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At The M&A Advisor's Annual Summit in New York on Nov. 9, 2016, Corey Massella, New
York office leader and partner at Katz, Sapper & Miller, chaired a Stalwarts Roundtable
discussion entitled “2016 Trends and the Outlook for 2017."

Massella and four high-level M&A professionals—Amy Margolis, principal of origination at
The Riverside Company; Larry Reinharz, managing director at Woodbridge International;
Seth Eliot Wilson, founder and managing partner at Headhaul Capital Partners; and
Caroline Young, partner at Hammond, Kennedy, Whitney & Company—reviewed and
discussed the results of a recent survey conducted by Katz, Sapper & Miller in partnership
with The M&A Advisor. The survey asked experienced M&A professionals—executives,
consultants, advisors, lenders, attorneys, investment bankers, and other service providers—
about their experiences in 2016 and their predictions for 2017.The survey and subsequent
panel discussion reviewed the following key M&A topics:

* The greatest challenges facing buyers in 2016

* The most significant opportunities influencing buyers in 2016

* Trends that M&A professionals are encountering most frequently

* The hottest industry sectors for 2017

* Factors that could have the greatest effect on U.S. M&A growth in 2017

In this report, we gather the insights and reflections of these M&A stalwarts who

Presented by participate in deals in a variety of industries and sectors—and across borders. This report
KATZ highlights their views on the past year in M&A and their predictions for the future.We
N SAPPER hope the pages that follow are useful in your preparations for another eventful year in
& MILLER M&A in 2017.
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“There were 593
PE-backed exits
through the first
three quarters of
2016. The most
interesting trend
is that 52 percent
of these exits
were secondary
buyouts to other
PEs.”

— Corey Massella
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Executive Summary

Measuring by the number of M&A transactions, the U.S. middle market is the most active sector
for deals. Through the first three quarters of 2016, the number of deals in the middle market
decreased by |6 percent, and the value of those transactions declined by 9.7 percent, continuing
a trend that began in 2014. However, the value of deals in the lower middle market increased by
|7 percent. At The M&A Advisor's Annual Summit in New York on Nov. 9, panelists in a Stalwarts
Roundtable discussion— 2016 Trends and the Outlook for 2017"—explored the results of a
survey conducted by Katz, Sapper & Miller and The M&A Advisor regarding trends, opportunities,
and issues facing M&A professionals. Corey Massella, New York office leader and partner at Katz,
Sapper & Miller, presented the survey results, and the industry expert panelists shared their insight
and industry experiences. Survey respondents ranked the top challenges for M&A as “‘sourcing a
company that is a good cultural fit" and the “owners’ willingness to relinquish control" They also
selected “building a company for increased revenues and profits” and “investing in high-growth
sectors” as the opportunities that most significantly influenced buyers’ decisions. “Increasing
business valuation, reflecting higher EBITDA multiples” was noted as the primary middle-market
trend influencing M&A. Looking forward to 2017, survey respondents predicted that technology
and healthcare will be two of the hottest sectors for M&A activity and that a change in political
administration and increased U.S. interest rates would have the greatest effect on the market. As
the session closed, the panelists discussed key advantages that will drive M&A success in the year
ahead.

Introduction

At The M&A Advisor's Annual Summit in New York on Nov. 9,201 6—the day after the U.S.
general election—Corey Massella, New York office leader and partner at Katz, Sapper & Miller,
chaired a Stalwarts Roundtable discussion on 2016 Trends and the Outlook for 2017." In this
report, we summarize the observations and insights of five veteran M&A professionals who
explored the findings of a recent survey—conducted jointly by Katz, Sapper & Miller and The
M&A Advisor—regarding M&A activity in the U.S. middle market. The panelists were:

Corey Massella, New York Office Leader and Partner, Katz, Sapper & Miller (Moderator)
Amy Margolis, Principal of Origination, The Riverside Company

Larry Reinharz, Managing Director, Woodbridge International

Seth Eliot Wilson, Founder and Managing Partner, Headhaul Capital Partners

Caroline Young, Partner, Hammond, Kennedy, Whitney & Company

Moderator Corey Massella is the New York office leader and partner at Katz, Sapper & Miller, a
75-year-old consulting and accounting firm that specializes in the lower and middle markets. Many
of Katz, Sapper & Miller's nearly 400 professionals have owned businesses and “understand the
complexities and intricacies of owning a business,” Massella said. Massella has worked on nearly
350 deals during his career and regularly provides business consulting, audit, and tax services to
clients in a variety of industries, including technology, alternative investments, financial services,
restaurants, real estate, healthcare, and apparel.
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Amy Margolis is a principal of origination at The Riverside Company, where she is responsible
for sourcing investment opportunities and overseeing the exit process for domestic portfolio
companies.

