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ABOUT RAMJAS CONSULTING SOCIETY y Consulting

Society

The Ramjas Consulting Society (RCS), established in 2019, is a student-led organization dedicated to fostering a rigorous consulting and finance-oriented ecosystem within Ramjas
College. Founded with the objective of cultivating analytical depth, structured problem-solving, and strategic thinking, the society serves as a platform that bridges academic learning
with real-world business application.

RCS develops industry-ready talent through comprehensive exposure via live projects, case-based learning, and competitive engagement. The society has undertaken 40+ live
consulting engagements across domains including business strategy, market entry, operations optimization, financial analysis, feasibility assessment, and impact-driven initiatives,
enabling members to deliver data-backed and actionable recommendations.

Over the years, RCS has emerged as one of India’s most distinguished student consulting societies, with recognition across both international and national platforms. Internationally,
RCS has secured Top 2 global positions at prestigious competitions hosted by Harvard University (GCCH), University of Melbourne (GMCC), etc. competing against leading global
universities. At the national level, members have recorded 350+ podium finishes and 180+ finalist positions across consulting, finance, and analytics competitions hosted by premier
institutions and corporates including EY, Deloitte, HSBC, IIM Ahmedabad, IIM Bangalore, IITs, FMS Delhi, SRCC and more.

Alongside competitive excellence, RCS actively contributes to thought leadership within the consulting and finance ecosystem. Through its ISBN-certified casebooks, guesstimate
compendiums, industry reports, quarterly publications, and ESG reports, the society simplifies complex frameworks, decodes industry trends, and provides high-quality learning
resources for aspiring professionals nationwide.

Supported by a strong network of mentors, alumni, and knowledge partners from leading consulting firms, financial institutions, and corporates, RCS continues to expand its institutional
and industry footprint. As the society moves forward, it remains committed to deepening impact, strengthening intellectual capital, and developing future leaders in consulting and
finance through sustained excellence and responsible leadership.
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In a world where deals are announced in billion-dollar headlines and buried in dense investor decks, it is easy to read about M&A and still not know how to actually think like a
dealmaker. This Playbook started as our attempt to bridge that gap, to move beyond buzzwords and valuation shortcuts and build a resource that explains why smart acquirers do the
deals they do, how they pay for them and what really happens inside the boardroom.

Our motive behind curating this playbook was very simple — we wanted to create an all-inclusive resource for anyone starting or already engaged in their preparation for careers in
investment banking, management consulting, private equity or even someone who’s just an enthusiast. We studied landmark transactions, tore apart investor presentations and
regulatory filings, and then rebuilt each story into intuitive frameworks, financial models and narrative case write-ups. What emerged was an exhaustive playbook: one that spans
introductory M&A fundamentals, advanced valuation methodologies, global deal landscapes across sectors (TMT, FinServ, Healthcare & Consumer), and real-time regulatory
navigation. Critically, we've embedded 10+ analyzed cases across difficulty levels, each offering both a technical blueprint and a strategic lesson.

Our idea was never to glorify “big deals”, but to show how easily even great strategies can run into culture, timing, and execution risk. That is why we pay as much attention to
remedies, integration strain, and value leakage as we do to synergy slides and premium multiples. Every case in this book is deliberately chosen and rigorously deconstructed. Our
deep-dive analyses incorporate market context, deal mechanics, strategic rationale, financial architecture, regulatory hurdles, and post-merger performance, providing not just a
"correct" solution, but our team's considered perspective on how world-class dealmakers approach complex transactions. Some acquisitions unlock extraordinary value; others reveal
costly missteps. By studying both wins and cautionary tales, you gain pattern recognition that no textbook alone can provide.

Please keep in mind that the solutions, analyses, and strategic interpretations in this book do not represent a prescriptive "correct" approach, but rather our team's analytical framework
and deal philosophy. Transactions are inherently dynamic; market conditions shift, regulatory landscapes evolve, and execution separates winners from losers. Our aim is to provide a
foundation - one that accelerates your thinking and sharpens your judgment as you encounter deal opportunities in your own career journey. Rigorous preparation, combined with this
resource, should position you to contribute meaningfully from day one, regardless of how far advanced you are in your learning journey.

Core Team (Aryan, Devansh, Hersh, Jayant, Subhi, Vantika)
(2025-26)
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Devansh Agarwal, President m

“When the idea of building a resource like this first took shape, it came from a very simple frustration: there was no single, structured document that treated M&A the way
practitioners do, or maybe it’s there but not accessible to enthusiasts like us. This Playbook is our attempt to close that gap.

Each deal has been approached in its own way - just as every reader will bring a distinct lens to the same transaction. Treat these deal analyses not as a bible but like
practice reps and by the end, the muscle you've built is a way of thinking about deals that you won’t be able to switch off.”

Devavrat Pant [

252\ ‘I hope these cases help you start

"\ thinking like a dealmaker - ultimately, this
| work aims to cultivate analytical
Jjudgment rather than prescribe fixed
conclusions.”

KEY CONTRIBUTORS

Ralph Sadh [} P Harshita Bajaj ([

“This publication moves beyond M&A
headlines to examine strategic intent,
execution quality, and post-merger
outcomes - distilling what truly creates
value from what silently erodes it.”

“Each deal in this publication has been
curated to go beyond outcomes and
examine the ‘why’, building layered
analytical perspectives and key learnings
to offer readers clarity.”

Jyoti Kumari Manan Tyagi

Priyam Agarwal Raunak Dammani Riya Goyal


https://www.linkedin.com/in/devansh-ag09/
https://www.linkedin.com/in/devavratp/
https://www.linkedin.com/in/ralph-sadh-339260330/
https://www.linkedin.com/in/harshita-bajaj-56419031a/
https://www.linkedin.com/in/priyam-agarwal-b9a79730b/
https://www.linkedin.com/in/manantyagi-/
https://www.linkedin.com/in/jyoti-kumari-67a3b3334/
https://www.linkedin.com/in/raunak-dammani-5142ba276/
https://www.linkedin.com/in/riya-goyal-50ab1431b/
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A well-structured and insightful M&A resource that
balances strategic thinking with financial rigor.

The M&A Playbook stands out for its clear frameworks,
deal-led analysis, and strong focus on value creation,
synergies, and execution risks. A thoughtfully curated
guide for anyone looking to build a solid, real-world
understanding of M&A.

Punit Agarwal, CPA
Vice President, Morgan Stanley

In 2026, M&A is the primary engine for corporate
reinvention, fueled by Al-driven synergies and the global
energy transition. The Ramjas M&A Playbook masterfully
bridges this high-stakes reality with practical skill
development, offering the technical frameworks needed to
navigate complex cross-border consolidations.

It empowers the next generation of dealmakers to move
beyond theory and actively shape the future of the
financial landscape. It is truly an indispensable guide for
any aspiring consultant or banker.

CA Mayur Tejwani
Ex-McKinsey & JPMorgan


https://www.linkedin.com/in/mayurtejwani/
https://www.linkedin.com/in/punit-agarwal-cpa/

o/ Ramjas
METHODOLOGY y Comatting

Society

Industry and Transaction Context

Each transaction is evaluated within the broader industry and macroeconomic environment to assess market structure, competitive dynamics, and consolidation trends.
This section also outlines the key transaction details, including the parties involved, deal classification, consideration structure, and stated management rationale.

Strategic Rationale and Fit

The strategic logic underlying the transaction is examined by assessing alignment with the acquirer’s long-term objectives, sources of anticipated synergies, and
degree of strategic fit. Emphasis is placed on whether the transaction enhances sustainable competitive positioning.

Financial Rationale and Value Creation

This section analyses the financial foundations of the transaction, including valuation benchmarks, financing structure, capital efficiency, and projected returns. The
objective is to determine whether the deal economics support long-term value creation for shareholders.

Regulatory, Cultural and Integration Considerations

This section evaluates key execution risks by analysing regulatory approvals, antitrust scrutiny, and jurisdictional complexities. It further examines cultural alignment,
leadership continuity, talent retention, and integration governance to assess the organisation’s ability to combine operations and realise anticipated synergies post-
transaction.

Post-Transaction Outcomes and Learning Layers

Post-deal performance is evaluated against stated strategic and financial objectives to assess execution effectiveness. Each analysis concludes with key learning
insights that inform best practices and recurring themes across strategic, financial, and hostile transactions.
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What is M&A?

Purpose of M&A

Mergers and Acquisitions (M&A) are strategic business decisions where two companies
join forces or one purchases another to grow faster, expand capabilities, and compete
more effectively. It is like combining two strong teams - one may have expert defenders
while the other has outstanding scorers; together, they become a stronger and more
complete unit than either team could be alone.

Accelerate growth
beyond organic
means

Acquire technology,
talent, or new

Company markets
Company Company
Merger Realize operational
L — o financial
= or financia
A merger is when two synergies
organizations of similar
strength blend into one new Strengthen competitive
entity to pool resources and positioning
move forward with a shared
mission.
“The key to successful acquisitions is discipline - only pursue
e Company Company deals that truly enhance long-term value.”
Acquisition Company
o—

- WARREN BUFFET , ,

An acquisition is when
one organization
absorbs another to
instantly gain new
strengths, assets, or
market advantage.

66

“Mergers and acquisitions are a tool - their success depends
on alignment with a clear strategic purpose.”

- PETER DRUCKER , ,

* © 2026 Ramjas Consulting Society



Types of Deals

Deals

Benefits

Examples

Merger
Two companies of similar scale
combine to form a new entity

Acquisition
One company purchases and
controls another

Asset Purchase
Only selected assets of a company
are acquired

Joint Venture
Two firms create a shared entity for
mutual objectives

Reverse Merger
A private firm merges into a listed
entity to go public without an IPO

Spin-off / Divestiture
A company separates or sells a
business unit

Builds a larger, more competitive organization
Combines complementary strengths and resources

Provides instant access to new markets or customers
Enables faster capability expansion than internal development

Avoids taking on unwanted liabilities or debt
Cost-effective way to expand capacity or market reach

Shares investment, operations, and risk
Leverages combined expertise and market strengths

Quicker and cheaper route to public markets
Provides immediate access to capital and visibility

Unlocks value by allowing independent growth
Helps parent company focus on core priorities

=" Microsoft

o IN@X =

LIVE #MOVIE

PVR and INOX merger

VR
Linked [}

Microsoft acquiring LinkedIn

Reliance Buﬂys METRC

Industries Limited

Reliance buying Metro’s Indian retail assets

Vvistara

Fly the new feeling

Tata- SIA (Vistara) Joint Venture

O + [ea) = VI

Vodafone idea merger

b \/ — ' PayPal

eBay spun off PayPal

© 2026 Ramjas Consulting Society



l. Define the

M&A Strategy

A Value-Based, Strategy-Led M&A Process

Il. Identify &
Screen Target
Companies

il

ol

lll. Build
Business Case
& Financial
Model

IV. Conduct
Due Diligence

V. Execute the
Transaction

VI. Post-Merger
Integration (PMI)

Company mission,
vision & long-term
growth agenda

Define screening
criteria (industry, size,
capabilities, geography)

Define strategic
rationale and value
drivers

Conduct financial and
commercial diligence

Finalize structure and
negotiate terms

Define integration
strategy and value
priorities

Clear M&A objectives
(growth, capability,
market access, cost)

Conduct market
mapping and target
identification

Perform standalone and
synergy-adjusted
valuation

Execute legal, tax, and
regulatory diligence

Secure approvals, sign,
and close

Execute functional
integration

Define key financial and
strategic success
metrics

Assess high-level
strategic, operational,
and financial fit

Build financial models
(synergies, ROI, IRR,
NPV)

Assess operations,
technology, and people

Prepare seamless
Day-1 transition

Align leadership,
culture, and systems

Guiding principles (risk
appetite, control,
integration depth)

Shortlist priority targets
for deep evaluation

Set value-based price
range and structure

Update valuation and
investment decision

Ouitline a high-level
governance and
execution roadmap

Prepare LOIl or Term
Sheet

Track synergy and KPI
performance

Strategy-led

Advisory contribution

Client execution

© 2026 Ramjas Consulting Society



Strategic Communication For Value Creation

The intensity and focus of communication evolves through the integration life cycle, with different priorities at each phase

Due Design &

diligence

Ramp up

Announcement

Stabilize/
Transform

Integration &
Implementation

Pre- Close planning &
Implementation

More Pre-close integration planning s .
A Acquisition Transaction Integration implementation
Announced | Build communication systems & Close /Day 1 | Communications around key
processes for integration milestones and decisions ( eg,
. I Maintain focus on day-to-day next wave of leadership
responsibilities annou.ncemgn.ts, geographlc- .
) _ _ footprint decisions, reductions in
I Lay foundation for integration force)
Q (Ex: reduce “us vs them”
g mentality) I Continue to reinforce integration
g aspirations on vision, culture,
S strategy
[ Design & Ramp up Announcement Close &
I Control Leaks I Explain Day 1
I Get organised strateg:c Regulatory I Welcome new
rationale
I Prepare for approval . employees
announcement Il Set stage for Leadership [l Launch & Hor kev mil
collaboration announced celebrate vision (egO;eG)ardq?a:?eI;ssltggaet?on)
I Focus people for integration ’
 Z on day-to-day I Lay out plan for
Less performance post-Day 1
< Time

© 2026 Ramjas Consulting Society



Types of M&A Strategies

1. Vertical Integration Forward Backward Balanced 3. Conglomerate Integration

Integration  Integration  Integration Business after

Business Business Conglomerate Integration
Raw Material _.-
v New
I Company 1 4 Company 2 — Combined

Company

Intermediate Goods E 9 |13 j

I Company is operating in a Company is operating in a Value of combined entity is more
- particular business industry completely different industry than they are valued separately
Manufacturing [[==-
I 4. Concentric Integration Business after
- Business Business Concentric Integration
Marketing, Sales ﬂg .
, New
i Company 2 in :
I Company 1 in + pany — Cariiines
Industry A Industry A
After-sales Services @ . Company
=~
Company is operating in a Company is operating Company 1 maintains it’s existence
particular business industry in the same industry while effectively absorbing company 2
2. Horizontal Integration
5. Reverse Integration
/ n o ‘To avoid the
nﬂ 0 % By acquiring a big initial complex
E‘\" 0|looo T E listed company . and lengthy
ooo i
process of getting
Mleoo 000 t ‘ “ || listed on stock
P Ty s P “p exchange for
Slr‘rll,lgr Company A: , Slmll'flr Company “B Process of listing a small ' oin g blic
(In “x’ industry and at ‘y Merged (In X’ industry and at ‘y’ orivate company lolln] (prelelle-
stage of supply chain ) Company stage of supply chain )

* © 2026 Ramjas Consulting Society



Synergies Framework - High Priority Synergies by Deal Type

Deal Type . Primary . Secondary |:| Tertiary

Cost  Capital Revenue

Improve .
P Transformational .
target .
company Combinational
performance Product Base
] Cost  Capital Revenue .
Consolidate P
to remove Transformational '
excess Combinational
industry 5
capacity Product Base
Cost  Capital Revenue .
Transform Transformational :
both buyer Combinational
and target
Product Base
Cost  Capital Revenue
Acquire Transformational .
Ca[_)abllltles Combinational
Quickly

Product Base

Source: imaa

Synergy Focus

Combinational cost
Combinational capital
Combinational revenue

Combinational cost
Combinational capital

Transformational cost
Transformational capital
Transformational revenue

Combinational cost
Combinational revenue

Rationale/Key Drivers

Leverage buyer’s best practices and operational resources to
enhance productivity and overall performance

Streamline R&D to reduce pipeline overlap and optimize capital
tied to overlapping capacity

Expand commercial reach through cross selling, new market
entry and transfer of proven sell-through practices

Streamline operations through economies of scale and reduce
duplication across footprints

Remove excess capacity and optimize asset utilization to
stabilize industry margins

Lower operating cost base by integrating overlapping pipelines
and resource pools for more efficient deployment

Establish COE and shared services to consolidate operations
and capture economies of scale.

Implement new tracking systems such as JIT inventory and
eliminate PR&E by applying O&O to selected functions including
R&D.

Restructure sales force in select geographies to match the
combined portfolio and enable COE driven commercial execution

Use acquired skill or technology such as R&D pipeline or sales
force to improve efficiency and speed of execution

Strengthen revenue generation with new technology and know-
how applied to the product or service portfolio

Improve execution by embedding acquired capabilities into key
commercial and operational processes

* © 2026 Ramjas Consulting Society



QUANTITATIVE ANALYSIS

Discounted Cash Flow Model: Deriving the
Value of a Company from its Cash Flows

A Discounted Cash Flow Model estimates a company’s value by
projecting future cash flows and discounting them to today, showing what the
business is truly worth right now.

DCEF is used in finance to value companies, projects, and investments by
assessing long-term cash generation. It guides decisions when market prices
don't reflect true intrinsic value.

Discounted Cash Flow (DCF) in M&A helps buyers decide what a target
company is truly worth. You estimate the target’s future cash flows after the
acquisition and discount them back using a rate that reflects the deal’s risk.
Because future cash is worth less today, discounting adjusts for time and
uncertainty. Summing these discounted cash flows and the terminal value
gives an intrinsic valuation, helping buyers avoid overpaying and compare
the target’s real value to the asking price.

Discounted Cash Flow Entry 2018 2019
Date 2 Soendls  30-06-2019

1
1.00

51,095
Tax Rate 5% Cash Flow 12,774

Discount Rate 12% el ) 15,005 D I d h DC F
Perpetural Growth Rate 3% . e 15,000 OW n oa t e

EV/EBITDA Mulliple o ' 611 . .
Template by clicking
Fiscal Year End 30-06-2018 I 1747

Current Price 2500 H E RE

Shares Qutstanding 20,000 o0 . 37.715

Debt 30,000 37.715

Cash 239550
Capex 15,000

& Carporate Finance Instit
DCF Model

Source: CFl

Let’s consider an investor wants to invest in a company

Their primary goal? Return on Investment

Dividends

Divestment

J

!

Every Investor buys the shares of a company

Investment based on their expectation for Future Cash Flows

Given that a company’s value is a function of its future cash flows, we need to determine
what drives future cash flows

Two Functions drive a
firm’s value in the future

+
Profitability

Therefore, Investors prefer companies with higher cash flow
generating potential to maximize future value

Cash Conversion
Ratio (%)
Expenditure Investments  Operating Cash
Flow

L3

© 2026 Ramjas Consulting Society


https://docs.google.com/spreadsheets/d/1opxHJSFB3MH6aZ-oM0K57gLY8tQ-4ECd/edit?usp=drive_link&ouid=112521271434764162585&rtpof=true&sd=true

QUANTITATIVE ANALYSIS

Leveraged Buyout Model: Utilizing debt for
facilitating Purchase of a Corporate Entity

A Leveraged Buyout (LBO) is when a company is acquired using
significant debt. The buyer uses the target’s future cash flows to repay the
borrowed money.

LBOs are common in private equity, where firms buy companies, improve
operations, use cash flows to reduce debt, and aim to sell later at a higher
value.

In M&A, LBO analysis is used to determine the maximum price a
financial buyer can pay while still earning attractive returns. It evaluates
whether the target company can handle a large amount of debt, generate
steady cash flows, and support ongoing interest and principal repayments. By
modelling debt paydown, operational improvements, and exit valuation, LBO
analysis sets a “valuation ceiling.” This ensures the buyer doesn’t overpay
and that the deal remains financially viable and profitable.

LBO

Supporting Schedules
Company Name
(000s)

DEBT SCHEDULE

BOURCES

Revohi of Credi

: s, fun Download the LBO
P cing (BEFORE LO.C.) l:ordmaled Debt i .

: Jerio e Template by clicking
i

2” Debt (Mezzanine / Sub Deb) H E R E

P 37,840 [otg] —_—

L

E

ce
Interest Paid 12%

Senior Debt

Source: CFl

Let’s understand how does an LBO work?

Leveraged buyouts are
deals in which the
acquirer of a firm uses a
high portion of debt to
finance the deal

I Equity
I Debt

Target after
acquisition

Target before
acquisition

The Financial Sponsors of the Leveraged Buyout make money by deploying Medium to
Long Term Strategies

0 Repayment of Debt (Deleveraging Strategy)

30%

BN Equity 5 Years 70%

B Dcbt 70%

v

(Benefit from increased Equity Value)
30%

Target at acquisition Target at Exit

a Higher Multiple Selling (Arbitrage Strategy)

- 5 Years o -
‘ X 5'5 - EV (Benefit from multiplier effect) o ‘ X 7'0 - EV
EBITDA EBITDA
a Growing Profitability (Growth Strategy)
‘ X 5.5 =EV > rear > X 5.5 =EV
(Benefit from Higher EBITDA)

EBITDA

L3

© 2026 Ramjas Consulting Society
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https://docs.google.com/spreadsheets/d/15lM-h7Nr8kR8rboy9jW0Ng0Z7MXT29K-/edit?usp=drive_link&ouid=112521271434764162585&rtpof=true&sd=true

QUANTITATIVE ANALYSIS

Accretion-Dilution Analysis: A Tool to
assess the financial viability of a M&A

Transaction

Accretion - dilution analysis measures how a merger or acquisition
affects the buyer’s earnings per share, showing whether the deal
increases (accretive) or decreases (dilutive) shareholder value.

It’s used in corporate finance to quickly test deal attractiveness,
compare financing options, and assess how changes in debt, equity, or
synergies impact post-transaction earnings performance.

In M&A, accretion - dilution analysis helps determine whether acquiring
a company will improve or reduce the acquirer’s earnings per share after
the deal closes. It incorporates the purchase price, financing structure,
interest costs, synergies, and incremental shares issued. A deal is
accretive if EPS rises and dilutive if it falls. Because EPS is a key metric for
investors, this analysis guides boards, bankers, and management in
evaluating deal feasibility, selecting financing, and shaping negotiation
strategy to ensure the transaction creates real value.

| Merger Analysis |

CY 2020E CY 2021 CY 20226

Acquirer
fes Download the Model
FDS0 3210 3210 3210 Expenses . .
MNet I $575 $616 $687
T —r—1 Template by clicking
EBT $821 4830 $981
s sL4 5135 5151 -
FDSO 287 87 287
Net Income 261 4309 $343 ftion
Tax Rate 30.0% 30.0% 30.0%
EBT $m2 $a41 $493

Source: CFl

Let’s understand the 3 Steps of Accretion - Dilution Analysis

0 Calculate Pro
Forma Net Income

e Calculate Pro
Forma Shares

e Calculate Pro

Forma EPS —

Finally, we compare the Pro Forma EPS or the Pro Forma Price to Earnings Ratio to

Acquirer Net Income 100
+
Acquired Earnings 200
+
Synergies 0
Pro Forma Net Income 300
Acquirer Shares 100
+
New Shares issued to Target 100
Pro Forma Shares 200
Pro Forma Net Income 300
Pro Forma Shares 200
Pro Forma EPS 1.5

determine whether the deal is Accretive (Value Generating) or Dilutive (Value Depleting)

Rule of Thumb for Accretion — Dilution Analysis

This applies to All Stock Deals only..

Acquirer P/E >
Acquirer P/E <

Target P/E —
Target P/E =

v Accretive

x Dilutive

3

© 2026 Ramjas Consulting Society


https://docs.google.com/spreadsheets/d/188VoGCawPb5AOm4_DPZMwXqHco5x1RfJ/edit?usp=drive_link&ouid=112521271434764162585&rtpof=true&sd=true
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GLOBAL OUTLOOK

Technology, Media & Telecommunications (TMT) M&A
accelerates amid digital disruption and
Al-driven transformation

What will drive activity in the global TMT M&A market?

Sponsor Activity and
Capital Deployment

Expansion Strategies
by Strategic and
Sponsor Buyers

Financing Stability
& Deal Structures

Private equity dealmaking to rise amid ample dry powder and
improving rate environment

TMT remains the top sector for private capital, driving 25-30%
of global deal activity

Sponsors focus on telecom infrastructure, data centers, and
high-growth software assets

Tech giants pursue $5B+ acquisitions to secure leadership
in core digital segments

Hyperscalers expand vertically, investing in energy and
computing capacity for Al growth

Traditional media and telecoms consolidate, diversifying
into Al and digital services

Carve-outs surge as firms streamline portfolios and shed
non-core digital assets

Al-driven M&A shifts toward software and IP acquisitions to
enhance monetization

Creative partnerships and JVs rise in telecom infrastructure
amid regulatory pressures

“Al-driven disruption is no longer a buzzword; it’s
a capital allocation strategy. The smartest deals
in TMT are those securing data, talent, and
scalable tech ecosystems.” — Sophia Tan

-

7 3

“I fundamentally think we’re at the front end of an

Al super-cycle, much like the 1990s with the Sophia Tan Justin Harold
internet.” — Justin Hotard Global Head of Technology CEO
M&A, Nokia

Goldman Sachs

Top 10 global deals, by deal value, $ billion

Acquirer Country Target Country

Synopsys US Ansys us 33.6
Verizon Communications US Frontier Communications us 20.3
Charter Communications US Liberty Broadband us 16.6
Blackstone and others US AirTrunk Operating us
Hewlett Packard Enterprise US  Juniper Networks us
Siemens Germany Altair Engineering us
Silver Lake US Endeavor us
Existing shareholders ~ Switzerland Sunrise Switzerland
DigitalBridge & Silver Lake US Vantage Data Centers us
Swisscom Switzerland Vodafone ltalia ltaly

Note: Figures may not sum to totals, because of rounding. Data includes deals valued >525 million. Deals in
which acquirers were existing shareholders were removed from sample.

Source: Dealogic: McKinsey Analysis

© 2026 Ramjas Consulting Society



DEAL | : MICROSOFT’S ACQUISITION OF ACTIVISION BLIZZARD

=" Microsoft

Global technology leader rapidly expanding its gaming ecosystem
through Xbox, Azure cloud infrastructure, and its fast-growing Game Pass

subscription platform.

Deal Type :

E Full acquisition securing ownership of Activision Blizzard’s
'4/%\ studios, IP, and global publishing network.

Deal Structure :

= Microsoft acquired Activision Blizzard through an all-cash
transaction valued at $75.4 billion, offering $95 per share a
45% premium to the target’s pre-announcement stock price.

[[] [~

Uy

ACIIVISION
DULIRNY

One of the world’s largest interactive entertainment companies, owning
blockbuster franchises like Call of Duty, Warcraft, and Candy Crush across

console, PC, and mobile.

Timeline :

(D Microsoft completed its billion acquisition of Activision Blizzard
on October 13, 2023, following a 21-month regulatory process that

oo began with the January 18, 2022, announcement

Financial Advisors :

Microsoft : Goldman Sachs & Co. LLC

A%_ Activision Blizzard : Allen & Company LLC and Morgan Stanley.
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Deal Overview: Microsoft’s Acquisition of Activision Blizzard

Microsoft’s purchase of Activision Blizzard stands as a watershed moment for the global
video-game industry. Announced on 18 January 2022 and closed on 13 October 2023,
the all-cash transaction cost $75.4 billion, eclipsing every prior deal in interactive
entertainment and becoming Microsoft’s largest acquisition to date. This single move
instantly vaulted Microsoft Gaming to third place worldwide by game-software revenue,
trailing only Tencent and Sony.
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Figure 1: Microsoft Gaming revenue grew +39%
YoY to $21.5 B, including $5.7 B from Activision

Microsoft Gaming Division
Sony Interactive Entertainment
B Tencent Gaming Division

Figure 2: The Microsoft—Activision Blizzard Deal
Dwarfs Every Other Gaming M&A Transaction

B Activision-Vivendi
Microsoft-Mojang
B Tencent-Supercell

Take-Two-Zynga
B Microsoft-Activision
Mean Deal Value

What Microsoft Gained

+ 30+ internal game development studios added under Microsoft Gaming
+ Adds 400M+ monthly users across mobile, PC, and console platforms

GALL-DUTY

-

‘s

XBOX

DVERWATCH GAME PASS

* Iconic IPs acquired: Call of Duty, Diablo, Warcraft, Candy Crush, Overwatch
* Access to 10,000+ gaming professionals across dev, ops, esports, and publishing

Structure and Mechanics of the Acquisition

Microsoft acquired Activision Blizzard through an all-cash transaction valued at $75.4
billion, offering $95 per share a 45% premium to the target’s pre-announcement
stock price. The acquisition was funded using Microsoft’s internal cash reserves and
short-term debt, with no equity issuance involved. Legally, the deal was executed via
a reverse subsidiary merger and subjected to extensive antitrust reviews across
jurisdictions before closing on October 13, 2023.

