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Introduction

\

B Navidar is a Technology and Services-focused investment banking firm specializing in
M&A and capital raising advisory services for middle-market companies in the middle
corridor of the U.S.

M Our principals have executed more than 325 M&A transactions and financings,
representing over $70 billion in deal volume

M Creating wealth for entrepreneurs in Texas:
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B Our differentiated model centers around customized, tailored processes to achieve outlier
valuations and superior legal terms
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l Blood, Sweat and Tears

Getting Across the Finish Line
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-
N Activities that Create $1 of Revenue...

Product
Development

- Business
Pricing Model

Model

{1

Target
Customer Target Market
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N ...But the Exit Creates Multiples of Revenue

l So Why Spend Less Strategic Focus on the EXit?

5.0 -

1.3x

Exit Multiples on LTM Revenue

0.0x -
Hardware

Source: S&P Capital 1Q.

1.8x

3.7x

4.0x

IT Services

eCommerce
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N Most Private Companies Exit via M&A, Not IPO

Private Company EXits Exit Valuations

3.0x -

1.0x -

Exit Multiples on LTM Revenue

0.0x -

IPO M&A

Source: S&P Capital 1Q. N Av I D A R_
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N Building a Balanced Business

l If any of These Items are Missing, they Become Valuation Detractors.

Leadership
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N Planning for the Exit — Day One

i l

Business Model Metrics

IP/Patents

Low Cost Markets

Competitive
Landscape / Industry
Consolidation Trends

Regulatory Threats

A

Technology Shifts Large Cap Threats

A
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Key SaaS Metrics

l Revenue Growth / Mix Margin Structure

Subscription Revenue Growth Gross Margin Percentage
B Monthly Recurring Revenue B Sales & Marketing as a % of Total Revenue
B Annual Contract Value B Research & Development as a % of Total Revenue
B Percentage of Recurring Revenue B General & Administrative as a % of Total Revenue

B Percentage of Professional Services

BT C— | Capital Efficiency

Average Revenue per Customer Total Capital Raised to Date
B Customer Acquisition Costs B Time to Breakeven
B Annual Non-Renewal Rates B Deferred Revenue Collection Rates

B Churn Rates

[ | Lifetime Customer Value

B Cohort Data
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N Relationship Groundwork

B Meet Your Competitors
B Public Profile
B Online Presence

B Conferences

M Sales Partnerships
B Product Integrations
B Joint Customer Marketing

B Stellar Customer References

NAVIDAR-

Copyright © 2015 Navidar Holdco LLC



N Determining When to Exit

Internal Catalysts

External Catalysts

Founder is Ready and Wants to Sell

Inbound M&A Offer(s)

Funding Hurdle

Change in Market Dynamics

Internal Dynamics

Leading Competitor Acquired

Confidence in Prospects

for Future

Complicated Capital Structure
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N Assembling Your Cast of Characters

Valuation
B Timing
B Control/Non-Control
B Structure

B Team Retention

Source: Grant Thornton and Navidar.

Initial Team
Future Team Additions
Bonus Retention Plans?

Stock Option Plans

B Banking
B Legal
B Accounting

B |P/Technical
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N The Private Sale Option, When Done Correctly, Presents
the Greatest Opportunity for an Outlier Valuation

l Experienced Advisors Generate a Large ROI Given the Information Gap.

Transparency Rating
| PublicMarkets —J — Private Markets

M Valuation H High M Low to Zero

M Structure H High B Low to Zero

M Legal Terms B High B Medium to Zero

M Capital Raising Terms B High M Low to Zero
NAVIDAR-
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The Sale Process Involves Numerous Elements

Sign Non-

Distribute Investor

Disclosure .
Presentations

Agreements

Deliver Mgmt. Negotiate Letter of Perform Due
Presentations Intent ' Diligence

Other
Closing
Requirements

3 Months

Negotiate Merger Create Disclosure
Agreement Schedules

Source: Grant Thornton and Navidar. N ‘ VI D ‘ R
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N The Critical Checklist

ll Track Key Operating Metrics that Will Be Important to Acquirers

B Demonstrate Ability to Grow Within Your Existing Customer Base and Target Market

B Product Roadmap and Growth Plan Must be Supportable

B Large and Growing Pipeline and Ability to Convert Pipeline Historically

B Acquirers Like Clean Capital and Legal Structures!

