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This is NautaDutilh Belgium’s twelfth Private Equity & Venture Capital Barometer. After our spring 2014 Interim Report, we 

decided to survey, on a quarterly basis, a select group of private equity and venture capital players, asking about current and 

expected trends in their practice. This issue shares highlighted results from the third quarter of 2017 (Q3 2017).
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Exits now account for 49%  
of reported transactions

PitchBook recently reported that private equity exits in 

North America and Europe are expected to drop by 

24% this year.1 However, on the Belgian private equity 

market, the situation seems to be somewhat different. 

We have noticed a steady rise in exits, from 28% of 

reported transactions in Q4 2016 to 49% in Q3 2017. 

However, according to our data, acquisitions have 

exceeded exits since Q4 2015. Based on the latest 

figures, exits still lag behind acquisitions by 1%. 

Over 30% of reported exits relate to a secondary 

buyout, meaning the target company is sold between 

private equity players.

What conclusions can be drawn from the increasing 

number of exits? Is there a contradiction between the 

fact that, on the one hand, PE and VC players are still 

holding large amounts of dry powder (EUR 460 billion 

worldwide according to recent figures from Bain) 

which could be used to purchase interesting targets 

and, on the other hand, the increase in exits?

This apparent contradiction could be explained, at 

least in part, by current market conditions. Indeed, 

investors may prefer to sell and realise a capital gain 

rather than reinvest the proceeds straight away as 

multiples are increasing due to high seller 

expectations.

This explanation was recently floated at a number of 

events attended by members of our PE team, 

including the IBA’s Private Equity Transactions 

Symposium held on 16 November 2017 in London and 

9th Russia CIS M&A Conference, and is mentioned in 

the ThomsonReuters and Bain data discussed by 

Trends.2 Targets are currently being sold at multiples in 

excess of 10, which puts increasing pressure on PE 

players to carefully select their acquisitions. In this 

regard, PE players are faced with two main difficulties:

-  First, seller expectations are historically high. As long 

as the economy continues to grow and interest rates 

remain low, the PE market can most likely cope with 

high multiples, even above 10, but insiders have 

expressed concern about the possible consequences 

of a sudden rate hike.

-  Second, while twenty years ago there were only 

around twenty PE players on the Belgian market, this 

1More information is available at http://pitchbook.com/news/reports/2017-pe-vc-exits.
2Trends, 7 September 2017, «Investeringsfondsen worstelen met hongerige investeerders».
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number has increased to over a hundred (including 

PE funds, holding companies, family offices and 

private investors). Thus, competition for quality assets 

is fiercer than ever. 

Competition is not limited to private equity players, 

however. Corporates are after the same targets (often 

also for strategic reasons), resulting in a seller’s market. 

Sectors with the most PE/VC activity3 - 
the rise of manufacturing

Whilst prior to Q4 2016, the sectors with the most PE/

VC activity varied considerably from one quarter to the 

next, starting in Q1 2017 our barometers revealed 

fewer surprises.

In Q3 2017, the four sectors with the most PE/VC 

were: (I) manufacturing, (II) technology and IT, (III) retail, 

and (IV) life sciences. (In Q2 2017, the results were: (I) 

technology and IT, (II) manufacturing, (III) life sciences, 

and (IV) retail.) 

The major difference compared to our 2016 

barometers is the comeback of the manufacturing 

sector, which held the top spot in Q3 2017 and was 

ranked second in Q2 2017.  

In Q3 2017, more than 15 important deals were 

covered by MergerMarket and the press, including:

-  Bain Capital’s acquisition of Diversey Group, a global 

leader in sustainable, high-performance hygiene and 

cleaning solutions, for USD 3.2 billion (NautaDutilh 

advised Bain Capital);

-  CVC Capital Group’s exit from Betafence (now 

Praesidiad) (NautaDutilh acted as lenders’ counsel 

for the acquisition financing);

-  Pentahold’s acquisition of Concept Engineers, a 

Dutch specialist in sorting machines;

-  Waterland’s statement of its intention to exit Sarens 

(which is 78% family owned), a global reference in 

crane rental, heavy lifting and engineered transport 

services;

-  PAI Capital’s sale to Carlyle of ADB Safegate, a 

3 This information is based on press coverage or obtained from www. mergermarket.com. Please note that unless expressly stated otherwise, acquisition/sale means  
the acquisition/sale of a stake in/all shares of the target company.
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provider of fully integrated solutions to support airport 

development and optimize operational procedures,  

for EUR 900 million;

