Valuation, VWAP, and M&A Implications

The CBL Press Release: A Clarification That Wasn’t

At 08:55 ET on Friday, CBL International (“CBL”) released what appeared to be a routine
“Clarification Announcement”, which stated: “The Company is not aware of any material,
undisclosed information that would account for recent market activity.”

On the surface, it was a standard compliance notice, designed to satisfy SEC and Nasdagq, not to
rule out strategic activity. Its emphasis on operational continuity, “All operations of the Company
are running as usual”, 1s a signal to stakeholders that core business is stable. This is often used
to buy time while strategic options are being explored. Viewed through the lens of the ongoing
CBL—-103 symmetry, the timing, tone, and trading that followed tell a deeper story. Such PRs
often precede valuation freezes in all-equity transactions — when both counterparties and
liquidity providers quietly work to normalize the ratio underpinning any eventual exchange.

Timing is everything. The announcement landed not in calm waters, but at the centre of a
synchronized dislocation — a 40% drawdown on no news and a near-perfect 2:1 realignment
with 103. This was not denial; it was orchestration — the pause between the data’s crescendo and
the market’s next act.
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Post-PR Trading: Controlled C

ompression Day

Friday’s session in both CBL (BANL) and iO3 (IOTR) shares reflected a coordinated
alignment event, not a free-market repricing. Price action and order-book behavior showed
intentional compression of the BANL:IOTR ratio near the 2:1 band, consistent with VWAP

anchoring during a quiet-period window.

The symmetry in volume alone is statistically improbable absent algorithmic coordination.
Across both tickers, the tape moved like a metronome. BANL and IOTR closed at $0.53 and
$0.32, respectively, each trading almost 600K shares, a mirror image of liquidity. There were
moments of noise — early-morning flares to $0.67 on BANL, faint echoes in IOTR — but by

mid-session the rhythm had settled.

Ticker Open High Low Close Volume

Intraday Behavior

$0.60 $0.67 $0.53 $0.53 599K

$0.31 $0.37 $0.31 $0.32

I0OTR

596K

Pre-market pop, immediate bid
withdrawal, daylong ask-side supply
Stable two-way liquidity, gentle fade,

minimal volatility

CBL Tape: Engineered VWAP Compression

i03 Tape: Natural Flow, Ratio Enforcement

BANL'’s book appeared artificially heavy on the
offer side to generate volume at low prices while
keeping total traded shares matched to IOTR’s,
fixing BANL’s daily VWAP near twice IOTR’’s.
This is consistent with VWAP anchoring for
potential exchange-ratio calibration.

IOTR acted as the floating leg of the pair, providing
organic price discovery. BANL mirrored it in inverse
control — tightening correlation rather than
diverging.
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Every move in BANL’s book found its echo in IOTR’s, as if maintained by invisible calibration.
Volume symmetry at this scale doesn’t emerge from chance; it signals intention — the quiet
hand of float management working to compress volatility and lock in a valuation corridor. The
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result: a clean 2:1 price corridor, stable across 10-, 15-, and 30-day VWAP windows. All three
averages converged into a tight 2.0 £+ 0.03 corridor, indicating that Friday’s session likely
completed the “anchoring” window for any future fairness valuation.

Interpretation — The “Quiet Lock” Phase
Friday marked what appears to be a VWAP-stabilization lock day:

e The BANL clarification press release at 08:55 ET provided regulatory cover.
o The tape that followed executed a final price normalization pass across both tickers.
e The day ended with ratios, volumes, and sentiment all equilibrated.

This is characteristic of the period immediately preceding a valuation freeze in stock-for-stock
transactions — when both counterparties (and their liquidity partners) want the ratio
mathematically clean before any disclosure.

Friday’s action was not a bearish collapse — it was a structured compression. CBL’s tape
behavior suggests deliberate VWAP anchoring, while IOTR’s steady flow acted as the valuation
reference. The 2:1 price symmetry, identical volumes, and perfectly timed clarification release
collectively point to a market-engineering phase, not random volatility. The window now
likely transitions into a quiet stabilization phase, setting the stage for any forthcoming strategic
disclosure. This is what markets look like when they’ve already reached the answer — when the
arithmetic is finished but the disclosure hasn’t yet been written.

