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PURPOSE & STANDARD

THE PURPOSE

A case study.

The analytical architecture is complete. Source validation is the final publication gate.

This paper examines a complex growth mandate in which the company is healthy enough for every proposed initiative to look
plausible. The problem is not that management lacks opportunities. It is that the opportunities alter one another: market entry
changes customer ownership; customer ownership changes data access; data access changes the technology thesis; transaction
structure changes leverage; leverage changes future optionality; and divisional economics determine whether an integrated

proposition can actually be sold.

The purpose is to show how E. Cartier & Co made those relationships visible, distinguished the enterprise objective from the

mechanisms initially proposed to achieve it, created alternatives, established decision ready evidence and governed

commitment until the route is realised, revised, or stopped.

In an actual mandate, legal, tax, accountancy, investment, regulatory, engineering, and other specialist matters remain within
the responsibility of appropriately appointed professionals. E. Cartier & Co's role is the commercial architecture around the

objective: coherence, decision quality, evidence, sequencing, intervention, and accountability.
The standard is not certainty. The standard is a recommendation whose

assumptions, economics, dependencies, and conditions for revision are
visible before the organisation commits.
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01/ THE ENTERPRISE QUESTION

GROWTH QUALITY

Growth can succeed before it becomes valuable.

The board needs to know what the company acquires, and what it gives away, when growth

works.

A company can enter three new markets, increase revenue by 28
per cent and appear, by every conventional measure presented to
the board, to have executed its growth strategy successfully. The
difficulty is that the headline result can conceal what changed
underneath it. If most of the new revenue arrives through
distributors, the enterprise may no longer own the customer
relationship in those markets. If the intermediary holds customer
information, influences pricing and controls renewal,
management may have gained scale while losing part of its

economic control.

The fastest growing market may also produce the lowest quality
incremental earnings. Management can tolerate that for rational
reasons: infrastructure has already been committed, local
expectations have been created, and reversing a successful initiative
is institutionally harder than stopping one that obviously failed.
The larger the market becomes, the greater the disruption

associated with changing the structure that created it.

This is why successful growth can create lock in. The distributor
that solved the initial access problem becomes difficult to replace.
The largest customer becomes powerful enough to alter
commercial behavior. The acquisition that accelerated revenue
consumes balance sheet capacity required for the next move. An
operating workaround adopted to enter quickly becomes

permanent because subsequent revenue now depends upon it.

A board should therefore resist treating the revenue target as the
complete objective. A pound of revenue generated from a direct
relationship with attractive margin, information rights and
strong renewal economics is different from a pound obtained
through a third party that controls the customer. Revenue
acquired with substantial capital is different from revenue created
through existing capability. Revenue that produces transferable
learning is different from revenue that leaves nothing behind

when the channel disappears.

Growth should be judged not only by what it adds, but by what the

organisation must surrender to obtain it.
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EXHIBIT I

The E. Cartier Growth Quality Architecture

A framework for exposing the enterprise consequence of a growth route, not a substitute for

judgement.
DIMENSION THE BOARD IS ACTUALLY TESTING
Economic quality Margin, cash conversion, return on capital, working capital requirement and downside.
Customer control Contract, relationship, data, renewal, complaint ownership, and ability to expand the account.
Pricing authority Who ultimately determines economics once the route becomes established.
Capability accumulation What the enterprise can do afterwards that it could not do before.
Strategic dependency Which partner, platform, customer, supplier, permission, or individual becomes harder to replace.
Capital efficiency Financial capacity consumed relative to capability and enterprise value created.
Reversibility Economic and operational cost of changing direction once commitments have been made.
Future optionality Which subsequent choices become easier, harder, or impossible if the initiative succeeds.

The value of the architecture is not whether an opportunity scores 73 rather than 76. That would create false precision. Its value
is that two executives who appear to disagree about a market can discover that one is optimising immediate economics while
another is protecting customer ownership and a third is valuing a capability because it opens three later options that do not

appear in the initial business case.

An opportunity can therefore be financially attractive and strategically poor. Another can produce modest eatly returns while
materially strengthening the enterprise. Neither observation determines the answer automatically. It changes what the board

knows it is choosing.

The model does not make the decision. It prevents the most important
parts of the decision from remaining invisible.
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02/ ACCESSIBILITY & RELEVANCE

MARKET & RELEVANCE

A market can be attractive and still be wrong

for the enterprise.

Demand, access, position and proof must be examined as one commercial system.

Market entry analysis is often highly sophisticated around the part
of the problem that is easiest to quantify. Demand can be
estimated. Competitors can be mapped. Growth rates, wages,
regulations, pricing, and customer segments can be studied in
considerable detail. Yet a market does not become commercially
available merely because the opportunity exists. A technically
differentiated proposition can still require local service capability
before customers will transfer operating risk. A distributor can
provide immediate scale while demanding economics and
customer rights that alter the value of entry. Government can
encourage investment while actual purchasing remains dispersed
across technical qualifications, procurement, financing, and local

content requirements.

