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Abstract

Fund managers face a structural choice when strategy, distribution, regulatory capacity, technology,
succession and economics no longer fit comfortably inside the existing firm. The available responses
include remaining independent, buying selected capabilities, sharing an authorised or operating
platform, selling a minority interest, combining with another manager, or transferring control. Each
path changes ownership, decision rights, client and investor obligations, regulated permissions,
people incentives, data, operating resilience and the distribution of future economics.

This paper develops an evidence-led framework for deciding when a fund manager should merge, sell
or share a platform. It treats regulatory approval, fund-document rights, advisory-contract consent,
key-person provisions, investor communication, data protection and operational continuity as
transaction-design inputs. It also distinguishes a corporate ownership transaction from a fund-level
continuation transaction. The framework connects strategic fit, revenue quality, investment
performance, fundraising capacity, key-person dependence, platform cost, control rights, valuation,
consideration, migration and integration.

Six original figures and six implementation tables support a ten-day strategic-options diagnostic, a
transaction-readiness programme and a recurring consolidation office. All worked revenues,
margins, assets, probabilities, valuation multiples, consideration amounts, synergies and timelines
are management assumptions used solely to demonstrate the method. They are not forecasts,
valuations, transaction terms or evidence of buyer, seller, investor or mandate demand. Every live
transaction requires current legal, regulatory, tax, accounting, competition, valuation, employment,
data-protection and fund-specific advice in each relevant jurisdiction.

JEL Classification: G23, G24, G34, G38

Keywords: fund manager consolidation, GP stakes, asset management M&A, shared platform, change
in control, investor consent, operating integration

1. Treat consolidation as a continuity decision

A fund manager is a network of promises. Investors expect the stated people to exercise
judgement within agreed strategy and governance. Portfolio companies and borrowers expect
decisions, capital and stewardship. Regulators expect an authorised firm to maintain fitness,
financial resources, systems, controls and accountable senior management. Employees expect
roles, incentives and a credible future. Service providers operate against legal entities,
permissions, instructions and data flows.

An ownership or platform transaction touches this complete network. A higher headline valuation
can lose value if consent failures reduce revenue, key people leave, a regulatory condition delays
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closing, systems cannot migrate or investors pause commitments. A lower-complexity structure
can create more durable value where it protects continuity and preserves strategic flexibility.

The board should begin with the decision the firm is trying to solve. Common questions include
how to fund succession, deepen distribution, lower fixed cost, enter a jurisdiction, add strategies,
institutionalise controls, finance GP commitments, give founders liquidity or repair an undersized
platform. Each question has more than one solution.

The strategic baseline is credible independence. It describes the cost, investment and governance
required to continue alone. Every transaction option should be compared with that baseline over
the same period and under the same fundraising, retention and regulatory assumptions.

The decision file should state the protected outcomes: fiduciary performance, investor treatment,
regulatory continuity, team stability, data integrity, service continuity and sustainable economics.
These outcomes become deal conditions, diligence tests and integration measures.

Figure 1. The consolidation decision chain

A MANAGER TRANSACTION IS A CONTROLLED TRANSFER OF TRUST

STRATEGIC RIGHTS AND ECONOMICS AND CONTINUITY AND DURABLE

PROBLEM AUTHORITY CONTROL MIGRATION OUTCOME

Price, permission, consent, people and operations must close together

Transaction value survives only when every link remains supportable through completion and integration.

2. Separate the available transaction architectures

Remaining independent can include a funded transformation programme, outsourced operations,
selective hires, technology replacement, distribution partnerships or balance-sheet financing.
Independence retains control while leaving the firm responsible for capability, capital and
succession.

A shared platform can provide regulated hosting where permitted, operations, compliance,
finance, technology, administration oversight or distribution. The manager may retain investment
identity and ownership. The arrangement requires a precise allocation of regulated responsibility,
client ownership, data control, economics, service levels, exit rights and transition assistance.

