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Description of BRG Quarterly M&A Report
This report provides geographic data, industry data, and our proprietary view on global
activity in the M&A space. The purpose of this report is to analyze trends in geographical
regions and industries, both globally and in the U.S., and to provide insight into changes in
pricing as a result of those trends. We further strive to provide up-to-date information on
attractive markets to help navigate our clients' M&A efforts.
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The primary source for the data contained in this report is S&P Global Market Intelligence.
BRG does not take any responsibility for the data presented and bases its conclusions
solely on the information obtained. This material is intended merely to highlight market
developments and is not intended to be comprehensive and does not constitute investment,

legal or tax advice.

Global M&A Activity by

Number of Transactions (QoQ)

Low (%)

Source: S&P Global Market Intelligence
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General Market Trends

In Q3 2020, global M&A activity increased 20.3% QoQ, measured by transaction
volume. Globally, Industrials was the most active sector with a 39.2% increase
in deal volume QoQ, while Energy and Utilities was the least active sector with
a 9.3% increase in transactions. Latin America exhibited the highest quarterly
growth of 47.2%. M&A transaction volume in the U.S. increased 27.6% QoQ,
primarily driven by a pickup in deal activity for the Industrial sector (54.0%
growth QoQ).

M&A activity remained muted in Q3 2020 as the global economy continued to be
impacted by COVID-19. Despite most regions experiencing an uptick in the
number of transactions closed over the prior quarter, deal making activity
remains significantly down YoY with those countries hardest hit by COVID-19
generally experiencing the steepest declines. Total transaction value also saw a
contraction in Q3 as middle market ($500M-$1B) companies were quicker to
return to the M&A markets than their $1B+ counterparts.

Geographical Trends Q3 2020 QoQ YoY
Volume Growth Growth

Africa 121 -6.9% -18.2%
Asia 1,143 16.2% -10.9%
Australia and New Zealand 298 25.2% -21.6%
Europe (incl. Russia, excl. U.K.) 1,958 16.5% -25.7%
Latin America 290 47 2% -14.2%
Middle East 102 17.2% -6.4%
North America (excl. U.S.) 470 12.7% -14.9%
United Kingdom 535 11.2% -37.9%
United States 2,686 27.6% -31.5%
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Global Industry Trends

Transaction information based on publicly available data as of Q3 2020 end as obtained from S&P Global Market Intelligence and evaluated by BRG.
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Total Deal Value by Industry (Global) Commentary
wFinancials In Q3 2020, we observed a global growth in transaction volume in all of
$1,100,000 @Energy and Utiities globally tracked industries. Overall, M&A volume increased 20.3% QoQ. The
Egggrgggfe industry exhibiting the least activity this quarter was Energy and Utilities,
$1.000.000 mindustrials which grew only 9.3% on a volume basis. Concurrently, Industrials
mConsumer : 0,
$900,000 BTMT experienced the largest growth of 39.2% QoQ.
OOther
5 $800,000 Q3 2020 total global deal value decreased 48.2% QoQ, from $722.9 billion in
kS $14,313 Q2 2020 to $374.5 billion in Q3 2020. In addition, the average value per
T $700,000 transaction ("AVPT") decreased 56.9%, from $114.4 million in the prior
§ quarter to $49.3 million. The Financials sector witnessed the highest growth in
g 90000 deal value (+6.2%) in Q3 with AVPT decreasing 3.0%.
° i i
2 50000 In Q3 2020, M&A transaction volume began to show early signs of a recovery
> S : $59.686 as companies resumed deal-making activity. While the number of transactions
§ ' closed showed a significant improvement over the levels observed in Q2
$300,000 $50,118 2020, the height of the pandemic, M&A activity in every sector except for
Materials was still well below 2019 levels. Additionally, global transacted value
$200,000 $37.973 ‘63' $109.958 declined significantly QoQ driven by the limited number of closed mega deals
$100,000 — i and the higher number of smaller size transactions closed this quarter. Many

of the large multi billion dollar deals that occurred in Q2 2020 had planned
closes long before the COVID-19 pandemic.