The organisation therefore needs to understand whose credibility
it is borrowing at entry, whether that dependence should be
temporary or permanent, what proof would make direct access
credible later, where customer information will sit, what
genuinely needs localisation, how incumbents may respond, and
which part of the initial investment creates capability that can
subsequently be reused. The first objective is not necessarily scale. It
is to learn enough, early enough, to know whether scale deserves

the next irreversible commitment.

The same discipline applies to renewed relevance. Companies
rarely become irrelevant in one visible event. Customers may
continue renewing while the market begins describing the
business using yesterday's category. Competitors can own the
language around the future. Procurement can treat the offering as
more interchangeable. Strategic partners can bring their newest
opportunities elsewhere. Premium pricing can require more

explanation even though the current P&L; remains healthy.

A genuine repositioning therefore cannot begin with a new
description of the company. If the organisation wants to be
understood differently, something meaningful must change in the
proposition, the customer experience, the capability, the
economics, or the behavior behind the claim. Position is the
conclusion the market reaches after observing what the enterprise

repeatedly chooses to do.

The dangerous period is not when the market has rejected the company. It

is when customers still buy while gradually imagining the future without it.
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03 / ENTERPRISE CAPACITY

Five good business cases can still create one bad
strategy.

Growth initiatives are assessed separately; the enterprise they consume is shared.

The United States project can clear its return threshold. An acquisition can have a persuasive investment case. A technology
programme can have a positive NPV. A new enterprise proposition can test well with customers. Each has a sponsor and each
may deserve approval. The company still has one executive committee, one technology architecture, one balance sheet and a
finite number of people capable of integrating a consequential change without routing every ambiguity through the chief

executive.

Enterprise Growth Capacity is therefore broader than financial capacity. It includes leadership attention, specialist capability,
technology bandwidth, integration capacity, customer tolerance, operating resilience, and the institution's ability to run
several difficult decisions at the same time. The most dangerous portfolio is sometimes not concentrated financially but

concentrated in the same scarce people and systems underneath.

This is also where functional competence can produce enterprise incoherence. Strategy identifies a market commercial teams
cannot reach economically; commercial teams secutre customers on conditions operations cannot deliver profitably; finance
rejects infrastructure because the strategic benefit is missing from the model; technology standardises while a local market

requires adaptation. Fach executive can be locally rational while the combined result is wrong.

EXHIBIT II / THE STRATEGIC FREEDOM CURVE

REVENUE

FREEDOM COMPOUND:

RELATIVE INDEX

FREEDOM NARROWS

TIME / COMMITMENT
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CASE STUDY / 01
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CASE STUDY / 01

The board wanted £1.3bn of revenue.
The original strategy could probably have

achieved it, and left shareholders with a
materially weaker company.

£760m £91.2m 12.0% 2.4x

REVENUE EBITDA EBITDA MARGIN NET DEBT / EBITDA

6 9 44% £1.3bn

OPERATING DIVISIONS COUNTRIES THIRD PARTY CHANNEL FOUR YEAR BOARD AMBITION
REVENUE
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THE STARTING POSITION

04 / THE SITUATION

The company is not distressed. That is what
makes the decision difficult.

Most of the organisation still works, and every major opportunity has a credible advocate.

Revenue has increased for six consecutive years. The group owns respected engineering capability, serves major customers, and
has a credible balance sheet. Two acquisitions have performed well. Employee retention is acceptable and customers are not
leaving in unusual numbers. There is no emergency financing requirement, regulatory ctisis, or obvious leadership failure from

which an adviser can manufacture an easy turnaround narrative.

Organic growth in the European core has nevertheless slowed from approximately 11 per cent several years eatlier to 4.5 per cent.
EBITDA margin has declined from 14.3 per cent to 12.0 per cent despite higher revenue. Four acquisitions over six years have left
six divisions operating with different commercial conventions. Approximately 44 per cent of revenue is now routed through
some form of intermediary. Customer records are fragmented and several divisions regard strategically important accounts as
divisional property. The largest division continues to expand, but each additional pound of revenue produces less incremental

operating profit than it did eatlier in the growth cycle.

At the same time, the opportunity set is real. The United States is materially larger than any individual European market. A
German competitor possesses engineering capability management has wanted for several years. Customer operating data could
support predictive maintenance products and recurring service economics. Cross selling across existing accounts is obviously
underdeveloped. The company could credibly reposition itself from a collection of specialist industrial businesses into a more

integrated technology enabled infrastructure group.

The CEO has publicly described an ambition to exceed /1.3 billion of revenue within four years. There is no shortage of

opportunity. The problem is that several routes to growth alter the conditions required for the others to succeed.

The difficulty is not finding opportunities. It is knowing which
opportunities strengthen one another and which quietly make the others
harder.
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THE ORIGINAL ROUTE

05 / THE ORIGINAL BOARD ROUTE

Every initiative has a credible business case.

