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In a turbulent

environment, M&A
volumes remain
challenged...
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2024 JAN-APR GLOBAL HIGHLIGHTS & KEY STATS

$1.2trn
/6%¢*
63%:*
19+

Source: Dealogic as of 4/30/24

Total volume (up ~33% YoY)

of volume - strategic deals

of volume - all cash deals

Mega deals ($10bn+), up 111% YoY
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GLOBAL M&A VOLUME ($TRN)
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..with most of the

activity focused in
the US and UK
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M&A VOLUME BY TARGETED REGION ($BN)
NORTH AMERICA SHOWED RESILIENCY
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North America EMEA APAC Latam
AM’24 + 65% AM’24 + 51% AM’24 | 33% AM'24 + 18%
from 4M’23 from 4M'23 from 4M’23 from 4M'23

e US: Accounts for 93% of NA volume, in line with 2023
» UK: Contributed 37% to total EMEA volume, nearly doubling 2023

Source: Dealogic as of 4/30/24

M&A VOLUME BY TARGETED SECTOR
YOY TOP 3 SECTORS REMAINED
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CONSIDERATION MIX: COMMON SHARE TRANSACTIONS INCREASED, CASH ONLY TRANSACTIONS DECREASED

W Cash Only  ® Common Share Only Cash & Share Only Other Mixed

Consideration mix

14%
18%
0
62% 66%

and ContrOI prem|um 2015 2016 2017 2018 2019 2020 2021 2022 2023 4M 2024
returned to historical US CONTROL PREMIUM
averages o
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5,000
4,000
3,000
23 23 24 2 27
2,000
. -
0
2015 2016 2017 2018 2019 2020 2021 2022 2023 4M 2024
All Cash 30% 32% 24% 26% 35% 34% 26% 41% 50% 24%
All Stock 20% 15% 19% 18% 15% 13% 20% 33% 15% 23%
J PMorgan Source: Dealogic as of 4/30/2024; Consideration mix based on Global transactions; Other includes assumption of debt, assets, notes. Premiums includes only deals for which Dealogic data is available. Includes public deals where 3

initial stake is <50% and final stake is >51% and where the acquirer or target was a US company; Note: S&P 500 index from 1/1/2015 to 4/30/2024
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Cross-border volume driven by
US and UK targets

Cross-border M&A volume by region ($bn) Cross-border M&A volume by country ($bn)

Target Region 4AM 2024 4M 2023 YoY % Top 5 Target Country! 4AM 2024 4M 2023 YoY %
North America 87 45 93% United States 85 60 42%
EMEA 49 46 6% United Kingdom 29 12 147%
Asia Pacific 15 47 (69%) Canada 22 9 156%
Latam 4 10 (57%) Italy 15 1 1,534%
Total 155 147 5% Australia 15 25 (41%)

Source: Dealogic as of 4/30/2024
!Includes volume between different target and acquiror countries
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UK activity has taken off

UK STATE OF THE MARKETS

® Markets

® Significant uptick in foreign! inbound activity, up ~3.4x volume YoY (highest number of inbound offers
since June 2022, with majority coming from the FTSE-100)

~ $18bn from NA acquirors

® London's FTSE 100 index has reached record highs, but is still trading at deep discounts compared to
U.S. markets

® 2024 Drivers

® Opportunities to acquire high-quality assets at lower multiples given differential in valuation between
exchanges

® Expectation that the Bank of England, US and Eurozone will cut interest rates with settling of inflation
@ Strong USD, Brexit impact, pent up demand, and a potential rebound in investor confidence

® Challenges

® The dislocation between fundamental value and underappreciated UK share prices continues to be a
focus for Boards and shareholders

® Situations are becoming public earlier with several high-profile successful defenses (e.g. DLG/Ageas)
® Regulatory challenges have lengthened transaction timelines, if not grounding them all together

Source: Dealogic as of 4/30/2024, ! Non-EMEA acquirors

J.PMorgan
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UK M&A VOLUME BY DEAL TYPE, 2018 - 4M 2024 ($BN)

B Strategic M Financial Sponsor
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% of UK Vol 2018 2019 2020 2021 2022 4M 2023 4M 2024
Strategic 75% 53% 71% 57% 61% 69% 76%
Sponsor 25% 47% 29% 43% 39% 31% 24%
UK M&A VOLUME BY SECTOR 4M 2024 ($BN)

TARGET SECTOR 4M 2024 % OF TOTAL YoY%
DI 28 28% 298%
Technology 16 15% 155%
Media & Telecom 13 13% 299%
FIG 11 11% 212%
REALIB 10 10% 22%
Healthcare 8 8% (48)%
C&R 7 7% (19)%
Energy 5 5% (27)%
Power & Renewables 3 3% 54%
TOTAL $101 100% 63%
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The U.S. economy remains resilient, but not without risks