A minority investment can provide founder liquidity, GP commitment capital, acquisition
capacity or institutional support. The investor may receive board, information, consent, transfer,
distribution, pre-emption and exit rights. Economic participation can extend across management
fees, carried interest, balance-sheet assets and future products.
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A majority sale or merger transfers or combines control. It can create distribution reach, product
breadth, capital and shared infrastructure. It also creates approval, consent, culture, retention,
integration, branding and strategic-governance work.

An asset or team transfer can move selected contracts, people, mandates or funds without
acquiring the complete corporate entity. It can isolate liabilities, although every transferred item
needs a valid path and operational landing point.

A fund-level continuation vehicle addresses portfolio ownership and investor liquidity. It differs
from a sale of the management company or general-partner interest. A manager transaction and a
continuation transaction can interact, producing distinct conflicts, approvals, economics and
disclosures.

Table 1. Strategic architecture comparison

Architecture Primary objective Control effect Central execution risk

build capability while programme funding and

funded independence existing control retained

retaining ownership delivery capacity
access selected . responsibility, service and
shared platform . . contract-based allocation PONSIDIIL, SETY
infrastructure or permission exit ambiguity
S capital, liquidity or reserved rights without economic leakage and
minority investment e
institutional support planned control transfer governance deadlock

combine scale, capability approvals, consents and

merger or majority sale control changes or combines

and ownership integration
move selected business . . contracts, people and
asset or team transfer . item-specific . .
perimeter operational separation
fund continuation extend ownership of conflicts, price, process and
. fund-level change . .
transaction selected assets investor election

Actual rights, approvals and consequences depend on the firms, funds, documents and jurisdictions.

3. Define the problem before selecting the solution

A consolidation thesis should identify a binding constraint. Scale alone is too broad. The useful
question is which capability, capital or continuity gap limits the next strategy and whether
ownership needs to change to close it.

Distribution constraints can arise from insufficient relationships, jurisdictional reach, product fit,
diligence evidence or capacity to service investors. A buyer's brand does not automatically solve
these issues. The firm should test channel access, product acceptance, sales ownership, economics
and conversion evidence.

Operating constraints include compliance, finance, risk, valuation, reporting, cybersecurity, data,
legal, human resources and provider oversight. Shared infrastructure can lower duplicative cost,
while migration and governance can add cost.

Balance-sheet constraints can limit GP commitments, hiring, technology or acquisitions. Capital
can come from retained earnings, financing, strategic investment or a sale. Each source creates
different cash-flow and control obligations.

Succession constraints arise when value and investor trust depend on founders whose ownership,
carry and decision rights have no funded transition. A transaction can finance succession if
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successor roles, economics, governance and investor communication are designed before signing.

Strategy constraints arise when the firm lacks adjacent expertise or a current product cannot
achieve institutional scale. Combining firms can add capability. It can also create investment
overlap, allocation conflicts and an incoherent product shelf.

The problem statement should include evidence, consequence, deadline, owner and alternatives.
A board should reject a transaction thesis built primarily around market enthusiasm or an
unsolicited valuation indication.

4. Establish the credible independence case

The independence case prevents a sale process from becoming the default solution. It models the
firm with the investments required to remain credible rather than assuming current cost and
capability can continue unchanged.

The plan should cover people, GP commitments, regulatory capital, technology, risk, data,
finance, distribution, product development and succession. It identifies which capabilities can be
bought as services and which require internal accountability.

Revenue is tested fund by fund and client by client. Management fees can step down after
investment periods, depend on net invested capital, cease at termination or face renegotiation.
Performance fees and carry remain contingent. New-fund revenue depends on fundraising and
acceptance rather than announced targets.

Costs should include senior-team time, control functions, insurance, audits, providers, data,
technology, cybersecurity and jurisdictional maintenance. Deferred investment can create false
near-term margin.

The plan also values optionality. Independence can preserve product choice, culture and future
economics. It can leave succession or distribution unresolved. The comparison should use an
explicit board-approved horizon and scenarios.

A credible plan specifies funding sources and gates. If the firm cannot finance the required
operating model, independence may remain legally available while becoming strategically weak.
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Figure 2. Illustrative strategic-option map
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Scores are management assumptions for demonstrating comparison; they are not assessments of any firm or transaction.

