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Exit strategy

Preparing your
business _ |
Tony Dignam John Kenefick Robert Kelly Mark Doyle
for a successful sale
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S N PISO  circulo &




Agenda

* Johnny Kenefick - Director, Novum

 Mark Doyle — Director, Circulo Tax
Advisors

e Robert Kelly — Business Banking
Manager, PTSB

e Tony Dignam — CEO, Agile Executives

* Closing
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m At Novem we Partner with Business Owners, Management Teams
and Angel Investors to complete Management Buyouts / Buy-Ins

&

Management Buyouts |“\' .

novem

Buy-Ins ' S
Strategic Pathways for Seamless
Successions and Acquisitions
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Case Study: Trilogy Technologies

Management Buy-In

novem

tn/ogy

@ www.arkphire.com

m « Additional Acquisitions
« EXit to Private Equity

Trilogy Technologies is an IT-Managed Services business that has evolved from a merger of

a couple of small technology companies - Team DBA and IT Focus.

IT focus was a small IT-Managed Service business that the owner-manager had built up to
a certain level but wanted to step bhack from the day-to-day management of the business.
However, he wanted to continue to participate at a smaller level going forward. The

company had aclient list of small but successful companies mostly city centre Dublin.

We were aware of a first-class management team that was seeking a management buy-in
opportunity that could bring significant value to the business they had connections to
larger companies nationally.
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Case Study: Berkley Group

« Management Buy-Out
m « Operational Restructure

novem

o
O BERKLEY

@ www.berkley-group.com

- Strategic Exit Planning

We were aware of the Berkley Group recruitment company for several years, and we had
used Berkley for a number of hires for a previous company. They were owned by a UK plc
that had a few different recruitment companies under their brand. The original founders

of Berkley had exited the business and it was being operated by local management.

So, we approached the local management team to discuss if they had an appetite for an
MBO. The answer was 'yes.




Novem Partners

Tailored MBO/MBI Strategies

Strategic Pathways for Seamless Successions and Acquisitions

MBO/MBI solutions from Novem present a strategic pathway for
Owner Managers confronted with succession planning hurdles,
shareholder conflicts, or apprehensions about dealing with trade
purchasers. The scarcity of suitable trade buyers or the hesitance
to divulge sensitive details to competitors often renders
MBO/MBI an appealing choice.

Choosing Novem for an MBO/MBI facilitates an effortless
transition of ownership, significantly diminishing the risk of
business interruption. This method promotes a stable working
atmosphere, assuring employees and safeguarding the trust of
existing clients and trade partners, thereby guaranteeing the
smooth continuation of business activities.

 Every Business has different challenges - No Single Solution — Be Proactive!

« We would love to talk to Founders & Management Teams that are
considering an MBO / MBI




Reducing the tax costs arising on a company sale

Generally, a charge to CGT arises on the sale of
shares in a company — 33%

How are taxes reduced?

« Availing of CGT reliefs:
o Entrepreneurs relief
o Retirement relief
o Parficipation exemption
« Ensuring the saleis subject to CGT rather
than income tax
» Pre-sale business restructuring

AS S §

* In most cases advance planning will
be beneficial . -
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Entrepreneur relief

Entrepreneur relief allows areduced rate of CGT of 10%
Lifetime limit - gains of €1m — maxrelief = €230k

Must be a disposal:
By a‘relevantindividual”
« Of “qualifying assets”

Where shares in a company are being sold:
« The individual must hold 5% or more of the ordinary shares,
« The individual must have held the shares at least 3 years,

« The individual must have worked more than 50% of their working time for 3
years out of the last 5 (consecutively), and

« The company must be a qualifying company.

FULL
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Entrepreneur relief — simple example

. Jim holds 100% of the Jim
shares in Bigco, he sells €
The shor§§ for €2m Gain 2 000,000
* Jim qualifies for CGT €1m @ 10% 100,000
entrepreneurs relief
CGT relief of €230k CGTelm @ 33% 330,000
Total CGT 430,000

FULL
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Entrepreneur relief — common planning
steps/pittalls

« Shares held by more than one family membere.g. a
husband and wife

e 3 year hold period and employment conditions
. Delaying sale until hold/employment period is satisfied

. Noft satisfying the 5% shareholding test due to outside
investorse.g. EIS

. Not satisfying the working time test due to multiple
employments/directorships

. Where a holding company of a group is sold and the
group itselfis not qualifying

