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Middle Market M&A Summary 3rd Quarter 2015

Business Services

Key Highlights
m The average value of the top ten transactions was $71.3 mm

L The largest transaction was the acquisition of Carlise & Gallagher Consulting Group, Inc. by NTT DATA, Inc. for $212.5 mm.

L The smallest transaction was the acquisition of Spectrum Analytical, Inc. by Eurofins Scientific, Inc. for $5.0 mm.

] The public company industry median TEV/EBIT multiple is 14.3x.
m The public company industry median TEV/EBITDA multiple is 9.2x.
Key Trends
L The Professional Services & Consulting subsector's transaction volume is trending positively, while the Sanitary & General

Management Service and Office Furnishings, Equipment, & Products subsectors are trending negatively.

L The Professional Service & Consulting subsector's transaction volume was the largest at 83% of the industry over the past quarter.
m Over the next 5 years, industry performance is expected to grow at 2.6% and as firms start increasing in size/market share they will
begin targeting new markets through M&A. *
m Increased consolidation through M&A activity is occuring among the industrys larger players driving higher multiples.
Sources: ' Management Consulting in the US. (May 2015), IBIS World, Retrieved: October 14, 2015.
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Business Services 3rd Quarter 2015

Industry Trends During Quarter Transaction Volume as % of Industry
Transaction
Sector Volume TEV/ Revenue TEV/EBITDA 1% 3%
Agricultural Services I Market'data not Market.data not [ | Sanitary and General
available available .
Management Services
: : Office Furnishings, Equipment .
Professional Services and Rolling
Consulting + 3 A Quarter & Products 12-Month
Professional Services and
Sanitary and General 3 3 3 Consulting
Management Services 83% 79%
Office Furnishings,
Equipment & Products A + ¥
* Based on transactions with reported financial data only; historically ~ 30% to 40% of transactions report financial data
Rolling 12-Month Largest Transactions Closed
Transaction Volume Trends by Buyer Origin During Quarter by Transaction Value ($ in millions)
Transaction
Sector _ Target Buyer Value
600 Professional Services IiirI'SIe S R I e, NTT DATA, Inc. $212.5
500 Professional Services Clark Consulting, LLC Stone Point Capital LLC; The Newpol $1775
400 Sanitary and GM services Metalico Inc. Total Merchant Limited $107.6
Professional Services RiseSmart, Inc. Randstad Holding NV $100.0
300
Professional Services Gilardi & Company LLC Kurtzman Carson Consultants LLC $41.0
200 Professional Services CastleLine Holdings, LLC Altisource Portfolio Solutions S.A. $38.1
100 Offlge AT, Roehm Marine LLC Lippert Components, Inc. $16.0
Eaquipment
B Professional Services BRC Restoration Specialists, Inc. Heritage Insurance Holdings, Inc. $8.0
9/30/2011 913012012 9/30/2013 913012014 9/30/2015 Professional Services Agora Group, Inc. Virtusa Corporation $7.5
= # of United States Buyers = # of Foreign Buyers Undisclosed Professional Services Spectrum Analytical, Inc. Eurofins Scientific, Inc. $5.0
Source: S&P Capital IQ as of 11/3/2015 and PCE Proprietary Data
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Agricultural Services

3rd Quarter 2015

Summary of Sector Transactions During Quarter ($ in millions)

Transaction by Value & Volume

Transaction Volume

Number of Transactions with Disclosed Values

Transaction Value*
Average Transaction Value*

Median Transaction Value*

*Based on transactions with reported financial data only; historically ~ 30% to 40% of transactions report financial

data.

2
0
Not Available
Not Available

Not Available

Transaction
Information Not
Available

m Transactions <$50MM

H Transactions $50MM - $100MM

= Transactions $100MM - $150MM
Transactions $150MM - $200MM

H Transactions $200MM - $250MM

= Transactions > $250MM

Transaction
Information Not
Available

Private Sector Value Trends
Rolling 12-Month Value Trends

Based on transactions with disclosed financial data only
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Transaction Value ($ in millions)

40.00 -

2000 -

9/30/2011

9/30/2012

= LTM Median Values

9/30/2013

9/30/2015

e TM Median TEV / EBITDA

*Values and multiples may be skewed given data includes reported information only. While ~ 30% - 40% of transactions disclose values, only ~ 3% - 5% disclose EBITDA multiples. As a result, data may be a poor indicator of overall market performance.

