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Source: BMO Estimates, Bureau of Labor Statistics, FactSet, U.S. Department of Treasury
1. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets; as of 31-Dec-21.
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2. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets, public acquirers, and transaction values above $50 million.

3. BMO Estimates as of 23-Dec-21.



571 S PACS Vertical Integration?

With $153bn in capital looking to be
deployed (26% has a liquidation deadline
in 2022 and 74% in 2023)(")

Acquisitions to alleviate supply chain
disruptions gain momentum

2022 will be shaped by Fiscal Stimulus & Tax
. . : Increases?
economic growth, inflation, the
. Potential for trillions in
pandemic, and central bank spending funded through
: increases in corporate and
pOI ICy capital gains taxes

Continued Focus on ESG

oooooooo

ESG considerations will continue to gain influence in o
corporate strategy @

U.S. — China Relationship Increased Regulatory Hurdles?
Ongoing tension between the two Likely increased regulatory pressure on
countries will impact geopolitics and antitrust enforcement, cross-border
global economic activity deals, and SPAC transactions

$829bn $2tn+

Amount of equity dry powder
accumulated by U.S. private
equity investors

Corporate Carve-outs?

Amount of cash on corporate
balance sheets(")

Total announced Numerous conglomerates _ . _
activism situations  are pursuing portfolio Disruptive technologies
remain at high optimization strategies continue to rapidly redefine a
levels despite through carve-outs, spin- number of sectors including

automotive, financial, and

record high equity  offs and bolt-on ’
retail

and M&A markets  acquisitions

Source: FactSet, SpacResearch, Pitchbook, MarketWatch, Caplq
1. As of 31-Dec-21.
2. As of 30-Sep-21.



U.S. M&A Outlook

Key Developments to Track in 2022

Inflation &
Monetary Policy
Pressure

Fiscal Policy
Uncertainty

Increased
Regulatory
Scrutiny

Tech Disruption
& Cybersecurity

Transition to
COVID-19
Endemic

e Surging demand combined with labor shortages, supply chain woes, and

elevated energy prices are driving higher inflation

e Tightening monetary policy conditions that result in lower economic growth and

higher debt financing costs have the potential to dampen M&A activity

e Trillions in stimulus spending would have important economic consequences

and has potential to drive M&A across sectors

e Increased corporate taxes could decrease future cash flow expectations /

valuations while higher capital gains taxes would likely pull forward certain M&A
transactions

e Regulators are broadening their approach to merger review to include impact on

labor markets as well as cross-market effects

e Foreign direct investment continues to be a key concern for the U.S.

government in certain sectors and has the potential to hamper/complicate
cross-border deals

e Digitalization, blockchain and Al are becoming more widely adopted, disrupting

business models and forcing management teams to respond

e The significant increase in the amount of information stored on and transferred

over the internet emphasizes the need to implement effective cybersecurity
measures

e Following the vaccine rollout, a second economic downturn of the same

maghnitude seems unlikely but the rise of new variants will be an ongoing risk to
the economy and appetite for M&A activity

M&A Market Review

M&A value increased 86%, surpassing $2tn in 2021, while the amount of transactions rose 35%

e Emerging from the COVID-19 downturn has spurred unprecedented M&A activity to drive growth, increase
scale and transform businesses amid escalating competition
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Source: FactSet

Note: Includes all complete and pending announced M&A and majority stake transactions with U.S. targets; as of 31-Dec-21. 4



U.S. M&A Outlook

M&A Market Review (cont’d)

$1bn+ transactions made up nearly 80% of total M&A value, the highest since 2016("

2021 had 478 $1bn+ transactions totaling over $1.7tn in value

Transaction Value ($bn)
$2,189
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Transaction multiples for public targets in 2021 increased year-over-year(?

e Sponsor and strategic transaction multiples were the highest in recent history

M Sponsor Median EV / EBITDA Multiple & Strategic Median EV / EBITDA Multiple

14.2x 14.5x 14 3x
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2011 2012 2013 2014 2015 2016 2017

Transaction premia remained at healthy levels(® despite strong stock market performance

e Foronly the second time in the last 11 years, Sponsor premia paid exceeded Strategic premia paid

M Sponsor Median Premia Paid I Strategic Median Premia Paid

41%
36%
34% 34%
31% 31% 30% 29% oo 33% 31%
28% <270 271% 27% 9
S 26% 9 © 24
23% 23% . 23% 24% o
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Source: FactSet