FULL
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Retirement relief

« Refirement relief allowscomplete relief from CGT on sale proceeds of €750k
(565-65) or €500k (66+)

«  Maximum tax value of relief is €250k
« Once the thresholds are breached marginal retrement relief can apply
*  More generous retirement relief for inter-family transfers

« To qualify:
o Individualmust be 55 +
o Director at least 10 yrswith 5 yrs FT
o Company must be a “family company”
e Company must hav e been trading at least 10 yrs

« Ifthe company holds investment assets relief can be diluted
 No need to actually retire to avail of retrement relief

FULL
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Retirement relief — simple example

« Peteris 60, he holds 100% of the shares in TradeCo

» The directorship and trading conditions have been
saftisfied

» Peter sells his shares for €/00k and qualifies for
retfirement relief

 WhatisPeter's CGT liability¢
« Answer = Nill

« A generous relief where the sale proceeds are
modest!

. FULL
circulo.ie C | rC U |o SDR\%EE



Retirement relief — simple example

« Marginalrelief limits the CGT to the lower of the actual CGT or
50% of the difference between the threshold and the proceeds

 Benefit of retirementreliefreduces as consideration increases
« Table below is for individualaged 55-65

€ € € €
Sales proceeds 1,000,000 1,500,000 2,000,000 2,500,000
Actual CGT @ 33% 330,000 495,000 660,000 825,000
Limit by RR marginal relief 125,000 375,000 625,000 875,000
CGT saving by RR 205,000 120,000 35,000 Nil

FULL
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Retirement relief — common planning
steps/pittalls

Shares held by more than one family member e.g. a husband
and wife
o Period of share ownership transfers between spouses
o Directorship test to be satisfied independently
e Interspousal tfransfers most effective before age 55/shares
become qualifying

. Deloyir(wjg sale until hold/employment/trading period is
safisfie

. Holding of investment assets by a company at point of sale

. Not satisfying the full-time director test due to multiple
employments/directorships

. Triggering a clawback of refirement relief by further sales

FULL
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Participation exemptionreliet

« Participation exemptionrelief allows full relief from
CGT for a company on a sale of shares

« No limiton the amount of relief available

« To qualify:
o Must hold not less than 5% of shares
O Shares must have been held at least 12 months

o Company being sold must be frading and not
derive greater part of its value from Irish
land/buildings

O Company being sold must be tax resident in an
appropriate jurisdiction (includes Ireland)

FULL
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Por’ricipg’rion exemptionrelief

* Can be a useful relief for portfolioinvestors
* Provides the possibility of a gross roll-up vehicle
» Provides flexibility to an individual seeking to take
l up faxresidency abroad
» Fortheindividualshareholder of HoldCo, the
questionremains how to access the sales proceeds
from HoldCo tax efficiently if desired?
« Liguidation-CGTevent
« Salary/dividend-ITevent

5% + of shares

Tax free sales
proceeds

FULL
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Ensuring the sale is subject to CGT and
Not Income tax

*  Where a company finances the purchase of its
own shares the sales proceeds can be subject to
income tax rather than CGT

« Differential in taxrates
« Non-availability of CGTreliefs

» Potentially applies to MBO type transactions but
not limited to that

+ Typically BidCowillnow require outside finance to
complete the deal

TargetCo

1. Provision of funds

FULL
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Pre-sale restructuring

Itis possible to restructure a business pre-sale tax efficiently
[ )

A purchaser wants to acquire Business 1

Other business/assets notto be sold

Most favourable tax optionis to sell radeCo — not possible

* If radeCo sells Business 1 this creates two layers of taxation

* If the Otherbusiness/assets are taken out of rfadeCo by the
shareholders this creates significant financial/tax costs

*  Whatisthebest option?

TradeCo

Other
business/ Business 1
assets

FULL
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Pre-sale restructuring

TradeCo hives-out Business 1 fo NewCo and NewCo is sold

T

TradeCo

+  TradeCo hives-out Business 1 to NewCo on a share for
undertaking 3 party exchange
* Hive-outcanoccur free from CGTand stamp duty due to
taxreliefs
+ Sale of NewCoisa CGT event for the shareholder:
« Entrepreneurrelief
* Retirementrelief
* Restructuring avoids 2 layers of tax on sales proceeds or the
financial/tax cost of taking Other business/assets from
TradeCo

Other
business/ Business 1
assets

FULL
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Business Banking at
PTSB

Find out how we can support your business.

