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Firm Overview

Introduction

Brereton and Company is a
boutique investment bank
dedicated to maximizing the
value and liquidity of privately
held businesses.

ﬂ

BRERETON axp COMPANY, INCORPORATED

Private Investment Banking

Attention

Strategic and financial advisors to businesses seeking
value maximization

» Hands-on attention from experienced dealmakers who

stay with your deal to closing

Expertise

Founded in 1995 drawing from prior securities
experience

Empathetic Silicon-Valley based professionals who
have acquired, operated and divested businesses for
their own account

Broad industry experience in middle market mergers
& acquisitions

Process

Strategic planning framework for evaluation of
financial alternatives

Structured timelines and processes for multiple
bidder-based value optimization
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Firm Overview

Introduction
We specialize in planning, # > Brereton and Companis mission statement is to maximize the
evaluating and executing on liquid value of closely held companies and add economic value
the sale of private businesses & to a transaction through rigorous multi-party negotiations
quickly, quietly, and for
maximum value.
» We serve non-technology sellers of middle market-sized
* companies in various industries
i » We target companies with pre-tax earnings between $2 and $25
eefloleay  millon
» Our current footprint is defined as Seattle to San Diego to
ﬁ Phoenix to Reno
L %
. ) » Brereton is a member of the Association of International Mergers
““‘“E‘rfvgfe",'ﬁ,ﬂgmgﬁ; ggﬁﬁf;““-“”“ ] and Acquisitions Professionals, a prestigious network of over 60
IMAP independent private investment banks throughout the world
E » Brereton was the only North American firm admitted in 2002
» Provides focused, global exposure to critical resources and
information
» Founded: 1995
% » Ownership: Owner-Managed
t > Headquarters: San Jose, California
» Consultants: Five full time professionals, numerous external
specialists
B -3- Firm Backgrounder
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Firm Overview
Brereton's Core Services

While we primarily focus on
Mergers and Acquisitions,
Brereton offers services in
many disciplines.

Mergers and Capital
Acquisitions Access

Business
Valuation

Strategic
Planning

Board of

Directors
Advisory
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Firm Overview
Industry Experience

Brereton brings years of
experience and expertise in a

broad array of industries and
business models.

Warehousing/
Document

Roofing
Industry
Consolidation

Pet Food
Manufacturing
Market

Government
Fiscal Services

Recreational i Intern_et
Equipment “E-Service$
Market Consolidation

And Recovery Food

Neutraceutical
Market
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The Brereton Process

Strategy Based Planning Model

> >
Current Action Items & 2-5 Year Goal
Realities or Strategic Alternatives Or
“Departure Poir’i)t “Flight Plart ;Destinatioﬁ

» Collaboratively identify and rank
the organizatiors Top Ten
Strengths, Weaknesses,
Opportunities and threats (in the
areas below) to understand where
we are before we evaluate the best
steps to take to get where we want
to be.

Customer

Customers
Channels
Affiliates

Financial
Cash
Receivables
Debt
Investments
Equity

* Intellectual Property

» Identify the necessary actions to take
which will leverage our strengths and

opportunities while mitigating our
weaknesses and threats.

» Evaluate the pros and cons of various

strategic financial alternatives
available to the organization in
meetings its 2-5 year goals.

> Identify our desired outcomes. To the
extent that strategic financial
alternatives were pursued, the
following timeline is followed in
managing multiple bidders, thus
optimizing the economic result
vis-&vis market forcegSee Next
Page)

Review of Strategic Alternatives: Liquidity vs. Control

High A

Liquidity

Low

Increased
Investment

Strategic Sale
For Cash

LBO/Sale to

Financial Buyer Re-capitalization

Strategic Sale
For Stock Status Quo
Low Retention of Control High >
Acquisitions
Brand/Channel
v Extension
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The Brereton Process