Together, the model reaches approximately £1.31bn of revenue by year four.

INITIATIVE ORIGINAL PROPOSITION

US entry National distributor; £240m+ addressable opportunity; approximately £165m Year 4 contribution.
German acquisition £145m revenue target; £218m enterprise value; approximately £18m planned synergies.
Technology / AL £42m programme; £70m-£100m eventual recurring revenue opportunity.

Group cross selling £85m targeted incremental revenue from existing customer relationships.

Repositioning Move perception towards an integrated technology enabled infrastructure group.

The proposed US distributor offers rapid national coverage but asks for five year exclusivity, a 24 per cent distribution margin,
primary management of most customer relationships, first refusal over certain adjacent products and a minimum annual
marketing commitment. The German target brings respected technical capability and established customers but materially
increases leverage. The technology programme appears strategically attractive because predictive maintenance could create
recurtring revenue and increase customer retention. Cross selling should be straightforward because many large customers
already buy one group service but not another. The repositioning appears capable of connecting the pieces into a coherent

market story.

Individually, each proposal can survive a competent investment committee. A conventional process could therefore conclude

that the strategy exists, and the next problem is execution.

E. Cartier does not begin by assuming management is wrong. We begin by
asking what the enterprise looks like if management is right.
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THE REFRAMING

06 /| THE FIRST E. CARTIER QUESTION

If every initiative succeeds exactly as
management expects, what company will
shareholders actually own afterwards?

The question deliberately removes the easy explanation that the plan might simply fail.

Assume the distributor delivers the revenue, the acquisition closes, the technology works, cross selling improves and the new
market position gains acceptance. Once the initiatives are modelled together, the resulting enterprise is less attractive than the

revenue line suggests.

The proposed US structure could reduce direct customer control from approximately 56 per cent to below 50 per cent. The
acquisition increases scale but pushes pro forma leverage towards approximately 3.6x EBITDA before the intended benefits are
fully realised. The technology thesis depends heavily on customer operating information, yet the fastest US route places a
significant part of the new customer relationship behind an intermediary. The cross selling plan assumes cooperation while
several divisional incentives reward executives for protecting their own reported economics. The repositioning tells the market
the organisation is integrated before the customer account architecture, information systems and incentives consistently

support that claim.

The board does not therefore have five independent growth initiatives. It has a network of decisions about capital, customer

ownership, information, capability, authority, and future freedom. The strategy may still be right. The sequence is not.

The plan 1s not five initiatives. It 1s a network of assumptions that will
change the enterprise at the same time.
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DECISION REFRAMING

EXHIBIT III

The original route versus the enterprise route

Changing the question changes the available solution.

DECISION ORIGINAL APPROACH E. CARTIER REFRAMING

Which access architecture creates scale without permanently surrendering

us How quickly can the distributor scale revenue? .
strategic customer control?
Germany Should we buy the target? Which sc_a_rce capability creates the acgumtlon thesis, and what is the
most efficient way to own or control it?
. . Which proprietary customer decision becomes better, and what
?
TSI 27 AIBEIE 47 I T W Rl D e i information must we control for that advantage to exist?
Cross selling How do we make divisions cooperate? Which current economics make collaboration irrational?
Repositioning How do we communicate with the integrated group? What must become operationally true before the market would be rational

to believe the claim?

This reframing does not make the programme less ambitious. It removes the assumption that the first mechanism
management proposed is inseparable from the objective. The United States can remain attractive while the distributor structure
changes. The German capability can remain valuable while the ownership perimeter changes. Technology can remain
strategically central while capital is released in stages. Cross selling can remain important while the intervention moves from

culture to economics. Repositioning can remain necessary while communications move behind operating proof.

That is the point of commercial architecture: preserve the objective while allowing the route to change.
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07 /| US MARKET ENTRY

The market is not rejected. The access
architecture is.

The hidden issue is how a successful intermediary becomes more powerful as the relationship grows.

Customer control is decomposed rather than treated as a binary question of direct versus indirect. For each route, management
examines who signs the contract, owns the CRM record, sees operating information, sets or influences price, controls renewal,
resolves complaints, can cross sell another capability, receives information about the customet's future investment plans and

retains the practical relationship if the channel arrangement ends.

The national distributor would not simply be paid 24 per cent for coverage. Over time it would accumulate customer
familiarity, information, and bargaining power. If the arrangement became large, management's willingness to challenge
unattractive terms would fall because more current revenue would be exposed to disruption. The contract therefore contains a
mechanism through which the distributor becomes stronger relative to the group as the arrangement becomes more

commercially successful.

The conflict becomes more important beside the technology thesis. Management believes a meaningful part of future
differentiation will come from interpreting operating data and improving maintenance decisions. Yet the fastest entry route
into the largest proposed growth market places a significant part of those future customer relationships behind an

intermediary. The immediate growth route is capable of weakening the future differentiation thesis.

