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Corporate Venture Capital model

What is the Corporate Venture Capital The share of CVC funds in European financing
model? rounds is growing steadily

The Corporate Venture Capital model involves 100%

corporations investing in innovative enterprises within 90%

their own organizational structure, a separate structure 80%

managed by dedicated corporate employees, or through J0%

an external fund managed by an independent investment
team.
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B PFR CVC
PFR CVC programme pursues a number of business goals -

‘@:. Development of the Corporate Venture Capital market, including the establishment
- of new management teams.

* Financial support for technological projects by financing innovative SMEs.

l‘ Implementation of the best VC standards in Poland.

Attracting corporate investors and encouraging them to make investments

and co-investments with VC funds, and then maintaining them on the
market.

Development of human capital with a high degree of specialization and
experience in innovative solutions.

Increased internationalization of business activity, including the expansion
of Polish companies into foreign markets.




.
A TR
Yy
> &N
3 4 "y
r .Nl
: >

»

T T T T R R T TN T R !11/
A A S AL VR A VANVAN VAL VAL TR VA VAL VAL WAL
B N R T R A R AR AN
Yo "A Ta TASL TS & TA L TR TR VRN RAN AN A,V. Nig
A TR A AR TS TR A U TR TR TRUTRR FRLARL TN WAN VAN
S T T T T T T T R R DR R SRR YRANEARM AR &
o e V. A T & AR TR UL TR TAAUTRUT R AN
. . & R N R R TR TR R R VAN
20 0 T N R R RN RO AN R

W W B RN TEN TN e TR NN

e N
L AN RN NN

AN Say AN SWAL. eNan
6'/ 6%/ A N K

N . B NS !
S z,/r,,.r//.r(r//.ﬂ‘ﬁdﬂhd R SRR N\
TN NN RN ) R O TN

» SRR RN

B 4 A= I'.!l!gmﬂl.ll

- - A 2N 15 A ) 5 B 0555 3 e

T EE B P
aZilg el SN e
a@mIN

D e+




Model 1 — commitment model

Corporate invests in a CVC fund

min. 40%
where 1% - 20% from GP

max. 60%

\ \
{ | \
n
l l l

Investment |

Investment ||
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Capital is committed
by PFR CVC and the
Corporate Investor at
the CVC Fund level.
Subsequently, the
General Partner
(Managing Entity)
decides on
iInvestments in
portfolio companies.



Model 2 — deal-by-deal model

3-20%

max. 97%

(

|

|
l

CVC Fund

|
| |

PFR CVC

Corporate A

Investment |

Investment I

Investment IlI

Corporate B
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PFR CVC and the General
Partner commit capital at the
CVC Fund level.

Subsequently, the GP selects
corporate Co-Investors for
individual deals.

In this model, the profits are
shared between the CVC
Fund and the Co-Investors
deal by deal.
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Funds from the POIR perspective supported 4 CVC funds

Our CVC fund
portfolio:

EEC

MAGENTA

Financed start-ups Corporate Investors PLN ~415 MM
Declared capitalization of 4 spﬁﬁ&!m

POWERED BY: ventures

CVC funds

PLN ~203 MM ICOS

PFR NCBR CVC commitment CATITAL ’
e

nnnnnnnnnnnnnnnn

million PLN transferred to million PLN from K /

start-ups from the PFR NCBR Corporate Investors

CVC programme
10
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Summary of the most important changes: POIR vs. FENG

POIR FENG
PFR CVC commitment (PLN MM) 326 373
PFR CVC contribution (%) 50% 60%
Profit asymmetry No 1,0x-1,5x

Co-Investment Model No Yes



Selected assumptions of the PFR CVC programme under the

FENG perspective regarding VC funds

e\
— A —
Who is the programme
intended for?

