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U.S. Mergers & Acquisitions Monthly Review: 2026 February Outlook
Greetings, Sterling Cooper Inc. clients and partners.

The ""Global-Local'* Dichotomy: Strategic Rationale in a Fragmented Market

As we pivot from the domestic liquidity surges and antitrust hurdles analyzed in our previous
briefs, the February landscape shifts toward the complexities of Cross-Border M&A. In an
era of increasing regionalization, North American corporate managers and entrepreneurs are
no longer merely seeking growth; they are pursuing Strategic Arbitrage.

The current cross-border climate is defined by the tension between Globally Integrated
Capital Markets—where financing remains fluid—and Segmented Regulatory Regimes,
where national security interests often supersede economic logic. For the STI client,
international expansion is driven by three "trenchant” motives:

1. Technology & IP Extraction: Acquiring specialized "bottleneck™ technologies in
developed economies (e.g., the Arcelor/Dofasco precedent) to secure high-value
manufacturing moats.

2. Market Entry into Emerging Economies: Bypassing organic growth timelines by
acquiring existing local distribution networks, albeit while navigating the
"institutional voids™ of host-country legal frameworks.

3. Defensive Diversification: Utilizing international assets as a hedge against domestic
regulatory shifts or tariff-driven volatility.

Forensic Valuation: Navigating the ""Impossible Trinity"

Valuing a cross-border target requires a departure from standard DCF models. STI
practitioners must employ a "*Surgical Valuation™ lens that accounts for the "Impossible
Trinity" of geopolitics: the simultaneous existence of economic interdependence,
geopolitical competition, and economic security is no longer sustainable.

Our valuation methodology for February integrates three critical adjustments:

e The Currency & Exchange Rate Delta: Beyond simple hedging, we assess the long-
term impact of currency volatility on "Speed to Value."

e Political Risk Premia: As evidenced by historical aborted attempts like
CNOOC/Unocal, political friction acts as a de facto "Regulatory Sawmill," shredding
projected synergies if the deal encounters CFIUS or foreign FDI screening (e.g., the
newer regimes in Ireland, Belgium, and Saudi Arabia).

Structural Control and " Tactful Flexibility"

Success in the cross-border arena is not won through financial muscle alone, but through
Structural Control. We advise a shift toward Globally Integrated but Locally
Implemented strategies.



e Cultural Due Diligence: The "Meticulous" manager recognizes that cultural clashes
are not "soft" issues but "hard" financial risks that directly impact integration
timelines and talent retention.

e Regulatory Foresight: We are observing a trend toward ""Greenfield" investments
and ""Surgical Divestitures™ of non-core foreign product lines to satisfy tightening
FDI rules in Australia, Canada, and Japan.

The 2026 Outlook: From Globalization to Regionalization

While cross-border M&A volumes remain robust—specifically in the tech sectors (e.g., the
legacy of Broadcom/VMWare)—the outlook for late 2025/early 2026 suggests a **Shift to
Domestic™ consolidation for risk-averse players. However, for the STI entrepreneur, this
"Increased Scrutiny” creates a vacuum. Those who can navigate the **Antitrust Gauntlet™ of
foreign jurisdictions with "Tactful Flexibility" will find a market where "specialized
technology" and “critical raw materials™ are the new global currencies.

I. The Global Landscape: Developed vs. Emerging Market Dynamics

In the current fiscal climate, the distinction between Globally Integrated and Segmented
capital markets has become the primary driver of deal architecture. While North American
acquirers benefit from the liquidity of integrated markets, the "Target Friction” in emerging
economies requires a different set of valuation metrics.

Feature Developed Economies Emerging Economies (BRICS+)
(G7/EV)
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Primary Motive | Tech/IP Acquisition; Market Natural Resource Security;

. Share Efficiency Seeking
c
> q Capital Markets | Highly Integrated; Low Cost of | Segmented; High Currency Risk
p Debt Premia
Regulatory Antitrust/CFIUS (National Local Content Requirements;
Hurdle Security) Repatriation Limits

Valuation Model | DCF with WACC Adjustments | APV (Adjusted Present Value) for
Country Risk

Entry Strategy Stock Swap / Direct Merger Joint Ventures / Staged Acquisitions

Table 1: Comparative Features of Cross-Border Target Environments (Ql 2026
Projections)ll. Tactical Implementation: Market Entry and Financing

A trenchant analysis of current cross-border activity reveals a move away from "Vanity
Acquisitions" toward Surgical Market Entry. Corporate managers are increasingly utilizing
"Tactful Flexibility" in their financing structures to mitigate the "Impossible Trinity" of
geopolitical risk.




Table 2: Key Cross-Border Transaction Features & Strategic Rationale

Transaction
Component

Meticulous
Legal/Accounting Detail

Strategic Foresight Implications

Entry Strategy

Greenfield vs. Brownfield

velocity.

Greenfield avoids successor liability;
Brownfield provides immediate market

Financing
Structure

Cross-Border Leveraged
Recap

efficiency.

Utilizing offshore cash reservoirs to fund
domestic acquisitions, optimizing tax

Risk Mitigation

Political Risk Insurance
(PRI)

corridors.

Essential for "TID" (Technology,
Infrastructure, Data) assets in volatile

Tax Architecture

Hybrid Entities / Check-
the-Box

Minimizing "Double Taxation™ while
maintaining IRC 8368 compliance for
US-based parents.

I11. Forensic Valuation Data: The 2026 Cross-Border Pulse

The statistics for the start of 2026 indicate a "Regionalization of Capital." While deal counts
are consolidating, the Value per Transaction in the cross-border tech and biotech sectors has
increased by 14% year-over-year.

Table 3: Cross-Border M&A Statistical Snapshot (EST. Q1 2026)

Metric 2024 Actual 2025 (Dec Outlook) 2026 (Feb
Projection)

Avg. Deal Premium | 22% 28% 31% (Tech-
Specific)

CFIUS/FDI Scrutiny
Rate

12% of filings

18% of filings

24% of filings

Currency Volatility
Impact

-2.1% (Value Drag)

-4.4% (Value Drag)

-5.8% (Anticipated)

Outbound US
Investment

$412B

$489B

$512B (Projected)

1V. The ""Arcelor/Dofasco’ Precedent in the Modern Context

Drawing from the contemporary M&A framework, the Arcelor outbidding of ThyssenKrupp
for Canada’s Dofasco remains the gold standard for understanding Competitive Bidding in
Cross-Border Scenarios. In 2026, we apply this lesson to the current ""Critical Minerals
Race." Acquirers are no longer just outbidding on price; they are outbidding on Regulatory




Certainty—the ability to guarantee a "Closed Deal" in an environment of heightened FDI
screening.