“Equity values, by most measures, are at the high end of the valuation range,
and credit spreads are extremely tight. These markets seem to be pricing in
ata 70% to 80% chance of a soft landing—modest growth along with
declining inflation and interest rates*“

Markets are pricingin a
soft landing

“While we do not know the full effect or the precise rate at which Al will
change our business....we are completely convinced the consequences will be
extraordinary and possibly as transformational as some of the major
technological inventions of the past several hundred years: Think the
printing press, the steam engine, electricity, computing and the Internet,
among others”

Importance of Al

“In spite of the unsettling landscape, including last year’s regional
bank turmoil, the U.S. economy continues to be resilient, with
consumers still spending, and the markets currently expect a
“The task for industry, policymakers and finance is to help formulate solutions soft landing. It is important to note that the economy is being fueled

that support the transition to a low-carbon economy, balancing affordable,
reliable access to energy with generating economic growth”

Energy Transition by large amounts of government deficit spending and past stimulus.

There is also a growing need for increased spending as we continue
transitioning to a greener economy, restructuring global supply chains,
boosting military expenditure and battling rising healthcare costs. This

may lead to stickier inflation and higher rates than markets
“There seems to be a large number of persistent inflationary pressures,

expect.”
which may likely continue. All of the following factors appear to be P
Long term inflation drivers inflationary: ongoing fiscal spending, remilitarization of the world, Jamie Dimon
restructuring of global trade, capital needs of the new green economy, and Letter to Shareholders, Annual Report 2023

possibly higher energy costs in the future

JPMorgan 6


https://reports.jpmorganchase.com/investor-relations/2023/ar-ceo-letters.htm
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Economists are increasingly expecting a soft landing...

PROBABILITY OF A U.S. RECESSION WITHIN 12 MONTHS? 2024E GDP GROWTH FORECASTS!
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® Consensus estimates of an impending U.S. recession have almost halved in the past year ® The U.S. has defied market expectations of higher rates constraining growth, with 2024E GDP growth expectations
e Improving economic sentiment despite headwinds: 3x higher than they were a year ago or other developed economics

® Financial: Expectations for interest rate cuts pushed back multiple times, regional banking crisis ® Recent developments - on April 26, 2026:

e Geopolitical: Russia/Ukraine and Middle East escalations ® Q1 ‘24 GDP came in below expectations: 1.6% actual vs. 2.2% expectations
® JPM Economic Research revised its Q2 ‘24 forecast up from 1.5% to 2.5% due to strong momentum in

® Potential structural drivers of inflation
consumer spending

Source: Bloomberg, FactSet
1 Based on Bloomberg projections as of 4/26/2024
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...and so are capital markets

INVESTMENT GRADE CREDIT SPREADS

Spreads across time (bps)
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The 3Ds: deglobalization, decarbonization, and digitalization

THEME

DEGLOBALIZATION

DECARBONIZATION

DIGITALIZATION

Sources: Bureau of Labor Statistics and Council of Economic Advisors, Bloomberg New Energy Finance, Sequoia, Artificial Intelligence Index, Stanford University Human-Centered Artificial Intelligence, JPM analysis based on IRENA data;

OVERVIEW

® Policy support for on-shoring or near-shoring supply chains impacting all industries. Most

notably Technology, DI & EPRM

® The Infrastructure Investment and Jobs Act (2021) - Infrastructure is the fastest growing
private asset class with ~$340bn of 2024 dry powder

® The CHIPS and Science Act (2022)
® The Inflation Reduction Act (2022)

® Global investment in energy transition grew ~3x from 2019 to 2023, to $1.8 trillion

® 56% of EMEA investors plan to increase their allocations to energy transition strategies over
next 1-3 years

® 50% of global investors aim to invest in climate solutions to reduce portfolio emissions

® The private sector will provide most of the capital (70-80%) for the energy transition, but
government funds could be the catalyst for mobilization

Mention of Al during earning calls® increased 7.2x from 2015 to 2023 (2,796 in 2023 up from
391in2015)

® Global private investment in Al in 2023 was $81.6bn, of which $3.8bn from UK

® US Investment in Al in 2022 ($47.4 bn) was ~3.5x the amount invested in the next highest nation

UsS POLICIES

IRA & CHIPS

IRA & I1JA

CHIPS

CONFIDENTIAL

Bureau of Labor Statistics and Council of Economic Advisors, Global M&A trends and risks 2024, Norton Rose Fulbright and Mergermarket, BlackRock, “Global perspectives on investing in the low-carbon transition” ; Factset, ! Number of total hits in earnings transcripts and investor presentations for: “Al,” “Machine
learning,” “Artificial intelligence,” “Deep learning,” “ML,” “Natural language processing,” “Neural networks,” “ChatGPT,” and “Artificially intelligent”; Stanford University’s artificial intelligence index report 2024; G20 Global infrastructure outlook, Prequin, Infrastructure Investor

JPMorgan
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Restructuring of global trade is leading to reshoring and reindustrialization in the U.S.

