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TRANSNATIONAL DEALMAKING

At the 2018 Global Corporate Growth Summit held earlier this year in New York, an
expert panel convened to discuss current issues affecting cross-border mergers and
acquisitions (M&A). The panel was moderated by Sonali Basak, a corporate financial
reporter with Bloomberg, and the participants included Steve Klemencic, managing
director; Ankura; Euan Rellie, co-founder and managing partner, BDA Partners;
Nicholas Assef, founder and principal, LCC Asia Pacific; Farhad Jalinous, partner and
chairman of national security practice, White & Case; Claudia lannazzo, managing
partner and co-founder, AlphaPrime Ventures; and Ceasar N. Anquillare, chairman and
CEO, Winchester Capital.

In this dynamic roundtable, our discussion centered around the following topics:
* Sensitive technology, the focus of the new Committee on Foreign Investment in
the United States (CFIUS) law

* Chinese companies under scrutiny
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* Private equity reactions
* Outlook for M&A under CFIUS

In this report, we discuss the insights and reflections of M&A stalwarts who
B ’ D‘ participated in the roundtable. We hope the report is informative and proves
A valuable to you. As always, we encourage you to share your thoughts on the subject

PARTNERS . . . . .
of globalization and transnational dealmaking with us.
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“The CFIUS
Committee
cannot stop a
deal, but it can
recommend the
president do so.
The president
has the ability
to step into

the process
whenever he
wants.”

- Steve Klemencic
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Introduction

At the 2018 Global Corporate Growth Summit in New York Sonali Basak, a corporate financial
reporter with Bloomberg, chaired a Stalwarts Roundtable discussion titled “Border Control —
Selective Globalization And Transnational Dealmaking.”

The panelists were as follows:

Steve Klemencic, managing director, Ankura

Euan Rellie, co-founder and managing partner, BDA Partners

Nicholas Assef, founder and principal, LCC Asia Pacific

Farhad Jalinous, partner and chairman of national security, White & Case
Claudia lannazzo, managing partner and co-founder, AlphaPrime Ventures
Ceasar N. Anquillare, chairman and CEO, Winchester Capital

CFIUS investigates mergers that could result in control of an American company by a foreign
individual or company that might threaten national interests. The committee, led by the treasury
secretary, is composed of members of the State, Defense, Justice, Commerce, Energy, and
Homeland Security departments.

CFIUS reviews deals across a variety of industries and companies from dozens of different
countries. In recent years, about 20 percent of the deals reviewed involved investors from
China. A bipartisan group in Congress is working to finalize legislation that would broaden
CFIUS'’s oversight to include minority stakes by foreigners in “critical technology” or “critical
infrastructure” and in joint ventures where technology companies contribute intellectual
property, Bloomberg reports.

“The new law is a response to technology innovations like artificial intelligence (Al),
cryptocurrencies, and the evolution of Fintech,” said Klemencic, a foremost expert on CFUS.
“Some of these things have real national security implications, so the law in the United States is
being redefined.”

The CHUS Committee cannot stop a deal, but it can recommend the president do so.“The
president has the ability to step into the process whenever he wants,” Klemencic said.You saw
that play out with Qualcomm." Trump’s order blocking Broadcom Ltd's takeover of Qualcomm
was based on recommendations from CFIUS.

CFIUS Process

The parties to a proposed transaction file a voluntary notice to CFIUS, which has 30 days for
an initial review. If members see potential issues, they can call for a national security investigation
to see if there are any risks to the United States. CFIUS can negotiate with the parties to the
proposed deal to mitigate problems. It can also recommend that the president intervene:
Ultimately, however, only the president has the power to stop a takeover.
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FIRRMA Takes Shape
The CFIUS law, the Foreign Investment Risk Review Modernization Act (FIRRMA), will affect
private equity firms because investment and passive investment will be under greater scrutiny
from the committee. The committee will evaluate how much access foreign buyers have to US
technology.Who are they bringing into the fold for an investment?
The committee will examine the investor's country of origin, whether that country abides by US
laws, and its pattern of investments that are similar.
“Accordingly, the number of cases for review is going to rise,” Klemencic said. If the buyer is from
a NATO country, the committee can shorten the review cycle if they are comfortable with that
country’s own foreign review cycle.
“Ten years aqdp, More Complex Deal Structures
ﬂOb.Od\/ thOUght Deal structures have become more complex, and it is harder to convince the committee
havmg VlSlbllltV about overseas investments, according to Jalinous.When the government takes an interest in a
Ofthe data set transaction, it wants to see where control is coming from, whether it's direct or indirect control
in Facebook was or influence.
going to be a
national S@CUrit\/ “Yog've got Ito be able to really giv.e them comfort based 9n the documerﬁation ahd shon the
issue, but it is.” GP is really in control and not the investors, through the different mechanisms,” Jalinous said.
- Claudia lannazzo Technology and CFIUS