Note: As of 31-Dec-21.
1. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets.
2. EV / EBITDA data includes all announced M&A and majority stake transactions with U.S. public targets with EV / LTM EBITDA multiples between 3x and 40x. 5

3. Premia data includes all announced M&A and majority stake transactions with U.S. public targets.



U.S. M&A Outlook

Strategic M&A Viewpoint

% of transactions including stock consideration remained at elevated levels(")

e Strong stock prices increased purchasing power and emboldened management teams and boards

M % Cash B % Mix % Stock

7% 5% 7% 11% 7% 7% 7% 10% 9% 12% 13%

33% 32% 30% 317 26°/ 27%

0,

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021

Carve-out transaction value increased as corporations looked to enhance portfolios

e Corporate breakups, spin-offs, and carve-outs offer divesture alternatives to drive shareholder value

=== Carve-out Annual Transaction Value ($bn) Carve-out Annual # of Transactions Disclosed
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Near record levels of cash and healthy balance sheets should sustain Strategic M&A activity

e Strong stock prices and constructive debt markets also contribute to a very strong transaction climate

$2,200 e S&P 500 Cash Balance ($bn) e 10-yr Treasury Yield S&P 500 Net Debt / EBITDA - 4.0%
$2,017
- 3.0%
$1,800 -
- 2.0%
$1,400 -
- 1.0%
$1,000 _
2015 2016 2017 2018 2019 2020 2021
Source: FactSet, Pitchbook
Note: As of 31-Dec-21. 6

1. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets, public acquirers, and transaction values above $50
million.



U.S. M&A Outlook

Sponsor M&A Viewpoint

Sponsor transaction value grew 168% while the number of transactions increased 53%!")

e Average disclosed acquisition size was nearly $1.8bn in 2021, a $1bn increase compared to 2020
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Equity % of total acquisition consideration returned to 2018 levels(®

e Highly accommodative debt financing markets reflect the low interest rate backdrop and investor demand
for higher yielding debt
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Sponsor to Sponsor deals reached their highest level in recent history(
e Growth primarily attributable to the increase in the overall amount of Sponsor transactions

== Sponsor to Sponsor Transactions % of Total Sponsor Transactions

Source: FactSet, Pitchbook
1. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets (includes SPAC activity); as of 31-Dec-21.

2. As of 30-Sep-21.
3. Includes all complete and pending announced M&A and majority stake transactions with U.S. targets; as of 31-Dec-21.
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Sponsor M&A Viewpoint (cont’d)

Private equity dry powder is at an all-time high as fundraising conditions remain robust(!

e This level of firepower positions PE to compete at every level of the M&A market and likely puts a floor
under M&A activity as sponsors’ need to deploy capital grows

== Capital Raised ($bn) Cumulative U.S. Dry Powder ($bn)
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SPAC M&A Viewpoint
Completed and announced de-SPAC transactions reached record levels in 2021
e Completed de-SPAC transactions totaled $466bn representing 20%+ of total M&A value
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571 SPACs are actively seeking acquisitions(
e Ofthe $153bn of capital looking to be deployed, 26% has a liquidation deadline in 2022 and 74% in 2023

== SPAC Capital Seeking Acquisitions as of Year End ($bn) === SPAC Capital Raised ($bn) SPACs Seeking Acquisitions as of Year End
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Source: Pitchbook, SpacResearch
1. As of 30-Sep-21. 8
2. As of 31-Dec-21.
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BMO M&A Overview and 2021 U.S. Highlights

Experienced
Team ’

Full Product
Capabilities ’

Proven
Results ’
Approach )

© SHMED

ABSOLUTE POSITIONING
subsidiary of
ANALOG
DEVICES
(NASDAQ: ADI)
has been acauired by

(NASDAQ: INDI)

Financial Advisor
Pending

$31 billion
Acquisition of
Kansas City Southern

Financial Advisor
December 2021

Source: Bloomberg, FactSet

Global M&A practice with ~100 M&A
professionals in seven offices around
the world

Including over 25 Managing Directors
and Directors

Sell-side, buy-side e Activism defense
and cross-border o | everaged and

advisory management
Recapitalizations buyouts

and restructurings 4  Strategic
Fairness opinions alternatives review

Takeover defense

~US$550bn of global transaction value
in ~750 deals since 2010

Average deal size of US$1.6bn(" since
2018

Deep sector expertise in close
alignment with BMQO’s industry groups

M&A professionals partner with
industry experts to drive enhanced
insights and execution

ener
$312 million

Acquisition of Williston
Basin assets from
Hess Corporation

Financial Advisor
Pending

has been acquired by

CG

America

A subsidiary of LG Group
Financial Advisor
December 2021

BMO deal tombstones as of January 3, 2022.
1. Bloomberg, completed deals where an acquirer or target is located in North America. Market data as of January 3, 2022.