SHARE OF TOTAL U.S. IMPORTS!
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1 US Census Bureau, FRED latest data as of February 2024; % of total US imports and construction spending are seasonally adjusted
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INDUSTRIAL TRANSITION

us total construction on manufacturing ($bn)?
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Industrial policy and a focus on “Just In Time” to “Just In Case” supply chains is spurring U.S.
reshoring

10
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Near-term energy self sufficiency, but still limited renewables capacity

U.S. PRIMARY ENERGY EXPORTS AND IMPORTS (QUAD BTU) U.S. ENERGY CONSUMPTION BY PRIMARY SOURCES (QUAD BTU)

3.5 1 ——Primary Energy Imports ~ ——Primary Energy Exports = renewables m nuclear m petroleum m natural gas = coal
120 7 Inthe IEA pathway to net zero, almost 90% of global electricity generation in 2050 comes
3.0 - o8 from renewable sources, however only 13% of U.S. electricity came from renewables in 2022
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® The U.S. has recently become energy self sufficient driven by Oil & Gas, with renewables composing a small part of the current energy mix
® Energy prices may rise in the medium term as renewable generation needs investment and scale to reach net-zero, while fossil fuel investment and capacity declines
Source: U.S. Energy Information Administration
11
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The investment need in physical infrastructure is critical

U.S. INFRASTRUCTURE IS AT THE END OF ITS LIFE EXPECTANCY!? ANNUAL GLOBAL GRID CAPITAL EXPENDITURE ($BN)?
At least $21.4 trillion needs to be invested in electricity grids by 2050 to support a global net-zero trajectory, but spending on grids has
B Average age [ Life expectancy (in years) fallen short in recent years
56 I Distribution I Transmission
50 50 50 50 50 :
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43 42 43 I
|
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|
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|
|
306 !
|
|
|
|
|
|
|
|
|
|
Roads Bridges Rail Water pipes Dams Levees Water  Average years 2022 1 2030 2040 2050
Treatment BloombergNEF’s Net Zero Scenario
Plants

® The U.S. requires significant investment to replace existing infrastructure that is at the end of its useful life

® Additionally, digitalization/Al and a path to net zero require significant incremental investment in grid capacity

1 As of 2022, American Civil Society of Engineers; 2 BNEF, New Energy Outlook:Grids

JPMorgan 12



Al is a technology, infrastructure, and energy challenge

HYPERSCALER INVESTMENT!
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S&P 500 UTILITIES INVESTMENT?
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CONFIDENTIAL

ENERGY TRANSITION INVESTMENT VS. REQUIRED NET ZERO
INVESTMENT

Multiplier to hit required net zero investment

= 2023

m 2024-30

"
215
Germany @
France
The U.S. needs to spend at a rate 3.5x greater than today to }
reach net zero |

2030/2040

@ Digitalization, largely driven by Al, requires additional infrastructure and energy, with a focus on renewable energy. Hyperscalers (MSFT, GOOGL, AMZN, META) have either achieved or committed to achieve net-zero target by

@ Utilities have increased investment to meet increased demand from new tech such as data centers, but the U.S. still needs to triple energy transition investment to generate this power in a net zero manner

Source: Factset, BNEF

LIncludes Microsoft, Meta, Google, and Amazon; 2 Index members as of 2023 year end; Investment defined as aggregate dollar spend on capex and R&D

JPMorgan
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Scale matters as large companies trade at a significant premium to smaller companies

MEDIAN EV/NTM EBITDA MULTIPLES OVER TIME! 2

| |
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Source: Bloomberg, FactSet; Current as of 04/30/2024
Note: Sample set consists of S&P 400, 500, 600 constituents as of 12/31 of each year; ! Growth measured as 2-yr forecasted revenue growth CAGR; 2 Excludes Financials
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Strategies that result in the creation of “pure play” entities typically create value for shareholders

@ While investors prefer transparency, there may be valuation ® Companies with five or more reported segments typically trade at
overhang in operating an overly diversified set of businesses significant discounts relative to the market throughout the cycle,
@ Median of pure-play firms traded ~1 P/E turn higher than the even during downturns

median of the more diversified firm over the last ~14 years

NTM P/E MULTIPLE DIFFERENTIAL VS. S&P 500 BY REPORTING SEGMENTS*

W 2008 - Q1 2024 median Current

0.6x
0.2x
(0.2x)
(0.6x)
Firms with fewer reporting ~1-2 turn premium
segments (i.e., “pure play”) have for more pure play
consistently traded at a premium firms vs. the more
to more diversified firms... diversified firms
More pure play More diversified
1'2 5+

