Observation

» Technology has regained leadership.
» Healthcare remains exceptionally active.
 Infrastructure remains highly capital intensive.

» Financial institutions continue pursuing consolidation opportunities.

Sector Value Distribution (May 2026)

Visual Aid

Sector Value Distribution Chart

Velocity Insight

The market remains in a balanced expansion state.

Characteristics include:
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» Elevated participation.

» Stable financing conditions.

« Broad sector engagement.

* Reduced dependency upon a single industry.

The Al Consolidation Effect

A defining characteristic of May is the emergence of Al as a cross-sector acquisition
catalyst.

Al-related transaction activity now influences:

» Technology

» Healthcare

» Financial Services

* Industrial Automation
e Telecommunications

Interpretation
The market is no longer consolidating industries.

It is consolidating capabilities.

Sectoral Regime Shift

Conclusion

”
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Leadership is broadening further.

The market now exhibits thematic concentration rather than sector concentration.

I1l. THE MECHANICS OF DEAL CERTAINTY

Consideration Mix: The Liquidity Indicator

Transaction structures remain highly disciplined.




Consideration Breakdown (U.S. Public Deals)

Structure Percentage
Cash 71%
Stock 29%
Mixed 0%

Insight

* Cash remains dominant.

* Mixed consideration remains absent.

* Buyers continue prioritizing certainty.

* Financing availability remains sufficient.

Interpretation

The persistence of cash-heavy structures suggests confidence in execution and access to

capital.

Tender Offers & Execution Speed

Transaction Velocity Metrics

Metric April 2026 May 2026
Tender Offer Utilization 12% 16%
Average Announcement-to-Close Days 121 109
Accelerated Processes Rising Rising

Interpretation

» Execution speed continues improving.
* Buyers increasingly seek certainty.
» Competitive assets are being acquired faster.




Risk Allocation Metrics

Risk—Certainty Matrix

Metric April May

Target Break Fee 3.7% 4.0%

Reverse Break Fee 5.8% 5.7%

Go-Shop Usage 0% 0%

Interpretation

» Risk allocation remains disciplined.
* Revwerse break fees have stabilized.
« The absence of go-shops indicates increased pre-negotiation certainty.

Conclusion

Deal mechanics remain one of the healthiest aspects of the current market.

IV. VALUATION & HOSTILITY METRICS

Offer Premia: The Cost of Control

Premium behavior remains highly instructive.

Premium Analysis

Metric April 2026 May 2026

Average Premium 105.2% 109.7%

Median Premium 32.4% 35.1%

Strategic Asset Premium Elevated Elevated

Insight

Premium expansion has resumed. However, buyers remain selective.




Interpretation

 Strategic scarcity is increasing.
* Quality assets continue commanding disproportionate valuations.
» Buyers remain focused on synergy realization.

Hostility Metrics: Structural Repricing of Control

A notable feature of May is continued hostility expansion.

Hostility Analysis

Metric LTM Average April May

Hostile Deal Percentage 5.0% 9.8% 11.2%

Activist Involvement Moderate Elevated Elevated

Proxy Contests Stable Rising Rising

Critical Observation
Hostility has now exceeded long-term averages by more than 100%.

Implications

» Competition is intensifying.

+ Strategic assets remain scarce.

« Boards are increasingly defensive.
» Activism remains influential.

Visual Aid

Hostility Spike Comparison (2025-2026)

The Hostility Premium Effect

While broad market premiums remain disciplined, hostile transactions continue
commanding significantly higher pricing.




Reinforcing Factors

 Strategic urgency

« Control scarcity

» Board resistance

+ Competitive bidding dynamics

Conclusion
Control is becoming more valuable.

The market is increasingly willing to pay for certainty of ownership.

ACTUARIAL SUMMARY — SECTION D (JUNE 2026)

The statistical thumbprint for June 2026, derived from May transaction activity and
supported by global transaction pipelines, presents a markedly different equilibrium from
both March and April.

Core Structural Conclusions

1. Expansion Has Replaced Recalibration

» Deal values accelerate.
» Volume continues expanding.
» Average transaction size increases.

2. Strategic Buyers Reclaim Leadership

» Corporate acquirers dominate.
« Sponsor activity remains healthy but secondary.
+ Strategic conviction strengthens.

3. Technology Reclaims Value Leadership

« Al-driven consolidation accelerates.
» Healthcare remains active.
 Infrastructure continues attracting capital.




4. Execution Discipline Remains Exceptional

» Cash consideration dominates.
» Tender utilization increases.
* Go-shops remain absent.

5. Competitive Tension Intensifies

» Hostility exceeds historical norms.
 Strategic scarcity premiums expand.
« Control assets command increasing value.

Final Quantitative Thesis

The M&A market entering June 2026 is no longer defined by normalization,
redistribution, or recalibration.

It is defined by controlled expansion.
The defining characteristics of the current regime are increasingly clear:

» Capital remains abundant.

 Strategic acquirers have retaken leadership.
 Participation breadth continues expanding.
» Competitive pressure is increasing.

» Execution discipline remains intact.

In contrast to March's concentration thesis and April's recalibration thesis, the June 2026
market is best understood as a system entering a new expansionary phase—one
characterized by strategic conviction, widening participation, increasing transaction
velocity, and renewed corporate confidence.

Balance remains present.
But expansion is now the dominant force.

The market's center of gravity has shifted from recovery to deployment, from
normalization to execution, and from caution to strategic action.




Final Quantitative Thesis

The M&A market entering June 2026 is no longer defined by normalization,
redistribution, or recalibration. It is defined by controlled expansion. The market's center
of gravity has shifted from recovery to deployment, from normalization to execution, and
from caution to strategic action.

As we look toward the remainder of the year, the defining characteristics of this new
regime are increasingly clear:

e Capital Remains Abundant: Financing availability persists despite a tightening
regulatory environment.

Strategic Acquirers Lead: Market leadership has transitioned from opportunistic
financial buyers to strategic players focused on long-term value chain control.

Breadth is Expanding: Participation is no longer confined to top-tier mega-deals;
mid-market consolidation and vertical integration are driving unprecedented deal
velocity.

Competitive Pressure: The prevalence of hostile pursuits and the rise of
shareholder activism confirm that target availability is being driven by structural
necessity rather than choice.

Execution Discipline: Transaction structures continue to favor cash consideration
and tender offer utilization, signaling a high degree of board-level confidence in
long-term synergy realization.

In contrast to the concentration and recalibration themes of previous months, the June
2026 market marks a transition to a new expansionary phase. The core focus for our
clients must remain on Structural Permanence—identifying targets that not only fill
immediate portfolio gaps but also provide the defensive moats necessary to withstand
future volatility. The M&A arena is no longer a theatre for experimental growth; it is a
battleground for operational excellence and disciplined deployment.