The revised conclusion is not that distributors are bad or that America should be abandoned. Itis narrower: separate market
coverage from ownership of strategically important customer relationships and information on which the next capability

depends.

Fast access is expensive when the price is permanent loss of the learning
loop the enterprise intends to monetise later.
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CAPABILITY TRANSACTION

08 / THE GERMAN TRANSACTION

The ownership perimeter of the seller should
not automatically become the investment
perimeter of the buyer.

The £218m acquisition is tested against the capability the board is actually trying to obtain.

The German target appears attractive because it provides revenue, local market presence, customer relationships, and specialist
engineering capability. The conventional comparison is to buy the company or do nothing. That is not a sufficiently

demanding counterfactual.

The acquisition thesis is disassembled into the things management genuinely values: proprietary engineering, specialist people,
intellectual property, customer access, manufacturing capacity, local distribution, management capability, cost synergies, and
revenue. Once those components are examined separately, approximately 72 per cent of the strategic rationale appears to derive
from one specialist engineering platform, the intellectual property around it and the people capable of developing it. Those

assets represent less than one quarter of the target's revenue.

Three routes are therefore considered: full acquisition; minority investment with specified technology and commercial rights;
and selective capability acquisition combined with a long term commercial partnership. Analysis suggested that the core

platform, relevant IP, selected engineering team, and transition could be secured for approximately £64m-/70m. A
conservative final commitment of £68m is used in the model, compared with £218m for the whole company.

The revised transaction is smaller but not strategically smaller. It obtains the scarce capability and preserves useful commercial
cooperation while leaving £150m of capital uncommitted. That unused capacity becomes valuable precisely because the board

does not yet know which future opportunity will deserve it.

The board was preparing to spend £218m partly because the capability it
wanted happened to sit inside a company of that value.
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TECHNOLOGY & DATA

09 / THE £42M TECHNOLOGY PROGRAMME

The technology question is reversed.

What proprietary decision becomes better, and what information must the enterprise control for

that advantage to exist?

Management initially frames the programme around how quickly the predictive maintenance platform can be built. The more
important question is which commercially valuable decision the company can make better than another organisation because
the technology exists. The answer is not Al. The answer is the ability to anticipate a particular class of asset failure, intervene
carlier and reduce expensive customer downtime using operating information the company can access legitimately and

interpret better than a less informed competitor.

The scarce resource is therefore the combination of data rights, operating history, engineering knowledge, customer workflow,
and the ability to act on the output. The technology budget is staged accordingly. Approximately £8m is released initially
across three tightly defined applications involving customers where data access, operating participation and economic

attribution are sufficiently clear.

Before development expands, management agrees the evidence required: prediction accuracy, false positive cost, avoided
downtime, customer adoption, service margin, renewal behavior, time between alert and operational intervention, and

whether the capability changes the economics of the customer relationship. The remaining capital becomes conditional upon
the result.

The programme has not become less ambitious. It has become harder to continue for the wrong reason. It also reveals why the
route to market and technology strategy cannot be governed separately: if strategically important operating information is

part of the future moat, channel design is also a technology decision.

Technology investment becomes evidence gated. Capital follows proof
rather than conviction following sunk cost.
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10 / CROSS SELLING & REPOSITIONING

COMMERCIAL INTEGRATION

The apparent culture problem is economic. The
apparent communications problem is

operational.

Two familiar interventions change once the system beneath them is examined.

The £85m cross selling opportunity appears obvious. Customers
already trust the group and many buy only one of several relevant
capabilities. Management encourages divisions to cooperate, yet
progress remains disappointing. The easy explanation is that
divisional leaders are protective. Economics explain most of the
behavior. One division can introduce another into a customer and
lose practical account control; another receives little internal
credit for revenue reported elsewhere; a third carries
implementation costs while another unit books the sale. Several

executives are measured predominantly on divisional performance.

The organisation is therefore asking rational managers to make
decisions that may reduce the measures against which they are held
accountable. Strategic account economics are redesigned. Selected
customers receive named enterprise owners, originated
opportunities carry an agreed value attribution, and account
ownership is separated from divisional revenue recognition where
necessary. Behavior begins to change because the economics have

changed.

Repositioning is also moved behind operating evidence. The
company does not announce that six specialist businesses have
become one integrated technology enabled infrastructure group
simply because the board wants that interpretation. First, customer
account ownership is clarified, cross divisional economics are
redesigned, the engineering capability is integrated and predictive
maintenance use cases begin producing measurable customer

outcomes.

Only then does the external position move materially. The

company can now substantiate integration through accounts using
several group capabilities and demonstrate technology leadership
through operating outcomes rather than an innovation narrative.
The message becomes an interpretation of what the enterprise is
doing rather than a promise about what management hopes it will

become.