Source: Bloomberg, FactSet as of 3/31/2024; Note: S&P 500 data excludes Financials and Real Estate; Y-axis is the difference between the median multiple of all firms in the S&P 500
and the median multiple of firms with certain number of segments

1 Based on next-twelve-month multiples based on IBES consensus estimates; Post-spin weighted average based on EBITDA weightings 6-months post completion of spin; 2 Includes 78
transactions; 3 Relative to change in S&P 500 EV/EBITDA over the same time periods; # Defined as separations where the absolute value of the absolute LTG differential (RemainCo -
SpinCo post-separation) > 5%; Includes 28 transactions

JPMorgan

VALUATION MULTIPLES PRE- AND POST-SPIN?-2
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MULTIPLES FOR TRANSACTIONS THAT HIGHLIGHT HIGHER GROWTH
SEGMENTS!#

Pre-Spin Six-months Post-Spin +30% change /
N e e _ +23% relative change3
(
- I‘OEX’ J
7.3x
Pre-spin Higher growth entity Lower growth entity Post-spin

weighted average
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However, transaction valuation levels continue to limit deal activity

DEBT METRICS ON US BROADLY SYNDICATED LOAN (BSL) FUNDED LEVERAGED BUYOUTS
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Source: PitchBook and LCD; 2024 data as of 03/31/2024
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Contract negotiations are reflecting increased
uncertainty in deal making

IMPACT ON CONTRACT NEGOTIATIONS

® Deal terms are reflecting increased regulatory risk

® Selected examples include different types of reverse termination fees, longer outside dates, and
covenants to litigate any potential regulatory challenge

® Litigation strategy - including potential self-imposed remedies to avoid potential turbulence - is
becoming an increasingly important part of dealmaking

® Increased focus on operating covenants as expected closing timelines are lengthened

SELECTED DEAL PROTECTION MECHANISMS

=

Ticking Carefully negotiate Expense
fees covenants reimbursement

Purchase price
adjustments

HoHW Longer outside Litigation Advocacy Remedy
provisions dates readiness prep negotiation

Source: Deal Point Data, PLC
1 Based on U.S. deals >$100mm-Public company targets and private targets acquired by public companies;
2 Based on U.S. deals >$100mm-Public company targets and >$25mm private targets acquired by public companies

J.PMorgan
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MORE TRANSACTIONS ARE INCLUDING REVERSE TERMINATION FEES!
% OF TRANSACTIONS WITH A REVERSE TERMINATION FEE

17% 18%
12%
10% 11%
o \% i
2017 2018 2019 2020 2021 2022 2023
Avg. reverse
term. fee (%) 3.3% 4.4% 3.5% 3.3% 5.2% 5.9% 4.6%
A\ ~ J AN v J
Trump avg: 3.7% Biden avg: 5.2%
PARTIES HAVE EXTENDED THE DURATION OF OUTSIDE DATES?
Deals with extendable outside dates
W 1+years M9-12 months ™ 6-9 months 3-6 months

2018

2019 2020 2021

2022 2023
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'Smart M&A’ - Evidence makes or breaks your deal: be prepared

® The key source of evidence with large volumes (c. 3m)
collected and agency analysis (facilitated by Al tools) becoming
more sophisticated.
Internal documents ® Context is key (e.g. timing, author, internal/external
and other historic audience/reaction, consistency with other evidence).

evidence of broader
business strategy

® [n practice, difficult to 'trump’
positions previously taken by
business in internal documents.

Direct oral evidence
Economic evidence from senior
e Important in mature markets but business- people
traditional indicators (eg market shares,
switching analyses etc.) given less weight Agencies will consider a
for potential competition concerns. wide range of information...

® Look for corroboration to bolster.

...with some given
significantly more weight

® |Important, particularly where
customer concerns widespread.

® Increasingly important: Deal
Deal valuation rationale and transaction

materials valuation models likely to be
probed extensively.

Third-party
(customers &

@ Competitors increasingly active competitor) views

complainants; agencies (sometimes)
recognize that they may have their
own commercial incentives.

Regulatory
environment

) ® Does regulatory environment generally
y 3 B promote competition (e.g. by lowering
barriers to entry/expansion) or entrench

1 \ existing positions?

Source: Freshfields Bruckhaus Deringer

JPMorgan
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Buyer
willingness
to pay

Upfront

JPMorgan

Transactions will need creative structuring to land the deal

Deferred/Contingent
payments

Seller note

Keep equity stake

CVR

Optional deal

CONFIDENTIAL

Seller
value
expectations
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U.S. public companies have decreased in the last ~20 years,
primarily driven by the rise of private equity

NUMBER OF U.S. PUBLICLY LISTED COMPANIES

Today, private equity manages ~20% of the total U.S. corporate equity,
up from ~4% at the millennium

8,090
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Source: The World Bank Data; !Statistica
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WHY WOULD A GO-PRIVATE BE CONSIDERED?