Acquisition 2022 FTC 2023 Deal
Announced Apr 28 Lawsuit Sep 22 Closure
o O O o o Vo)
2022 Shareholder 2022 Regulatory 2023
Jan 18 Approval Dec 8 Clearance Oct 13

Figure 3: The Microsoft—Activision Blizzard Deal Key Events Timeline

Capital Market Reaction to Deal Announcement

ATVI % Cumulative Abnormal Returns Around Microsoft Acquisition (Jan 18, 2022)
Market Model with S&P 500 as Benchmark | Event Window: -10 to +10

NN

Sustained Abnormal Returns

30
25
20
15
10

5

0

A 27% CAR indicates the market viewed the Microsoft—Activision deal as value-accretive,
reflecting strong ATVI investor confidence in the acquisition.
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Strategic Breakdown: Microsoft x Activision Blizzard

Strategic Intent Behind the Acquisition

Microsoft’s acquisition of Activision Blizzard represents a long-term repositioning of its
gaming strategy from hardware-centric competition to ecosystem dominance. The deal
unlocks capabilities across content, distribution, and platform design, enabling
Microsoft to accelerate growth across console, mobile, and cloud gaming while
securing a first-mover advantage in the emerging metaverse space.

Microsoft’s Three Strategic Levers for Gaming Dominance

Strategic Lever Objective Strategic Benefit

1

Vertical Integration Across Gaming Ecosystem

Game Pass Content
Moat

Mobile Market Entry

3
Metaverse Platform

play

Strengthen subscription
value via exclusive
franchises

Enter mobile gaming
through King’s
established user base

Build persistent, social
gaming experiences in
the cloud

Drives engagement and
retention in console and
PC

Gains access to $90B+
mobile gaming market

Positions Microsoft at
forefront of next-gen
gaming

Only player now
spanning console,
cloud, and mobile
at scale

v

Strategic Layer

Tencent Nintendo

Sony . Microsoft

Figure 1: Activision Acquisition Deepens Microsoft’s Presence Across Gaming Ecosystem Layers

B Game Publishing
B IP/Franchises

Mobile Gaming
Cloud Gaming

B Esports Community Platform & Distribution

Executional Risks & Uncertainties

The gaming sector is undergoing rapid transformation, with convergence across
platforms, content, and cloud infrastructure. Competitors are vying to build closed
ecosystems that lock in users across devices and services. Microsoft’s move to secure
content, distribution, and infrastructure simultaneously reflects a broader shift from
one-time game sales to recurring engagement models, where scale, exclusivity, and
platform control determine long-term advantage.

The acquisition carries several significant risks that could impact Microsoft’s long-term
strategic goals.

Risk Name Priority Why it Matters

Regulatory & Antitrust Risk High Threatens deal approval

Financial & Valuation Risk High Risk of overpaying

Cultural & Talent Integration May hinder execution

Innovation & IP Quality Risk Low May Dilute Returns
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Financial Analysis: Microsoft x Activision Blizzard Activision Blizzard: Financial Trajectory

Underlying Financial Architecture Revenue and Profitability Trends
The $75.4 billion acquisition of Activision Blizzard by Microsoft represents one of the 10 W Operating Income 4
largest all-cash transactions in tech and gaming history. Backed by extensive fairness 9 Total Revenue 35
opinions and robust internal forecasts, the deal was financed through a combination of 8 '
Microsoft’s cash reserves and debt. While exact synergy estimates were not disclosed, 7 3
the deal's pricing at a 45% premium reflects strategic value over purely financial 6 2.5
metrics. Financial advisors Goldman Sachs and Allen & Co validated the fairness 5 2
through multiple valuation lenses including precedent transactions, DCF, and public 4 15
comparables. 3 '
> 1
Metric Value Method Implied Equity Value 1 0.5
0 0
Purchase Price $95 per share Comparable 2018 2019 2020 2021 2022
Comp Figure 3: Activision Blizzard Revenue and Operating Profit
Trends (FY2018-FY2022)
Unaffected $65.52 per share Precedent From 2018 to 2021, Activision Blizzard demonstrated consistent top-line growth and
Share Price ' Transaction expanding operating margins, indicating strong execution and rising profitability before

the 2022 decline.

gy Wy gy gy

i Activision Blizzard: Deal Timing in Context
Premium Paid 45% DEgolite 9
Cash Flow . )
» Call of Duty: Vanguard underperformed, leading
cnllllrn“" to weaker revenue and franchise fatigue
®
- - Merger * Monthly Active Users declined significantly post-
Deal Size $69.0 billion Consideration U ’-\ N G |.| ﬂ R D pandemic peak
it=10
708 (Y19 4008
+ Activision faced escalating legal and compliance
Figure 1: A summary of headline deal metrics as Figure 2: Implied equity value per share for ATVI . g expenses tied to workplace misconduct lawsuits
disclosed in official filings and public announcements using multiple methodologies in fairness opinion opportunistic & P P
' ' B Lower Bound Upper Bound financially * Activision’s stock trading under weak market
*Note: revised to ~$75.4B at closing, o . g ” sentiment may have afforded Microsoft better
reflecting adjustments for diluted shares, Source: SEC proxy filings; fairness opinions by justifiable % negotiating leverage
equity awards, and cash equivalents. Goldman Sachs and Allen & Co 9 9 ge.
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Regulatory Landscape: Microsoft x Activision Blizzard Activision Blizzard: Antitrust Lens on the Acquisition

The Microsoft acquisition of Activision Blizzard triggered prolonged regulatory reviews - i
in key markets, driven by concerns over competition and cloud gaming. It also raised What is Antitrust?
challenges around integrating distinct corporate cultures, especially following

Activision’s past workplace issues. Successful alignment remains essential for Definition Why it Exist Relevance to Deal
unlocking long-term strategic value
_ Prevent monopolies High market
Antitrust laws are and market dominance  concentration in global
statutes [
+40 3 21 Months el by gaming sector
Regulatory Bodies Major Jurisdictions ~ Announcement to Closure governments  to Promote innovation and  Potential harm to
protect consumers fair consumer pricing platform competition
from predatory (Sony, etc.)
business practices
== Cgf?cilge:afo ?221 e?irt]iil::e L2l Safeguard smaller firms  Cloud gaming
FTC Sued t Approved P ' and public interest dominance raises
| = Llsleliie regulatory concerns
== Block Deal

Activision Blizzard: Key Antitrust Concerns

v

‘ Cloud Gaming Dominance

» | /@  Platform Exclusivity Risks
Initially hesitant,

later cleared challenges » | (& High Market Concentration

af = Consumer Pricing Power

v

Figure 1: Geographic Landscape of Regulatory and Cultural Integration Factors

v

To assess the regulatory complexity, it's essential to first understand the role of antitrust

: J ma  Activision’s Workplace Issues
in large-scale tech acquisitions.
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Activision Blizzard: Remedies and Concession

Activision Blizzard: Remedies Classification

To counter the regulatory pushback highlighted earlier, Microsoft employed a multi-

pronged strategy combining both structural and behavioral remedies. These carefully
crafted concessions not only alleviated antitrust concerns over cloud gaming
dominance and platform exclusivity but also reinforced Microsoft’'s narrative of

Q Structural Remedy

enhancing consumer choice and industry competition.

SONY

10-Year Multi-Platform Licensing

UBISOFT

Microsoft

< ®
NVIDIA -

Cloud Gaming Agreements

By striking licensing deals with competitors, divesting cloud rights to Ubisoft, and ensuring

continued access to key titles across platforms, Microsoft reshaped the deal to secure
approvals from even the most skeptical regulators.

15-Year Cloud Streaming Rights

Game Pass Expansion

License Independently

@

Cloud Domi
| Activision Titles | UBISOFT ouMonoon;Ior;snce
‘ |
S Microsoft OO R .

Now Before o)l LLo

% | ]

Cloud Dominance Risk

Figure 1: Converted Cloud Dominance Risk to Neutral Third Party

Q Access Agreements

Figure 2: Expanded consumer choice and supported an open gaming ecosystem

Q Consumer Pledge

Anti ) Consumer ) Innovative &
Competitive Benefitting Accessible
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Post Mortem Analysis: Microsoft x Activision Blizzard

Intended Strategic Outcomes

Microsoft’s Activision Blizzard acquisition aimed to unify content, technology, and
talent to strengthen Xbox’s ecosystem. While several objectives like content
integration and cloud expansion were achieved, others particularly cultural alignment
proved more challenging. The outcomes reflect both strategic wins and areas of
ongoing adaptation.

Activision Blizzard: Competitive and Market Response

Initial Strategic Outcomes Realised Outcomes

I large portion of sales still on

1 Contentand o non-Xbox platforms
" Platform Synergy ,
Technology and | ATVI systems were
2 Infrastructure I migrated to Azure (
Synergy Cloud Streaming )

Business Model
3. and Monetization
Synergy

Cannibalization and cost
I pressures were noted.

4. Cultural and

Talent Synergy High reorganization and

leadership Turnover

Figure 1: Mapping Intended Strategic Synergies and Realized Post-Acquisition Outcomes

Source: Microsoft and Activision Blizzard annual reports, SEC filings, Ampere Analysis Insights

The acquisition also reshapes Microsoft’s long-term position in digital entertainment. By
linking gaming IP with Al, advertising, and cross-platform data, Microsoft is turning its gaming
arm into a testing ground for next-gen consumer engagement. Coupled with its cloud and
enterprise strengths, this integration lays the groundwork for a unified ecosystem where
content, commerce, and community converge extending Microsoft’s influence well beyond
traditional gaming.

Competitors Strategic Moves

Sony’s shares plunged 13% the day after Microsoft announced the acquisition, wiping
out about $20 billion in Sony’s market value. This reflected investor concern that Sony
would face stronger headwinds essentially, that Microsoft owning Activision could erode
PlayStation’s dominance or profitability which prompted Sony to react in numerous
ways.

SOINY

Exclusivity Threat

\ ¢

Content Sales

Third Party
(ATVI)

Growth Immediate Response

Consumer > Regulatory Opposition
Online Multiplayer
Network

> Content & Studio
Investments

» Service Revamp

Impact segment stages

Figure 2: Sony’s Strategy and Response to Microsoft’s Activision Blizzard acquisition

Activision Blizzard: Value Creation vs Value Leakage

Comparing the pro forma EPS of the combined entity to Microsoft’s standalone
projections, the Activision Blizzard acquisition appears marginally accretive. While the
GAAP impact in fiscal 2024 is nearly neutral EPS rising slightly from $11.11 to $11.15
the increase underscores early revenue absorption offset by integration expenses.

| EPS 511.36 §13.32 $15.43 518.03
| 18.99% 21.8% 22.69% 25.6%

|
|
| MSFT - Pre ATVI EPS $9.56 $10.94 $12.58 s$14.36 |
|
|

Figure 3: Snapshot of Accretion Dilution Analysis MSFT-ATVI
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Learning Layers: Microsoft x Activision Blizzard

=. Strategic Positioning vs. Microsoft Teams & Others

c LY ‘-\)

2 Zaax “Digital HQ” Vision, Network & Ecosystem Synergies

3 R,

§ @ Scarcity Premium, last independent Co. available

((@) Robust Financial Momentum increased value

Premium-Dominated

Valuation Mix Intrinsic Value

(+)
Slack’s deal was Premium
overwhelmingly
driven by strategic
premium factors, with
fundamentals
secondary and

drainers minimal.

Valuation Premium

Base Valuation

Valuation Drainers

Integration and Cultural
? Clashes Creating
Operational Friction

High Growth in Enterprise
Revenue Base

Strong Gross Margins Driving

Profitability Potential

Deep Enterprise Penetration Across /
Customer Segments 57/

t&
Recurring Revenue with Strong
Retention Rates

] Profitability Challenges and

Intensifying Competitive
? Pressure from Larger
Ecosystem Players

H Long-Term Growth Concerns

Post-Merger Founder’s Departure: Causes & Consequences

Ripple Effects?

Departure was
primarily fueled by
cultural mismatch and
strategic
misalignment, which
cascaded into product
vision loss, market
skepticism, and
customer concerns.

Merger
Barriers

Strategic
Power Shift

Cultural

Divide

Market

Loss of Autonomy
Pressure

Post-Merger Synergies Mapping

This strategic breakdown visualizes seven post-merger synergies between Salesforce
and Slack, mapping stakeholder importance against impact post-merger.

Key outcomes include Al integration, sales distribution uplift, and automation gains,
while lower-impact areas like SLA alignment require reassessment.

® Automated Tableau ® Slack Connect

Slack, saw an
increase in time
saved.

] Alerts Integration

o

S

[}

=

o ° AppExchange ® Sales Reps 36%
o Workflow Builder App Expansion Selling

o

- Launch ° Slack

o .
© Teams using
o

E

° o Eincto
Enterprise SLA Einstein

Alignment

Copilot
Rollout

Importance To Stakeholders
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DEAL Il : SALESFORCE’S ACQUISITION OF SLACK

salesforce

Global enterprise CRM leader powering customer success across sales,
service, marketing, and analytics, with one of the largest cloud application
portfolios in the world.

Deal Type :

Strategic full acquisition to integrate Slack’s collaboration
platform into Salesforce’s Customer 360 ecosystem,
enhancing unified workflows and enterprise connectivity
across sales, service, and internal teams.

S
S

-
(/

Deal Structure :

Salesforce agreed to acquire Slack in a $27.7 billion all-share
and cash deal, wherein Slack shareholders received $26.79
in cash plus 0.0776 Salesforce shares per share, reflecting a
significant premium to Slack’s standalone valuation.

8

|[] e~

iy

a2 slack

Pioneering enterprise collaboration and messaging platform transforming
team communication, widely adopted across industries for its intuitive channels,
integrations, and workflow automation.

Timeline :

shareholder and regulatory approvals and officially closed on July
: 5 . 21, 2021, marking Salesforce’s largest acquisition to date and one
of the biggest enterprise software deals in history.

@ Announced on December 1, 2020, the transaction received

Financial Advisors :

5 Salesforce: Bank of America Securities
‘%_ Slack : Qatalyst Partners and Goldman Sachs
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Deal Overview: Salesforce x Slack - Building the Digital HQ

Enterprise software is undergoing rapid transformation, fueled by advancements in cloud
computing, artificial intelligence, and the post-pandemic surge in demand for seamless
digital collaboration.

Salesforce, a global CRM leader, acquired Slack, a widely used yet unprofitable
messaging platform, to strengthen its integrated workplace offerings.

This move aimed to redefine enterprise productivity and directly Challenge Microsoft by
embedding Slack’s real-time communication across Salesforce’s CRM ecosystem.

“We’re going to rebuild all of our technology, once again, to become Slack-first”
~ Marc Benioff - Chair, CEO and Founder, Salesforce, said in an interview with Yahoo Finance

s902M

FY 2021 E Revenue

FY 2021 E Revenue

24%

FY 2021 Revenue Growth Rate

FY 2021 Revenue Growth Rate

salesforce JUNFRER loTed '¢

5,000+

AppExchange Listing

54,000

Employees

2,400+

AppExchange Listing

2,500+

Employees

Beyond the $27.7B — What Went Unsaid?

Why did Slack’s founders Butterfield & Henderson, and
Salesforce co-CEOQ Bret Taylor, step away after the $27.7B
acquisition when a unified digital HQ promised synergy?

How did revenue growth plummet 41% and what forces
eroded customer trust and market confidence behind scenes?

Q1 FY23 Q3 FY23
Figure 2: Revenue Contraction

Structure and Mechanics of the Acquisition

Salesforce acquired Slack Technologies in an All-Stock Deal valued at $27.7 B,
offering a 33% premium over Slack’s market value. Funded through a mix of cash
and Salesforce stock, the acquisition was announced in December 2020 and closed
in July 2021 after regulatory approval.

Aimed at strengthening Salesforce’s position in workplace collaboration, the deal
supported its vision of a “Slack-First Customer 360”, turning Slack into the core
interface for its cloud offerings and digital HQ strategy.

Pandemic 2020 Acquisition 2021 Deal
Shift (Mid - Late) Announced (Early) Closure
(o O O O Vo) o
2020 Gap in 2020 Vision 2021
(Early - Mid) ~ Collaboration Dec 1 Unveiled Jul 21
Tools

Figure 1: The Salesforce x Slack Deal Key Events Timeline

The Deal Mechanics: Who Got What?

What Salesforce offers an end-to-end SaaS CRM unified by '

Einstein Al and Data Cloud, enhanced through
lesf ;
SaHt;sC|<t>;ce acquisitions like Tableau, MuleSoft, and Slack, with ‘ ‘ h

Offer ? AppExchange, developer tools, and its 1-1-1
" philanthropic model.

g::lt( Slack serves as a digital HQ combiping messaging, :.;
Brought automation, and Al-powered tools like search and ()
to the recaps,.wr[h 2,400+ mtggratlons, Slack Connegt, and 'P
Table? enterprise-grade security supporting 110K+ paid

customers.
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Strategic Breakdown: Salesforce x Slack Salesforce’s Strategic Motives for the $27.7B Bet

From Slack’s Vancouver-born messaging pioneer to Salesforce’s San Francisco CRM
powerhouse, their $27.7 B union reshaped collaboration across seven key markets, driving <O> ) @}
20—-25% uplift in Germany, the UK, France, ltaly, the Nordics, and the U.S. E ; ; J @) oIt 7

With over 90% customer overlap, this map reveals where integration unlocked the biggest

cross-sell wins and why these regions became the testing ground for the “Digital HQ.” Dive Digital HQ Vision Customer 360 Al & Automation Workstream
in to see how geography fueled growth. Integration Push Integration
01 02 03 04
® Channel-based ® Slackis an ¢ Copilot delivers ® Workflow Builder
workspace interface for all Al insights automates
replaces email Salesforce directly in Slack approvals and
and broken chats Clouds data syncing
¢ Agent force bots
o ﬁj‘ ¢ Unified search ® Real-time CRM automate tasks ¢ Slack Connect
, shares alerts delivered and surface data enables secure
o information directly into external
90% instantly across Slack channels collaboration
teams

Customer Overlap

90% of Slack’s large-enterprise
accounts already on Salesforce ?
across all these European -

markets B Markets achieving a cross-sell uplift post-integration This acquisition faces executional uncertainties that could challenge its long-term
strategic promise.

Executional Risks & Uncertainties

Figure 1: Demographic Deal Overview

. Risk Name Priorit Why it Matters
Why it Mattered Globally ? y y
Integration & Execution Risk Threatens synergy realization
COVID-19 Supercharged the Offered er:jt_%:prises High Premium Valuation Risk ~ [LUEe|  Harms investor confidence
Accelerated the Largest Open al?e(r:rrfatilv eet .
quick shift to Ecosystem in Microsoft's bundled Cultural Clash Leadership Exit Erodes company culture
Remote Work Enterprise Software dominance o
Competitive Pressure Risk High Competition limits growth
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Financial Analysis: Deal Structure Breakdown

The Salesforce—Slack deal used a straightforward structure that enabled smooth
execution and aligned stakeholder interests.

Salesforce’s $27.7B Slack acquisition comprised 56% cash and 44% stock, with
shareholders receiving $26.79 in cash and 0.0776 Salesforce shares
per share, totaling approximately $45.81 in value.

$12.1B

Stock M Cash

Shareholder
Payout Structure

(Based on Salesforce’s $245 closing price on Nov 30, 2020, 0.0776
shares equaled ~$19.02, making total per-share consideration ~$45.81)

Deal Consideration
Breakdown
Figure 1: Demographic Deal Overview

Deal’s Valuation Premium vs. Industry Averages

Slack was consistently valued at a premium multiple despite lacking profitability,
showing market optimism and strategic appeal, making it a prime acquisition target.

Slack (unaffected) | 18.5X

Salesforce
(unaffected)

Collaboration Peers 20.2x

High Growth

Software Peers 22.6X

Saa$S Application 9.8x

EV/NTM revenue
Peers

Figure 2: Industry Average Comparison on Competitors

Slack’s Financial Trajectory & Strategic Value Delivered

Consistent revenue growth but persistent losses made Slack an acquisition target.
Slack’s revenue grew steadily post-COVID, but operating losses persisted, with no
profitability, Implying challenges in scaling Operational Efficiency.

1600 0
1400 B Operating Income 100
Total Revenue
1200 00
1000
-300
800
-400
600
400 -500
200 — -600
0 -700

2022 Y 2023

Slack Revenue
Calculated via Salesforce
Disclosures

2018 2019 2020 2021

Figure 3: Slack Revenue and Operating Profit Trends
(FY2018-FY2023)

Investor Sentiment & Share Price Movement

300 A
250 A
200 A
150 ~
} » Announcement Shock
100 - COVID + Deal Rumors Dec 2020 dip, stock fell (~9%) as
March 2020 dip, COVID shock + deal whispers; investors balked at 33% premium and
50 - revealed heightened price sensitivity and low investor 30x revenue multiple, doubting upside.
tolerance for risky, expensive M&A.
0
Jan Mar May Jul Sep Nov Jan Mar May Jul Sep Nov
20 20 20 20 20 20 21 21 21 21 21 21

Figure 4: Share Price Movement (Jan 20 — Jan 21)
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Regulatory Clearance Drivers: Salesforce x Slack

Minimal Antitrust Resistance Globally

Despite the deal’s $27.7B size, global regulators fast-tracked approvals,
signaling that well-positioned, complementary acquisitions can bypass
prolonged antitrust friction, even in sensitive tech sectors.

\/
Strategic Scope, Not Market Share Grab

The transaction was framed as category expansion & not consolidation,
which helped position it as a ‘growth adjacency’ rather than a threat to
existing market dynamics. This significantly lowered regulatory pushback.

\

Complementary, Not Competitive

Slack’s role as a communication layer atop various tools meant it didn't
directly compete with Salesforce’s CRM core. Regulators recognized this
functional distinction, undermining any monopoly arguments.

\

Open Ecosystem Commitments

By publicly committing to keep Slack interoperable and independent,
Salesforce strategically defused tying/bundling concerns. This played a
key role in neutralizing both technical and reputational antitrust risks.

\j
Strong Market Counterweights

Regulators drew comfort from Slack's competitive environment i.e.
Microsoft Teams, Google Workspace, and Cisco ensured no single player
could dominate post-deal. This presence was a core approval factor.

Global Antitrust and Regulatory Landscape

The acquisition posed minimal regulatory risk, broadly viewed as scope expansion
rather than anticompetitive consolidation.

United States, DOJ

DOJ conducted a routine second-request review, then cleared
the deal within months, viewing it as scope expansion rather than
anticompetitive consolidation.

Germany, Bundeskartellamt

Bundeskartellamt granted Phase | clearance, finding
complementary scope rather than consolidation; competitors
mitigate bundling/foreclosure concerns.

Japan, JFTC

JFTC approved as a conglomerate combination, concluding
CRM and chat occupy parallel markets with limited foreclosure
incentive despite high CRM segment shares.

Regulatory View: Culture & Control Post Acquisition
Within 18 Months

a1
T
Tren

Cultural Takeover in
Leadership

cultural friction, and
Salesforce

operated as a '
1
1
appointed !
:
1
1

standalone unit
under Salesforce, led
by its founding
leadership team

X

=i)e =;o
=)o go =)o

e o o
leadership took full

T ﬂ w operational control

m Slack’s Leadership ================-
B Salesforce’s Leadership

Slack Founders <
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Post Mortem Insights : Notable Deal Wins

P $27.7B acquisition secured a market-leading collaboration
asset by adding Slack’s brand strength, enterprise penetration,
and developer ecosystem to Salesforce’s portfolio.

» Accelerated adoption via revamped distribution, allowing all
Salesforce reps to sell Slack & earn quota credit, incentivizing
broader push and quick entry into Salesforce’s existing base.

Post Mortem Insights : Critical Deal Setbacks

Slack’s revenue growth fell to

6.9% QoQ

Cultural Strains, Leadership
Exits in 18 Months

» Valuation Appropriateness Questionable, at ~ 30x
revenue, the price assumed hyper-growth and

33%
(]
outsized synergy realization that has yet to materialize. Prem.
PE o Slack integration boosted ) Investor Pushback on Premium Pricing and No ROI Clarity:
Overvaluation and enterprise collaboration Initial investor pushback (-9% stock drop) signaled failure to align
unclear ROI, led investor and retention remium pricing with a clear ROl narrative
backlash P P g .
- Post Mortem Insights : Unexpected Deal Turns
&) Salesforce reps ‘
8 accelerated Slack o
; Cultural misalignment
e adoption : :
- led to rapid leadership . e
turnover Benioff’s Post-Deal Reveal Stock Drop
U-Turn: $27.7B Acquisition ~16.5%
- Smooth global regulatory
§ § clearance despite high deal
SE scrutiny .
» Smooth Regulatory Clearance Across Key Markets: Despite
Lowest Highest . . . .
/ Probability Probability antitrust scrutiny, the deal secured swift approvals in the U.S.,
. . . EU, Japan, and Germany, aided by the complementary nature of
Probability / Predictability >ap y oy P y
offerings and open-platform positioning.
Figure 1: Post-Deal Outcome Matrix: Impact vs. Predictability
Wins @ Concerns Unexpected
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Behind the Premium: Strategic Drivers & Aftermath

=. Strategic Positioning vs. Microsoft Teams & Others

c LY ‘-\)

2 Zaax “Digital HQ” Vision, Network & Ecosystem Synergies

3 R,

§ @ Scarcity Premium, last independent Co. available

((@) Robust Financial Momentum increased value

Premium-Dominated

Valuation Mix Intrinsic Value

(+)
Slack’s deal was Premium
overwhelmingly
driven by strategic
premium factors, with
fundamentals
secondary and

drainers minimal.

Valuation Premium

Base Valuation

Valuation Drainers

Integration and Cultural
? Clashes Creating
Operational Friction

High Growth in Enterprise
Revenue Base

Strong Gross Margins Driving

Profitability Potential

Deep Enterprise Penetration Across /
Customer Segments 57/

t&
Recurring Revenue with Strong
Retention Rates

] Profitability Challenges and

Intensifying Competitive
? Pressure from Larger
Ecosystem Players

H Long-Term Growth Concerns

Post-Merger Founder’s Departure: Causes & Consequences

Ripple Effects?

Departure was
primarily fueled by
cultural mismatch and
strategic
misalignment, which
cascaded into product
vision loss, market
skepticism, and
customer concerns.

Merger
Barriers

Strategic
Power Shift

Cultural

Divide

Market

Loss of Autonomy
Pressure

Post-Merger Synergies Mapping

This strategic breakdown visualizes seven post-merger synergies between Salesforce
and Slack, mapping stakeholder importance against impact post-merger.

Key outcomes include Al integration, sales distribution uplift, and automation gains,
while lower-impact areas like SLA alignment require reassessment.

® Automated Tableau ® Slack Connect

Slack, saw an
increase in time
saved.

] Alerts Integration

o

S

[}

=

o ° AppExchange ® Sales Reps 36%
o Workflow Builder App Expansion Selling

o

- Launch ° Slack

o .
© Teams using
o

E

° o Eincto
Enterprise SLA Einstein

Alignment

Copilot
Rollout

Importance To Stakeholders
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DEAL Il : VODAFONE’S HOSTILE ACQUISITION OF MANNESMANN

vodafone

British global telecom giant and mobile operator with a presence across
Europe, Asia, Africa, and the Americas, focused on subscriber growth, network
expansion, and digital services.