Corporations willing to
create an externally
managed CVC fund/ready
to participate in co-

\ Investments j

o $ )

Carried Interest

Model 1: up to 30%,
Model 2: 20-30%,
depending on the level of
co-investments with
corporate investors

— M —

Preferred legal form

Limited partnership, limited
joint-stock partnership

\_ J

\ J
al
A Bl
Hurdle Rate

Model 1: proposed by the
Team,
Model 2: not applicable

o
T
PFR CVC contribution

Model 1: up to 60%, max.
PLN 110 MM at the fund

\_ J

level
Model 2: up to 60% at the
deal level

— B —

Investment Period/
Investment Horizon
Length

5years (+1)/ max. 12 years

ﬁ@ﬂ

Time commitment

Min. 2 KP members for
40h/week/100% of
professional time

\_ J
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Investment Committee

KP members with
voting rights
+ PFRV (observer) with veto
right + optionally a non-
voting representative of

\_ J

— &

GP’s contribution

Model 1: 1-20%
Model 2: 3-20% (CVC fund
without a corporate investor
at the fund level)

\_ orivate investors Yy
— 7 —

Profit asymmetry

Model 1: 1,0-1,5x
Model 2: 1,0-1,35x

\_ J

13



Selected assumptions of the PFR CVC programme under the
FENG perspective regarding portfolio companies

s

-

\_

-

Investment ticket

up to 15% of Investment Budget

~N

- A N

Portfolio company

SMEs, at the time of VC fund's
investment - are not listed on the stock
exchange (e.g. WSE, NewConnect)

J

-

>yl

Follow-on investments

up to 60% of Investment Budget

~N

\§ J
G

4 \ )
Sector

Sector agnostic
(sector restrictions in accordance with
the exclusions indicated in point 10 of
the Term Sheet)

\_ v

4 /%(j{ )

Investment stage

early stage/growth/expansion

B PFR CVC
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(

\_ J

D

Geographical limitations

4 h

max. 15% in foreign companies with
existing strong ties with Poland

\_ v

\_

A

Company headquarters

the company should be located in the

EU, EFTA, EEA or UK

\

J

-

\_

LN

I"’

Limit on acquisition of
shares from existing
shareholders

up to 50% investment value, buyout
combined with the purchase of new

company instruments

~N

v

14
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POIR vs. FENG — changes in selected
assumptions as a response to market needs

Parameters

Zaangazowanie czasowe cztonkdéw
Kluczowego Personelu

up to 20%; 1,5% in the Disinvestment Period of
the net invested capital

min. 2 people for 80% professional time and
32h/week*

* Allowable deviations to a level of no less than 80%/32h/week in cases where: (i) the Key Personnel Member is involved in a previous VC fund during the divestment period, or (ii) the side

activity is of limited scope, synergistic and does not generate a conflict of interest.

B PFR CVC
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Model 1: up to 60%,
Model 2: up to 97% at the fund level (and up to
60% at the deal level)

up to 22%, Investment Period: 2.5% of the Declared
Capitalization, Disinvestment Period: 2.5% of the net
invested capital

10%-25%-40%-55%-70% execution of Investment Budget
after 1, 2, 3,4, 5 years

to be proposed by the Team, up to 30% in Model 1; 20-
30% in Model 2; Carried Interest in Model 2 depends on
the level of investment with corporate Investors

..................................................................................................................................................................................................................... 16
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Selection criteria of VC funds by PFR CVC

Key Persons and
members of the
Operating Team

Investment
Policy of the
VC Fund

Prospective
investment
projects

Private
contribution
and Co-investors

Other criteria

Investment experience

Experience in implementing projects with entities meeting the definition of a Corporate Investor
Historical cooperation between Team Members

Complementarity of the Team

Time commitment of Team Members ensuring proper management of the VC fund

Complete, high-quality and effective Investment Policy

Demonstrated potential to bring in smart money

Display of a realistic and effective Investment and Operating Budget

Adequacy of the Corporate Investor profile to the proposed Investment Policy

Investment Policy corresponding to the experience of Key Personnel

Consideration of Environmental, Social, and Governance (ESG) factors in the assessment of investment
projects

Credible list of potential investment projects
Demonstration of an effective way to build dealflow

Amount of contribution from Private Investors and the Managing Entity
The degree of certainty in providing private contributions
Presenting a reliable list of potential Co-Investors (Model 2)

Presentation of an effective incentive system for Key Personnel and the Operations Team
Credibility of the organizational capacity and readiness as well as the efficiency of the organizational
structure of the VC fund to achieve the objectives of the Tender and the project schedule