OPERATIONAL RESTRUCTURING

@ Undertaking a significant action in the near-term (e.g., plant closures, headcount
rationalization, etc.) that will hurt profitability over next several quarters

® Restructuring involves execution risk that could extend the timetable for realization of benefits

® Benefit: ability to affect the restructuring away from public markets who are near-term
focused with emphasis on quarter-to-quarter performance

STRATEGIC REPOSITIONING
® Embarking on shift in business strategy which will take time to implement and prove out

@ Undertaking a transformational disposal or acquisition that would require management to
execute an unproven repositioning of the company

® Benefit: ability to develop and adjust the strategy without distraction of
communication to public market, particularly if adjustments to strategy are required

PUBLIC INVESTOR INTEREST

® Small market cap with limited liquidity in the stock likely causing volatility in the price
even with small trades

® Very little research analyst coverage which limits investors visibility into the story

@ Benefit: deliver a premium to today’s price to public investors who have not applied
a premium valuation historically

Go-private must be weighed against all value creating alternatives
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The shift from public to private corporate structures creates risks and opportunities

COMPANIES IN U.S. OVER TIME!
14,000 - =@—Number of US listed companies =—@—Private companies
12,000 A
11,442
10,000
8,000

6,000

4,000

2,000 CAGR :(1.6%)

0

2002 1
2003 7
2004 7
2005
2006
2007 1
2008 7
2009 7
2010 1
2011 1
2012 7
2013 7
2014 1
2015 7
2016 7
2017 1
2018 1
2019 1
2020 7
2021 7
2022 7
2023 7
2024 1

2000
2001 7

BENEFITS AND CONSIDERATIONS

Benefits of more private / fewer public companies Risks of fewer public / more private companies

No public shareholders Less focus on short-term corporate performance / quarterly results Public shareholders play a key role in ensuring good governance
Market volatility COEETRIES [ el Sediers fess S o pup I JE OEITLTEIES G717 (r2mmiel IiEine Siie More capital seeking to invest in fewer companies may drive equity market volatility
reduce volatility
Capital formation More accepted path for large cc%Tppoir:teeslglgliTazlg Bilvataisiucrallylbroaens Less transparency means capital may not be priced to appropriately reflect underlying risks

Source: World Federation of Exchanges, Dealogic, Pitchbook as of March 2024
LIncludes NYSE and Nasdag; reflects number of public and private equity backed private companies at respective year-end
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Record high levels of dry powder expected to propel Financial Sponsors...

DRY POWDER ACQUISITION FINANCING

Dry powder further increased to Increase in activity in

$3.9tn! with decade low alternative or direct lending as
deploymentin 2023 part of LBO financings, and

underwriting markets in 2024

T MARKET BACKDROP

PROACTIVE REFINANCING

Portfolio companies and sponsors actively
addressing financing maturities - ~$200bn
of wall refinancing to be completed by Dec
2024 to cover maturities

Source: ! Bain & Co. HPCE state of the market & trends

JPMorgan

INVESTOR APPETITE FOR IPO / DUAL TRACKS

IPO and dual track processes are expected to
regain momentum as an exit path as IPO
windows continue to open and investor
appetite shifts

SPONSOR M&A ACTIVITY WILL ACCELERATE

Pressure to return DPI (distributions to paid-
in capital) remains high as sponsor portfolio
exits re-started after a 12-month hiatus

CONFIDENTIAL

ENHANCED STRATEGIC ACTIVITY IN PROCESSES

Well-capitalized strategic buyers are expected
to realize synergies with value accretion to
sellers and engage bilaterally to pursue

attractive sponsor-owned assets

DEAL STRUCTURING AND FINANCING

Sponsors will continue to seek creative

deal structuring and financing (i.e. earn
outs, minority stake sales, seller paper)
to bridge value gaps and realize returns

D0
|

INFRASTRUCTURE FUNDS TO TAKE LARGER SHARE

Infrastructure funds are expected to take a larger
share of M&A volume as they continue to broaden
the definition of “infra-like” assets
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..with pressure to return DPI fueling activity

GLOBAL PRIVATE CAPITAL DRY POWDER GLOBAL BUYOUT FUND DRY POWDER

m Buyout Other m5+yearsold M®4-5yearsold ®3yearsold orless

$3.9T $1.2T

} 26%

------------...l.ll
'05 '06 '07 '08 '09 '10 11 12 '13 '14 '15 '16 17 '18 '19 '20 21 '22 '23

