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Greetings, Sterling Cooper Inc. clients and partners. As we transition into May 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
Headlam’s rejection of activist interference—alongside historic moves like Sun Pharma’s
$11.75 billion specialty buyout and the $1 billion AOMC-Odyssey mineral merger,
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

WHICH STATES HAVE THE

Most & Least
Family-Owned
Businesses?

When it comes to running a business, South Dakota loves to keep it in the
family, with 43.4% of all companies being family-owned - including Norberg
Paints, which was established in 1882 and is the oldest family-owned
business in the state. South Dakota has more than double the percentage
found in the states of New York (20.4%) and Massachusetts (20.8%).
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I.  The Generational Imperative and the Market for Family-Owned Enterprises

The United States is currently navigating a structural transformation within its private
business landscape, driven by an unprecedented generational wealth transfer. Family-
owned firms, which constitute approximately 89 percent of all domestic business entities,
represent the bedrock of this transition. These enterprises are defined by the family’s
effective control over strategic direction and the deep integration of the business with the
family’s income, wealth, and identity. However, as the "Baby Boomer" cohort enters
retirement, an estimated $84 trillion to $124 trillion in assets will change hands by 2030,
much of it tied to these closely held legacy companies.

Il.  The Succession Threshold and Strategic Exit

For many founders, the intersection of demographic reality and operational necessity
mandates a formal exit. While family-owned firms face the same market headwinds as
their public counterparts, they are uniquely beset by internal frictions that often impede
long-term organic growth.

e Management Succession: The transfer of ownership is frequently prioritized over
the transfer of professional management, leading to a limited pool of internal
successors who may lack the necessary talent or interest.

e Governance Deficits: Informal management structures and the absence of robust
corporate governance often result in less-skilled lower-level management and a
strategic preference for capital preservation over aggressive growth.

e The Talent Exodus: Mid-level expertise often resides in non-family members
who may depart due to perceived inequities in pay scales and restricted promotion
pathways.

I1l.  Institutional Appetite and the Private Equity Pivot

The lack of a formal succession plan—noted in fewer than one-third of these firms—has
catalyzed a wave of "planned exits" that present significant opportunities for institutional
buyers. Retiring owners are increasingly "dressing the business up for sale” to maximize
liquidity through diverse buyer archetypes:

Buyer Archetype Strategic Objective

Private Equity Seeking founder-led platforms for roll-up strategies in
fragmented sectors like healthcare and manufacturing.

Search Funds Younger entrepreneurs leveraging SBA loans to acquire
and modernize single legacy enterprises.

Strategic Suitors Competitors utilizing acquisitions to expand market share
or capture specific geographic moats.




IV. Governance Architectures: The Control Model vs. The Market Model

In evaluating the viability of these firms, the "Market Model" of governance—which
relies on dispersed investors and a separation of ownership and control—is often less
applicable than a concentrated "Control Model”. In family-owned structures, investors
frequently prioritize the long-term health of the enterprise over short-term quarterly
performance, potentially offering a more resilient horizon for future growth.

The contemporary trend, however, involves a wvoluntary adoption of sophisticated
procedures, such as executive certification of financial statements and whistleblower
initiatives, to bridge the gap between private agility and public-grade transparency. For
the Sterling Cooper client, the family-owned sector remains a primary laboratory for
"Surgical M&A," where the successful transition of a legacy asset into a modernized
platform defines the next era of value creation.

V. Deloitte Private Feb, 2026: Survey Reveals Family Businesses are Facing a
‘Succession Paradox’

The "succession paradox™ remains a critical vulnerability for family enterprises, as
evidenced by a 2026 Deloitte Private surwvey rewvealing that while 85% of executives
acknowledge the importance of succession planning, only 57% have an established plan
and a mere 23% are actively implementing one. This inertia exists despite a looming
transition window, with 78% of firms expecting a CEO change within the decade and
42% anticipating one in the next three to five years. The survey further indicates a
shifting preference toward professional management; while 61% of firms have family
members interested in the lead role, only 23% believe those individuals are currently
-0 prepared to assume it. Notably, larger enterprises with over $1 billion in revenue are
¥ significantly more likely to favor non-family professional managers (68%) compared to
p smaller firms, often relying on formal boards and family councils to provide the

:" independent owversight necessary to bridge the gap between family dynamics and

operational continuity.

Succession Alternatives for Privately Held Firms

When a founder faces the "succession threshold,” an outright sale to an external party is
only one of several strategic pathways.

1.1 Management Buyout (MBO)

The existing management team—either family members or long-term employees—
purchases the business from the owner.

e Advantages: Ensures operational continuity; the buyers already understand the
"tribal knowledge" and culture of the firm.
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e Disadvantages: Internal teams often lack the personal liquidity to fund the
purchase, requiring the owner to take back a "seller's note" (staying financially
tied to the firm).

1.2 Employee Stock Ownership Plan (ESOP)
The company sets up a trust to acquire shares for the benefit of all employees.

e Advantages: Significant tax benefits for the seller and a powerful tool for
employee retention and motivation.

e Disadvantages: Complex and expensive to implement; requires stable cash flows
to repurchase shares from departing employees over time.

1.3 Professionalization (The ""Passive Owner' Model)

The family retains 100% ownership but hires an external CEO and installs a formal Board
of Directors to run daily operations.

e Advantages: Keeps the asset in the family for generational wealth while solving
the "management talent” gap.

e Disadvantages: Family-professional friction is common; the "Control Model" of
governance can lead to conflicts over dividend payouts versus reinvestment.

1.4 Unique Challenges in Valuing Family-Owned Businesses

Valuing a family enterprise is significantly more complex than valuing a public entity due
to the intermingling of personal and corporate interests.