A message can be copied. An operating system is considerably more

difficult to copy.
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11/ THE REVISED SEQUENCE

The strategy changes because the order changes.

Control first. Capability second. Evidence before scale. Position after proof.

( )
PHASE I

Regain control before scaling

Reject the original five year US exclusivity. Use a hybrid structure in which a specialist partner provides coverage while strategic
accounts remain directly contracted or jointly managed. Narrow exclusivity, make customer and data rights explicit, and reconcile the

top one hundred customer records across the group.

PHASE II

Acquire capability, not unnecessary scale

Replace the £218m full German acquisition with a £68m capability transaction and structured commercial relationship. Bring the

scarce engineering platform, relevant IP and required team into the group while preserving £150m of capital capacity.

PHASE III

Convert capability into customer economics

Deploy the engineering and technology use cases first inside major existing relationships. Sell avoided downtime, asset availability, and

maintenance economics, not an abstract Al proposition. Expand capital only as evidence clears the agreed thresholds.

PHASE IV

Return to the US with proof

Use comparable operating evidence and direct strategic customer references to change the negotiating balance. Distribution remains

useful for coverage, but it no longer needs to own the strategically important customer relationship.
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EXHIBIT IV

The Decision & Evidence Ledger

DECISION & EVIDENCE LEDGER

A milestone tells management whether an activity happened. An evidence gate tests whether the

thesis became more credible.

DECISION

US architecture

German capability

Technology

Cross selling

Repositioning

THESIS

Hybrid model preserves strategic
customers without making
acquisition uneconomic.

Most strategic value sits in
specialist platform/IP/team.

Predictive capability creates
measurable customer economics.

Incentive redesign unlocks
genuine customer demand.

Operating change substantiates
the new market position.

EVIDENCE REQUIRED

Direct account CAC, sales cycle, channel
performance, data rights.

Capability assessment, IP diligence, retention, and
customer dependency.

Accuracy, downtime reduction, adoption, service
margin, renewal.

Account penetration, originator behavior, customer
acceptance.

Customer outcomes, multi capability accounts,
external evidence.

GATE / CHANGE CONDITION

Broader territory only after threshold; change route if
direct economics remain structurally poor.

Maximum price agreed before exclusivity; retain
partnership if separation destroys economics.

Release later tranches after proof; stop if outcome fails
threshold.

Expand after pilot; revisit integration thesis if customer
value does not appear.

Increase visibility after proof; change position if
evidence remains weak.

The ledger is not administrative documentation. It protects the mandate from momentum. The organisation knows what

evidence should release more capital, what observation should change the route and who owns the decision. A

recommendation with no defined circumstances under which it would change is closer to conviction than analysis.
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12 / THE COMPARISON

The redesigned route produces less revenue, and
a materially stronger enterprise.

MEASURE STARTING POSITION YEAR 3 / ORIGINAL ROUTE _

Revenue £760m £1.190bn £1.120bn
EBITDA £91.2m £152.3m £191.5m
EBITDA margin 12.0% 12.8% 17.1%
Operating cash conversion 69% 66% 84%
Operating cash generation £62.9m £100.5m £160.9m
Net debt £218.9m £487.4m £287.3m
Net debt / EBITDA 2.4x 3.2x 1.5x
Direct customer control 56% 49% 73%
Recurring / contracted revenue 38% 43% 61%
Revenue through exclusive channels 18% 31% 7%

Strategic accounts using 2+

= 14% 27% 46%
capabilities

The original route is not portrayed as a failure. At the comparison point it produces £70m more revenue. The redesigned route nevertheless
produces £39m more EBITDA, £60m more annual operating cash generation, £200m less net debt, materially greater direct customer
control, and a substantially larger recurring revenue base. The original plan grows the income statement faster. The redesigned route

strengthens the enterprise faster.
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13/ REVENUE BRIDGE

The £1.12bn result is not one dramatic new
market.

The redesigned route deliberately permits some low quality revenue to disappear.

Core organic growth, repricing & mix +95m

Cross divisional account expansion +80m

Sequenced US entry +80m

Recurring & technology enabled services +65m

Engineering capability & adjacencies +55m

Exited / deprioritised low quality revenue -15m

The final item is strategically important. The redesigned organisation does not maximise gross revenue at every point. Some
revenue is deliberately exited because the contribution margin, concentration, contractual dependency, or management

burden is unattractive. That is one reason the ending revenue figure is lower than the original board route.

The board is not rewarded for producing the largest possible number in the shortest possible period. It is trying to create a

revenue base whose economics, customer control and future usefulness justify the organisation required to support it.

E. CARTIER PAPERS | CASE STUDY 01 | SEPTEMBER 2026 19



E. CARTIER & CO

GLOBAL STRATEGIC ADVISERS

EBITDA BRIDGE

14 /| EBITDA BRIDGE

Extraordinary outcomes should be explainable.

No single idea creates the result. The interventions reinforce one another.