2023
GLOBAL ACTIVE BUYOUT-BACKED COMPANIES
TIME IN PORTFOLIO
m >5 years 28K
Currently 28K
W 4-5 years .
=03 years portfolio
companies (46%
held for >4 years)
representing $3.2T
in unrealized value
'07 '08 '09 '10 '11 '12 '13 '14 '15 '16 '17 '18 '19 ‘20 21 '22 '23

Source: Bain & Co. HPCE state of the market & trends
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Private capital is becoming more relevant even
to the largest corporates

1

Minority equity and preferred equity for M&A,
growth or secondary

® Minority equity or preferred equity can facilitate M&A or capex spend
® Secondary minority stake sales (can include sponsor assets to finance LP distributions)

® Structured equity solutions

M&A capital solutions for unsustainable capital structures

® Minority equity or preferred equity to facilitate re-financings
® Establishing ringfenced perimeters with unencumbered assets

® Special Situations

P e e e e e e e e e R T e e e e e e e e e e e e e e e e e e T T T SR

Minority stake sales for large, investment grade companies

® Low cost equity solutions (single digit IRR)
® Stake sales in unlevered perimeters at a capped return to investors

® Insurance capital and infrastructure equity with back-leverage

__________________________________________________________________________

JPMorgan

S S——————— e e

EXAMPLE TRANSACTIONS

CONFIDENTIAL

VONOVIA / ) pworo / intel / AIRFRANCEKLN /
APOLLO @ CDPQ HASSANA— Brookfield APOLLO
$2.2bn $7.4bn $15.0bn $1.1bn
oromco / _ m A ISIXTH oromco: / . fgic% ﬁ /
BIad:Rod(. HASSANA; ";;-;’“" @ﬂﬁ / ?;:E STREET EIG ﬁ'&:ﬁg‘wi Muaﬁf;&m BLackRock: K K R ‘III Gl1C

@aEAzE (T |Hlme HASSANA- o®..
$15.5bn Undisclosed $12.4hn $4.9bn
= AT&T iy
= / N\
Mobility APOLLO {:} / CharherHalI/‘ ABInBev / APOLLO
$2.0bn $1.6bn $3.1bn

WHY DO LARGE, IG CORPORATES SELL MINORITY STAKES

Can provide equity well below the cost
of public equity

Allows the corporate to keep control
whilst giving up minimal governance

Flexible use of proceeds (reducing
leverage, M&A, capex)

May allow the company to keep all upside

v

v
v
v

Bespoke structuring possible to align
corporate and investor objectives

Introduces capital supportive, reputable
long-term partners

Releases equity for higher return
deployment

Subject to terms, can receive full equity
treatment from rating agencies
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Recent trends in shareholder activism

RELATIONSHIP BETWEEN ACTIVISM AND STRATEGIC REVIEWS?3
Elevated shareholder activism activity and record high references to strategic reviews 550 -

suggest increased strategic activity may be ahead

2023 - _____
S ° (R = 70%)
Activists have increased focus on operational improvements and cost controls 3 40 1
>
& 2022
(&)
)
g
3 M&A-related demands remain a top request from activists, which may increase further g 350 -
with the higher M&A volumes in 2024 us 5016 2020 2021 018
2
2 2019
i T
4 2024 is on track to be another year of fewer proxy contests! E g
The flood expected from Universal Proxy rules has not arrived - yet? -
=
s}
o
o
q o o o 8. g <<
5 Environmental and social proposals which are viewed as overly prescriptive or .
micromanaging are not winning support from the bulk of institutional investors
2010
6 Top institutional investors continue to side frequently with activists in proxy contests 50 : : : : : : : ,
0 20 40 60 80 100 120 140 160

Annual number of activist campaigns?

Source: FactSet, 1 Proxy season covers annual meetings held by June 30 each respective year since July 1 the year before; “Proxy fights” defined as contests where a shareholder
sought Board seats, so output excludes contests in which Board seats were not sought; Sample set includes proxy fights at U.S. companies with market cap. >$500mm at the time of
campaign announcement; Includes hostile situations in which activist also demanded Board seats, 2 Campaigns for U.S. companies with market cap >$1bn; 3Based on S&P 500
constituents as of 12/31/2022 and excluding non-public constituents as of 01/01/2008, mentions of “strategic review” in transcripts, press releases, investor slides and news
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Board Evolution and Involvement