* Deal was the 5™ largest deal of 2021. FactSet, includes all complete and pending announced M&A and majority stake transactions with U.S. targets.
Market data as of 31-Dec-21.

BMO 9 Financial Group

$16.3 billion

Acquisition of
Bank of the West from
BNP Paribas

Financial Advisor
Pending

SLATE

$2.3 billion

Acquisition of commercial
real estate business from

ANNALY

Financial Advisor
Pending

N

Select US and Canadian
assets

Sale to

\\ WATCO

Financial Advisor
Pending

SIGBEAR.AI

$1.6 billion
Business Combination
with
GigCapital4

Financial Advisor
December 2021

& Jodlon

$196.3 million
Acquisition of
MarCor

Financial Advisor
Pending

&

e

Lesx]

Financial Advisor
Pending

|

M Independence
ii Realty Trust
$4.1 billion

Financial Advisor to
Independence Realty
Trust on its merger with
Steadfast Apartment
REIT
Financial Advisor
December 2021

Phillips
DISTILLING CO

Acquisition of Select
Brands of

/ a-eamt SUNTORY

Financial Advisor
December 2021
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2021 U.S. M&A Highlights (cont’d)

BMO 9 Financial Group * @
$845 million
Sale of EMEA Asset

LOCKTON M FORTIS
Management Business and

$52 billion
Transfer of U.S. Asset

SOLUTIONS GROUP
Retirement Services
Sale to
Spin-off of Saleto H
Management Clients to pin-ofr o ARVEST

N o QQCOLUMBIA . 0 ﬁr:;;::: P AR TVNESR s
e 9 LR LS vmware C

Financial Advisor Financial Advisor Financial Advisor Financial Advisor

November 2021 November 2021 November 2021 October 2021

— Performance | — €5 N—y
Rp FIVESTARS <PFG === @"":‘{7’ s AgW
$2.5 billion
$317 million

Sale of AmeriQual Group subsidiaries of
Acquisition of to
Sale to

NORTHERN’
SumUp Holdings (3 Core-Mark HADLAN

TOOL + EQUIPMENT
BAKFRIES S5E

have been acquired by
Financial Advisor

BHG \entures
Financial Advisor Financial Advisor Financial Advisor
October 2021 September 2021 August 2021 August 2021
&ra A
- o | CapVEST |
Education @ PQ Corporation CAPSTONE NUTRITION' CAPVEST
Portfolio Company of Portfolli.c; Com ”an of Acquisiti f
APOLLO $1.1 billion pany cquisition o
’ 4 S BRIGIHTSTAR LAKEVIEW FARMS
~$4.5 billion —_—
Sale of Performance Sal and
Sale to Chemicals Segment to aleto -
Cerbus CORNELL PE RB! !':IDESTER “
KOCh AP AL
Financial Advisor Financial Advisor Financial Advisor Financial Advisor
July 2021 July 2021 June 2021 June 2021

MAPARAGON

payment soluticns

"ol
. 3¢ Liberty a
Portfolio Company of a portfolio COATINGS
company of
l'l‘szmmm GROUPI $750 million \VESPFW},IA\RD Sale to
Sale to Sale to PARTNERS SHERWIN
paYé\ has been acquired by WALLIAMS.
Erlel’g‘ycapml':gf:}rls F FEDERAL SIGNAL o
(NASDAQ PAYA) Moves. Cleans. Protects.
Financial Advisor Financial Advisor Financial Advisor Financial Advisor
April 2021 April 2021 February 2021 February 2021

Source: FactSet
BMO deal tombstones as of January 3, 2022.