V. Sum Up: The Meticulous Path Forward

For the STI client, the cross-border mandate for February is clear: Analyze for Geopolitics,
Value for Risk, and Execute for Control. The integration of IP assets across borders
demands a level of "Forensic" due diligence that treats cultural and legal differences not as
hurdles, but as quantifiable line items in the valuation model.

Case Study — The Rio Tinto & Glencore Mega-Merger (2026)

Mining Giants in Motion

Rio Tinto and Glencore have resumed talks on a
potential mega-merger valued at over $200 billion —
one of the largest in mining history.

I. Introduction: The $300 Billion **Buy vs. Build" Ultimatum

The looming February 5 deadline for the Rio Tinto and Glencore merger marks a watershed
moment for the global mining sector. Driven by record copper prices of $14,000 per metric
tonne and the insatiable demand of the "Electrification Economy," this potential $300 billion
consolidation represents a fundamental strategic pivot. Major miners are increasingly
favoring the acquisition of existing production over the high-risk, long-lead-time
development of greenfield projects. This analysis explores the forensic implications for
investors and the structural shifts in the global copper supply chain.
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Il. Forensic Q&A: Investor Implications and Market Dynamics

Strategic Query

Forensic Analysis

How does the proposed
merger fundamentally
alter the investment
profile of Rio Tinto for
ASX-listed shareholders?

Strategic Transformation: The deal would transform Rio
from an iron-ore dependent major into the world’s leading
copper powerhouse. For institutional portfolios, a combined
Rio-Glencore becomes a "must-own™ energy transition proxy.
However, analysts warn that folding Glencore’s massive
international revenue into Rio’s domestic earnings could
dilute franking credits, potentially lowering the after-tax
yield for Australian income-focused investors.

What is the significance of
the February 5 deadline,
and what does a likely
extension signal to the
market?

Regulatory Momentum: Under UK takeover law, the parties
must announce a firm intention or a withdrawal by the
deadline. Sources indicate an extension request is the most
probable outcome. Forensically, an extension is viewed as a
positive signal—suggesting that a month of intense due
diligence has failed to uncover a "fatal flaw," keeping the
momentum for a $300 billion tie-up alive.

Why is the ""Buy vs.
Build™ mentality creating
a structural deficit in the
copper market?

The Supply Gap: Asset managers argue that the industry’s
preference for M&A over greenfield construction reinforces
supply tightness. By redirecting capital toward acquiring
existing assets to secure immediate synergies, miners are
neglecting the new projects needed to meet long-term demand.
This "surgical M&A™ posture benefits current valuations but
risks a multi-decade structural deficit.

What are the specific ESG
and operational frictions
identified in combining a
"Pure Miner" with a
"Global Trader"?

Cultural and Asset Friction: Integration risks are high; Rio
Tinto maintains a "coal-free™ strategy, while Glencore
possesses a significant thermal coal portfolio. Furthermore,
Glencore’s agile, high-risk trading culture often clashes with
the disciplined, long-cycle operational framework of
traditional miners like Rio. For Glencore shareholders, the deal
offers a "strategic exit" from their coal valuation discount but
at the cost of their trading outperformance.

I11. Financial Data & Feature Tabulation

The following metrics highlight the scale of the "Mining Mid-Market" surge and the specific
performance indicators driving the Rio-Glencore discussions.

Table 1: Australian EMU (Energy, Mining, Utilities) Deal Metrics (2025/26)

| Metric | 2024 Performance | 2025/26 Performance | Impact |

-



| Copper Price (Peak) | ~$9,000/tonne | $14,000/tonne | +55% |

| Mid-Market Deal Value | ~$18B | ~$21B | +14.4% |

| EMU Sector Value | $2.8B | $4.6B | +60% |

| Intl. Buyer Participation | 70 deals | 113 deals | +61% |

Table 2: Transaction Hurdle Analysis

| Hurdle | Detail | Strategic Mitigation |

| Valuation Premium | Glencore unlikely to accept a "nil premium" deal. | Use of scrip (all-
share) to bridge the valuation gap without depleting cash reserves. |

"
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| Asset Split | Investor preference for a split into "Bulks™ and “"Base Metals.” | Potential post-
merger demerger of iron ore/coal from copper/zinc operations. |

| Dividend Yield | Risk to fully-franked status for domestic shareholders. | Re-rating potential
of the combined entity to offset potential yield compression. |

oy

Sum Up: The Forensic Verdict

\
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The Rio Tinto/Glencore talks are the ultimate expression of the ""Resource Security™ era.
For investors, the deal represents a trade-off: higher growth exposure to the copper/Al
thematic at the expense of traditional dividend stability and franking efficiency. While the
market anticipates a deadline extension, the underlying message is clear: the mining industry
is no longer building its way to growth; it is buying its way to survival. The outcome of this
"Mega-Transaction" will define the sector's weighting and performance for the remainder of
the decade.
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Section B: Global M&A Transactions January 2026: Hostile Takeovers & Proxy
Contests

I. Analysis: The Media Siege and the "*Sniff Test"

WARNER BROg
~ DISCOVERY
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As of late January 2026, the battle for Warner Bros Discovery (WBD) has escalated into a
textbook case of a "interloper™ hostile bid clashing with a board-sanctioned consensual deal.
The transaction has shifted from a strategic merger to a high-stakes war of attrition between
Netflix and the Paramount Skydance (PSKY) alliance. This "Hostile Siege," as defined in
Sterling Cooper’s Forensic Annual Review, is currently testing the limits of fiduciary duty
and "Exogenous Defenses" in the face of unprecedented liquidity.

Il. Forensic Q&A: Recent Developments & Strategic Maneuvers

Strategic Query

Forensic Analysis

What were the critical
shifts in Netflix’s
bidding strategy
during the third week
of January 20267

Cash for Certainty: Netflix pivoted to an all-cash offer of $82.7
billion ($27.75/share) for WBD’s studio and streaming units. By
stripping away the stock component, Netflix removed "market
risk" and valuation volatility for WBD shareholders. Latham &
Watkins notes that this "clean™ structure was designed to secure
unanimous board approval, effectively weaponizing deal
certainty against Paramount’s higher-value but more complex bid.

Why is the Paramount
Skydance ""Hostile
Tender™ currently
facing skepticism
despite its $108.4B
valuation?

The "'Sniff Test™ Failure: While Paramount’s $30/share offer is
nominally higher, Netflix co-CEO Greg Peters argues it lacks
financial credibility. The bid relies on $55 billion in new debt,
which Peters describes as "pretty crazy™ given Paramount's existing
leverage. Even with a $40.4 billion personal guarantee from
Larry Ellison, WBD’s board has rejected the bid twice, citing a

stance to protect against "highly confident” letters that lack firm

backing.

What legal escalations
occurred two weeks
ago to break the
boardroom deadlock?