Why VWAP Might Be Incentivized by Recent Trading Behavior

The recent trading behavior could very well be incentivizing VWAP use in a potential all-equity
deal. It creates a valuation environment that’s defensible, normalized, and strategically flexible.
If CBL’s price collapse was not driven by fundamentals, VWAP becomes the fairer metric for
equity exchange. It also justifies a 2:1 valuation ratio, as CBL’s VWARP is consistently ~2x
103’s.

1. VWAP Smooths Out Volatility: When a stock experiences sudden price collapse or irregular
volume spikes, VWAP offers a more stable valuation anchor. It prevents either party from
gaming the exchange ratio based on short-term price swings.

2. High Volume Validates VWAP as Representative: VWAP is most meaningful when volume
is high—it reflects where the market actually traded, not just where it closed. BANL’s recent
surge in volume makes its VW AP statistically robust, giving dealmakers a defensible benchmark.

3. Protects Against Price Manipulation Claims: If a deal were announced using just the latest
share price, shareholders might argue it was artificially depressed. Using VWAP over 10-30 days
mitigates legal and reputational risk, especially in thinly traded stocks.
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4. Signals Strategic Intent Without Disclosure: High-volume trading on no news can be a
market signal—a way for insiders or early movers to position ahead of a deal. If VWAP is used,
those trades influence the valuation, but not in a way that violates disclosure rules.

The press release’s neutral tone and lack of denial may be a way to buy time while VWAP
stabilizes. By compressing daily volatility and aligning cumulative averages, market participants
can create a “clean” reference window that survives regulatory scrutiny later.

Strategic Implications for CBL-iO3

When share prices stabilize across multiple VWAP intervals — 10-day, 15-day, 30-day — it
usually isn’t coincidence. If the next event — be it integration, financing, or merger — uses
market prices as the baseline, then the last week of October becomes the valuation window.
CBL’s buyback and shelf registration give it the ability to fine-tune that ratio. 103’s steady tape
and controlled float supply the mirror. Together they form a self-balancing system: a mechanical
ratio dressed as market motion.

M&A Mechanics: Reconciling the Metrics
il Valuation Metrics Snapshot (Oct 24, 2025)

. iO3 CBL Ratio
Metric
(I0TR) (BANL) (BANL:IOTR)

Latest Share Price $0.3242 $0.5318 1.64
Shares Outstanding 25.65M 27.5M —
Market Cap $8.32M $14.62M 1.76
Cash $7.3M $5.4M —
Debt $0.7M $0.0M —
Enterprise Value (EV) $1.72M $9.22M 5.36
10-Day VWAP $0.3162 $0.6413 2.03
15-Day VWAP $0.3197 $0.6484 2.03
30-Day VWAP $0.3626 $0.7332 2.02

The CBL:103 EV ratio is notably higher than the VWARP ratio, reinforcing CBL’s larger
operational footprint or investor expectations. i03’s tighter VWAP range may imply stabilization
or accumulation, especially if paired with strategic catalysts. Below are some of the methods
dealmakers use to reconcile all of these factors:

1. Equity Exchange Ratio Anchored to Market Cap, Not EV: Since market cap is driven by
share price x shares outstanding, it’s the public-facing metric investors recognize.
2. EV Gap Explained by Capital Structure

e IOTR’s EV is suppressed by its high cash and low debt.
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e BANL’s EV is inflated due to lower cash and higher operational valuation.
3. Use of Earnouts or Performance-Based Equity: To bridge the EV gap, dealmakers might
structure:
o Contingent equity grants to IOTR shareholders based on post-merger performance.
o Milestone-based vesting tied to revenue, margin, or integration success.
4. Narrative Framing: Strategic Complementarity: Dealmakers would frame this as:
e 103’s cash as fuel for CBL’s growth engine.
o IOTR brings strategic liquidity and lean operations.
o BANL contributes scale, revenue, and market presence.
e CBL’s valuation premium as a reflection of market confidence, not imbalance.
e Combined EV as a strategic blend of liquidity and scale.
5. Board Representation and Governance: To ensure fairness, IOTR might negotiate:
e Board seats proportional to EV contribution.
e Voting rights or veto power on capital allocation.