Author: Robert Kelly, Team/Division: Dublin, Date: 10/03/2024
Business Manager Kildare, Wicklow

21



PTSB is Altogether More Human.

We believe in the power of personal relationships and are dedicated to giving
real support to your business.

Our Ambition

To be Ireland’s best personal and business bank through
exceptional customer experience.

Our Purpose

Working together to build trust with our customers and
communities.




Our future

Our ambition as a business bank

ptsb



W hat we do How we do it

* We are a leading provider in the financial services * We are quickto respond.
market, offering customers awide range ofbusiness
banking products and servicesto suitour customers
need. « Simplicityis key.

» Forus,it's aboutsupporting our customers on an
individual basis and we have arange of simple

business banking solutions for your daily banking and
lending needs, all delivered with exceptional customer

* We remain solution focused.

* We understand your business by
applying sectoral expertise allowing us to
help, prepare and respond to market

; issues.
experience.
) . * We listen, structure and supportto
*  We take the time to understand your business. Where realise opportunities.
we can provide whatis soughtwe execute atspeed,
and we will provide alternative solutions where relevant. * We partnerwith relevantexperts.

» Ourdedicated tea, of specialised Business Banking
Managers are available to meetin person, ata
customer’s business premises, over the phone, and
through our nationwide network ofalmost 100
branches.

Copyright © 2023. Permanent TSB Group. All rights reserved.




We believe in the power of personal and trusting relationships and we are dedicated to giving real support to small and medium sized

businesses in Ireland.

Here to build business.
Strategic Banking
Carporation of Ireland

Partnering with government
agenciesto facilitate loan schemes
that address specific market

challenges for SMEs.

W Irish Life

Partnering with government
agenciesto facilitate loan schemes
that address specific market
challenges for SMEs.

BIBBY |;

FINANCIAL SERVICES )

PTSB has entered into a strategic
partnership with Bibby Financial
Services Ireland, to provide our new
and existing customers with invoice
finance products and services.

@SFA National
Small Business
Awards

Recognising the vital contribution
that the small business community
makes to the Irish economy. PTSB
is proud to supportthe SFA.

worldpay

from FIS

Partnering with Worldpayfrom FIS
for the provision of merchant
solutions.

Digital
Business
Ireland

Partnering with Digital Business
Ireland who offer cutting edge
training, insights, and advice to
enable your business to grow, thrive
and achieve your digital ambitions.
PTSB is proud to be title sponsor of
the Digital Business Ireland Natonal
Digital Awards.

Guaranteed
Irish

PTSB is a partner of Guaranteed
Irish and are proud to

be title sponsor ofthe Guaranteed
Irish Business Awards. In 2021, we
were proud to be the firstRetail
Bankto be awarded the
Guaranteed Irish Symbol for our
contribution to communities across
the country.

The licensed Guaranteed Irish
symbolis the national symbol of
trustand provenance for businessin
Ireland.

It is awarded to businesses based
in Ireland that supportsustainable
jobs, contribute to our local
communities, and are committed to
Irish provenance.