“When the original law came out, technology was not the national security concern it is today.
Nowadays, however, the government pays close attention to foreign entities seeking to invest
in companies that have expertise in such fields as Al, autonomous driving, machine learning,
the semiconductor space, and cyber security,” Jalinous said. There is also keen national security
concern in companies that have mass accumulations of data.

Ten years ago, nobody thought having visibility of the data set in Facebook was going to be a
national security issue, but it is, lannazzo said."The data flows are occurring so quickly, Where do
you draw the line? Do you ban Chinese investment in Facebook? | personally think that's a bridge
too far’”

CFIUS and China

The committee is particularly concerned about investment from China, which has been aggressive

in pursuing intelligence in the United States and active in industrial and military espionage.
Presented by

“CFIUS has also taken a cue from the Trump administration’s ‘America First’ policy and has
ankurq (.) basically blocked a lot of investment from China in the past year,” Rellie said.

COLLABORATION DRIVES RESULTS

China, the second-biggest world economy, is emerging as one of the best end markets for many
B ’ D ‘ A industries, whether you make mobile phones, steel, or packaged food, Rellie noted.The emerging
P ARTNERS middle class in China loves the United States,” he said.“They want to buy our products and
services. Having said that, there is a geopolitical tussle going on, which makes getting deals done

much harder than they used to be.”
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“| think there’s been a pretty clear message that Chinese investment isn't particularly welcome
in the US at the moment,”’ Rellie said."'It has meant that Chinese investment has been redirected
toward Europe, and from what we see, other Asian investors are becoming more aggressive in
the US, notably Japanese.”

China has a US cyber sovereignty law, whereby US companies who wish to operate in China have
to submit their source code to the Chinese government. Other Asian countries have similar laws.

We are seeing Chinese capital also going through the Middle East and Africa very tactically, Assef
said."The amount of capital going into these out-of-the-way areas at the expense of the US is
considerable.”

As opposed to Africa and the Middle East, Chinese investors moving into Europe have to

“I think there’s

deal with foreign investment review regimes that are tighter, stronger; and more restrictive,

been a pretty Klemencic said.

clear message

that Chinese Private Equity Innovations

investment We have actually seen foreign investors get a little more innovative about the path to investing in
isn’t particularl\/ US technology, said lannazzo of AlphaPrime Ventures, a private equity company that focuses on
welcome in investing in emerging security technologies.“Economic exposure can be satisfied by investing in
the US at the venture capital and private equity. Private equity is an experienced vehicle to invest in order to
moment.” comply with CFIUS,” she said.

- Euan Rellie One way for foreign companies to still get control, visibility, and data rights is by being an investor,
for example, in an Israeli company that invests in a US company. Alternatively, they can invest in an
Israeli company that has access to US data, she noted.

Jalinous said companies are looking for solid, high-yield investment."“There is a shift in the
practice, where the split is much more even between private equity and strategic investors
than it used to be.”

“There is more focus on advisory work," he said, “where you are structuring deals in a way that
can either make them CFIUS friendly, or structure them in a way that, arguably, does not trigger
CFIUS's jurisdiction if they really look for it somewhere.”

Jalinous said private equity is more innovative than strategies in coming up with these structures.

The committee has to be able to trust you and understand that what you're saying is true
Presented by
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and accurate and properly portrayed, and they're going to look to try to make sure that it is,
Klemencic added.