5. Test strategy and product compatibility

Manager combinations can look complementary at corporate level while producing conflict at
fund level. The strategy map should compare mandate, geography, sector, stage, instrument,
return objective, risk, holding period, sourcing and portfolio-construction rules.

Overlapping funds can compete for an opportunity. The combined firm needs an allocation policy
that is lawful, disclosed, operational and acceptable to investors. A statement that the strategies
are complementary provides insufficient protection where investment committees pursue the
same asset.

Adjacent strategies can extend the product shelf and relationships. They can also dilute
investment identity and stretch a small senior team. The combination should specify which
investment engines remain autonomous, which capabilities combine and how shared information
is controlled.

Legacy fund restrictions matter. Partnership agreements, advisory agreements, side letters, seed
arrangements, strategic partnerships, confidentiality commitments and employment terms can
restrict competing products, transfers or control changes.

Track records require disciplined treatment. The combined entity should define which people
made decisions, which portfolios are attributable, how departures affect presentation and which
regulatory marketing requirements apply.

The product roadmap should distinguish committed launches from possibilities. Revenue from a
new combined product remains conditional on documents, permissions, capital, distribution and
investor decisions.

The strategy test produces an overlap register, allocation protocol, track-record matrix, product
retirement plan and investment-governance design.
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6. Underwrite revenue quality and portability

Assets under management provide an incomplete valuation base. Revenue depends on fee basis,
rate, fund life, deployment, redemptions, realisations, fee offsets, waivers, breakpoints and client
continuity. A transaction model should bridge reported assets to portable recurring revenue and
distributable cash.

The first layer maps every fund, account and vehicle to its legal manager, adviser, general partner,
fee recipient and governing document. The second layer calculates current contractual economics.
The third identifies events that can change those economics before or after closing.

Investor concentration matters at both fund and franchise level. A small number of LPs can
influence successor fundraising even when existing fund revenue is contractually durable.
Separate-account clients may hold termination or consent rights.

Performance economics require a fund-by-fund waterfall. Accrued carry can reverse. Future carry
depends on performance, realisation and team participation. Buyer and seller must distinguish
legacy carry, unvested carry, future-fund carry and corporate profit share.

The portability model assigns each revenue stream a condition: unaffected, notice required,
consent required, approval dependent, key-person exposed, terminable or non-portable. Legal
advisers confirm the operative classification.

Table 2. Revenue portability register

does ownership or manager | governing agreement and

management fee fee basis, rate and fund stage . .
& ’ & change affect the fee right? fee calculation
. . is assignment or client advisory agreement and
advisory fee client contract and assets ' Visory ag
consent engaged? applicable law

does the transaction

. . contract and performance
crystallise, reset or terminate

f p measurement period and
performance fee

hurdle . ledger
rights? £
L fund waterfall and who retains legacy and LPA, carry plan and
carried interest .. . .
realisations future economics? allocation schedule
. . can the service and price service agreement and cost
platform recharge service scope and allocation . .
continue? evidence
. .. which conditions remain ermissions, documents and
prospective product fundraising and launch p ’

before revenue begins? accepted capital

The register is illustrative; legal classification and financial amounts require current contract-level review.

7. Model owner, team and firm economics separately

A transaction can create different outcomes for selling founders, continuing partners, employees,
investors and the corporate firm. The board should view those outcomes separately.

Consideration can include cash at closing, rollover equity, deferred payments, earn-outs, retention
awards and future profit share. Each component has conditions, financing, tax, accounting and
control consequences.

Founder liquidity can support succession while reducing ongoing exposure. Rollover preserves
participation and can align the seller with integration. It also creates concentration in the buyer
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and exposes value to the buyer's governance and capital structure.

Earn-outs can bridge valuation differences. Metrics require precision: revenue, fee-related
earnings, assets, fundraising, performance or EBITDA can respond differently to market
movements and buyer decisions. The contract should allocate authority over budgets, hiring,
acquisitions, pricing, product launches, distributions and cost allocations during the measurement

period.