The ""Socio-Emotional Wealth" Premium

Founders often attribute a "legacy value" to the firm that does not show up on a balance
sheet. This emotional attachment can lead to unrealistic price expectations that exceed the
firm’s discounted cash flow (DCF) reality.

Financial ""Normalization" Issues
Family firms often have "blurred lines" regarding expenses:

e Discretionary Spending: Personal travel, vehicles, or club memberships may be
run through the business.

e Non-Market Compensation: Family members may be overpaid (draining
EBITDA) or underpaid (inflating EBITDA), requiring an analyst to "normalize"
the payroll to reflect true market rates.
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Dependency on ""Key Person™ Assets

In many family firms, the "brand" is the founder. If the founder’s personal relationships
with suppliers and customers are the primary driver of revenue, the business may be
worth significantly less to an outsider who cannot replicate that “intangible" goodwill.

Lack of Transparency and Governance

The absence of audited financials or whistleblower protocols can increase the perceived
risk for a buyer. This "lack of transparency™ often results in a valuation discount, as the
buyer must account for the "unknown unknowns" hidden in informal management
structures.

VI.  Global Market Dynamics: The 2025 Family Enterprise Landscape

The global economic footprint of family-owned businesses remains a dominant force,
contributing over 70% of global GDP and 60% of total employment. Recent data
highlights a sector characterized by significant revenue growth and a strategic shift
toward modernization and outside capital.

Geographical Distribution and Economic Scale

As of 2025, the 500 largest family enterprises generate a combined $8.8 ftrillion in
revenue, representing a 10% increase since 2023. These firms are also major contributors
to the global labor market, employing 25.1 million people.

Region % of Top 500 Firms Key Characteristics

Europe 47% Hosts the largest proportion of legacy firms; one-
third are over 100 years old.

North 29% The U.S. accounts for 23% of the Index and 30%
America of aggregate revenue.
Asia- 18% A rapidly growing sector, with India and China

Pacific each holding approximately 3% of the largest

firms.
Rest of 6% Emerging markets are gaining traction,
World exemplified by Turkey's Ko¢ Holding entering the
top 20.




The Revenue Giants: Top 10 Global Leaders
The largest family-owned entities increasingly operate as public-private hybrids, utilizing
dual-class shares or significant voting blocks to maintain family control.
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Walmart Inc. (USA, Walton Family): $648.1 B | Retail
Volkswagen Group (Germany, Porsche/Piéch): $348.4 B | Mobility
Schwarz Group (Germany, Schwarz Family): $180.0 B | Retail
Carygill, Inc. (USA, Cargill-MacMillan): $177.0 B | Food & Drink
Ford Motor Co. (USA, Ford Family): $176.0 B | Mobility

BMW AG (Germany, Quandt Family): $168.1 B | Mobility

Tata Sons Ltd. (India, Tata Family): $165.0 B | Manufacturing
Koch Industries (USA, Koch Family): $125.0 B | Multicompany
Comcast Corp. (USA, Roberts Family): $121.0 B | Media

10 Reliance Industries (India, Ambani Family): $110.0 B | Multicompany

Strategic Priorities and Operating Trends

Modern family firms are prioritizing digital transformation and formal governance to
manage market volatility. Notably, high-performing firms are 67% more likely to utilize a
formal board of directors.

Growth Outlook: 84% of family firms expect a revenue jump over the next five
years, significantly outperforming the 59% growth outlook for non-family firms.
Al and M&A: Between 60% and 65% of firms view Al as a primary growth
opportunity, while 47% of the top 500 engaged in M&A activity within the last
two years.

The "Purpose™ Premium: Enterprises with a clearly articulated purpose are
twice as likely to pursue aggressive growth and demonstrate 31% more agility in
navigating market shifts.

Liquidity Shifts: Although often associated with "patient capital,” 25% of family
firms now plan to seek outside investors or private equity in the near term.
Succession Pressure: Succession planning was reported as a significant factor for
44% of U.S. firms this year.




VII. STRATEGIC PERSPECTIVES
The M&A Flywheel: Ingersoll Rand’s Strategic Quest for Family-Run Firms

’mlngersoll Rand Company Sustamabiity Camers Twestors News Brands  Industries

Ingersoll Rand

As a global provider of mission-critical flow creation and life science and
industrial solutions, we are dedicated to Making Life Better for our
employees, customers, shareholders, and planet

The recent acquisition of Scinomix, Inc. by Ingersoll Rand Inc. (NYSE: IR) on January
5, 2026, exemplifies a core pillar of the company’s growth strategy: the systematic
"repackaging” of high-quality, family-owned enterprises into its global industrial
platform. By integrating Scinomix into its Precision and Science Technologies (P&ST)
segment, Ingersoll Rand continues to pivot toward high-growth, sustainable niches in the
life sciences sector.

»

The Blueprint for Family-Owned Acquisitions

Ingersoll Rand’s approach to family-run firms like Scinomix is built on a "bolt-on"
philosophy that prioritizes cultural alignment and technical specialized knowledge.

L

e Proprietary Relationship Building: Unlike competitive auctions, this was a

e proprietary deal. This allowed Ingersoll Rand to build a "trusted partnership”
“. with the founders, ensuring the business was "repackaged” within a corporate
structure that respected its original mission.

e Employee-Centric Integration: A critical component of the deal was Scinomix's
commitment to its employee-centric culture. Ingersoll Rand leverages this by
offering equity ownership to all employees, a move designed to mitigate the
"expert personnel” retention risks common in founder-led transitions.

e Technical Synergy: Scinomix brings expertise in automated laboratory labeling
and liquid handling, which complements the existing Life Sciences platform.