Deal Type :

Strategic hostile acquisition that transformed Vodafone into the
world’s largest mobile operator by subscriber base and expanded
its footprint across key European markets.

S
S

-
(/

Deal Structure :

Vodafone acquired Mannesmann in a landmark all-stock
transaction valued at approximately $180+ billion, issuing roughly
58.96 Vodafone shares for each Mannesmann share and giving
Mannesmann shareholders - 49.5 % of the combined company.

8
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&) MANNESMANN

Major German industrial conglomerate with diversified operations across
engineering, automotive and telecommunications, having built a leading mobile
network in Europe through its telecom division.

Timeline :

months of negotiation and resistance before Mannesmann’s
! board accepted the offer on February 3, 2000, culminating in
regulatory and shareholder approvals to complete the merger.

@ Vodafone’s unsolicited bid began in late 1999, evolving through

Financial Advisors :

gﬁg Vodafone: Goldman Sachs & Warburg Dillon Read

Slack : Qatalyst Partners and Goldman Sachs

© 2026 Ramjas Consulting Society



Deal Overview: Vodafone’s Acquisition of Mannesmann

The Vodafone-Mannesmann acquisition was a landmark event in corporate history,
becoming the largest acquisition ever at the time. This hostile takeover, valued at
USD 180.95 billion, profoundly impacted the European corporate landscape and
marked a turning point in global corporate mergers and acquisitions. It was a
'corporate cage match' that reshaped the rules of business.

—-——— o e o . - e o e — o - — -

& vodafone & MANNESMANN

A long-established German conglomerate
with origins in steel and heavy machinery

1
|
|
|

A UK-based telecommunications |
|
industries dating back to 1890. By the late I
|
|
|
|
|

firm, founded in 1984 as a
subsidiary of Racal Electronics,
which grew into a leading mobile
telecommunications firm through
strategic acquisitions and mergers

1990s, it transformed into one of Europe's
largest telecommunications organizations
through its mobile phone subsidiary,
Mannesmann Mobilfunk

Largest corporate takeover at the time, redefining the global telecom landscape

United Technologies merges with Raytheon $121B

Pfizer acquires Warner-Lambert $90B

RBS takeover of ABN-AMRO $96B

Vodafone-Verizon deal $130B

AOL acquires Time Warner $162B

] Vodafone AirTouch acquires Mannesmann | $180.95B

Figure 1: Vodafone-Mannesmann Among Largest M&A Deals

[ Engineering M Tubes

Transaction Timeline and Key Milestones

Oct 1999 Nov 19, 1999 Apr 12,2000 Mar 2001
Mannesmann Vodafone escalates European Commission ~ Criminal investigation
buys Orange to hostile bid with clears the merger opens over executive

higher premium (conditional) bonuses (Esser & board)
_é I 1 g : O : O I—

Nov 14, 1999 Feb 3-4, 2000

Mannesmann Mannesmann agrees
buys Orange to revised deall

2002-2006
Market correction &
financial strain on

Vodafone

Aug 22, 2000
Orange sold to
France Telecom

Figure 2: Vodafone-Mannesmann Deal Key Events Timeline

In the late 1990s, the mobile telecommunications sector was experiencing explosive
growth, fueled by the rollout of 3G technology, rising demand for faster mobile data
and a push for integrated pan-European networks. Mannesmann, originally a German
steel and heavy machinery giant, had reinvented itself under CEO Klaus Esser as a
major telecom player. Strategic moves, including the high-profile acquisition of UK
operator Orange in 1999, positioned the company at the forefront of a rapidly
consolidating industry.

Mannesmann’s Business Portfolio - 1999

Mannesmann had transformed from its origins as a steel
and machinery producer into a diversified industrial giant.
Its revenues were spread across engineering (35%),
automotive (29%), telecommunications (24%) and tubes
(12%). While engineering and automotive remained
strong, the real growth engine was telecom, driven by its
mobile subsidiary Mannesmann Mobilfunk and the recent
acquisition of Orange in the UK.

Telecommunications Automotive
Telecom emerged as Mannesmann’s strategic pivot,
drawing Vodafone’s interest.
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Strategic Playbook of the Vodafone-Mannesmann Deal A Strategic Choice to Make for Mannesmann

Vodafone’s move to acquire Mannesmann was rooted in a clear ambition to secure Or Merge and Be The Leader
global leadership in the mobile telecommunications market. The company aimed to

rapidly scale its subscriber base, neutralize competitive threats and position itself as a Vodafone & Mannesmann 42.4
dominant player in the emerging wireless internet era. The acquisition was designed Vodafone 31.0
to deliver market leadership, technological advantage and operational efficiency, NTT DoCoMo 26.7

making Vodafone the undisputed powerhouse of the industry.
Bell Atlantic/GTE 14.8
Deutsche Telekom 14.8
Mannesmann 14.5

Global Expansion & Market Leadership

Create the world’s largest telecom company with 42-48M BT 10.1
customers, securing dominance in Europe and beyond
Table 1: Total cellular subscribers in Millions
Competitive Neutralization By merging, Mannesmann had the chance to create one of the most powerful telecom
Counter Mannesmann’s acquisition of Orange and remove a players in Europe, combining resources, networks and customer bases to outpace
major competitive threat in the UK and European markets competitors. This route promised faster expansion, greater market share and a

stronger hand in shaping industry standards, positioning the merged entity as a true

market leader rather than a follower.
Technology & Service Leadership Attempted White Knight: Vivendi
Leverage the promise of 3G technology for faster and more :

versatile mobile data services Vivendi’s Ask

In an effort to block Vodafone’s hostile takeover,
Mannesmann approached Vivendi and AOL Europe to
create a powerful pan-European telecom group. The plan
was to unite assets under the Orange brand and integrate
Vivendi’'s Cegetel operations, forming a diversified leader in

Mannesmann's Choices
Stay Alone and Grow Faster

40 Choosing to remain independent meant both mobile and internet services. However, the deal faltered,
Mannesmann could protect its identity, strategy 2% Gap Vivendi feared being used as a bargaining chip, CEO Klaus
) 30 and decision-making without external influence. It Esser remained hard to engage while touring global
g’ 20 reflected confidence in its strong market position Mannesmann’s Offer shareholders and disagreements over the equity split
g and growth prospects. But in a rapidly persisted (Vivendi sought 36%, Mannesmann offered 34%).
< 10 consolidating telecom landscape, this path carried Vodafone capitalized on the uncertainty, swiftly forming its
the risk of losing scale and competitive edge to own Mobile/Internet Portal (MAP) alliance with Vivendi,

0 larger, merged rivals. which undermined Mannesmann’s negotiating leverage.

Mannesmann Vodafone & vodafone
Mannesmann

Figure 3: Proportionate revenue growth from 2001 to 2004
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Financial Anatomy of the Vodafone-Mannesmann Deal

Vodafone’s Escalating Offers for Mannesmann

Bid Stage Total Offer Value Per Share Value Outcome
MBS | 1208 E190shae o ey waeees
Second Bid $1 28B €238/share Debeml\jd inadequate
y Mannesmann
Final Offer $180.95B €350.5/share Accepted, dedl

The deal’s all-share structure delivered a 65% premium to Mannesmann holders,
who gained nearly half ownership in the powerhouse company. Each Mannesmann
share was bought out at a record 350.5 euros, signaling confidence in sector
dominance.

Ownership Split After the Deal

The merger resulted in an almost equal ownership
structure, with Vodafone shareholders holding just over half
of the combined entity and Mannesmann shareholders
owning nearly half.

Mannesmann Vodafone

Advisors’ Duel: The Brains Behind the Battle

Vodafone’s chief architect, orchestrating a record $30B loan,
landmark bond and equity deals and the strategic playbook
that secured victory.

The frontline advisors to Mannesmann, they crafted the
defense strategy, rallied shareholder support and fought to
maximize value in the face of Vodafone’s relentless pursuit.

Morgan
Stanley

Vodafone’s Rollercoaster After the Mannesmann Deal

10

0
-10
-20
-30
-40
-50
-60
-70
-80

In percentage

Figure 4: Cumulative Returns Over Time

The merger briefly positioned Vodafone as the world’s largest mobile operator,
sparking a surge of investor optimism and a sharp rise in returns. However, the
following years brought steep volatility, with the dot-com crash and telecom sector
downturn erasing much of that early momentum. By 2005, Vodafone’s share price and
market equity had declined significantly, reflecting the lasting financial strains of the
takeover despite the company’s continued push for global expansion.

Facing the Fallout: Goodwill, Write-Offs & Heavy Losses

Vodafone’s record £83B goodwill
from the Mannesmann takeover
soon unraveled into heavy write-
downs and mounting losses. The
company wrote off £23.5B and
reported staggering losses of $41B
in 2006 and $10B in 2007. What

Goodwill

2006 2006 2007

was hailed as a bold global 2000 el
expansion quickly became a
cautionary tale of overvaluation

Write-Down Loss Loss

and financial strain.
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Challenges to the Takeover: Regulation, Politics & Stakeholders

Vodafone EC raises Apr 12,2000 Vodafone promises
submits merger Feb 29, 2000 Doubts in UK Conditional fair third-
to EC Resubmission & Belgium Approval party access
M M
C U J U O
" Mar 2000 Approval Post-
Initial filin .
ant.’lfé’ 2':900 incompletg Antitrust granted with Approval
eHtieation resubmitted Concerns commitments Safeguards

Figure 5: Timeline of the EC’s Regulatory Review

= H N
The EC ruled that Vodafone could not control
both Vodafone UK and Orange, as their . r o
combined market share reached 53.6% in the €'6/° 0%
UK and nearly 70% in Belgium.

Mandatory Divestiture of Orange

Vodafone was required to fully divest Orange following the EC’s ruling. Strict
safeguards were imposed:

N\
No premature disposal of Orange’s assets or staff before the sale
\

Independent trustee appointed to oversee and enforce the divestment

Strict firewalls to prevent confidential information exchange between
Vodafone & Orange

Eventually, Orange was sold to France Telecom on August 22, 2000, for
about €21.4B in cash, shares and loan notes.

Political Resistance in Germany

Mannesmann was seen as a national symbol, so the takeover attempt triggered
strong public and political resistance. Political resistance in Germany to Vodafone’s
hostile takeover of Mannesmann was loud and emotional, though ultimately not
decisive. Yet despite the heated rhetoric, the German government refrained from
formal intervention, allowing the deal to proceed - a moment that marked a turning
point by showing that even flagship German firms were no longer immune to hostile

foreign takeovers.

“Damage corporate culture” and “Undermine co-determination”
Chancellor Gerhard Schréder

»=% Accused Vodafone of “playing monopoly”
Wolfgang Clement, PM, North-Rhine Westphalia

Stakeholder Reactions & Market Dynamics

Mannesmann employees and German trade
unions mounted immediate and intense
resistance to Vodafone’s bid. IG Metall and the
works council led the opposition, organizing
strikes on November 18, 1999, and rallying
under the slogan “against hostile takeover” at
a council meeting on November 23.

Their main fear was that Vodafone would shut down engineering operations, leading to
job cuts and loss of social benefits.

International labor groups also joined in. The AFL-CIO, which controlled about 13% of
Mannesmann shares, initially backed the resistance and urged investment funds to
oppose the deal. But after the share price surged, it sold down its stake to 1-2% by late
November 1999. Despite the pushback, rising share prices eventually weakened

* © 2026 Ramjas Consulting Society
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Post Mortem: What Happened After Vodafone-Mannesmann?

Mannesmann’s stock hovered at 119% pre-announcement and briefly spiked to
120.7% on the day of Vodafone’s acquisition news. It then corrected to close at
115.9%, reflecting market uncertainty and investor reaction to the takeover.

This dramatic shift in both companies’ stock prices highlights the contrasting
reactions among investors. While Mannesmann shareholders initially welcomed the
takeover optimism, the subsequent decline reflected growing apprehension about
the future direction and integration of the two firms. At the same time, the market
response underscored the sheer scale of the deal and its implications for the
European telecom sector, as investors weighed both the strategic opportunities and
the potential risks introduced by the unprecedented acquisition.

480
Vodafone’s stock fell sharply
after the acquisition
announcement, dropping 7.7%
on Feb 3 due to concerns over
dilution. It declined another
6.45% the next day as investors
380 continued to digest the
implications of acquiring
Mannesmann, reflecting
340 immediate market caution.

460

440

420

400

Closing Price

360

Figure 7: Vodafone Stock Reaction to Acquisition

Court Battles & Advisory Conflicts

Alleged Conflict
Court Ruling

Legal Repercussions

Mannesmann accused Goldman Sachs of insider
knowledge and a promise not to advise Vodafone.

The British court rejected the claims due to
insufficient evidence.

The judge criticized Mannesmann’s legal team
and required retraction of key evidence.

Klaus Esser’s Golden Handshake Controversy

After stepping down, Klaus Esser received a €30 million “golden handshake,
including salary until 2004, a bonus worth nine annual salaries, and a special
“appreciation award.” The payout, far above German norms, sparked public outrage
and triggered a criminal trial for breach of fiduciary duty involving Esser, Deutsche
Bank’s Josef Ackermann, IG Metall’'s Klaus Zwickel, and others. While they were
acquitted in 2004, Germany’s top court later overturned the ruling, declaring such
bonuses illegal under corporate law. The case became a symbol of the clash
between German governance traditions and Anglo-American executive pay practices.

Outrage &

Verdict Governance Clash

Trial & Overturned

Golden Acquittal
Handshake |

Broken Promises: Dismantling Mannesmann

After the takeover, Vodafone gradually dismantled Mannesmann by selling off its non-
core businesses, despite earlier promises to preserve them.

Keep Arcor & Infostrada Infostrada sold to Enel (€7.4B)

IPO for Atecs (engineering & auto) Atecs sold to Siemens & Bosch
Workforce fell from 14,778 to

No large-scale layoffs 10,124 by 2006

Keep Tubes business Sold to Salzgitter for €135 million

* © 2026 Ramjas Consulting Society



Behind the Premium: Strategic Drivers & Aftermath Post-Merger Challenges

\s/\ Years of persistent losses followed, culminating in over €50bn in Aftershock
> .ill corporate write-downs. Loss of Outcomes
Strategic Overreach Local
Identity Vodafone suffered

financial losses,
reputational damage,
and increased scrutiny,
Integration Barriers Financial making future cross-
Strain border deals more
cautious.

returns, erasing 'headline success' with hard reality. Cultural Clash

§ The market regarded the merger as reckless: value destroyed,

1
1
1
|
1
| Vodafone faced a weakened financial position and sustained poor
1
|
1
: reputation damaged.

Post-Merger Synergies Mapping

The Vodafone-Mannesmann merger was touted as the landmark deal that would
reshape global telecommunications. Stakeholder optimism was high, anticipating
remarkable synergies and sustainable returns from combining two industry giants.
However, realizing those expected benefits proved challenging, as misaligned
cultures, integration hurdles, and the realities of a rapidly changing market soon
began to undermine even the most ambitious targets.

Write-Downs & Financial Fallout

Tech Bubble Overpayment

No Synergy Realization

w Vodafone struck the deal at peak dot-
o com mania, paying a historic premium
as telecom valuations soared.

I When the tech bubble burst,
||I| Mannesmann’s valuation collapsed.

The deal became a textbook case of
scale-chasing without sound financial
discipline.

Lack of synergy undermined
2> strategic value & left both
organizations fragmented.

Overlaps persisted
& anticipated cost savings
1 or benefits were absent.

Vodafone & Mannesmann
2 never realized the promised
efficiency gains.

)

Market Leadership &
Subscriber Growth

Impact Post Merger

® Technology
Integration

® Brand &

® Regulatory & Political

® Financial &

Risk

Management
Market

Positioning

Strength

Importance To Stakeholders
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“Factors like potential for fed rate cuts, proposals

GLOBAL OUTLOOK for more business-friendly tax policy, and

potential deregulatory actions can be strong
tailwinds for M&A activity. ” — Adam Reilly

Financial Services M&A gains momentum
as dealmakers adapt to new credit realities

“l probably shouldn't say this, but when you see g
one cockroach, there are probably more.” (on Adam Reilly Jamie Dimon

private-credit risks; Oct 2026) — Jamie Dimon Managing Partner Chairman & CEO
. . s . Deloitte & Touche LLP J.PM
What will drive activity in the global FinServ M&A market? elotiie & Touche ergan
® Private equity sponsors remain highly active in 2026, TOp 10 global deals by deal value $ billion
deploying record levels of uninvested capital amid easing ’ ’
rates
Acquirer Country Target Country

Sponsor Activity and °

. Focus shifts to strategic consolidation, targeting synergy ] ) ] ]
Capital Deployment capture and risk diversification Capital One US Discover Fin. Services us
® Sponsors expected to seize favorable exit conditions, Guotai Junan Securities China Haitong Securities China
including insurance spin-offs and wealth-tech divestitures,
lifting M&A volumes BlackRock US Global Infra. Partners us 12.5
® Regulatory clarity and easing capital rules are set to benefit ] ]
cross-border Financial Services consolidation UniCredit Italy Banco BPM Italy 10.5
Expansion Strategies ® Large global banks and asset managers divesting non-core Mubadala Capital Canada ClI Financial Canada
by Strategic and assets create acquisition windows for sponsors and fintech
Sponsor Buyers platforms CVC Capital Partners UK Hargreaves Lansdown UK
® Macroeconomic normalization, including rate cuts, may ) )
delay forced sales but broaden targets across regulated Advent International Canada Nuvei Canada m
markets
BNP Paribas France AXA Invest. Managers France
® Gradual credit stabilization in 2026 expected to reignite
M&A, eSpeCIally in bank-fintech integrations Ares Management US GCP Internatlonal US
Financing Stability ® Hybrid gnd chb-ﬁ_nancmg structures increasingly common, Bain Capital US Envestnet us
& Deal Structures enhancing reliability of deal closure
® Under-valued FinServ assets - especially Insurtech and Note: Figures may not sum to totals, because of rounding. Data includes deals valued >$25 million. Deals in
digital lenders - remain prime targets for strategic and PE which acquirers were existing shareholders were removed from sample.
buyers

Source: Dealogic: McKinsey Analysis
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DEAL IV : APOLLO’S MERGER WITH ATHENE HOLDINGS

APOLLO

Global alternative asset manager specializing in private equity, credit, and
real assets, with a focus on long-term capital deployment, yield generation, and
scale-driven asset management across institutional and retail capital.

Deal Type :

Strategic merger and full acquisition aimed at creating a
vertically integrated retirement and asset management platform,
combining Apollo’s investment expertise with Athene’s
permanent capital base.

S
S

-
(/

Deal Structure :

Apollo acquired the remaining stake in Athene through an all-stock
transaction valuing Athene at approximately $11 billion, resulting
in Athene becoming a wholly owned subsidiary. The combined
entity manages over $500+ billion in AUM.

8

|[] e~

iy

NATHENE

Leading U.S.-based retirement services and annuity provider, focused on
fixed and indexed annuities, backed by a large, high-quality investment portfolio
designed to deliver stable long-term returns.

Timeline :

’ Apollo announced the transaction in March 2021, with shareholder
@ and regulatory approvals completed by January 2022, formally
. 5 - merging Athene into Apollo Global Management.

Financial Advisors :

=1 Apollo: Goldman Sachs & PJT Partners
A%_ Athene: Morgan Stanley & Evercore

© 2026 Ramjas Consulting Society



Deal Overview: Apollo’s Merger with Athene Holdings Structure and Mechanics of the Merger

Apollo Global Management announced its all-stock merger with Athene Holding on Apollo deepened its integration with Athene through a $1.55 billion equity-for-equity
March 8, 2021 and completed the transaction on January 1, 2022. Athene shareholders transaction, paired with $350 million in cash. The deal increased Apollo’s stake in
received 1.149 shares of Apollo common stock per Class A share, representing a ~16% Athene to ~35% and added $1 billion in excess capital to Athene. Without using new
premium to Athene’s pre-deal price. The deal creates one of the world’s largest debt, the structure enhanced long-term alignment, strengthened Apollo’s access to
integrated alternative-asset and retirement-services platforms, combining Apollo’s credit permanent capital, and positioned both firms for more scalable, capital-efficient
and real-assets expertise with Athene’s $150 billion of annuity float growth.
_ 59% T .
g a 54 ,:" 8t March: Announcement ™~y 12
= Seo f M JPtag
E 50% g ~~~~~~~~~ ?"f[g_e_r_ _______ i \\\MATH ENE A P O L L O
@ > - £ 2 10 Issue 35.5mn Athene shares at a SR =lO[VIAN - |ssue 29.2mn Apollo units to
= 8 5o 8 g premium to Apollo for: $350mn cash Athene, in addition to $350mn cash
= = [ for
= . o @ 1. $1.2bn or ~75 equity in Apollo’s
<—t 4% — $236 % 48 6 < group entities, and 1. $1.55bn of incremental Athene
© o . . - .
3 5 46 4 = 2. $350mn in cash equity (beneficial ownership up
9 $130 p to 35%)
5 $77 S 44 I 2 » Transaction creates ~$1bn of
o <% additional excess capital for Athene .
FY17 FY19 FY22 < n 0 $1.55bn Equity « Apollo has the right to increase
Athene increasing share stake by an additional 55 in the
Figure 1: Apollo’s perpetual AUM grew Figure 2: The Apollo - Athene merger was met with repurchase authorization by futuredat aprice bﬂse(.j onan
with Athene having the (51%)  investor skepticism as a larger volume (9.8mn $600mn agreed upon mechanism
= Oth b b X  Asset shares) were traded and the fear of non-integration
ther contributors ercentage of Assets f ies ol the mi fi t . . .
Athora Holding Ltd,  under Management o e el the minds of investors of boih Apollo’s Excellent Capital Management with Strategic Growth
B Athene Holding Ltd. . ; it . . .
9 Source: Investing.com (Historical Data) Apollo’s Cumulative AUM had grown 7.0x in the preceding 10 years (March 8t , 2021)
A Spectacle to Watch: Athene 0utperformance Overview Source: Apollo Global Management (Public disclosures)
Athene’s Adjusted Book $49.50 $38bn
Value of common shares grew $22bn
at 17% CAGR beating peers $55bn
by 6% $455bn
$30.03 $32.85 $267bn
$68bn
4Q 2010 PCVs Other Credit Credit Acq. Private Equity Real Assets 4Q 2020

Multifold growth was driven by yield oriented permanent capital vehicles and by Apollo’s
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 continued success in opportunistic investing.
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Why Apollo + Athene Was a High-Conviction Bet Strong Fundamentals, Weak Market Recognition

Despite top-tier performance, Athene was trading at just 0.8x book value and 5x P/E, far
below insurance peers. From 2017 to 2019, earnings rose 35% and book value grew

How Apollo and Athene Complement each others growth

Strategically, the merger combined Apollo’s credit and real-asset platform with 38%, yet the stock fell 21%. Limited passive ownership (11% vs. 22%) and mutual fund
Athene’s retirement-services scale, expanding combined AUM from $455 billion to interest (63% vs. 82%) restricted institutional visibility - creating a compelling arbitrage
$548 billion. The 16% premium still implied a 20% discount to Athene’s $23 NAV, for Apollo to acquire long-duration capital at a structural discount.
which unlocked $1 billion in excess capital and enabled $600 million in share i
buybacks. It delivered diversified recurring revenue streams and targeted an 8% IRR Stock Price reflects
over five years. Undervaluation

Deep Resources Broad Access to Capital Adjusted Operatmg EPS 650 Chg. Today?

100+ dedicated asset
management professionals
for Athene

400+ Apollo investment
professionals worldwide

CAGR
>$2.5 billion pre-IPO e $539 $4.87 +35% $6.58
private placement fundraise $4.23 LTM 2Q'17 ’ LT™M 2Q'19
~$2.3 billion $3.77 Famings Sl
direct equity investment
~$3 billion closed
APOLLO for ACRA/ADIP to date $35'8.9 +38% $49'5.O
2Q'17A Adj. 2Q19A Adj.
BVPS BVPS

SATHENE

Differentiated Unmatched
M&A Capabilities Direct Asset Origination Industry Leading Organic z
B AviIVA Ny midcap Ak Crowth
UCaP g (in $billions)
Total Organic Deposits $531 S 21% $4200
$17.7 Stock Price Stock Price

anCO]n AmeriHome CAGR
Financial Group - \ mortgage 46%
YN PK AirFinance : —
B MER
MESY B 10x -48% SX
$8.80 2018E P/E Ratio 2020E P/E Ratio
Apollo’s acquisition of Athene had capitalized on a rare undervaluation - Athene had
traded at just 1.1x book value, 30% below peers, despite delivering 13% ROE and $3.90
$8.5 billion of net investment income in FY 2021. By securing $150 billion of )
y . 1.5x -43% 0.8x

predictable annuity float at this discount, Apollo immediately boosted fee-related . .
earnings, achieved breakeven in under two years, and strengthened its low-cost P/B Ratio P/B Ratio

capital base.

1.Data based on 2019E consensus as of October 25,2019. 2. Data as of October 25, 2017 3. Data as of October 25, 2019
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Bought on a Discount, Built for Duration

Low headline premium - high conviction in annuity arbitrage

Strategically, Apollo’s 16% exchange offer sat well below the insurer precedent
median (30%) and mean (27%), signalling disciplined pricing rather than a
takeover premium. That lower premium reflected an all-stock structure that
conserved cash, limited immediate dilution, and emphasised long-term capital
alignment with Athene’s $150B annuity float. It reduced headline overpayment risk,
kept upside for governance-led re-rating, but left short-term market scepticism to be
resolved via execution.

2

o

15%

0 I

« Improved asset-liability matching: Athene’s $150B annuity scale enabled
disciplined deployment; Apollo targeted $15B deployable capital over five years.

« Expanded distribution reach: Athene generated $37.0B gross organic inflows in
2021, including $13.8B from pension-group annuities.

* Float-driven optionality: the ACRA/ADIP program could add roughly $60B of
premium float; ADIP Il raised $6B commitments.

60 Precedent takeover premiums - insurers (pre-Mar-2021)
51%
50
X
[}]
S 40
— %
3 37.6%
® 33%
g . 32% Median
-l
- 30 ——————————— — — — -
(]
> BEESS = _WESN Eeess . —— -
o
£ Mean
=
£
g
[+

1 89%

o

Undiscovered Demand: Athene’s Investor-Base Gap

Despite solid fundamentals, Athene lived in an investor blindspot - limited passive
index inclusion and muted mutual-fund interest kept it off many buy-lists. That structural
underexposure created latent demand that a governance-led re-rating and broader
indexing could unlock, turning balance-sheet strength into market recognition.

[
l ~20% upside in

long-only / mutual
fund ownership

~11% incremental

upside potential in
passive ownership 5%
l 1%

(0.3%

1%
1%
4%
:

i

ATH S&P 500 Insurance ATH S&P 500 Insurance
Mean Mean
Figure 1: Athene’s Passive Ownership vs S&P Figure 2: Ownership by Long-Only Investors /
Insurers ( ) Mutual Funds with
due to larger passive exposure of
B Other Passive B MSCI Apollo Global Management'’s publicly floated
CRSP (Vanguard) B FTSE Russell shares
B S&P
Source: Official Merger Presentation (SEC) Source: Official Merger Presentation (SEC)

The merger positioned Athene to access broader capital markets - governance
simplification and a larger free float made S&P inclusion and passive inflows
plausible, materially improving liquidity. Coupled with Apollo’s origination and capital-
allocation capability, this unlocked room for buybacks, redeployment into higher-yield
private assets, and a clear pathway to multiple expansion (this Unlocked $150B in
annuity float, $1B in excess capital, $600M for buybacks, $15B in credit deployment)
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Origination at Scale: How Athene Powers Apollo’s Growth

Retirement Services Generates Leading Organic Growth

Athene averaged roughly $8.4B annually in Net organic inflows over the three years
pre merger, ramping to $27.5B in gross inflows by Year 3 (pre merger) demonstrating
powerful momentum in retirement products. This translated into ~11% net organic
growth, far outpacing traditional asset managers. The compound annual net inflows
show how Athene’s model generated durable, fee-bearing capital, strengthening its
case for long-term scalable earnings under Apollo and subsequently adding on to
Apollo’s offerings.