Proxy Weaponization: Following the rejection of the Ellison-
guaranteed bid, Paramount Skydance filed a lawsuit to force
disclosure of the Netflix deal terms. Simultaneously, they moved
to nominate a rival slate of directors to the WBD board. This
dual-track strategy—combining a tender offer with a proxy
contest—is the quintessential "Bear Hug" designed to bypass a
"hawkish™ board and appeal directly to the shareholders before the
April special meeting.

How does the current
extension of the
Paramount deadline
to February 20 impact
the deal’s trajectory?

Tactical Breathing Room: The extension to February 20 is an
attempt by Paramount to gain "tender momentum." However,
reports indicate that only a "very small” number of shares have
been tendered so far. Under the legal framework of IRC 8368 and
standard M&A textbooks, the "deal certainty" of Netflix’s all-cash
offer currently outweighs the "valuation premium" of Paramount’s
debt-heavy proposal, leaving the latter in a precarious "interloper"
position.
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Sum-up: The "Surgical™ vs. ""Hostile’ Outcome

The WBD saga confirms the "Regulatory Sawmill" and "Structural Sawmilling" themes of
2026. While Paramount possesses the "financial muscle,” Netflix is utilizing "surgical
execution™ and superior "legal foresight™ to win over a cautious board. As we approach the
February 20 deadline, the market remains focused on whether Larry Ellison’s personal
balance sheet can overcome the "Antitrust Gauntlet" and the fundamental concerns regarding
Paramount’s massive debt load. Fortune, in this case, appears to favor the certain over the
speculative.

I1. Shareholder Activism: The Return of the *"Transatlantic Siege"
The Arbitrage of Apathy: Targeting the UK’s Closed-End "*Value Traps"

L ]

As we pivot into 2026, the absence of traditional hostile tender bids has not signaled a peace
treaty in the boardroom. Instead, the theater of conflict has shifted toward **Structural
Activism'—a surgical approach to unseating management without the immediate need for a
full buyout offer. The primary protagonist of this shift is Boaz Weinstein of Saba Capital
Management, whose campaign against the UK’s investment trust sector provides a forensic
masterclass in how modern activists exploit "Market Illiquidity" and "Net Asset Value
(NAV) Erosion" to force corporate restructuring.

Weinstein’s thesis targets trusts trading at significant discounts—averaging 15%—to the
actual value of their underlying assets. By accumulating stakes of 20% to 30%, Saba Capital
has moved beyond mere suggestion, utilizing a dual-track assault: boardroom decapitation via
the ousting of directors at funds like Edinburgh Worldwide Investment Trust (EWIT) and
forcing "Structural Narrowing" through tender offers, as seen with Herald Investment
Trust.




Forensic Q&A: The Activist Playbook and Defensive Manoeuvres

Question

Answer

Q1: How is the latest activist
assault on the Edinburgh
Worldwide Investment Trust
(EWIT) structured?

Saba has increased its stake to over 30%, utilizing a
"Structural Sawmilling" approach by requisitioning
meetings to oust the board based on a simple majority
of votes cast.

Q2: What ""Regulatory Sawmill'*
or internal policy challenges are
these trusts utilizing as a
defense?

Boards are leveraging retail shareholder bases—the
"Mom and Pop" investors—as a defensive moat,
requiring massive mobilization to counter concentrated
activist blocks.

Q3: What forensic evidence does
the activist cite regarding the
""SpaceX" transaction?

Weinstein alleges that EWIT’s sale of SpaceX shares
"defies commercial logic,” leaving £37 million on the
table just before a valuation surge to $800 billion.

Q4: How does the "Tender
Offer' serve as a surgical peace
offering in this environment?

Firms like Herald Investment Trust have launched
tender offers at prices close to NAV, allowing activists
to exit profitably without the necessity of a full hostile
takeover bid.

Sum-Up: The Strategic Imperative of Governance Correction

The Saba Capital campaigns demonstrate that the most effective deterrents are not temporary
tactics but embedded corporate governance advantages. The controversy surrounding private
asset valuations, such as the SpaceX transaction, highlights the "Forensic Scrutiny™ activists
now apply to public vehicles. As we move deeper into 2026, the market will continue to
reward the "*Surgical M&A" posture that the Sterling Cooper Inc. team champions, where
success hinges on navigating the ""Antitrust Gauntlet™ and the complex architectures of

structural control.

I11. The "Inorganic Governance Correction™: Endeavor vs. Mawson Infrastructure

A Mawson
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The landscape of digital infrastructure has become a primary battleground for "'Structural
Activism' as we move into 2026. The latest engagement involves Endeavor Blockchain,
LLC and its aggressive pursuit of Mawson Infrastructure Group Inc. (MIGI). This case
serves as a textbook example of the ""Hostile Siege™ tactics we have tracked over the last two
quarters, where activists weaponize regulatory filings to force a change of control.

Endeavor has launched what management characterizes as a "creeping” hostile bid, allegedly
accumulating significant positions without timely disclosure. The strategy follows a familiar
forensic pattern: identify a firm with high-potential assets (HPC and digital infrastructure) but
"disastrous™ financial health—Mawson currently reports negative equity and a current ratio
below 0.35—and use that leverage to demand board representation.

The ""Adversary Strategy'': Litigation as a Defensive Moat

Mawson’s defense has bypassed traditional "Just Say No" rhetoric in favor of an ""Adversary
Proceeding™ in the U.S. Bankruptcy Court and a lawsuit in the District of Delaware. By
alleging violations of Sections 13(d) and 10(b) of the Securities Exchange Act, Mawson is
attempting to freeze Endeavor’s voting power. This "Regulatory Sawmill" approach aims to
force the divestment of shares and block a planned $10 per share partial tender offer and
subsequent PIPE financing.

Forensic Q&A: Deconstructing the Mawson Proxy Battle

Question Answer

Q1: What specific ""Forensic
Scrutiny™ is being applied to the
Endeavor Investor Group's
filings?

Mawson alleges that Endeavor’s Schedule 13D filings
were "inaccurate and misleading,” failing to disclose a
pre-meditated plan to seek a change of control and
implement a convertible preferred stock PIPE.

Q2: How does the "Involuntary
Bankruptcy™ petition function as
a tool of Hostile Activism?

Creditors linked to the activist campaign filed an
involuntary Chapter 11 petition in late 2024 to
destabilize the board. Though dismissed, it caused a
$23M market-cap loss, which Mawson is now seeking
as damages.

Q3: What is the ""Target
Screening Criteria" making
MIGI vulnerable despite
regaining Nasdaq compliance?