- —

Financial Mechanics of the ""Repackaging”

Transitioning a private family firm into a public conglomerate involves rigorous financial
structuring to ensure long-term value creation.




Valuation Multiples: The transaction closed at a pre-synergy purchase multiple

of approximately 10x 2025 Adjusted EBITDA.

e The IRX Engine: Once acquired, these firms are subjected to the IRX (Ingersoll
Rand Execution) engine. This is a systematic operational playbook designed to
drive margin expansion and high-single-digit organic growth through disciplined
capital allocation.

e Recurring Revenue Focus: By acquiring niche leaders like Scinomix, Ingersoll

Rand increases its exposure to recurring revenue streams, making the overall

corporate portfolio less susceptible to industrial cycles.

Strategic Outlook i
This acquisition is not an isolated event but part of an "M&A flywheel*. By identifying

"elephant™ targets and smaller, high-impact family firms, Ingersoll Rand is successfully '3
repositioning itself as a leader in lab automation and life sciences technology. For the

family-run business, this "repackaging™ offers a path to global scale; for Ingersoll Rand, it ’-‘.-
provides the specialized IP necessary to dominate the precision science market. ’

SECTION B: HOSTILE BIDS, SHAREHOLDER ACTIVISM &
CONSOLIDATION

1. STRATEGIC REALIGNMENT AND THE BATTLE FOR CORPORATE

CONTROL
w‘-‘ Target Shareholders Ratify $111-Billion Definitive Merger Agreement

SLuramount

A SKYDANCE CORPORATION

WARNER BROS.
DISCOVERY
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On April 23, 2026, the corporate landscape shifted as stockholders of Warner Bros.
Discovery (WBD) overwhelmingly approved the acquisition by Paramount Skydance.
This pivotal vote transitions the transaction from a contentious bidding war into the final
regulatory phase, valuing the target’s equity at a significant premium despite localized
resistance.

Key Developments: The April 23 Stockholder Resolution

Inquiry

Strategic & Technical Response

What were the definitive
results of the April 23
special meeting?

Stockholders cast approximately 1.74 billion votes—
over 99% of those present—in favor of the $111-billion
merger. This represents 70% of all outstanding shares,
satisfying the requisite threshold for the change in
control.

How does the final cash
consideration impact
shareholder wealth?

The approved terms provide $31.00 per share in cash.
This valuation represents a four-fold increase over the
target's trading price from the previous year, a premium
specifically designed to preempt a competing "studio-
only" bid from Netflix.

What was the outcome of
the "'Say-on-Pay"
advisory vote regarding
David Zaslav?

In a notable display of shareholder activism, 82% of
shares (1.4 billion votes) were cast against the $887-
million executive compensation package. While non-
binding, this "symbolic rebuke" highlights investor
friction regarding the $330-million tax gross-up
provision.

What is the status of the
acquisition financing as
of late April?

The deal’s funding was solidified via $24 billion in
equity syndication from Middle Eastern sovereign
wealth funds, including a $10-billion stake from the
Saudi Public Investment Fund. These investors remain
non-voting entities to facilitate domestic regulatory
clearance.

What is the updated
closing timeline following
the April approval?

The parties anticipate a closing in the third quarter of
2026. The focus now shifts exclusively to the
Department of Justice and European regulators, with
Chairman David Ellison aiming for a "late summer"
completion.
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Conclusion

The April 23 vote serves as a definitive "milestone™ in this consolidation, effectively
ending the period of board-level uncertainty and hostile maneuvers. While the
shareholder mandate is clear regarding the $31.00 per share exit, the overwhelming
opposition to executive "golden parachutes” underscores an ongoing tension between
institutional investors and management during massive corporate restructurings.

2. Hostile Overture: Rezolve Al Challenges Board Entrenchment at
Commerce.com
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“Commerce.com has real
assets. What it does not have is
the technology to survive the
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shift to agentic commerce.”

-

Daniel M. Wagner,
Chairman and CEO, Rezolve Ai
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In a significant escalation of sector consolidation, Rezolve Al (NASDAQ: RZLV)
launched a hostile takeover bid for Commerce.com (NASDAQ: CMRC) in April 2026
after private merger discussions were rebuffed by the target's board. The conflict
intensified on April 14, 2026, when Commerce.com adopted a "Poison Pill" (Stockholder
Rights Plan) to thwart Rezolve’s all-stock exchange offer. Rezolve has characterized this
defensive maneuver as a "white flag" of failure, appealing directly to a shareholder base
that has seen a 96% decline in value since the company's 2020 IPO.

il

i

\

4

’ e

4



Transaction Matrix: Hostile Bid Mechanics & Defensive Maneuvers

Inquiry

Strategic & Technical Response

\What are the specific
terms of the hostile
exchange offer?

Rezolve Al is proposing a fixed exchange ratio of one Rezolve
share for every two Commerce.com shares. This follows a
rejected "friendly" proposal of a 1-for-1 exchange, indicating
Rezolve reduced its bid after the target board's refusal to
negotiate.

How does the
""Poison Pill** impact
the acquisition's
feasibility?

The Stockholder Rights Plan, adopted within one week of the
public bid, triggers massive dilution for any acquirer surpassing a
specific ownership threshold. Rezolve argues this entrenchment
tactic prevents shareholders from realizing a potential 100%+
premium based on analyst consensus price targets of $11.00.

What is the strategic
rationale for this
horizontal
integration?

The merger seeks to combine Rezolwve's Al-native "Brain Suite"
mfrastructure with Commerce.com’s network of 60,000
merchants. The goal is to create a full-stack "agentic commerce"
platform, projecting combined revenues exceeding $700 million
and immediate profitability.

How do the financial
trajectories of the
two firms compare?

