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CLUB DEAL - UK - 0124

	1. FINANCING CAPITAL DEVELOPMENT  PROJECTS VIA A: « CLUB
DEAL»
JANVIER 2024
 


	2. 2
P R I  V A T E & C O N F I D E N T I A L
EXECUTIVE SUMMARY
1
1
2 SOLID PROFESSION, SECTOR & GEOGRAPHY EXPERTISES
IN ORDER TO OPTIMIZE THE MANAGEMENT, FOLLOW-UP AND EXIT / INVESTMENT RETURN
GEREJE and its privileged partners to:
Ø Optimize the growth axis (digital transformation, international development) with MOMENTUP (growth acceleration) or
RELECOM (fast-growing countries).
Ø Optimize the legal, tax and financial structuration with PARTHENON AVOCATS (M&A), VIRTUOSA (tax), CP&A (transactions
services), SOCIAL CARE (social protection)
PRIVATE EQUITY THROUGH A CLUB DEAL
WIN WIN SOLUTION FOR ENTREPRENEURS & INVESTORS
Ø Entrepreneurs: The solution to finance and accelerate the growth of SMID CAP companies which need 3 to 10 M€ of equity
and wish to benefit of a tailor-made advisory to optimize the execution of their business plan.
Ø Investors: Competitive structure allowing investments in growth capital operations of non-listed fast-growing companies
with solid strategic and financial analysis
p. 10 – 23
p. 03 – 09
 


	3. CLUB DEAL: THE
SOLUTION  TO
FINANCE,
ACCELERATE GROWTH
& INVEST IN EQUITY
I
 


	4. 4
P R I  V A T E & C O N F I D E N T I A L
PRIVATE EQUITY: CLUBS DEALS VS FUNDS
Equity investments in non listed firms, 3 main options:
1. Direct Investment (<1 M€) 2. through a CLUB-DEAL (3 – 10 M€) or 3. via a PE Fund (>10 M€).
2. PE FUND STRUCTURE
Ø Each PE Fund has its own investment thesis: Sector,
Country, Size, …
Ø Less risks: PE funds invest in 20 different companies
Ø Access to MID to LARGE CAP deals
Ø Less Upside: Average ROI of 12%/y over the last 15 years
for PE Funds in France*
Ø Important Investment Ticket, 5 M€ average, adapted to
private banking and/or large family offices
Ø Average liquidity: 10 to 15 years (5 years to collect the
funds, 5 years to invest and 5 years to divest)
*Source : France Invest
1. CLUB DEAL STRUCTURE
Ø A single vehicle for one single transaction = competitive
structure for operations from 3 to 10 M€
Ø Less risks than a direct investment but more risks than
with a PE Fund
Ø Access to fast growing SMID CAP with solid results
(+ EBITDA) & attractive potential
Ø Investment Ticket = 100-500 K€ (Equity/Convertible
Bonds). OC = 10% of yearly coupon with an objective ROI of
25% per year (x3 the total investment in 5 years)
Ø Attractive Liquidity Period 3 to 7 years
Ø Success fee paid only on performance
Ø Investors interactions: able to act as strategic advisors
to add value to the BP/equity value
 


	5. 5
P R I  V A T E & C O N F I D E N T I A L
WIN WIN SOLUTION TO INVEST TO ACCELERATE
SMID CAP GROWTH
1. Upsides for the Company /
Entrepreneurs
Ø Terms of the deal are pre-agreed: timing control
Ø The SPV gathers qualified investors validated by
the company able to add value to the growth
project (digital transformation, management tools,
external growth, ...)
Ø Equity + Convertible Bonds ensuring less facial
dilution of the founding executives
Ø Efficient and flexible structure for capital raising
between 3 M€ to 10 M€ (rolling closings)
Ø Duplicable, to finance international growth
operations among others
2. Upsides for the Investors
Ø A unique access to SMID Cap with only 100 - 500 K€
investment ticket
Ø Access to professional financial & strategic analysis
of both past and future results (costs av. 100 K€)
Ø Possibility to meet the owners prior to the investment
decision
Ø Objective of performance: coupon of 10% on CB and
ROI of 25% per year (x3 the investment in 5 years),
with liquidity and governance clauses, payment of
yearly coupons, potential board/consulting fees
Ø Competitive & fair: no entry and no management fees
Ø Opportunity for investors to take an active role
Ø Eligible for reallocation in France
 