ATTRIBUTED EBITDA CONTRIBUTION

SOURCE OF IMPROVEMENT (DRAFT)
Pricing discipline and customer mix improvement +£27m
Cross selling under redesigned strategic account economics +£19m
Engineering capability deployed into existing customers +£16m
Operating efficiency and duplicated cost removal +£14m
Predictive maintenance / recurring service economics +£11m
Improved US route to market economics and direct accounts +£9m
Other portfolio and commercial improvements +£12m
Additional technology, capability, and local operating costs -£7m
NET EBITDA IMPROVEMENT +£101m

Better customer ownership improves information. Better information strengthens the technology proposition. The capability
transaction improves that proposition without consuming the balance sheet. Changed account economics increases
cross selling. Better customer mix supportts pricing. Lower channel dependence improves margin and information quality. The

sequence allows each intervention to improve the economics of another.

The result therefore does not come from a single workstream outperforming. It comes from the architecture becoming

coherent.

The bridge prevents the case from becoming magical. Every material
improvement has a mechanism, a cost, and an observable operating
consequence.
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15 / BOARD VALUE TRANSLATION

The result changes more than the P&L;

Use the same valuation multiple on both routes and the difference is already material.

COMMON EV / EBITDA MULTIPLE SAR:_?]IENAL ROUTE IMPLIED EQUITY ‘F;IE\I:S:IGNED ROUTE IMPLIED EQUITY -

8.0x ~£731m ~£1.245bn ~£514m
10.0x ~£1.036bn ~£1.628bn ~£592m
12.0x ~£1.340bn ~£2.011bn ~£671m

This is not a valuation conclusion. The sensitivity simply applies the same enterprise value/EBITDA multiple to each route and
deducts the respective draft net debt. Nothing here assumes that a future investor awards a premium for recurring revenue,

lower leverage, or greater customer control.

The difference comes from two things the strategy actually changed: operating earnings and net debt. The redesigned company
is also characterised by stronger cash conversion, a larger recurring base, greater direct customer control, and fewer exclusive
channel dependencies. Those attributes can affect financing capacity, transaction resilience, downside protection, and the range
of future decisions management can realistically make, but any valuation premium would require separate evidence rather than

assertion.

That restraint matters. The board has already learned enough without relying on heroic multiple expansion.

The original route was designed to make the company larger. The
redesigned route made it more profitable, less leveraged, and
more strategically free while preserving capacity for the next
decision.
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COUNTERFACTUAL

16 /| THE COUNTERFACTUAL

The original strategy might also have succeeded.

The comparison is between two forms of success, not competent advice, and catastrophe.

The German acquisition could have integrated adequately. The national distributor might have produced substantial US
revenue. The technology programme could have generated useful products. The company might still have approached its
£1.3bn ambition. The purpose of the analysis is not to rewrite the original plan as obviously foolish after an alternative route

has been designed.

Under the original scenario, shareholders simply own a different enterprise: more revenue, but also more debt, greater channel
dependency, weaker direct customer control, less unused capital, and a more difficult information architecture. The

organisation has fewer options available if one critical assumption changes.

Under the redesigned scenario, the company is smaller at the comparison date but economically stronger and better positioned
to make the next move. This is a harder finding because it asks the board to tolerate a headline number that is temporarily less

impressive in exchange for a company whose underlying economics and freedom are better.

The revised route therefore does not win because the original route fails. It wins because it produces a better company from

substantially the same ambition.

A counterfactual is credible only when the alternative is allowed to be
competent.
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STRESS TEST

17 /| THE RESULT HAS TO SURVIVE BAD NEWS

A strategy that is exceptional only when every
assumption behaves favorably is not
exceptional.

Strategic freedom becomes most valuable when evidence disappoints.

If direct US acquisition takes twice as long as expected

The hybrid model retains the ability to use greater partner coverage because management did not eliminate the channel option.

If predictive maintenance use cases fail

Most of the £42m technology commitment has not yet been released.

If the German seller refuses to separate the capability

The partnership and minority investment alternatives remain available because the value of control was defined before transaction

momentum took over.

If customers do not value cross divisional integration

The account model is tested first on selected strategic accounts rather than imposed irreversibly across the group.

If the new market position lacks credibility

Management has not committed itself to sustaining an external claim unsupported by evidence; the proposition can change.
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The conditions are defined before the result,
not after it.

Evidence must remain capable of changing the recommendation.

If direct US customer economics remain structurally inferior after an agreed test period, the company should increase channel
dependence rather than protect an ideological preference for direct ownership. If the engineering capability cannot be

separated without destroying the economics or defensibility of the technology, the selective acquisition thesis is wrong.

If predictive maintenance fails to create a measurable customer outcome, technology investment should stop regardless of how
attractive the strategic narrative remains. If changed commercial incentives do not improve cross divisional penetration,
management should question whether customers actually value the integrated proposition. If the repositioning fails despite
operating proof, the organisation should be willing to conclude that its desired category matters less to the market than

management believed.