Rezolve entered 2026 with $232 million in contracted revenue
and guidance of $360 million (7.5x YoY growth). In contrast,
Commerce.com is criticized for stagnant 1.5% growth and a share
price collapse from its peak to approximately $2.50.

What is the next
critical milestone for
the takeover
attempt?

The battle shifts to a proxy contest centered on the May 14,
2026, director election. Rezolve is leveraging the board's
fiduciary duty concerns to encourage shareholders to replace the
current directors who presided over the equity decline.

Conclusion

The Rezolve-Commerce.com standoff exemplifies the "valuation gap™ conflict common
in tech M&A, where an aggressive, high-growth acquirer utilizes an all-stock offer to
capitalize on a target’s depressed equity and "illiquid" shareholder position. While the
Poison Pill provides a temporary barrier, the ultimate outcome rests on the May 14 annual
meeting, where the "agentic commerce" vision will be weighed against the target board's

defensive autonomy.




3. Regulatory Friction and Tactical Pivot: The Uni Credit-Commerzbank

Standoff

UnlCredlt

As of late April 2026, UniCredit’s aggressive pursuit of Commerzbank has encountered a

rare regulatory intervention. Germany’s financial watchdog, BaFin, issued a formal order

on April 24, 2024,

requiring UniCredit to cease social media advertisements that

disparaged Commerzbank’s management as "neglected" and "short-term oriented". This
regulatory "roadblock™ emerges just as UniCredit CEO Andrea Orcel prepares to launch a
definitive share-swap offer on May 5, 2026, signaling a transition from shadow-boxing to
a formalized hostile tender.

Transaction Matrix: Regulatory Impasse & Defensive Strategy

Inquiry

Strategic & Technical Response

What triggered
the recent BaFin
regulatory
intervention?

BaFin ordered the removal of UniCredit's digital campaign, citing its
powers under Germany’s securities acquisition laws. The regulator
deemed the ads—which painted Commerzbank as "unsafe"—
inappropriate for a hostile takeover context, threatening fines for non-
compliance.

What are the
mechanics of the
forthcoming May
5 offer?

The formal bid will be a share-swap, with an exchange ratio based on
the three-month volume-weighted average price (VWAP) of both
stocks. This follows UniCredit's accumulation of a 26.77% direct
stake, with derivatives pushing its economic exposure to 29.99%—the
legal ceiling before a mandatory offer is triggered.

How is
Commerzbank
structuring its
"'standalone""
defense?

CEO Bettina Orlopp is scheduled to unveil an updated medium-term
strategy on May 8, 2026. The defense centers on a €4.2 billion net
profit target by 2028 and aggressive internal cost-cutting, including
the elimination of 3,900 full-time positions to prove independence is
more viable than merger synergies.




What is the The Finance Ministry and Chancellor Friedrich Merz have categorized
current stance of |the takeover attempt as "unacceptable” and ™aggressive". Berlin,

the German holding a 12% stake, is reportedly seeking a "white knight" acquirer to
Federal preserve Commerzbank as a domestic institution.
Government?

What are the Labor wunions and management warn of extreme workforce
primary **Post- rationalization, with UniCredit projecting up to 7,000 job cuts
Merger compared to Commerzbank’s internal 3,900-person reduction plan.
Integration™ This "bidding war" on cost-cutting has galvanized political and social

(PMI) concerns? |opposition in Germany.

Conclusion

The UniCredit-Commerzbank battle has moved beyond financial speculation into a high-
stakes political and regulatory conflict. While UniCredit maintains a massive economic
toehold, the BaFin ruling and Berlin's vocal opposition have effectively stripped the
"element of surprise™ from the upcoming May 5 offer. The market now looks to May 8,
where Commerzbank’s first-quarter results will serve as the empirical foundation for its
argument that the "UniCredit put” is an inferior alternative to its standalone strategic
overhaul.

4. Governance Clash: Headlam Group Rejects Activist Requisition by First
Seagull

The Furnishing Report -
7,952 followers
3d

First Seagull’s requisition of a shareholder meeting at Headlam Group marks a move from
building a strategic stake to seeking direct influence over the company’s governance,
underpinned by a detailed critique of performance and board oversight.

View subscription options and choose Premium to view this article:
https://Inkd.in/ec4pBWxF

INSIGHTS

Analysis: Activist investor
outlines rationale for Headlam
board changes

April 28,2026, 05:38 BST
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On April 28, 2026, the Board of Headlam Group plc (LSE: HEAD) issued a robust
rejection of a requisition notice from activist investor First Seagull AS ("FS"), which
holds a 10.05% stake in the company. The activist is seeking to remove the Chair, the
Senior Independent Director, and a third Non-Executive Director (NED), proposing the
installation of FS Managing Director Stian Husvaeg and a new Chair candidate in their
stead. Headlam’s Board has characterized these demands as "disproportionate and
destabilising™ during a critical turnaround phase.

Transaction Matrix: Activist Demands vs. Board Defense

Inquiry

Strategic & Technical Response

What are the specific
resolutions proposed by
First Seagull?

FS has called for a special general meeting to remove
three incumbent directors and appoint two nominees.
Headlam notes the nominees lack specific flooring
industry or public limited company (PLC) experience.

How has the Board
defended its recent
performance?

The Board cited a "refreshed” leadership structure,
including a new CEO and CFO appointed in March 2026,
a major refinancing completed in February 2026, and an
accelerated transformation plan launched in November
2025.

What is the current level
of shareholder support
for management?

Headlam has secured voting commitments from its two
largest shareholders, representing approximately 26% of
issued share capital, to vote against the activist's
resolutions.

What "‘extra-
shareholder' activities
has the Board flagged?

