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INDUSTRY OVERVIEW

Recurring service offerings and industry-focused solutions continue to be dominant themes in the Professional Services industry,
particularly in the Consulting and IT services arenas. Traditional Consulting firms have long desired to increase recurring and
niche, industry-specific revenue, and have utilized M&A in recent quarters to do so. Specifically, in June 2015, NTT Data, a global
IT services company, acquired Carlisle & Gallager Consulting Group in order to expand its financial services practice. Although
NTT Data previously had a focus on financial services, NTT found that it needed to extend its industry capabilities through an
acquisition. As these large firms look to expand vertical expertise, Professional Service firms purely focused on a specific industry
will continue to be attractive M&A targets.

Technology innovation has also become a requirement in high growth Professional Service firms. Technology solutions have
enabled companies to be more efficient with their highly valuable personnel and have driven industry growth in the recent
quarter. Solutions that utilize technology not only provide professional firms with a recurring revenue stream but also make firms
highly desirable in the M&A market. Leading firms like Accenture and CGl have recently stated in their outlook that technology-
enabled solutions will be a key differentiator going forward.

With both the M&A market and the public market in Professional Services thriving, middle market companies are expected to
benefit from these tailwinds through the end of the year.

- Andy Limes, Principal (alimes@sdrventures.com) - Anthony Wong, Vice President (awong@sdrventures.com)
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STRATEGIC VS. FINANCIAL TRANSACTIONS

HIGHLIGHTS
6.30.15 Willis Group Holdings Public Limited Company
(NYSE:WSH) signed a definitive merger agreement with
Towers Watson & Co. (NasdaqGS:TW) for $8.4 billion
STRATEGIC

in stock. Financial

TRANSACTIONS 511.15 30%

On Assignment Inc. acquired Creative Circle, LLC for $600
million in cash and equity. On Assignment is a global
professional staffing firm.

Strategic
5.21.15 Rightpoint Consulting LLC, a technology consultant, secured 70%

a $55 million equity investment from Stella Point Capital, LLC.
The move will help Rightpoint fuel expansion and growth.

FINANCIAL
TRANSACTIONS

The information contained herein is based on sources we believe reliable but is not guaranteed by us and is not to be
considered all inclusive. It is not to be construed as an offer or consultation of an offer to sell or buy any securities.
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MIDDLE MARKET TRANSACTION ACTIVITY

Target Description Buyer(s) Value ($mm) Transaction Comments
ProSoft Technolo Kellton Tech Solutions Limited (BSE:519602) acquired ProSoft Technology Group, Inc.
6/1/2015 Group, Inc 9y IT Services Kellton Tech Solutions 14.0 for $14 million. ProSoft will continue to operate as an independent entity under the
, Inc. parent.

. Virgin Pulse, a member of the Virgin Group, designs technology that cultivates
Insight Venture Partners, X lif e habits f | L Ise ol il
Vi Gl . improved lifestyle habits for company employees. Virgin Pulse closed on a $92 million
: investment in a private placement with Insight Ventures Partners and the Virgin Group.

5/27/2015  Virgin Pulse, Inc. Human Resources

SQS Software Quality Systems, the world's largest supplier of quality systems, acquired
Trissential for $30.94 million. Trissential provides IT project and portfolio management
consultancy services.

4/30/2015  Trissential, LLC Consulting/Legal/Accounting  SQS Software Quality Systems  30.9

Advantage Resourcin Atterro, Inc., provider of specialty staffing, recruitment process outsourcing and worker
4/28/2015 Atterro, Inc. Human Resources cvantag 9 5 solutions, announced that | be acquired by Advantage Resourcing America, Inc.
America, Inc. . & =
The deal is valued at $38.04

ManTech International Corporation (NasdaqGS:MANT) acquired Welkin Associates
. . . . ManTech International Ltd. from Computer Sciences Corporation (NYSE:CSC). ManTech will fund the
4/28/2015 Welkin Associates Ltd. - Consulting/Legal/Accounting Corporation 340 acquisition from cash in hand. ManTech expects Welkin to be accretive to ManTech's
earnings per share in 2015.