Team economics include salary, bonus, carried interest, equity, vesting, leaver terms and decision
rights. A pool described as generous can still fail if allocation becomes discretionary or legacy

and future carry are unclear.

Firm economics should fund regulated capital, technology, controls, integration and growth. A
structure that directs most value to selling owners can leave the operating firm undercapitalised.

Figure 3. Illustrative consideration and value-at-risk bridge

HEADLINE VALUE MUST BE RECONCILED TO CONDITIONED VALUE
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All amounts are management assumptions used to demonstrate the method and do not value a business.

8. Build the regulatory control map before signing

A manager transaction can require approval, notification, variation, registration, fit-and-proper
assessment, capital analysis and changes to responsible individuals. The path depends on the legal
entities, regulated activities, controller definitions, ownership chain and jurisdiction.

Current DFSA rules require prior written approval before a person becomes a controller of a
Domestic Firm or crosses specified control thresholds. Current DFSA materials provide a specific
change-in-control application and notification form and describe timing and information
requirements. The precise path should be confirmed with the DFSA and current counsel before
transaction documents assume a closing date.

The FCA requires proposed acquirers or persons increasing control in an authorised firm to notify
it and obtain approval where the regime applies. Its current materials describe the assessment
process, controller analysis, required information and possible conditions. Closing mechanics
should reflect the actual statutory process and any parallel regulator.
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In the United States, the corporate transaction can engage adviser registration, Form ADV
succession and advisory-contract assignment issues. Current SEC staff materials explain that
adviser contracts must contain the relevant assignment provision and that sufficient information
and an opportunity to withhold consent matter in the cited context. Fund, client and state
requirements require separate review.

Other jurisdictions can apply additional ownership, licensing, competition, foreign-investment,
economic-substance, tax or employment rules. A group's global chart should identify every
regulated entity and indirect controller.

The regulatory workstream should start at option design. It informs transaction structure, buyer
eligibility, diligence, conditions precedent, long-stop date, interim covenants, communications
and integration.

Table 3. Regulatory and authority workstream

who becomes, increases,
reduces or ceases control?

ownership and threshold

controller analysis
map

verified corporate chart

which regulated activities

permissions .
continue, change or move?

target operating perimeter licences and rule analysis

which approved or
responsible roles change?

fitness, capacity and

people applications

role and succession plan

th lated entiti .
can the reguiared eiities audited data and forecast

financial resources meet obligations after

closing?

will governance remain

systems and controls . . .
Y effective through migration?

which approvals or notices

timetable .
govern closing?

capital and liquidity plan s

policies, testing and

control-continuity plan o
yP accountability

conditions and long-stop

regulator-confirmed process
plan

This is a planning framework and does not replace jurisdiction-specific legal or regulatory advice.

9. Map fund rights, investor governance and conflicts

The corporate owner of a manager does not automatically possess unrestricted freedom to transfer
fund-related roles or economics. Fund documents can contain change-of-control, assignment,
key-person, removal, termination, amendment, transfer, conflict and consent provisions.

The rights matrix should cover every fund, parallel vehicle, feeder, co-investment vehicle, general
partner, manager and adviser. It records the decision body, threshold, notice, timing, consequence
and cure for each relevant provision.

ILPA's published principles emphasise transparency around ownership changes, rationale,
cash-flow effects and changes to fund-level and GP-level economics. They also emphasise
key-person continuity and LP governance. These are industry principles rather than universal
contractual rules; the executed documents govern the actual fund.

Conlflicts can arise where founders receive liquidity, continuing professionals receive different
economics, the buyer manages competing products, a strategic investor is also an LP, or fund
assets support transaction value. The firm should identify, disclose and govern each conflict
through the applicable process.
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The LPAC's role depends on the agreement. Information, consultation, conflict waiver and
approval are distinct. Full investor consent may be required for certain changes. Silence should
not be treated as consent unless the governing framework clearly permits the process and advisers
confirm it.

A fund-level continuation transaction requires its own rationale, price, alternatives, conflict
process and investor election. It should not be embedded invisibly inside a manager transaction.