Soft-Auction Process Map

Schedule Visits

NDAs Received Back I

Complete Audit Process

Pitch Book Written I ‘ I
Preliminary Due Diligence/Information Gathering

Industry Research and Buyer List Compiliation

Strategic Planning and Strategic Development

Begin Audit Process

Engage Brereton and Co. ‘ I ‘

Week Week Week Week Week Week Week Week

Blind Executive Summary Dissemination

Tax and Estate

Call for Offers

Qualify Reponsdents, Send Books

Plant Visits and Management Meetings

Negotiate LOIs

Planning with CPA Firm

with Multiple Parties

Continuing Neg. w/ Secondary LOI Buyers
Definitive Agreement Neg. w/ Primary LOI Buyer

Strategic Evalution of LOIs

1 2 3 4 5 6 7

10

11

12

13

Week Week Week Week Week Week Week Week Week Week Week Week Week Week Week
8 9

14

15 16 17 18 19 20 21 22 23
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Selected Case Studies

Tri Duncan Farms (' Cal Organic’)

Has acquired

The undersigned acted as financial advisor |

Cal-Organic Companies in these transactiong.

-

BRERETON axp COMPANY, INCORPORATED
Private Investment Banking

Business

>

Tri-Duncan Farms“Cal Organit) is the countrys largest and most
preeminent vertically integrated provider of organic vegetables to
natural and mainstream markets.

Closely held private entities which possessed a four-year strategi
lead in the organic farming marketplace. Mainstream consumer
acceptance of premium priced organics coupled with the Food an
Drug Administrations revised consumer labeling policies combinec
to create significant demand on the part of food companies and
private equity groups to brand the highest quality organic
production from Cal Organic.

Family members sought to divest their ownership in the execution
of a growth/branding strategy with a financial partner/acquirer.

Transaction

Brereton and Company arranged due diligence meetings with son
of the countrys largest food and agricultural concerns.

» Acquisition agreement was reached with Grimmway Enterprises,

>
>

Inc. as a series of asset sales including the lease/option of
approximately 5,000 certified organic farm acreage.

Three-year employment contract and employment bonuses

Highest reported multiple of EBITDA negotiated for an agricultural
concern in the last 10 years.

B
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Selected Case Studies
Tri Duncan Farms (' Cal Organic’)

Letter of Reference TRI-DUNCAN, A PARTNERSHIP
1200 Main Street
Lamont, California 93241
(805) 845-2296 Office
(805) 845-1414 Fax

Dear Brandt,
It is with great pleasure that | write you this letter of recommendation.

You took the time to help us fully understand the strategic dilemma we faced and what finan
alternatives we had. Despite the 18-month sale process, you never gave up and you impressec

your ethic.

What | appreciated the most was when you told the buyer it was unacceptable for us to ca
paper in the deal even before you conveyed their request to me. Telling me what not to do that
was valuable advice and | respect and trust you for it. You are also a gifted negotiator, Brandt, \
would not have been able to negotiate the purchase price you did.

I Know we will have a lifetime relationship as a result of your service. If | can be of further se
as a reference, please let me know.

Danny Duncan
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Selected Case Studies

Crown Services, Incorporated

Has acquired

Los Gatos Raingutter
Larey Roofing
BUR Services, Inc.
Yorkshire Roofing, Inc.
St. Johns Roofing
I.C.R.W.

The undersigned arranged these transactionf

Private Investment Banking

Business

Crown Services, Inc. is a Delaware holding company
formed for the express purpose of consolidating the
Northern and Southern California commercial roofing
markets. Crown is the fourth largest roofing contractor
in the United States and Califorigdargest roofer.

Situation

In light of the trend towards national consolidation of the
commercial roofing trade to better service the courtry
largest real-estate holders, Crown sought to consolidate
two discrete regional markets: the San Francisco Bay Area
and the Los Angeles Basin.

With its platform acquisition of Royal Roofing complete,
Crown sought to identify and acquire additiofaick in”
acquisitions, within each market, to provitdeest of

breed services in each of the five primary roofing
disciplines.