Larry Reinharz is managing director at Woodbridge International, where he heads up new
business development. Larry has more than twenty-five years of experience as a financial
professional, advising entrepreneurs, middle-market business owners, and corporate executives on
strategies to maximize their company’s value.

Seth Eliot Wilson is the founder and managing partner of Headhaul Capital Partners, a middle-
market private equity firm focused on the transportation, logistics, and distribution industry.

Caroline Young is a partner at Hammond, Kennedy, Whitney & Company, where she is in charge

“Valuations of all divestitures. In that capacity, she has overseen the successful exit of over a dozen portfolio
have been one companies.

of the biggest ) _ .

challenges of Middle-Market Deals Down in 2016, Value Increases in Lower End
2016. There’s Massella opened the discussion by reviewing M&A activity in the U.S. middle market, the most
JUSt a lot of active sector in terms of number of deals. He noted that through the first three quarters of 2016
Competition_” the number of middle-market deals decreased by |6 percent, and the value of those transactions

decreased by 9.7 percent. Continuing the downward trajectory from prior years, the median
— Caroline Young deal size shrank to $129 million.While the number of deals in the lower middle market declined
7 percent year-over-year, he added, the value of those deals increased by |7 percent. | think
there's no surprise there, if anybody’s active in this space,” Massella said.”Add-on transactions
have steadily risen post-recession, and in 2016 PEs (private equity firms) have had the greatest
percentage of add-on deals in the last decade at 64 percent.” In the first three quarters of 2016,
there were 593 PE-backed exits.“The most interesting trend is that 52 percent of these exits
were secondary buyouts to other PEs,” Massella said."There’s a lot of movement between PEs
these days. Given these changes in the market, we wanted to explore further how investors are

sourcing companies and are closing transactions in this environment.”

Top Challenges: Cultural Fit, Ownership Control

To explore these market changes, Katz, Sapper & Miller and The M&A Advisor conducted a survey
of experienced M&A professionals, including executives, consultants, advisors, lenders, attorneys,
investment bankers, and other service providers. Respondents were asked to rank the top three
to five challenges buyers faced in 2016.The top three choices were “sourcing a company that

is a good cultural fit,” chosen by 55.2 percent of respondents; “owners’ willingness to relinquish

Presented by control,” chosen by 52.4 percent of respondents; and “target's requirements for integration/
KATZ operational support,” chosen by 40.7 percent of respondents.
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Which of the following variables, in your experience, have presented the greatest challende to
buyers in 2016?

Sourcing a company that is a good cultural fit [ 55.2%
Owners’ willingness to relinquish control [ NNEGTGNINGNGGEGEEGNGNGNNEEENEEEEEEEEEEEE 52.4%
Tardet’s requirements for integration/operational support [N 40.7%
Lack of C-level talent in target organization | NI 36.6%
Customer or vendor base and outlook [N 33.1%

“It's 3 Challeﬂge, Financial reporting protocol (i.e. GAAP basis) NN 28.3%

|’d Sav 10 ﬁ n d Financial measures driven by tax strategies and cash [N 26.9%
these compan ies Team performance incentive structure [ I 19.3%
an d g Et th em Quality of IT strategy and management s 13.8%

across that
final finish line,
especially in the

Cybersecurity executive leadership and protocol [N 11.7%

lower middle Massella asked the panelists if the findings aligned with their experiences. Wilson, of Headhaul
market, where Capital Partners, opened the discussion by noting that in 2016 his firm had been involved in

a lot of the two instances in which family-owned companies went to market, hired investment bankers,
Companies that ran processes, entered into letters of intent (LOIs) and then pulled out of the deals."It's a
we're lOOkiﬂg at challenge, I'd say, to find these companies and get them across that final finish line, especially in
were founded b\/ the lower middle market, where a lot of the companies that we're looking at were founded by
entrepreneurs.” entrepreneurs. Many of the factors that influence their decision process are not black and white.