Despite meeting the $1.00 bid price, Mawson’s "very
weak financial health" (losses and negative cash flow)
makes it a prime candidate for activists looking to pivot
the company toward higher-margin Al and GPU
services.
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Q4: How does the ""White Endeavor has signaled its intent to file a preliminary
Universal Proxy Card" signify an | proxy statement using the WHITE card for the 2026
escalation in the Proxy Contest? | annual meeting, a move designed to facilitate a surgical
boardroom decapitation by ousting one or more
directors.

Sum-Up: The Strategic Imperative of Structural Control

The Mawson-Endeavor conflict confirms that in the 2026 environment, liquidity is being
deployed not just for growth, but for *"Inorganic Governance Correction.” As seen in our
previous analysis of Saba Capital’s "Transatlantic Siege" in the UK, the most effective
deterrents are no longer poison pills, but the ability to navigate the **Antitrust Gauntlet' and
maintain a fortress-like balance sheet. At Sterling Cooper Inc., we maintain that the path to
value creation in 2026 runs directly through the intersection of structural control and forensic
legal foresight.

IV. The BlueScope Steel "'Divestiture Siege™

2

BLUESCOPE

The AU$13.2 billion joint bid for BlueScope Steel (BSL) by Steel Dynamics and SGH
Limited represents a masterpiece of ""Arbitrage Consolidation.” By proposing a bifurcated
structure—where Steel Dynamics acquires the North American flagship North Star assets
while SGH retains the Australian operations—the consortium attempted to mitigate local
antitrust friction. However, the BlueScope Board's "Just Say No" defense has pivoted from
rhetoric to *'Strategic Dividend Weaponization,” deploying an AU$438 million special
payout to artificially inflate the acquisition cost and signal a "Shareholder-Friendly™ fortress
posture.
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Forensic Q&A: Navigating Contested Controls in 2026

Question

Answer

Q1: How does the
""Special Dividend"*
function as a forensic
defense mechanism?

In the BlueScope matter, the AU$1/share payout acts as a "Value
Floor." It forces bidders to increase their cash consideration
while simultaneously reducing the target's cash-on-hand,
complicating the "Balance Sheet Arbitrage” typically used to
fund leveraged hostile bids.

)

Q2: What are the Under the January 2026 reforms, transactions meeting specific |3 _“ -
implications of the new | thresholds are void without ACCC clearance. This creates a —
Australian ""Mandatory | "Timing Gauntlet” where a bidder may be legally bound to an S

Notification'" laws for
hostile bidders?

offer even if an interloper or third party triggers a protracted
regulatory review.

Q3: How is ""Target
Screening Criteria™
being applied to the
childcare sector (e.g.,
Mayfield)?

The Embark Early Education bid for Mayfield (MFD)
highlights a shift toward “"Micro-Scale Consolidation.” Bidders
are targeting undervalued firms with strong margins (11%) but
low market caps, using a 19.9% "Creeping" stake to force a
board-recommended merger.

Q4: What forensic
vulnerabilities are
activists exploiting in
the Digital

As seen with Endeavor vs. Mawson, activists target firms with
"Negative Equity™ and low current ratios. They weaponize
Section 13(d) litigation to challenge the target's disclosure
transparency, aiming to replace the board via a WHITE

-
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Infrastructure sector? Universal Proxy Card strategy.
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Sum-UP: The Strategic Imperative of Structural Control
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Whether navigating the "Antitrust Gauntlet™ in Sydney or the ""Bankruptcy Adversary
Proceedings™ in Delaware, the 2026 M&A landscape rewards only those who possess
Forensic Foresight. At Sterling Cooper Inc., we maintain that the most effective deterrents
are no longer temporary tactics, but the ability to maintain a "Surgical M&A" posture that
aligns capital deployment with structural legal advantages. The path to value creation runs
directly through the intersection of liquidity, governance control, and the mastery of the
regulatory environment.
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V. Hostile Stalestals & The ""Due Diligence Blockade™
The Architecture of Denial: UK Takeover Code Rule 2.8 and the Six-Month Purgatory

In the forensic pursuit of inorganic expansion, the most potent weapon in a target board’s
arsenal is often not the "Poison Pill," but the "*Information Embargo." The recent collapse
of the Auction Technology Group (ATG) bidding war provides a textbook study in the
strategic use of due diligence denial to trigger a mandatory withdrawal under the UK
Takeover Code. At Sterling Cooper Inc., we view the ATG/FitzWalter impasse as a clear
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signal that the "Governance Sawmill" is becoming increasingly sophisticated in the London
market.

FITZZWALTER CAPITAL RAISES

BUYOUT BID FOR AUCTION

TECHNOLOGY AFTER
_REPEATED REJECTIONS

Case Study: The FitzWalter/ATG Bidding Attrition

After 13 distinct approaches, FitzWalter Capital officially withdrew its 400p per share
(E491 million) hostile campaign for ATG on February 2, 2026. The withdrawal highlights a
critical tactical pivot: the ATG Board, led by Chair Scott Forbes, successfully leveraged Rule
2.8 of the UK Takeover Code by refusing to grant access to non-public data. This "Due
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Diligence Blockade" effectively capped FitzZWalter's ability to justify a higher premium,
forcing a withdrawal that now bars the suitor from returning for a six-month **cooling-off"'

period.

Forensic Q&A: Navigating the UK "Information Gap"

Question

Answer

Q1: Why did the ATG
Board refuse due diligence
access if the bid
represented a 33%
premium?

The Board categorized the bid as "opportunistic,” arguing it
failed to account for the long-term synergy of the Chairish
acquisition. Forensically, by denying access, the Board
forces the bidder to take a "blind" valuation risk, which
frequently leads to a withdrawal to protect the bidder's own
fiduciary obligations.

Q2: What are the legal
ramifications of the ""Rule
2.8" statement?

Once a "no intention to bid" statement is made under Rule
2.8, the bidder is legally "frozen" for six months. They
cannot acquire shares that would trigger a mandatory offer or
make a new approach unless a third party launches a
competing bid or the target board invites them back.

Q3: How does the "Target
Screening Criteria™ apply
to ATG’s post-bid
vulnerability?

ATG’s 11% share price collapse on February 2 underscores
its status as a "Governance Correction” candidate. With a
depressed valuation and a frustrated shareholder base
(FitzWalter still holds 21%), the company remains a prime
target for Activist Proxy Contests seeking to replace the
Board rather than just acquire the assets.

Q4: How does this
compare to the BlueScope
Steel defense in Australia?

While BlueScope used "*Capital Weaponization™ (special
dividends) to inflate its price, ATG used *Regulatory
Tolling™ (Takeover Code restrictions). Both strategies aim to
exhaust the bidder’s patience and liquidity, though ATG’s
method relies more heavily on the statutory rigidities of the
UK market.

