guide to M&A

Make your next move
with confidence




Introduction

When the next move isn't obvious — but
standing still isn't an option.

Mergers and acquisitions aren't just financial events — they're strategic turning
points. Whether you're leading from the owner’s chair, board room or the finance
seat, the stakes are high and the path is rarely straightforward.

In today’s environment, mid-market leaders are seeing the writing
on the wall:

m The cost of capital is up.
m The talent pipeline is strained.
m Tech investment is accelerating faster than organic growth can keep up.

m Succession and exit timelines are being forced by external pressures.

And yet — uncertainty creates openings. If you know where to look. That’s where
smart M&A — at the right time, for the right reason — can make the difference.

Mid-market guide to M&A

2



Why mid-market M&A is different — and why this guide is built for you

Mid-market businesses face a unique challenge: too complex to pivot like a
startup, too lean to absorb the wrong move. You don’'t have unlimited

internal deal teams or margin for error — and your first deal may also be your
only deal.

That’s why this guide focuses on the real-world scenarios, decision dynamics
and operational levers that matter most to midsized leaders navigating :
uncertainty. This isn’t theory — it’s built from the patterns we see every In the middle ma rket,

day in famlly—owne'd businesses, growth-stage firms and regional players your first deal mi g ht
facing transformation.

be your only deal.

At Wipfli, we help mid-market businesses navigate M&A from both sides of the
, .
table. Whether you're exploring a sale, considering an acquisition or simply That's Why It has to

trying to prepare for the future, this guide will help you: be the rlg ht one

m Understand the real drivers behind today’s mid-market deals.
m Evaluate where you are in your journey — and where M&A might fit.
» Avoid the most common mistakes that erode deal value.

m Build a strategic, scalable plan that keeps you in control.
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Section 1: The forces behind today’s mid-market
M&A surge

If you're thinking about a transaction, you're not alone — and
you're not wrong.

Activity is shifting from opportunistic to intentional as midsized businesses confront new pressures that can’t be
solved with status quo strategy.



o succession can’t wait Organic growth isn't

Closely held businesses are facing keem“g up
more Ieaders a generational cliff. Whether it’s With demand softening and cost

- due to retirement, burnout or structures rising, many companies
are turnlng lack of internal successors, more are realizing that acquiring growth
founders and owners are realizing may be faster (and safer) than
t M n there’s a limited window to exit on building it.
0 & their terms.
CEO lens CEO lens
“I've built this company. “It's time to make a bold
But | don't want to run it move.”
forever.”
CFO lens CFO lens
“We need a plan that “Let’'s model the ROI and
protects value — and see If the cash flow backs
doesn't overexpose the itup.”

business to disruption.”
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Capital markets are
changing the game

Private equity activity,

credit tightening and shifting
valuations are putting pressure on
companies to either scale quickly
or get left behind.

CEO lens

“There's consolidation
happening in our space
— I don't want to miss my
moment.”

CFO lens
“We can't enter a deal
blind to our leverage, tax

position or due diligence
risk.”

Technology is exposing
operational gaps

Digital laggards are becoming
acquisition targets — or falling
behind. Meanwhile, firms with
strong platforms are using M&A to
expand their IP or talent bench.

CEO lens
“‘Our systems are holding
us back.”

CFO lens

“Integration will be the
hard part. But it's also
where the value is.”

Regulatory pressure is
reshaping cost structures

In healthcare, financial services
and manufacturing, policy shifts
are changing the math on margin,
risk and strategic direction.

CEO lens

“The model we've always
used may not work five
years from now.”

CFO lens

“We need a playbook that
helps us adapt — before
we're forced to.”
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Section 2: The 3 M&A mindsets

Not all deals are created equal — and

. . f mid- ket
neither are the reasons behind them. 720I0 IC\)A;: der;wlzr -

Understanding why you're pursuing (or considering) a transaction is just as unde roe rform without a

important as how you do it. Every deal stems from a mindset and a strategic defined integ ration pl an
posture shaped by your current pain points, your goals and your tolerance
for risk.

At Wipfli, we often see three dominant M&A mindsets in the mid-market.
Each has valid motivations. Each demands a different approach.
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@ Transactional MaA

Goal: Sustain performance.