Virtusa Corp., a global IT services company, announced that it acquired all of the
. . outstanding shares of Apparatus, Inc., an IT infrastructure service provider. The $36.65
4/1/2015 A tus, Inc. ITS Virtusa Corp. 4. o B - o 2 % —AlF
(PPt (S Cces fusal=olp million merger includes $34.2 million in cash, as well as an additional $3.2 million earn-
out, contingent on Apparatus' future sales.

Source: CaplQ

US PROFESSIONAL SERVICES M&A ACTIVITY

2,000 - 80,000

. 0
0 1,500 - 60,000 _o©
o o8
O 1,000 - 40,000 2 =
K =z
g 23
A 500 - 20,000 2
Q

2010 2011 2012 2013 2014 Q1-Q2 2015

Source: CaplQ s Deals = Capital Invested Annualized

PROFESSIONAL SERVICES TRANSACTIONS
# OF TRANSACTIONS BY QUARTER

500
400
300
200

100

0
2010 2011 2012 2013 2014 2015
Source: CaplQ EQl mQ2 mQ3 mQ4

*Note: These data represent the recorded transactions, are not all inclusive of completed transactions, and are meant to be
representative of the industry.
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PUBLIC BASKET

The Professional Services industry continued to outperform the S&P 500 in Q2. The industry average TEV/EBITDA multiples
have increased from 14.04x at the end of Q1 2015 to 15.21x at the end of Q2. A major industry player, Barrett Business
Services, continued its volatile stock price but finished the quarter strong after hitting a high of $48.55 in May. Barrett's
performance in 2015 has taken a drop-off from the company’s high due to a formal investigation in connection with its
accounting practices.

A CGI Group witnessed a dip in growth in Q2 2015 after SocGen reduced its revenue outlook for the company in 2015.

A CBIZ Inc. had substantial upward movement in Q2 spurred by positive earnings projection revisions.

Market Cap Stock Price Price/ Price/  TEV/ TEV/
Symbol ($ in Mil) Last Quarter Change YTD Change LTM EPS Book EBITDA
Accenture plc NYSE:ACN (0.86%)
CGI Group, Inc. TSX:GIB.A 0.43%
CBRE Group, Inc. NYSE:CBG
Arthur J Gallagher & Co. NYSE:AJG

Realogy Holdings Corp. NYSE:RLGY

CBIZ, Inc. NYSE:CBZ

Barrett Business Services Inc. NasdagGS:BBSI

Edgewater Technology Inc. NasdagGM:EDGW MA . (2.73%)  31.0x 1.1x 0.6x 11.2x
Industry Average 44% 32.83x 551x 3.01x 15.21x
S&P 500 Average 0.2% 29.04x 5.67x  3.35x 12.53x

Source: CaplQ

PROFESSIONAL SERVICES INDUSTRY VS. S&P 500
RUNNING 12 MONTHS
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INDUSTRY SEGMENTS

All segments of the Professional Services industry have experienced 2015 YTD growth. Key segments driving this growth are
Real Estate Services and Consulting, Legal and Accounting. As the housing market continues to recover, a significant
increase is expected in the volume of real estate transactions through 2020. This economic trend continues to raise demand
for Real Estate Services. The Consulting, Legal and Accounting segment has also experienced rising stock prices in 2015. The
Accounting Services segment is expected to grow at an annualized rate of 3.4% through the next five years as a result of
increased private investment, a growing number of U.S.-based businesses and rising M&A activity. Disposable income is
forecasted to increase in 2015, which will continue to drive demand across all segments within the Professional Services
industry.

Average Price/ Price/ TEV/ TEV/

Market Segment Market Cap  Quarter LTM EPS Book Sales EBITDA
Insurance Brokers $ 8,979 1.8% 24.57x 2.82x 1.78x 12.83x
IT Consulting $ 7,304 0.2% 2.6% (5.2%) 30.05x 7.92x 1.57x 17.69x
Investment Advice 4,860

*Average Market Cap in $ Mil
Source: CaplQ, IBIS World
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