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INDUSTRY OVERVIEW

M&A deal flow within the professional services industry remained relatively stable throughout Q1 2015 as compared to Q4 2014. Both
insurance brokerage and IT services showed improved deal flow activity in Q1 2015. The insurance brokerage sector’s increase in
transactional activity was mainly due to the expansion of car, life and most notably, health insurance coverage. Premiums for family
health insurance coverage increased 3% over 2013 averages to $16,834 in 2014. As a result of these rising prices, consumers are
increasingly shopping around when choosing a provider. Due to this strong surge of demand for private exchanges, major brokers
such as Towers Watson and London-based Aon have seen a rise in share price of 20% and 21%, respectively, over the past year.

IT services have also continued to experience increased M&A deal flow this quarter. Deal activity this quarter has mainly been
instigated by the heightening growth prospects of Software as a Service (Saa$S), particularly cloud computing software. This trend is
causing a shift in demand from traditional IT systems and services to more integrated software solutions. Industry forecasts estimate as
high as $78.43B in SaaS$ revenue will be generated in 2015, increasing to $132.57B in 2020, and attaining a compound annual growth
rate (CAGR) of 9.14%. Moreover, Cisco predicts that by 2018, 59% of the total cloud workload will be SaaS. This forecast has resulted
in many new opportunities for IT consulting and training services, as enterprise customers increasingly seek integration of these
emerging technologies. As a result, the professional services industry will continue to drive high levels of cross-sector acquisitions of IT
companies. One need look no further than the Atos acquisition of Xerox's IT outsourcing business for $1.1B. Xerox divested its IT
outsourcing business to focus on its core Business Process Outsourcing (BPO) operations, while Atos gained access to Xerox's blue
chip clients.

- Andy Limes, Principal (alimes@sdrventures.com) - Ben Rudman, Director (brudman@sdrventures.com)
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STRATEGIC VS. FINANCIAL TRANSACTIONS

HIGHLIGHTS
03.17.15 St Ives Group, an international marketing services business,
acquired Chicago-based consultancy Solstice Mobile for $73.62 Undisclosed
million. 16%
STRATEGIC , .
01.27.15 Studer Group, was acquired by Huron Consulting Group Inc.,
TRANSACTIONS . . . . .
a leading provider of business consulting services, for $325
million, paid via $323 million in cash and $2 million in Huron
common stock.
Strategic
02.12.15 Woodway Financial Advisors, a Houston-based private wealth
FINANCIAL . .
and trust company, was acquired by Westwood Holdings
TRANSACTIONS Group Inc., for $47 million.

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. Itis not to be construed as an offer or consultation of an offer to sell or buy any securities.
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MIDDLE MARKET TRAN TION ACTIVITY

Date Target Buyers Target Description Transaction Comments
3/31/2015 En Pointe Technologies PCM, Inc. (NASDAQ:PCMI) completed its acquisition of certain assets of En
Sales Inc. Pointe Technologies Sales, Inc for a purchase price of $15 million.
Willbros Group, Inc. closed the transaction for the sale of all outstanding stock
of its UtilX subsidiary to Novinium, Inc., for $40 million. Novinium states that
3/19/2015 UtilX Corporation Novinium, Inc. IT Services the acquisition will improve industry competition by providing a strong

PCM, Inc. (NasdagGM:PCMI) IT Services

alternative to the capital intensive process of replacing underground utility
power cables.

Bessemer Venture Partners; Menlo

. Betterment LLC closed a $60 million round of growth funding led by Francisco
Ventures; Francisco Partners

Investment Advice Partners. The new financing will allow Betterment to grow faster and increase
the development of new products.

2/17/2015 |Betterment LLC
Management LLC; Northwestern

Mutual Capital

CTPartners confirmed reports that it received an unsolicited, non-binding

CTPartners Executive . Human Resource and  proposal from DHR International to acquire all of the outstanding shares of the
2/5/2015 DHR International, Inc. ) ) )

Search Inc. (AMEX:CTP) Employment Services  Company for $7.00 per share. The total value of the transactional offer is set to

be $73 million.
. Real Estate Agents Quest Equity Partners has invested $20 million to take a controlling interest in

Boca Executive Realty, . . .