$51,674 $60,919

Q32019 Q4 2019 Q12020 Q2 2020 Q3 2020
(1) Total is inclusive of Real Estate industry transactions and transactions uncategorized by S&P Global Market Intelligence.
Source: S&P Global Market Intelligence 2
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Global and Domestic Pricing Trends

Pricing information is based on publicly available data as of Q3 2020 end as obtained from S&P Global Market Intelligence and evaluated by BRG.
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Commentary
i Globally, we have seen QoQ decreases in pricing multiples across 6 sectors. Energy and
Global 30.0x United States Utilitiesyexperienced the largest decrease, moSing f?om 14‘.)3x in the prior quarter to 3.1S¥n Q3
2020. TMT, on the other hand, experienced the largest increase. Domestically, 1 sector
25,0 experienced multiple expansion, 3 sectors witnessed multiple contraction, and 1 sector
remained flat. In the U.S., Industrials experienced the largest contraction in multiples QoQ
20.0¢ w1 based on 2 pubic transaction and primarily driven by deal size. The U.S. TMT sector, on the
< other hand, experienced the largest increase in EBITDA multiples, growing from 9.3x in Q2 to
= e==l1 12.3xin Q3.
B 15.0x T
o ms=1—| QOQ multiple contraction experienced in Q3 2020 was largely driven by an increase in the
10.0x number of deals involving companies in the $0-500M range. After a flurry of mega-deals closed
T = in Q2 2020, recent transactions appear to have centered around companies in the $0-500M
5.0x J range as the median enterprise value fell across nearly every sector both domestically and
g P y ry y
w1 abroad for those transactions with available public data.
0.0x

Q32019 Q42019 Q12020 Q22020 Q3 2020

Q3 2019 Q4 2019 Q1 2020 Q2 2020 Q3 2020

(1) Changes in EBITDA multiples of 0.5x and less are characterized as not significant. Changes in Enterprise Value of 10% and less are characterized as not significant. Median Enterprise Value is in USD millions.
(2) TMT refers to Technology, Media, and Telecommunication.
(3) Graphed data excludes any multiples above the 90th percentile and the 85th percentile for the global and U.S. markets. BRG deemed these multiples as outliers and not representative of the market.
Source: S&P Global Market Intelligence
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Deal Volume by Market Capitalization and Industry Q3 2020

Deal size information is based on publicly available data as of Q3 2020 end as obtained from S&P Global Market Intelligence and evaluated by BRG.

Number of Q2 2020 and Q3 2020 Deals by Market Capitalization and Industry
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Se A Transactions Deal Commentary

Announced August 2020 Announced July 2020 Closed July 2020 In August, 7-Eleven, Inc. announced the acquisition of Speedway convenience

stores and gas stations from Marathon Petroleum Corp. The $21 billion all-cash

7-Eleven Inc. Analog Devices Eldorado Resorts, Inc. agreement is the largest energy-related deal announced so far this year. The
Announced acquisition of Announced acquisition of Has acquired acquisition of Maxim Integrated Products by Analog Devices will create a
chipmaker behemoth to rival Texas Instruments Inc.'s dominance in the

Speedway LLC Maxim Integrated Products Caesars Entertainment semiconductor space. In July, Eldorado closed on the purchase of Caesars

For 8218 For $20.98 For $17.38 Entertainment, creaﬁng the Iarge_st domestic ca;ino operator. The acquisition
e S Casinos and Gaming comes as the lodging and gaming sector continues to deal with depressed

demand and the potential for future lock downs.

Announced August 2020 Announced July 2020 Announced July 2020 Johnson & Johnson, already making headlines for its role in the race to develop

a COVID-19 vaccine, announced the acquisition of Momenta Pharmaceuticals,

Johnson & Johnson Sunrun Inc. Siemens Healthineers AG Inc. in a $6.5 billion all-cash deal. The acquisition will bolster J&J's offerings of
T e e e e et autoimmune diseases treatments. The combination of Sunrun Inc. and Vivint
Solarlnc. will create one of the largest companies in the residential solarmarket.