Meanwhile, corporate executives should hire good advisers to help navigate the deal-making
process, Rellie said."Be sensitive. Don't rush to get deals done today. Preferably line up three or
B ’ D ‘ A four different partnerships or acquisitions and prioritize, so that if the first one doesn't work out,
PARTNERS you have a reserve deal to do.”
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“Now we've got
an additional
definition of
national security,
which can be so
broad, if we're
not careful,

it will inhibit

us. We can’t
construct the
same wall with
Mexico for M&A.”

- Ceasar Anquillare
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We are becoming much smaller as a world, and we have to safeguard our corporate
constitutional rights, the right of every corporation to transact cross-border and globally,
Anquillare said."“We would not want to short the future of the United States by overregulation
that would discourage inbound investment.”

Anquillare pointed out that we are at a | 7-year high for global M&A."Now we've got an
additional definition of national security, which can be so broad, if we're not careful, it will inhibit
us.We can't construct the same wall with Mexico for M&A.”

“The ability to regulate sensitive technologies adds value to companies, without question,” he said.

The world is becoming vastly more complicated, lannazzo said.“One of the challenges of CFIUS
is it uses written submissions, written interrogatories. It is an antiquated way of doing business.
Where the opportunity lies is to use different technologies to identify anomalous behavior that
you are trying to avoid.”

You need to assign task forces to look at the issues, lannazzo said.”There is interest in avoiding
undesirable actors owning sensitive national assets. The government is going to have to get the
best and the brightest from the tech industry to solve this.”

Jalinous said the new legislation would add a layer of clarity to the process, which he deemed

to be advantageous in cross-border deals."| think for the CFIUS prospect, there is a great focus
right now on what are these regional ecosystems that are coming out, where you have a sharing
of data between different countries and sharing of technologies and sharing of infrastructure and
systems. There's a great, heightened awareness of what are the potential consequences of those
types of ecosystems on the long-term national security interests of the US.”

Conclusion

In the future, CFIUS will likely maintain, if not expand, its broad view of the types of industries
that fall within the national security sphere. Experts say CFIUS may be even more aggressive
in demanding that relevant transactions be submitted for review where the parties do not file
voluntarily. And CFIUS may be increasingly inclined to require mitigation measures to address
national security risks.
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Video Interviews

To watch exclusive M&A Advisor interviews with these industry experts on

“Border Control: Selective Globalization And Transnational Dealmaking,” click on the
following images:

Ceasar N Anquillare
Chairman and CEO
Winchester Capital

Nicholas Assef

Founder & Principal
LCC Asia Pacific

Claudia lannazzol

Managing Partner and co-Founder
AlphaPrime Ventures
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Farhad Jalinous

Partner
Chair of National Security Practice
White & Case

Steve Klemencic

Managing Director
Ankura

Euan Rellie

Co-Founder & Managing Partner
BDA Partners
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Symposium Session Video

To watch the Stalwarts Roundtable discussion titled “Border Control: Selective
Globalization And Transnational Dealmaking” click on the image below:

Border Control:
Selective Globalization
And Transnational
Dealmaking
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Contributors’ Profiles

Ceasar N. Anquillare is the Co-Founder, Chairman and CEO of Winchester Capital. Mr. Anquillare
holds a Bachelor of Arts in Political Science (Georgetown University and Fairfield University). He
undertook further post graduate studies in law at the University of London and has a Certificate
in Corporate Governance from the Harvard Business School. Mr. Anquillare has been appointed
Connecticut's Honorary Ambassador to the United Kingdom and European Union and serves as a
Justice of the Peace. Mr. Anquillare also has served as an adviser to the U.S. Agency for International

Ceasar N. Anguillare Development during the Administrations of the late President Ronald Reagan and former

Chairman and CEO President George H.W. Bush. He has over 25 years of investment banking experience, specializing
Winchester Capital in international mergers and acquisitions in the range of $50m-$1.4bn. Mr. Anquillare has served
on the boards of private and public companies quoted on the London Stock Exchange and the
NASDAQ. He is a member of the Board of Trustees of Fairfield University, a Non-Executive

Director of British American Business and the St George's Society.