The Board expressed concern over FS's attempts to
nominate an employee of a competitor to the Board and
engaging in "negative"” dialogue with Headlam's
suppliers and customers beyond normal investor activity.

When is the next critical
vote for shareholders?

While FS has requested a separate general meeting, the
Board emphasizes that the scheduled Annual General
Meeting (AGM) on May 20, 2026, already provides a
forum for voting on Board composition.

Conclusion

The dispute at Headlam represents a classic confrontation between an activist seeking a
direct Board seat to address "disappointing™ historical performance and a Board arguing
that its recent, aggressive restructuring efforts require stability to bear fruit. With 26% of
the shareholder base already aligned with management and the AGM approaching on




May 20, the activist faces a high threshold to force a leadership change. Despite the
governance friction, the company remains under pressure from bearish technical

Launches Offer to Acquire
Pacific Booker Minerals Inc.

indicators and a weakened balance sheet as it executes its turnaround.

5. Unlocking the Babine: The Hostile Consolidation of the Morrison Deposit

All-Share Offer: 1.41 AE Shares for
Each PB Share

Strong Premium: 31% to Spot, 33%
to 20-Day VWAP

Strategic Support: Backed by Major
Shareholders and Local First Nations

Financial Strength: $55Min AE’s
Treasury

Learn More About the Offer:

www.PacificBookerShareholders.com

The unsolicited bid by American Eagle Gold for Pacific Booker Minerals represents a
calculated maneuver to break a decade-long permitting impasse through regional
consolidation. By bypassing a non-responsive board, the acquirer seeks to leverage
superior liquidity and established Indigenous partnerships to rescue a "stranded" asset.

Strategic & Technical Inquiry

Targeted M&A Resolution

What is the fundamental
strategic rationale for this
unsolicited takeover bid?

The bid aims to consolidate the Morrison
copper-gold project with the nearby NAK
project, creating a unified Babine district
platform to capture synergies in infrastructure,
permitting, and development sequencing.

How does the acquirer address
the long-standing permitting
failures at the Morrison
project?

The proposal centers on a “constructive reset"
supported by the Lake Babine Nation, whose
leadership has expressed trust in American
Eagle’s collaborative consultation style compared
to the target's history of legal recourse.

What are the specific financial
terms and the implied premium
of the offer?

American Eagle is offering 1.41 of its shares for
each Pacific Booker share, valuing the target at
approximately $1.76 per share—a 31%
premium based on the pre-announcement closing
price.
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What capital resources does the | The acquirer possesses $55 million in cash and
acquirer bring to the proposed | strategic backing from major industry players,
combined entity? including South32 (19.9% stake) and Teck
Resources (12.9% stake), providing the financial
clout necessary for large-scale development.

What is the target's official | The Pacific Booker board has advised
stance regarding the hostile | shareholders to take no action while a Special
"all-share™ circular? Committee reviews the offer, initially labeling the
bid as "highly opportunistic’* because it
represented a discount relative to the surged
market price following the announcement.

District-Scale Synergy Potential

The acquisition would merge Pacific Booker’s defined resource base—hosting 289.4
million tonnes of measured and indicated copper-gold ore—with the exploration upside
of the NAK property. This "repackaging” of the Morrison asset into a better-capitalized
vehicle is intended to transition the project from a dormant liability into a centerpiece of a
multi-generational mining operation.

How should the target's board structure its defense strategy to maximize shareholder
value in light of the Lake Babine Nation's shift in support?

SECTION C
FRIENDLY MERGERS & CONSOLIDATIONS

1. The $65 Billion Flavor Powerhouse: McCormick and Unilever's Complex
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On March 31, 2026, McCormick & Company (NYSE: MKC) and Unilever (LSE: ULVR)
announced a landmark $65 billion agreement to combine McCormick with Unilever’s
global Foods business (excluding India). The transaction aims to create a global flavor
leader with approximately $20 billion in combined revenue, uniting iconic brands such as
Knorr and Hellmann's with McCormick, French's, and Frank's RedHot. While leadership
touts the deal as a "transformative" step into high-growth "agentic" commerce categories,
the market reacted with skepticism, erasing billions in market value for both entities on
the day of the announcement.

Transaction Matrix: The Reverse Morris Trust (RMT) Structure

Inquiry

Strategic & Technical Response

How is the deal
structured to ensure tax
efficiency?

The transaction utilizes a Reverse Morris Trust
(RMT). Unilever will spin off its Foods division and
merge it with McCormick, allowing the separation to
occur without triggering U.S. federal income tax for
Unilever or its shareholders.

What is the final
ownership breakdown of
the combined entity?

Upon closing, Unilever shareholders are expected to
own 55.1%, McCormick shareholders 35.0%, and
Unilever PLC will retain a 9.9% direct stake.

What are the specific
financial terms and
valuations?

The deal values Unilever Foods at an Enterprise Value
(EV) of $44.8 billion, representing approximately 13.8x
FY2025 EBITDA. Unilever will receive $15.7 billion
in cash alongside the equity stake.

Why has the market
reacted negatively to the
announcement?

Shares of Unilever fell 7% and McCormick 5% due to
concerns over the long timeline (closing mid-2027), the
"overhang" of the large 55.1% shareholder block, and
the complexity of integrating such a sprawling global
business.

What are the primary
regulatory and antitrust
hurdles?

Former FTC officials expect close scrutiny because the
merger involves consumer staples that directly impact
U.S. grocery prices. The FTC has an initial 30-day
window to determine if a more in-depth "second
request™ for information is necessary.
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Synergy and Strategic Rationale

The combination is projected to deliver $600 million in annual run-rate cost synergies
by the third year, primarily through procurement and manufacturing efficiencies.
Strategically, the deal allows Unilever to become a "pure-play” Beauty and Health &
Personal Care (HPC) company while giving McCormick’s brands access to Unilever’s
massive distribution infrastructure in EMEA, Latin America, and APAC.