_ ) It could be children in the family or that their name's on the door;" Wilson said.*| think one of
— Seth Eliot Wilson the things we're facing is simply that there is a generational shift going on.That should be an

opportunity for us to step in, but many times that becomes an equally large challenge.”

Margolis, of The Riverside Company, said the biggest challenge for her PE firm in 2016 was
valuations. In the U.S. the firm runs two funds: One features investment companies under $7
million in EBITDA, and the other holds companies with $7 to $30 million.*| would say in the
micro-cap fund, which is our smaller fund, we've seen very healthy deal flow throughout the year.
It hasn't been an issue of number of transactions, but in that fund we've seen very lofty valuation
expectations on the part of sellers as well as from competitors who are chasing the same
assets.” She added that she has also seen "valuation acceleration” in the larger-cap companies.‘In
particular, we're finding a lot of PE firms that weren't necessarily playing in that lower end of the
middle market have started to come down and look at several of these opportunities. Really, |

Presented by would say, competition is what we're seeing.”

KATZ
SAPPER , . . . . .
& MILLER As an advisor to the sell side, Reinharz, of Woodbridge International, noted that deal closings

Certified Public Accountants for his firm were up in 2016 but that new client engagements were down slightly in the second
half of the year."There's some uncertainty. VWe're also starting to see it in the performance of
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“This vear,
we've closed

30 transactions
on the buy

side. Roughly
80 percent of
those have
been add-ons.
Many have been
entrepreneurial
companies

that have been
bolted on to our
existing portfolio
companies.”

— Amy Mardolis
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some of these companies,” he said. Echoing Wilson's comments, Reinharz said he's seen increasing
expectations from owners of smaller companies and that they are thinking,"This is my liquidity
event. I'm going to get this |0, 20, 30 million dollars, but then what do | do with the money? What
do | get in return? | want to change my risk profile.” He added that cross-border M&A was solid
in 201 6. His firm helped sell businesses in Germany and Australia and has had successful deals in
recent years in Brazil and Costa Rica.“What we're finding is, from an origination standpoint, we
have less competition outside of North America. For us, it's been a good opportunity—a good
decision to go abroad.”

Young, of PE firm Hammond, Kennedy, Whitney & Company, agreed with Margolis that valuations
have been one of the biggest challenges of 2016." There's just a lot of competition. There are
bigger funds coming down.There’s a lot of money out there looking for a home.Valuations are
certainly up, especially in sectors that have less cyclicality and more recurring revenue,”Young

said. But for PE firms, she noted, challenges can be opportunities. For example, finding cultural fits
has been a strong area for her firm."Our ability to really connect with those particular founders
who are considering a sale, given our partnership mentality, has really been an opportunity for

us. On the sell side, | think sometimes if you get some of these PE groups that aren't as good at
connecting, that can be a challenge getting our management teams comfortable with these buyers
coming in.”

Add-0Ons Seen as Key to Building Revenues and Profits

Survey respondents were also asked to rank how significantly various opportunities influenced
buyers’ decisions in 201 6. Respondents said “building a company for increased revenues and profits”
was the most influential opportunity. it was followed by “investing in high-growth sectors,”**higher ROI
(return on investment),” and “creating a platform business that will command higher sale muttiples.”

Based on your experience, please rank how significant the following opportunities were in

38%
62%

influencing buyers in 2016.

78%

Building a company for increased
revenues and profits

Investing in high-growth
sectors

Higher ROI

46%

54%
82%

Creating a platform business that
will command higher sale
multiples

Consolidating industries
or regions

Tag-along rights

B Influential B Not Influential
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Returning to Wilson's point about sellers getting cold feet at the last minute in some deals, Massella
asked the panelists to give a sense of some of the challenges panelists encountered with sellers
when trying to close deals."You like the company;’ he said, “but all of a sudden all these nuances
come up with the sellers where—I've experienced it—there’s a number they're looking for before
they'll move forward on a net-net basis (net cash the seller receives after the deal closes and taxes
are paid), but they never share it with you.”