CEOS AND PEOPLE WITH FINANCIAL EXPERTISE ARE IN DEMAND - OF NEW DIRECTORS PERCENTAGE OF NEXT-GEN & FIRST-TIME DIRECTORS DECLINED
Directors aged 50 and younger First-time directors
2023 2022
18%
27% X 31% 34%
30% 23%
Active and Active and up from
retired CEOs retired CEOs 23%
have financial in 2022 2023 2022 2023 2022
backgrounds Directors aged 50 and younger make up 11% of the 31% of new directors are first-time directors, down from
class of 2023, compared with 18% of the class of 2022 34% in 2022
PERCENTAGE OF INDEPENDENT CHAIRS INCREASED S&P 500 DIRECTORS: NEW INDEPENDENT DIRECTORS
Five-yr 10-yr
2023 59% 2023 2022 2018 2013 change change
New directors 388 395 428 339 (9%) 14%
2022 57%
% women 46% 46% 40% 24% 15% 92%
59% of boards split the chair and CEO roles, versus 57% last year % underrepresented minorities 36% 46% 19% 18% 899% 100%
2023 390 % female 15% 20% 9% 67% 67% 275%
2022 36% % male 22% 26% 10% 12% 12% 57%
% diverse 67% 72% 50% 34% 34% 76%

39% name an independent chair, versus 36% last year
Source: 2023 SSBI Report
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Though headwinds persist, drivers of activity continue to emerge

DRIVERS

The 3 Ds

Deglobalization, Decarbonization & Digitalization continue to spur
activity

Corporate Clarity, Carveouts, Divestitures

Strategic focus and corporate clarity are valued and rewarded by
investors

Strategic Need
Large cash balance sheets, and need for growth, provide opportunity for
strategics

Valuation Mismatch Between Public & Private Markets

Companies that are undervalued in public markets have potential for
higher valuation in the private markets

Financial Sponsor Activity

Decade low levels of activity, pressure to return DPI, and record dry
powder will drive Sponsor activity

Activism

Activists continue to focus on M&A as a solution for undervaluation
where actionable

INHIBITORS

Regulatory Risk

The regulatory approval process has provided an additional layer of
complexity for firms to navigate

Elections

Countries making up over 50% of global GDP are undergoing decisive
elections this year. The results will both reflect and impact a precarious
geopolitical and economic environment

Macroeconomic Concerns

Higher interest rates for longer; slightly higher or more volatile inflation;
slower growth, especially in developing economies; and lower corporate
profits

Geopolitical Risk

Ongoing conflicts in Europe and the Middle East will test board and
management team’s confidence

CONFIDENTIAL

49 % F @
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JPM’s deep industry knowledge, and global footprint, provides differentiated M&A advice

World-class Global

Unmatched expertise and breadth of a
and Equity Research
on Economics, Credit, Equity,

$500 billion+ .
Currency, Fixec
m arket cap Income andCC’omni)(diries

global financial services firm with a

$3.9 trillion balance

Strong global

presence -
longstanding, diverse
relationships across
industries and regions

M&A deal count?

- provides insights into latest
M&A trends and deal dynamics

Hands-on, highly experienced
M&A senior team and

200+ bankers fully

1 in global dedicated to execution

IFR’s M&A Advisor
of the Year

“intellectual prowess, finesse,
experience and creativity - all of
which were in evidence

. C?{f;;?ée in the bank’s M&A group in 2023.”
Sh EEt I n 2 0 2 3 Advisory Provide white-glove treatment

Deep level
of expertise
advising large public
company management
and boards

Enhanced

confidentiality
that derives from
having a “one-stop-shop”

ECM platform

with relationships and unique
insights into key institutional
investors and hedge funds -
bookrunner on more equity
deals than any other
firm globally since 20152

#1 in Global
Sponsor M&A -

dedicated sponsor M&A franchise with

best-in-class
track record

and experience advising GPs
and management teams

across the globe

Ability torun a
dual track process
and evaluate a sale vs.

recap in real time

Leading advisor in contested
situations including
unsolicited and

activism defense
(against all major and

emerging activists)

Dedicated M&A Capital Markets
team provides superior visibility into
trading flows leveraging our top trading
platform, organize non deal roadshows,
pre and post investor strategies and reaction

12021-2023; source Dealogic; 2 Excluding Chinese A-shares; source Dealogic

JPMorgan

es unique perspectives
on capital and tax

tructure, capital allocation,

dividend policy and ratings matters

on M&A closings to ensure highly
efficient and seamless flow of funds
across various constituents and jurisdictions

Top leveraged finance business
and market maker, which affords excellent perspectives on the

“art of the possible”

#1 Global
Debt platform

brings credibility to counter
activist pressure on capital
structure demands

Relationships across

the defense ecosystem
(legal, PR / IR, proxy advisory, solicitors)
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This presentation was prepared exclusively for the benefit and internal use of the J.P. Morgan client to whom it is directly addressed and delivered (including such client’s subsidiaries, the “Company”) in order to assist the Company in evaluating, on a preliminary basis, the feasibility
of a possible transaction or transactions and does not carry any right of publication or disclosure, in whole or in part, to any other party. This presentation is for discussion purposes only and is incomplete without reference to, and should be viewed solely in conjunction with, the oral
briefing provided by J.P. Morgan. Neither this presentation nor any of its contents may be disclosed or used for any other purpose without the prior written consent of J.P. Morgan.