Conclusion

The McCormick-Unilever merger represents a massive bet on "flavoring calories" rather
than just providing them. While the strategic logic of creating a $20 billion flavor
powerhouse is clear to management, the execution risk is substantial. The next 15 months
will be defined by regulatory reviews and the challenge of convincing a wary investor
base that this complex RMT structure will indeed "unlock trapped value" rather than
create a cumbersome conglomerate.

2. Anglo-Teck: Consolidating a Global Copper Powerhouse

As of April 30, 2026, Anglo American and Teck Resources are in the final stages of a
landmark merger on equal terms that will create one of the world's five largest copper
producers. The integration is strategically designed to align over 70% of the combined
portfolio with copper, a metal essential for global decarbonization and digitalization
trends. While the deal has secured critical approvals from Canada, Chile, and South
Korea, the companies are now navigating the final regulatory hurdle in China.

Transaction Matrix: Integration Milestones & Operational Forecasts




Inquiry

Strategic & Technical Response

What is the current
status of regulatory
approvals?

The transaction has been cleared by Chile’s National
Economic Prosecutor’s Office and the Canadian
government. Review by China’s State Administration for
Market Regulation (SAMR) is currently underway, with a
final closing expected between September 2026 and
March 2027.

How will the **Anglo-
Teck™ governance be
structured?

Each company will nominate 50% of the directors to a
combined board. The board will be chaired by Sheila
Murray, the current chair of Teck.

What are the
projected financial
synergies?

The merger aims for US$800 million in annual pre-tax
synergies, with 80% expected to materialize by the second
year. Additionally, joint planning of the Collahuasi and
Quebrada Blanca assets in Chile is projected to add US$1.4
billion annually to EBITDA by 2030.

What are the
immediate incentives
for shareholders?

Upon completion, Anglo American shareholders are slated
to receive a special dividend of US$4.5 billion.

How did 1Q26
production results

Anglo reported a 1% YoY copper production increase to
170,400t, driven by higher processing in Chile. Teck's

influence the outlook? | copper division saw a 125% increase in adjusted EBITDA
to US$2.1 billion, bolstered by record sales at the Quebrada

Blanca mine.

Regional Concentration and Infrastructure Synergies

The merger's core value lies in the geographic proximity of key assets in Chile's Tarapaca
Region. By integrating Collahuasi (Anglo-controlled) and Quebrada Blanca (Teck-
controlled), the new entity can share critical infrastructure, such as desalination plants, to
minimize capital costs and environmental impacts while adding an estimated 175,000t/y
of copper production.

Conclusion

The Anglo-Teck integration marks a decisive shift toward a copper-centric future, moving
away from diversified mining to focus on the energy transition. With primary approvals
in hand and strong 1Q26 financials, the “final boss" of this transaction is the Chinese
regulator. SAMR’s focus on supply security for its domestic manufacturing hubs remains
the primary variable in the late-2026 closing timeline.
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3. Indian Pharma's Global Leap: Sun Pharma’s $11.75 Billion Buyout of

Organon
" ' PHAR MA

n Pharm uires Organon for $11.75 Billion

Transaction Terms: Sun Pharma will acquire all outstanding shares of Organon for $14 per share.

Deal Size: $11.75B Premium: 24.33% Expected Closing Date: 03/31/2027
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On April 27, 2026, Sun Pharmaceutical Industries Ltd. announced a definitive agreement
to acquire Organon & Co. (NYSE: OGN) in an all-cash transaction valued at an
enterprise valuation of approximately $11.75 billion. This landmark deal represents the
largest outbound M&A transaction ever by an Indian pharmaceutical company, doubling
Sun Pharma'’s size and catapulting it into the global top 25 drugmakers. The acquisition is
strategically designed to establish Sun Pharma as a dominant force in women's health and
a top-tier player in the global biosimilars market.

Transaction Matrix: The $11.75 Billion Consolidation

Inquiry Strategic & Technical Response

What are the specific Sun Pharma will pay $14.00 per share in cash,
per-share terms of the | representing a 60% premium to Organon’s price before
buyout? takeover news emerged in January.

What is the total debt In addition to the ~$4 billion equity value, Sun Pharma will
impact of the inherit Organon’s $8.6 billion in existing debt.
transaction?

Which therapeutic The primary focus is Women’s Health, where the
areas are prioritized combined entity expects to be a Top-3 global player. The
in this merger? deal also provides Sun Pharma entry into biosimilars,

ranking it 7th globally in that segment.

How does the deal Innovative medicines are projected to account for 27% of
Impact Sun Pharma's the consolidated group's revenue, which is estimated to
revenue mix? reach approximately $12.4 billion.

What are the primary Risks include the complex task of integrating six
integration and international manufacturing sites, potential competing
regulatory risks? offers, and the challenge of managing the loss of
exclusivity for key Organon products like Nexplanon.

4%, AN




Global Infrastructure and Synergy Potential

The merger integrates Organon’s extensive reach—spanning 140 countries and six
manufacturing facilities—with Sun Pharma’s robust generic and specialty business. By
leveraging Organon’s "legacy Merck brands" and talent pool, Sun Pharma aims to
mitigate declining U.S. generic sales by shifting toward a more diversified platform of
branded products and high-margin biosimilars.

Conclusion

The Sun Pharma-Organon merger is the largest biopharma deal of 2026 to date, signaling
a shift in power as Indian pharmaceutical giants move beyond low-cost generics into
complex specialties. While the massive debt load and stagnant historical sales at Organon
present a high-stakes integration challenge, the acquisition provides Sun Pharma with the
"global flavor” and infrastructure needed to compete directly with established
multinational incumbents. The transaction is expected to close in early 2027, pending
shareholder and regulatory approvals.