Momenta Pharmaceuticals, Inc. Vivint Solar Inc. Varian Medical Systems The deal is expected to result in cost and go-to-market synergies that will make
For $6.58 For $3.28 For $16.48 solar power more accessible to consumers. In the medical technology industry,
Biotedhmology BT Hoahhoaoe the $16.4 billion acquisition of Varian Medical Systems by Siemens Healthineers

AG will bolster the German company's expertise in cancer therapy.

cted Bankruptcy Filings Retailers with large brick and mortar presence continued to be especially hard
] N hit by the COVID-19 pandemic during Q3 2020. Ascena Retail Group, the

parent company of clothing retailers Ann Taylor and Lane Bryant and owner of

Loft, Justice, and Catherine's, filed for bankruptcy in July and announced plans

Ascena Retail Group Inc. Tailored Brands Inc. Oasis Petroleum to permanently close up to 1,600 stores. Similarly to Ascena Retail Group,
Has filed for Chapter 11 Bankruptcy Has filed for Chapter 11 Bankruptcy S NS S Tailored Brands, parent of Men's Wearhouse and Jos. A. Bank, filed for Chapter
- - as filed Tor apter ankruptcy : .
Protection. Protection. . 11 in August and announced plans to close up to 500 stores in the US and
Assets: $13.7B Assets: $2.58 Protection. Canada. Both Ascena Retail Group and Tailored Brands have struggled in
Liabilities: $12.5B Liabilities: $2.8B recent years with the transition to e-commerce and the shifttowards more
Retail Retail 0il & Gas casual wear. Oasis Petroleum joined the list of E&P companies that have
filed for bankruptcy among depressed oil prices and uncertain demand outlook.
(1) TMT refers to Technology, Media, and Telecommunication. 4

Source: S&P Global Market Intelligence, Reuters, Business Insider, The Deal, CNBC, WSJ
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Retail Performance Improvement: Shipping Networks Prime for Challenges During 2020 Holiday Shopping

With COVID-19 cases continuing to rise, the accelerated shift to online buying is poised to increase as consumers shy away from crowded in-store holiday shopping, resulting in a
formidable holiday shipping spike. Heading into the fall and holiday season, the combination of consumers’ unwillingness to shop in crowded stores, local laws and health
guidelines limiting indoor capacity, and store closures stemming from bankruptcies and potential COVID issues will drive a record level of online purchases. Retailers’ distribution

centers and their logistics partners do not have the physical capacity to handle this increase; they must develop plans to support the much-needed holiday sales.

KEY CHALLENGES

SUPPLY CHAIN | The suddenness of COVID
closures and record orders has taken its toll on
fulfillment speeds, delaying almost every step in the
supply chain.

LOGISTICS DIFFICULTIES | While most retailers
could handle the dramatic increase in order volumes,
logistics carriers (UPS and FedEx) showed signs of
stress and took actions: dropping on-time
guarantees, implementing package surcharges,
throttling volume available to some retailers, and
across-the-board dips in on-time delivery.

Depending on the scenario, other key areas to build strategies around include:

How will this impact promotional plans?

» Can we shift promotions to pull sales forward and mitigate risk?
» Do we need to change our promotional strategy if this happens?

Will this impact the broader market/competitors?

« How will broader market impacts further increase the challenges we

will face?

* What options do | have to fulfill the order from a different location

(distribution center or store)?

« Can we induct our orders into the shipping network closer to the

destination?

« Can we use the store network to mitigate the shipping constraints?

For more BRG Insights articles, please refer to https://www.thinkbrg.com/insights/

* Do we need to change our promotional strategy if this happens?

What does this mean for my shipping network?

TRADITIONAL STRATEGIES FAILURE | Traditional
strategies like Black Friday deals, holiday floor
sets/decorations, and promotions to drive in-store traffic
likely will not deliver the same punch at the register.

IN-STORE PURCHASE REDUCTION | Some
consumers will be unwilling to shop in crowds, some
stores may remain closed; even if stores remain open
through the holiday period, more consumers will still
opt for online shopping or BOPIS (buy online, pick up in
store) to reduce exposure risks.
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CORE QUESTIONS TO BE ANSWERED
1. What is the financial and operational risk to
our business if this happens?
2. Who should own mitigation, and what steps
need to be taken if this happens?
3. What does successful mitigation look like for
this scenario?
a) What risks remain to our business if we
mitigate successfully?
b) Will we be able to recover all potential
lost sales?