Source: S&P Capital 1Q as of 11/3/2015 and PCE Proprietary Data
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Agricultural Services 3rd Quarter 2015

Summary of Public Comparables as of Quarter End ($ in millions)

Total Enterprise Value Last Twelve Months Margins Last Twelve Months
Market Cap Revenue  EBITDA EBIT 9/30/2015 Trends Gross Profit EBITDA EBIT 9/30/2015 Trends

Average $8 Not availableNot availableNot available TEV/Revenue Not available Average 45.8% -27.1% -28.9% Gross Margin <&
Not availableNot availableNot available
Median $8 TEVIEBITDA #NUM! Median 62.8% -0.6% 0.8% EBITDA Margin 5
TEVIEBIT Not available EBIT Margin &
Valuation Trends Margin Trends
30.0x 70.0%
& & <& & <&
K 60.0%
25.0x
50.0%
20.0x
40.0%
0,
10.0x 20.0%
10.0%
5.0x
0.0% -
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
0.0x i i i .
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015 -10.0%
«=TEV/EBITDA “m=TEV/EBIT =#=TEV/Revenue
©=Gross Margin «m=EBITDA Margin «#=EBIT Margin

Source: S&P Capital 1Q as of 11/3/2015 and PCE Proprietary Data
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Professional Services and Consulting

3rd Quarter 2015

Summary of Sector Transactions During Quarter ($ in millions)

Transaction Volume 113
Number of Transactions with Disclosed Values 17
Transaction Value* $2,075.85
Average Transaction Value* $129.73
Median Transaction Value* $6.25

*Based on transactions with reported financial data only; historically ~ 30% to 40% of transactions report financial data.

Transaction by Value & Volume

% Transaction

Value During
Quarter

m Transactions <$50MM

= Transactions $50MM - $100MM
m Transactions $100MM - $150MM
= Transactions $150MM - $200MM
® Transactions $200MM - $250MM
m Transactions > $250MM

% Transaction

Volume During
Quarter

Based on transactions with disclosed financial data only

Private Sector Value and EBITDA Multiple Trends
Rolling 12-Month Value & Multiple Trends
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12.0x -
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2 10.0x
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& 8.0x
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o
H 6.0x
i=]
S
3
s 4.0x
=
2.0x -
0.0x
19.80 16.08
| TM Median TEV / EBITDA

11.60

10.20

r 2200
20.00
- 18.00
16.00
- 14.00
12.00
10.00
- 8.00
6.00
r 4.00
2.00

#NIA

@i TM Median Values

TEV/EBITDA

*Values and multiples may be skewed given data includes reported information only. While ~ 30% - 40% of transactions disclose values, only ~ 3% - 5% disclose EBITDA multiples. As a result, data may be a poor indicator of overall market performance.

Source: S&P Capital IQ as of 11/3/2015 and PCE Proprietary Data
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Professional Services and Consulting 3rd Quarter 2015

Summary of Public Comparables as of Quarter End ($ in millions)

Total Enterprise Value Last Twelve Months Margins Last Twelve Months
Market Cap Revenue  EBITDA EBIT 9/30/2015 Trends Gross Profit EBITDA EBIT 9/30/2015 Trends

Average $2,115 2.8x 13.0x 25.0x | TEVIRevenue 4 Average 37.9% 11.1% 4.7% Gross Margin o
Median $518 1.0x 9.8x 13.1x | TEV/EBITDA 4 Median 34.8% 9.3% 6.2% EBITDA Margin £
TEVIEBIT &€ EBIT Margin o
Valuation Trends Margin Trends
14.0x 40.0%
o =\
12.0x 35.0% pe & O [
30.0%
—_—
10.0x =
25.0%
8.0x
20.0%
6.0x
15.0% -
40 10.0%
.U70
- il —— - ===T1
0.0x 0.0%
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015 9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
==TEV/Revenue «m=TEV/EBITDA «=TEV/EBIT ©=Gross Margin «m=EBITDA Margin «#=EB|T Margin