10. Design client and investor consent as a value workstream

Consent is frequently modelled as a legal closing item after price is agreed. It is also a
revenue-retention and trust process.

The team should classify every relationship by contract, law, fund terms, channel and commercial
importance. The matrix identifies affirmative consent, negative-consent process where valid,
notice, board or shareholder approval, LP vote, platform approval and no-action status.

Current SEC staff materials state the cited advisory-contract assignment requirement and explain
that clients need sufficient information to make an informed decision and an opportunity to
withhold consent. The exact consent process depends on the contract, client and applicable
framework.

Communications should explain ownership, control, investment personnel, fees, services,
conflicts, privacy, operational changes and choices accurately. Different audiences can require
different documents while relying on one controlled fact base.

The consent forecast should use evidence stages: record verified, requirement confirmed,
materials approved, delivered, response received, conditions satisfied and revenue retained. A
meeting or a positive conversation is not consent.

Transaction economics can link consideration to retained consenting revenue. The definition
should handle terminations, partial mandates, fee changes, affiliated clients and timing.

Figure 4. Consent and revenue-retention funnel
CONSENT VALUE ADVANCES THROUGH OBSERVABLE EVIDENCE
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Counts are management assumptions used to demonstrate evidence stages, they do not describe any transaction.
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11. Prepare an evidence-backed transaction perimeter

Manager groups often evolved through multiple entities, funds, carry vehicles, service companies
and informal arrangements. The transaction perimeter should be reconstructed from evidence.

The corporate file includes incorporation, ownership, options, shareholder instruments, board
records, intercompany agreements, debt, guarantees, intellectual property, insurance, tax and
litigation. The regulated file adds licences, controllers, responsible individuals, capital, regulatory
correspondence, breaches and remediation.

The commercial file maps clients, investors, funds, mandates, pipeline and distribution
arrangements. The operating file covers people, providers, technology, data, cybersecurity,
valuation, finance and business continuity.

The economic perimeter distinguishes management-company profit, GP commitment, carried
interest, seed capital, balance-sheet investments, co-investment, founder receivables and
future-fund rights. Parties should agree which items transfer and which remain.

Quality matters more than volume. A data room with inconsistent fund names, unauthorised
models or missing agreements slows diligence and undermines confidence. Every critical
schedule should reconcile to a controlled source.

The readiness certificate identifies verified items, exceptions, ownership, remediation and
remaining adviser opinions. It should never imply that missing evidence has been completed.

Table 4. Manager transaction evidence room

Critical evidence Reconciliation test Typical blocker

. registers, agreements and legal ownership to fully undocumented rights or
corporate and ownership . . .
instruments diluted schedule legacy entity
. licences, controllers and activity to permission and .o
regulated perimeter ’ v P unassessed indirect control
correspondence responsible person

. executed agreements, side | role, fee and consent to each missing amendment or

funds and clients . . . .
letters and registers relationship conflicting term

ledgers, budgets and carry | revenue and cash to audited = non-recurring or conditional

economics . .
schedules evidence income

contracts, incentives and | dependency to retention and | disputed carry or informal

people . .
role maps succession promise

systems, providers, incidents = important service to owner, = undocumented dependency

operations and data
and flows control and recovery or access

The actual index should be tailored to the transaction perimeter and applicable duties.

12. Value the firm through conditioned cash flows

Manager valuation should reflect the cash flows and risks the transaction actually transfers. A
single multiple of assets or EBITDA can obscure fund maturity, consent, concentration,
key-person exposure, future investment and contingent performance.

Fee-related earnings can provide a recurring base when revenue and costs are carefully
normalised. The model should preserve the investment and control functions required to generate
that revenue. Removing essential cost overstates transferable earnings.
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Carry and performance fees are scenario-based. The model can use fund-level value, waterfall,
vesting, timing, probability and tax assumptions. Uncertainty should remain visible rather than
being buried inside a blended multiple.

Future-fund value depends on team, track record, strategy, investor support, permissions, market
conditions and execution. It should be presented separately from contracted current-fund
economics.