The intervention rules exist to prevent sunk cost, executive sponsorship, and public commitment from becoming substitutes for
evidence. A board should be able to state what would cause it to accelerate, revise, pause or stop before momentum makes the

decision politically difficult.

A recommendation with no defined circumstances under which it would
change 1s closer to conviction than analysis.

NO STRATEGY WITHOUT EVIDENCE.
NO ACTIVITY WITHOUT ECONOMIC RATIONALE.
NO OUTCOME CLAIMED WITHOUT MEASUREMENT.

NO CONTINUATION WHEN EVIDENCE REQUIRES REVISION, PAUSE OR REFUSAL.
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19/ NINE DECISIONS

NINE DECISIONS

Most of the difference can be traced to nine

choices.

A long programme of activity is not evidence of strategic sophistication.

0,

Do not accept five year US exclusivity

in its original form.

O,

Acquire the capability and preserve

the useful commerecial relationship.

@

Establish enterprise ownership of

selected major customers.

O,

Separate market coverage from

strategic customer ownership.

O,

Make technology funding

conditional upon operating proof.

Place operating capability ahead of

external repositioning.

O,

Do not acquire the entire German
company metely to obtain one scarce

capability.

O,

Redesign strategic account
economics instead of treating

cross selling as a culture campaign.

O,

Preserve balance sheet capacity for
the next strategic option.
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ATTRIBUTION

20 / WHAT E. CARTIER DID; AND DID NOT DO

Attribution 1s part of the standard.

The operating result belongs to the organisation that executes it.

E. Cartier & Co should not imply that an external adviser single handedly created £101m of incremental EBITDA. The client's
executives run the company. Its salespeople develop customer relationships. Engineers create engineering capability.
Technology teams build and operate technology. Employees deliver the customer outcome. Lawyers, accountants, corporate

finance, tax, regulatory and other specialist advisers remain responsible for matters within their professional perimeter.

E. Cartier's contribution in a mandate of this kind is the architecture of the enterprise decision: defining the true objective;
exposing contradictions between workstreams; identifying assumptions capable of changing the decision; constructing
meaningful alternatives; connecting customer ownership to technology, capital to optionality and incentive design to
commercial behavior; establishing evidence thresholds before further commitment; coordinating the relevant specialist

implications; and keeping the mandate capable of changing when the facts require it.

The attributable strategic choices ate visible. The original US exclusivity is not accepted. Coverage is separated from strategic
customer ownership. The group does not spend £218m merely because the capability it wants sits inside a company of that

value. Technology funding becomes conditional on operating proof. Cross selling is treated as an economic design problem.
Repositioning follows evidence. £150m of potential transaction capital remains available for a future decision the board has

not yet encountered.

Those ate decisions the architecture caused to be made differently. The eventual operating outcome still belongs to the

company that executed them.

E. Cartier retains responsibility for coherence of the mandate. Specialists
retain responsibility for their disciplines.
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21 / WHAT THE ORGANISATION RETAINS

INSTITUTIONAL CAPABILITY

The mandate should leave decision
infrastructure, not dependency.

The work is incomplete if the client cannot govern what follows.

o1 Enterprise Growth Thesis

Where incremental enterprise value should come from, the
capabilities and conditions required, principal assumptions

and conditions that invalidate the thesis.

0z Market Entry Decision System

Attractiveness, actual accessibility, channel economics,
customer ownership, proof, localisation, permission, partner

dependency, and staged commitments.

os  Growth Portfolio Architecture
A single view of major initiatives against shared constraints:

capital, leadership, technology, customers, integration, and

organisational change.

07 Decision & Evidence Ledger

Consequential decisions, owners, assumptions, proof

thresholds, capital release gates, and intervention conditions.
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02 Growth Quality Architecture
A comparative view of economic quality, customer

ownership, pricing authority, capability, dependency, capital

efficiency, reversibility, and optionality.

o4  Strategic Relevance Map

How the organisation is currently understood, where that
perception constrains future ambition and what operating

changes must precede a credible new position.

o6  Strategic Freedom Map

The options that exist, commitments that remove them,
concentrations that reduce freedom and decision points

beyond which course correction becomes expensive.

o8 Capability Transfer System
Named internal owners, decision cadence, operating tools,

measurement logic, accessible evidence, and a route for

maintaining the outcome after E. Cartier steps back.
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The need is usually visible before anybody calls
it strategic redirection.

These are symptoms of an enterprise level growth question, not automatically reasons to buy more

advisory work.

Revenue is growing while incremental margins deteriorate. A strategic partnership could transform distribution while
raising unresolved questions around exclusivity or customer

; : ; ownership.
A large international market requires uncomfortable channel or p

partner dependency.

A founder or chief executive remains personally necessary to too

o . many important relationships.
An acquisition increases scale but management cannot articulate ymp p

which scarce capability ownership creates.