	6. 6
P R I  V A T E & C O N F I D E N T I A L
A MOTIVATING STRUCTURE FOR ENTREPRENEURS
0,00x
2,00x
4,00x
6,00x
8,00x
10,00x
12,00x
14,00x
16,00x
1x 2x 3x 4x 5x 6x 7x 8x 9x 10x 11x 12x 13x 14x 15x 16x 17x 18x
Multiples réalisés
SPV Multiple Multiple réalisé par l'entreprise Multiple dirigeants actionnaires
Performances
Realized multiple by the company Founding executives multiple
SPV multiple
In case of underperformance, the SPV benefits
from protection mechanism
In this example, if the company achieve x2 then
• SPV = x3
• Founding executives = x1,5
In case of overperformance > 25% of ROI/year
including 10%/year on CB, the founding executives
benefit from the upside in priority
In this example, if the company achieve x5 then
• SPV = x3,5
• Founding executives = x6,5
 


	7. 7
P R I  V A T E & C O N F I D E N T I A L
SIMPLE AND EFFICIENT RULES – ENTRY, FOLLOW-UP & EXIT
Governance: simple and efficient
Ø SPV involved in all major decisions with
min. 1 board seat
Ø Implementation of management and
reporting tools:
§ Optimize the deployment of funds + the
achievement of the objectives set for
turnover and margins to maximize the Exit
Value
Ø Implementation of a quarterly Executive
Board Committee:
§ Bring added value to strategic decisions
(budgets, key recruitments, strategic
investments, M&A operations, etc.)
§ Optimize relations with the banks, the
strategic partners, among existing & future
shareholders, etc.
Entry & Exit Optimisation
Ø Entry:
§ Pre-agreed terms with minimum costs for all
parties at the entry and during the entire
investment period
§ No entry / management fees: supported by
the company and the SPV
Ø Exit:
§ Meeting after 3 years to discuss the terms of
a possible exit (no obligation)
§ Liquidity between 3 to 7 years (enforceable
after 5 years)
§ Exit Value based on an EV/EBITDA Multiple
§ OC = 10% of coupon + Objective = ROI of 25%
per year on total investment (i.e. 12 M€ after 5
years for an investment of 4 M€)
Protection mechanisms
Ø Conversion and Forced Exit Events:
§ After 5 years
§ Key executive shareholder(s) being convicted
for an offense wherever, involving fraud or
dishonesty with imprisonment for three
months or more
§ In case of significant & repeated differences
between the results and the budgets /
objectives announced by the owner(s), the
SVP may request the reimbursement of the
total amount invested + 25% of ROI per year
§ In case of inability to repay,
convertibles bonds will be converted
in order to take control of the
company
 


