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Disclaimer
General disclaimer and warning advice
Rothschild & Co has taken all reasonable care in producing and publishing the information contained in this presentation (the “Presentation”) and
which has been prepared solely for information purposes. This Presentation must not be construed as a solicitation or an offer to purchase or sell
financial instruments. Neither does it constitute or give – nor should it be considered as constituting or giving – any investment advice. It does not
take, in any way whatsoever, neither the investment objectives, not the financial situation or specific needs of its recipients.
The implementation of the operation referred to in this Presentation (the “Merger”) remains subject to various terms and condition. As a
consequence, this Presentation does not prejudge the various notifications, opinions information requests, and authorisations, which, as required,
should be conducted in relation with to the implementation of the Merger vis-à-vis, without limitation, any regulatory body, administrative authority
and/or employee representative bodies nor the various corporate approvals and/or opinions required at Rothschild & Co and at la Compagnie
Financière Martin Maurel levels.
The information contained in this presentation is subject to, and must be read in conjunction with, all other publicly available information related to
Rothschild & Co and la Companie Financière Martin Maurel, and as regards Rothschild & Co, where relevant, any further disclosure document(s)
published by Rothschild & Co.
Forward-Looking Statements
Information set forth in this Presentation may contain forward-looking statements. Forward-looking statements are statements that relate to future,
not past, events. By their nature, forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause
our actual results, performance or achievements, or other future events, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements.
Forward-looking statements are based on reasonable assumptions and are made based on management's beliefs, estimates and opinions on the
date that statements are made accessible on the website. Rothschild & Co assumes no obligation to update or correct the information contained in
this Presentation, whether as a result of new information, future events or otherwise, except to the extent legally required. Recipients are cautioned
against attributing undue certainty to forward-looking statements.
Rothschild & Co encourages investors to visit its website from time to time, as information is updated and new information is posted.
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Introduction



Good momentum in first nine months of the year 2015/2016 following a strong
2014/2015



Group strategy to play to existing strengths and generate growth from existing
businesses by growing scale



Increase revenues from more stable Wealth and Asset Management business

Merger in line with announced strategy
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Transaction rationale

1

Accelerating Rothschild & Co’s long-term strategy in the
European private banking market

2

Combining with the right high-profile franchise

3

+

Creating a leading powerful independent private banking
group in France

4

Leveraging shared values and family ownership

5

Creating value for Rothschild & Co shareholders

Opportunity to create a leading independent
private banking group in France
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Accelerating Rothschild & Co’s long-term strategy in the European
private banking market

Attractive
market
for some
segments



France #3 in Europe, behind the UK and Germany in terms of household
financial wealth



Steady increase in number of millionaire households



Independent players with corporate divisions capturing market share + positive
momentum for most agile franchises



AuM growth levers in the French regions:
– 75% of family-owned SME disposals take place in the regions
– c.80% of French households liable to wealth tax located in Ile de France
(Paris), Rhône Alpes (Lyon) and PACA (Marseille)

Resilient growth
fundamentals

Synergistic with
our other core
activities



AuM growth expected to remain stable at c.4% p.a. in the coming years, in-line
with annual growth patterns since 2009



Ongoing consolidation wave in the sector



Resilient growth stemming notably from SME divestitures and the economic
dynamism of French regions



Specific tailor-made approach targeting especially entrepreneurs and families



Family-owned SME divestiture theme common to Rothschild & Co Global
Financial Advisory, Private Banking and Merchant Banking franchises

Source The Boston Consulting Group

A full service offering for entrepreneurs
would boost growth significantly in the French market
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Combining with the right high-profile franchise
A tradition in banking




Origins dating back to 1825
Maurel family still involved in the
business
c.500 employees of which c.60 private
bankers

Strong regional footprint


Focused on most attractive French
regions (Ile de France, Rhône Alpes
and PACA)



A strong presence within South-East
economy with a presence in Monaco

Clients

Offering




Covering the affluent to
HNWI segments with a
particular focus on French
entrepreneurs





A profitable franchise1


€102.7m of revenue



€18.8m net profit - group share



€207.7m of equity group share



c.€10bn of AuM o/w c.€7bn in private
banking

An integrated corporate and private
banking model
Internal asset management operations
essentially serving the private bank, yet
also some institutional clients
Selected lending: c.€1bn loan book (of
which 48% to corporates, 27%
Lombard loans and 25% property2)

A prudent risk culture



CET1 ratio of c.13%1 (Basel III phasedin; €1.6bn1 RWAs)
Resilient and recurring performance
over the years

Martin Maurel is a unique private bank
with proven track record
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Notes
1 CFMM figures as at December 2015
2 Both residential and development
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Creating a leading powerful independent private banking group in France
In addition to their existing strengths in portfolio management,
the two groups are highly complementary
Attractions of Rothschild & Co

Attractions of CFMM



Wealth structuring skills



Critical size with c.€10bn of AuM



UHNWI expertise



Wide range of products for private banking clients



M&A services geared to families and
entrepreneurs



Integrated corporate model including lending
offerings



Investment management capabilities and
distribution



Complementary range of funds distributed to
private banking



Proven track-record of investing in non listed
assets (private equity and private debt)