Our customers — Dublin + Region 2022 Highlights

Manufacturing
» SBCIBILS
» €1 million

Hotel
» Commercial Mortgage
» €4.45 million

Manufacturing
» Commercial Mortgage
» €600k

Furniture Retail
» Multiple facilities
» €7.2 million

ptsb

Agriculture
» Commercial Mortgage
» €300k

Gym
» Commercial Mortgage
» €1.6 million

Road Markings
» Cashflow Term Loan
» €1.5 million

Solicitors
» Commercial Mortgage
» €360k

Project Mgt - Construction

» SBCIFGLS
» €495k

Serviced Offices
» Commercial Mortgage
» €2.1 million

Hotel
» Commercial Mortgage
» €4.9 million

Healthcare - Aesthetics
» Cashflow Term Loan
» €2.4 million

Builders Providers
» Commercial Mortgage
» €600k

Services
» SBCI BILS
» €1.75 million

Retail / Wholesale - Beauty

» SBCIBILS
» €1.5 million

Online Jewellery Retail
» Multiple faciltiies
» €2 million

Childcare Group
» Multiple facilities
» €4 million

Hotel
» Commercial Mortgage
» €1.7 million

Wholesale
» SBCIFGLS
» €1.3 million

Furniture Manufacturing
» Commercial Mortgage
» €281k



MBO/MBI Examples | Key Credit Metrics




Our People — Dublin + Region

3
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David McCarthy

Regional Head of Business Banking

Dave.mccarthy@ptsb.ie
087 3611838

Philip Carey
Business Banking Manager

Philip.carey@ptsb.ie
087 3380883

Ciaran Scanlon
Business Banking Manager

Ciaran.scanlon@ptsb.ie
087 260 1921

Robert Byrne
Business Banking Manager

Robert.a.byrne@ptsb.ie
087 149 7696

Wayne McNamara
Business Banking Manager

Wayne.mcnamara@ptsb.ie
087 281 7151

Robert Kelly
Business Banking Manager

Robert.kelly@ptsb.ie
087 956 5824

Niamh Griffin
Business Banking Manager

Niamh.griffin@ptsb.ie
0871032900

Emma Lohan
Business Banking Manager

Emma.lohan@ptsb.ie
087 052 8346
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Unveiling strategies
to streamline
your exit process

Tony Dignam, Managing Director
Agile Executives




Background

Founded in 2019

Have supported over 1,000 businesses
through over 100 consultants

Key services include fractional
executives, mentoring and consultancy

Agile
AExecutives



Award Winning business

Q

AL

Winner Best Emerging Winner Outstanding Small
Business ‘21 Business ‘23

o { L WiNneR_
Small Business
Awardsen

ﬁ Agile
Executives



Chosen Partner of State funded agencies

Largest provider
of resources to
Enterprise
Ireland for a
number of
programmes

& Enterprise
Ireland

Chosen by SFA to deliver
mentoring, trainingand
consultancy through
MentorsWork

Wérk

v ur pathway to
siness recovery

Association

Chosen by InterTradelreland,
ETBs, DLR LEO and ISME to
deliver mentoring
programmes

SME /= kcetb

\ Chill h\innigh ags Cheathuriach

\
Irish SME Association N “hill Chainnigh agus Cheaths
v Cilke: 1y “arlow
Education and Training Board

Kilkenny and Carlow

Difig Fiontair Aititiil
Local Enterprlse Office

£ uropean Regional

Agile
A E)%’ecutives



Grants & Support

* Small Firms Association ,
G\'aﬂ\ Suppoﬂ

* MentorsWork \
Digital Discovery Gran

. Enterpriselreland ?
. Digita
e Strategic Consultancy Grant \novation

Digital process

e Digital Grants =
. . 5] nt Al
* Evolve StrategicPlanning Grant M
fFund

. . x \n“ova\‘\oﬂ
e Business Growth Advisors Agle
ic Con
« R&D Grants sty

&D"'a)(c"e
« LEO Grants /
. . . Fund
 Digital for Business M
ness Planning Gra
e ConsultancySupports L hncememeram
) _ ability ENN@
* Lean for Business M
W
/ Agile

(M Executives

sultancy Grants



Value of a business

&, 2023-5.1times EBITDA
2022 — 5.4 times

&  Software 8.2, Construction 3.2

Agile
AExecutives



Valuation by Sector

Agile
Executives

Figure 6. Comparison of average EBITDA
multiple by sector (Enterprise Value)
between key Western-European countries

Software Development
Healthcare & Pharmaceuticals
IT Services

E-commerce & Webshops

Agri & Food

Business Services

Industrial & Manufacturing
Media & Communication
Hospitality & Tourism
Wholesale Trade

Automotive, Transportation & Logistics
Retail Trade

Construction & Engineering

Average EBITDA multiples H2-2023

81

7.8

7.6

5.6

5.2

46

41

3.9

3.8

35

3.5

3.2



Business Multiple

Increases as EBITDA
Increases

Agile
Executives

40000

35000

30000

25000

20000

15000

10000

5000

EBITDA to Business Valuation

/

e FB|TDA === \/aluation



Business Multiple Increases as EBITDA
Increases

|~ Drive Revenue
=1 Increase Profitability
‘é Automate

Focus on sustainability — Reduce energy costs — Invest in Sustainable solutions — Increase EBITDA

Systemise your business - Think of it as a Franchise

¢{ B B

Access Grantsand Supports to Assist you

222 Build Your Team
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e Sincere thanks to:

Our speakers: Johnny Kenefick, Mark Doyle and Robert Kelly
* Jen and Kritika

* Gerry Walsh, Dynamic Space Events
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Agile Executives Novem Circulo

Tony Dignam John Kenefick Robert Kelly Mark Doyle
tony@agileexecutives.ie jkenefick@druidcapital.ie robert.kelly@ptsb.ie mark@circulo.ie
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