4. The Blue Economy: AOMC and Odyssey Forge a $1B Deep-Sea Titan

AMERICAN OCEAN MINERALS

MARINE EXPFPLORMNATION

On April 13, 2026, American Ocean Minerals Corporation (AOMC) and Odyssey Marine
Exploration (NASDAQ: OMEX) announced a definitive merger agreement to create a
leading U.S.-controlled platform for deep-sea critical minerals. This transaction signals a
major shift toward securing domestic supply chains for minerals essential to the global
energy transition.



Transaction Matrix:

The $1B Deep-Sea Merger

Inquiry

Strategic & Technical Response

Is this a "friendly"
transaction?

Yes. The merger has been unanimously approved by the boards of
directors of both companies and Odyssey’s special transaction
committee. Additionally, significant shareholders representing 30%
of Odyssey's stock have signed voting support agreements in favor
of the deal.

What is the pro
forma valuation?

The combined company is valued at an equity value of
approximately $1 billion.

How much capital is
being raised?

The deal includes over $230 million in total equity capital,
comprised of a $150 million private placement from institutional
investors and $75 million in pre-public financing.

What will the new
corporate structure
look like?

The company will trade under the ticker "AOMC"" on the Nasdag.
Prior to closing, Odyssey will execute a 25-for-1 reverse stock
split.

Who will lead the
combined entity?

The leadership team features Chairman Tom Albanese (former
CEO of Rio Tinto) and CEO Mark Justh (a 30-year financial
services veteran).

Operational Scope and Resource Endowment

The merger creates a diversified portfolio covering over 500,000 square kilometers of
prospective deep-sea areas. The primary focus is the harvesting of polymetallic nodules
containing nickel, cobalt, copper, and manganese.

e The Cook Islands Pathway: Includes investments in two out of three licensed
exploration projects in the Cook Islands’ Exclusive Economic Zone (EEZ). These
areas contain an estimated 417 million tonnes of indicated resources.

The U.S. Sovereign Pathway: AOMC holds compliant exploration applications

under the Deep Seabed Hard Mineral Resources Act for international waters,
including the Clarion-Clipperton Zone.

meter science
estimates.

Technical Assets: The company has already deployed the Anuanua Moana, a 60-

platform, to conduct environmental surveys and mineral resource
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Conclusion

The AOMC-Odyssey merger represents a strategic consolidation of capital and offshore
expertise at a time when "supply chain independence" is a national priority. By moving
away from purely speculative exploration toward a billion-dollar execution platform, the
combined entity aims to become a long-term supplier for American re-industrialization
while navigating the complex environmental and regulatory landscape of the deep sea.
The transaction is expected to close in the late second or early third quarter of 2026.

SECTION D

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

I. Value-VVolume Divergence & Capital Flow
Value—Volume Divergence & Capital Flow

The M&A landscape entering May 2026—drawing on the most recent complete dataset
through April 2026—reveals a decisive inflection from the March “megadeal surge” into
a more rebalanced but still capital-intensive regime. The defining feature is no longer
pure divergence, but asymmetric normalization: deal values have moderated while
participation breadth has expanded.

Total Deal Value vs. Deal Count
April 2026 data confirms a partial convergence of value and volume:

Total Deal Value

Region (UsSD) MoM Value Change Total Deal Count MoM Count Change
Global $495.1 Billion V¥14.2% 3,317 A52%
United States $214.0 Billion ¥35.6% 1,005 A43%

Interpretation:

March’s extreme concentration (high value / low count) has eased

April introduces a “reliquification phase”—more deals, but smaller average size
e The market is not reverting to breadth-driven expansion; rather, it is absorbing

prior megadeal shocks




Visual Aid: Value vs. Volume Rebalancing Curve
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Insight: The curve shows a downward shift in value with a rightward shift in volume,
signaling redistribution—not contraction.

The Strategic—Sponsor Delta (Reversal Phase)
A critical structural shift emerges in April:

Category Deal Value (U.S.) MoM Change Deal Count MoM Change

Strategic $100.6B V67.4% 642 A37%

Sponsor (PE) $113.3B A386.8% 363 A52%

Key Shift:
For the first time in this cycle, financial sponsors overtake strategics in U.S. deal
value.

Implications:

Financing conditions are selectively reopening for private equity

Sponsors are deploying capital into mid-to-large cap opportunities avoided
during peak uncertainty

Strategics are pausing after aggressive balance sheet deployment in Q1




Cross-Border Flux: Controlled Expansion

Cross-border flows in April reflect stabilization with directional asymmetry:

Flow Type Deal Value MoM Trend Deal Count Trend

U.S. Inbound $20.3B ¥23.2% A13.5%

U.S. Outbound $61.4B A27.1% ¥4.9%

Geographic Concentration (Outbound U.S.):

Destination Deal Value ($B)

United Kingdom $45.6
Canada $5.7
Hong Kong $3.0

Europe (ex-UK) ~$7.1

Interpretation:

e The U.K. remains the dominant arbitrage corridor
e Inbound activity fragments into smaller, opportunistic entries
e Cross-border capital is expanding selectively, not broadly

Il. Sectoral Concentration & Leadership

Sectoral Concentration & Leadership

April 2026 marks a rotation in sectoral dominance, diverging sharply from March’s
tech-centric concentration.