Strategic Insight: The ""Information Arbitrage™ Trap

The ATG withdrawal confirms our thesis: in a world of abundant liquidity, information is
the only true scarcity. Bidders who fail to secure a "Toehold" or a cooperative engagement
early in the cycle risk being "Sawmilled" by regulatory timelines. For our readers engaged in
trans-Atlantic M&A, the lesson is clear: unless you can force a board to open their books
through a Simultaneous Proxy Fight, a hostile tender in the UK is a race against a very short

regulatory fuse.




At Sterling Cooper Inc., we continue to monitor these "Deadlocks™ as they often precede the
most aggressive governance resets of the fiscal year.

SECTION C: Friendly M&A Schemes of Arrangement: Cooperative & Board-
Approved

I. The Global Infrastructure Play: Deutsche Borse’s €5.3B Acquisition of Allfunds
Introduction: The Blueprint for Infrastructure Consolidation (117

| DEAL ANNOUNCEMENT

BNP Paribas in Connection
With the €5.3 Billion Sale of
Allfunds to Deutsche Borse

CLEARY GOTTLIEB

In a definitive move to dominate the European fund services landscape, Deutsche Borse AG
has entered into a binding agreement to acquire Allfunds Group plc for €5.3 billion ($6.19
billion). Characterized as a "Surgical M&A" strike, this friendly acquisition is designed to
integrate Allfunds’ global wealth-tech distribution network with Deutsche Borse’s
Clearstream custody and settlement engine. By offering €8.80 per share—a 32.5%
premium—the deal successfully "sawmills” through potential competition to establish a
"European Champion™ capable of achieving the immediate, defensive scale required to
navigate the fee-compression challenges of the 2026 cycle.

Transaction Geometry and Execution Strategy

The acquisition is being effected via a UK Court-sanctioned scheme of arrangement, a
sophisticated vehicle for board-approved transactions. This mechanism requires a 75%
shareholder approval in value to bind the entirety of the share capital, effectively bypassing
the management entrenchment and "holdout” risks seen in contested bids.




Metric / Value / Strategic Insight
Component Detail

Total €8.80 Per "A 32.5% premium designed to pre-emptively clear the
Consideration Share field of competing bidders and secure board
recommendation.”

Cash Component | €6.00 Per "Aggressive deployment of cash reserves from the $8
Share trillion MMF complex to provide immediate liquidity."

Equity 0.0122 DB | "Maintains balance sheet discipline while allowing target
Component Shares shareholders to participate in the 'European Champion'
upside.”

Irrevocable 48.9% of "Control secured via major shareholders (BNP Paribas,
Support Capital LHC3) prior to announcement to mitigate execution
risk."

g" M&A : Q&A
- QUESTION ANSWER
. Q1: Why did the A: The board identified significant "Scaling Friction” in a
Allfunds board favor rapidly consolidating financial infrastructure market. While
this "Friendly' buyout | Allfunds maintained a strong position in fund distribution,
éli over remaining an joining Deutsche Borse provides access to the $8 trillion MMF
- independent entity? liquidity reservoir and a global institutional footprint that a
& mid-cap platform could not replicate independently. The hybrid
g cash-and-stock offer effectively de-risked the company's long-
- term valuation for shareholders in a volatile "Cash-Futures
--.:;"","' Basis" environment.
& q Q2: How does the A: By utilizing a UK Court-sanctioned scheme of
‘ "*Scheme of arrangement, Deutsche Borse ensures a 100% squeeze-out of
Arrangement" minority shareholders once the 75% approval threshold is met.
mechanism provide This mechanical advantage prevents "Proxy Pests" or activist
""Governance holdouts from disrupting the integration process, a critical factor
Cleanliness™ in this given the deal's focus on achieving €60 million in run-rate cost
deal? synergies by 2028.
Q3: What role does the | A: The unprecedented liquidity in the money market allows
$8 Trillion MMF Deutsche Borse to deploy a massive cash component—€6.00
complex play in the per share—with high financial optionality. This "Clean Bid"
""Surgical' execution of | strategy, backed by committed financing, allows the acquirer to
this €5.3B bid? bypass the messy public mud-slinging associated with hostile
maneuvers, securing a unanimous board recommendation and
irrevocable undertakings from 48.9% of the share capital
(including BNP Paribas) prior to the public launch.
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Q4: How does this deal
address the
"Fundamental
Challenges' of the 2026
market outlook?

A: This acquisition is a textbook "inorganic expansion™ that
solves the challenge of de-risking revenue streams. By
controlling both the distribution (Allfunds) and the plumbing
(Clearstream), the combined entity creates a high-margin,
recurring revenue platform that is insulated from the transaction-
volume fluctuations typical of traditional exchange businesses.

Q5: What ""Regulatory
Sawmill™ must the
parties navigate before
the H1 2027 closure?

A: Despite being a friendly transaction, the deal faces a gauntlet
of cross-border financial regulations and antitrust reviews. The
parties must satisfy "Conduct Remedies" regarding data
interoperability to avoid findings of horizontal injury in the
wealth-tech sector. However, the cooperative nature of the deal
allows for "Al-Enabled Diligence™ to compress these timelines,
ensuring the R&D and operational teams are integrated with
minimal friction.

Sum-Up: The Strategic Imperative of Cooperative Growth

The Deutsche Borse/Allfunds transaction confirms that in the 2026 landscape, the most
efficient path to "Business Enlightenment™ is the Board-Approved Scheme. By aligning
interests early and utilizing superior, consensual execution, the parties have avoided the
"Hostile Tax™ of protracted litigation. As the industry pivots further into the cycle, the trend
remains clear: infrastructure titans will continue to use their massive cash reserves to "acqui-
hire” high-growth platforms, ensuring that the next generation of financial services is backed
by the stability of a global champion.

I1. Accelerating the Fintech Frontier: Capital One’s $5.15 Billion Acquisition of Brex
Inc.
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Introduction: The Blueprint for Digital Transformation [

In a move that signals the "Traditional-to-Tech™ pivot of the 2026 M&A cycle, Capital One
Financial Corporation has entered into a definitive agreement to acquire Brex Inc. for
$5.15 billion. This transaction, structured as a friendly board-approved deal, is designed to
integrate Brex’s Al-native spend management platform into Capital One’s massive
commercial banking infrastructure. By acquiring Brex, Capital One is not just buying a
corporate card provider; it is securing the "Modern Software Architecture” and Al-driven
workflow automation required to dominate the tech-focused business sector. This acquisition
allows the banking titan to "sawmill" through legacy competition, reaching younger, high-
growth companies through Brex’s integrated suite of real-time payments and expense
management tools.