Annual Net Organic Flows Avg. Annual Net Organic Growth (%)

r
= Net organic growth rate fnal. 4 18% |
Inorganic !

1
11% Inflows /:/'/
1
Lo

1 7% !

6%

5%

Net organic Flows  +$4.3bn $275 3%

$13.2

Gross organic Flows

Net Withdrawals -
(including organic ($8.9) ($11) 1
run-off) Bl (1%)
(2%)
Year 1 Year 2 Year 3 Traditional Insurer Asset Fixed Athene
Asset Managers Annuity
Managers Issuers

Source: Investor Presentation (2021) Source: 8-K Filings (Apollo-Athene)

* Robust gross to net conversion: Athene’s gross inflows reached $27.5B in Year
3 while net inflows rose $4.3B — $6.5B — $14.4B, showing efficient retention.

* Above-peer organic growth: Athene delivered ~11% annual net organic growth
vs. peers, turning policy sales into repeatable scale.

« Asset-mix origination edge: With ~47% asset-backed exposure, Athene naturally
funds long-dated annuity liabilities with yield-oriented credit.

Undervalued Float to Strategic Growth: The Integration Payoff

Athene has Generated Strong Returns through Differentiated Growth

By Q3 2021, Athene achieved a TTM ROE of approximately 18.9%, well above its
decade average (~11.6%). That uplift reflects how its capital-light annuity liabilities,
paired with private-credit investments, delivered strong profitability. Investors saw this as
value-unlocking one of the key foundations Apollo leaned on when aligning Athene’s
insurance float with its asset origination engine.

Accelerated Growth

18%
Average Annual Pre-Tax
ROE Since 2013 $3.1B $3.2B
$2.5B $2.5B
Accelerated
Growth
Accelerated
Growth
$1.38 148 ¢ 3p
$1.1B
$0.8B $0.8B $0.8B $0.7B
SRE 2
Pre-2009 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
Average Pre-Tax ROE ' 31% 14% 16% 14% 18% :

Source: Investor Day Presentation (2024)

Athene’s engine is simple but powerful: large, repeatable policy inflows (peaking at
$27.5B) converted into growing net inflows (from $4.3B to $14.4B in three years),
enabling a reliable origination pipeline. That organic momentum - an ~11% net growth
rate plus a credit-heavy asset mix, aligns naturally with pension demand (top-200
plans show heavy fixed-income allocation), giving Apollo an immediately scalable
supply of fee-bearing, duration-matched assets to underwrite, syndicate and monetize.
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Transforming Float into Scalable Credit Channels

Scaling Returns with Apollo’s Origination and Capital Engine

How Apollo is Scaling Fee-bearing Assets, benefitting from synergies Apollo is Converting Spread Income into Durable Profitability

Athene’s platform shifted the conversation from ‘insurance balance sheet’ to a full By pairing Athene’s spread generation with Apollo’s deployment know-how, the
origination engine: steady policy inflows fed a repeatable pipeline of loans and combined group converted one-off spread income into durable earnings levers and
structured credit that Apollo could underwrite, syndicate, and fee-wrap. That optionality for capital returns. Governance simplification and improved float liquidity set
ecosystem converted liability flows into scalable, fee-bearing assets and widened the stage for multiple re-rating - the payoff depends less on short-term market cheer and
distribution channels, turning a passive float into an active growth lever for product more on disciplined redeployment, execution of origination franchises, and visible

rollout and fee capture.

~ = = = Includes <1% - ==\ Includes 2%

,27 5% ) Reequity ,27 6% recquiy Differentiated Asset
J <1% Alts/ /14% Al Allocation

7 7
\ Stodks. \‘ \Stocks ‘

All U.S.
Athene

95% NAIC1 & 2

47%

Asset Backed

24%

Asset Backed

Top 200 Pension Plan Average Allocations Apollo’s Approach to Fixed Income Replacement - Capital Solutions
o
Other Alt. o
9%
Non-US Equity
13%

1
1
1 Return
1

________

Private Equity
15%

Source: Investor Day Presentation (2024)

De-Minimis High Yield, RE
Equity & Public Stocks

More in Hybrid

Led the Industry in Fixed
Income Replacement

97% NAIC1 & 2 Vs Insurers @ Fewer Alternatives and

improvement in recurring earnings.

...Upside
Aligned with
5Y Drivers &
Big TAMs

SEEDS FOR THE FUTURE

- Equity Replacement Long-term upside
- New Retirement Markets

5-YEAR GROWTH DRIVERS

- Third-Party Credit

» | - Equity ex-Flagship PE Accelerated Growth } >2x in next 5 yrs
- Global Wealth
- Fixed Income Replacement

Scaling the
Foundation |~
Enables...

FOUNDATION

- Athene & ADIP

- Origination Continue Trajectory } 1.5 -2xin next 5 yrs

________ - Institutional Capital

| retamrund, | @ A - Flagship Private Equity
Lot
| oo, 1! Balance-Sheet Optionality and Long-Term Growth Targets
________ 5 $600B
I Target
Merger Year ]
R Pre-Mergerperiod % Post — Merger Period _ 15%
(Measured Growth, Relatively less scale) (Accelerated Growth) Avg Ecosystem

Growth over Next 5
yrs

$238 $279 $302

210
$175 »

$82 $111 $125

$60 $59 S$67 $72
2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2029(E)

&
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Learning Layers: Why the merger was a master-stroke

Impact Chronology

Synergistic Efficiency
Realization

Apollo unlocked
deep integration
synergies, converting
Athene’s annuity
float into efficient,
recurring, yield-
generating capital

Blended Athene’s float with

&)

Valuation Realization

=9 & Apollo’s origination

Enhanced governance, liquidity,

A
2

and passive fund inclusion

Achieved durable earnings with
recurring & diversified streams

% Efficient & Enduring shareholder value creation

67

Capital deployed efficiently due
to disciplined management

@
©%0

Strategic Synergies

Foundational Levers

é@l Permanent Capital Ecosystem Established

Growth oriented re-rating of Earnings Multiple

@ Developed a Scalable, Self-funding Growth Engine

Merger
originating
outcomes

Capital-light insurance

engine fuel recurring annuity

inflows sustainably

Seamless Asset-Liability

matching through Origination

Converted Athene’s

Capabilities into Global Fee

Earning differentiator

Synergy Impact: Analyzing merger originating efficiency

Yield

Enhancement

Earnings Expansion

Capital Alignment

Cost

Efficiency

Market
Valuation

Growth Flywheel

Synergistic alignment
fueled efficiency in
earnings realization,
capital recalibration
and development of
newer offerings in
fixed income through
the ACRA/ADIP
Vehicle.

Apollo’s success relies on building, investing and partnering

Building on Foundational Levers and Merger originating efficiencies, the Apollo
Management further highlights the following as key success factors going ahead...

Funds

+ Co-Investments

+ Directs

+ Strategic Partnerships
+ Knowledge Sharing

Vanilla Fund
Investments

Passive LP

Relationships '

Funds
+ Co-Investments

APOLLO’S
COMPREHENSIVE
PARTNERSHIPS

Holistic Approach

LP-centric integrated ecosystem
FUNDS
CO-INVEST
DIRECTS
STRATEGIC PARTNERSHIPS
CAPITAL SOLUTIONS
KNOWLEDGE SHARING
SIDECARS

PORTFOLIO SOLUTIONS

ADIA iteic

MUBADALA
N Paon
I ATLAS SP Cltl

‘3 SUMITOMO MITSUI TRUST BANK

Marubeni

Q standard
N chartered

L ¢

BNP PARIBAS 5 g;‘g‘E‘ET

Emp BELSTAR. WPRSIC
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DEAL V : BANK OF AMERICA’'S ACQUISITION OF MERILL LYNCH

BANK OF AMERICA %7

One of the world’s largest global banking and financial services
institutions, with operations across consumer banking, corporate banking,
investment banking, and wealth management.

Deal Type :

Strategic crisis-era acquisition aimed at stabilizing Merrill
Lynch during the 2008 financial crisis while significantly
expanding Bank of America’s investment banking and wealth
management capabilities.

S
S

-
(/

Deal Structure :

Bank of America acquired Merrill Lynch in an all-stock transaction
valued at approximately $50 billion, issuing 0.8595 Bank of
America shares for each Merrill Lynch share. The deal created a
fully integrated financial services powerhouse

8

|[] e~

iy

Merrill Lynch

Leading global investment bank and wealth management firm, renowned for
its capital markets franchise, advisory capabilities, and a vast network of
financial advisors catering to high-net-worth and institutional clients.

Timeline :

’ The acquisition was announced in September 2008, at the height
N of the global financial crisis, and completed in January 2009
. 5 . following shareholder and regulatory approvals.

=1 Bank of America: In-house advisory team

Merrill Lynch: Blackstone Advisory Partners

© 2026 Ramjas Consulting Society



Deal Overview: Bank of America’s 2008 Acquisition of Merrill Lynch

The $50 billion all-stock acquisition of Merrill Lynch in 2008 marked Bank of America’s
strategic expansion into investment banking and wealth management amid the global
financial crisis.

This transaction stands as a landmark example of how government-backed consolidation
can serve as a firewall against systemic collapse - reshaping the contours of global
banking and ushering in a new era of “too-big-to-fail” institutions

Transaction Snapshot

Parameter Summary
A d September 15, 2008
hhounce Approved by boards on September 14, 2008
Initial: $50 billion (BoA’s stock price of $33.74)
Deal Value adjusted pro forma value: $44.5 billion.
Exchange Ratio 0.8595 BoA shares issued per ML share
Mode of payment All-stock merger

7

Bank of America, founded in 1904 and Founded in 1914, Merrill Lynch was a Wall
headquartered in Charlotte, was the third- Street leader in investment banking, wealth
largest U.S. bank by assets in 2008, with  management, and trading. With $1.02 trillion
$1.74 trillion in assets and $792 billion in in assets, a global advisory force, and 42%
deposits. Known for its strong retail footprint  international revenue, However, heavy
across consumer banking, credit cards, and  exposure to toxic mortgagee assets led to $52
mortgages, it lacked a leading position in  billion in write-downs across 2007-08, and a
global investment banking. sharp 80% drop in its stock price

Relative scale of the Institutions (Pre-Merger financials)

For Bank of America, the strategy was clear - to leverage the crisis
environment to transform into a universal bank, instantly acquiring Merrill
Lynch's world-class Global Wealth Management and powerful Investment
Banking franchises. While the immediate goal was stability, the long-term
intent was to create a diversified financial powerhouse.

The following data details the primary terms and immediate effects of this
fixed-exchange ratio, all-stock transaction.

Relative scale of Acquiror Target
Institutions
$1.7 trillion $966.2 billion
Total Assets of co. (June 30, 2008) (June 27, 2008)
Stockholders’ Equity $163 billion $34.8 billion
Market Value of co. $153.9 billion $24.6 billion
(Sept 12,2008)

From Crisis to Powerhouse - The BofA-Merrill Merger

$2.5T+ assets Retail banking

Global IB #1 wealth strength Huge
leader $1.5T+ manager deposit base
client assets Diversified Mortgage risk
16K+ advisors banking model exposure
MBS losses $7B synergies Mass-market
Global reach reach

BOFA POST MERGER MERILL
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Deal in Distress: How a 48-Hour Acquisition Rescued Merrill Lynch

The Friday Panic: Merrill’s Stock Plummets

By Sept 12, 2008, Merrill Lynch’s share price had crashed to ~$17, with fears of a
Lehman-style collapse looming. Investor sentiment was fragile, and Merrill’'s balance
sheet - burdened with toxic mortgage-backed assets, was rapidly losing credibility. The
weekend was shaping up to be decisive for the fate of Wall Street.

A 48-Hour Lifeline: Emergency Weekend Negotiations

Over the weekend of Sept 13-14, Bank of America entered high-stakes emergency talks
to acquire Merrill Lynch. Encouraged y the Federal Reserve and Treasury, both parties
raced to finalize terms before Monday’s market open. The goal: avoid a second collapse
and protect the global financial system.

The Shock Announcement That Calmed Markets

On Sept 15, 2008, BofA announced a $50 billion all-stock acquisition of Merrill Lynch -
mere hours after Lehman Brothers filed for bankruptcy. The move stunned the market
and helped stabilize investor sentiment. Merrill accepted a 70% premium, signaling
desperation and the need for immediate protection.

Stock crash & Capital raised SEC fine
rescue talk & approvals ($150M)

o O O o

Deal announced
($50B, 70%
premium) bailout revealed

(o)

O

Merger sealed,

Figure 2: The timeline of the merger

Deal in Distress: Closing near D-Day

Raising the Shields: Capital Infusion Begins

On Oct 1, 2008, BofA secured an additional $10 billion in equity to cushion
potential post-merger losses. Investors had growing concerns about Merrill's Q4
projections. This proactive move signaled financial readiness and reassured
regulators

Derisking the deal - from uncertainty to stability

Capital Raised-$10B ESharehoIder Approval:
1

1
1
1
1 1
: Cushioned |OsseS, | Regulatory green :F|na| Validation, :
i reduced collapse ») light under Bank »)investor confidence :
1 1
| |
1 1
1

risk. , i Holding Act. , 1secured.
Risk -100% — 50% ! ' Risk-50% — 25% ' | Risk-25% — 10%
1 1

Regulatory & Shareholder Approval: Stability Over Skepticism

The Federal Reserve approved the merger on November 26, 2008, citing systemic
importance during financial turmoil. After antitrust and stability reviews,
shareholders voted in favor - BoA 90.3% and Merrill 68.5% - despite concerns over
Merril’'s weakening outlook. Government backing and market stability drove
consensus..

Post-Merger Fallout & Regulatory Penalties

After the merger, Merrill reported $15.3 billion in Q4 2008 losses, and bonus
disclosures sparked public outrage. BoA faced investigations and paid a $150
million SEC fine in 2010. Despite short-term challenges, the deal strengthened
BoA’s position as a global financial powerhouse.
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Strategic Breakdown: Bank of America and Merrill Lynch

Strategic Intent Behind the Acquisition

The merger was an urgent, strategic move to create a highly diversified financial
services giant, combining Bank of America's massive consumer banking scale and
financial strength with Merrill Lynch's top-tier capital markets and global wealth
management expertise, while simultaneously addressing the immediate existential
threat posed by the distressed financial markets of September 2008.

This integration was the catalyst for BofA to shift its core DNA towards a higher-return,
fee-based Global Universal Bank model. This synthesizes the ultimate success: the
creation of a Global Universal Bank and the shift to a higher-return business

Strategic Rationale: The Triad of Complementary Strengths
Focus Rational Outcome

Diversification Markets and Wealth advisory and investment

Global product) BoA lacked top-tier Capital ) Acquired leading global
Management expertise banking capabilities

Crisis-Proofing ML's global operati_ons V\{ere Bo,'A‘s capite_ll base secgred
& Stability threatened by the financial ML's operations; established

crisis a stable funding platform.

Opportunistic

\ massive decline in ML’s discounted, crisis-driven
Valuation

) Market distress caused a ) Secured (ML) at a heavily
stock price and valuation. price point.

Ultimately, the merger was a powerful act of strategic complementarity: BoA provided
the scale and stability; Merrill Lynch delivered the global advisory expertise. The
success of the transaction now hinged on effectively integrating these differentiated
strengths.

Key Executional Risks & Uncertainties

The speed of the deal, though systemic-critical, created long-term costs that
included CEO turnover, a $150 Million SEC fine, and $ 1 billion in talent retention
expenses

This acquisition faces significant execution and financial challenges that could
threaten the combined entity's long-term strategic promise. The successful
integration relies heavily on mitigating these risks while achieving aggressive
synergy targets.

Risk Name Priority Why it Matters

Synergy & Integration Failure Threatens deal value
Cultural Clash & Talent Attrition Losing key personnel

Adverse Regulatory Conditions M Increased cost, limits
Operational Disruption M Diverts vital attention

Transaction Value & Consideration - At a Glance

Deal Economics — Announcement vs. Reality

$50B

Reason behind the shift

Government Bailout — The Hidden Rescue
» BofA stock plunge (-45%)
during crisis

$29.1B /‘
e Merrill’s hidden Q4 losses

Announcement Closing ($15B)
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Regulatory landscape of the BofA - Merrill Merger (2008 - 2010) Cultural Integration - When 2 worlds collide

The merger unfolded under intense government and shareholder scrutiny, with every Beyond financials, culture played a decisive role in shaping the merger’s
step monitored closely due to the systemic risks after Lehman’s collapse Despite outcome. The clash between Merrill’'s Wall Street aggressiveness and BofA’s
extensive governmental oversight and antitrust scrutiny, the merger received early conservative Southern ethos created friction that influenced leadership stability,
approval (HSR) but was complicated by last-minute shareholder lawsuits and the costly talent retention, and brand strategy.

termination of government-loss protection (CPP-related)
The merger was not just a financial union but a clash of two starkly different

cultures, Two banking giants came together - but their philosophies of risk,

The approval marked reward, and governance were worlds apart
not an end, but the
beginning of BofA’s
/ AhI:‘IIEEg\E/ED bigggest tgst - merging ? Fa_lst-rrfoving, tr:flder-_led env focgsed on_quick market gains.
g two financial giants 0:0 High-risk appetl.te with aggressive profit targets.
amid crisis, while « Performance-driven culture with large bonuses for top producers.
navigating cultural * Emphasis on individual autonomy and entrepreneurial spirit.
friction, legal scrutiny,
_ and the pressure to
igéi@}% deliver real synergy. % Retail-banking foundation built on customer trust.
i&\@@;{% * Risk-averse approach emphasizing compliance and control.

\\
// N . . ; . . .
/ +» Structured hierarchy with centralized decision-making.

Figure 4: Fed clearance under Bank Holding Company Act % Long-term, relationship-focused growth mindset.

Regulatory approvals for the merger were unusually fast-tracked, reflecting the

urgency of stabilizing markets after Lehman’s collapse. While the Fed and Treasury . :
backed the deal with extraordinary support, shareholder anger over hidden losses and Post Merger Cultural Integratlon
bonuses soon surfaced, triggering lawsuits and stricter oversight - setting the stage for

the cultural and governance clashes that followed. The merger saw early leadership friction, with Merrill CEO John Thain resigning
soon after the deal. To meet cost-synergy goals, about 30,000 jobs were cut,
What happened after ? affecting employee morale. In 2010, the “Bank of America Merrill Lynch” branding
, symbolized integration but blurred Merrill’s identity. A $1 billion retention plan for top
After federal approval Congressional SEC Fine performers helped curb attrition. Gradually, shared systems in compliance, tech, and
Gov pressure to close hearings ($150M) client coverage fostered a smoother cultural alignment between the two firms.
DEC 2008 2009 APRIL 2010
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Financial Analysis: Bank of America & Merrill Lynch

The $44.5 Billion all-stock transaction valued Merrill Lynch at $29.00 per share, a
70.1% premium over the distressed market price but a deep discount to historical
values. The acquisition was projected to be dilutive to EPS in the short term,
requiring $13.5 Billion in new Goodwill and major mark- to - market adjustments.
Crucially, the deal's stability was immediately backed by $25 Billion in US
government CPP funding and regulatory assurances.

Valuation in Distress: Pricing and Financial Adjustments

Metric value Basis and Implication
1
Purchase Price $29 Fixed exchange ratio valuation
Per share
2
. . 0,
Premium Paid 70.1% 70.1% over last market price
3
Transaction structure $8.785 Fair value of illiquid assets
Billion pre tax loss
4
i 0,
As§et quality 100% ML owners get BoA equity
adjustment Stock

The deal was an opportunistic acquisition of a valuable franchise secured at a
deep discount, made viable only by the commitment to aggressive cost synergies
(7.0 B) and the essential $25 Billion U.S. government capital injection.

GWIM Client Assets: Strategic Growth Post-Merger

The merger with Merrill Lynch in 2009 immediately added a premier wealth
management platform and a vast network of financial advisors - the "Thundering
Herd“ - to Bank of America. A chart is showing the long-term growth of GWIM Client

Balances since 2009 directly measures the value gained from the acquisition's
successful integration.

5000 Client Balances($B)

4500 $4012 $4194 $4252 $4157
4000

3500
3000
2500
2000
1500 1759
1000
500

0

$4359

1780

2Q24 3Q24 4024 1Q25 2Q25
EAUM ® Brokerage/other Deposits Loans/leases

Figure 4: scale and growth of Bank of America's (GWIM) business segment

The continued growth of this asset base (now at $4.4 Trillion) demonstrates the
successful retention, management, and organic expansion of the Merrill Lynch client
base. This growth is the core evidence of BofA's strategic transformation into a
diversified universal bank, providing a stable, fee-based revenue stream to offset the
cyclical volatility of commercial banking and capital markets. It proves the value of the
acquired client relationships has compounded over time.

L3
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Post Mortem: Bank of America and Merrill Lynch

The merger unfolded under intense government and shareholder scrutiny, with
every step monitored closely due to the systemic risks after Lehman’s collapse.
The merger stabilized Merrill Lynch and successfully positioned Bank of America as a
global financial powerhouse, but only at a high short-term cost - including job
losses, integration strain, and severe reputational risk.

Pre Merger intent VS The outcome

Strategic Diversification

The merger aimed to combine BofA's strong retail banking network
with Merrill Lynch’s wealth management and investment banking
capabilities .BofA achieved the scale of a universal bank, early
integration frictions limited the full realization of expected synergies.

Financial Resilience

BoA’s liquidity was intended to stabilize Merrill during the financial
crisis. This helped Merrill survive, but the short-term losses and
balance sheet dilution created financial strain for BoA in the initial
years post-merger.

Synergy Target

The merger targeted $7 billion in pre-tax annual cost savings by
2012. Although approximately 30,000 job cuts delivered partial cost
reductions, morale decline and litigation expenses offset some of the
anticipated gains.

The merger largely achieved its strategic goals. It helped Merrill survive the crisis
and gave BoA global scale, but integration frictions, balance sheet dilution, and partial
cost synergies limited full benefits. Job cuts delivered savings, but morale loss and
litigation costs offset some gains. Overall, the deal met core objectives while
highlighting the challenges of crisis - era integration.

The Integrated Enterprise: Safer Capital, Higher Returns

The Merrill Lynch integration wasn't merely a transactional event; it was a strategic
mandate to transform our core financial DNA. We shifted from a capital-heavy,
settlement-burdened commercial lender to a stable, fee-income-generating
powerhouse. This chart is the definitive proof point of that success. It tracks our
Return on Tangible Common Equity (ROTCE) it's the key measure of shareholder
value, from the initial post-crisis recovery in 2012, through stabilization, to the
integrated model today.

15% 13.50%

11.50% 12% __—

10%
5%
0%
2012 2014 2016 2019 2022 2015
=—ROTCE%

Figure 3: The Definitive Measure of Merger Success: ROTCE Trend

This chart proves the Merrill Lynch Effect. The integration gave us stable, high-margin,
fee-based revenues that require significantly less capital than traditional lending. This
diversification structurally changes the bank's profitability, allowing us to generate a
much higher return on our equity. This is the ultimate evidence that the integration
created a structurally more efficient and valuable institution.

the integration delivered a structural lift in profitability. The combined entity is now
fundamentally a higher-return business with a less volatile earnings profile, which is
the cornerstone of sustainable shareholder value.
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Post Mortem: Bank of America and Merrill Lynch

let's look at the other side of the equation: Safety and Resilience. The success of an
integration isn't just about higher returns; it's about building a fundamentally safer
bank. This column chart tracks the steady build of our Common Equity Tier 1
(CET1) Ratio - the international standard for core capital strength - from the initial
Basel phase-in in 2012 to our robust position today. This is proof that the integration
made us resilient.

13 10.5% 1% 10.9% 11.5%
9.6%

10 85%

8

6

4

2

0

2012 2014 2016 2019 2022 2025

CET1 Ratio

Figure 4: Capital Strength and Stability (CET1 Ratio)

This trend shows structural de-risking. have grown the core capital from a regulatory
minimum of 9.6% in 2014 to a powerful 11.5% today, a 190-basis point buffer.

The Merrill Lynch business model, with its lower risk-weighted assets compared to
traditional lending, acted as a crucial capital engine. It allowed us to organically build
this buffer. This superior capital strength is not just compliance; it is strategic capacity.

the integration yielded significant excess capital capacity. This superior CET1
ratio provides the resilience to withstand economic shocks, and more importantly, it
gives us the strategic flexibility to finance this proposed merger while maintaining our
commitment to shareholder returns.

Long-Term Strategic Impact

The merger created a Global Universal Bank, increasing assets from $1.7 Trillion
and fundamentally diversifying Bank of America's business model.

The acquisition strengthened BofA's Investment Banking (IB) and global trading
capabilities. This allowed the firm to compete as a top-tier market player

The merger combined size designated BofA a Systemically Important Financial
Institution (G-SIB), leading to intensified regulatory scrutiny.

Summing It All Up

The Bank of America - Merrill Lynch merger was not just a transaction but a crisis-era
rescue that reshaped global banking. BofA gained Merrill’'s powerful investment
banking and wealth franchise, while Merrill avoided a Lehman-style collapse.

This deal highlights the paradox of crisis M&A - speed saved the system, but limited
due diligence created lasting scars.

The merger stabilized Merrill Lynch and positioned BoA as a global financial
powerhouse, but at high short-term cost - job losses, integration strain, and
reputational risk. In the long run, it redefined BoA’s global presence but exposed the
limits of rapid crisis-era consolidation.

major learnings distilled from the merger

+ Cultural integration and talent retention are as critical as financial synergies.
+ Government intervention is often essential to stabilize crisis-driven M&A.

* Urgency avert systemic collapse, but lack of due diligence creates long-term
risks.

Fho—— == — = — — — — —
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Learning Layers : Lessons from the merger Challenges and Success Factors, leading to deal outcome

B8 Secured GWIM client deposits ($276.8B), superior to volatile What led to the

1
! 1
1 1
+E _ ;&{ wholesale funding. i success ?
o
| ;‘5} A4 o _ _ . X _ In essence, the success
! = ‘ De-risking raised the core CET1 Ratio to 11.5% by 2026. ! Strgtegl_c was achieved|because
8 : : o PrOf't_ab'“ty the long-term benefits
! /il Scaling up mcurredoa permanent regulatory capital : Lift of structural
: u surcharge up to 3.5%.. : Cris A T TI
b e e e e e e e e e e e m e e e m e — e — e —————————— " ns'§ significantly outweighed
Execution the high, short-term

Costs

Crisis Execution Costs.

These 3 themes sum up
the central lessons of Figure 8: The figure, is a visual summary of the major financial successes that resulted from

the Bank of America the Bank of America (BofA) merger with Merrill Lynch
and Merril Lynch merger STABILITY

- how the crisis-driven Post-Merger Synergies Mapping
acquisition resulted in a
structurally safer,
higher-return business,
despite the high
execution costs and
risks involved.

Diversified into fee-centric

revenues (e.g., Investment

Banking), lifting profitability.
Required government

1

1 1
1 1
1 1
1 1
1 1
1 1
! |
1

' GWIM segment achieved a high e X
' 20% Return on Allocated Capital. :
| i
E X intervention; paid $425 million
1 1
1 1

This strategic breakdown visualizes six post-merger synergies between bank od America
and Merrill Lynch mapping stakeholder importance against impact post-merger.