Leading Industry Performance (Monthly Snapshot)

Industry Deal Value ($B) Deal Count

Utility & Energy $53.9
Healthcare $46.6
Retail $29.3
Computers & Electronics $22.8

Real Estate $15.7




Observation:

e Energy & Utilities displace Technology as the top value driver
e Technology remains dominant in deal count, not capital allocation
e Indicates a shift from innovation consolidation — infrastructure consolidation

Visual Aid: Sector Value Distribution (April 2026)
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Velocity Analysis: LTM vs. April Reset

Metric LTM Average April 2026 Variance

Monthly Deal Count ~3,200 3,317 A ~4%

Monthly Deal Value ~$500B $495.1B =~ Flat

Velocity Insight:
The market has transitioned into a “balanced velocity state”:

e Volume aligns with historical norms
e Value stabilizes at elevated but sustainable levels

Sectoral Regime Shift

Phase Dominant Sector Driver

Q1 2026 Computers & Electronics Al / Semiconductors

April 2026 Energy & Utilities Infrastructure / Stability




Conclusion:
The market is broadening leadership, reducing systemic dependence on tech
consolidation.

I11. The Mechanics of Deal Certainty
Consideration Mix: The Liquidity Indicator

April data reflects a more conservative but structured execution environment.

Consideration Breakdown (U.S. Public Deals)

Type % of Deals (March Baseline) LTM Average April Trend

Cash Only ~61.8% ~60% Stable
Stock Only ~24.2% ~24% Stable
Mixed ~0% ~15% Collapsed

Insight:

e The disappearance of mixed consideration signals a binary structuring regime
e Buyers and sellers prefer clarity over flexibility

Tender Offers & Execution Speed
Metric March 2026 LTM Average

Tender Offers 30% 15%

Interpretation:

e Doubling of tender offers = acceleration in deal execution
e Indicates bypass of prolonged negotiations




Risk Allocation Metrics

Metric

Reverse Break Fee

Go-Shop Prevalence

Interpretation:

March 2026

5.2%

0.0%

LTM Average

5.8%

6.7%

e Lower RBF vs. prior section data suggests normalization after March spike
e Zero go-shops = reduced auction dynamics, increased pre-negotiation certainty

Risk—Certainty Matrix (April 2026)
Feature

Cash Dominance
No Go-Shops
Tender Offers 1

RBF Moderate

IV. Valuation & Hostility Metrics

Offer Premia: The Cost of Control

Metric

Average Premium

Insight:

March 2026

394%

Market Signal

High certainty

Low competitive tension

Speed prioritized

Balanced risk

LTM Average

46.8%

Premium compression persists into May 2026 framing:

e Buyers remain disciplined

e Sellers accept certainty over upside participation




Hostility Metrics: Structural Repricing of Contro
Metric March 2026 LTM Average

Hostile / Unsolicited Rate 25.0% 12.3%

Critical Observation:
Unlike the prior dataset (10%), Paul Weiss data shows a material spike in hostility.
Implications:

e Competitive pressure is re-entering the system
e Strategic assets are being pursued outside formal sale processes

Visual Aid: Hostility Spike Comparison
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The “Hostility Premium” Effect

While premiums owverall are compressing, hostile deals continue to command higher
pricing, reinforcing:

e Control scarcity
e Strategic urgency
e Board resistance pricing

Actuarial Summary — Section D (May 2026)

The statistical thumbprint for May 2026, derived from April’s completed data, resolves
into a markedly different equilibrium from Q1:




Core Structural Conclusions:
1. Rebalancing, Not Reversal

e Value moderates, volume expands
e Market transitions from concentration — redistribution

2. Sponsor Resurgence

e Private equity re-enters with force
e Signals improving financing channels and valuation alignment

3. Sector Rotation

e Technology dominance softens
e Infrastructure (Energy & Utilities) assumes leadership

4. Execution Discipline Intensifies

e Fewer complex deal structures
e Faster, more binary transaction mechanics

5. Competitive Tension Re-emerges

e Hostility rates double relative to LTM
e Indicates renewed contest for premium assets

Final Quantitative Thesis

The M&A market entering May 2026 is no longer defined by singular forces (megadeals,
tech dominance, or strategic control), but by dynamic equilibrium:

e Capital is still abundant—but more selectively deployed
e Participation is widening—but without speculative excess
e Competition is returning—but within structured constraints

In contrast to March’s concentration thesis, the May 2026 market is best understood
as a system in controlled recalibration—where balance, not extremity, defines
market velocity.




CONCLUSION: THE STRATEGIC MANDATE OF MAY 2026

The M&A landscape of May 2026 is anchored by the Succession Paradox facing family-
owned enterprises, which constitute 89% of domestic businesses. As a generational
wealth transfer of up to $124 trillion looms, these firms have become the primary
laboratory for "Surgical M&A," where institutional buyers provide the professionalization
necessary to overcome legacy governance deficits.

Current market activity interweaves aggressive board-level defenses with historic
consolidations:

e Governance Conflict: The defense of the "Control Model" is exemplified by
Headlam Group’s rejection of activist interference and the symbolic shareholder
rebuke of David Zaslav’s compensation package during the Paramount-WBD
merger.

e Hostile vs. Friendly Maneuvers: While Sun Pharma executed a "“friendly” $11.75
billion entry into specialized medicine, Rezolve Al launched a hostile overture for
Commerce.com to bypass board entrenchment. Simultaneously, UniCredit’s
pursuit of Commerzbank faces severe regulatory and political "roadblocks".

e Vertical Sovereignty: Transactions such as the $1 billion AOMC-Odyssey
mineral merger and the Anglo-Teck copper consolidation represent a strategic
pivot toward owning the entire value chain.

Ultimately, May 2026 defines a shift toward Structural Permanence, where success
depends on bridging the gap between legacy foundations and modernized, vertically
integrated platforms.

Sterling Cooper Inc.