Deal was the largest spin-off of 2021. FactSet, includes all complete and pending announced spin-off transactions with U.S. targets. Market data as of
31-Dec-21.
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S. M&A Outlook

Contacts
Middle Market Technology &

Leadership M&A Business Services Real Estate
Warren Estey Lyle Wilpon Cameron Hewes Seth Prostic Jeremy Anton
Head of U.S. M&A Vice Chairman Head of Middle Market M&A Managing Director Managing Director
New York, NY New York, NY Seattle, WA Chicago, IL Chicago, IL
Tel.: (917) 969-7140 Tel.: (917) 623-8085 Tel.: (206) 452-5569 Tel.: (312) 293-8365 Tel.: (312) 461-3033
warren.estey@bmo.com lyle.wilpon@bmo.com cameron.hewes@bmo.com seth.prostic@bmo.com jeremy.anton@bmo.com
Industrials

Rob Stewart Christopher Gaynor Rahul Varma Christopher Dopp

Managing Director Managing Director Director Managing Director
New York, NY New York, NY New York, NY Middle Market M&A
Tel.: (212) 702-1131 Tel.: (212) 702-1731 Tel.: (212) 702-1895 Dallas, TX
robertb.stewart@bmo.com christopher.gaynor@bmo.com rahul.varma@bmo.com Tel.: (713) 546-9752
chris.dopp@bmo.com

Food, Consumer & Retail

Paul Billyard Lech Czerski Daniel Greenebaum John Siegler
Managing Director Managing Director Director Managing Director
New York, NY Chicago, IL Chicago, IL Middle Market M&A
Tel.: (212) 605-1424 Tel.: (312) 461-2195 Tel.: (312) 461-3310 Seattle, WA
paul.billyard@bmo.com lech.czerski@bmo.com daniel.greenebaum@bmo.com Tel.: (206) 930-9095

john.siegler@bmo.com

Healthcare Financial Institutions SPAC Advisory
Joshua Smith Dan Mcintosh Dzmitry Nikitsenka Jon Marinelli Jeffrey Maddox
Managing Director Director Managing Director Head of SPAC Advisory Director
New York, NY Middle Market M&A New York, NY Houston, TX Houston, TX
Tel.: (416) 359-4930 Minneapolis, MN Tel.: (416) 839-3316 Tel.: (713) 546-9733 Tel.: (713) 546-9766
joshua.smith@bmo.com Tel.: (612) 904-5742 dzmitry.nikitsenka@bmo.com jon.marinelli@bmo.com jeffrey.maddox@bmo.com

dan.mcintosh@bmo.com

BMO 9 Capital Markets-
We're here to help:

® Registered trademark of Bank of Montreal in the United States, Canada and elsewhere.
™ Trademark of Bank of Montreal in the United States and Canada.
© 2022 BMO Financial Group

These materials are confidential and proprietary to, and may not be reproduced, disseminated or referred to, in whole or in part without the prior consent of BMO Capital Markets (“BMO”). These
materials have been prepared exclusively for the BMO client or potential client to which such materials are delivered and may not be used for any purpose other than as authorized in writing by BMO.
BMO assumes no responsibility for verification of the information in these materials, and no representation or warranty is made as to the accuracy or completeness of such information. BMO assumes
no obligation to correct or update these materials. These materials do not contain all information that may be required to evaluate, and do not constitute a recommendation with respect to, any
transaction or matter. Any recipient of these materials should conduct its own independent analysis of the matters referred to herein.

BMO Capital Markets is a trade name used by BMO Financial Group for the wholesale banking businesses of Bank of Montreal, BMO Harris Bank N.A. (member FDIC), Bank of Montreal Europe p.l.c,
and Bank of Montreal (China) Co. Ltd, the institutional broker dealer business of BMO Capital Markets Corp. (Member FINRA and SIPC) and the agency broker dealer business of Clearpool Execution
Services, LLC (Member FINRA and SIPC ) in the U.S., and the institutional broker dealer businesses of BMO Nesbitt Burns Inc. (Member Investment Industry Regulatory Organization of Canada and
Member Canadian Investor Protection Fund) in Canada and Asia, Bank of Montreal Europe p.l.c. (authorised and regulated by the Central Bank of Ireland) in Europe and BMO Capital Markets Limited
(authorised and regulated by the Financial Conduct Authority) in the UK and Australia. “Nesbitt Burns” is a registered trademark of BMO Nesbitt Burns Inc., used under license. “BMO Capital Markets” is
a trademark of Bank of Montreal, used under license. “BMO (M-Bar roundel symbol)” is a registered trademark of Bank of Montreal, used under license.