Rough Reconciliation of Combined Entity

Metric I0OTR BANL Combined
Market Cap $8.32 M $14.62 M $22.94 M
Enterprise Value $1.72M $9.22 M $10.94 M
Cash $§7.3 M $54M $12.7M
Debt $0.7 M $0.0 M $0.7 M

The combined EV is cash-rich, suggesting post-merger flexibility. Dealmakers would highlight
synergy potential, not just raw EV math. What becomes even more evident in the data for the
combined entity is just how dislocated the share prices are for a potential company with such
solid fundamentals, growth opportunities, and ~$600M in annual revenue.

Comparable All-Equity M&A Deals (2025)

The CBL press release fits a known pattern: companies often issue neutral statements before
M&A announcements to calm speculation and satisfy disclosure rules.

1. Hope Bancorp / Territorial Bancorp (April 2025)
e Deal Type: All-stock merger
e Valuation: $78.6 million
o Context: Hope Bancorp had stronger liquidity and scale, while Territorial brought
regional depth.
e Reconciliation Strategy: Shareholders received a fixed exchange ratio based on market
cap, not EV. Governance concessions and board representation helped balance influence.
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2. Renasant Corp. / The First Bancshares (April 2025)

o Deal Type: All-equity transaction

e Valuation: $1.2 billion

o Context: Renasant had a larger footprint and stronger capital base; First Bancshares had
niche market strength.

o Reconciliation Strategy: Structured as a merger of equals on paper, but Renasant
retained operational control. EV disparity was addressed through strategic narrative and
integration synergies.

3. Nano Dimension / Desktop Metal (April 2025)
e Deal Type: All-stock acquisition
e Valuation: $179.3 million
e Context: Nano Dimension had a higher cash reserve and lower EV, while Desktop Metal
had a richer valuation due to IP and growth potential.
o Reconciliation Strategy: Nano Dimension emphasized its liquidity and tech stack as
leverage, while Desktop Metal’s valuation premium was framed as strategic upside.

Strategic Parallels to CBL-iO3
e Valuation asymmetry is common, especially when one party has high cash and low EV
(like IOTR).
e Narrative framing around synergy, liquidity, and strategic fit often outweighs EV math.
e Governance concessions, earnouts, and performance-based equity are key tools to
balance perceived value.

Conclusion

Friday’s event sequence followed a textbook stabilization pattern:

Compliance Statement — clarity for regulators.

VWAP Compression — ratio normalization across both securities.
Volume Parity — mathematical lock for potential valuation.
Silence — signal completion of the adjustment phase.

b S

The data, trading behavior, and press release all support the M&A hypothesis. If a deal is in
motion, the current environment—V WAP stability, EV asymmetry, and strategic ambiguity—is
ideal for structuring a 2:1 all-equity merger with narrative finesse:

e Market Cap drives the equity exchange ratio. A 2:1 valuation aligns with the market cap
and VWAP ratios.
e VWAP smooths out short-term volatility and is statistically robust due to BANL’s recent
high-volume trading.
o EV disparity is reconciled by:
o Framing IOTR’s cash as strategic fuel.
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o Offering governance concessions or milestone-based equity.
o Emphasizing synergy and future EV creation.

Whether or not this leads to a formal announcement, the structure itself mirrors known pre-deal
microstructure behavior. CBL and 103 now sit in engineered stillness, each reflecting the other’s
shape. The clarification didn’t end speculation; it framed it. From this point forward, any
deviation from the 2:1 band becomes signal, not noise.
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