Transaction Geometry and Execution Strategy

The deal is structured as a cash and stock transaction, a strategic choice that maintains
Capital One’s capital ratios while allowing Brex’s leadership to participate in the combined
entity’s future growth. This "Cooperative Statutory Merger" includes the retention of Brex
CEO Pedro Franceschi, who will maintain operational control of the business unit—a key
"Acqui-hire™ move seen in the most successful fintech consolidations of 2025.

Metric / Value / Detail Strategic Insight
Component

Total $5.15 Billion "A disciplined valuation reflecting the post-peak
Consideration fintech recalibration while securing a premium for
Al-native capabilities.”

Deal Structure Cash and Stock "Balanced approach to preserve ‘Financial

~ Optionality' while aligning long-term incentives for
e the target's founders."
-’
— Target Independent "Minimizes 'Scaling Friction' by allowing the
- ~’ Integration Business Unit fintech platform to operate with its original ‘Launch

Velocity' under the bank’s umbrella."

Closing Timeline | Mid-2026 "Allows for a thorough navigation of the 'Regulatory
Sawmill' regarding bank-fintech data integration."
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M&A : Q&A

QUESTION

ANSWER

Q1: Why did Capital One
prioritize this "'Friendly"
acquisition over building
a rival platform in-house?

A: Capital One recognized that the "Probability of Technical
Success” (PTRS) for a legacy bank building a true Al-native
ecosystem from scratch was lower than a "Surgical M&A"
strike. By acquiring Brex, they bypass years of R&D, instantly
gaining access to a tech-focused customer base that typically
avoids traditional banking institutions, thereby solving a
"Fundamental Challenge" of modern customer acquisition.

Q2: How does "Al-
Enabled Diligence"
validate the $5.15 billion
valuation in this
transaction?

A: In the 2026 landscape, buyers utilize "Digital Twin"
simulations to verify the scalability of a target's Al-driven
workflow automation. For Capital One, this meant using
predictive models to confirm that Brex's real-time payments
and expense tools could scale to millions of users without a
corresponding spike in "Complexity Discounts™ or operational
overhead.

Q3: What is the benefit of
maintaining Brex as an
independent unit under
CEO Pedro Franceschi?

A: This strategy prevents the "Governance Friction™ that often
destroys value in tech acquisitions. By allowing the original
leadership to retain operational control, Capital One preserves
the "Silicon-to-Systems™ culture that drove Brex's innovation,
ensuring that the target's core "Strategic Focus" is not diluted
by bank-level bureaucracy.

Q4: How does the
"Unprecedented
Liquidity™ in the MMF
complex support a $5.15B
deal of this nature?

A: The $8 trillion MMF reservoir provides the deep liquidity
pool necessary to fund the cash portion of large-scale fintech
mergers. This allows Capital One to offer "Immediate Principal
Preservation" to Brex’s institutional investors while utilizing its
own equity to maintain a fortress balance sheet during the
integration.

Q5: What role does the
"Regulatory Sawmill*
play in the mid-2026
closing timeline?

A: Despite the friendly nature of the deal, regulators are
increasingly focused on "Vertical Foreclosure™ and data
privacy in bank-fintech partnerships. The 18-month gauntlet
allows for "Conduct Remedies™ that ensure interoperability and
transparency, effectively de-risking the transaction against the
"Horizontal Injury” findings common in less-vetted deals.

Sum-Up: The Strategic Imperative of Cooperative Growth

The Capital One/Brex acquisition proves that in the 2025/26 landscape, the most efficient
path to "Market Enlightenment"” is the Board-Approved Scheme. By aligning interests early
and utilizing superior, consensual execution, the parties have avoided the "Hostile Tax" of
public conflict. As the financial sector pivots further into 2026, the trend remains clear:
traditional titans will continue to use their massive cash reserves to "acqui-hire" digital-native
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innovation, ensuring they remain the primary engine of wealth creation in a software-driven
world.

I1I. The Energy & Logistics Pivot: Devon Energy’s $21.5B Merger and Brookfield’s
$1.2B REIT Take-Private

devon

Introduction: The Blueprint for Niche Asset Dominance 1]

In the opening act of February 2026, the energy and real estate sectors witnessed a decisive
pivot toward "Surgical M&A" focused on securing high-quality, niche industrial assets.
Devon Energy executed a definitive $21.5 billion all-stock agreement to merge with
Coterra Energy, creating a Delaware Basin "shale giant" with an enterprise value of $58
billion. Simultaneously, Brookfield Asset Management moved to take Peakstone Realty
Trust private in a $1.2 billion all-cash deal. Unlike the hostile proxy battles seen in the mid-
cap space, these transactions were engineered as "Friendly Schemes,” characterized by
unanimous board approval and a strategic focus on achieving immediate, defensive scale in
the face of 2026's shifting market dynamics.

Transaction Geometry and Execution Strategy

The Devon-Coterra merger utilizes a fixed exchange ratio of 0.70 Devon shares for each

- Coterra share, ensuring that both sets of shareholders participate in the $1 billion annual

2 3 synergy capture. Brookfield’s acquisition of Peakstone, however, is a "Surgical strike" on the

Industrial Outdoor Storage (I0S) market—a high-growth niche in logistics. This deal

5. includes a 30-day "'go-shop™ period, providing a mechanical safety valve for Peakstone's
board to ensure they have achieved the highest possible value for their 76-property portfolio.

Metric / Devon/Coterra (Energy) Brookfield/Peakstone (REIT)
Component
Total Value $21.5 Billion (Equity) $1.2 Billion (All-Cash)

Strategic Focus | Delaware Basin Consolidation | Industrial Outdoor Storage (10S)

Synergy Target | $1 Billion Annual Pre-Tax Immediate De-listing & Private Fund
Integration
Governance Unanimous Board Approval 30-Day "Go-Shop" Provision
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M&A : Q&A

QUESTION

ANSWER

Q1: Why did the
Devon/Coterra boards
opt for an "All-Stock™
merger over a cash-
heavy bid?

A: By using an all-stock structure, the parties preserve their
"Fortress Balance Sheet" while allowing Coterra shareholders to
retain a 46% stake in the combined "Shale Giant." This creates a
shared interest in the $5 billion share repurchase program and
the quarterly dividend, effectively de-risking the deal against
commodity price volatility while maintaining a conservative 0.9x
net debt-to-EBITDAX ratio.

Q2: How does
Brookfield’s 34%
premium for
Peakstone address
""Scarcity Premiums"*
in 20267

A: In the 2026 landscape, niche logistics assets like Industrial
Outdoor Storage (IOS) have seen their "Scarcity Premium"
skyrocket. Brookfield’s $21.00 per share cash bid was a "Friendly
Pre-emption™ designed to secure a 76-property portfolio before a
protracted bidding war could erupt, utilizing their massive cash
reserves to provide "All-Cash Certainty” to Peakstone
shareholders.