EXECUTION RISK

® Securing Client Deposits e Stabilizing the Capital
Base

48-hour timeline bypassed due
diligence, creating high

valuation risk. L

Governance Overhaul
Fee-Centric
® Revenue
Shift

$3 billion integration cost
plus $150 million SEC fine.

Impact Post Merger

® Wealth Management ®Cost Synergy
Retention Realization

O/Delivered the full $7 billion in
pre-tax cost savings target. )
to end loss protection.

_________________________________ I b e e e e e e e m e mm e — e Importance To Stakeholders
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"The shift from 'mass to micro,' which involves
&BAL OUTLOOK personalization throughout the customer journey, is
a new strategic imperative that M&A will be

, . | d to solve. - Ed Joh
Consumer & Retail M&A accelerates as companies everagedto solve onnson

leverage strong t_aalance sheets and portfolio optimization to "For two decades, the consumer products industry
overcome organic growth challenges. has watched its total shareholder returns (TSRs)
steadily .drOp. Reversing t_hat fate require_s Ed Johnson (Principal, Sam Rovit (Partner, Head of
. . s el . . 2 companies to be aggressive about boosting volume  Consumer & Retail Sector, Global Corporate Finance &
What will drive activity in the global consumer & Retail M&A market? growth and restoring profitability.“ — Sam Rovit Deloitte Consulting LLP) Strategy, Bain & Company)
e Private Equity (PE) funds are expected to be Food Anchors Sector Momentum Top 10 global deals, by deal value, $ billion

active, leveraging their operational expertise o
ther

and substantial dry powder. 15%
Sponsor Activity . . o 2024 .
and Capital CPG companies have strong, cash-rich ecfZ?:a' 2023 I
Deployment balance sheets. 8%
Food 2022 I
e A downward trend in interest rates suggests 57%
B
more affordable debt for deals. Beverage 2021
1% 2020
e Focus on midsize deals to capture both Durables N . . . . 5
c . growth and cost synergies. 7% 0% 20% 40% 60% 80% 100%
Str):t):gise:rl;y e Strategic buyers favor sector-shaping and large Beverage = Durables ®m Food m Other = Personal care m Americas BEMEA ® Asia—Pacific = Total
Strategic and horizontal deals for combinational synergies.
Sponsor Buyers o ) ) Share of private equity activity Average deal size, by subsector, $ billion
° Acquisitions target adjacent or near-adjacent 3
product categories with better growth prospects. O PE Share (%) 0O Other Share (%)
2.5
e EXxpected mix includes signature (transformational) ] B ] B ] 2
deals and sizable horizontal consolidation. 15
S tanI::;ncsl;ngeal e [Increase in strategic divestments and spin- 1
y offs of non-core or low-synergy brands.
Structures 0.5
e Deals prioritize targets with similar operational || ; . - 0
needs to ensure top- and bottom-line synergies. E L 113] E E 2020 2021 2022 2023 2024
2020 2021 2022 2023 2024 e Other ===Personal Care Food Durables ====Beverage
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DEAL VI : THE KRAFT HEINZ MERGER

WEINZ

| =i

Iconic American food company with a strong portfolio of packaged Global condiments and packaged foods leader, best known for Heinz

food brands such as Kraft Cheese, Oscar Mayer, and Jell-O, backed by Ketc_hu_p, yvith a strong international footprint and operational efficiency driven
deep retail penetration and household recognition in North America. by disciplined cost management.
Deal Type : Timeline :
E Merger forming The Kraft Heinz Company, combining two @ The merger was announced in March 2015 and completed in July
U\ legacy food giants to create one of the world’s largest j 2015, backed by Berkshire Hathaway and 3G Capital, marking one

”/...

packaged food companies. of the largest deals in the global food & beverage sector.

Deal Structure : Financial Advisors :
$ 'j_g The transaction was structured as a merger of equals, with 5= Kraft Foods Group : Lazard
—FE Heinz shareholders receiving a special cash dividend of
— 5 $16.50 per share, funded by Berkshire Hathaway and 3G Heinz : Goldman Sachs & Co.

Capital. Post-merger ownership was split roughly 51% Kraft /
49% Heinz.
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DEAL OVERVIEW : Unpacking the Kraft Heinz Saga

Our story doesn't begin in 2015, but two years earlier, in 2013, when the legendary
investor Warren Buffett's Berkshire Hathaway teamed up with the fierce Brazilian
private equity firm 3G Capital to acquire H.J. Heinz Co. This was a colossal $23.2
billion move that set the stage for something even bigger.

Heinz was advised by Centerview Partners and BofA Merrill Lynch, with Davis Polk &
Wardwell LLP as legal counsel. Berkshire and 3G relied on Lazard, supported by J.P.
Morgan and Wells Fargo, with legal advice from Kirkland & Ellis LLP (3G) and Munger,
Tolles & Olson LLP (Berkshire).

Birth of a Food Behemoth

Fast forward to March 2015, and the world watched as the true blockbuster merger
unfolded where Kraft Foods Group Inc. and H.J. Heinz Co. officially joined forces. This
wasn't just a merger; it was the birth of The Kraft Heinz Company, instantly becoming

the 3rd Largest food and beverage company in North America at the time.

Combined 2014 Sales of $29.1 billion ; $22.2
billion in North America

"PEPSICO

$37.2
Neste KraftHeinz
$279
Certoly
§22.2 521-5 'General

$17.9 Mills

$13.7/ﬁ%yﬁ’ .
o M RI5e) s,
X epr=/ct . @
%69  $64 g5 gs55 '

$4.2

$2.4

Sales in North America in 2014 ($bn)

The Deal Mechanics: Who Got What?

In the merger, each Kraft shareholder received one share in the new company and a
$16.50 cash dividend. This $10 billion dividend was funded by Berkshire Hathaway
and 3G. After the deal, Heinz shareholders owned 51% of the new company, and Kraft
shareholders held 49%.

Total Special Control rested with
Transaction Dividend = . Heinz's stakeholders
Value = $16.50 per share 51% * 51% - Heinz shareholders
$46 Billion ( Total $10 Billion) * 49% - Kraft shareholders

Why did the merger make sense ?

Figure 1: Sales of Leading Food & Beverage Companies in North America, 2014 ($bn)

Kraft-Heinz Strategic Levers for Food & Beverage Dominance

Strategic Lever Objective Strategic Benefit

Secures dominant share in
North American grocery
market

Leverage iconic comfort
foods with deep
household loyalty

Kraft's Brand Moat

2 Unlocks scale

efficiencies and global
revenue streams

Expand distribution via
presence in 200+
countries

Heinz Global Platform

3 Drive cost efficiency Delivers higher margins
3G Capital Discipline and operational and sustainable
rigor competitiveness

The Legal Team

For the 2015 merger, Cravath, Swaine & Moore LLP advised Heinz, and Sullivan &
Cromwell LLP advised Kraft. Berkshire Hathaway again relied on Munger, Tolles &
Olson LLP for legal counsel, and Kirkland & Ellis LLP handled the financing structuring.
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STRATEGIC BREAKDOWN : The Efficiency Playbook A Platform Built, But Never Used

At the heart of the Kraft Heinz merger was 3G Capital's relentless operating model, a Kraft's North American dominance paired with Heinz’s global reach promised a

strategy famed for radical cost discipline. Having already revolutionized companies like powerful cross-border expansion. The merger created the world’s 5th largest food

Anheuser-Busch and Burger King, 3G immediately imposed its signature "zero-based and beverage company, with $29.1 billion in annual revenue. Yet that vision never

budgeting” (ZBB) system on Kraft Heinz. Imagine having to justify every single dollar materialized. Instead of bold localization or aggressive international growth, Kraft Heinz

of expenditure from scratch each year, rather than just tweaking last year's budget. fixated on cost-cutting- managing margins rather than building markets.

Misreading the Modern Consumer n p
WEINZ Kraft

Kraft Heinz’s biggest misstep was ignoring modern consumer trends. Even Warren + 1869 ra elnz

Buffett admitted the company overlooked demand for fresher, organic foods, sticking 2% 1%

instead to legacy staples like mac & cheese and processed meats. - %
8%

This blindness peaked with the failed $143 billion Unilever bid in 2017. Overleveraged

and cost-synergy driven, the deal collapsed, exposing the firm’s obsession with scale

over substance.

98%
1.68
The Masterstroke That

=
(=)
N
g Backfired: ZBB and R&D
a
‘é | mm e e e e e - Figure 3 : The Kraft Heinz merger broadened global sales
5 1.15 Lowest . Post-merger, Kraft Heinz slashed itsi _
= Amongst ' R&D spending to just 0.36% of its | ® North America ¥ Europe Asia/Pacific
g it's ' 2017 gross sales. While rivals B Exports Latin America RIMEA
" competitors | doubled down on innovation and
° ! health-forward  acquisitions, Kraft | $18 billion+ $10 billion+ - $29 billion +
» I | ' Heinz prioritized margins. !
(/)] 1 I T T T T T TS TS TS TS s s
A . 0.36 |
8 : : The Result ? The lllusion of Synergy
1 1
5 : _: =" T T TTT ST mmSss s —m---———---a Billed as a "marriage of equals," the deal quickly became a 3G-led takeover, with Heinz
X S| duct devel t. missed controlling executives and budgets. While $1.5B in annual savings was achieved by
Unilever  Kellogg Kraft Heinz ower product development, misse ' '

gap. company’s high margins masked declining brand relevance and weakening consumer
____________________________ presence (Reuters).
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Figure 2 : Comparision of R&D investment by

1 1
1 1
i consumer trends, and an innovation E 2017, little focus went to brand growth or category expansion. Strong on paper, the
1 1
Kraft Heinz with other F&B companies L |




FINANCIAL OVERVIEW : From Euphoria to Implosion

After the 2015 merger, Kraft Heinz saw early gains, with revenue peaking at $26.5B in
2016 and operating income at $7.3B in 2017. However, from 2018 onward, revenue
stagnated around $25-27B, while operating income fell to $4.4B and margins slipped
from 23.2% in 2017 to 17.0% by 2020. Initial cost-cutting lifted margins but failed to
sustain long-term growth.

25K

20K

15K

10K

Value in $ Million
Growth %

SK

0K
Figure 4: Total Revenue, Operating Income, and Operating Margin Trends (2015-
2024) for Kraft Heinz Company

¥ Revenue Growth %
Operating Margin Growth %

® Total Revenue
E Operating Income

Kraft Heinz faced negative revenue growth in several years, notably -5.0% in 2019 and
-2.2% in 2024, highlighting its difficulty in expanding markets or adapting to shifting
consumer preferences. Despite a slight margin recovery after 2021, operating income
stayed well below pre-2018 levels, reflecting ongoing structural issues. Overall, the
merger delivered short-term synergy gains but failed to sustain growth, as early
momentum did not translate into long-term value creation.

From Merger to Meltdown: Erosion of Market Capitalization

Kraft Heinz's market cap peaked at $106.29B in 2016, followed by a drastic fall to
$52.48B in 2018 and further to $39.24B by 2019, a cumulative loss of over 60% from
its peak. This drop reflects the market’s waning confidence driven by 3G Capital's cost-
cutting focus, lack of innovation, and mounting brand impairments.

Though the company saw modest rebounds between 2020-2022, the recovery was
short-lived. From 2023 to mid-2026, market cap again declined by 28%, touching
$32.5B. The consistent underperformance and inability to sustain growth highlight
continued investor skepticism and strategic missteps.

120 - - 1.0

100 -

80 - - 0.8
60 - 0.6
40 4“——___\_ .

20 - I
0 /\ 0.4

-20 2018 20 020 2021 2022 2023 L 0.2
2016 )

-40 -
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Figure 5 : Market value of Kraft Heinz from 31 Dec 2015- 31 July, 2026

H Market Capitalization (in $Bn) B % Change in Market Cap

Strategic Recalibration: Asset Sales and De-Merger Talks

To recover lost value, Kraft Heinz began shedding non-core assets like Planters and
its cheese division. Most significantly, in 2023, reports emerged of a potential $20
billion spinoff of its slower-growth Kraft legacy brands. This move would mark a
partial reversal of the original merger strategy, signaling that synergies had not fully
materialized. It mirrors Kellogg’s 2022 de-merger, aiming to separate high-growth
and low-growth segments for sharper investor focus and operational clarity.
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UNSEEN BATTLES : Regulatory and Cultural Landscape

On the surface, the Kraft Heinz merger seemed primed for smooth antitrust approval.
With minimal overlap - Kraft leading in cheese, meals, and beverages, and Heinz in
sauces and infant nutrition - the deal raised few concerns under U.S. law.

Regulators, including the U.S. Federal Trade Commission, largely agreed that the
companies’ products were more complementary than competitive. Heinz condiments
paired naturally with Kraft cheeses and meats, creating synergies rather than rivalry.

Cultural Annexation, Not Integration

Enhancers, Meals &
Snack Nuts Dessets

Other

Refrlgerated
Businesses

Cheese Meals

Beverages

Infant / Ketchup & Meals &  Other
Nutrition Sauces Snacks Businesses
0 5 10 15

Figure 6 : Revenue in $ Billion across Segments in 2014 before Merger

The Regulatory Green Light

A few minor snags did appear both Kraft and Heinz had pickle divisions, which
regulators flagged as an area of overlap. To address this, Heinz agreed to undertake
necessary divestitures to alleviate any market dominance concerns, with a legal
caveat: only if such actions did not cause a "material adverse effect" on the newly
combined entity. This meant multi-billion-dollar divestitures were not required he deal
received the green light from the FTC and international competition authorities
relatively quickly by mid-2015, allowing Kraft Heinz to begin trading under the ticker
"KHC" on NASDAQ.

Theme

Cultural

Conquest, Not
Fusion

Efficiency

Over Innovation

Cultural
Consequence

Control dominated
over collaboration; Kraf
t’s creativity sidelined.

ZBB boosted short term
margins via strict
financial control

Finance-heavy
leadership
stifled brand growth.

Shifting Boardroom Dynamics

Strategic
Outcome

Emotional branding
and loyalty culture
dismantled.

Innovation and R&D
pipelines dried up.

Growth stagnated in
premium and wellness
segments

By 2023, 3G Capital had fully exited and Berkshire Hathaway stepped back from
board roles. New leadership from efficiency-focused firms like AB InBev deepened
austerity, stifling innovation. While rivals like Unilever expanded into wellness and
premium segments, Kraft Heinz stayed rigid under strict controls. Cost-cutting
ruled, but growth and creativity stalled, leaving the company adrift despite its scale

Tt
X

=)o =;o =)o
=i)e =;o =i

Cultural Takeover in
Leadership

divided in human spirit.

Merged on paper,

[T

Out of the 12 top
executive roles post-
merger, 11 were from
Heinz , only 1 from

Kraft

[T

The absence of :
cultural synergy :
eroded morale :
and created a X

1

1

leadership vacuum

* © 2026 Ramjas Consulting Society



POST MORTEM : What went wrong ?

The Kraft Heinz merger, once praised for scale and synergy, became a case of
shareholder value destruction, with massive write-downs, regulatory scrutiny, and a market
cap loss exceeding $57 billion within four years.

$20B Kraft
: Massive Brand Brand
Failed $143B . \ :
Unilev:r Bid Feb Divestitures May 2023 Spin-off
2019 (Planters, Cheese) Discussions
o O O O O
Feb $15.4B 2020-  $450M Lawsuit
2017 Goodwill 1 Settlement with August
Impai 202 2024
mpairment Shareholders

Figure 7: The Kraft Heinz deal key events' Timeline

Goodwill Impairment and Market Reaction

In February 2019, Kraft Heinz announced a staggering $15.4 billion goodwill
impairment, primarily tied to the Kraft and Oscar Mayer brands. This admission of
overvaluation caused the company's stock to plummet 27%, from $48.18 to $34.95 per
share, between February 21-22, 2019. The market's reaction wiped out tens of billions in
equity value overnight.

SEC Scrutiny and Governance

f Kraft Heinz to pay $62 million

to settle SEC accounting charges

Financial distress deepened with an SEC probe into procurement accounting, resulting in a
$25 million internal investigation charge and a $62 million settlement, exposing major
operational and compliance failures.

The Shareholder Lawsuit : A Top 50 Securities Settlement

In May 2023, Kraft Heinz settled a $450 million securities lawsuit, accused of
misleading investors about merger benefits and 3G’s cost-cutting impacts. Funded
jointly by Kraft Heinz, 3G, and insurers, it ranks among the top 50 U.S. settlements,
highlighting deep investor discontent.

Key Strategic Fault Lines Top 2 U.S Securities class
Defining Kraft Heinz’s Decline actions of 2023
| eroded trust and resilience

o
FARGO
LT I Kraﬂ

__________________ | ﬂleinz $ 1 Billion
Missed adaptation stifled
relevance and growth J| $ 450 Million

|
| Efficiency obsession |
|

Dis-Synergies and Strategic Underinvestment

The 3G model aimed for $1.5B in annual cost savings by 2017, which was achieved on
paper. However, a negative synergy of -$198.22M indicated net operational
inefficiency. Strategic underinvestment stifled organic growth, leaving brands stagnant,
while the failed $143B Unilever bid underscored the limits of pursuing scale without
underlying vitality.

Portfolio Rationalization and De-Merger Signals

Facing a 60% stock decline between 2015 and 2022, management pursued
aggressive portfolio rationalization, selling the Planters nuts business to Hormel
and cheese business to Lactalis to streamline operations. In 2023, a potential $20B
spin-off of Kraft’s legacy grocery brands was reported, reversing the merger’s original
scale-driven strategy to target higher valuations for focused, faster-growing units.
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Learning Layers : Lessons from a Mega-Merger Gone Sour Governance Retreat: The Accountability Vacuum

1
! 1
: @) Cost synergies alone can’t sustain long-term brand strength. ! . What led to

> : Sl Strateaic Ultimate failure?
- W Py . o - l Misalignment g
L3 z—,) Overpaying for mature brands is risky amid industry | Passive (Cost cutting Reversal The operational
- transformation. | Oversight on R&D) Signal devastation and financial
S I ; burden were direct
o - durin ol
i @p‘\‘ PE-s’Fer efficiency chus overloqks the need for E turnaroSn d RS @
! []1 emotional and consistent branding. ! period Architect's shareholders neglecting
L o o o o o o o o e mmmmmmmo o " Divestment Cultural their roles following
(3G Capital) Imbalance initial cost cutting leading

to ultimate failure.

These 3 themes
sum up the central
lessons of the Kraft
Heinz merger - how

|
|
: Figure 8: This treemap visualizes the failure of accountability, mapping the proportional size of
|
|
:
1
misplaced priorities, |
|
|
1
1
|
|
|
|
|

the strategic and financial issues that arose when major shareholder influence was abandoned.

Operational Shortfall

Post-Merger Synergies Mapping

This strategic breakdown visualizes six post-merger synergies between Kraft and
Heinz, mapping stakeholder importance against impact post-merger.

stalled innovation,
and cultural friction
ultimately unraveled
its promise.

Innovation deficit

Cultural Collapse

® Zero Based Budgeting ® Global Supply Chain
Implementation Integration

Dominant partner’s control
over leadership eroded the
original culture.

Treating innovation as optional
. led to stale products and waning
consumer loyalty.

1
1
1
1
:
1
. Failing to innovate eroded long- EEE'
:
1
1
1
1
1
1

+ =

® R&D Centralization and Operational

Marketing Cuts Consolidations &
Plant Closures

1
1
1
1
1
1
1
Cultural mismatch between |
CPG values and the acquirer's | ® Brand

! Portfolio

:

1

1

1

1

1

1

Expansion

term brand relevance.

Impact Post Merger

financial focus led to

. . . ® Administrative
integration failure.

Low R&D left the company slow to Austerity Measures

o . .
a meet new consumer trends like plant- Reduced investor oversight

(= based and gluten-free products. & B trateqic drift
_________________________________ e mmmo o _C?P_C?Es_e_s_ r_a_e_g_u:_?rl I Importance To Stakeholders
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DEAL VIl : MARS’ ACQUISITION OF KELLANOVA

MARS

Global leader in food, snacking, and pet care, with iconic brands such
as Mars, Snickers, M&M’s, Pedigree, and Royal Canin, backed by a long-
term, privately held ownership model focused on brand stewardship and
scale.

Deal Type :

Full acquisition, with Mars acquiring 100% ownership of
Kellanova, integrating its snacking portfolio into Mars’ global
food and confectionery ecosystem.

S
i

)
L/

Deal Structure :

pial

Mars acquired Kellanova through an all-cash transaction valued
at approximately $36 billion, offering $83.50 per share,
representing a significant premium to the pre-announcement
trading price.

1] g

[lll

%Ilcnovc

Global snacking-focused FMCG company, spun off from Kellogg’s, owning
category-leading brands like Pringles, Cheez-It, Pop-Tarts, and Eggo, with
strong presence across North America, Europe, and emerging markets.

Timeline :

@ Mars announced the acquisition of Kellanova on August 14, 2024,
with the transaction completed on December 11, 2025, following

0—6—0 regulatory approvals across key global markets.

Financial Advisors :

G Mars : Goldman Sachs & Co.

‘%_ Kellanova : J.P. Morgan Chase & Co.
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DEAL OVERVIEW : Decoding the Mars - Kellanova Merger

In the fast-changing world of consumer goods, where trends shift quickly and
competition is fierce, companies often have to make bold moves to stay ahead. One of
the most surprising and powerful moves recently is Mars’ decision to acquire
Kellanova - a deal that could change the landscape of the global snack and
confectionery market.

But to really understand why this happened and what it means, we need to rewind to a
key moment just over a year ago. It was then that a quiet but strategic decision set
everything in motion, leading us to this game-changing merger.

From Kellogg’s to Kellanova

#éllanova
Hollygs | iy

The Kellogg Genesis: The Mars-Kellanova story begins not with an acquisition but with
a bold separation. On October 2, 2023, Kellogg Company, long synonymous with
breakfast cereals, executed a strategic demerger - creating two focused entities, each
with a clear mandate.

Kellogg’s Strategic Differentiation for Food & Beverage Dominance

Brand Differentiation Kellanova WK Kellogg Co

North American ready-to-
eat cereal business

Global snacking,

Market Segmentation international cereal and

noodle
= ) High-growth and Thriving on the Legacy
Focal Point profitability brands
3

Frosted Flakes, Rice
Krispies etc.

Pringles, Pop-Tarts,

Brand Portfolio Cheez-It, Eggo etc.

The Deal Playbook : Inside the spin-off

Price Offered Per
Share =

$83.50

Premium Offered
on shares =

33%

Total Transaction |
Value =

$35.9 Billion i

[———=—=-=-=-=-

Kellanova : A Lucrative Opportunity

The strategic unbundling of Kellogg’s vast assets proved to be a remarkably prescient
move, propelling Kellanova onto an accelerated growth trajectory. The financial
indicators powerfully underscore its success: Pringles, a key asset, has seen its
emerging market sales nearly double over the past decade, surging from 14% to a
formidable 29% of its net sales.

0.5 0.55 O|61
0.2 0.22 0.24 . : I I I
ol nR0 RAN RN 0NN D

2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

= Emerging market u Developed market m Total sales

Figure 1: Sales of Pringles over the decade ($ BN US)

Today, Kellanova commands a significant global footprint, with 55% of its revenue
stemming from established developed market snacks and over a quarter from
high-growth emerging economies. This robust, rapidly scaling global presence,
coupled with its focused agility, made Kellanova an immensely attractive and
strategically compelling acquisition target.
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Inside Mars’s Strategic Lens

Mars, known worldwide for its iconic chocolates like M&M’s and Snickers, and its
strong pet care brands like Whiskas, is now looking beyond its traditional strengths. Its
push to acquire Kellanova isn'’t just about growth - it's a strategic move to diversify.
With increasing uncertainty in specific sectors, Mars aims to spread its risk and
strengthen its presence in more stable and growing markets like salted snacks etc.

Prepared Food - 8.6%

Cereal — 8.4%

Candy - 35.1%

Gum - 6.6%
Frozen
Food &
Pet Foods & Pets Products — 33.4% Other—5% |- 252’ -

Figure 2: % of Mars’s sale in 2024

Through Kellanova’s Lens

For Kellanova, this isn’t just a buyout - it’s a big opportunity. With Mars’ deep pockets
and global reach, Kellanova’s brands could land on even more shelves around the
world. The two companies could work together to cut costs, share ideas, and build
better products. Plus, with Mars being a private, family-owned business, Kellanova can
finally focus on long-term growth instead of chasing quarterly profits. It’s a chance to
grow smarter, faster, and stronger.

Cost
Benefits

Navigating the Cocoa crises through M&A

A major but often overlooked reason behind this acquisition is the extreme chaos
in the global cocoa market. Normally, cocoa prices hovered around $2,200 per
ton. But in 2024, they shot up dramatically - briefly crossing $12,000 per ton
before settling at a still-high $8,500. That's nearly four times the usual rate. This
sharp and ongoing price swing has put huge pressure on profit margins for
chocolate-heavy companies like Hershey’s, Mondeléz, and Nestlé, forcing them
to rethink their strategies.
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Figure 3: Cocoa cost over the years ($/Kg)

For Mars, the strategic acquisition of Kellanova represents a highly intelligent and
proactive hedge against this deep-seated cocoa dependency. By seamlessly
integrating Kellanova's diverse portfolio of salty snacks, convenient breakfast
foods, and innovative plant-based offerings, Mars significantly broadens its
revenue streams.

This is far more than a simple expansion; it is a sophisticated defensive
maneuver, disguised as aggressive growth, designed to safeguard and enhance
future profitability for the entire Mars enterprise. By acquiring Kellanova, Mars
cushions itself against the cocoa crisis and the risks of overdependence
on chocolate.
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Synergy : The Multi — Billion Dollar Dividend of Integration

The Mars - Kellanova merger isn’t just about getting bigger - it’s a strategic move aimed
at unlocking massive value through smarter operations. By combining forces, the two
companies can Leverage synergies.

Efficiently on a

| Streamlining Supply | ot I
global scale

chain duplication in logistics

Reduction of |

Instead of building everything from scratch, Kellanova can integrate into Mars’s vast and
well-established global framework. These operational synergies are projected to unlock
billions in value, making the merger not only financially powerful but operationally
transformational.

Financial Breakdown of the Deal : $35.9 Billion

US $6.6 billion
in cash reserves

US $4 billion in 33% premium over
credit lines its 52-week high

o O O O O

Debt financing of
US $29 billion

(

$83.5 per share

Figure 5: The financial deal mechanics

The deal is being supported by leading banks like JPMorgan Chase and Citi. Mars also
issued a $26 billion investment-grade bond package with maturities ranging from 2 to
40 years, directly tied to the acquisition.

Strong Shareholder Support for a Stronger Merged Entity

The combined entity will bring together iconic brands such as Pringles, Pop-Tarts,
Eggo, RXBAR, and Kellanova’s global cereal and plant-based lines with Mars’s
renowned chocolate and pet care products, creating one of the most diverse and
powerful consumer goods portfolios in the world. The merger has received unanimous
approval from Kellanova’s board and the public backing of major shareholders -
including the W.K. Kellogg Foundation Trust and the Gund Family.

\

‘— ~ 5.5% Gund Family  -----------m-moemoeoeood

~15% W.K. Kellogg Foundation Trust ---------- )

Strong support for the Merger by
the shareholders

Figure 6: Shareholder support for the merger

The Regulatory Turmoil

BUSINESS | EUROPE

Mars' acquisition of Pringles' maker triggers EU
alarms

Rana Taha with AFP, dpa
06/26/2025

The EU is worried the takeover would increase Mars' bargaining power and hike prices for consumers.
The snack maker said it was hopeful the deal to acquire Pringles’ maker Kellanova would go through.

Regulatory Scrutiny: The European Hurdle and Global Implications While the U.S.
Federal Trade Commission (FTC) has already given its crucial green light, deeming the
merger compliant with American antitrust laws, the European Union presents a
formidable and ongoing regulatory challenge.