-  Waterland’s statement of its intention to exit Ipcom, a 

Belgian leader in insulation;

-  Indufin’s sale to Wienerberger of Prefexible, a market 

leader in pre-cabled flexible tubes;

-  Bois Sauvage’s sale of Noël Group, a US-based 

plastic insulation specialist;

-  Vectis’ acquisition of I-Rental, a provider of industrial 

tools and temporary utilities infrastructure for use 

during shut-downs, projects and repair works;

-  e-Capital’s sale of Sign & Facade, a specialist in 

illuminated signs;

-  the sale by a number of German PE players of 

ACTech, a leading producer of limited runs of highly 

complex cast metal parts, to the Belgian company 

Materialise, a provider of software and 3D printing 

services;

-  the sale by Belinvest Equity Fund of a stake in 

Loomans Group, a producer of moulds and plastic 

forms;

-  Theodorus’ sale of Euro Heat Pipes, a manufacturer 

of thermal control equipment for space applications, 

to Airbus;

-  the French company Alpha Group’s sale of a stake in 

Caffitaly System, a maker of coffee capsules and 

machines, to the Belgian entity Compagnie Nationale 

de Portefeuille.

Respondents to our survey also continue to report 

substantial PE/VC activity in the technology and IT 

sector. However, the number of respondents reporting 

transactions in this sector dropped slightly (62% in Q1 

2017, 65% in Q2 2017 and 48% in Q3 2017). 

Noteworthy transactions included:

-  the finalisation of a successful bid by French financial 

services company Natixis for over 50% of the shares 

of Dalenys, a Belgian company active in B2B support 

operations and B2C digital content services 

(NautaDutilh acted for the seller);

-  Buyse & Partners’ acquisition of Serax, a design 

platform;

-  Sofina’s acquisition of a stake in US tech company 

ThoughtSpot, a maker of automated business analyst 

software;

-  GIMV‘s acquisition of 25% of Cegeka, an IT solutions 

provider, and of the German company Wemas, a 

provider of passive mobile road safety equipment;

-  GIMV‘s sale of Luciad, a Belgian provider of 

geospatial software solutions, to the Swedish 

company Hexagon;

-  SRIW’s participation in the capital increase of Elium, a 

maker of cloud-based knowledge sharing platforms;

-  Kebek’s acquisition of Proactive Contact Support, a 

Dutch call centre company;

-  Vectis’ sale of the Belgian telecom company TSB to 

ESAS, providers of a wide range of services for smart 

devices. 

The retail sector held third place in Q3 2017 (up from 

fourth place in Q2 2017). It should be noted, however, 

that turnover and profit margins in the sector are under 

significant pressure from online competitors.  Several 

transactions received extensive press coverage: 

 

-  PMV’s intended investment of up to EUR 15 million in 

FNG Group in order to expand the group’s activities 

in Germany and Spain (NautaDutilh has worked with 

FNG for many years);

-  Vectis’ participation in a capital increase by Bakery 

Aernoudt, an innovative chain of bakeries;

-  Bpost’s acquisition of Radial, a US-based provider of 

e-commerce solutions, from Sterling Partners for EUR 

700 million;

-  Shopinvest’s sale of a stake in E5 Mode, a fashion 

retail chain;

-  PMV’s sale of Belgian Bubble Post, a provider of retail 

and e-commerce delivery services, to Bpost;

-  Down2Earth Capital’s acquisition of a Polish 

chocolate manufacturer;

-  PAI Capital’s acquisition of Yeah, a German outdoor 

clothing retailer;

Private Equity & Venture Capital Q3 2017 Barometer  |  Highlights    4



-  Lion Capital’s announced intention to sell HEMA, a 

large Dutch-Belgian retail chain.

The life sciences sector is now in fourth place. For the 

past two years, this sector has been in the top four. 

However, while it was mentioned by many respondents, 

few deals in the sector received press coverage 

compared to previous quarters. Noteworthy deals 

included:  

-  GIMV’s acquisition of Arseus Medical, a distributor of 

medical devices and medical and surgical products;

-  BioCartis spin-off MyCartis’ capital increase to further 

develop its Evaluation™ analysis platform tailored to 

the development of clinical biomarkers;

-  Luxembourg-based PE player Valiance Life Sciences’ 

acquisition of a stake in FEops, a Belgian company 

providing simulations for cardiovascular devices 

(NautaDutilh advised FEops);

-  Pentahold’s sale of a large stake in VIGO, a provider 

of orthopaedic solutions.