Q3: What role does
"Al-Driven
Optimization™ play in
the Devon-Coterra
integration plan?

A: The combined entity plans to utilize a unified technology
platform to enhance subsurface and operational performance. This
"Digital Twin" approach to the Delaware Basin allows for
technology-driven capital efficiency gains, ensuring that the $1
billion in projected synergies is realized through data-driven
decision-making rather than simple headcount reduction.

Q4: Why is the ""Go-
Shop™ period a
critical mechanical
component for the
Peakstone board?

A: The 30-day "go-shop" period (expiring March 4, 2026) allows
Peakstone’s board to fulfill its fiduciary duty by soliciting superior
proposals. This "Governance Cleanliness™ helps prevent the "Proxy
Pests" or activist litigation that often plagues REIT take-private
deals, ensuring a friction-free transition to Brookfield’s private real
estate fund.

Q5: How does the
""Delaware Basin
Reservoir' define the
2026 outlook for
energy M&A?

A: Consolidation in the Delaware Basin is a defensive move to
secure "Immediate Scale." By controlling nearly 750,000 net
acres, Devon Energy ensures it has more than 10 years of top-tier,
sub-$40 inventory. This "Surgical M&A" posture is essential for
navigating the fundamental complexities of a 2026 cycle where
only the lowest-cost producers can guarantee resilient free cash
flow.

Sum-Up: The Strategic Imperative of Cooperative Growth

The Devon/Coterra and Brookfield/Peakstone deals confirm that in the 2025/26 landscape,
"Friendly Schemes" are the preferred vehicle for achieving "Market Enlightenment." By
aligning interests through tax-efficient stock swaps or high-premium cash offers, these firms
avoid the "Hostile Tax" of public mud-slinging and secure essential revenue streams for the
next decade. As the industry pivots further into 2026, the trend remains clear: the path to
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value creation runs directly through the intersection of deep liquidity, asset specialization,
and structural control.

IV. The Tri-State Expansion: Columbia Financial’s $597M Acquisition of Northfield
Bancorp

Introduction: Capital Deployment via Structural Evolution [10]]

In a sophisticated display of "Dual-Track™ execution, Columbia Financial Inc. (NASDAQ:
CLBK) announced on February 2, 2026, a definitive agreement to acquire Northfield
Bancorp Inc. (NASDAQ: NFBK) for approximately $597 million. This transaction is not a
standalone acquisition; it is intricately tied to Columbia’s **second-step’ conversion—a
structural evolution from a mutual holding company to a fully public entity. By
synchronizing the conversion with the merger, Columbia is effectively weaponizing the
capital raised in its public offering to immediately absorb a rival, creating New Jersey’s third-
largest regional bank with $18 billion in pro forma assets.

Body: The Mechanics of the ""Mutual-to-Stock™ Merger

The transaction architecture is designed to provide "Capital Efficiency at Scale." Northfield
shareholders will navigate a tiered consideration structure, receiving either $14.25 in cash or
1.425 shares of the new holding company stock, subject to a 30% cash cap. From a tactical
standpoint, this "Scheme of Arrangement" allows Columbia to maintain its "Fortress Balance
Sheet" while leveraging Northfield's high-quality deposit franchise in Staten Island and
Brooklyn—markets that offer a strategic bridge between Columbia’s New Jersey core and the
broader New York City logistics corridor.
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M&A: Q&A

QUESTION

ANSWER

Q1: Why is the
""Second-Step
Conversion™ the
critical catalyst for
this merger?

A: A second-step conversion allows a mutual holding company to
sell the majority stake currently held by the "MHC" to the public. By
timing the $597 million acquisition to close immediately after the
conversion, Columbia can instantly deploy the newly raised capital
into an earnings-accretive asset, rather than letting the cash sit idle.
This is projected to boost 2027 EPS by 50%.

Q2: What is the
significance of the
2.1% credit mark on
Northfield’s loan
portfolio?

A: In the 2026 regulatory environment, credit quality is paramount.
Columbia’s 2.1% credit mark serves as a defensive "valuation
buffer." Notably, a higher mark was applied to Northfield’s $419
million rent-controlled multifamily book, reflecting the heightened
risk profile of New York City real estate following recent legislative
rent freezes.

Q3: How does the
""30% Cash
Election™ protect the
acquiring entity’s
capital ratios?

A: By capping the cash consideration at 30%, Columbia ensures that
the majority of the transaction is funded via equity. This preserves
the bank’s regulatory capital tiers and aligns Northfield’s
shareholders with the long-term growth of the new $18 billion
regional powerhouse, while providing immediate liquidity for those
who elect the cash option.

Q4: Why did the
parties opt for a
""Management
Integration™ rather
than a total
turnover?

A: To mitigate "Integration Risk,” Northfield CEO Steven Klein
will transition to Senior EVP and Chief Operating Officer (COQO)
of the combined bank. This "Continuity Play" ensures that
Northfield’s specialized knowledge of the Staten Island and
Brooklyn markets—areas where Columbia is seeking "Inorganic
Expansion"—is preserved within the leadership suite.

Q5: How does this
deal reshape the
New Jersey/New
York regional
banking hierarchy?

A: The merger creates a 108-office network with dominant "Deposit
Density" in affluent New Jersey counties and high-growth New York
boroughs. By achieving $18 billion in assets, the entity moves into
the "Mid-Tier Elite," providing the scale necessary to compete with
national players while maintaining the *Community Banking™ touch
that defines their legacy brands.

Sum-Up: The Pro Forma Powerhouse

The Columbia-Northfield merger is a masterclass in "*Structural M&A." By utilizing the
rare window of a second-step conversion to finance an expansion into the NYC multifamily
and retail markets, Columbia has moved from a defensive mutual posture to an offensive
regional titan. As the deal heads toward an early Q3 2026 closure, the market will look to
this transaction as a blueprint for how mid-tier banks can navigate the "Fundamental
Complexities" of capital raises and geographic expansion in a single, surgical strike.
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V. Vertical Integration in Hygiene: The Clorox Company’s $2.25B Acquisition of
GOJO Industries

Clorox Acquires GOJO Industries
for $2.25B

ADVANCED

HAND SANITIZER

Purell Boosts Health @
& Hygiene Portfolio b

Introduction: Synergizing Surface and Skin Disinfection ]

In a decisive move to consolidate its dominance in the global health and wellness sector, The
Clorox Company (NYSE: CLX) announced on January 22, 2026, a definitive agreement to
acquire GOJO Industries, the parent company of the ubiquitous Purell® brand. Valued at
$2.25 billion, the transaction represents a "Vertical Integration" play, merging the world
leader in surface disinfection with the definitive leader in skin hygiene. By incorporating
GOJO’s institutional reach into its own retail powerhouse, Clorox is positioning itself as an
end-to-end provider of hygiene solutions across both domestic and professional
environments.