Margolis said those cases are a big challenge for both bankers and advisors, “especially with add-

on acquisitions.” She added that when working with a seller who has not hired an outside advisor,

it can be particularly challenging to manage ““the expectations, getting them to the table, getting

them comfortable that we do want them to stay on, or whatever their reservations are.” She
“N]netv percent continued, " think getting back to that cultural fit is very important. But | think seller's remorse is
of my time is always something to consider. At the end, they feel this has been their baby. This is a company that
educating people they've had in their family. They don't have someone potentially to take over. Can they really let go? |

on being realistic.
You can't make
everybody happy,
but that being
said, you try to
flush them out, in ons. Many have been entrepreneurial companies that have been bolted on to our existing portfolio
terms of realistic  companies”

deal scenarios.”

— Larry Reinharz Young observed that add-ons have been common in 2016 deals and “tend to be smaller companies

think that's one of the biggest challenges for us.” Hand-in-hand with that challenge comes valuation.
“Sellers see larger companies that are getting these crazy valuations and feel,'My company is just as
good as theirs. That's my expectation.” The advisor's challenge is to help sellers understand why their
company may be different from a larger company in the same industry and why they may not get
the same valuation, she said."On a positive note, we partner with entrepreneurs all the time, and
this year, we've closed 30 transactions on the buy side. Roughly 80 percent of those have been add-

where there are different challenges. Often, they don't have the numbers down pat. They maybe
haven't put as much time into their forecast or don't have the audited financials. That always creates
its own challenges—but also opportunities to get in and help them and to integrate them in a
positive way!" She added that some smaller sellers simply do not understand why larger companies
get larger valuations.“It's been a challenge for us to get people to realize that if you're a quarter of
the size, you're not going to get that same multiple. There's been a number [of deals] we haven't
been able to get to a finish line because of that.”

Reinharz said his firm talks to about 1,500 companies a year and about 600 of them are large
enough for deals. Of those, he said, “there's maybe 100 we want to pursue because we feel they're
realistic. Ninety percent of my time is educating people on being realistic. You can't make everybody
happy, but that being said, you try to flush them out in terms of realistic deal scenarios.” But the
emotional part is often hard to anticipate. He cited as an example a company that he advised could

Presented by expect about $20 million in a sale, and the owner was on board."We went to market, we got
KATZ significantly better; and he just stops talking to us,” Reinharz said. Later; the owner resurfaced and said
SAPPER he realized he wasn't ready to sell his company.“You're always going to get some of that, but that's

Y pany. ys 80Ing 10 g
& MILLER

why our philosophy is ‘let’s try to get people who are realistic on the front end.”

Certified Public Accountants

The transportation industry, Wilson observed, has been a unique opportunity for add-ons. A lot
of first-generation owners of transport companies that sprang up after government deregulation
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in the early 1980s are now looking to retire. He said,"We're seeing a lot of opportunity...Most
people don't wake up and want to go run a trucking business. The second generation is usually not
there.We're able to step in and be the kind of knowledgeable industry experts who can help them
with that transition.” This shift, in particular, produces great add-on opportunities.“l don't know the
statistics, but | think the supply chain sector will be pretty fruitful for the next couple of years, driven
by that kind of generational secular change that's going on,” Wilson added.

Key Trends: Valuations, Multiples, and Consolidations

“Strategics have Survey respondents were then asked to look ahead to 2017 and to identify which trends they were

been knocking

on the

more and
more. | think
the luxury that
we have in the

encountering most frequently in middle-market M&A. Over half chose “increasing business valuation,
reflecting higher EBITDA multiples,” and just over 40 percent cited “increasing volume of industry

door

consolidations.”

As we approach 2017, which of the following trends are you encountering most frequently?

60%

middle market 50%

is that

these

companies, are

companies, 40%
whether they o
are public or 0%
large private 0%
sitting on a lot 10% I l

of cash.”
. 0%
- Amy Ma r90|.|5 Increasing business Increasing volume of Decreasing debt multiples Increased outbound U.S. Increasing investment
valuation, reflecting higher  industry consolidations foreign direct investment  in the U.S. from Europe
EBITDA multiples in cross-border M&A instead of Asia

transactions

Massella said he was not surprised by the results—in particular, that “decreasing debt multiples” and
“increasing business valuation, reflecting higher EBITDA multiples” were among the top responses. He
asked the panelists for short answers as to whether they thought EBITDA multiples were affecting
debt ratios.