Despite the fact that these sectors were not widely 

mentioned by respondents, it should be noted that 

Belgian companies were involved in a number of 

important deals in the food and entertainment 

sectors, including the following:

-  the acquisition by Dossche Mills, a manufacturer and 

supplier of raw materials for bakeries, of Meneba,  

a Dutch producer of flour products, from Nimbus;

-  Kinepolis’ acquisition of Landmark cinemas,  

a Canadian cinema owner and operator, from a 

Canadian PE fund.

Taxes are not a driving force  
but are increasingly important

Another factor is the increased interest in tax rulings. 

According to the 2016 annual report of the Tax Ruling 

Service, the number of ruling requests has risen 

significantly since 2015, which is in line with the results 

of our survey. Indeed, according to our latest survey, 

75% of respondents deem tax issues to be important. 

This increased awareness of tax issues is likely related 

to the OECD’s Base Erosion and Profit Shifting Plan 

and the EU’s Anti-Tax Avoidance Directive («ATAD»). In 

the context of cross-border transactions, the automatic 
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exchange of tax information is taken into consideration 

when deciding whether to request an advance ruling. 

On 21 November 2017, we organised a seminar for 

our private equity clients on the proposed changes to 

the Company Code and the Income Tax Code that will 

impact their business. On this occasion, Ken Lioen 

(Tax Partner) presented the tax consequences of the 

federal government’s 2017 Summer Agreement. The 

proposed corporate tax reform was approved by the 

Belgian government on 25 October 2017 and the bill 

sent to the Council of State. The Council of State has 

rendered its comments, and draft texts have been 

published. However as no final version is currently 

available, the following comments are preliminary in 

nature and subject to change depending on the final 

approved texts.

The most important features of the proposed reform are:

-  a gradual decrease in the corporate tax rate from 

33.99% to 25% (for large companies) or 20% for 

SMEs (with a tax base < 100k, subject to certain 

conditions) by 2020;

-  an increase in the participation exemption (i.e. the 

dividends-received deduction) to 100% as from 2018;

-  abolishment of the 0.412% tax on capital gains 

(realised by large companies) as from 2018;

-  implementation of tax consolidation in 2019.

However, the government also foresees a wide range 

of compensatory measures which are listed below.

 

The potential tax consequences of any decision taken 

by PE/VC players should be carefully examined in light 

of the upcoming tax reform. 

In the PE sector, the most significant tax measure will 

likely be the introduction of interest deduction limitation 

rules based on EBITDA, further to ATAD. ATAD contains 

an interest limitation rule, which states that net 

borrowing costs should only be tax deductible up to 

30% of the taxpayer’s earnings before interest, taxes, 

depreciation and amortisation (EBITDA) less non-

taxable items (such as the participation exemption, 

85% of innovation income, etc.). According to a note by 

the Belgian finance minister, interest on loans will 

remain deductible up to EUR 3 million (without 

limitation, except for the 5-to-1 thin cap ratio for 

payments to a tax haven). 

Other significant measures include the introduction of 

a minimum tax base (the value of certain assets will be 

Compensatory measures: phase 1 (as of 2018) 
- Notional Interest Deduction on additional capital 

- Abolition of investment reserve 

- Basket (minimum taxable basis) 

- Combating corporatization 

- Capital reductions 

-  Harmonizing conditions for additional values on shares 

and DTI conditions 

- Moratorium and default interest

- Work inclusion companies 

-  Increase of penalty on failing to file the corporation tax 

return 

- Advance payments 

- Prepaid expenses

- Limitation of the provisions for liabilities and charges

- Taxation of reinvestment gains

- Effective taxation on supplements following audits

-  Limitation of DRD surpluses on reorganization in 

accordance with losses carried forward 

Compensatory measures: phase 2 (as of 2019 or 
2020)
- ATAD – interest deduction 

- Implementation of other ATAD measures 

- CFC 

- Exit taxation

- Hybrid mismatches 

- Economic concept of permanent establishment

- International loss relief for permanent establishments

- Discount on debts 

- Mobilizing tax-exempt reserves

- Explaining the criterion of market rate 

- Changing depreciation systems 

- Deduction restriction of special expenses 

- Vehicle costs regarding corporation tax

- Various other adjustments
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capped at EUR 1 million + 70% of the remaining 

taxable result) and the exemption for capital gains on 

shares will be made subject to a minimum shareholding 

of at least 10% (or an acquisition cost of EUR 2.5 

million). 