&
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The Threat & Negotiations

On June 25, 2026, the European Commission initiated a full-scale, in-depth Phase I
antitrust investigation. Their paramount concern revolves around the potential for the
combined Mars-Kellanova entity to wield outsized negotiating power over retailers
across the continent.

The Commission has set a critical deadline of October 31, 2026, to render its
definitive decision. The potential outcomes are varied and significant: they could
range from demanding strategic divestitures of certain assets to mitigate competitive
concerns, to, in a more extreme and impactful scenario, outright blocking the
entire deal within the European market.

The Market HHI Amid M&A

O Low to . Evaluation of Description of | Evaluation of Threat
High Risk Severity Risk Factor Likelihood | Assessment
Global player High Severity: Major Moderate

Antitrust /
Regulations

dominance may
trigger regulatory
merger scrutiny.

consolidation
reduces choice and
raises barriers.

likelihood - only
deals crossing
high thresholds

d

Post-
merger
Integration

Diverse operations

(products, systems,

cultures) complicate
successful
integration.

High Severity:
System, logistics,
and culture
misalignment.

Likely for large
M&A in snacks.

Brand-driven loyalty

means changes Medium to High Moderate -
Customer (quality, price Severity: Snacks are | some loss of
Retention ima qe) risK'cFLsto;ner brand-driven; some | hiche customers
8 loss switching possible. possible.
I\/Iulti—ri.gion c.>p|s Medium Severity:
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Figure 7: Market share in the global snacks
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Figure 8: HHI in the Global snacks market

Implication : Future Consumer Goods

The Mars - Kellanova merger transcends the scope of a typical snack acquisition; it
stands as a powerful and illuminating case study for the evolving strategic paradigms
of legacy consumer goods giants. It unequivocally illustrates a clear and decisive
shift within the industry.

SO
‘]

EID)

Companies are moving away from narrow product focuses
towards diversified portfolio

Strategic acquisitions now aim to boost resilience against supply
chain shocks and raw material volatility.

The focus is shifting to building synergistic brand families that
share distribution, marketing, and innovation
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The Effects of M&A on P/E of Kellanova

45

Kellanova was a highly under-valued organization. Refer ‘Figure 9: Forward P/E of
Kellanova compared to Packaged Foods & Meats industry’ for blended forward P/E
ratio. The lower P/E ratio indicates lower expectations of the investors for a strong 35
financial performance in the future.

40
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Despite the deal's $27.7B size, global regulators fast-tracked
approvals, signaling that well-positioned, complementary acquisitions
can bypass prolonged antitrust friction, even in sensitive tech sectors. _

\

Figure 9: P/E comparison before and after M&A

The forward P/E of Kellanova spiked post announcement of the acquisition of
Kellanova by Mars. This indicates that the market perceived the acquisition
positively and expects Kellanova’s acquisition deal to close at the higher valuation.

Sizes of M&A in Global Snacks Industry

Mars’s acquisition of Kellanova thus represents not just a merger of
two legacy companies, but a broader evolution of the food industry

The Mars - Kellanova merger, valued at $36.1 billion in 2024, stands among the toward snack-led growth and operational efficiency.

largest deals ever recorded in the global snacks industry - surpassing even historic

transactions like Mars’s acquisition of Wrigley in 2007 and Mondelez’s spin-off from
Kraft in 2012.

\

This transaction highlights how the industry is evolving toward faster-
growing segments, optimizing operations, and capturing emerging
consumer trends, setting a new standard for scale, innovation, and
market leadership.

Consolidation has remained a consistent trend across the sector, with giants like
PepsiCo, Mondelez, and Ferrero pursuing strategic acquisitions to expand
product portfolios and market reach.
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Learning Layer: The Key Outcomes of the Deal

The Three Case Analysis
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DEAL VIII : INBEV’S ACQUISITION OF ANHEUSER-BUSCH

Iconic American brewer and owner of Budweiser, Bud Light, and
Busch, with deep brand loyalty and dominant market share in the United
States.

Deal Type :

E Hostile takeover that evolved into a negotiated full acquisition,
'g%\ creating a global brewing powerhouse through the
@3 combination of complementary geographic strengths.

Deal Structure :

The takeover was executed as an all-cash transaction valued at
approximately $52 billion, with InBev offering $70 per share to
Anheuser-Busch shareholders.

e
Wgg

'nBev

Belgium-based global brewing group with strong positions in Europe and
Latin America, backed by disciplined cost management and a value-driven
operating model.

Timeline :

@ InBev launched a hostile bid for Anheuser-Busch in June 2008,
with the transaction completed in November 2008 following
0—(')—0 shareholder and regulatory approvals.

Financial Advisors :

2= InBev : Lazard

‘%_ Anheuser-Busch : Goldman Sachs & Co
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Deal Overview: Conquering America's Brewing Soul

When Empires Collide

Picture this: A 150-year-old American brewing dynasty, sitting pretty in their St. Louis
castle, controlling nearly half of the world's most lucrative beer market. This was
Anheuser-Busch, an institution as American as the Fourth of July parade it often
sponsored. Across the Atlantic, a Belgian-Brazilian corporate machine had been
systematically devouring competitors across three continents, a ruthless efficiency cult
built on a single, brutal philosophy: acquire, rationalize, and optimize. This was InBev,
and it had set its sights on the American throne.

This wasn't going to be just another merger. This was corporate warfare at its most
brutal- a $52 billion battle that would prove no American institution, no matter how
beloved, was safe from the cold, unyielding mathematics of global capitalism.

F Stella Artois, Leffe, Hoegaarden, Beck’s ‘
Iz > 'nBev

! %——{ Bud Light, Budweiser, Michelob, Busch ‘

Il InBev

Anheuser Busch

Skol, Brahma, Antarctica ‘

Figure 1: Global Market Control in Beer Industry (2007)

The Global Brewing Chessboard

The year 2008 will be remembered for the profound global financial crisis that gripped
the world. Yet, in the world of brewing, a different kind of storm was gathering. The
international beer industry, a surprisingly resilient titan, continued its quiet, steady
expansion, logging its 23rd consecutive year of growth despite the economic turmoil.

Beneath this surface-level stability, the geographic dominance of the market was
undergoing a dramatic shift. The old guard of Europe was fading, with consumption

declining in major markets like Germany, the United Kingdom, and Spain, leading to
the continent's first collective decrease in a decade. Simultaneously, a new
powerhouse was rising in Asia, driven by an impressive 3.0% year-on-year increase in
consumption from China, Vietham, and the Philippines. China alone surpassed 40
million kiloliters for the first time, cementing its place as the world's largest beer
consumer. This seismic shift meant the future would belong to those with a global
footprint and a relentless focus on efficiency, and the American market was the
ultimate prize.

Figure 2: US Beer market share (2008)

i ~$16.8 billion

| Annual Revenue (2007)

[ Anheuser Busch ?@7

[ ]Coors
[ Craft/Import/Others %

America's Brewing Monarchy, Anheuser-Busch, was an icon. The Busch family had
built a cultural fortress with a 48% stranglehold on the U.S. market, a network so
dominant it could reach every corner of the country. In 2007, the company generated
revenues of approximately €12.2 billion (around $16.8 billion) with an EBITDA margin
of 30%. The company's assets, including its iconic brands and extensive distribution
network, were formidable.

The Crown Jewels: Anheuser-Busch Pre-merger

St. Louis,

Missouri
Headquarters

~30%
EBITDA Margin
(2007)

(€12.2 billion)
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But beneath this dominance lay a fatal flaw: a cost structure so bloated and
complacent that it "practically begged for conquest". By some accounts, the company
was a "high-cost, undisciplined behemoth," led by an heir, August A. Busch IV, who
was reportedly more interested in jet-setting and parties than running the company
with discipline.

v
34.6%
+990 bps
31.9%

4,992 2% 5%

,' . 18% Others North America
4,239
24.7%
21.3%
2,116

Central & Eastern
2003A @ 2004A 2005A 2006A 2007A

13%

Europe
Western Europe

15%
Asia Pacific

36%
Latin America

North
12%

Latin America
South

Figure 3: InBev standalone margin evolution Figure 4: InBev 9M 2008 Volumes

Source: SEC filings

The Hunting Pack was InBev, a corporate efficiency cult, built on a “buy-and-build”
strategy perfected by its backers at 3G Capital. Their philosophy was ruthless: acquire
the biggest fish, then strip away every ounce of operational fat until only profitable
muscle remains.

Already the world’s largest brewer, InBev dominated over twenty markets with
margins and efficiencies that set the industry benchmark. Its lean, disciplined model
made it not only formidable but scalable and capable of amplifying any acquisition.
North America, however, remained its final frontier: a clash between the legacy of an
American institution and the cold precision of global financial engineering.

Strategic Breakdown- The First Strike, An Unwelcome Bid

The battle began with a sudden, coordinated ambush. On June 12, 2008, InBev delivered
an unsolicited, all-cash takeover and there was a "declaration of war wrapped in legal
documents." The premium was designed to make hearts race and force the board's hand.

THE OPENING GAMBIT

| $46B | 35% |

Valuation

Anheuser-Busch's board, led by a defiant August A. Busch 1V, unanimously rejected the
bid on June 25, 2008, calling it "grossly inadequate" and "opportunistic." The rejection was
not just about money; it was about identity. The Busch family had survived for 156 years,
and their brand, Budweiser, was seen as "liquid patriotism."

In a defiant stand, Busch IV publicly vowed that Anheuser-Busch would "never be bought
on my watch," and in an attempt to maintain independence, he proposed a restructuring
plan that included acquiring the remaining 50% stake in Grupo Modelo, the maker of
Corona.

The defense of Anheuser-Busch was deeply personal. For Busch 1V, this was a
battle for his family's legacy. He and his board publicly stated that the company's
brands, particularly Bud Light and Budweiser, were unique assets that the offer
"significantly undervalues.*

The financial reality, however, was sobering. Anheuser-Busch's stock had never
been higher than $51.97 before the offer, and InBev's $65 per share bid was
deemed "reasonable" in light of the falling stock market.
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The Siege - When Mathematics Meets Emotion

Anheuser-Busch's initial rejection only revealed the terrifying sophistication of InBev's
modern financial warfare. InBev immediately launched a direct assault on the board
itself, filing a lawsuit in Delaware to allow shareholders to remove the entire board of
directors without cause. This was a classic proxy fight, a tactic designed to bypass the
recalcitrant management and appeal directly to the company's owners. The message
was clear: if the board wouldn't act in the shareholders' best interest, the shareholders
would replace them with a board that would.

Recognizing the fragility of Anheuser-Busch’s defenses, InBev delivered the final,
decisive blow:

THE FINAL OFFER

: - L 40%
! 1 1 . . X
- $70  : $52B | o |
: Per share L ! Premiumoverco.
: : : ' 1 pre offer stock price |

Valuation

The resistance was undermined by the realities of corporate governance and the cold,
hard logic of shareholder value. The Busch family’s ownership had dwindled to a mere
4%, and they had no special "super voting stock" to protect their control. Instead,
institutional investors held far larger stakes, with Barclays owning 6% and Warren
Buffett's Berkshire Hathaway owning 5%.

These investors, and the pension funds and investment firms that owned a majority of
the stock, were not interested in preserving tradition, they had a fiduciary duty to
maximize returns. Pressure from major shareholders, including Buffett, mounted on
the board to consider the new offer, which represented a massive financial windfall.

The mathematics were becoming undeniable. Rejecting the offer would expose the
board to shareholder lawsuits, and the stock would likely crater if negotiations
collapsed. On July 13, 2008, the Anheuser-Busch board, under immense pressure,
unanimously approved the deal. The American brewing crown had fallen.

InBev offers 2008 Deal agreed 2008 Deal
$65/share JUN 26 at $70/share NOV 12 Closure
0O O
c - A4 - A4 o
2008 a8 2008 AB 2008
Jun 11 una_nlmous y JUL 13 shareholders Nov 14
rejects the approve

offer

Figure 6: Anheuser Busch InBev Deal Key Events Timeline

The Conquest - Corporate Shock Therapy in Real Time

The moment the deal closed in November 2008, InBev unleashed what can only be
described as corporate shock therapy- a systematic dismantling and reconstruction of
everything Anheuser-Busch had been for 156 years.

The new management pushed out "old-line employees who preferred things done the
old way" and demanded more work with fewer resources. InBev’s playbook was
implemented "without compromise," leading to massive layoffs and redundancies,
with one former employee lamenting that a job that once felt "like hitting the lottery"
had become "just a job".

Tradition Collides
with Efficiency

Cost Over Culture

. Replaced50f7top | | A 156-year-old “family” |
| executives,removed | | culturegavewaytoa
o o o | executive perks,and | |  strict, results-driven |
! shifted to a meritocratic, | |  environment, cutting |
! cost-driven model. b perks and morale. '

~2,000 roles impacted (~ 8-9% of U.S. workforce) through 1,400 layoffs, 250 unfilled positions,
and 415 contractor cuts
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What Anheuser Busch planned Runrate 2011
* Process Benchmarking
COGS & + Improved materials usage $730M
G&A + Supply chain
« Early retirement and
Overhead headcount reductions $150M
* Reduction of 1185 positions
» Non salary overhead spending
Other salaried benefits benchmarking $215M
» IT spending and SKU reduction
and What the Combination with InBev Could Add:
China » Cost synergies in China $55M
! n BEV . Pr_oc_urernent efficiencies
+ Elimination of corporate
Other overlapping functions $360M
» Cost management best
practices
: :\;B;Vea:"yvery Figure 7: Cross selling opportunity in China
R ... InBev AB
- ._7..:::::: No. of breweries 20 15
imonau seufo
e s vt Volume sold 33.4mhl 28.2mhl
e e Employees 15000 8000+
St T

Primarily InBev

- Suangdong

Primarily AB

Combined company ~61.6 MHL Volume Sold

The financial execution was a masterclass in efficiency.

InBev’s integration process progressed ‘“faster than
anticipated," delivering $250 million in synergies in 2008 alone

This early success led the company to revise its synergy
projections upward to $2.25 billion, a figure that far exceeded
the initial target of at least $1.5 billion annually by 2011.

ABInBev

The financing for the deal itself was a feat, especially given
the turbulent economic climate, with the company securing
$45 billion in debt financing and an additional $9.8 billion in
equity bridge financing.

b o o o e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e

What InBev Couldn't Calculate

While the spreadsheets showed unprecedented success, something intangible was
being destroyed. The brutal efficiency that fueled the financial triumph came at a
profound cultural cost. Every cost cut and every decision made from Brussels instead
of St. Louis chipped away at the connection between Budweiser and its American
consumer base. A former executive noted that InBev managers often lacked a
"cultural awareness of how the American beverage market worked".

The Aftermath - Victory's Complex Mathematics

From a pure financial perspective, the acquisition was a masterful triumph. The

combined company was generating a pro-forma EBITDA of approximately €8.2
billion in 2008, cementing its position as the global leader in beer and one of the
world's top five consumer products companies.
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By 2015, the scorecard read like a business school case study: the company's
combined annual revenues exceeded $36 billion, EBITDA margins were
consistently above 35%, and debt was being rapidly paid down through a series
of asset disposals, with the new company’s balance sheet earning an investment-
grade rating.

The true strategic triumph transcended Anheuser-Busch itself. The acquisition
became a template, a platform for even larger conquests. InBev had
demonstrated to the world that they could execute mega-deals against any target,
anywhere, anytime.

This success directly enabled their subsequent acquisition of rival SABMiller in a
deal valued at over $100 billion in 2016, which solidified AB InBev's position as
the "undisputed king of beer" and gave them control of nearly 30% of worldwide
volume. They hadn't just bought a company; they had built a conquest machine.

June 11: InBev announces bid for Anheuser-Busch

Euros

50

July 13: A-B board agrees to InBev’s offer

Nov 18: Deal closes,

40 allowing InBev to take
control of A-B

30

20

10

2008 2009 2010 2011

Figure 8: Anheuser Busch InBev Stock Performance
Source: Bloomberg

___________________________________________________________ .
Carlos Brito, CEO of InBev, said that the deal “will create a i
stronger, more competitive, sustainable global company I
which will benefit all stakeholders." :
1
1

Epilogue: The New World Order

InBev didn't merely acquire a beer company, they systematically acquired
America's brewing soul and reengineered it for maximum global efficiency.
Whether this represents business progress or cultural destruction depends entirely
on whether you measure success in spreadsheets or stories.

The revolution was complete. The new world order had arrived. And every
corporate empire now understood the uncomfortable truth: in the ruthless
mathematics of modern capitalism, everything including tradition itself has a price.

The question isn't whether InBev's conquest was right or wrong. The question is
what happens when the efficiency machine turns its attention to your industry, your
company, your legacy because it's no longer a matter of if- it's a matter of when.
The beer war was over. The efficiency revolution had just begun.
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Figure 9: AB InBev business acquisitions, 2013-2017
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Behind the Mega-Acquisition: Strategic Drivers & Lessons Post-Merger Leadership Fallout: Causes & Consequences

@ Global scale & portfolio synergies Ripple Effects?

Leadership exits
exposed a deeper
cultural and
strategic rift,
sparking employee
disengagement,
Autonomy Loss Financial brand dilution, and

Strain market skepticism
in the U.S.
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DEAL ANALYSES

Healthcare & Pharmaceuticals




GLOBAL OUTLOOK

Mapping the Consolidation Wave in Global
Healthcare M&A

In 2024, global healthcare private equity (PE) deal value surged to an estimated $115 billion,
marking the second-highest total on record, propelled by an increase in large transactions. Areas
increasing Better investment Propositions

Rare Diseases Oncology (Immuno-Oncology)

$195B+ (2024) - Global
market value

$196B+ (2023) - Market value,
surpassing earlier forecasts

$374B+ by 2030 - Driven by
gene therapy & orphan-drug
incentives

$400B+ by 2029 - Driven by
innovation in ADCs and
precision medicine

+

Cell and Gene

Therapies Neuroscience

$45B+ (2023) — Global market
value

$9B+ (2023) - Manufacturing
market size

$65B+ by 2030 — Boosted by

$47B+ by 2030 - Driven by curative
Al and neuro-tech innovation

potential & tech breakthroughs

@ Gradual credit stabilization in 2026 expected to reignite M&A,

. . especially in bank-fintech integrations
Expansion Strategies

by Strategic and @ Hybrid and club-financing structures increasingly common,
Sponsor Buyers enhancing reliability of deal closure

® Under-valued FinServ assets - especially Insurtech and digital
lenders - remain prime targets for strategic and PE buyers

“Private equity is pivoting toward platform plays in
outpatient care and digital health, looking for
operational levers rather than financial
engineering” — Michael McGuire

We expect a strong rebound in biotech deal-
making as valuations normalize and capital
markets reopen. Innovation remains the currency
of M&A .— Dr. Albert Bourla

Michael McGuire
Global Healthcare M&A

Dr. Albert Bourla
Chief Executive Officer

Leader, Deloitte Pfizer
Top 5 global deals, by deal value, $ billion
Acquirer Country Target Country
Bristol-Myers Squibb US Celgene Corporation us
Actavis plc Ireland Allergan pl us
AbbVie Inc. US Allergan plc Ireland
Takeda Pharma Japan Shire plc UK
AstraZeneca plc UK Alexion Pharma us

Global Healthcare & Life Sciences
M&A Deal Volume

Regional Breakdown of Global
Healthcare PE Deal Value
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N
o
o
o
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2000

Number of Deals

1000

2019 2020 2021 2022 2023 2024

Europe M Asia-Pacific Other Year

B North America
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DEAL IX : TAKEDA’S ACQUISITION OF SHIRE

Takeda

Japan’s largest pharmaceutical company with a strong presence in
gastroenterology, oncology, rare diseases, and vaccines, focused on
global expansion and innovation-led growth.

Deal Type :

Friendly acquisition, strengthening Takeda’s position in rare
and specialty diseases while expanding its global R&D and
commercial footprint.

S
2l

-
¥

Deal Structure :

The acquisition was structured as a cash-and-stock transaction
valued at approximately $62 billion, ranking among the largest
pharmaceutical deals globally.

3

[[] [

1 f‘t

Shire

Ireland-based biopharmaceutical company specializing in rare diseases,
hematology, immunology, and neuroscience, with a strong high-margin
portfolio and global R&D capabilities.

Timeline :

(’D Takeda announced the acquisition of Shire in May 2018, with the
transaction completed in January 2019 following shareholder and

o—<'>—o regulatory approvals.

Financial Advisors :

5 Takeda : Goldman Sachs & Co. and J.P. Morgan

‘%_ Shire : Morgan Stanley and Lazard
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Deal Overview: Takeda’s Acquisition of Shire

The Takeda-Shire acquisition was not merely a transaction; it was a monumental
and inherently complex cross-border undertaking executed with remarkable speed
and strategic precision. This deal stands as a compelling case study of navigating
intricate legal, financial, and cultural landscapes to achieve a transformative corporate
vision.

Global M&A Potential : Healthcare

Canada (49%)
a | ®) Europe (39%)

US (75%)

ACQUIRER
ACQUIREE

T
Shire

As the Ilargest pharmaceutical Shire was a Jersey-registered and
company in Asia and headquartered Dublin, Ireland-headquartered global
in Japan, Takeda brought a rich, 237- specialty biopharmaceutical
year history and a corporate culture company. Known for its agile
traditionally rooted in "Takeda-ism" — operational ethos and strong focus on
a philosophy centered on "making high-value, niche therapeutic areas,
money by making people happy. This particularly rare diseases, Shire
deeply ingrained heritage would play a presented a highly attractive and
critical role in the integration complementary portfolio for Takeda's

challenges and strategies strategic ambitions, in the U.S. market.

Transaction Timeline and Key Milestones

Takeda's path to merging with Shire was a determined one. After confirming its interest in
March 2018, Takeda faced initial resistance, with Shire rejecting its first three bids.
Undeterred, Takeda ultimately made five public bids in total, and a final agreement was
reached on May 8, 2018.

Japan's Fair Trade Shire’s Sharesave and ESPP The Royal Court of Jersey The acquisition officially
Commission approved contracts matured, marking | sanctioned the scheme of closed. Shire was fully
the deal—vital clearance an operational milestone for | arrangement, completing a integrated into Takeda,
in Takeda’s home market. employee compensation. key legal requirement and new Takeda shares

under UK law. were issued

January 3 2019 Januar¥78, 2019

Vs O e N\ / N\
(( ) ) . \-fi ) . ) | ‘ u‘u
/ N\ /

October 22 2018 December 1 2018

November 20 2018 December 5 2018 January 5 2019
EC cleared the deal, requiring | Shareholders approved the Takeda finalized the
Takeda to divest Shire’s IBD deal with 89.1% in favor,
drug SHP647 to avoid overlap despite dilution risks. Shire
with Entyvio and preserve shareholders gave near-
innovation. unanimous support at
99.8%.

subscription requirements
for the new shares to be
issued as part of the deal.

Transaction Consideration

The transaction was innovatively structured as a "mixed consideration" deal,
strategically combining cash and new Takeda shares to offer flexibility to Shire's
shareholders

mlm
-
Deal Consideration Structure

Shire Ordinary Shareholders Shire Shareholders opting for ADSs
Cash ==

— Share Cash = m ADS
+ —_—
Component ['@;] Component Component E + Component
530 33 Per Share  0.839 Takeda Shares $30.33 per Share 1.678 Takeda ADSs received.

1
: Received $30.33 cash + 0.839 shares (total ! | Received $30.33 cash + 1.678 ADSs (total i
i $61.56), valued using Takeda’s average closing | | $62.25), with each ADS = 0.5 Takeda shares for !
| price and FX rate 108.79 JPY/USD.. ! | NYSE pricing. !
L 1

________________________________________________________________________
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() The valuation was based on a Takeda ADS closing price of $19.025, i Strateglc Breakdown: The Rationale Behind the Union
derived from an average of the highest ($19.41) and lowest ($18.64) !
selling prices on the NYSE on the closing date. i Pre-Merger Profiles

''''''''''''''''''''''''''''''''''''''''''''''''''''''' ¢Shire

i
9 m » Global Rank: Top 20 biopharma 2017 Revenue: $15,160.6 million
/ | \ Ire [ - B globally Core Therapeutic Areas:
] g‘ (‘) é 6 @ » Asia Rank: 3rd largest by revenue Hematology ,Immunology ,Neuroscience
— & » i * FY2018 Revenue: US$19.299 Lysosomal Storage Disorders
0@0 — - billion Gastrointestinal / Internal Medicine
N\ — » Core Therapeutic Areas: Oncology, /Endocrine
- G x@x Gastroer)terology (G_I), Oncology (emer_gl_n_g) .
Neuroscience, Vaccines Rare Disease Division Revenue (2017):
1 SHIRE AMERICAN * Notable Acquisitions: Millennium ~$11 billion (72% of total)
DEPOSITARY SHARES 3 SHIRE ORDINARY SHARES Pharmaceuticals, Ariad Key Segment Revenues (2017):
--------------------------------------------------------------------------------- | Pharmaceuticals Immunology: $4.370 billion
Holders of Shire ADSs, each representing three Shire ordinary shares, received Geographic Revenue Breakdown Hematology: $3.786 billion
$90.99 in cash (which was precisely three times the cash component per (2017): R&D Pipeline (as of end-2017):

this consideration on the closing date was $186.76. Cash was also paid in lieu of Phase II: 10 drugs | Phase I: 7 drugs
any fractional Takeda ADSs to simplify distributions.

Do ooooooooooooooooooooooooooooooo Biopharma Ecosystem Layer Presence
Specifics of the New Takeda Shares Issuance '

+ ordinary share) and 5.034 Takeda ADSs. The estimated total fair market value of ' 349 17%  16% Registration: 8 drugs | Phase llI: 15 drugs
i E W Japan = US m Europe & Canada ® Emerging

Takeda gained
$90.99 $95.77 1 global depth
The total merger consideration was approximately post-Shire.
$186.76 per Shire ADS, comprising $90.99 in cash and Shire's strengths
$186.76 $95.77 in Takeda ADSs (calculated based on an average in Rare
Takeda ADS price of $19.025 on the merger completion Diseases,
date). Neuroscience,
2 and Distribution
Approval Rate Shire shareholders demonstrated near-unanimous support Roche Takeda Takeda Pfizer filled key gaps in
for the acquisition, with a remarkable 99.8% approval rate. (Post-Shire) (Pre-Shire) Takeda’s pre-
‘ This overwhelming endorsement reflected confidence in Oncology B Neuroscience Plasma Therapy acquisition
90% the attractive premium offered and the strategic potential . T portfolio.
of joining forces with Takeda B Rare Diseases Gastroenterology M Global Distribution

Source: Takeda filings: Meeting regarding Acquisition of Shire plc by Takeda
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Strategic Rationale and Complementary Portfolios Leadership and Cultural Alignment

, . . .
R&D-Driven Global Takeda’s Cultural Duality Enabled Strategic and Human-Capital
@j A Transformation Synergy
T_, @ Shire deal made Takeda a global The acquisi'tion Distingt pon-traditional culture—most executives non-Japaqese,
R&D-focused leader was championed majority employees overseas —supports cross-border unity
: by Takeda’s
o strong leadership Collaborative
: Complementary Pipeline & under Christophe Integration
Therapeutic ) Therapeutic Strength Weber . :
ﬁ Experience guides adaptable,
people-centric

Strength c B Shire added Rare Diseases,

| Plasma, and Neuro - Oncology integration.
Strategic Focus & Leadership Global acumen
. P . i i . champions eases cultural
Risk Mitigation Strateglg !:OC.US & Risk U"’f'ed_ complex global blending for Inclusive &
= Mitigation Strategic initiatives. synergy Global
Fig 1. Relative importance of each rationale as A Late-stage, diverse pipeline Vision Mindset
Per Takeda filings F/ o\ lowered risk and aligned with
Japan’s core focus. Management with a track record of successful Leverages global experience to blend cultures
U.S. Market Strategic Rationale transformations and complex integrations. and organizational practices
70 Breaking into the Global Top 10 with Deepened U.S. Exposure, Executional Risks & Uncertainties
Operational Synergies & Financial Uplift High
60
[]
(%)
The Takeda—Shire deal strategically amplified Takeda’s U.S. E
50 : s o .
presence, leveraging Shire’s 64% U.S.-driven revenue to £ . .
b= enter the global top 10 pharma league. It enhanced R&D § 5&5 Plpt:flme IO;t)eratltc?naIF i
2 40 capabilities via Boston hubs and unlocked financial a nderperiormance ntegration Failure
E advantages through dual listings and U.S. tax reform gains. g
(6] -
S 30 2 Corporate Culture .
£ B Increased U.S. = Non Core Asset o ph 5 Commercial
20 o Alienation
[ Global Top 10 c
Pharma Position o
10 B Boston R&D Hub & § ) Digital & IT
Global Sites g Regulatory & pompllance M ety
0 B Dual TSE & NYSE Framework Alignment Integration
Market Access & Geographic & Capital Markets & Listing Low
Expansion Operatlc.mal Financial Benefits u.s. Tax Reform Low Uncertainty & Complexity of Resolution High
Footprint Benefits
Source: Investor Presentation (Quarter 4, 2018), Source: Takeda filings: Meeting regarding Acquisition of Shire plc by Takeda

© 2026 Ramjas Consulting Society



Global Reach at a Premium, Debt at a Price

Record-breaking outbound M&A — escape from market stagnation

Takeda’s ~$62B purchase of Shire in 2019 was the largest overseas acquisition ever
by a Japanese company, executed with a mixed cash—stock structure that handed
~50% of equity to Shire shareholders. At a ~64% premium to Shire’s undisturbed share
price, the deal ran counter to typical Japanese outbound M&A norms (often sub-30%
premiums), reflecting urgency to diversify beyond a stagnant domestic base where 34%
of Takeda’s revenue originated. While the premium ensured a win against rival suitors,
it amplified integration pressure, balance sheet strain, and market scepticism over post-
merger deleveraging.