The information in this presentation is based upon any management forecasts supplied to us and reflects prevailing conditions and our views as of this date, all of which are accordingly subject to change. J.P. Morgan’s opinions and estimates constitute J.P. Morgan’s judgment and
should be regarded as indicative, preliminary and for illustrative purposes only. In preparing this presentation, we have relied upon and assumed, without independent verification, the accuracy and completeness of all information available from public sources or which was provided
to us by or on behalf of the Company or which was otherwise reviewed by us. In addition, our analyses are not and do not purport to be appraisals of the assets, stock, or business of the Company or any other entity. J.P. Morgan makes no representations as to the actual value which
may be received in connection with a transaction nor the legal, tax or accounting effects of consummating a transaction. Unless expressly contemplated hereby, the information in this presentation does not take into account the effects of a possible transaction or transactions
involving an actual or potential change of control, which may have significant valuation and other effects.

Notwithstanding anything herein to the contrary, the Company and each of its employees, representatives or other agents may disclose to any and all persons, without limitation of any kind, the U.S. federal and state income tax treatment and the U.S. federal and state income tax
structure of the transactions contemplated hereby and all materials of any kind (including opinions or other tax analyses) that are provided to the Company relating to such tax treatment and tax structure insofar as such treatment and/or structure relates to a U.S. federal or state
income tax strategy provided to the Company by J.P. Morgan. J.P. Morgan's policies on data privacy can be found at http://www.jpmorgan.com/pages/privacy.

J.P. Morgan is a party to the SEC Research Settlement and as such, is generally not permitted to utilize the firm's research capabilities in pitching for investment banking business. All views contained in this presentation are the views of J.P. Morgan’s Investment Bank, not the Research
Department. J.P. Morgan’s policies prohibit employees from offering, directly or indirectly, a favorable research rating or specific price target, or offering to change a rating or price target, to a subject company as consideration or inducement for the receipt of business or for
compensation. J.P. Morgan also prohibits its research analysts from being compensated for involvement in investment banking transactions except to the extent that such participation is intended to benefit investors.

Changes to Interbank Offered Rates (IBORs) and other benchmark rates: Certain interest rate benchmarks are, or may in the future become, subject to ongoing international, national and other regulatory guidance, reform and proposals for reform. For more information, please
consult: https://www.jpmorgan.com/global/disclosures/interbank offered rates

JPMorgan Chase & Co. and its affiliates do not provide tax advice. Accordingly, any discussion of U.S. tax matters included herein (including any attachments) is not intended or written to be used, and cannot be used, in connection with the promotion, marketing or
recommendation by anyone not affiliated with JPMorgan Chase & Co. of any of the matters addressed herein or for the purpose of avoiding U.S. tax-related penalties.

J.P. Morgan is a marketing name for investment businesses of JPMorgan Chase & Co. and its subsidiaries and affiliates worldwide. Securities, syndicated loan arranging, financial advisory, lending, derivatives and other investment banking and commercial banking activities are
performed by a combination of J.P. Morgan Securities LLC, J.P. Morgan Securities plc, J.P. Morgan SE, JPMorgan Chase Bank, N.A. and the appropriately licensed subsidiaries and affiliates of JPMorgan Chase & Co. worldwide. J.P. Morgan deal team members may be employees of any of
the foregoing entities. J.P. Morgan Securities plc is authorized by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority. J.P. Morgan SE is authorised as a credit institution by the German Federal Financial
Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht, BaFin) and jointly supervised by the BaFin, the German Central Bank (Deutsche Bundesbank) and the European Central Bank (ECB).

For information on any J.P. Morgan German legal entity see: https://www.jpmorgan.com/country/US/en/disclosures/legal-entity-information#germany.

For information on any other J.P. Morgan legal entity see: https://www.jpmorgan.com/country/GB/EN/disclosures/investment-bank-legal-entity-disclosures.

JPMS LLC intermediates securities transactions effected by its non-U.S. affiliates for or with its U.S. clients when appropriate and in accordance with Rule 15a-6 under the Securities Exchange Act of 1934. Please consult: www.jpmorgan.com/securities-transactions
This presentation does not constitute a commitment by any J.P. Morgan entity to underwrite, subscribe for or place any securities or to extend or arrange credit or to provide any other services.
Copyright 2024 JPMorgan Chase & Co. All rights reserved. JPMorgan Chase Bank, N.A., organized under the laws of U.S.A. with limited liability.
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