The company has entered several countries without developing a

B TPt e BB repeatable institutional market entry capability.
Several individually attractive initiatives compete for the same P ¥ cap ¥

executive team.
Management is investing more simply to maintain a position

L .. . ; that once generated demand naturally.
The organisation wants to reposition, but operating reality 8 y

still supports the old interpretation.
The board has approved a numerical ambition without
establishing what kind of enterprise should exist when the

Technology is central to the growth narrative while the company

. 5 ] ; B § number is achieved.
does not control the information required to differentiate it.

Growth is being used to conceal an unresolved relevance,

integration, or operating model problem.

WHEN WE WOULD RECOMMEND NOT GROWING

Independent advice has little value if every analysis produces another initiative. The correct recommendation may be

not to enter the market, not to acquire the business, not to launch the proposition, not to raise more capital or not to

pursue the largest customer. Sometimes the enterprise needs to simplify before it deserves to expand. Sometimes the

highest value move is concentration, partnership, divestment, delay, or refusal.
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23 / QUESTIONS WORTH ASKING

Before the next growth decision.

Questions designed to expose ownership, dependency, capital use, evidence, and strategic freedom.

01
Which percentage of forecast growth leaves us owning the customer relationship rather than simply receiving the

revenuer
02
If our most attractive new market succeeds exactly as planned, which third party becomes materially more
powerful relative to us?
03
What capability does the proposed acquisition create that cannot be secured through recruitment, partnership,
licensing, minority investment, or selective asset acquisition?
04
Which strategic initiative consumes the greatest amount of senior leadership attention relative to the enterprise
value it is expected to create?
05
How much of our intended repositioning is already true in the experience of a sophisticated customer?
06
Which assumption in the current board plan would be most expensive to discover was wrong two years from now?
07
Where are we using capital to compensate for weak access, proposition, or execution?
08
Which apparently successful customer, channel or geography produces the poorest incremental economics?
09
How much of our future differentiation depends upon information, capability, or relationships we do not
control?
10
If financial capacity were unlimited but executive capacity remained finite, which programmes would still
deserve to proceed?
11

What commitments become difficult to reverse twelve months after approval?

If the whole strategy succeeds, what will the enterprise no longer be free to
do?
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CLOSING PERSPECTIVE

CLOSING PERSPECTIVE

The purpose of strategy is not to predict which
opportunity becomes largest.

It is to decide which commitments deserve to shape the enterprise.

Growth is appealing partly because it is visible. New markets, acquisitions, customers, products, and revenue can all be counted.
They give management, employees, and shareholders an intelligible picture of movement. The conditions that determine
whether that movement compounds are less visible: who owns the customer, who controls price, where strategically important
information sits, what the organisation becomes dependent upon, which capability remains after a programme ends, how

much balance sheet capacity is left and what another successful decision becomes possible because this one happened first.

A company that acquires customers, information, capability, cash generation and future options as it grows becomes
increasingly difficult to displace. A company that increases revenue while giving those things away can remain outwardly
successful for a surprisingly long time. The difference is often established well before it becomes visible in the financial

statements.

That is why E. Cartier & Co does not begin this pathway by asking how much growth is available. We begin by asking what

the organisation is trying to become, what must be true for that destination to be economically worthwhile, what is actually
preventing movement and which sequence of commitments leaves the enterprise strongest if the strategy succeeds, and

governable if an assumption turns out to be wrong.

Sometimes that requires greater ambition. Sometimes a different transaction. Sometimes a slower first year. Sometimes a

different market. Sometimes concentration before expansion. Sometimes the decision is to stop.

Growth becomes considerably more valuable once the company stops
treating growth itself as the objective.
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Before you approve another market entry,
acquisition, growth programme or
repositioning exercise, establish whether the

strategy 1s creating more enterprise value, or
merely more enterprise.

Private. Senior led. Designed for organisations where the next stage of growth will determine not

merely how large the company becomes, but what kind of company exists afterwards.

The review begins with the enterprise objective rather than the initiative management currently expects to pursue. We examine
growth economics, customer ownership, pricing authority, capital intensity, market accessibility, capability accumulation,

dependency, organisational capacity, reversibility, and the strategic options created or removed by each material route.

We test whether repositioning is supported by operating reality; whether an attractive market is genuinely accessible; whether
acquisition creates something ownership is actually required to obtain; whether the growth portfolio exceeds the enterprise's

capacity to execute it; and which assumptions deserve more evidence before another irreversible commitment is made.

The conclusion may confirm the existing strategy. It may change the order, alter the transaction perimeter, recommend direct
entry where management expected to partner, identify a capability the organisation should own, a customer segment it should
leave, a market it should enter later or a programme that should stop altogether. There is no preferred intervention before the

real constraint has been established.

That is the point.

REQUEST A PRIVATE REVIEW

Objective view. Clear choices. Lasting advantage.
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