140 100

90
120

80
53.85

100 70

80 60

50

60 40

L . 50

15.15 20

40

20 5.92

10
14.8 15.15

0

2015 2016 2017 2018 2019
M Revenue (Billion USD) Bl EBITDA (Billion USD) I Free Cash Flow Net Debt (Billion USD)

I Market Cap (Bilion USD) [l Enterprise Value (Billion uSD) Il EV/EBITDA Multiple Revenue Growth Rate (%)

Foundational Drivers of Fiscal Resilience

Therapeutic Global revenue Scale Pipeline
diversification mix shift leverage strengthening

9 £ N

Source: Investor Presentation (2018), 37th Annual J.P. Morgan Healthcare Conference

High Margins, Heavy Baggage

Shire’s growth machine under competitive fire pre-acquisition

By late 2018, Shire delivered $3.87B in quarterly revenue and a formidable 42%
EBITDA margin, outpacing most global pharma peers. Its rapid free cash generation
made it a prized target. Yet beneath these numbers lay $15.15B net debt and
$48.7B in goodwill/intangibles from its own acquisition streak, plus an immediate
competitive threat.

Shire vs Competitors
EBITDA Margins Comparison (%)

44%

Shire Asset Composition
Pre-Me USD Bn)

43%
42%
39%

36%

W 36%

0,

a1% 319 32% 33% = Net-Debt
Goodwill
29% Other Intangibles
28% 9 26% .
6 27% > — 27% 16.8 = Tangible Assets
27% 27%
— 26% 24%

24% 23% 23%

2015 2016 2017 2018 319

— Shire e ROChe Johnson & Johnson

Pfizer e NOVartis e— |\t ck

M Shire B Johnson & Johnson [ Novartis
M Roche Pfizer B Merck

Key financial risk transfer to Takeda

Leverage spike Execution risk Market Segmentation

Debt burden nearly $10B divestiture & $2B Strong shareholder
doubled (2.3x to 5x) synergy hinge on pushback on premium,
post-acquisition. flawless integration. dilution

Source: Takeda Quarterly Results - Quarter 3 FY2018
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Post Mortem: Unpacking the Outcomes

Chronology of a Landmark Deal

m SO

© Legal Complexities ® Reconciling Legal @ Settlement Alignment
Across Jurisdictions Structures Across Markets

Required aligning UK,
US, and Japanese
laws through close co-
counsel coordination.

| Managing timing and
| delivery was complex
| with Shire in UK and
I Takeda in Japan.

Deal bridged Japan’s

“contribution in kind”

with UK’s “scheme of
arrangement

O Financing &
Shareholder Concerns

@ Japanese Companies Act &
Mixed Consideration

I Innovative structure

l overcame legal limits
: by combining 50%

| cash and 50% shares.

Issuing bonds, 770m
shares, and debt load
required strong
communication.

R&D Pipeline Performance and Innovation Strategy
BC (After Acquisition —
Outcomes & Challenges)
o Investment growth: +15%
in FY2021; $4.8B R&D
spend in FY2022.
Expanded into new
modalities (e.g., cell
therapy) and strengthened
external partnerships.

@% (Merger with Shire — Pipeline Boost) |y
Shire brought in a robust late-stage pipeline,

> especially in rare diseases & specialty drugs.

(Before Acquisition — A
Takeda’s Pipeline)
*Takeda’s pipeline was
seen as limited, especially
in rare diseases.
*Only about one-third of
drugs had Orphan Drug I
Designation.

o Wi -

Financial Performance, Debt Reduction, and Asset Sales

Net Debt/EBITDA post-acquisition (vs. 2.3x pre-deal).

The Shire deal nearly doubled leverage, raising concerns of over-
exposure. This created urgency for a clear deleveraging roadmap
to maintain credit ratings and investor confidence.

Big Debt Spike
Net Debt/EBITDA post-acquisition (vs. 2.3x pre-deal).

Takeda pledged rapid deleveraging, anchored on strong cash flow
generation and a $10B divestment plan. This commitment reassured
shareholders that financial discipline would remain central

Target Set ($)
Net Debt/EBITDA post-acquisition (vs. 2.3x pre-deal).
Takeda executed 12 global divestitures from 2019-21, surpassing
its target. Key sales included Xiidra to Novartis ($3.4B upfront) and
regional portfolios across MEA, LATAM, CIS, and Japan
Execution

Post-Acquisition Performance at a Glance

Takeda’s disciplined deleveraging and divestiture strategy not only strengthened financial
health but also secured long-term growth momentum..

Exploded View Despite asset sales, Takeda sustained
momentum with revenue reaching
$30.1B in FY2021 (+11.6% YoY) and
consistent core growth (+7.4% revenue,
+4.9% operating profit by FY2024)

Takeda swiftly executed a
$12.9B divestment
program, surpassing its
$10B target, which
improved its net
debt/EBITDA ratio from
~5x to 2.8x by FY2022.
This restored financia. 0
flexibility, safeguarded
credit ratings, and
reassured shareholders.

(5]
oo (C The Shire acquisition enriched
Takeda’s pipeline, boosting
orphan drug programs to ~50%
of total assets and deepening
focus across five therapeutic

areas.
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Learning Layers : Transformational Cross-Border Merger

Globalize Takeda and
secure U.S. market
leadership through rare-
disease expansion.

Vision That Drove the
Merger

L S

These three layers
capture the essence
of the Takeda—-Shire
merger- a bold global
vision executed
through complex
financial engineering
and cultural ,
reshaping Japanese
landscape

+
;| E=20
1| =30 -
3| e
;| E28

el | =[]

@ RISK

o

prevented value erosion post-
merger

Structured financing allowed
strategic continuity without
sacrificing R&D spend.

1
1
1
1
1
1
1
1
| Sustained R&D commitment
1
1
1
1
1
1
1
1
1
1

Short-term debt pressure risked
innovation focus — balanced by
planned deleveraging

Strengthen R&D
pipeline with Shire’s
late-stage assets and
biological expertise.

Q

Advance “Vision 2026”
shift from domestic
pharma to global
biopharma leader.

Strategic Imperative

Financial Architecture

R&D Reality

“One Takeda” culture bridged
Japanese heritage and Shire’s
agile biotech ethos.

6—7% workforce consolidation;
focus on retaining top scientific
and regional leadership.

Strong communication
maintained 78% confidence in
post-merger vision.

Governance & Accountability — What Almost

Strategic Investor

Strain Between Backlash

Passive Growth & & Market
Oversight: Deleveraging Skepticism

Board caution
lagged behind

pace of Aggressive Asset Cultural
execution Divestment Friction &
Pressure Talent

Drain

Broke the Deal

What almost
broke the deal

A high-leverage structure,
rapid execution pace, and
cultural friction tested
Takeda’s governance.
Active board oversight
and disciplined
communication
ultimately prevented
value erosion

Figure 8: This treemap visualization highlights how strategic governance, disciplined financing,
and cultural stewardship determined Takeda'’s post-merger stability.

Post-Merger Outcomes & Strategic Actions

Cultural & Governance & Digital
Organizational Oversight Enablement &
Realighment Strengthening Pr.o.c 58
Efficiency
.................................................................. beremsernmnsrnnnsrennns

Global Integration R&D
& U.S. Market Consolidation
Expansion and Cost
Pipeline and Synergy
Therapeutic Capture

Area Focus

Balance
Sheet
Optimizati
on

Capital
Allocation
Discipline

Debt

Reduction

Emerging
priorities
expected to
define
sustainable
performance

Initiatives derived
from integration
synergies,
sustaining
medium-term
growth.

High immediate
impact and high
stakeholder
importance
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DEAL X : VALEANT’S HOSTILE TAKEOVER ATTEMPT OF ALLERGAN

A T £ ALLERGAN

Pharmaceuticals International

Ireland-based global pharmaceutical company best known for Botox, with
strong positions in aesthetics, eye care, and branded specialty drugs,
supported by robust R&D capabilities.

Canada-based pharmaceutical company focused on aggressive
acquisitions and cost-led growth, with a portfolio spanning dermatology,
ophthalmology, and specialty medicines.

Deal Type : Timeline :
E Hostile takeover attempt, with Valeant pursuing A||ergan (:9 Valeant launched its hOSt.ile bid for AIIergan in Aprll 2014, with the
'@\ against board resistance, eventually failing due to strategic takeover attempt ending in November 2014 after Allergan agreed
3 and governance opposition. 0—4—0 tobe acquired by Actavis.
Deal Structure : Financial Advisors :
$ g The proposed transaction was a cash-and-stock offer valued at 5A Valeant : Goldman Sachs & Co.
—[—= approximately $54 billion, backed by activist investor Pershing ‘%_
—I= Square. Allergan : Lazard

i« © 2026 Ramjas Consulting Society



DEAL OVERVIEW: Botox Under Siege: Valeant onto Allergan

The saga of Valeant Pharmaceuticals’ hostile pursuit of Allergan backed by
Perishing Square in 2014 remains one of the most closely watched episodes in
pharmaceutical M&A history. It showcased not just the clash of two business
models, but also the immense influence of activist investors and the volatility of
market sentiment. The battle was marked by bold strategic plays, regulatory intrigue,
and a dramatic finale that reshaped the industry landscape.

;7 In )tlal Offer : ?"“
<
\\ 4 E=1$48.30 Cash per share @ !

\ E1$47B Total approx. Value

‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘‘

Pershlng
o
apita
Ma%agement F/ nal Offer :

~ A
=372 Cash per share %
L=1$53B Total approx. Value

Figure 1: Valeant’s repeated offers met with rejections from Allergan

ACQUIRER ACTIVIST ALLY TARGET

! Valeant ! ' Pershing Square Allergan Inc., a

1 Pharmaceuticals, Ied: ICapltal Management, California-based
by CEO J. Michael ! ' headed by William pharmaceutical leader

1

1

' Pearson. Pearson led 1 Ackman. Ackman's
| an acquisition-driven | fund swiftly built a
:
1
|

. best known for Botox,
1
1
model characterized | 1 9.7% stake in
:
1
1

1

1

1

1

1

1

1

1

Allergan’s corporate |

culture prized patient- |

by rapid inorganic 1 Allergan, joining oriented R&D and !
| growth & cost-cutting. | forces with Valeant !

The Acquisition Machine: Pearson’s Bet and the Rise of Valeant

When J. Michael Pearson took over as CEO of Valeant in 2008, he brought with him a
clear vision: grow the company quickly through acquisitions rather than organic
expansion. Instead of waiting for products to develop or markets to slowly grow,
Pearson’s strategy was to buy companies, cut costs aggressively, and build a
stronger, more focused pharma business.

44

“A business model that gets rid of the value destroying part of pharmaceutical

companies and keeps all the pieces that are value sustaining”
— J. Micheal Pearson, CEO, Valaent Pharmaceuticals, said in an interview with The Wall Street Journal

b

At the end of 2008, Valeant’s share price sat at just $9.65. By the end of 2013, that
figure had jumped to $117.40, a remarkable rise fueled by both the acquisitions and
the cost efficiencies that came with them. Over the same period, annual sales
increased sixfold, reaching $5.8 billion.

12000 SR L

, Valeant's |
1 1st bid for !
1 1

& 10000 | Allergan :

% TVama Ty Tttt e

D 1 Valeant 1 O

2 ! acquired !

_5 8000 i Bausch + : /

g i Lamb ($8.7B) ,

c 6000 P T T

= 1 Biovail i

» [ 1 | purchased !

S 4000 | Micheal = (vajeant

c , Pearson = ($3.2B) 1

% ! adoptedas 1 LIl ___ |

< o000 LACEO

o O
0

2008 2009 2010 2011 2012 2013 2014 2015
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Figure 2: Valeant's Revenue under Mr. Pearson as CEO



Valeant's Gameplay: it’s Business Model

U, NOVARTIS

Traditional
Pharmaceuticals

W YALEANT

R&D as Revenue % ' 3%-5% of Revenue 1

Deals/Year ! 10+ deals/year |

Price Hikes | | High (upto 500%) |

Staff Retained 1 <50% acquired | 1 >90% acquired !

[}
________________ I e e o -

Figure 3: A Table showing stark Contrast between Valeant's and the Traditional Business Models

Valeant's Ideology.

R&D as % of Revenue: @’l
Viewing R&D as inefficient, Valeant largely abandoned in-house

innovation, acquiring proven drugs instead to enhance profitability and

capital efficiency.

Deals per Year: 5
Valeant pursued an aggressive “roll-up” strategy, acquiring multiple

smaller firms each year to fuel rapid growth, diversify risk, and sustain

strong financial momentum.

Price Hikes: B

For niche drugs with limited competition, Valeant sharply raised prices
to maximize profits and shareholder returns, prioritizing market tolerance
over affordability.

—
Staff Retained: ]
Post-acquisition, Valeant cut most non-revenue roles to reduce costs

and maintain lean, cash-focused operations, with little emphasis on

preserving company culture.

30%
25%

20%

15%
10%
|
1

0%
Biogen  Eli Lilly Teva Pfizer Merck  Allergan I valeant

R&D Spending as % of Revenue

Figure 4: A Bar Chart showing the R&D spending of different Pharmaceuticals

Valeant’s International Presence

Valeant implemented a strategic combination of product mix, distribution, and
promotional techniques to drive growth in key markets. This approach has resulted in
a diverse and expansive international presence, fueling sustained growth. The
company consistently seeks new opportunities for expansion, which is evident in the
fact that approximately 30% of its 2014 sales were estimated to come from emerging

* © 2026 Ramjas Consulting Society

markets. The distribution is depicted in detail below:



US/ Western J Eastern Latin
Canada Europe v2Pan Europe America

Emerging

China Asia India

Patented Prescription

Durable Prescription

Over-the-Counter

Branded Generic

Generic

Devices

Source: Company Presentation, April 22, 2014.

Figure 5: Geographical Distribution of Valeant’s Operations

Deal or Defense: Mapping the Valeant—Allergan Acquisition War

The contested takeover attempt spanned several months and was marked by a series
of escalating offers, public defenses, and legal maneuvers, the saga highlighted the
intensity and complexity of hostile acquisition strategies. Understanding how this
dramatic sequence of events unfolded offers valuable insights into the motivations,
tactics, and consequences that defined the Valeant-Allergan confrontation

First Offer at Final Offer; Allergan accepts
Erl?und $45.6 2014 éalulm? tf;g .5 2014 Qf(;‘t;ws s $66B
illion. May 28 eal at $53.3B. August .
'@ | @ |
o O O O O O
2014 Increasing the 2014 Allergan files a 2014
April 21 cash and the June 14 federal lawsuit November
bid jumps to against Valeant
over $49.4 and Pershing
billion. Square

Figure 6: Timeline and Key Events of the Takeover War

Strategic Rationale: The Case for Acquisition

Valeant’s pursuit of Allergan was driven by a clear strategic vision focused on building

a market leader across high-growth therapeutic categories.

Strategic Drivers

Strategy

Strategic Benefit

1
Highly Strategic and
Complementary
Combination

2
Redefined R&D &
Product Dev.

Financial Strength
and Stability

4

Significant Cost
Synergies

5

Strong Capital
Allocation and Tax
Advantages

6
Confidence in Deal
Closure

Expand presence across
high-growth healthcare
segments like aesthetics,
Ophthalmology etc

Focus R&D spending on
late-stage programs and
lifecycle management

Build a balanced
portfolio with recurring
revenue streams and
limited patent risks

Capture operational
efficiencies through
integration & infrastructure

Optimize cash utilization
and maintain tax
efficiency under
Canadian domicile

Ensure transaction
certainty and financing
readiness

Creates a diversified,
leadership position across
multiple therapeutic
categories

Over $300M annual R&D
spend saved for faster
commercialization & ROI

Around 75% of revenue
derived from durable
products, ensuring
predictable cash flows.

Estimated $2.7B in
annual savings, 80%
realized in six months

Nearly 3x net adjusted
EBITDA and over $6B
annual cash flow,
supporting reinvestment.

No material
contingencies; $15.5B
debt financing secured
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The Role of Activist Investors: Pershing Square’s Influence Unaffected Share Price Period Rapid Accumulation Period

A defining feature of the Valeant-Allergan takeover battle was the bold involvement of Perishing through its :Zresmizgtsgqnlﬂii 14.0mm
Pershing Square Capital Management, led by William Ackman. As Allergan’s derivative counterparty AIIeI: an call o tigns and
largest shareholder, Pershing Square became the driving force behind Valeant’s bid, accumulated a 4.99% 4.7% g P

. o . . Economic stake in . Allergan forward
conducting due diligence, rallying shareholder support, and pledging to accept contracts representin
stock-only consideration to project confidence in the merger’s value. Allergan. P 9

outstanding.
By accumulating a 9.7% stake in Allergan prior to g

Secured announcing the bid, Pershing Square became Allergan’s 4 Pershing Square's Pershing Square's

Shareholder |argest single shareholder. This ensured a substantial ~ ® 6 notional shares notional shares

Support block of votes in favor of Valeant’s offer from the outset. ¢ f.‘ underlying its options underlying its derivative
The process of Accumulation as follows (]

accounted for ~17% of contracts represented

|
|
|
|
|
|
|
|
|
:
|
: 4.7% of Allergan shares
:
|
|
|
|
|
|
|
|
|
|
|

Allergan's average daily 35% of Allergan’s average

@ @ @ L volume of 2.8mm - daily volume of 6.6mm
Feb 25 Unaffected Share Apr 8 Pause Apr 11 Rapid Apr 21 shares. shares.

Price Period Accumulation Program

Allergan share price and volume from 2/25/2014 to 4/21/2014

$145 - Unhatfected - 10,000 P Ackman’s fund committed to taking only stock
s1a0 | share price: 1| 9.000 re- consideration if the deal succeeded, showing commitment
:prb9-1$;' $116.63 it Arranged 54 5 |ong-term investor in the combined company and
$135 1 Se Fershing k& Support  freeing up Valeant's cash resources for other uses.
. purchases : F7.000 7
[
2 $130 _ ! - 6000 2
@ 1 =3
L §125 - || - 5000 8
o S . . .
g sizo | \ : F 4000 E With this large stake, Pershing Square could force
@ /\'/ L3000 2 Facilitated shareholder meetings, propose board replacements, and
15 1 ' = Hostile  openly lobby other investors. This empowered Valeant to
$110 | : Actions  bypass management and take their offer directly to
L 1,000 , .
! Allergan’s shareholders a hallmarks of hostile takeovers.
M TeleTelgla gl e e e oo s e e N ks s e e 5 ale e[ e e g
£ 9825555555555 555555558588588555355655855858558
LLLuuw=S=S3=2=2S=2=23=2=23=S==2=S3S=S===ss=2s9aEEqe e <<«
PS % of Volume 11 13 12/17 21 15 16 15 18 14 10 18 19 17 15 16 26 23 18 22 23 17 21 19 1225 13 18 18 27 5|0 0|37 30 31 38 34 39 S d d th t d t t k
While Pershing Square provided the equity and activis &
— \S/gﬁjrr?]z Options and Forwards Purchased by Perishing Square IF:’.artnel_'ed muscle, Valeant secured $15.5 billion in committed debt '
Inancing financing from Barclays and RBC Capital Markets for the

mmmm  Share Pri .
are rice cash portion of the deal.

Figure 7: Graph showing Perishing Square’s Accumulation of 9.7% Allergan’s Shares v

* © 2026 Ramjas Consulting Society



Strategic Vision behind Allergan’s Rejections

Allergan’s leadership saw Valeant’s proposal in stark contrast. While Valeant
promised synergies & stronger returns, Allergan’s board warned that its acquisition-
driven model and cost-cutting focus endangered long-term innovation. Emphasizing
their commitment to organic growth and sustained R&D, Allergan argued this
strategy was the cornerstone of both their past success and future pipeline.

4 Conflicting Business Model 20.00%

Allergan's strategy centred on long-term 15.00%
growth through Innovation (R&D focus at

~

anertainty in Valeant’s growth. / \published in press releases. /

~17% of revenue) Valeant's model relied 10.00%
on Serial Acquisitions, Aggressive Cost- 5.00%
Cutting (gutting R&D to ~3%) a strategy L
Allergan deemed "unsustainable."” 0.00%
\ Allergan Valeant /
/Uncertainty of \ / Support from < * ”
Valeant’s Growth Third Parties @',
Allergan argued Valeant undervalued The company received over 500
Allergan and exposed shareholders letters of support from physician
to the risks of Valeant’s strategy, customers, patient advocacy groups,
especially heavy stock component & and medical associations, as

(p

Allergan implemented a stockholder rights plan (poison

pill) effective April 22, 2014, designed to prevent any single entity
from acquiring more than 10% of its shares. This was specifically
designed to defend against the hostile attempt and prevent activist
\investor Pershing Square from accumulating a controlling stake.

oison Pill Adoption / One Year Stockholder’s Plan

\
4

Al

The Numbers Behind the Bid: Financial and Operational Insights

Valeant argued that a merger would generate substantial value through a combination
of strong, recurring cash flows and significant cost synergies. The projected financial
profile of the combined entity included industry-leading profit margins, a high
proportion of revenue protected from patent expirations, and a growing free cash flow.

'VALE/\NT == ALLERGAN
L __858Bilion __! Total Revenue L __ $6.3Bilion __!
L __80.2Billion __! R&D Spending L__$1.0Billion __}
L 27% ] R&D Spend as % L 165% ___}
L _ 809 Billion__! Profit L__$1.0Bilion __
L _ $17.4Billion__! Long Term Debt L__$2.1 Billion __}

------ Pre-Takeover Attempt Profiles -------

25-30% \ $6B+\ 300M

Annual cost per share Pro forma 2014 Annual free Annual R&D
synergies + dividend Cash EPS & cash flow spend
revenue expected 15-20% Cash EPS
synergies from 2nd year
--- Why the transaction is compelling for Allergan shareholders according to Valeant ---
_____________ .
Total Synergy | 48 } 3 ‘:G:' O . 83
~$2.7B I _
————————————— : Cash/Share Exchange Ratio
= SG&A | At the time of the offer, |
4 3 0/ 1 this valued Allergan at 1
' a substantial '
R & D 0 : premiumtov;r its !
. : unaffected share price :
Allergan Ownership ! of $116.63 !
------------- Synergy Breakdown The Proposed Transaction -------------

&
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The Standoff: Allergan’s defense and Valeant’s Response

As Valeant’s pursuit of Allergan intensified, the battle moved from boardrooms to
public and regulatory arenas. Led by CEO David Pyott, Allergan rejected Valeant’s
bid, arguing it undervalued the company and threatened its long-term prospects.
Valeant countered through SEC filings and communications, defending its
performance and claiming the merger would deliver greater value and stability.

Trouble in Paradise? Allergan files Lawsuit

1 “Valeant’s 2 “Price hikes “Valeant’s “Synergy
guidance includes remain the low tax rate is claims for
future acquisitions, main driver of unsustainable Allergan are
showing lack of Valeant’s without ongoing  overstated and

organic growth.” performance.”

acquisitions.”

unrealistic.”

- T

1 we presented two growth
scenarios: with and without
acquisitions. Even without -
deals, our business projected A 1
high single-digit organic growth

and strong cash EPS.”

“Even if acquisitions slow
down, our tax rate should stay
in the single digits for years.
Any potential increase from
US tax reform would be
minimal.”

2 “For the majority of
Valeant’s businesses, growth
is driven by volume. Promoted
Pharmaceuticals price and
volume and Tail Products by
price.”

“Allergan’s skepticism
reflects their limited grasp of
our operating model. The
combined portfolio would
unlock significant and credible
synergies.”

Figure 8: The Accusations made by Allergan and the clarifications by Valeant

As the takeover battle escalated, Allergan made its strongest defensive move by

turning to the courts.
g Allergan sues Valeant and

Pershing Square, alleging
insider trading and failure to
disclose legally required
@ information.
Pershing’s large purchase;\ AIIergan Files
of Allergan stock before Lawsuit
takeover lead to allegations
of using confidential,
nonpublic information.@
Insider Trading Courts begin review of
federal securities laws and

examine the nature of
trades, communication, and

@ compliance with rules.

Court Investigation
Begins

Allegations

Allergan uses the lawsuit to
highlight risks in Valeant’s
acquisition-driven model and
attacks shareholder value

3 Gl and business sustainability.
) =20,
(a0 Legal Strategies
Unfold

After prolonged legal battles,
Valeant and Pershing
Square are ordered to pay
over $290 million (PS:
\$193M) combined to settle.

Lawsuit Settlement
Figure 9: Allergan files Lawsuit against Valeant & Perishing Square
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Post Mortem: The Final Outcome

fter months of offers, public battles, and lawsuits, Valeant’s high-profile pursuit of
llergan came to an end in November 2014 when Allergan accepted a competing
$66 billion bid from Actavis. This “white knight” deal brought immediate value to
Allergan’s shareholders and reflected the board’s commitment to a business model
centered on continued research and innovation, rather than aggressive cost-cutting
and acquisitions.

Valeant’s Offer(s)

(Rejected the final offer
proposed on May 30, 2014)

) & ¢ D)

Per share in cash Per share in cash

Actavis’s Offer
(Accepted the final offer on 17
November 2014)

()

R&D Spending R&D Spending

$2.7B

$1.7B 5’

Predicted Synergies Predicted Synergies

e I

]
Predicted additional annual

Predicted additional annual
revenues revenues

Figure 10: The Key Differences between Actavis’s and Valeant’s Final Offers

In response to the news, Michael Pearson, said the company "cannot justify to its own
shareholders paying a price of $219 or more per share for Allergan.”

Previous month, Valeant sent a letter to Allergan's board indicating that it was
prepared to raise its offer to acquire the company to "at least $200 a share."