Wilson said he believes “the lending community has a bit more restraint than the buying community
at this point. As multiples expand, there's somewhat of an artificial cap on how much debt you can
bring on to finance a transaction.That's leading to higher equity ratios in deals.” Margolis noted,“We

Presented by found, especially in the smaller end of the middle market, there’s no shortage of capital. Lenders

KATZ have been very aggressive in our end of the market, and obviously that's had an effect on valuations.”
SAPPER, Reinh ke to hi ' tside of the U.S. thi A lot of th idl [
& MILLER  Reinharz spoke to his experience outside of the U.S. this year: “A lot of reasons these rapidly growing

Certified Public Accountants companies in Brazil are hiring us is because for them to finance their growth with senior debt, it's

prohibitive. That's why a lot of them go to market.”Young said there is “definitely a lot of debt out
there to be had. We tend to take a little bit more conservative approach and don't usually max out
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“One thing we've
learned since
we've gone
global is that,

as dysfunctional
as the US.

is, everybody
wants to be
here. Everybody
wants to buy
companies here;
they want to
grow companies
here.”

— Larry Reinharz
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what we could max out. | think that lenders know that we're a little closer to a recession.We've got
to be getting closer; this [recovery] is going for a long time.”

When Massella asked if the panelists were seeing industry consolidation, Wilson said,“We're

seeing a tremendous amount of it in the transportation sector’” He attributed the consolidation to
generational change combined with government regulations.“A tractor—the power unit that drives
a trailer over the road—if you go back seven years, was probably a $90,000 asset. With a lot of the
government intervention on environmental regulation of emissions, that's now a $150,000 asset. If
you're a small trucking company—and there are hundreds of thousands of trucking companies in
the US—your capital replacement cycle just got pushed out of whack” Wilson added that increased
regulations on what drivers can and cannot do is “making it harder to be a smaller business, and
those companies are just selling or shutting down.” He added that industry consolidation, however,
creates opportunities for PE firms in the lower middle market by ensuring that “there will be buyers
for the businesses.”

Young said that her PE firm is “really focused on add-ons. Organic growth is great, but you can really
increase your returns if you can get some add-ons done.” She said PE firms are focusing on areas
where consolidation makes sense but that strategic buyers “still have a fair amount of cash on their
books, and they're pretty active as well, so you are seeing competition there.” Margolis echoed
Young's thoughts on consolidation and strategic buyers: “'Strategics have been knocking on the

door more and more. | think the luxury that we have in the middle market is that these companies,
whether they are public or large private companies, are sitting on a lot of cash. They need growth
opportunities, and the middle market represents terrific opportunities for them. | would say this
year in particular we're seeing that trend accelerate.” Reinharz noted that his firm has been seeing
increasing consolidations in healthcare as well as food: “We're starting to see a lot of interest from
overseas buyers in North America” He gave an example, saying,“We have an interesting shrimp farm
in Central America that’s getting a ton of interest from China.”

Technology, Healthcare Voted Hottest Sectors for 2017
Asked what they see as the hottest sectors for M&A going into 2017, survey respondents ranked the

top five industries as technology, healthcare, financial services, energy, and consumer goods.

What would you rank as the hottest industry sectors for 2017?

Technology

Healthcare
Financial Services

@ ﬁ
Logistics @

Manufacturing
Distribution

Energy

?
o o

Chemicals
Retail

Consumer goods

°© o

0 o

Automotive
Wholesale

Cold ' Hot
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Massella said he has heard claims that higher multiples—"we've heard as high as thirteen times"—
are due to increased dealmaking in the information technology and healthcare industries, which
generally tend to trade at higher multiples than other sectors. Returning to the survey, he noted that
technology, healthcare, and financial services were ranked among the hottest sectors and asked the
panelists if that matched what they have experienced.

Margolis said the polling definitely matches her firm's experience in the technology industry.“We're
doing a lot in the software-as-a-service (SaaS) platform—tremendous growth opportunities there,”
she said. In healthcare, she observed that opportunities for cost containment are creating deals,
and at the same time there is emerging crossover between the wellness sector of healthcare and
consumer goods. Financial technology is also generating strong growth opportunities and significant
demand from buyers—"not just PE but also strategics.”

"I think Wlth Reinharz also agreed with the survey results. In financial services, he cited an example of a company
uncertainty that he sold that did automobile warranties.“It went for a significantly higher multiple than we
over the next thought it would go for” he said. Roll-ups, consolidations, and ““things you never thought of " are
two to three occurring in middle-market M&A, he said."'Look, one thing we've learned since we've gone global is
vears, people that, as dysfunctional as the U.S. is, everybody wants to be here. Everybody wants to buy companies
will be a little here; they want to grow companies here. If we bring a company to the market in the U.S. and you
more hesitant bring that same company to market in Europe, you just don't get as much interest. There are always
to transact.” different kinds of consolidation things happening here in the U.S."