The valuation bridge deducts integration, retention, capital, technology, remediation and
transaction cost. It also tests consent attrition, fundraising delay and market movement.

Consideration design allocates risk. Cash transfers more risk to the buyer at closing. Rollover,
deferral and earn-outs keep the seller exposed. The allocation should match controllability: a
seller should not carry performance risk driven primarily by buyer-controlled decisions without
suitable protections.

IFRS 3 establishes accounting principles for qualifying business combinations, including
recognition and measurement of acquired assets, liabilities, goodwill and disclosures. Accounting
classification and treatment require transaction-specific analysis.

13. Make shared-platform arrangements operable and reversible

A shared platform can solve a defined capacity gap without a full ownership transaction. Its value
depends on precise responsibility and a viable exit path.

The service map should identify legal employer, regulated principal, investment decision maker,
client contracting party, data controller, fund operator, compliance owner, finance owner and
provider manager. Marketing language should match those roles.

Service levels cover onboarding, trade support, valuation, reporting, compliance review, filings,
incident response, data, cybersecurity, accounts and investor communications. Each level needs
measurement, evidence, escalation and remediation.

Economics can include fixed fees, basis points, revenue share, minimums and transition charges.
The model should test small, target and stressed scale. A low entry fee can become expensive
when revenue grows or when ancillary services are mandatory.

Intellectual property, track record, client relationships and data require explicit ownership and use
rights. The agreement should address confidentiality, conflicts, non-solicitation, sub-outsourcing
and regulatory access.

Exit planning begins at entry. The manager needs data export, records, transition assistance,
open-item transfer, investor communications and a permitted successor. The time and cost to exit
belong in the initial business case.
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Figure 5. Shared-platform responsibility stack
EVERY FUNCTION NEEDS ONE ACCOUNTABLE OPERATING OWNER

Investment judgement Manager

Regulated accountability Authorised entity

Operations and records Named operating owner

Technology and data Controlled providers

Exit and transition Both parties

The allocation is illustrative; actual regulated and contractual responsibility cannot be delegated by diagram.

14. Design people continuity before announcing the deal

People are both value drivers and duty holders. A manager transaction needs a role, authority,
incentive and communication plan before rumours or selective offers destabilise the firm.

The dependency map identifies investment decision makers, client owners, regulated officers,
control specialists, operations leaders and institutional knowledge holders. Key-person analysis
follows the executed fund documents and current investor expectations.

Retention should support required service and succession. Cash awards can retain through a date.
Equity and carry can align longer outcomes. Role clarity and decision authority can matter as
much as amount.

Legacy carry requires a reconciled ledger and governing documents. The transaction should
address vesting, leaver treatment, clawback, tax, funding and administration. Future carry should
align the combined strategy and team contribution.

Employment consultation, transfer and termination requirements vary by jurisdiction and
transaction form. Communications should follow current advice and avoid promises that signed
documents cannot support.

Culture diligence should examine how investment decisions, challenge, risk, remuneration and
accountability operate. Survey language alone provides limited evidence. Minutes, exceptions,
promotion decisions and incident responses reveal working norms.

The succession plan identifies interim authority, permanent roles, handover evidence and investor
engagement. A founder title without a defined post-closing function can create governance
ambiguity.
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15. Protect data, cybersecurity and operating resilience

Manager transactions require sensitive client, investor, employee, portfolio and commercial data.
Diligence access should follow law, purpose, minimisation, confidentiality and security.

Current UK ICO guidance states that a merger or acquisition involving a change or addition of
controller should include data sharing in due diligence, including purpose, lawful basis,
documentation, transparency, governance and security. Other jurisdictions have their own
requirements.

The clean-team design limits competitive and personal data to authorised reviewers. The team
records access, purpose, retention, export and deletion. Aggregated or redacted information can
support early diligence.

Cyber diligence covers identity, privileged access, endpoints, cloud, code, providers, incident
history, vulnerabilities, backups, recovery and insurance. Known weaknesses belong in
remediation, consideration and closing conditions.