B |dentify Potential Issues Early

B Establish Relationships with Logical Acquirers Early (Customer Relationships,

Partnerships, etc.)
B Stage M&A Process — Logical Buyers May be Cross-Border

B Getan Audit
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N Creating Value

Price = V + (S + C)?

emotion
(Evoking Buyer Emotion)

“Scientific” Value Story Competition
(Baseline) (Developing a (Using a Competitive
Compelling Process)
Story)

B Other Important Factors in Driving the Best Price:

— Effective and Customized Process
— Avoid Process Mistakes
— Negotiate from Position of Strength

Source: Grant Thornton and Navidar. N ‘ VI D l R
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Approaches to Valuing a Business

Each of the Below Methodologies Provides Insight Into the Valuation of a Business.

Methodology
Comparison to Publicly Traded Companies
Comparison to Related M&A Transactions
Discounted Cash Flow Analysis — Terminal Value Method
Leveraged Buyout and VC Investment Analysis

Synergy Analysis

At the End of the Day, a Business is Worth What Someone is Willing to Pay for It

Source: Grant Thornton and Navidar. N ‘ VI D l R
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N Buyers May Have Differing Valuation Frameworks

l Use the Imperfections of the Private Markets to Your Advantage.

Strategic Value:
The opportunity to leverage some or all of a company’s assets.

Global Footprint
Price Recognized Brand
Proprietary Technology Proprietary Technology

Market Position Market Position

Company Specific EBITDA Revenue Growth
Value to You Value to Buyer A Value to Buyer B
Source: Grant Thornton and Navidar. N AV I D A R
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N Key Mistakes to Avoid in the M&A Process

Mistakes Can Decrease the Value of a Company

B Negotiation Strategy Mismatched with Actions

B Anticipating Deal Issues Too Late

B Lackluster and Unfocused Process

B Improperly Positioning the Story

B Disconnect between Market Opportunity and Model

B Analytical Support Not Fully Developed

XXX X XX

B Answering Due Diligence Questions Poorly
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N Concluding Thoughts

The Decision to Sell is an Important One

The M&A Market is Very Inefficient

It Pays to Prepare Early for the Sale

Valuation is Multi-Pronged

Positioning Your Story for Buyers is Key

Avoid Mistakes and Get Good Advice

NAVIDAR-

Copyright © 2015 Navidar Holdco LLC 20



‘ Disclaimer

This Presentation (the "Presentation™) has been prepared solely for informational purposes for the client or potential client to whom such materials are
directly addressed and delivered (the "Company") and may not be used or relied upon for any purpose other than as specifically contemplated by a written
agreement with us.

This Presentation is not intended to provide the sole basis for evaluating, and should not be considered a recommendation with respect to, any transaction or
other matter. This Presentation does not constitute an offer, or the solicitation of an offer, to buy or sell any securities or other financial product, to
participate in any transaction or to provide any investment banking or other services, and should not be deemed to be a commitment or undertaking of any
kind on the part of Navidar Holdco LLC ("Navidar") or any of its affiliates to underwrite, place or purchase any securities or to provide any debt or equity
financing or to participate in any transaction, or a recommendation to buy or sell any securities, to make any investment or to participate in any transaction
or trading strategy. This Presentation remains subject to our review and assessment from a legal, compliance, accounting policy and risk perspective, as
appropriate, following our discussion with the Company.

Although the information contained in this Presentation has been obtained or compiled from sources deemed reliable, neither Navidar nor any of its
affiliates make any representation or warranty, express or implied, as to the accuracy or completeness of the information contained herein and nothing
contained herein is, or shall be relied upon as, a promise or representation whether as to the past, present or future performance. The information set forth
herein may include estimates and/or involve significant elements of subjective judgment and analysis. No representations are made as to the accuracy of
such estimates or that all assumptions relating to such estimates have been considered or stated or that such estimates will be realized. The information
contained herein does not purport to contain all of the information that may be required to evaluate a participation in any transaction and any recipient
hereof should conduct its own independent analysis of the data referred to herein. We assume no obligation to update or otherwise revise these materials.

Navidar and its affiliates do not provide legal, tax or accounting advice. Prior to making any investment or participating in any transaction, you should
consult, to the extent necessary, your own independent legal, tax, accounting and other professional advisors to ensure that any transaction or investment is
suitable for you in the light of your financial capacity and objectives.

This Presentation has not been prepared with a view toward public disclosure under applicable securities laws or otherwise, is intended solely for the
benefit and use of the Company, is strictly confidential and may not be reproduced, disseminated, quoted or referred to, in whole or in part, without our
prior written consent other than to your advisors and professionals who will be assisting you in evaluating these materials.
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