Transaction

Crown engaged Brereton and Company to identify and
negotiate six of the teffounding company acquisitions.

Roll-up mergers were consummated with all target
companies adding $30 million in incremental revenue to
Crown.

-10-

Firm Backgrounder



Selected Case Studies

Crown Services, Incorporated

Letter of Reference

July, 2002
To: Whom it may concern
From: Mark Laubach

Re: Brandt Brereton

It has been a privilege working with Brandt over the past two plus years. Crown Services,
enlisted his expertise in two specific areas. Crown Services being a start up consolidation entity ne
funding and acquisitions of new companies. Both Brandt and Bill were instrumental and successful
two areas. In regards to the funding, they handled the entire process from contacting potential im
and handling many legal issues through the final funding. They worked closely with our CEO and CF
many of our mergers and acquisitions, as well. They performed the due diligence looking into all as
of the business and made recommendations to the board regarding which acquisitions to pursue
which ones to avoid. They handled many of the negotiations and assisted with the proper paperwi

In my opinion both Brandt and Bill are men of integrity who will do exactly what they propos
They are honest and above reproach. They will go the extra mile to help in any business situation
well-connected and highly effective businessmen.

~ Crown Services, Inc. was not a successful IPO. The timing, economy, and the market wor
against us. Brandt and Bill successfully completed their work for us, however, and assisted me per
throughout the process.

Please call me if you would like to discuss any aspect of this letter or any other issues, as |
highly recommend their services.
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Selected Case Studies

Data Image Systems Corporation (DISC)

Has been acquired by

The undersigned acted as financial advisor to

Data-lImage Systems Corporation in this transactig

Private Investment Banking

Business

DISC is one of Northern Califorrimleading document and
data warehousing service providers to the public and private
sector.

Situation

Closely held private corporation with seemingly disparate
business lines of horizontal and vertical proprietary software
systems integration, in-house data management services and
analog to digital conversion of documents.

Four shareholders of company were seeking both financial
security and the resources to satisfy the strong demand for their
offerings outside of their regional market.

Transaction

Brereton and Company arranged due diligence meetings with
over six Fortune 500 buyers and several broad market-sized,
publicly traded buyers.

Transaction consummated with IKON Office Solutions (IKN-
NYSE) as a tax-free stock swap.

Two-year earnout, three-year employment contracts, unlimited
working capital resources for expansion and cross-selling
opportunities.

-12-
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Selected Case Studies

Data Image Systems Corporation (DISC)

Letter of Reference

September 20, 1996

Messrs. Brandt and William Brereton, Managing Directors
Brereton & Co., Inc.

742 Charcot Avenue

San Jose, CA 95131

Dear Brandt and Bill:

This correspondence serves as my personal letter of recommendation to anyone considering your
services.

| interviewed a number of merger and acquisition companies before selecting Brereton & Co., Inc.
represent Data - Image Systems Corporation (DISC). DISC is a very diversified hybrid company at
my concern was finding representation from a company that would be willing to learn our business
create and document a professional package and bring in qualified buyers.

Brandt, you and Bill took the time to come in and learn our business, and the documentation on ou
company that you prepared for distribution far exceeded our expectations. Nearly every company
you have introduced us to has praised the thoroughness in which our company story has been
prepared.

We are extremely impressed with your knowledge of what public buyers are looking for and your
ability to communicate and create interest with them in our company.

| feel we have received professional investment banking level services from your firm with far grea
detail than | would have expected to get from a traditional investment banker. | highly recommend
your services to any company desiring to sell.

Very truly yours
DATA - IMAGE SYSTEMS CORPORATION
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Selected Case Studies

Equitax

ESP Solutions, Incorporated

Has acquired

The undersigned acted as financial advisor t

Equitax in this transaction.

Private Investment Banking

Business

Equitax is a nationally recognized contingent fee tax
recovery audit practice.