Mindset: Improve what you have before chasing what's next.

This approach is about optimizing the current business model — not
transforming it. Think of it as playing smarter, not bigger. M&A here is
often driven by operational needs: consolidating vendors, absorbing a
competitor’s book of business or eliminating redundancies.

CEO lens CFO lens

“We need to tighten up “The right deal could

before we scale.” immediately improve margins
or reduce overhead.”

Common moves

» Tuck-in acquisitions to add
revenue with minimal disruption

= Carve-outs or divestitures to
sharpen focus

» Mergers for scale in
fragmented markets

» Vertical integration to reduce
cost of goods sold

Risks: Failing to plan beyond
short-term wins, underestimating
integration complexity
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€) rorecasted transformational M&A

Goal: Anticipate and adapt.

Common moves

. . . Geographic expansion
Mindset: Position for what's next — not just what's now. Irap P

Talent or IP acquisition
Here, M&A is used as a proactive tool to fill strategic gaps by entering

new markets, acquiring missing capabilities or addressing cultural
misalignment. Leaders with this mindset understand that standing still
is risky — and the right deal can accelerate planned evolution.

Buying a competitor to
accelerate market share gains

Family businesses preparing for
transition or professionalization

CEO lens CFO lens Risks: Misjudging timing,
“This deal could unlock “It fills a critical hole in our underestimating change
our next chapter.” strategy and gives us time management needs

to scale.”
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€ HRevolutionary Meh

Goal: Redefine the business.

Common moves

Entering an entirely new market

Mindset: Leap, don't step. or delivery model

This mindset is bold. It's about building a new future — not just Acquiring a digital native
optimizing the existing one. Often sparked by disruption, technological competitor or platform
change or a generational shift in leadership, revolutionary M&A is high Shifting from services to
risk and high reward. products or from physical to
digital
CEO lens CEO lens 'Sellmg'the legacy business to
“We're not just staying “Let’s stress test this against invest in the next one
in the game — we're our capital and integration
rewriting the rules.” capacity.” Risks: Culture clash, capital

overextension, unclear path to ROI
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Where do you fit?

You don'’t need to fit perfectly into one
bucket — and your mindset may evolve
as conditions change. What matters is

clarity, so you know what’s driving your

deal decisions, what success looks like
and whether your team, systems and
advisors are aligned.

Wherever you land, use a structured
approach that respects the nuances of
your goals — whether you're trying to
stabilize, evolve or reinvent.

M&A mindset checklist

Answer these questions to understand
which M&A mindset aligns best with
your current state — and what your
next move could be.

Are you primarily focused on improving efficiency, margins or

operations right now? L] L]
Do you have a specific need driving the potential deal — like

succession, leadership transition or capacity limits? [] []
Is your business facing pressure from digital disruption, talent

shortages or regulatory shifts that may force change? [] []
Have you identified strategic gaps (geography, product lines, 0 0
talent, IP) that organic growth won't fill fast enough?

Are you considering selling part of your business to sharpen

focus or raise capital? [ [
Would acquiring a competitor or adjacent firm unlock scale or

market share gains quickly? L] L]
Are you looking to enter a new market or shift your business

model entirely? L] []
Do you feel a sense of urgency around evolving the company

before conditions force your hand? L] []
Is this your first time seriously evaluating M&A as a

strategic option? [] []
Are you confident your financials, systems and leadership team

could withstand due diligence tomorrow? [] []
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Your M&A mindset

If you answered mostly “yes” to
guestions 1,5 and 10:

You may be in a transactional M&A

mindset with a focus on protecting
and optimizing.

If you answered mostly “yes” to
guestions2, 3, 4,6 and 9:

You're likely in a forecasted
transformational mindset with
a goal of evolving your business
before disruption hits.

If you answered mostly “yes” to
questions 3, 4,7 and 8:

You're leaning into revolutionary
thinking and want to redefine your
future through bold moves.




Section 3: Strategic scenarios

M&A isn't one-size-fits-all. It's a lever — the
key is knowing when and how to pull it.