Last but not least, it was announced that the private 

privak rules will be substantially amended. The four 

most important changes likely to be introduced in this 

regard are: (i) the possibility to extend the 12-year term; 

(ii) the allowing of control over portfolio companies; (ii) a 

tax reduction amounting to 25% of the capital losses 

borne upon liquidation of the private privak less the 

dividends received (up to EUR 25,000 per tax period); 

and (iv) reduced dividend withholding tax rates of 15% 

or 20% related to VVPR shares held by the privak.

Deal speed

After having declined sharply from 19 to 14 (Q4 2015), 

the number of weeks needed to sign/close a deal (from 

receipt of the information memorandum) dropped 

further to 11 in Q1 2016 but rose to 17 in Q2 2016 and 

21 in Q1 2017. Our latest barometer revealed an 

average deal time of 21 weeks. 

In 2016, we noticed a trend towards faster closing, 

which is  most likely due to (i) the amended internal 

capital gains rules which entered into effect on 1 

January 2017 and (ii) discussion within the government 

of the possibility of taxing capital gains. The decrease 

in deal speed in 2017 could be due to the fierce 

competition for quality assets, as negotiations with 

sellers are becoming more thorough. It should be 

noted that this trend has not yet been confirmed in our 

practice. Indeed, based on our experience, potential 

buyers and investors still wish to get the deal done as 

quickly as possible.

The results of our Q2 2017 Barometer appear to be 

confirmed by the Vlerick Monitor,4 which reported an 

average deal speed of 6 months for domestic 

transactions, compared to 7.5 months for cross-

border deals.

Distressed assets: turnaround funds

On 20 September 2017, the Belgian Venture Capital & 

Private Equity Association held a very interesting 

workshop on how to preserve value in a turnaround 

situation. The workshop addressed the new statutory 

framework for restructuring, the involvement of finance 

parties and their drivers, and the opportunities offered 

by specialised funds. 

The term «turnaround» is broadly used to refer to 

companies that display any combination of the following 

characteristics: declining sales or market share; 

operational, legal or technical issues; (financial) distress; 

liquidity issues; a need for substantial investments to 

safeguard their continuity; an insolvency situation; and/

or a lack of (good) management.

The workshop provided interesting insight into the areas 

that banks tend to focus on in a turnaround situation. 

If the situation is deteriorating, banks must balance the 

short-term and long-term risks and considerations. 

While the focus appears to be increasingly on 

reputational risk, banks are solution-oriented and tend 

to be keen on maintaining the company as a going 

concern. Indeed, the Business Continuity Act 
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4  The 2017 M&A Monitor - Shedding Light on M&A in Belgium is available at https://www.vlerick.com/~/media/corporate-marketing/our-expertise/pdf/20170529MAMonitorpdf.pdf.
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framework is not always favourable to banks in the 

event of a transfer of assets (employees), and the 

outcome of bankruptcy proceedings is out of their 

hands. However, maintaining a going concern requires 

shareholder support, which can often be garnered by 

presenting a credible recovery plan and through equity 

injections (including by PE players). At the workshop, 

banks mentioned the following expectations of PE 

players in a turnaround situation: (i) to provide support 

to management; (ii) to leverage their own networks 

through sector expertise and previous investments; (iii) 

to avoid high-yield, cash-burning investments; and (iv) 

to provide additional long-term commitments and 

room for additional cash injections.

It goes without saying that investors facing these types 

of challenges and risks will require a greater return 

and, of course, turnarounds should form only part of 

the investor’s portfolio. At a certain point in time, if the 

investment does not go as planned and continues to 

eat away at valuable resources, it will be necessary to 

exit, even at a loss.