— Seth Eliot Wilson , , . ,
Although her firm does not do deals in the technology space, Young said healthcare is certainly

seeing higher multiples.”| was a little surprised to see energy as fourth,” she said.”But | do think that
will come back. I'm not seeing it quite vet, but | think that would be consistent with our view of the
hot sectors.”

Politics, Interest Rates Among Key Concerns for M&A in 2017

Survey respondents were also asked about factors that could have the greatest effect on M&A
growth in the US.in 2017."The two most common responses—because these were written
answers,” Massella said, “were political administration, [which] remains to be seen because the
expectations have changed, and increasing U.S. interest rates.” Between the time of the summit and
the release of this report, the Federal Reserve did increase interest rates by a quarter of a percent
and signaled three additional rate hikes for 2017.

What factors do you believe could have the greatest effect on U.S. M&A dgrowth in 2017?

Presented by Py
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Massella asked the panelists to look toward 2017 and 2018."How do you see the money being
deployed and the challenges? | added 2018 for a reason because out there some people are saying
2017 is going to roll but 2018 is where the issues are going to start.”

“I think 2017 will be relatively similar to 2016,"Young said."A lot of investment bankers | talk to see
their deal flow going down a little bit, which is consistent with what this year's been. | think if interest
rates go up, they're not going to go up a ton, and | don't see that as a huge factor in our industry.”
She said one challenge, especially for the PE business, is the “populist view and the negative view that
PE has.As a former litigator and now a PE person, who has certainly got a lot of negative press on
both accounts, we do so much for the positive, in terms of helping companies grow and be better: |
think it's incumbent on all of us to get out the word [of what we're doing] in a positive way. | think
that's a challenge for all of us.”

“Some people Margolis said her firm talks to bankers every day and that their pipelines look “fairly steady.” She said,

are Say]ng “We would expect to see a similar environment for deals for next year. | think we all feel interest
2017 is gomg rates are going up at some point, but not dramatically, and there continues to be a lot of capital
to roll but available for the types of deals that we're doing.” She agreed with Young's point about PE doing good

2018 is where things for the economy.“We want to continue to do that. The negative vibe toward PE is something
the issues are that we all work hard to try to dispel on a daily basis.”

going to start.”

Whether it's the |2-month or 24-month period, investors like to have a sense of what environment
- Corey Massella

they're buying into, Wilson said. | think with uncertainty over the next two to three years, people
will be a little more hesitant to transact.” He cited as an example a Headhaul portfolio company
under LOI that is “significantly tied to the export grain market” He said, “WWe now have a president
coming in with a protectionism mindset, and | have a five- to seven-year hold period. How do

you get your hands around the impact that it might have on export grain volumes? | don't know.
You don't know. No one knows.” Additionally, he said, Headhaul has a portfolio company that is an
international freight forwarder.“Are there going to be significantly more or less shipments coming in
and out of the US? | don't know, and | think stability of that backdrop is a fertile ground for M&A.
And that's the one thing that might upset the apple cart and people’s willingness to deploy capital.”

How much longer the recovery will last is the main unknown, Reinharz said.“Are we in the ninth
inning of this recovery, and maybe in 2017 we're going to start seeing things trend down?” But he
said global diversification has helped smooth out economic cycles.VWe are seeing origination slow
down up here in the US, but down in Latin America, we've been seeing it increase. There's a lot of
optimism now in Argentina. Supposedly Brazil's bottomed out, and then we're seeing some uptick in
Mexico. For us, that's how we've balanced things.”

Presented by

KATZ Staying Ahead of Competitors in 2017
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competitive in M&A going into 2017.“Just give us your views of how you're going to stay ahead of
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Young said, “Sourcing is incredibly important, and I'm blessed to be at the firm [because] we've
got three full-time people out on the road all the time. The ability to find those less well-marketed
companies is just going to be a really important differentiator for us. Those are usually the founder-
owned businesses, which again, for us, play to our strength. That's what we're focused on.”