Migration should preserve record completeness, access control, valuation, trading, cash,
reporting, client service and regulatory evidence. Parallel running and reconciliations can reveal
differences before cutover.

The FCA's current operational-resilience observations place change management and strategic
transformation inside the resilience framework. The combined firm should map important
services, impact tolerances, dependencies, scenarios and response through the transaction.

Table 5. Day-one continuity control plan

m Day-one requirement Evidence gate Contingency

. . valid committees, mandates approved role and documented interim
investment authority . . .
and access permission matrix authority
. authorised instructions and successful test and
cash and trading . . . . controlled legacy process
counterparties reconciled signatories
. . complete data and approved | parallel result and exception delayed cutover under
valuation and reporting .
methods sign-off approved plan
. . . current contacts, rights and channel test and .
client and investor service . dual coverage and escalation
messages communication approval
. identity, monitoring and access review and recovery isolation and manual
cybersecurity . ..
incident response test continuity
regulatory records accessible complete records | inventory and retrieval test | preserved source repository

Controls and tolerances should reflect the actual regulated services, systems and transaction.

16. Negotiate control rights as an operating constitution

Ownership percentage provides an incomplete picture of control. Governance rights determine
which decisions can be made, delayed or blocked.

The rights schedule should cover board composition, quorum, budget, hiring, compensation,
product launch, acquisitions, debt, capital, distributions, related-party dealings, valuation,
compliance, litigation, changes to fund economics and sale of the firm.
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Minority protections can protect invested capital and alignment. A broad veto package can
impede ordinary operation or create regulatory-control questions. The parties should map rights
against controller definitions and obtain current advice.

Information rights should respect fund confidentiality, personal data, market sensitivity, inside
information and competitive boundaries. A strategic owner does not automatically receive every
portfolio or investor record.

Transfer provisions cover lock-up, permitted transfers, pre-emption, tag, drag, change of control,
competitor restrictions and regulatory eligibility. Exit mechanics should address valuation,
timing, financing and unresolved approvals.

Deadlock provisions can include escalation, mediation, buy-sell or sale processes. Their practical
effect should be modelled under capital stress and strategic disagreement.

The governance design also allocates fiduciary and regulated responsibilities. Corporate
shareholder instructions cannot displace duties owed by directors, authorised individuals,
managers or general partners.

17. Convert diligence findings into deal mechanics

Diligence creates value when findings change structure, price, protection or plan. A long
exception list without decision routing produces limited control.

Each material issue should have an evidence record, consequence, owner and proposed treatment.
Treatment can include remediation before signing, condition precedent, covenant, indemnity,
warranty, holdback, price change, excluded asset, insurance or integration action.

Conditions precedent should be objectively testable. Regulatory approval, fund or client consents,
key-person retention, financing, third-party approval and reorganisation may sit on the critical
path.

Interim operating covenants protect the business between signing and closing. They should allow
required fiduciary, regulatory and business action. Buyer consent processes need response
deadlines and exceptions.

Warranties and disclosures allocate information risk. Indemnities can address identified
exposures. Financial caps, baskets, survival, security and claims procedures determine practical
protection.

The closing accounts or locked-box approach should fit the business. Cash, debt, working capital,
regulatory capital, accrued carry, fund receivables and intercompany items require defined
treatment.

The transaction document set should reconcile with regulatory submissions, investor
communications, retention letters, service agreements and integration plans.

18. Govern integration through value and risk gates

Integration should preserve investment and client continuity while delivering the approved thesis.
It begins during diligence with clean-team boundaries.
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Day one establishes legal ownership, boards, delegated authority, signatories, regulatory
obligations, communications, access, incident response and financial control. A celebratory
announcement cannot substitute for operational readiness.

The first thirty days validate staff, client and investor continuity; stabilise governance; reconcile
cash and records; and resolve exceptions. The firm should limit unnecessary simultaneous
change.

Days thirty-one to one hundred can implement approved provider, technology, reporting, finance,
brand and organisation changes. Each migration advances after data, control, performance and
fallback evidence.

Synergies should have a baseline, owner, action, cost, timing, risk and realised evidence.
Removing a position is an action. Sustained cost reduction after control and service requirements
are met is a realised result.