In previous barometers, Sophie Jacmain (Litigation & 

Arbitration, Restructuring & Insolvency Partner) 

mentioned two important factors. First, she has seen a 

change in mindset due to greater awareness of 

director’s and shareholder liability. There is substantial 

case law on director’s liability but few cases relating to 

shareholder liability.  Nonetheless, private equity 

players should be aware that the concept of wrongful 

trading has been included in the new Insolvency Code, 

which increases the potential liability of directors and 

de facto directors in the event of bankruptcy.  Second, 

the markets are becoming more accustomed to 

dealing with distressed M&A funds and turnaround 

companies. In this regard, it is important to refer to a 

decision of the European Court of Justice of 22 June 

2017, according to which certain types of pre-pack 

procedures can no longer be excluded from the scope 

of Directive 2001/23 on the transfer of undertakings, 

meaning that the employees of distressed companies 

can be automatically transferred, along with their rights 

and obligations. Pre-pack arrangements are often 

used by companies facing financial difficulties, i.e. 

where a restructuring plan has been agreed before the 

company’s declaration of insolvency. Finally, new 

developments are expected on the transfer of 

employees under the Business Continuity Act in light 

of Directive 2001/23 on the transfer of undertakings.

Privatisation as a PE deal driver

In Belgium, the largest wave of privatisations took 

place in the ‘90s. At that time, the privatisations mainly 

related to three types of entities: (I) credit and financial 

institutions, (II) investment funds, and (III) industrial 

companies. Today, there is still a huge window of 

opportunity. State-owned shareholdings are mainly 

structured through the following government agencies: 

(I) the Federal Holding and Investment Company (for 

the Belgian federal government), (II) the Flanders 

Participation Company or PMV (for the Flemish 

Region), and (III) the Walloon Investment Company or 

Société wallonne de gestion et de participations 

(SoGePa) and SRIW (for  the Walloon Region). 

Several sources indicate that the privatisation of 

state-owned companies could become an important 

PE deal driver for two reasons: first, growing national 

debt (Belgium’s debt ratio exceeds 106% of GDP) 

and, second, a growing consensus that public 

companies are better managed and more profitable 

when run by private partners. It is interesting to note 

that this trend was brought up at two recent IBA 

events, the Private Equity Transactions Symposium in 

London on 16 November 2017 and the Mergers & 

Acquisitions in Russia and CIS Conference in Moscow 

on 9 November 2017, both of which were attended by 

members of our Private Equity Team.

In Q3 2017, the Belgian finance minister relaunched 

the discussion of the privatisation of the Belgian 

Railway Company NMBS/SCNB. In May 2017, the 
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federal government decided to sell a portion of its 

stake in BNP Paribas Fortis, while in August 2017,  

it decided to offer half its Belfius shares to the public. 

The Belgian government currently holds other stakes 

in (semi-)public companies, such as the Brussels 

Airport Company, Proximus, etc. In September 2017, 

the Walloon government stated that it would sell 

(some of) its shares in Sonaca, a manufacturer of 

airplane parts. Voices have been raised calling for the 

privatisation of the public broadcasting companies 

(VRT and RTBF). Budget cuts in key sectors such as 

infrastructure (roads, schools, healthcare, childcare 

and nursing homes) will most likely trigger an 

increased number of public-private partnerships.  

Our firm has recognised expertise in this area, mainly 

relating to Design, Build, Finance and Maintain (DBFM) 

projects, which require tailor-made legal solutions.

According to Elke Janssens (Private Equity & M&A 

Partner), private equity players can bring to the table 

(specialised) management experience and skills. 

However, it is important to make sure that the 

long-term goals of the company are not sacrificed. 

While it could be argued that state companies do not 

need private equity investors to become more efficient 

and profitable, in practice state-owned companies are 

rarely able to make such a transformation alone.

Private equity investors tend to have short-term goals 

(five years or so) and are criticised for unilaterally 

focusing on cash-generating assets, demotivating 

employees, tying up management with (unrealistic) 

financial targets, allowing shareholders to influence  

the company’s daily operations to the detriment of 

management, and increasing the company’s risk 

profile.

However, in our practice, we see that companies 

owned by private equity investors tend to be better 

structured, are more likely to stick to their budget and 

business plan, and have better cash flow 

management. Of course, the complexity of a state-

owned company requires specific skills, and not every 

private equity house will be a good fit. That’s why it’s 

important to manage expectations, as gradual 

changes are required in order to avoid social unrest 

and political pressure. We assume that the experience 

of private equity houses specialising in this type of 

investment will be an important factor in the 

government’s selection process.
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