Valeant’s Dramatic Downturn

Valeant’s rapid rise from mid-cap to market star made its sudden fall all the more
shocking. The decline began with a report alleging hidden ties to a shadow pharmacy
and accounting manipulation. As scrutiny grew, Valeant’s explanations failed to
reassure investors. A press conference on October 26 aimed to clarify matters but only
deepened the confusion.

o~ 200 19/10/2015: SIRF reports on a

- 180 Qv__‘\/\)\\ court filing by the R&O and

o 160 w for Valeant

2 140

T 120

8 100 21/10/2015:Report by Citron, a

N 80 short seller, expanding discussion /\

%) of Philidor/Valeant link and making

= 60 a case for accounting fraud. 26/10/2015: Valeant has

8 40 press conference, defending

o) operating and accounting

> 20 practices and announcing
0 changes to these practices.
fv°\6 ,‘?/Q\% ,(79\% .‘79\(0 ,%Q\@ ,%°\@ ,‘?/Q\@ ,‘79\63 fv°\@ ,‘?/Q\(O ,‘79\% ,w°\D ff\v fb°\vj fb°\vg ,%Q\O ,‘7/0\0 a» ,‘?/Q\%

:\Q :\0 ’\0 ’\0 ’\0 ”\Q :\Q '\Q »\Q :\Q ’\0 ’\0 ’\0 ”\Q :\0 '\Q »\\ :\\ :\\
N AN N N N BN N N A SR R A\ I SN NI \G

Figure 11: The Graph showing Valeant’s declining Stock Price after their Hostile attempt

Following the failed Allergan bid and ensuing scandals, Valeant faced severe
financial and reputational fallout, leading to major restructuring and a leadership
overhaul. Longtime CEO Michael Pearson was replaced by Joseph Papa in
2016,. In 2018, Valeant rebranded as Bausch Health Companies Inc., marking a
strategic shift from aggressive acquisitions to sustainable, organic growth. By
2026, the company had achieved moderate revenue gains and reduced debt,
though its recovery remains tempered by lingering legal and financial burdens

~
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Behind the Premium: Strategic Drivers & Aftermath

Swift Poison Pill Adoption: The board must have a pre-vetted

Defense-Dominated
Outcome

The outcome of the
Allergan defense was
driven by the Board's
disciplined rejection of
an inadequate price
while validating a
superior intrinsic value

through “White knight”.

o Showing Independence: Updating |

The defense hinged on Valuing
R&D over short-term cash
extraction, contrasting Valeant

“ Stock as a Liability: Successfully
@? arguing that bidder's stock, backed
by high debt represented risk

guidance proved the company could !
4 deliver returns without the deal.

Defense Tactics

Market Dynamics

®

defense plan ready thus, Allergan acted instantly to deploy it.

=5 Weaponizing Litigation: Successfully using federal lawsuits
=%% against the acquirer-activist created procedural friction.

- Countering Proxy Fights: Strong bylaws and board unity
- prevented Valeant/Ackman from calling a special meeting.

Strategic Proposition

The Acquirer-Activist Alliance, is
a powerful, modern tactic that

bypasses management

The battle was won in the
media: Allergan pictured the fight,
as Value vs Vulture-Capital

The Final Price: The superior
Actavis’s Offer validated board’s
decision to reject lower ones.

Investor
Confidence &
Communication

Strategic R&D

Alignment

Financial Valuation
Discipline

Lessons from the Standoff

What Worked

Business Model & Value

R&D-Centricity: 17% R&D spend
was positioned as the superior
driver of long-term intrinsic value.

Defense & Governance o

Poison Pill + Legal Defense +
Board Unanimity bought time and
validated the defense.

Narrative & Outcome @

Winning the Narrative:
Successfully framed Valeant as an
"asset stripper*.

Leadership Outcome : The Pyott Defense

The Outcome:

Effective The successful

Legal defense led to greater
Defense scrutiny and eventual
implosion of the
Valeant financial roll-
up model, justifying
the rejection's
premise.

Stock
Risk

Exposure

X What didn’t Work

% Business Model & Value

Cost-Cutting Overkill: The model
that cut R&D to 3% was rejected by
market as unsustainable.

&’  Alliance Vulnerability

The alliance created legal risk that
slowed momentum & damaged
credibility.

Iy Currency of Failure

Over-reliance on high-risk Stock as
deal currency, which shareholders
rejected due to high debt & volatility.
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Glossary

Term

Definition

Why it Matters ?

HSR (Hart-
Scott-Rodino)
clearance / Act

Antitrust
Review

European
Regulatory Commission

& (EC) Clearance
Antitrust

Fair Trade
Commission
(FTC)

Structural
remedies

Behavioural
remedies

A U.S. pre-merger filing requirement where parties crossing certain
deal-size thresholds must notify the FTC and DOJ and observe a
waiting period before closing. Regulators may issue a “Second
Request” for deeper review.

A detailed regulatory assessment by competition authorities
(FTC, DOJ, EC, CCl, etc.) to determine whether a proposed
merger could lessen competition, reduce consumer choice, or
create market dominance..

Approval required for mergers that meet the EU turnover
thresholds. The EC reviews deals in Phase | (initial review) or
Phase Il (in-depth investigation) to assess competition concerns
across the European Union.

A national competition authority (such as the U.S. Federal Trade
Commission or South Korea’s Fair-Trade Commission)
responsible for reviewing mergers, preventing monopolistic
practices, and enforcing competition laws.

Mandatory changes to the structure of the merging companies -
such as divestitures of business units, brands, or assets, to
eliminate anti-competitive effects and allow the merger to proceed.

Commitments that restrict company behavior post-merger rather
than altering structure for e.g., pricing commitments, supply
guarantees, data-sharing rules, or firewalls to prevent anti-
competitive conduct.

Ensures regulators assess competition risks
before the deal closes.

Can trigger delays, added scrutiny, or conditions
that reshape the transaction.

Outcome determines if a deal is approved,
conditioned, or blocked.

Protects the company from future legal liabilities
or forced divestitures.

Mandatory for closing deals involving EU
operations - non-compliance can halt global
integration.

Prevents fines, delays, or orders to unwind
completed transactions.

FTC objections can require major changes to
the deal or stop it entirely.

Ensures market fairness and protects consumer
welfare post-merger.

Allows deals to proceed while preserving
healthy market competition.

May reduce strategic value by forcing sale of
high-performing segments.

Enables deal approval with lower disruption to
the business structure.

Increases monitoring and compliance burden
over several years.

~
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Glossary

Term

Definition

Why it Matters ?

Executional
Risk

Workplace
misconduct
lawsuits

Material
Risks & Contingencies

Deal
Breakers

Insider
Trading

Neutralisation
Risk

Patent Cliffs

Risks arising from challenges in integrating teams, systems, and
processes post-merger - including cutting duplicate roles, unifying
operations (HR, finance, IT, legal), and achieving planned cost
efficiencies.

Legal actions arising from harassment, discrimination, unsafe
working conditions, or unethical behaviour claims made by
employees or ex-employees.

Potential future liabilities (legal, tax, regulatory, environmental,
etc.) that may arise from past events and significantly impact
financial statements.

Buying or selling securities based on non-public, material
information, violating securities laws and governance standards.

Risk that competitors counter strategic advantages (pricing,
innovation, market share gains) through rapid retaliation, reducing
expected deal synergies.

A sudden drop in revenue when key patents expire, enabling
competitors to launch cheaper generics or alternatives.

Impacts ability to realise synergies and
operational efficiency.

Delays or failures increase costs and reduce
expected deal value.

Creates financial liabilities and reputational
damage.

Signals weak governance or toxic culture,
risking integration failure.

Affects valuation accuracy and deal pricing.
Unexpected payouts can strain cash flows post-
acquisition.

Can trigger regulatory investigations and heavy
penalties.

Damages trust, credibility, and the company’s
public market standing.

Weakens the strategic rationale of the
acquisition.

Lowers projected revenue growth or cost-
savings benefits.

Directly impacts future cash flows and valuation.
Requires strong R&D or pipeline strategies to
avoid revenue collapse.

~
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Glossary

Term

Definition

Why it Matters ?

Orphan Drug
Designation
(Pharma M&A)

NAIC

Common Equity

Regulatory Tier 1 Ratio
& (CET1 Ratio)
Accounting
Specific
Permanent

Capital Vehicle

Annuity Float

ACRA / ADIP

A special status granted to drugs and biologics intended to treat rare

diseases affecting fewer than 200,000 people in the US. This

designation qualifies for benefits such as tax credits for clinical trials,
user fee waivers, and seven years of market exclusivity after approval.

NAIC stands for National Association of Insurance
Commissioners; it is a nonprofit body that establishes standards
and guidelines for the US insurance industry, unifying regulatory
approaches across states.

Common Equity Tier 1 Ratio, a key measure of a bank's capital

strength under Basel Ill regulations. It is calculated as Common

Equity Tier 1 capital (the highest quality capital) divided by Risk-
Weighted Assets (RWA).

Investment structures (like certain closed-end funds), or some
insurance/reinsurance platforms) that raise a pool of capital with
no required redemption date or fixed maturity, allowing the
manager to hold assets long-term.

Refers to assets held by insurers or pension funds backing annuity
contracts. The float represents premiums collected and
retained/invested until annuity payments are made..

ACRA (Athene Co-Invest Reinsurance Affiliate) and ADIP (Apollo
Dedicated Investment Program) are sidecar investment structures,
usually in reinsurance, designed to bring third-party capital into
insurance deals, increasing capital efficiency.

Increases asset value and attractiveness in M&A
due to protected revenue streams.

Strengthens negotiating leverage for the seller
as exclusivity creates long-term market barriers.

Promotes fairness and stability in insurance
markets by standardizing regulations.

Sets the statutory accounting rules that dictate
how insurers report their financial health.

Indicative of a bank’s financial stability and
resilience against losses.

A higher ratio signals a more stable and safer
bank, which is a primary focus for investors and
regulators in any banking M&A.

Enables consistent, flexible capital allocation for
long-term growth and compounding returns.
Attractive for investments where patient, stable
capital is required

Represents a source of stable, long-duration
liabilities that act as "float" for the insurer

A key metric in insurance M&A, the float
determines the amount of investable assets
available for generating investment income.

Supports large-scale reinsurance transactions
and boosts asset origination

Crucial for managing solvency & profitability, as
mismatch can lead to losses in volatile markets.
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Glossary

General
Financial &
Analytical

Term

Definition

Why it Matters ?

Monte
Carlo

Game
Theory

CDF
Mapping

Linear
Regression

Arbitrage

Merger
Arbitrage

A simulation technique that uses repeated random sampling to
estimate the probability distribution of uncertain outcomes.

Game theory studies strategic decision-making between rational
players. A Nash equilibrium is a situation where no player can
improve their outcome by unilaterally changing their decision.

Cumulative distribution function is a function that maps each
possible value of a random variable to the probability that the
variable will take a value less than or equal to it..

A statistical method that models the relationship between a
dependent variable and one or more independent variables by
fitting a straight line.

A strategy that exploits price differences of the same asset in
different markets to earn risk-free profit.

An investment strategy that profits from price spreads between the
current stock price of a target company and the expected
acquisition price.

+ Gives a full probability range of outcomes
instead of a single point estimate.

* Helps evaluate risk in M&A, valuations, and
investments under uncertainty.

+ Critical in understanding negotiation dynamics in
deals (bidders, targets, regulators).

* Helps predict stable outcomes in competitive or
adversarial scenarios.

+ Allows visualizing the entire distribution of
outcomes from Monte Carlo simulations.

* Helps compare risk profiles, thresholds, and tail-
risk across scenarios.

+ Used for forecasting (sales, revenue, costs) and
identifying key drivers.

* Helps quantify how much change in one variable
impacts another.

+ Improves market efficiency by removing
mispricing.

+ Foundation for complex trading strategies in
finance.

+ Used heavily by hedge funds during M&A deals to

exploit deal probability.
+ Indicates market expectations about deal
success/failure.

~
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Glossary

Term

Definition

Why it Matters ?

Cross-selling

opportunity
Cross-sell
uplift
Synergies Run rate
& Post-
Merger
Integration
Operational

rationalization

G&A
reductions

Buy-and-
Build strategy

Selling additional products or services to an existing customer
base by leveraging existing relationships and trust built over time.

The measurable improvement in cross-selling performance that
results after integration, alignment, or new combined offerings.

Current business performance projected over a full year using the
latest monthly or quarterly results to estimate ongoing trends.

Streamlining operations by eliminating duplicate processes,
merging overlapping teams, and removing inefficiencies across
both organizations.

Reducing G&A costs (General & Administrative costs) after a
merger by merging overlapping support teams and cutting
duplicate roles (such as HR, finance, legal, IT, and office

operations) to lower overhead and run operations more efficiently.

A growth approach where a company acquires smaller firms and
integrates them to expand faster than organic growth alone.

Increases revenue per customer
Boosts retention through deeper engagement

Shows effectiveness of revenue synergies
Helps assess integration success

Helps estimate steady-state revenue/profit
Useful for valuing and forecasting post-deal
performance

Reduces costs and improves margins
Aligns merged companies under one operating
model

Improves combined entity efficiency and
operating leverage

Frees up cash for integration, growth, or debt
reduction

Speeds up market expansion
Strengthens competitive position

~
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Glossary

Term

Definition

Why it Matters ?

Debt
financing

Leverage

Financing, Currency risk
Capital
Structure &
Hedging
Hedging
Volatility
Derivative
counterparty

A closely related market a company can enter using existing
capabilities, customers, or product strengths with minimal new
investment.

Broadening what the company offers through new products,
services, or markets to reach more customer needs.

The ability to raise or maintain higher prices without losing
customers because of strong brand value or product
differentiation.

Efficiency gains achieved when a company grows larger, allowing
fixed costs to be spread across more customers or revenue.

Unified systems that bring together customer data,
communications, and workflows to enable better sales, service,
and team collaboration.

The level of change, such as pricing shifts, strategy moves, or
integration steps, that customers and the market can accept
without backlash.

Opens new revenue pools easily
Requires minimal new capability building

Increases long-term growth potential
Makes the business more diversified and
resilient

Supports higher profitability
Indicates strong competitive advantage

Improves margins via lower unit costs
Strengthens cost competitiveness

Improves customer insight and decisions
Boosts productivity and retention

Prevents customer churn or dissatisfaction
Helps avoid negative investor or brand reaction
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Glossary

Synergies
& Post-
Merger
Integration

Term

Definition

Why it Matters ?

Market
adjacency

Scope
expansion

Consumer
pricing power

Scale
leverage

CRM/
Customer 360
/ Digital HQ

Market
tolerance

A closely related market a company can enter using existing
capabilities, customers, or product strengths with minimal new
investment.

Broadening what the company offers through new products,
services, or markets to reach more customer needs.

The ability to raise or maintain higher prices without losing
customers because of strong brand value or product
differentiation.

Efficiency gains achieved when a company grows larger, allowing
fixed costs to be spread across more customers or revenue.

Unified systems that bring together customer data,
communications, and workflows to enable better sales, service,
and team collaboration.

The level of change, such as pricing shifts, strategy moves, or
integration steps, that customers and the market can accept
without backlash.

Opens new revenue pools easily
Requires minimal new capability building

Increases long-term growth potential
Makes the business more diversified and
resilient

Supports higher profitability
Indicates strong competitive advantage

Improves margins via lower unit costs
Strengthens cost competitiveness

Improves customer insight and decisions
Boosts productivity and retention

Prevents customer churn or dissatisfaction
Helps avoid negative investor or brand reaction
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Glossary

M&A
Process
and
Deal
Structure

Term

Definition

Why it Matters ?

Blocking
of Votes

Scheme
Sanction
(Jersey)

White Knight

Golden
Handshake

Independent
Trustee

Firewall

A mechanism where certain shareholders, often related parties or
competitors, are prevented from voting on a transaction due to conflicts
or regulatory requirements.

A legal approval required for mergers or restructuring schemes
involving Jersey-incorporated entities, granted after court scrutiny
of fairness and procedural integrity.

A friendly alternative bidder that steps in to acquire a target facing
a hostile takeover, often offering better terms or management-
aligned outcomes.

A large payout or severance package offered to senior executives
upon departure, often triggered by mergers or leadership changes.

A neutral third party appointed to monitor sensitive information,
manage divestiture assets, or oversee compliance obligations
imposed during regulatory review.

Strict information-barriers that prevent teams or entities within
merging firms from sharing competitively sensitive data before
regulatory clearance.

Ensures unbiased approval that reflects
independent shareholder interests.
Prevents strategic vetoes that could derail
otherwise value-accretive deals.

Provides binding court validation ensuring
enforceability of the deal.

Offers legal certainty and protects minority
shareholders during complex transactions.

Helps management avoid hostile acquirer
control.

Increases negotiation leverage and may yield
improved deal economics.

Facilitates smooth leadership transition during
M&A.

Can draw scrutiny if perceived as excessive or
misaligned with performance.

Ensures objective execution of regulatory
conditions.

Reduces risk of non-compliance, fines, or
forced deal renegotiations.

Prevents antitrust violations and maintains
market integrity.

Enables pre-close coordination while avoiding
unlawful information flows.

~
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Glossary

M&A
Process
and
Deal
Structure

Term

Definition

Why it Matters ?

Go-Shop
Clause

Consortium

Reverse
Subsidiary
Merger

Merger
Consideration

Fairness
Opinion

Due Diligence

A provision allowing the target company, after signing a merger

agreement, to actively solicit superior offers from alternative buyers

within a defined period.

A group of investors or companies that join together to jointly
acquire a target, pool capital, share risk, and combine strategic or
operational capabilities.

A structure where the buyer forms a subsidiary that merges into
the target, with the target surviving and becoming a wholly owned
subsidiary of the buyer.

The total value offered to target shareholders, including cash,
stock, earn-outs, debt assumption, or other financial instruments
exchanged at closing.

An independent assessment by a financial advisor evaluating
whether the merger consideration offered is fair from a financial
perspective to the target’s shareholders.

A comprehensive investigation of the target’s financials,
operations, legal exposure, contracts, technology, and risks to
validate assumptions and inform valuation.

Increases competitive tension and can drive a
higher purchase price.

Protects boards by demonstrating they sought
the best available deal for shareholders.

Enables larger transactions that a single buyer
may not finance alone.
Creates shared governance and potential

negotiation advantages in competitive processes.

Simplifies transaction mechanics and reduces
operational disruption.

Allows the acquirer to retain the target’s
contracts, licences, and legal structure.

Determines shareholder value and impacts post-
deal ownership structure.

Influences deal attractiveness, tax treatment,
and regulatory review.

Protects boards from litigation by validating
decision-making.

Enhances transparency and investor confidence
in the transaction.

Identifies liabilities, integration risks, and deal-
breakers early.

Supports accurate pricing, negotiation leverage,
and post-merger planning.

~
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Glossary

Term

Definition

Why it Matters ?

Enterprise
Value

Implied
Equity Value

Equity Value
per share
Valuation
and Deal
Pricing
EV/EBITDA
Multiple

EV/INTM
Revenue

EBITDA

A company’s total economic value including equity value, net debt,
minority interests, and preferred stock - representing the value of the

entire business to all capital holders.

The market value attributable to shareholders, calculated from EV
after adjusting for debt, cash, and other claims - or derived from a
valuation model in a deal context.

The implied share price obtained by dividing total equity value by
fully diluted shares outstanding, including options, RSUs, and
convertible securities.

A valuation ratio comparing Enterprise Value to EBITDA, widely
used to assess relative pricing, capital efficiency, and cash flow
generation.

A forward-looking valuation measure comparing Enterprise Value
to next-twelve-month revenue projections, often used in high-
growth or loss-making sectors.

Earnings before interest, taxes, depreciation, and amortization - a
proxy for operating profitability and cash-generating capacity of a
business.

Provides a capital-structure-neutral measure for
comparing companies.

Forms the basis for key valuation multiples and
acquisition pricing.

Determines how much shareholders receive in a
transaction.

Influences ownership dilution, control shifts, and
premium justification.

Used to benchmark offer prices and assess bid
attractiveness.

Central in evaluating dilution and shareholder
return outcomes.

Helps benchmark a company against peers and
historical levels.

Drives negotiation ranges and supports implied
valuation bridges.

Captures market expectations of scaling and
margin expansion.

Provides a metric for valuing early-stage or
tech-driven businesses.

Core metric in valuation, debt sizing, and
covenants.

Allows comparison across companies with
differing capital structures.

~
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Glossary

Term

Definition

Why it Matters ?

Net Debt/
EBITDA

Strategic
Premium

Fair Value

Valuation
and Deal
Pricing
Goodwill
Impairment

Value
Accretive

Unaffected
Share Price

A leverage ratio comparing net debt to EBITDA to evaluate a
company’s ability to service its borrowings and withstand financial
stress.

Additional value paid by a strategic buyer above market price due
to expected synergies, competitive positioning, or long-term
strategic benefits.

An accounting-based estimate of the price that would be received
to sell an asset or paid to transfer a liability in an orderly market
transaction.

A reduction in the recorded goodwill value when acquired
businesses underperform, indicating expected future cash flows
are lower than initially assumed.

A deal that increases earnings per share, intrinsic value, or long-
term cash flows after accounting for financing, synergies, and
integration costs.

The target’s stock price immediately before deal rumors, leaks, or
takeover speculation - used as the baseline for calculating
premiums.

Critical for lender assessments and credit
ratings.

Impacts acquisition financing capacity and cost
of capital.

Justifies higher bid levels in competitive
auctions.

Signals confidence in synergy realization and
integration capability.

Used for purchase-price allocation and financial
reporting.

Impacts impairment testing, asset valuation, and
balance sheet accuracy.

Signals failed synergies or overestimation of
deal benefits.

Can materially impact earnings and investor
sentiment.

Indicates the transaction enhances shareholder
wealth.

Supports board approvals and investor
alignment on strategy.

Standard benchmark for measuring offer
attractiveness.

Critical in regulatory review, fairness opinions,
and litigation.

~

© 2026 Ramjas Consulting Society



Glossary

Comparable
Analysis
&
Precedent
Deals

Market
Reaction
&
Event Study
Analysis

Term

Definition

Why it Matters ?

Precedent
transactions

Public
comparables

Street
projections

Cumulative
Abnormal
Returns (CAR)

Event
Window

Capital market
reaction

Analysis of past M&A deals involving similar companies,
business models or market conditions to estimate valuation
multiples and deal premiums.

Benchmarking valuation multiples (EV/EBITDA, P/E, etc.) of
publicly listed peers that operate in a similar sector, growth profile
and geography. Uses current market prices to assess what a
company should be worth.

Forward-looking financial estimates published by equity research
analysts for public companies, capturing market sentiment around
growth, margins and future earnings expectations. These include
revenue, EBITDA, EPS and long-term growth assumptions.

The total excess return a stock generates over a selected time
period around a specific event, calculated by comparing the actual
stock performance with the return the market would normally
predict, allowing analysts to isolate the effect of the event itself.

A defined period before and after a major announcement that is
used to study how the stock behaves around that event, capturing
both early market anticipation and the reaction that follows once
the news becomes public.

The movement in stock price, trading volume and valuation
multiples that occurs when investors digest new information,
reflecting how the market interprets the event’s impact on future
performance and risk.

Reflects real acquisition premiums and
negotiation dynamics.

Anchors valuation to market sentiment during
actual deal-making.

Provides a market-driven valuation anchored in
real-time investor sentiment.

Helps identify valuation gaps, overpricing or
undervaluation.

Creates an external benchmark against
management’s projections.

Strengthen the credibility of forward-looking
valuation methods like NTM multiples and DCF.

Shows whether the event caused a genuine
gain or loss in shareholder value.

Helps gauge investor sentiment and the impact
of major announcements.

Ensures the analysis captures the full investor
response, not just the announcement moment.
Helps separate short-term noise from real shifts
in market perception.

Indicates whether investors view the event as
value-enhancing or value-damaging.

Helps companies and deal teams gauge market
alignment with strategic decisions.

~
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Glossary

Financing,
Capital
Structure &
Hedging

Term

Definition

Why it Matters ?

Forward
contracts

Economic
stake

Deep in-the-
money
options

Notional
shares

Equity Bridge
Financing

A closely related market a company can enter using existing
capabilities, customers, or product strengths with minimal new
investment.

Broadening what the company offers through new products,
services, or markets to reach more customer needs.

The ability to raise or maintain higher prices without losing
customers because of strong brand value or product
differentiation.

Efficiency gains achieved when a company grows larger, allowing
fixed costs to be spread across more customers or revenue.

Unified systems that bring together customer data,
communications, and workflows to enable better sales, service,
and team collaboration.

Opens new revenue pools easily
Requires minimal new capability building

Increases long-term growth potential
Makes the business more diversified and
resilient

Supports higher profitability
Indicates strong competitive advantage

Improves margins via lower unit costs
Strengthens cost competitiveness

Improves customer insight and decisions
Boosts productivity and retention
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The Global Case Competition at Harvard (GCCH) is widely recognized as the world's most prestigious case competition. Each year, it brings together 300+ teams from 30+ countries and some of the
world's top universities such as MIT, HEC Paris, LBS, ESCP, SDA Bocconi and more. Competing at GCCH means solving real-world M&A transaction under a tight deadline, against the brightest
financial minds on the planet, in front of a judging panel of Harvard faculty and leading financial executives.

In April 2025, our team from Ramjas Consulting Society qualified for and competed in the finals, becoming the only undergraduate team from India to reach the global finals last year. We placed 15t
runner-up, a moment that crystallized something we had been sensing for months: in preparing for GCCH, we lacked a single, cohesive resource that truly decoded real deals the way practitioners think
about them.

As we prepared for GCCH, we consumed countless investor presentations, filings, financial models and frameworks. Yet something was missing: a resource that showed how seasoned dealmakers
connect strategy, numbers, and execution across the full lifecycle of a transaction. Sure, textbooks explained DCF and valuation multiples. Sure, case materials taught us analytical rigor. But nothing
bridged the gap between "understanding M&A theory" and "thinking like someone actually negotiating a $50B deal."

We realized then that there’s definitely a need for such resource for anyone who wants to move from reading headlines about mega-mergers to truly understanding them. A Playbook. Not a theory
manual, but a practitioner's guide built on real cases, honest breakdowns, and the lessons learned.

To help the readers even further, we've included a curated snippet of few slides from our competition deck below — the very analysis and frameworks that helped us stand toe-to-toe with teams from
around the globe. It represents the intersection of where we started (searching for better resources) and where we arrived (building this Playbook). As you go through this deck, you'll see the same rigor,
case selection logic and deal-decoding approach that underpins every chapter of this book. Read it not just as a retrospective of a competition performance, but as a proof of concept: this is what
happens when structured M&A thinking meets real transactions.

We’d also like to thank the curators of this deck — Rohit Raj, Devansh Agarwal, Ritik Sinha, Pradyumn Sharma & Jayant Aggarwal, whose support made it possible for us to share this snippet with you.

GLOBAL CASE COMPETITION AT

HARVARD

2025 CASE

FULL THROTTLE, FIRM TRACTION

FULLY DILUTED BRAINS
Rohit Raj | Devansh Agarwal | Ritik Sinha |
Pradyumn Sharma | Jayant Aggarwal
Ramjas College, University of Delhi
New Delhi, March 9*, 2025

FERRARI - PIRELLI

(Problem Statement) (Solution)
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https://drive.google.com/file/d/1M3Xy3O4f_ComVaw5IWICEgDRMjxMdvg2/view?usp=drive_link
https://drive.google.com/file/d/1H8hfExy-84-2S0m8fPvfX1CoZTgE9sqg/view?usp=drive_link
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https://www.instagram.com/ramjasconsultingsociety?igsh=MWMydnp2OG82aHh2ZA==
https://www.linkedin.com/company/ramjas-consulting-society/
https://ramjasconsultingsociety.org/
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