Situation

Sole proprietorship with excellent reputation &bdand
equity’. Private sector tax payers (businesses) engage
Equitax to perform audits of tax payments and
assessments in connection with real property taxation,
personal property taxation, sales & use taxation, direct
assessment and utility bill expenses.

Owner sought 100% divestiture of assets and responsibility
for business operations in order to travel extensively.

Transaction

Brereton and Company arranged due diligence meetings
with three of the natidis largest business service
companies. A confidential auction yielded two acceptable
offers at high end of the valuation range.

Transaction consummated with EPS Solutions Corporation
as a blend of cash, notes and lettered stock.

Separate stock consideration as key employee retention
pool. Owner remained at Equitax merely 90 days.

-14-
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Selected Case Studies

Equitax 90 Great Oaks Blvd., Suite 204 San Jose, California 95119
Phone: 408-578-7900 Fax: 408-578-7970

Letter of Reference

San Jose Los Angeles Seattle
December 15, 1998

Brandt Brereton

Brereton & Company, Inc.

84 West Santa Clara St., Suite 540
San Jose, CA 95113

Dear Brandt:

Following the close of our transaction earlier this week, | am pleased to provide you with this letter of recommendatic
the prospective clients of Brereton & Company.

Itis rare, in todals business environment, to find a firm and individuals of the caliber exhibited by you and your
company. The ethics, diligence, perseverance and marketing strategy you employed and demonstrated made my
transaction an outstanding success, one which | am confident would not have been duplicated elsewhere.

The process flowed from start to finish, much in the fashion you described at the onset. Even so, the personal attenti
you afforded us made the merger easier for me and the staff at EQUITAX.

Thank you for the exceptional representation and results provided by Brereton & Company. It would be my sincere
pleasure to personally recommend your services.

Warmest regards

John Petrak
President
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Selected Case Studies
Cygnet Laboratories, Incorporated

Cygnet is a leading provider of physiological database
electronic medical information systems to the Health Care

Business Industry.

Has been acquired by

Cygnet was a venture/angel backed start up company with
an impressive installed base of hospitals throughout the
country due to its product superiority.

: : Managemens delayed decision to migrate the product
Situation offering to the Windows Environment%oupled veith the
angels fixed investment necessitated a strategic
transaction.

The undersigned arranged this transaction.

Private Investment Banking

Brereton and Company represented the venture/angel
(controlling shareholder) in connection with shopping the
. company to other V.Cs and public market participants.
Transaction Cygnet was merged into a shell subsidiary of a publicly-
traded market participant called Medical Technology
Systems, Inc. (MSYS-OTC).

Nominal present value consideration for stock of Cygnet,
but a royalty stream on product sales over 6 years to
venture/angel.
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Selected Case Studies
Cygnet Laboratories, Incorporated

To Whom It May Concern
Letter of Reference y

Brereton & Co., Inc. worked with Cygnet Laboratories to put together a package that was
used for presentation to potential investors. Both managing directors, Bill and Brandt Brereton,
participated in the process which spanned several months of 1995.

A considerable amount of time was expended by them in a due diligence process which produced
information that was used to prepare a professional multi-level documentation set. Material was
selectively distributed to interested parties, as they were successively qualified for additional levels
of detalil.

Thorough and regular reporting not only gave us numbers regarding contacts and documentation
distribution, but also provided us with details regarding the nature of responses received. | was
impressed by the extent to which they could advance the process without requiring the involvemen
of company executives.

| am pleased to recommend Brereton & Co., Inc. to any company that wishes to be
represented by a creative, resourceful and hard-working merger and acquisition team.

Sincerely,
Wi”i_am D. Long 1686 Dell Avenue
Chairman and CEO Campbell, California 95008

(408) 378-3900
Facsimile: (408) 378-3901
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Selected Case Studies

Municipal Resource Consultants (MRC)

Has acquired

The undersigned acted as financial advisor to

Business

MRC is a nationally recognized leader in revenue enhancement, ge
based information and economic development-related consulting
services to municipal governments.

