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Factors Influencing M&A: Buyers’ Perspective
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Digitization >> Broadening Of The Buyer Pool

Rapid migration to cloud during the pandemic
accelerated industries’ trend toward digjtization. As
this trend has grown over the years, so too has the
pool of acquirers. The diversity of the buyer pool
has expanded to include agriculture, publishing,
CPG, and even fast-food conglomerates.

Atypical acquirers are seeking both commercial and
operational benefits of digital technologies, but
also financial returns. In November 2020,
Canadian telco Telus announced it was acquiring Al
annotation company Lionbridge for $935m. Two
months later, Telus announced it was taking its
newly acquired Lionbridge business public as a
separate entity.

We expect this ‘broadening’ trend to continue as
VCs fund ever more industry disruption vendors
that can become digital empowerment targets for
evolving industries.
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Factors Influencing M&A: Sellers’ Perspective
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Timing The Transaction

Exit Preparation Deal Preparation Marketing Execution
~1-6 months ~1-2 months ~1-2 months ~1-2 months
Corporate Hygiene Initial Diligence & Initial Target Outreach & = Open VDR

Relationship Development
Resourcing The Deal
Shareholder Alignment
De-risking The Deal

Establish VDR

Remediation

Establish Objectives &
Timeline

Agree On Financial Plan
Target Refinement
Draft Marketing Materials

Prepare VDR

Qualification

Executing NDAs & Timeline
Notification

Management Meetings &
Follow-on Meetings

Solicit & Negotiate LOIs

Select Winning Bidder,
Finalize LOI Negotiations

Establish Timeline

Draft Share Purchase
Agreement

Additional In-depth
Management Meetings

Full Diligence Review;
Satisfy Diligence Requests

Signing & Closing
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Week 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29

PREPARATION AND PRE-MARKETING PHASE

Kick-off meeting

Information requests / exchange

Review and preparation of business plan

Prepare teaser

Prepare company presentation

Prepare financial VDD: Phase 1

Exit Pre pa ration Prepare financial VDD: Phase 2

Agree and finalise counterparties list

Prepare Virtual Data Room (VDR)

Prepare Process Letter 1 (PL1)

~ 1_6 m O nth S Prepare draft Sales & Purchase Agreement (SPA)

Prepare Process Letter 2 (PL2)
PHASE I: GO-TO-MARKET

L] Corporate Hygiene Counterparty outreach / send teaser and NDA

Execute NDAs with interested counterparties

Send out company presentation and PL1

= Relationship Development

Counterparties review of the company presentation

Hold management calls / meetings with select parties

U ReSOU rCi ng The Deal Receive non-binding indicative proposals (LOIs)
Board evaluate LOIs
= Shareholder A”gnment Board decision on second round bidders
. . Open VDR
" De_rISKI ng The Deal Distribute PL2, draft SPA and financial VDD
VDR review / due diligence (DD) / Q&A process
= Establish VDR In-depth management meetings

Receive final offers and mark-ups of draft SPA

Board decision and potentially award exclusivity to preferred bidder

Finalise confirmatory DD with preferred bidder

Final SPA negotiations

Sign and announce transaction
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Exit Preparation

Your
Partners

Competitors | _
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Enhancement
Strategies

Competitors’
Partners

Competitors

Dream
Acquirers

Relationship
Development

Competitors

Competitors

Relevant
PE

Precedent
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I CFO
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Gap
Analysis

Nimble and well-capitalized startups are
developing disruptive technologies at
breakneck speed. With nothing to do but
work during the pandemic, development
cycles have shortened significantly.

Acquirers have frequently maintained
pace via M&A, and they oftentimes
acquire companies that appear to
overlap.

For startups seeking an acquisition—
identifying the right acquirers and
precise messaging are key to
differentiate from the scores of other
companies with similar positioning.

Start the relationship as a partnership;
prove value now for a premium
acquisition valuation later.

Be selective though...not every possible
acquirer is a good acquirer
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Vendors Analytics Infrastructure
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Cleansed data; for illustrative purposes only Strategic Opportunity

Source: ICON research
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Deal Strategies,

Drivers & Killers

Strategies

Drivers

Killers

.

tl — “Reverse Buy-Side”
-

tl — “Padding The Bench”
-

tl — Strategic BizDev

-
tl — De-risk The Deal

$ 1 Overall: Performance, Product,
People

$ 1 Growth Goals

1 Competitive Dynamics
Customer Demand

1 Killer Technology

1 Critical Talent

& A A A

@ | Distraction >> Poor Performance
| Poor Preparation

| Poor Relationship Development
| Poor Messaging

Poor Process Management

| Loss Of Credibility

| Emotional Attachment, Excessive
Caution

D DD DD DD

| Uncovered IP & Legal Issues
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Global Transaction Record

Select Transaction Experience Across Verticals, Geographies & Structures
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For further details, contact:

Ben Kolada, Head of Al & DataTech,
Head of US Tech Investment Banking
+1 415 385 8189

ICO

ICON Corporate Finance
* San Francisco

* London

e Bristol

Regulated by the Financial Conduct Authority. Member of the

BVCA. Registered in England & Wales No. 3714426

Registered Representatives of and Securities Products and

Investment Banking Services are offered through

. Member . ICON Corporate Finance and BA

Securities, LLC are separate, unaffiliated entities.
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