Strategic Alignment and "Inorganic Growth™ Vectors

The acquisition is a cornerstone of Clorox’s IGNITE strategy, designed to evolve its
portfolio toward high-margin, recurring revenue streams. GOJO brings approximately $800
million in annual sales and a robust B2B infrastructure, characterized by over 20 million
installed dispensers in hospitals, schools, and offices. This "Installed Base" creates a high-
barrier-to-entry ecosystem that ensures consistent, recurring demand for refills—a classic
"razor-and-blade" business model that complements Clorox’s traditional retail "push"
strategy.
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M&A: Q&A

QUESTION

ANSWER

Q1: What is the ""Net
Purchase Price' after
tax benefits?

A: While the headline enterprise value is $2.25 billion, the
transaction includes anticipated tax benefits valued at approximately
$330 million. This brings the effective net purchase price down to
$1.92 billion, representing a more attractive 11.9x adjusted
EBITDA multiple.

Q2: How does this
acquisition impact
Clorox’s B2B versus
Retail mix?

A: This is a "Rebalancing Act." GOJO generates 80% of its
revenue via B2B distributors. Clorox intends to use its world-class
consumer expertise to accelerate Purell’s growth in Retail
channels, while simultaneously using GOJO’s deep institutional
relationships to bolster Clorox’s own Professional business.

Q3: What are the
anticipated ""Run-

A: Clorox expects to generate at least $50 million in run-rate cost
synergies. These will be achieved by leveraging Clorox’s massive

Rate Cost scale in procurement, logistics, and holistic margin management,

Synergies"? driving the net multiple down further to 9.1x adjusted EBITDA
once fully realized.

Q4: How is the A: Clorox intends to fund the acquisition primarily through debt

transaction being
financed in the
current market?

financing. Despite the scale of the deal, the company has
reaffirmed its Fiscal Year 2026 outlook, indicating confidence that
its cash flow can support the increased leverage while maintaining
its commitment to long-term shareholder value.

Q5: Why is the
"Lippman-Kanfer
Legacy" significant
to this deal?

A: GOJO was a family-owned innovator since 1946. By keeping
GOJO headquartered in Akron, Ohio, Clorox is employing a
"Cultural Preservation™ strategy—retaining the specialized R&D
and manufacturing talent that built the Purell brand while layering
Clorox’s global distribution engine on top.

Sum-Up: Closing the Hygiene Loop

The Clorox-GOJO acquisition is a high-conviction "Surgical Strike" that effectively closes
the loop on hygiene for the modern era. As the transaction moves toward a projected end of
Fiscal Year 2026 closure, it signals a shift in the consumer staples market toward "Critical
Asset" acquisition. For Clorox, Purell is not just a brand; it is a defensive moat that ensures
the company remains indispensable to health-conscious consumers and institutional
procurement officers alike.
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Executive Summary: The February 2026 M&A Landscape

As we move through the first quarter of 2026, the market has transitioned from a period of
"Business Enlightenment” into one of Strategic Arbitrage. The "Global-Local" dichotomy is
now the defining feature of deal architecture. While North American liquidity remains high,
the "Impossible Trinity"—the tension between economic interdependence, geopolitical
competition, and national security—is forcing a pivot toward Regionalization and Surgical
IP Extraction.

I. The Cross-Border Shift: Strategic Arbitrage [

In February, we observed a move away from "Vanity Acquisitions” toward Surgical Market
Entry. Corporate managers are no longer merely seeking growth; they are navigating
Segmented Regulatory Regimes to secure "bottleneck™ technologies and critical minerals.

e Forensic Valuation: Standard DCF models are being replaced by "Surgical
Valuation™ lenses that account for the Currency Delta and Political Risk Premia.

The "Resource Security' Era: The potential $300 billion Rio Tinto/Glencore
merger (deadline February 5) represents the ultimate "Buy vs. Build" ultimatum.
With copper at $14,000/tonne, majors are buying existing production to survive the
"Electrification Economy" rather than risking greenfield development.

I1. Hostile Patterns: The *'Siege' and the "*Sawmill** ][]

TR

The February landscape is dominated by high-stakes wars of attrition where "Deal Certainty"
is being weaponized against "Valuation Premiums."
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e The WBD Media Siege: The battle for Warner Bros Discovery has become a
textbook case of an "interloper" hostile bid. Netflix is utilizing an $82.7 billion all-
cash offer to "sawmill” through the complexity of the higher-value but debt-heavy
$108.4 billion Paramount/Skydance bid.
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e The "Information Embargo™: In the UK, the Auction Technology Group (ATG)
successfully used "Due Diligence Blockades” (Rule 2.8) to force a withdrawal from
FitzWalter Capital, proving that in 2026, information is the only true scarcity.

e Inorganic Governance Correction: In the digital infrastructure sector, Endeavor
Blockchain is pursuing a "creeping” hostile bid for Mawson Infrastructure,
weaponizing Mawson's negative equity and low current ratio (<0.35) to force a
boardroom decapitation via the WHITE Universal Proxy Card.

I11. Statistical Snapshot: Q1 2026 Projections

The "Regionalization of Capital™ is evidenced by a 14% increase in value-per-transaction in
tech sectors, despite increasing regulatory friction.




Metric 2025 (Dec 2026 (Feb Projection) Strategic Impact
Outlook)

Avg. Deal 28% 31% (Tech-Specific) Reflects the high cost of IP
Premium extraction.

CFIUS/FDI | 18% of filings | 24% of filings The "Antitrust Gauntlet" is
Scrutiny tightening.

Currency -4.4% Drag -5.8% Drag Speed to value is hindered by
Volatility FX risk.

IV. Friendly Infrastructure: The "European Champion® Model

Amidst the hostility, Deutsche Borse’s €5.3B acquisition of Allfunds provides a blueprint
for cooperative consolidation. By utilizing a UK Court-sanctioned scheme of arrangement,
the deal secures 48.9% irrevocable support and bypasses "holdout™ risks, creating a dominant
wealth-tech platform.

Wrap-Up: The Forensic Mandate for 2026

The February cycle confirms that fortune favors the bold—but only the bold who are
forensic. Whether navigating the "Regulatory Sawmill" of the Trump administration’s tariff-
driven volatility or the "Antitrust Gauntlet" of foreign jurisdictions, success hinges on

Structural Control. The Sterling Cooper client must treat cultural and legal friction not as
hurdles, but as quantifiable line items in the valuation model.

The path to value creation in 2026 runs directly through the intersection of liquidity,
governance control, and the mastery of the regulatory environment.

WE ARE YOUR ONE-STOP SHOP FOR EVERYTHING A BUSINESS NEEDS...

http://lwww,sterlingcooper.info