In times of uncertainty, it’s easy to stall. But the smartest leaders don't freeze.
They frame their decisions through three strategic lenses:

m Managing the downside
m Preparing for the upside

» Being ready for both

Each scenario represents a different type of pressure — or opportunity.
M&A can be a strategic response in all three.




Objective: Shore up the business before risk becomes crisis.

In this scenario, M&A is used to stabilize operations, reduce risk or exit with control. It’s not about growth — it’s about

preservation and positioning.

CEO lens
“How do | reduce exposure without burning it all
down?”

Common moves

m Sell-side advisory or partial exits to de-risk personal
or family wealth

m Divestitures of underperforming or non-core
business units

m Recapitalizations to improve balance sheet strength

m Mergers of equals to survive market compression

CFO lens
“We need to protect cash flow and reduce volatility
— now.”

Operational levers to explore

» Financial scenario modeling to assess risks and options
m Tax planning for structured exits
m Operational cleanup to prep for sale

m Valuation and buy-side/sell-side readiness
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Preparing for the upside

Objective: Seize momentum and accelerate growth.

When opportunity knocks, M&A can be the fastest way to answer. This strategy is about getting ahead — before competitors
catch up.

CEO lens CFO lens
“This move could change our trajectory.” “We need to validate the numbers and make sure
we can execute.”

Common moves Operational levers to explore
m Acquisitions to expand capabilities, market share m Target evaluation and strategic fit assessments
or footprint » Due diligence — financial, operational and cultural
= Talent or IP buys to complement core strengths = Integration planning for finance, systems and people
= Platform roll-ups to position for a future sale = Modeling the deal’s ROI, payback period and synergies

or PE interest

» Entering new verticals through strategic acquisition
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Being ready for both

Objective: Create agility to act — whether conditions shift up or down.

Some businesses aren't in crisis or breakout mode — they're in wait-and-see territory. That doesn’'t mean they’re standing still.

It means they're building optionality so they have the ability to pivot, expand or exit on their terms.

CEO lens
“I don't know what's coming — but |
want to be in position to act fast.”

Common moves

m Minority investments or joint ventures
m Bolt-on acquisitions to extend capabilities
m Acquiring fractional teams or digital infrastructure

m Strategic partnerships with a path to future acquisition

CFO lens
“Let’s protect our downside and stay in control of
the upside.”

Operational levers to explore

m Deal structure design to manage risk and
preserve flexibility

m Operational benchmarking to identify readiness gaps

m Scenario modeling to evaluate growth versus
protection tradeoffs

m Long-term planning across financial, tax and
system considerations
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Section 4: Red flags and
readiness factors

Before you make a move, make sure
you're ready.

The mid-market is full of good businesses with bad deal timing. Not because

the opportunity was wrong, but because the business wasn'’t ready to
capture the value.

Whether you're buying or selling, M&A moves fast. The companies that

extract the most value aren’t always the biggest or boldest. They're the ones
who show up prepared.

Valuation drops by

10%0-23%

when financials are
Incomplete or owner
dependency is high.




Common red flags that stall or kill mid-market deals

Messy or incomplete financials

Lack of clean books can erode trust and delay due diligence —
or reduce valuation.

Overreliance on the owner/founder

If the business can’t run without one person, it's hard to price or scale
it confidently.

No integration plan

Buyers fear what happens after the close. Without a roadmap, synergies
rarely materialize.

Disorganized or siloed operational data

Fragmented systems, conflicting metrics or poor reporting slow
diligence and weaken buyer confidence.

Inconsistent customer contracts or vendor terms

Can trigger legal delays, renegotiations or even deal breaks.

Unclear leadership alignment

If your exec team isn't on the same page, buyers or sellers will sense risk.
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Readiness factors that increase confidence and value Pro tip: Readiness isn't just

Auditable, normalized Speeds diligence and strengthens The most overlooked killer of M&A
financials negotiating position.

about the numbers

value? Misaligned expectations.

Even strong companies falter if
Documented processes and Reduces dependency risk and builds buyer trust. leadership hasn't asked the
role clarity

hard questions:

Defined post-deal vision Shows leadership maturity and improves = What are we actually trying to
integration outcomes. solve with this deal?