	8. 8
P R I  V A T E & C O N F I D E N T I A L
100% ALIGNMENT OF INTERESTS IN ORDER TO ACHIEVE THE
GROWTH PROJECT
1
Success fees at the exit will be directly linked to the SPV’s performances:
• A success fees of 20% on performance will be paid to GEREJE
1
2 Structuration and financing the SPV: minimum entry/management fees
5
Identification and strategic & financial analysis of the investment
opportunity (see p.9)
Members and investors of the SPV are active and provide their expertise
to the project:
• Optimization of funds deployment,
• Additional financing, financial flows monitoring
• Board member functions with an operational angle,
• Optimization & monitoring of strategic and marketing plan
Advising until liquidity between 3 and 7 years in order to optimize either
a sale to a strategic or a more significant fund raising
3
1
4
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P R I  V A T E & C O N F I D E N T I A L
OUR ANALYSIS METHODOLOGY
The projects selected for the Club Deal are from GEREJE’s portfolio of exclusive mandates and have been
thoroughly analyzed with the company’s directors
1. Analysis of past financial elements and review of the business plan’s hypotheses
2. Preparation of a Strategic and Financial Memo dedicated to the investors of the Club Deal
§ Presentation of the Company and its Business Model ;
§ Analysis of past investments and past financial results ;
§ Analysis and presentation of short-term forecasts (clients, signature of new contracts…) and the Business Plan over 3 years ;
§ Analysis of financing requirements, of how these funds are used, and of their impact over the forecasted financial results ;
§ Analysis, validation, and demonstration of medium/long-term growth opportunities.
§ Comprehensive due diligence exercise on the asset carried-out with our advisors (financial auditors, legal and tax advisors)
4. Preparation of a valuation report using a range of methods
5. Analysis of different structuring options (Equity, Convertible Bonds, etc.)
6. Establishment of an electronic data room dedicated to the investing candidates
3. Financial, legal and operational analysis
7. Finalization of the transaction documentation with the target and our legal advisors
1
2
3
4
5
6
7
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P R I  V A T E & C O N F I D E N T I A L
OUR SECTOR EXPERTISE (1/2)
Our Clubs Deals benefit from GEREJE sectoral expertise and its privileged partners in 8 key sectors in order to
optimize build-ups, co-financings and exits.
Luxury,
Fashion &
Lifestyle
01
Food &
Beverage,
Nutrition
02
Cosmetics &
Fragrances
03
The M&A trends and our sectoral added-value
Medical &
Health
04
> 50 targets for build-up
> 200 strategic buyers at exit
> 750 financial investors
> 40 Targets for build-up
> 100 strategic buyers at exit
> 600 financial investors
> 20 targets for build-up
> 100 strategic buyers at exit
> 150 financial investors
> 20 targets for build-up
> 130 strategic buyers at exit
> 900 financial investors
Link
Link
Link
Link
Our privileged access to targets, strategic buyers & financial investors
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P R I  V A T E & C O N F I D E N T I A L
Industry,
Engineering &
Construction
05
Software &
Financial
Services
06
Media,
Culture &
Education
07
Mobility &
Environment
08
> 120 targets for build-up
> 250 strategic buyers at exit
> 1 000 financial investors
> 50 targets for build-up
> 120 strategic buyers at exit
> 1 400 financial investors
> 50 targets for build-up
> 120 strategic buyers at exit
> 500 financial investors
> 30 targets for build-up
> 50 strategic buyers at exit
> 300 financial investors
OUR SECTOR EXPERTISE (2/2)
Our Clubs Deals benefit from GEREJE sectoral expertise and its privileged partners in 8 key sectors in order to
optimize build-ups, co-financings and exits.
The M&A trends and our sectoral added-value Our privileged access to targets, strategic buyers & financial investors
Link
Link
Link
Link
 


	13. OUR 100% IN-HOUSE  EXPERTISE
13
P R I V A T E & C O N F I D E N T I A L
Fabrice LOMBARDO
Founder & CEO – Lyon/Paris
Europe, ASEAN, Middle-East & Africa
Key sectors: Luxury & Lifestyle, F&B, Industry, Fintech
Antoine ALEMANY
Partner – Lisbon
Europe, ASEAN
Key sectors: F&B and Nutrition, Industry, Transport & Logistics
Laurent GOBINET
Partner - Nantes
France
Key sectors: Industry, Aeronautics/Naval/Defense, Mobility & Environment
Our references
 


	14. Servais MICOLOT
Partner –  Geneva/Lausanne
Europe
Key sectors: Media & Entertainment, Luxury & Lifestyle, Life Sciences
14
P R I V A T E & C O N F I D E N T I A L
Jeff CZELUSTA
M&A Director – Munich
Europe, Asia (Hong Kong, Singapore)
Key sectors: Luxury & Lifestyle, Fintech & Risk Management
Arnaud BÉASSE
Senior Advisor – Wien
Europe & Asia
Key sectors: Technologies (Fintech, Medtech, Biotech & Greentech), Art & Culture,
Private Equity
Our references
OUR 100% IN-HOUSE EXPERTISE
 


	15. 15
P R I  V A T E & C O N F I D E N T I A L
François LAURENT
Senior Advisor – Hong Kong
Asia
Key sectors: Cosmetics & Fragrances, Software & IT
Olivier JOB
Senior Advisor – Lyon
France
Key sectors: Luxury & Lifestyle, F&B, Tourism, Medical & Health
Our references
OUR 100% IN-HOUSE EXPERTISE
 