Nicholas Assef is the Founder and Executive Director of LCC Asia Pacific. Formerly an attorney
with Allen Allen & Hemsley, Nicholas transitioned to investment banking and founded LCC in
2004 following working in bulge bracket and boutique investment banking operations. Nicholas
has delivered specialist counsel to clients on domestic and cross border corporate initiatives, m&a
transactions and contentious corporate situations. In addition to servicing the Australian market,
Nicholas has worked extensively with Asian & Northern Hemisphere clients executing Australian

& regional strategies. He regularly authors and presents research papers on topics such as game

Nicholas Assef . L . . -
Founder & Principal theory and M & A, and authored the chapter on “Mergers & Acquisitions in Emerging Asia” for

LCC Asia Pacific Financier Worldwide’s Textbook on “International Mergers & Acquisitions.” Nicholas holds a

Masters of Administration (majors in Finance & Game Theory) from William E Simon Graduate
School of Business, University of Rochester; and Master of Laws & Bachelor of Laws (Honours)
from Bond University, Sydney.

Sonali Basak is a Corporate Finance Reporter at Bloomberg News. She writes about AIG,
property-casualty insurers, Bermuda-based reinsurers and independent investment banks such as
Lazard and Evercore. She was trained at Northwestern's Medill School of Journalism in business
and broadcast reporting. She is also a former startup and tech reporter. Sonali believes startups
and small businesses are the heart of the American economy. Sonali’s broader interests including

economics, small businesses, start-ups, health, food, fitness, science, education, the arts, and politics.
She wrote for publications including MarketWatch, Chicago Tribune’s Blue Sky Initiative, Kellogg

Sonali Basak
Corporate Finance Reporter School of Management, United Press International, McClatchy, Techonomy, Techli and Tech Cocktail.

Bloomberg News
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Claudia lannazzol
Managing Partner

and co-Founder
AlphaPrime Ventures
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Farhad Jalinous
Partner

Chair of National Security
Practice

White & Case

Steve Klemencic
Managing Director
Ankura

Claudia lannazzo is a Managing Partner and Co-Founder of AlphaPrime Ventures. Claudia has
been investing in and working with technology companies for over 20 years, and has facilitated
more than $10 billion of acquisitions, divestments, IPOs, investments, alliances and partnerships
for public companies and new ventures around the globe. Since starting her first company in
compliance management while at University, Claudia’s career has spanned 5 continents, working
on a broad range of safety and security initiatives, ranging from patrol boats inVietnam, to remote
location logistics, to NATO and other defense programs as Head of Commercial for the Weapons
Systems division of BAE Systems. She has also been a commercial executive with numerous
multinational companies, including with Infosys Technologies, Tabcorp Holdings and Fosters Group.

Farhad Jalinous is a Partner in White & Case's Global International Trade and Global Mergers &
Acquisitions Practices, and heads the Firm's National Security and CFIUS practice. His experience
includes negotiating some of the most complex and sensitive national security agreements
approved by the US government. Farhad has represented top Fortune 500 companies in their
investments in US companies involving national security issues. He represents foreign clients and
their domestic affiliates in connection with the regulatory aspects of investing in the United States.
Farhad is consistently recognized by Chambers USA and Chambers Global as one of the top-
tier CFIUS practitioners in the US legal market. Farhad is often quoted in prominent publications
including Wall Street Journal, The Financial Times, American Law Daily and The Daily Deal.

Steve Klemencic is a Managing Director at Ankura with extensive experience in evaluating,
assessing, auditing, and monitoring foreign mergers, acquisitions, and other investment transactions
in the United States that may impact US national security. Steve has worked closely with the
Committee on Foreign Investment in the United States (CFIUS) and supported both law firms
and transactional parties in all stages of the CFIUS review process. Steve personally has served as
the compliance auditor on several transactions, and provided expert advice on national security
issues to US and foreign parties in their transaction planning. Additionally, he developed a supply
chain integrity assessment, and provided cyber threat actor profile assessments to companies in
the technology and health care sectors. As a senior analyst at the National Intelligence Council, he
developed and implemented the threat assessment review process that is currently used to assess
security risks that may be posed by foreign parties to transaction notification to the CFIUS.
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Euan Rellie
Co-Founder
Managing Partner
BDA Partners