Source: S&P Capital IQ as of 11/3/2015 and PCE Proprietary Data
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Sanitary and General Management Services 3rd Quarter 2015

Summary of Sector Transactions During Quarter ($ in millions)

Transaction by Value & Volume

Transaction Volume

Number of Transactions with Disclosed Values
Transaction Value*

Average Transaction Value*

Median Transaction Value*

15

3
$118.85
$39.62
$8.00

*Based on transactions with reported financial data only; historically ~ 30% to 40% of transactions report financial data.

® Transactions <$50MM

= Transactions $50MM - $100MM
= Transactions $100MM - $150MM

% Transaction

% Transaction
Value During = Transactions $150MM - $200MM .

Volume During
Quarter ® Transactions $200MM - $250MM Quarter

m Transactions > $250MM

70.00
60.00
2
S 50.00 -
E
=
- 40.00 -
[}
=
g 30.00 -
c
S
3 2000 -
%2}
c
]
- 1000
9/30/2011

Based on transactions with disclosed financial data only

Private Sector Value and EBITDA Multiple Trends
Rolling 12-Month Value & Multiple Trends

9/30/2012

= LTM Median Values

9/30/2013

12.0x

- 10.0x

- 8.0x

6.0x

TEV/EBITDA

4.0x

- 2.0x

= 0.0x
9/30/2014 9/30/2015

== TM Median TEV / EBITDA

* Values and multiples may be skewed given data includes reported information only. While ~ 30% - 40% of transactions disclose values, only ~ 3% - 5% disclose EBITDA multiples. As a result, data may be a poor indicator of overall market performance

Source: S&P Capital 1Q as of 11/3/2015 and PCE Proprietary Date
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Sanitary and General Management Services

3rd Quarter 2015

Summary of Public Comparables as of Quarter End ($ in millions)

Total Enterprise Value
Market Cap Revenue  EBITDA

Average $3,951 1.7x 12.0x 21.4x | |TEVIRevenue &
Median $235 1.2x 9.6x 17.7x | TEVIEBITDA 4
TEVIEBIT 4

Last Twelve Months
EBIT 9/30/2015 Trends

Valuation Trends

25.0x

200x /™
/T

- N

100k /./-\

5.0x

o v a

—

9/30/2011 9/30/2012 9/30/2013 9/30/2014

==TEV/Revenue «m=TEV/EBITDA «=TEV/EBIT

9/30/2015

Source: S&P Capital IQ as of 11/3/2015 and PCE Proprietary Date

www.pcecompanies.com

Margins Last Twelve Months
Gross Profit EBITDA EBIT 9/30/2015 Trends

Average 25.7% 13.9% 7.3% Gross Margin 4
Median 29.1% 13.0% 7.1% EBITDA Margin 4
EBIT Margin 4+
Margin Trends
45.0%
40.0%
35.0%
30.0% ¢ > . °
25.0%
20.0% //\
o \\-/.
10.0%
5.0%
0.0%
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
©=Gross Margin «m=EBITDA Margin «4=EBIT Margin
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Office Furnishings, Equipment & Products 3rd Quarter 2015

Summary of Sector Transactions During Quarter ($ in millions) Transactions by Value & Volume

Transaction Volume 6

Number of Transactions with Disclosed Values 1 = Transactions <$50MM
= Transactions $50MM - $100MM

1 *
Transaction Value $16.00 0<(}‘I;r::1n|§ac_tion = Transactions $200MM - $150MM % Transaction
Average Transaction Value* $16.00 agﬁarferr'"g = Transactions $150MM - $200MM Volume During
Quarter
. . H Transactions $200MM - $250MM

Median Transaction Value* $16.00 .

® Transactions > $250MM

*Based on transactions with reported financial data only; historically ~ 30% to 40% of transactions report financial
data.