	16. 16
P R I  V A T E & C O N F I D E N T I A L
Our privileged partners to accelerate the growth projects
Growth Accelerator for small & large cap
companies (collaborative, organic, external)
Accompany / advice on international
development, especially in fast-growing countries
Our privileged partners to structure the Clubs Deals
Transaction advisory services, audit & restructuring
VIRTUOSA - Law Firm
Advisory services in social protection for business
leaders
OUR STRONG NETWORK OF PRIVILEGED PARTNERS
Corporate/M&A and tax law advisors
 


	17. Deliverable :
Ø The  full package of growth options identified
Ø 5 to 10 concrete action plans on growth opportunities
1. IMPULSION
Impuls’Up : a 2-months program with the company’s teams to help identify and priotize the key
drivers of the future value creation.
17
P R I V É & C O N F I D E N T I E L
2. EXECUTION
1. Organic growth:
Accelerate growth around internal projects (innovation, marketing, digital, partnerships,
project management)
2. External growth:
Acquisition, M&A monitoring, Post Acquisition Integration
3. Collaborative growth:
Build a growth driver in collaboration with one or more other companies (co-enterprise,
collaborative projects, corporate venture
MOMENTUP – GROWTH ACCELERATOR OF SME IN FRANCE
OUR PRIVILEGED PARTNERS: GROWTH ACCELERATOR
Camille BRODHAG
Co-founder & CEO
Jean-Yves BILLON
Co-founder & CEO
Laurène JOUHET
Associate Director
Credentials- sample:
 


	18. OUR PRIVILEGED PARTNERS:  M&A AND TAX LAWYERS
18
P R I V É & C O N F I D E N T I E L
Jacques MAZÉ
Partner of PARTHÉNON AVOCATS
Key Points:
• Founder of PARTHÉNON AVOCATS, independent corporate / M&A and tax boutique.
• Strong experience of M&A transactions for industrials, founders, clubs deals and PE players.
• Involved in +20 large cap transactions (>500M€) over the last 5 years as well as numerous
small and mid-cap deals.
• Combined corporate and tax expertise offering clients a global and secured approach of their
projects.
OUR ROLE FOR CLUBS DEALS
Ø Negotiating transaction documentation with target and founders to make sure investors’ / SPV’s interests
are protected.
Ø Managing deal execution together with GEREJE team.
Ø Structuring of the SPVs (i.e. incorporation of the SPV, funding by investors, investment in target).
Ø Following-up on portfolio companies between closing and Exit of the SPV (build-ups, management package,
Exit)
 


	19. 19
P R I  V É & C O N F I D E N T I E L
OUR PRIVILEGED PARTNERS: M&A AND TAX LAWYERS
Valentin MATHIEU
Partner of VirtuosA – Law Firm
Key Points:
• Founder of VirtuosA – Law firm, independent wealth tax and financing boutique.
• Strong experience of wealth tax for ultra high net worth individuals.
• Involved in +200 clients (assets between 30 M€ >1.000 M€) and 25 families.
• 10 lawyers and tax planners to protect assets of our clients.
OUR ROLE FOR CLUBS DEALS
Ø Negotiating the best way to protect the capital gain before cash out ;
Ø Managing tax impact with GEREJE team ;
Ø Structuring specifics operations in order to take care of the tax impacts for individuals ;
Ø Tax protection for the family of the shareholder just before the exit (gift and inheritance tax).
Tax aspects
VIRTUOSA - Law Firm
 


	20. Ø Due Diligences  & acquisition audit
Ø Agreed-upon procedures
Ø Legal missions of an auditor
1. ACQUISITIONS
Ø Monitoring of identified risks
Ø Support in the implementation of a reporting system
Ø Monitoring the execution of the Business Plan
2. PORTFOLIO’S INVESTMENTS MANAGEMENT
Ø Vendor Due Diligences or Vendor Assistance
Ø Financial modelling & valuation
3. DIVESTMENTS
20
P R I V É & C O N F I D E N T I E L
Jean-Pierre PERRET
Partner
OUR PRIVILEGED PARTNERS: TRANSACTION SERVICES
CP&A – ADVISORY IN TRANSACTION SERVICES, AUDIT & RESTRUCTURING
With offices in Bordeaux, Nantes and Paris, CP&A operates throughout France with a
dozen consultants, including 3 partners.
Mathieu CIRON
Partner
Armel PÉDRON
Partner
Credentials- sample:
 