Euan Rellie is Co-Founder and Senior Managing Director of BDA Partners, based in New York. He
is also President of BDA Advisors Inc,, the firm’s registered broker-dealer: Since founding BDA in
1996, Mr. Rellie has lived in Singapore, New York and London, and worked in China, Taiwan, Korea,
Japan, India and the Middle East. From 1990-1996, he worked for Schroders, the UK investment
bank now part of Citigroup, in New York, London and Singapore. He was Head of SE Asia Execution
for Schroders Asia-Pacific Regional Advisory Group. His clients have included AgFeed, Axa, C.R.
Bard, Dainippon Ink & Chemical, DuPont, Ecolab, Hanjin, ICICI, Intel, Kraft Foods, Life Technologies,
Lubrizol, Materion, Nalco, Pfizer, Philip Morris, Platinum Equity, Sara Lee, Sigma-Aldrich, Tenneco,
Terex, Thomson Reuters, and Wockhardt. He was educated at Eton and Trinity College, Cambridge.
He was named 2014 North American Investment Banker of the Year and one of the Top 50 Global
M&A Dealmakers (by The Global M&A Network), and Dealmaker of the Year in 2012 and 2016 (by
The M&A Advisor).
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About the Sponsor

Ankura

Ankura is defined by HOW we solve challenges. Our expert services focus on designing, developing,
and executing solutions for clients, whether they are facing immediate demands, increasing value, or
protecting against risks. We create innovative strategies for the ever-changing business environment,
giving clients unparalleled insight into economic, governance, and regulatory issues. Assembling the
right expertise for each client and situation, we know that collaboration drives results.

BDA Partners

BDA Partners (“BDA") is a leader in cross-border investment banking. BDA advises on M&A, capital
raising, and restructuring. BDA has been consistently owned and managed by the same team since
1996. It has a track record of providing independent advice to blue-chip corporate and financial

sponsor clients from North America, Europe and Asia. BDA was named Investment Banking Firm

of the Year at the ACG Champion’s Awards in 2014. It is headquartered in New York with offices

in London, Bahrain, Mumbai, Ho Chi Minh City, Hong Kong, Shanghai, Beijing, Seoul and Tokyo. BDA
formed a partnership with William Blair & Company in 201 |. BDA carries out its US securities
business through BDA Advisors Inc., a broker-dealer registered with the US Securities and Exchange
Commission (SEC) and a member of FINRA and SIPC. BDA's UK subsidiary is authorised and
regulated by the Financial Conduct Authority (FCA). www.bdapartners.com
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About the Publisher

The M&A Advisor

The M&A Advisor was founded in 1998 to offer insights and intelligence on M&A activities. Over
the past twenty years we have established a premier network of M&A, Turnaround and Finance
professionals. Today we have the privilege of presenting, recognizing the achievements of and
facilitating connections among between the industry's top performers throughout the world with a
comprehensive range of services. These include:

M&A Advisor Summits and Forums. Exclusive gatherings of global “thought leaders.”

M&A Market Intel. Comprehensive research, analysis and reporting on the industry.

M&A.TV. Reporting on the key industry events and interviewing the newsmakers.

M&A Advisor Awards. Recognizing and rewarding the excellence of the leading firms and professionals.
M&A Connects. Advanced business development for key influencers and decision makers.

M&A Deals. The global deal-making platform for M&A professionals.

M&A Links. The industry’s largest network of M&A, financing and turnaround professionals.

Upcoming Events

Distressed Investing Summit and Awards Gala — Palm Beach, FL. — March 27/28,2019

Corporate Growth Forum and Corporate Development Awards Gala — London, UK — April, 2019
International Financial Forum and Awards Gala — New York, NY — June, 2019

Emerging Leaders Awards Gala — New York, NY — September, 2019

Annual M&A Advisor Summit and Awards Gala — New York, NY — November; 2019

For additional information about The M&A Advisor's leadership services, contact Liuda Pisareva at
Ipisareva@maadvisor.com.
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