Revenue synergies advance through a funnel: eligible product, approved channel, qualified
opportunity, diligence, accepted commitment and funded capital. Pipeline and introductions
remain leading indicators.

The integration committee should monitor investment performance, client loss, consent, people,
incidents, regulatory actions, service levels, costs and synergy evidence.

Figure 6. Transaction and integration control gates
EVERY PHASE ADVANCES THROUGH APPROVED EVIDENCE

4 ) proval 00-day)
y consent) tegratio

Day 0 Day 30 Day 75 Day 120 Day 180 Day 280

Timings are management assumptions for demonstrating sequencing; authorities and transaction facts determine the actual
calendar.

19. Run a ten-day strategic-options diagnostic

Days one and two define the decision, owners, deadline, protected outcomes and credible
independence case. The team collects the corporate, regulatory, fund, economic, people and
operating perimeter.

Days three and four map strategy overlap, product roadmap, track-record attribution, distribution,
revenue quality, fund life, client concentration and conditional economics.
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Days five and six build the controller, permission, consent, key-person, conflict, data and
competition maps with current specialist advisers.

Days seven and eight compare independence, shared platform, minority investment, merger,
control sale and selective transfer. The model tests value, control, capital, cost, timing, continuity
and downside.

Days nine and ten deliver the board options paper, red-flag report, readiness backlog, transaction
perimeter, counterparty criteria, evidence room index and ninety-day action plan.

The diagnostic should identify issues requiring legal or regulatory advice rather than presenting
internal analysis as an approval. It should also identify data that cannot be verified.

Commercial qualification requires a live board decision, an accountable sponsor, accessible
evidence, adviser access, a defined transaction or transformation budget and a decision calendar.
General interest in consolidation does not establish demand for a paid mandate.

The recommended path can be staged. A firm may first repair evidence and succession, then
approach platforms or investors. Readiness improves both transaction options and the
independence case.

20. Operate a recurring GP consolidation office

A recurring office coordinates owners, board, investment leadership, finance, operations, risk,
compliance, people, technology, data, tax, legal, regulatory, valuation and transaction advisers.

It maintains the option model, issue register, data-room index, consent matrix, regulatory path,
people plan, consideration bridge, closing plan, integration gates and decision log.

The weekly forum reviews evidence, critical path, counterparty questions, exceptions and
decisions. Board reporting separates verified facts, management assumptions, adviser conclusions
and open items.

During a process, controlled communications protect confidentiality and consistency. The office
maintains one approved fact base for buyers, regulators, investors, clients, employees and
providers.

After signing, the office tracks conditions, consent, approvals, interim covenants, retention,
Day-one readiness and contingency. After closing, it tracks value and risk through observable
results.

Retainer scope should identify the paid decision, transaction perimeter, deliverables, cadence,
client dependencies, adviser responsibilities, exclusions, acceptance and fee. Buyer, seller,
investor and collected-fee outcomes remain unverified until supported by executed and paid
engagements.

The correct consolidation path is the one that solves the binding strategic constraint while
preserving investor, regulatory and operating continuity. Independence requires a funded
operating plan. A shared platform requires precise accountability and reversibility. A minority
investment requires governable rights and durable team economics. A control transaction requires
approvals, consents and integration to close alongside the share purchase.
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Table 6. Recurring GP consolidation office

. . . approvals, consents, current tracker and source . .
daily during critical path L escalation and owner action
incidents and blockers record
value, diligence, people and reconciled workstream . ..
weekly ; steering decision
execution packs
. counterparty and adviser . .
fortnightly 7. controlled Q&A and advice negotiation mandate
positions
economics, continuity and model, operating and .
monthly . Y operaung board options update
risk retention evidence
re-signing or closin; complete gate certificate signed documents and roceed, defer or sto
pre-signing & piete & verified conditions p ’ P
. value, clients, people and realised results and integration change or
post-closing . ..
controls exception log remediation

Cadence and authority should reflect the live decision, transaction and applicable responsibilities.
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