	21. OUR PRIVILEGED PARTNERS:  SOCIAL PROTECTION
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SOCIAL CARE CONSULTING
Independent broker specialized in social protection of directors and employees
Ø Operation areas:
• Health insurance
• Providence
• Retirement and end-of-career indemnities
• Employees’ savings plan
SOCIAL CARE CONSULTING EXERTISE
Ø 25 years of experience
Ø Tailor-made coaching for corporates:
• On social issues and global remuneration strategy with directors
• Complete audits on social protection
• Social Care Academy: Training meetings with HR departments
Yannick NOLD
Chairman & Partner
Christophe TOURNIER
Business Manager
• Key person insurance
• Cross-purchase buy-sell agreement
• Unemployment insurance for executive
• Expatriates and international mobility
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P R I  V A T E & C O N F I D E N T I A L
Financial & Institutional partners
French national agency in charge of the
international development of companies, their
exports & foreign investments in France
(covering 110 countries)
Community of +13,000 presidents, directors and
members of the Comex around the resolution of
strategic and digitalization issues of SMEs & SMIs
Accompany companies in their development in
Austria (contacts, taxes, establishment...)
Chamber of Commerce and Industry: supporting
the development of French companies and
businesses
OUR STRONG NETWORK OF PARTNERS
Accompany / advice on capitalist strategy
360° early-stage financing (equity & debt) &
privileged access in Indian Ocean
Accounting : audit, consulting and social
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P R I  V A T E & C O N F I D E N T I A L
Since 2015 GEREJE supports the BEL-AIR FINE ART group in its growth strategy
thanks to our experience in the luxury and retail sectors, our expertise in financial
structuring, as well as our privileged access to investors.
› 2015: gallery opening in Venice financed by APICAP
Transaction value = 1.5 M€
› 2016-2017: gallery openings in Cannes, Saint-Tropez & Paris financed by APICAP &
BPIFRANCE
Transaction value = 1 M€ + 1.3 M€
› 2017: growth capital operation with INITIATIVE & FINANCE
Transaction value = 2.6 M€
The group has grown from 8 M€ in 2015 to + 30 M€ in 2022
FINANCING & GROWING A SMID CAP: CASE STUDY
Our expertise in supporting growth strategies over several successive fundraisings:
The example of BEL-AIR FINE ART
Retail / Art Galeries
Growth Capital
4 operations
 


	24. DISCLAIMER This presentation  is being distributed against the signature of a Non-Disclosure Agreement and is strictly confidential.
This presentation may not be reproduced, summarized or disclosed, in whole or in part, without the prior written authorization of GCF, and by accepting this presentation you hereby agree to be bound by
the restrictions contained herein.
This presentation is based on publicly available information and/or data provided by GCF’s client which have not been independently verified by GCF. Any estimates and projections contained herein
involve significant elements of subjective judgment and analysis, which may or may not be correct. Neither GCF nor any of its affiliates, or any of its direct or indirect shareholders, or any of its or their
respective members, employees or agents provides any guarantee or warranty (express or implied) or assumes any responsibility with respect to the authenticity, origin, validity, accuracy or
completeness of the information and data contained herein or assumes any obligation for damages, losses or costs (including, without limitation, any direct or consequential losses) resulting from any
errors or omissions in this presentation.
This presentation was prepared by GCF (GEREJE Corporate Finance) exclusively in the framework of an agreement for the benefit of its clients in connection with the possible Transaction. GCF has duly
and professionally challenged all information & data provided by our clients, including past & existing figures, assumptions of the Business Plan as well as the professionalism of the management team/
shareholders.
The economic valuations and proposed deal structuring contained in this presentation are fair and based on current market practices, which may change significantly over a short period of time.
Changes and events occurring after the date hereof may, therefore, affect the validity of the information contained in this presentation and GCF assumes no obligation to update and/or revise this
presentation or the information and data upon which it has been based.
GCF designates the companies, whilst legally they are independent entities, sharing GCF corporate identity, logo, documents, working methodology & ethical rules. All GCF offices are working as an
integrated group of companies under the governance of a written agreement for the interest of the clients. GCF legal entities are privately owned and independent structures.
GEREJE Advisory Asia Pte Ltd (Singapore) is MAS (Monetary Authority of Singapore) Exempt Corporate Finance Advisor
© Copyright 2024 GEREJE Corporate Finance. All rights reserved
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