B PFR CVC
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Team as a key aspect to be evaluated in the tender 8 PFR CVC
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Critical areas in the Team's evaluation

@

% Investment Complementary
experience experience
Who/what we are looking for

Individuals with solid investment experience within the Team
Complementarity of the Team in terms of investment, entrepreneurial and
industry experience

Individuals with experience in companies consistent with the fund's
investment policy

A team with an existing track record of joint collaboration in investments,
work or other projects

Credible full involvement of Key Personnel members in the fund's activities

Individuals with experience in acquiring co-investors for transactions and
making co-investments

Individuals experienced in cooperation with Corporate Investors

Experience in line with the Yy

ZN® Team’s previous
investment policy 5’1’ cooperation

Most common undesirable situations

Lack of any member of the Team with investment experience, or the
experience is outdated or inadequate (e.g., buyout investments)

Actual experience and professional achievements significantly different from
those declared in the Tender

X | VC fund specialization not backed by experience of Team members

Short track record of cooperation of the majority of the Team (e.g. 1 year),
no joint investments or projects

Key Personel (declaring 40 hrs/week) planning to continue other professional
activities

X Lack of individuals experienced in cooperation with Corporate Investors

19



Other undesirable situations based on experience from 5 PER CVC
POIR perspective 1/3 — vt

Fund size and economics

® High target capitalization of the fund in relation to Team’s investment experience

- ® Inefficient fund economics (e.g., low salaries of Team members due to excessive Team structure or participation of external

|:|EI|:|[||] parties in the fund management fee)

® Too small Team in relation to the target capitalization of the fund

Investment Policy
® Industry profile of the fund not supported by the experience of Team members in the relevant area

. ® Lack of compliance with the program’s Term Sheet

® Limit credibility or vague investment policies, e.g. in terms of deal flow generation
Pipeline
® Low quality or low credibility of the indicated investment projects
® Lack of clear investment theses for the indicated projects
® Investment projects inconsistent with the fund's investment policy (lack of innovation, companies with commercial

revenues, foreign companies with limited ties to Poland)

20



Other undesirable situations based on experience from 8 PFR CVC

POIR perspective 2/3
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Structure of the Managing Entity

28

® Complicated and unclear ownership structure of the Managing Entity

® Inconsistency between the ownership structure and the structure of contributions made

® Inadequate contributions of Key Personnel members in relation to their assets

® Lack of Key Personnel members on the Managing Entity's board of directors

Carried Interest

(%

Investors

O

0—0
R —

® Allocation of Carried Interest inadequate for time commitment, financial commitment and contributed know-how
® Carried Interest over-allocated to persons declaring low time or financial commitment

® Part of Carried Interest allocated to investors or persons/entities affiliated with investors

® Affiliations of investors with the Managing Entity Team
® Declarations from investors with reputational problems

® Lack of an effective strategy for attracting Co-investors

21



Other undesirable situations based on experience from g PER CVC
POIR perspective 3/3 — e

Investment decision process and criteria

I ® Limited participation in decision-making of Key Personnel members declaring full time commitment

N\ V4
'Q' ® No/low declared contributions to the fund by those making investment decisions

Management of conflicts of interest

® Affiliations of Team members with other funds/incubators/venture builders generating conflict of interest risks
@ ® Direct investments by KP members or funds affiliated with KP members in competition with the fund

® Management of another VC fund that is in the investment period and engaged in competitive activities

22
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Call schedule for the PFR CVC programme B PFRCVC

12-18 11 2024

meeesssssssn PFR Ventures
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11-1V 2024

/‘\\
~

s’
,/

IV-VI 2024

V-VIl 2024
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(’ ,/

Analysis and
evaluation of offers

2 months

Due Diligence Signing of LPAs

1-2 months 1-2 months

24
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Contact

PFR Ventures Sp. z o.0.
ul. Krucza 50, 5th Floor
00-025 Warsaw

t:+48 22 27423 73

Helpline: 800 800 120

E: jan.niedbalski@pfrventures.pl

E: martyna.zwierzchowska@pfrventures.pl

www.pfrventures.pl/en

Fundusze Europejskie Rzeczpospolita Dofinansowane przez ’
dla Nowoczesnej Gospodarki Polska Unie Europejska ok
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