Bank of Montreal or its subsidiaries (‘BMO Financial Group”) has lending arrangements with, or provide other remunerated services to, many issuers covered by BMO Capital Markets. The opinions,
estimates and projections contained in this report are those of BMO Capital Markets as of the date of this report and are subject to change without notice. BMO Capital Markets endeavors to ensure that
the contents have been compiled or derived from sources that we believe are reliable and contain information and opinions that are accurate and complete. However, BMO Capital Markets makes no
representation or warranty, express or implied, in respect thereof, takes no responsibility for any errors and omissions contained herein and accepts no liability whatsoever for any loss arising from any
use of, or reliance on, this report or its contents. Information may be available to BMO Capital Markets or its affiliates that is not reflected in this report. The information in this report is not intended to be
used as the primary basis of investment decisions, and because of individual client objectives, should not be construed as advice designed to meet the particular investment needs of any investor. This
material is for information purposes only and is not an offer to sell or the solicitation of an offer to buy any security. BMO Capital Markets or its affiliates will buy from or sell to customers the securities of
issuers mentioned in this report on a principal basis. BMO Capital Markets or its affiliates, officers, directors or employees have a long or short position in many of the securities discussed herein, related
securities or in options, futures or other derivative instruments based thereon. BMO Capital Markets may act as financial advisor and/or underwriter for the issuers mentioned herein and may receive
remuneration for same. The reader should assume that BMO Capital Markets or its affiliates may have a conflict of interest and should not rely solely on this report in evaluating whether or not to buy or
sell securities of issuers discussed herein. All values in this document are in C$ unless otherwise specified.
11


mailto:warren.estey@bmo.com
mailto:lyle.wilpon@bmo.com
mailto:cameron.hewes@bmo.com
mailto:seth.prostic@bmo.com
mailto:jeremy.anton@bmo.com
mailto:robertb.stewart@bmo.com
mailto:christopher.gaynor@bmo.com
mailto:rahul.varma@bmo.com
mailto:chris.dopp@bmo.com
mailto:paul.billyard@bmo.com
mailto:lech.czerski@bmo.com
mailto:daniel.greenebaum@bmo.com
mailto:john.siegler@bmo.com
mailto:joshua.smith@bmo.com
mailto:dan.mcintosh@bmo.com
mailto:dzmitry.nikitsenka@bmo.com
mailto:jon.marinelli@bmo.com
mailto:jeffrey.maddox@bmo.com

	2022 U.S. M&A Outlook and 2021 Review
	Vertical Integration? 
	Fiscal Stimulus & Tax Increases? 
	Continued Focus on ESG 
	U.S. – China Relationship 
	Increased Regulatory Hurdles? 
	Corporate Carve-outs? 
	Key Developments to Track in 2022 
	M&A Market Review 
	M&A value increased 86%, surpassing $2tn in 2021, while the amount of transactions rose 35%
	$1bn+ transactions made up nearly 80% of total M&A value, the highest since 2016(1) 
	Transaction multiples for public targets in 2021 increased year-over-year(2) 
	Transaction premia remained at healthy levels(3) despite strong stock market performance 

	Strategic M&A Viewpoint 
	% of transactions including stock consideration remained at elevated levels(1) 
	Carve-out transaction value increased as corporations looked to enhance portfolios 
	Near record levels of cash and healthy balance sheets should sustain Strategic M&A activity 

	Sponsor M&A Viewpoint 
	Sponsor transaction value grew 168% while the number of transactions increased 53%(1) 
	Equity % of total acquisition consideration returned to 2018 levels(2) 
	Sponsor to Sponsor deals reached their highest level in recent history(3) 
	Private equity dry powder is at an all-time high as fundraising conditions remain robust(1) 

	SPAC M&A Viewpoint 
	Completed and announced de-SPAC transactions reached record levels in 2021(2) 
	571 SPACs are actively seeking acquisitions(2) 

	BMO M&A Overview and 2021 U.S. Highlights 
	Contacts 
	Leadership 
	Warren Estey
	Lyle Wilpon

	Middle Market M&A 
	Cameron Hewes

	Technology & Business Services 
	Seth Prostic

	Real Estate 
	Jeremy Anton

	Industrials 
	Rob Stewart
	Christopher Gaynor
	Rahul Varma
	Christopher Dopp

	Food, Consumer & Retail 
	Paul Billyard
	Lech Czerski
	Daniel Greenebaum
	John Siegler

	Healthcare 
	Joshua Smith
	Dan McIntosh

	Financial Institutions 
	Dzmitry Nikitsenka

	SPAC Advisory 
	Jon Marinelli
	Jeffrey Maddox






