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Safe Harbor Statement
FORWARD LOOKING STATEMENTS
This presentation contains statements that are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended that are based on management’s current expectations and assumptions and are subject to risks and
uncertainties. These forward looking statements can often be identified by their use of words such as “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,”
“expects,” “forecast,” “intends,” “may,” “outlook,” “plans,” “potential,” “predicts,” “projects,” “should,” “target,” “will,” “would” or the negative of these terms or other
comparable terminology. Such forward looking statements include, but are not limited to, expressed or implied statements regarding future financial performance and
future dividends, the effects of our business model, the effects of our balance sheet on our ability to pursue business opportunities, the effects and anticipated benefits
of our completed and pending acquisitions and related actions, expectations regarding future transactions, and the financial impact, size and consistency of returns
and timing thereof, expectations regarding market dynamics, as well as statements regarding the effect of investments in our business segments. Because these
forward-looking statements involve known and unknown risks and uncertainties, there are important factors that could cause actual results, events or developments to
differ materially from those expressed or implied by these forward-looking statements. Factors that could cause actual results to differ from those contained in the
forward-looking statements include but are not limited to risks related to: volatility in our revenues and results of operations; changing conditions in the financial
markets; our ability to generate sufficient revenues to achieve and maintain profitability; the short term nature of our engagements; the accuracy of our estimates and
valuations of inventory or assets in “guarantee” based engagements; competition in the asset management business; potential losses related to our auction or
liquidation engagements; our dependence on communications, information and other systems and third parties; potential losses related to purchase transactions in our
auctions and liquidations business; the potential loss of financial institution clients; potential losses from or illiquidity of our proprietary investments; changing economic
and market conditions; potential liability and harm to our reputation if we were to provide an inaccurate appraisal or valuation; potential mark-downs in inventory in
connection with purchase transactions; failure to successfully compete in any of our segments; loss of key personnel; our ability to borrow under our credit facilities or
raise additional funds through offerings as necessary; failure to comply with the terms of our credit agreements; our ability to meet future capital requirements; our
ability to realize the benefits of our completed and proposed acquisitions, including our ability to achieve anticipated opportunities and operating cost savings, and
accretion to reported earnings estimated to result from completed and proposed acquisitions in the time frame expected by management or at all; the possibility that
our proposed acquisition of targets does not close when expected or at all; our ability to promptly and effectively integrate our business with that of the target if such
transaction closes; the reaction to the target acquisition or our and target customers, employees and counterparties. These factors should be considered carefully and
readers are cautioned not to place undue reliance on such forward-looking statements. All information is current as of the date this presentation is issued, and Golden
Eagle Capital Advisors, Inc. undertakes no duty to update this information.

Reverse Merger and PIPE are often used together to boost the value and the
fundraising capacity of a company
STEP 1:
The Reverse Merger
A “Revers Merger” means of taking a private company into the public
marketplace.
In a reverse merger transaction, an existing public “shell company”
acquires a private operating company.
STEP 2:
The PIPE
A PIPE transaction is a funding transaction involving a private placement of equity
securities under the Section 4(2) exemption of the Securities Act of 1933 (“The
securities Act”).
The PIPE transaction is a highly flexible structure allowing the recently reversemerged company to raise capitals on the public market at an attractive pricing and
with additional warranties.
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Reverse Merger & PIPE – The Combined Structure

Reverse Merger & PIPE – The Combined Structure
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What is a Public Shell?
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Reverse Merger Process – The Phases
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The Process- Timeframe & Activities
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The Advantages of a Reverse Merger
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Step 1 – Reverse Merger

Step 1 – Reverse Merger

What is a Reverse Merger?

Ø A Reverse Merger avoids the time constraints, costs and disclosure requirements of
traditional “going public” transactions, which include:
I. Initial Public Offering (IPO)
•
•
•

Lengthy process which generally takes between 6/9 months;
Very expensive;
No certainty of success;

II. Self-Filings
•
•
•

Self-underwriting without the assistance of a professional broker, firm or intermediary
(requires an S-1 filing);
Generally takes three to six months and requires the Company to make all selling efforts;
No certainty of success;

III. Special Purpose Acquisition Companies (SPACs)
•
•

Newly formed corporation by prominent sponsor/ management team in a particular
geographic or market niche for the purpose of raising capital in an IPO in anticipation of
identifying and consummating a business combination;
Trust amount uncertain;

IV. Form 10 Filing
•
•

Does not provide shareholders a public float;
Usually not associated with raising money.
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What is a Reverse Merger?

A “Reverse Merger” means of taking a private company into the public marketplace.
In a reverse merger transaction, an existing public “shell company” acquires a
private operating company.

STEP 2: The PIPE
What is a PIPE?

2.

Types of PIPEs- Comparison of PIPE structures

3.

Types of PIPEs- Comparison of Financing Alternatives

4.

Target Investors- Who does invest in PIPEs?

5.

The Advantages of PIPEs

6.

The Risks of PIPEs

7.

Discount Pricing

8.

Public Market Liquidity

9.

Speed to Closing

10. Control & Liquidity Impediments
11. Types of Securities
12. Sample- PIPE Terms Sheet
13. Legal Requirements- Private Placement
14. Legal Requirements- Company Involvement
15. Legal Requirements- Shareholders Approval
16. GECA - PIPE Track Record
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STEP 2 – The PIPE

1.

A PIPE Transaction is a funding transaction involving a private placement
of equity securities under the Section 4(2) exemption of the Securities
Act of 1933 (‘The securities Act’)
Ø Since there is already an active public market for the securities of the
company, such investments are usually accompanied by a commitment to
register the equity securities for resale within a short time frame
following the investment.
Ø As increasing amounts of capital are allocated to private equity, the
opportunities to deploy that capital will need to grow
Public Companies may find that the combination of a PIPE investment
and debt financing is more attractive financing alternative to straight
debt financing for acquisitions or other growth strategies.
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What is a PIPE?

What is a PIPE?

The issuing costs of the Reverse Merger + PIPE Structure are divided into two
categories:
A.Variable Costs, which are related to the size of the issuing
B.Fixed Costs, which are those costs that cover the preparation of a company
before the issuing process.

Variable costs

They are calculated as a percentage on the
capital raised. They are similar in all the
markets and they increase in size compared to
fixed costs along with the growing offers on
the market.

Fixed costs

They are the costs borne to set the company
ready for the fund raising and reverse merger
process. The costs for Advisor, Arranger,
Legal Consultants, Auditors, Rating Agency,
are considered as fixed costs since they
depends on the complexity of the company
and on its standing.
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Summary of the Process

Reverse Merger + PIPE : The Issuing Costs