1/12/2015 LLC Quest Equity Partners And Brokers; Real Boca Raton, Florida-based Boca Executive Realty, and plans to take the 9-year-
Estate Services old firm nationwide.

Source: CaplQ
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*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 public basket experienced further improvement in 2015 relative to performance in 2014,
outperforming the S&P 500 index in Q1 2015 by 4.5%. Many industry players have experienced relatively strong stock price
growth in Q1 2015. For instance, Barrett Business Services, which finally saw stock prices stabilizing at the end of Q4 2014
($27.40), continued to improve to close out Q1 2015 at $42.40. Industry valuation multiples also continued to strengthen from a
slow stock performance in 2014, averaging at 11.4x TEV/EBITDA and 1.4x TEV/Rev. These increasing valuations attest to
investors’ rising confidence in the professional services industry and a strong position for industry players in 2015 M&A
transactions.

A Cognizant Technology Solutions (NasdagGS:CTSH) experienced a $5.9B (19%) market cap increase during Q1 2015. CTSH
has shown positive earnings consistency over the last five years, greatly exceeding the industry average.

Market Cap Stock Price Price/  Price/  TEV/ TEV/
Company Symbol State  ($ in Mil) Date = Month Change YTD Change LTM EPS Book Rev EBITDA
Accenture plc NYSE:ACN N/A | $ 58,674 ' $ 937 4.07% 490% | 25.1x 9.8x 1.8x 11.3x
CGlI Group, Inc. TSX:GIB.A QC 16,810 $ 53.7 2.70% 21.29% 21.1x 3.2x 1.8x 10.9x
NYSE:CBG 12,891 $ 387 12.99% 13.02%  30.9x 5.6x 1.6x 13.1x
Arthur J Gallagher & Co. NYSE:AJG 7,702 $ 46.8 (0.51%) (0.70%)  36.0x 2.4x 2.1x

CBIZ, Inc. NYSE:CBZ OH 459 $ 9.3 5.54% 9.00% 16.3x 1.1x 0.9x 8.7x

Barrett Business Services Inc. NasdagGS:BBSI WA 306 $ 42.8 15.01% 56.35% NM 7.9x 0.5x NM

Edgewater Technology Inc. NasdagGM:EDGW MA  § 78 $ 6.8 (4.08%) (9.26%)  20.8x 1.0x 0.5x 6.5x
Average $ 12,948 $ 42.2 4.32% 12.10%  27.3x 4.3x 1.4x 11.4x

Source: CaplQ
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Realogy Holdings Corp. NYSE:RLGY $ 6,664 % 45.5 (1.13%) 2.23% 40.6x 3.1x 2.0x 14.6x
$
$
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INDUSTRY SEGMENTS

The professional services industry revealed 3.4% stronger share price growth than the S&P 500 average in Q1 2015. Sector companies
of insurance brokerage, such as Argo Group International Holdings, eHealth, and Crawford & Company witnessed stock prices rising
around 11% in Q1 2015. Real estate has seen a relatively strong quarter in capital market activity, particularly due to the movements of
large players within the industry, such as CBRE Group's (CBG) intended $1.3B acquisition of the Global WorkPlace Solutions (GWS)
business of Johnson Controls, Inc. These cross-sector acquisitions are coming with greater frequency within real estate. In particular,
18-hour cities are projected to be the investment of choice in 2015 as a result of changing target demographics and high urbanization
rates. The top five 18-hour cities of interest in 2015 are Austin, Denver, Charlotte, Seattle and Raleigh. In the realm of IT consulting and
investment advice, stock prices slightly rose in Q1 2015 after a flat performance in Q4 2014, ending March with an increase of
approximately 2% from Q4 2014. Overall, the professional services industry environment is offering strong positions for high-
performing companies seeking to buy and sell throughout 2015.

Price/ Price/ TEV/ TEV/
Market Segment Market Cap Month YTD LT™M LTM EPS Book Sales EBITDA
Insurance Brokers $ 8,823 (1.7%) (0.3%) 8.5% 25.96x 2.76x 1.74x 26.46x
IT Consulting $ 7,204 (1.0%) 2.9% (11.2%) 41.20x 6.15x 1.55x 12.39x
Investment Advice $ 4,969  (0.1%) 2.7% 7.9% ]

Source: CaplQ
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