» Are we prepared to walk away if

Cultural clarity M&A isn't just financial — alignment around the fit isn't right?
values, communication and team dynamics
s key. = Have we evaluated cultural,
legal and operational
Scalable systems and Signals operational maturity and readiness to integration risks?
tech stack absorb or be absorbed.

A well-timed deal is only valuable if
your business is ready to act on it.

That's where strategic planning,
operational discipline and a
forward-looking mindset make all
the difference
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Section 5: Case Insights

Real-world decisions. Real-world results.

These aren’t theoretical models — they're the types of moves we see smart mid-
market leaders making every day. Each one reflects a different M&A mindset,
shaped by pressure, vision or opportunity.

Transactional: Streamlining margin in a manufacturing carve-out

A midsized industrial manufacturer was struggling with margin pressure and excess
overhead tied to a legacy business unit. Rather than shut it down, they divested

the unit to a regional competitor. The deal helped them refocus on high-margin
products and fund automation upgrades in the core business.

Takeaway: The right exit can fuel reinvestment — if you plan it before it becomes
a fire sale.
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Forecasted transformational:
Gearing up for growth through
acquisition

A multigenerational construction firm
had hit a plateau in a saturated market.
Leadership brought in a new CFO who
pushed for scenario modeling and
market analysis. Within six months,
they identified and acquired a

regional competitor — expanding their
service lines and gaining skilled labor in
the process.

Takeaway: Deal-readiness doesn’t mean
acting fast — it means being prepared
when the right opportunity hits.

Revolutionary: A tech-enabled
services firm pivots with purpose

A founder-led, SaaS-enabled services
company recognized its current model
couldn’t scale profitably. Rather than
continue iterating, they executed a bold
acquisition of a digital-first competitor
— one with a modern platform but
limited customer reach. The two firms
merged under a rebranded entity with
a clear go-to-market plan and strong
valuation trajectory.

Takeaway: Sometimes, transformation
means trading the model you know for
one that can grow.

Succession-driven: Exit planning
under pressure

An owner in the healthcare space was
nearing retirement with no internal
successor. After years of deferring

the decision, they finally engaged

in a structured readiness process.
Within a year, they had prepped the
books, clarified operations and found a
culturally aligned buyer — allowing for a
full exit with minimal disruption to staff
and patients.

Takeaway: Exit on your terms — not a
timeline forced by burnout or illness.



Section 6: What's your next move?

You don't need a playbook. You need a plan that fits your business —
and the market you're actually in.

Mid-market leaders don’t have time for hypotheticals. You're operating in a zone where risk is real, resources are limited and
every decision has impact — on your people, your customers and your future.

Whether you're thinking about succession, growth, reinvention or simply protecting what you've built, M&A might be the right
tool. Or it might not. But one thing is certain: Deciding from a place of clarity is better than reacting in a rush.

You don't need to know the answer — you just need a partner who knows how to ask the right questions.

Ready to take the next step?

m Use the checklist in this guide to identify your M&A mindset.
» Talk with Wipfli about readiness, risk or opportunity — even if you're early in your thinking.

» Explore our tools for financial modeling, exit planning and operational strategy.
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https://www.wipfli.com/insights/ebooks/scalable%20planning%20model%20for%20uncertainty

The middie market

Isn’'t a smaller version of
the Fortune 500 - It’s

Its own ecosystem

We built this guide — and our approach —
specifically for leaders like you.

Let's make your next move count.

Contact a Wipfli advisor

WIPFLI

ADVISORY & ACCOUNTING

“Wipfli” is the brand name under which Wipfli LLP and Wipfli Advisory LLC and its respective subsidiary entities provide professional services. Wipfli LLP and Wipfli Advisory LLC
(and its respective subsidiary entities) practice in an alternative practice structure in accordance with the AICPA Code of Professional Conduct and applicable law, regulations,
and professional standards. Wipfli LLP is a licensed independent CPA firm that provides attest services to its clients, and Wipfli Advisory LLC provides tax and business consulting
services to its clients. Wipfli Advisory LLC and its subsidiary entities are not licensed CPA firms.
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