Reinharz said global reach is a big advantage.“I'm trying to learn Portuguese, but then the other

thing is, from our perspective, the US. is still the best place to sell companies.We're spending more
and more money on more marketing.We do a lot of direct marketing and [focus on] being able to
penetrate. The more business owners we speak with, the better engagements we're going to have.”

Margolis said staying ahead involves “finding those opportunities that aren't being sought after by a
million of your competitors. It's being able to deliver performance to continue to grow companies—
both organically and through add-ons.” She cited a very recently closed sale of “a company that we
had paid an attractive valuation for;" saying that it,"“more than tripled EBITDA in less than four years
and had three to four times revenue growth during that same time period. Those are the types of
things we're going to have to do for our shareholder base and for our management teams to really
justify the valuations that you have to pay in this marketplace.”

“Sourcing, sourcing, sourcing, and building the funnel is clearly the best approach to being able to
deploy capital attractively,” Wilson concluded.“The second thing is. ..l think we've gone from a
macro-investing model to a stock-picking model, which means that you're going to have to look

for the story.You're going to have to look for why this company is going to outperform.VWhat's the
unique aspect of this business? It's got to be the right company with the right management team and
the right situation. | think that stock-picking mentality is what you have to switch to.”
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Video Interviews

To watch The M&A Advisor's exclusive interviews with these industry experts on
“2016 Trends and the Outlook for 2017/, click on the following images:

Corey L. Massella
New York Office Leader

and Partner

Katz, Sapper & Miller

Larry Reinharz
Managing Director
Woodbridge International
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Symposium Session Video

To watch the Stalwarts Roundtable,2016 Trends and the Outlook for 2017, pre-
sented at The M&A Advisor's Annual Summit in New York, click on the following
image:

2016 Trends and the
Outlook for 2017
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Contributors’ Profiles

Amy Mardolis is a principal of origination at The Riverside Company. Amy is responsible for
sourcing investment opportunities and overseeing the exit process for domestic portfolio
companies. She worked for 2| years at Prudential Securities, Inc., beginning as an investment
banker then becoming SeniorVice President — Director of Equity Capital Markets. Also at
Prudential, she chaired the Equity Transactions Board and was a member of the Executive
Committee of the Investment Bank as well as the Operating Council of the firm. Amy holds an

) MBA in finance and accounting from Columbia University and B.A.in history from Trinity College.
g‘rm}:):{‘;ro%gilr::tm Outside of the office, Amy heads the Parent Athletic Committee at the school her children
The Riverside Company attend and can often be found at the athletic fields on weekends, watching her three children

compete in football, soccer; and lacrosse.

Corey L. Massella is Katz, Sapper & Miller's New York office leader and a partner in the firm’s
Transaction Services and Technology Industry Services Groups. Corey brings more than 25 years
of experience to his engagements as an entrepreneur and business advisor and as a specialist in
SEC accounting and audit services. He also provides business consulting, audit, and tax services for
clients in a wide range of industries, including private equity, technology, alternative investments,

financial services, restaurants, real estate, healthcare, and apparel. Prior to joining Katz, Sapper &

Corey L. Massella Miller; Corey served as partner and CEO of the SEC Solutions practice, as well as the founding
New York Office Leader member and co-leader of the private equity and technology practices of a nationally recognized
and Partner . .

Katz, Sapper & Miller and top-ranked accounting, tax, and consulting firm. Corey has also held the role of CFO at

privately held companies. Corey has deep experience advising private equity funds, hedge funds,
banks, broker-dealers, investor relations firms, and various other financial services companies.

Larry Reinharz is a managing director at Woodbridge International. He brings more than 20
years of experience as a financial professional advising entrepreneurs, middle-market business
owners, and corporate executives on strategies to maximize their company’s value. Along with

heading up new business development, he has worked extensively in several industries, including
manufacturing, distribution, business services, retail, and healthcare. Before joining Woodbridge,

oW
Larry Reinharz , , L , . .
Managing Director continues to educate prospective and existing clients domestically and abroad. Larry is a graduate

he was a commercial lender for JPMorgan Chase and Merrill Lynch. He is a frequent speaker to
business groups and law firms on M&A and corporate finance issues. His “Ask Larry” video series

Woodbridge International of Manhattanville College with a B.A. in political science and economics.
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Seth Eliot Wilson