Based on transactions with disclosed financial data only

Private Sector Value & EBITDA Multiple Trends
Rolling 12-Months Value & Multiple Trends

100.00 - - 12.0x
90.00 -
10.0x
e 80.00
[%2)
s
= 70.00
£ 8.0x
£ <
> 60.00 - a8
) o
3 50.00 - - 6.0x u
= >
5 =
E 40.00
%] 4.0x
& 30.00
=
20.00
2.0x
10.00 -
- 0.0x
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
==L TM Median Values == TM Median TEV / EBITDA

*Values and multiples may be skewed given data includes reported information only. While ~ 30% - 40% of transactions disclose values, only ~ 3% - 5% disclose EBITDA multiples. As a result, data may be a poor indicator of overall market performance.

Source: S&P Capital 1Q as of 11/3/2015 and PCE Proprietary Data

u

www.pcecompanies.com -10- PCE



Office Furnishings, EQuipment & Products

3rd Quarter 2015

Summary of Public Comparables as of Quarter End ($ in millions)

Total Enterprise Value Last Twelve Months
EBITDA EBIT 9/30/2015 Trends

Market Cap  Revenue

Average $1,008 0.9x 8.9x 12.4x | TEV/Revenue 34
Median $958 0.8x 8.2x 13.1x | TEV/EBITDA <&
TEVIEBIT 5
Valuation Trends
16.0x
14.0x
12.0x /\/
10.0x
8.0x
6.0x
4.0x
2.0x
0.0x ‘ ‘ ) ' !
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
==TEV/Revenue «m=TEV/EBITDA «=TEV/EBIT

Source: S&P Capital 1Q as of 11/3/2015 and PCE Proprietary Data
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Gross Profit

Margins Last Twelve Months
EBITDA EBIT 9/30/2015 Trends

Average 34.2% 9.5% 7.0% Gross Margin 5
Median 34.8% 8.9% 6.9% EBITDA Margin 5
EBIT Margin 5
Margin Trends
40.0%
35.0%
30.0%
25.0% -
20.0%
15.0% -
10.0% -
0 B
=— = — e k.
A =% 7= e
5.0% Y -
0.0% -
9/30/2011 9/30/2012 9/30/2013 9/30/2014 9/30/2015
Gross Margin «m=EBITDA Margin «#=EBIT Margin
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About PCE

When you're navigating the critical and sometimes challenging phases of the business
life cycle, nothing is more important than getting the right advice at the right time. At
PCE, that's our specialty. Providing clients with the insightful strategies, creative
solutions, and expert guidance they need to address the challenges they face today and
achieve the goals they set for tomorrow.

PCE, a leading financial services firm for mid-market companies, offers a full range of services:
[ M&A (mergers & acquisitions)

Growth Capital — Equity & Debt

Business Valuation

ESOP (Employee Stock Ownership Plans)

Financial & Management Consulting

MBO (management buy outs)

Bankruptcy

Restructuring

Fairness and Solvency Opinion

Management Consulting

Succession Planning

Strategic Analysis

Litigation Support

Experienced in all market sectors, PCE has established several specialty practice areas:
[ Aerospace & Defense

Banking, Finance & Insurance

Building Products & Construction

Business Services

Consumer & Food

Diversified Industrials

Healthcare

IT & Telecom

Power & Energy

Transportation & Logistics

PCE Investment Bankers, Inc - member FINRA & SIPC; PCE Valuations, LLC; PCE Advisory, LLC

WWwWw.pcecompanies.com
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Contact Us

David Jasmund

Direct: 407-621-2111
Main: 407-621-2100
djasmund@pcecompanies.com

Michael Poole

Direct: 407-621-2112
Main: 407-621-2100
mpoole@pcecompanies.com

PCE Locations
Orlando

Atlanta

Chicago

New York

Data Assumptions

This report represents transaction activity as mergers & acquisitions,
consolidations, restructurings and spin-offs. Targets are defined as
U.S. Based companies with either foreign or U.S. based buyers. Trans-
action information provided is based on closedounced dates only.

Glossary

EBIT - Earnings Before Interest and Taxes

EBITDA - Earnings Before Interest, Taxes, Depreciation, Amortization
LTM - Last Twelve Months

TEV - Total Enterprise Value
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