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CMS reports on 2015 M&A activity and forecasts a year of uncertainty ahead

e 2015 was a record year for European M&A in value terms although deal volume was down
6%

e CMS transacted 391 deals in 2015, 13% more than the previous year

e 2016 is already a riskier M&A environment compared with 2015

e Buyers will have to respond at some stage to the major moves of their competitors in 2015.

CMS’s 8" annual M&A Study predicts an uncertain year despite the record levels of deal value in
2015. In the study, CMS analyses over 2,000 of its non-listed European public and private company
deals between 2010 and 2015.

The uncertainty is attributed to a number of grey or black swan events including the long predicted
slowdown of China’s economic growth and the greatest migration to Europe for a century across a
fragile Schengen zone. The report also indicates that US interest rates and the clampdown on inversion
deals, the divisive US election, a more aggressive corporate tax climate and the upcoming referendum
in the UK on its position in the EU will contribute to a riskier deal environment.

As the landscape changes in 2016, sellers may have to lower their price expectations and/or heighten
their risk appetite.

Stefan Brunnschweiler, Partner and Global Head of the CMS Corporate/M&A Group, said, “We have
moved into a less stable environment in 2016 after a record year for M&A in 2015, but the major
strategic moves made in so many industries in 2015 are bound to elicit a forthright response from
competitors. Opportunities for decisive M&A continue.”

The study revealed that deal value in Europe was up 22% in 2015 to EUR 990bn compared to 2014,
despite a drop in volume of 6%. 2015 also saw the highest final quarter on record with deal value
exceeding EUR 420bn. Although deal volume declined overall by 6%, CMS transacted 13% more
deals in 2015 than the previous year.

The study found that buyers, in general, had to pay more to complete deals and spent more time and
energy negotiating price. This can be seen from the increasing number of transactions which had a
focus on the pricing provisions. In 2015, 49% of deals had a purchase price adjustment provision
compared with 43% in the previous five years. 56% of the remainder had a ‘locked box’ term
(compared with just 41% in the previous five years), a ‘locked box’ being another indicator of price
focus. Meanwhile, buyers were more relaxed about other risk allocation provisions, with sellers being
able to negotiate lower liability caps and limitation periods compared with the previous five years.
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The availability of warranty & indemnity (W&aI) insurance protects buyers against unknown risk on
M&A deals. W&I insurance has increasingly become mainstream in 2015, alleviating risk for sellers
and buyers alike.

The study also highlights fundamental differences between US and European practice which continue
to apply on risk allocation for sellers and buyers on private M&A deals.
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NOTES TO EDITORS

CMS von Erlach Poncet

CMS von Erlach Poncet is one of Switzerland’s leading law firms, whose deep roots, unique
positioning and highly recognised expertise enables it to deliver innovative, high value-added
solutions.

CMS von Erlach Poncet is the result of the 2014 merger of CMS von Erlach Henrici AG and ZPG
Avocats SA, which brought together two prominent Zurich and Geneva based law firms. Working
from Switzerland’s two major financial and commercial centers, the experienced team provides top
tier specialist legal expertise in domestic and cross-border matters.

CMS

Founded in 1999, CMS is a full-service top 10 international law firm, based on the number of lawyers
(Am Law 2015 Global 100). With 60 offices in 34 countries across the world, employing over 3,000
lawyers, CMS has longstanding expertise both at advising in its local jurisdictions and across borders.
CMS acts for a large number of Fortune 500 companies and the FT European 500 and for the majority
of the DAX 30.

CMS provides a wide range of expertise across 19 expert practice and sector areas, including
Corporate/M&A, Energy, Funds, Lifesciences, TMC, Tax, Banking and Finance, Commercial,
Competition & EU, Dispute Resolution, Employment & Pensions, Intellectual Property and Real
Estate & Construction.

For more information, please visit www.cmslegal.com.

CMS offices and associated offices: Aberdeen, Algiers, Amsterdam, Antwerp, Barcelona, Beijing,
Belgrade, Berlin, Bratislava, Bristol, Brussels, Bucharest, Budapest, Casablanca, Cologne, Dubai,
Duesseldorf, Edinburgh, Frankfurt, Geneva, Glasgow, Hamburg, Istanbul, Kyiv, Leipzig, Lisbon,
Ljubljana, London, Luxembourg, Lyon, Madrid, Mexico City, Milan, Moscow, Munich, Muscat,
Paris, Podgorica, Prague, Rio de Janeiro, Rome, Sarajevo, Seville, Shanghai, Sofia, Strasbourg,
Stuttgart, Tirana, Utrecht, Vienna, Warsaw, Zagreb and Zurich.
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