Founder and Managing Partner
Headhaul Capital Partners

Caroline L. Young
Partner

Hammond, Kennedy, Whitney
& Company

Seth Eliot Wilson is the founder and managing partner of Headhaul Capital Partners LLC, a
middle-market private equity firm focused on the transportation, logistics, and distribution industry.
Prior to founding Headhaul Capital, Wilson was a partner and managing director of Jefferies
Capital Partners LLC and its predecessors, where he worked for 20 years since its founding in
1994. Wilson headed the Transportation & Logistics investing practice for Jefferies Capital Partners
and was a member of the Investment Committee. From 1992 to 1994, Wilson was employed in
the Investment Banking Division of Furman Selz LLC. Wilson is the Chairman of the Board of OL
International Holdings LLC and Vice Chairman of Great Western Leasing and Sales LLC. Wilson
has previously served on the boards of directors of Arnold Transportation Services, Inc., Aurora
Trailer Holdings LLC, Epic Gas Ltd., K-Sea Transportation LLC, IDB Carriers (BVI) Ltd., New
Century Transportation, Inc., and R&R Trucking Holdings, LLC. Wilson is a member of the Business
Advisory Council of the Northwestern University Transportation Center. Wilson received an A.B.
from Harvard University and an MBA from the Stanford University Graduate School of Business.

Caroline L. Young is a partner at Hammond, Kennedy, Whitney & Company, Inc,, a leader in the
lower middle-market private equity industry. HKW's mission is to acquire and build quality
companies by partnering with superior management teams. Caroline joined HKW in 2001 as
Associate General Counsel. In 2007, Caroline’s role within the firm changed from a legal to an
operational focus. Caroline is currently the partner in charge of all HKW's divestitures. In that
capacity, she has overseen the successful exit of over a dozen of HKW's portfolio companies.
Prior to joining the firm, Caroline practiced law at the Indianapolis law firm of Wooden &

McLaughlin, LLP At Wooden & Mclaughlin, Caroline represented corporate defendants in complex
commercial litigation, product liability, and professional malpractice cases. Caroline earned her

law degree from the University of Virginia School of Law and her bachelor’s degree from the
University of Vermont, summa cum laude.
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About the Sponsor

Katz, Sapper & Miller

When every minute counts, and everything is on the line, you need a firm that will help you get

the deal done. As a previous M&A Advisor deal-of-the-year winner, Katz, Sapper & Miller can help.
At Katz, Sapper & Miller; we believe there are three keys to helping clients make the most of every
transaction: clock management, creative solutions, and having a deep bench. Buy side or sell side, our
multi-disciplinary team will help you understand the dynamics of the deal so you can make the most
of every opportunity. Our transaction specialists provide timely, efficient, customized due-diligence
and advisory services to a wide range of clients. And while we offer the technical expertise and
knowledge of a leading tax, accounting, and consulting practice, we have built our business by looking
after our clients’ best interests. That's why INSIDE Public Accounting magazine routinely names us

as one of the “Best of the Best" accounting firms in the nation. Visit ksmcpa.com/transactions and

discover why — when the stakes are high — private equity firms, strategic buyers, family offices, and
lenders ask for Katz, Sapper & Miller to be by their side.

Our People: Your Success
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About the Publisher

The M&A Advisor

The M&A Advisor was founded in 1998 to offer insights and intelligence on M&A activities.
Over the past eighteen years we have established a premier network of M&A, Turnaround, and
Finance professionals. Today we have the privilege of presenting, recognizing the achievements of,
and facilitating connections among the industry's top performers throughout the world, with a
comprehensive range of services. These include:

M&A Advisor Summits and Forums. Exclusive gatherings of global “thought leaders.”

M&A Market Intel. Comprehensive research, analysis, and reporting on the industry.
M&A.TV. Reporting on the key industry events and interviewing the newsmakers.

M&A Advisor Awards. Recognizing and rewarding the excellence of the leading firms and
professionals.

M&A Connects. Advanced business development for key influencers and decision makers.
M&A Deals. The global deal-making platform for M&A professionals.

M&A Links. The industry’s largest network of M&A, financing, and turnaround professionals.

Upcoming Events

Distressed Investing Summit - Palm Beach, FL - March 22-23,2017
International Financial Forum - New York, NY - April 2017
Emerging Leaders Summit - New York, NY - June 2017

M&A Advisor Summit - New York, NY - November 2017

For additional information about The M&A Advisor's leadership services, contact Liuda Pisareva

at Ipisareva@maadvisor.com.
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