Ecommerce Holiday Sales ($Billions)
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About BRG

BRG Corporate Finance

BRG's Corporate Finance group is a leader in providing multidisciplinary services to lenders, companies, investors, and attorneys through our
core practice areas:

- Altemative Investment Advisory -
- Bank Regulatory Services -
- Business Transformation Services

Capital Markets Services - Restructuring, Bankruptcy, and Creditor
Litigation, Forensics, and Dispute Rights
Resolution Services - Transac ion Advisory

- Valuation Services

BRG Transaction Opinion Services

BRG serves as an independent advisor by providing transac ion opinions to help companies, their boards of directors, and other stakeholders fulfill
their fiduciary duties in connection with a proposed transaction. Our services also provide a valuable and independent aid to decision-making. We
provide:

- Solvency opinions - Capital adequacy opinions - Strategic support
- Faimess opinions - Valuation opinions

Our clients include a variety of constituents taking part in a transaction, including:

- Boards of Directors and Special Committees - Private Equity Funds - Pension Funds
of Public and Private Companies - Hedge Funds - Family Offices
- Attorneys - Business Development Companies - Lenders

Visit our website at https://www_thinkbrg.com/expertise-transaction-opinions-valuations.html to learn more about the services we provide.

BRG Value Add Continuum

Evaluate Realize
opportunities synergies Build value Maximize return
TRANSACTION
PRE-ACQUISITION EXECUTION OPERATIONS
Market studies Buy-side diligence Acquisition integra ion Operational effectiveness Sell-side diligence
Business plan Quality of earnings, BINGEET ISR Transaction readiness Carve-out stand up
assessment cash flows N .
- FP&A, liquidity Faimess & solvency Opinions = Faimess & solvency
Tax structuring Transi ion services - : . opinions
TETER agreement Transformation management Tax a[_\d financial reporting
: IT/systems valuations
Fair market value
opinions Financial repor ing
Faimess &
solvency opinions
Purchase price
allocation

Copyright © 2020, S&P Global Market Intelligence (and its affiliates, as applicable)

Copyright © 2020 by Berkeley Research Group, LLC. Except as may be expressly provided elsewhere in this publication, permission is hereby
granted to produce and distribute copies of individual works from this publication for nonprofit educational purposes, provided that the author,
source, and copyright notice are included on each copy. This permission is in addition to rights of reproduction granted under Sections 107, 108,
and other provisions of the US Copyright Act and its amendments

Disclaimer: The opinions expressed in this publication are those of the individual author and do not represent the opinions of BRG or its other
employees and affiliates. The informa ion provided in the publication is not intended to and does not render legal, accounting, tax, or other
professional advice or services, and no client relationship is established with BRG by making any information available in his publication, or from
you transmitting an email or other message to us. None of the information contained herein should be used as a substitute for consultation wi h
competent advisors.
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William Epstein has almost 30 years of experience in valuation, and
specializes in transaction-related opinions and other valuation services. He
has provided financial advice and independent opinions to Fortune 500 and
middle-market clients.

Mr. Epstein has extensive experience providing fairness and solvency
opinions in connection wih many types of transactions, including mergers,
acquisitions, recapitalizations, exchange offers, spinoffs, distressed
financings, leveraged buyouts, and related-party transactions. He also has
testified numerous times as a designated expert regarding valuation.

Chau Hoang

Director
choang@thinkbrg.com
212.782.1423

Chau Hoang specializes in financial modeling and valuation analysis for
transaction advisory, corporate planning and strategy, financial reporting, and
compliance purposes. She has provided solvency, fairness and other
transaction-related opinions in connection with spinoffs, dividend
recapitalizations, leveraged buyouts, foreign investments and mergers and
acquisitions. Ms. Hoang's valuation experience also includes solvency
analysis for fraudulent conveyance action, valuation of intangible assets for an
allocation of purchase price, fair market value of investments for tax purposes
and fair value of private equity investments for financial reporting.
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