Regional footprint in the most dynamic and
wealthy regions of France

+
A new brand for private banking in France:
Rothschild Martin Maurel

The new group would have a real competitive advantage
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Leveraging on shared values and family ownership for many years

Shared vision with
complementary
expertise



Long-term perspective and strategy thanks to family-controlled private
bank, advising entrepreneurs and their ventures, foundations and
associations



Groups enjoying longstanding relationships evidenced by existing mutual
shareholdings¹



Historical cross-representation in respective governance bodies



Origins dating back to the 1800s



Strong French anchorage



Historical support in the history of the two groups & families

Governance and
shareholder ties

Similar values

Note
1
Rothschild & Co holding 2.3% of Compagnie Financière Martin Maurel capital and Compagnie Financière Martin Maurel holding c.1% of Rothschild & Co capital (May 2016)

Strong cultural complementarity and historic business ties
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Creating value for Rothschild & Co shareholders
Financial & legal terms


Proposed
consideration





Conditions






Financing




Indicative
timetable
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CFMM valued at €240m (on a 100% basis – cum 2015 dividend)
– Implied 1.16x P/BV 2015 and 12.8x FY15 PER
– Limited goodwill based on current Rothschild & Co share price
Merger between CFMM and Rothschild & Co with 1 CFMM share for 126 Rothschild &
Co shares exchange ratio
Secured support from shareholders (including Rothschild & Co) representing 83.6% of
CFMM voting rights to approve the merger at CFMM General Meeting
The merger requires a 2/3-majority vote at Rothschild & Co General Meeting
Transaction remains subject to (i) work councils consultation from both groups and (ii)
usual conditions, notably appropriate regulatory and anti-trust approvals
Of those CFMM shareholders who have so far committed to vote in favour of the
merger, shareholders representing 35% of CFMM's share capital (€84m) have elected
for cash and 48% in shares (€113m)
– final mix of consideration between cash/ shares estimated around 40/60
The cash element of the transaction would be financed through external credit
facilities and Rothschild own resources
Rothschild & Co annual results announcement: 22 June 2016
CFMM and Rothschild & Co General Meetings: end of September 2016
Regulatory approvals: June - December 2016
Merger: December 2016 - March 2017
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Creating value for Rothschild & Co shareholders
Expected impacts

EPS accretive



The proposed combination is expected to be EPS accretive for the first full
financial year post merger, pre synergies



Significant development synergies expected from the transaction notably given
complementary profiles (client, footprint, offerings) and respective strengths and
expertise



Up to €10-15m PBT potential impact over time



Pro-forma CET1 ratio expected post transaction of c.18%, well above regulatory
requirements



Around €100m of recurring revenues to be added to existing Wealth & Asset
Management revenues of Rothschild & Co (c.€336m as of FY 2014/2015)



Building further earnings resilience for the Group and diversification away from
Global Financial Advisory

Synergies

Strong solvency
position

Reinforced
Rothschild & Co
business mix

Exceptional opportunity to enhance value
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Conclusion

A unique opportunity to create a leading independent
private bank in France
with the necessary scale, market position and client coverage
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Appendices

Appendices

CFMM consolidated IFRS financial data

Summary P&L (IFRS)

Summary balance sheet (IFRS)
2014a

2015a

€m - 31/12

2014a

2015a

97.0

102.7

Net liquid assets ¹

1,019

1,252

69.3%

67.5%

Customer loans

1,077

1,162

Profit before tax

28.9

31.9

Tangible assets

31

30

Intangibles & goodwill

18

17

Minorities

(2.2)

(3.2)
Other assets

60

49

Net income group share

17.9

18.8
Total assets

2,204

2,510

Due to banks

86

158

1,763

2,027

Other liabilities

132

83

Equity group share

192

208

30

34

Total equity & liabilities

2,204

2,510

RWA

1,429

1,568

CET1 ratio (Phased-in/B3)

13.2%

13.1%

€m - 31/12
Net banking income
C/I ratio

Customer deposits

Minorities

Source CFMM – Annual report 2015
Note
1
Including cash & cash equivalents and financial assets (e.g. AFS, HTM portfolio)
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Contemplated deal structuring

Key principles
1 CFMM to be merged into Rothschild & Co

– All assets and liabilities of Compagnie
Financière Martin Maurel (“CFMM”) would be
transferred to Rothschild & Co

Contemplated structure
d
Non-concert
shareholders

– CFMM shareholders becoming shareholders
of Rothschild & Co (except some
shareholders who would exit through cash
before such merger)

Existing family
Concert

Ex-CFMM
shareholders¹

Maurel family
replacing CFMM as
concert member

2 Within CFMM shareholders, the Maurel family,

CFMM reference shareholders, would replace
CFMM which was part of the concert, thus
becoming concert members
3 The merger is expected to be broadly neutral on

family concert, which will remain at current
levels in terms of capital and voting rights

GFA

Merchant
Banking

W&AM
excl.
France

W&AM
France

Ex-CFMM
W&AM
activities

French activities to be
operated ultimately as
one business
Note
1
Excluding CFMM shareholders having elected for a cash exit pre-merger
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