Situation

General partnership of two California sU corporations with highly
strategic product and service offerings to California municipalities.
Local governmens need to become fiscally self-reliant in the face ¢

federal and state financial cutbacks and devolution of service provi
is shared by the natimmunicipal bond insurance companies.

the sellers in these transactions.

Private Investment Banking

Transaction

Both partners sought financial security, upward mobility for their st
and the resources to satisfy the demand for the cortgoa@nvices in
other municipalities throughout the United States.

Brereton and Company arranged due diligence meetings with the
nation's top three (Fortune 500) municipal bond insurance concern:

Transaction consummated with MBIA Insurance Corporation (MBI-
NYSE) as a blend of cash and lettered stock for stock in the twtssL
partners.

Cash-down, cumulative EBITDA based installment payment, three

earnout, unlimited working capital and human resources for nationz
expansion.
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Selected Case Studies
Municipal Resource Consultants (MRC)

Letter of Reference

Dear Brandt,

I am quite happy to provide you this letter of reference following the close of our transactic

While we were not for sale, you approached us with a brilliantly conceived strategic buyer 1
our business and represented us very well in the process. We felt our busiriess was
sellablég, given its uniqueness, until you presented us with M8HAarket strategy and why
they needed us so badly.

You werert cheap, but you were worth it! Thank you for your hard work. | am pleased to
speak to anyone evaluating your services.

32107 W. Lindero Canyon Road, suite 233
Westlake Village, California 91361
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Selected Case Studies
Sturdy Pet Products, Incorporated

Sturdy is one of the natios oldest manufacturers of super-
premium dog food. Wheat-based kibble is baked as
opposed to extruded.

Business

Has been acquired by

Sturdy had well established, but maturifiigand equity
due to deferred investments in sales and marketing.

Situation Significant excess plant capacity for a baked pet product.
Owners wanted to retire.

The undersigned acted as financial advisor to

the seller in these transactions.

Brereton and Company represented sellers and identified a
regional market participant with a small chain of specialty
pet food retailer outlets and significant outside
sales/distribution channels.

Buyer was importing dog biscuits from Europe to push
Transaction through its existing distribution channels.

Sturdy was shopped as a biscuit manufacturing plant with
a dog food business line.

Brereton and Company arranged for the sales/distribution
buyer to vertically integrate vigvis acquiring the assets

of Sturdys Plant.

Private Investment Banking
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Selected Case Studies
Sturdy Pet Products, Incorporated

Letter of Reference Sturdy Pet Products, Inc.

591 Montague Avenue, San Leandro, CA 94577
(510) 357-7268 Fax: (510) 357-3935

September 18, 1996

To Whom It May Concern

It has been our pleasure to work with Bill and Brandt Brereton of Brereton & Co., Inc..
since February 1996.

We have found Bill and Brandt to be sincere and quick to understand our business so tc
represent it to prospective investors. They are very through and efficient in their analysi:
where/how the business fits in the market. Their approach to presenting our business |
been very effective in getting the attention of qualified persons and businesses.

In our opinion, Brereton & Co., Inc. is very professional with a personal touch.

Sincerely,

Charles Glahn
President
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Selected Case Studies

eMarketplace

(OTC : EMKT)

Has acquired

De Vries Data Systems, Inc.
Orrell Communications, Inc.

Image Networks, inc.
Muccino Design Group, Inc.

The undersigned arranged these transactiof.

Private Investment Banking

Business

eMarketplace, Inc. is a publicly-traded Internet Holding
Company which seeds, acquires, incubates and harvests it
internet properties primarily in the e-services and
entertainment spaces.

Situation

eMarketplace sought to consolidate several small e-
services companies in Northern and Southern California
into a full integrated Interactive Architectsubsidiary of
the parent.

Transaction

Roll-up mergers were consummated with four e-services
companies and the re-named subsidiary, Full Moon
Interactive Group, has engaged D.L.J. to evaluate strategic
options.
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