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About Due Diligence

The Due Diligence module is designed to capture a list of Request ltems to be sent to the Target.
These questions will be leveraged out of the Diligence Request List and need to be tailored,
depending on the type of business and acquisition strategy. Through a secure login, these questions
are sent to the Target to answer and when submitted will synch in real time in the Due Diligence
module. The Devensoft user can see what Requests have been answered, review attachments, add
comments and findings.

The diagram below illustrates the workflow between the Due Diligence module and the Target Portal.

Due Diligence Module

[ e

Submit
Responses &
Documents

Target Portal

Send Request
to Target

Purpose of this Document

The purpose of this document is to illustrate the process of having the Devensoft User (Buyer) gener-
ate Request Items via the Due Diligence Playbook, send the ltems to the Target through a secure
login, followed by having the Target send the responses back to the Devensoft User. Understanding
this lifecycle ensures that all parties involved in the transaction can perform their expected tasks in an
efficient and effective manner.
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Due Diligence Module

Accessing Due Diligence

Once you have successfully logged into Devensoft's M&A Tool, open your Target to navigate to the
Due Diligence tab. To do this:

1. From the Main Menu bar, select Home.

2. From the Dashboard tab, select the Due Diligence dashboard.

BD Dashboard [EMIEAVIGEL -0 Team Lead  Extended Team

All Targets are listed and categorized by Code Name/Target Name, Current Phase, Deal Lead,

Due Diligence Date, Status and Findings.

Tip: Use the Filter button to search by Current Phase or Target Name.

CURRENT PHASE

All »:

TARGET NAME

3. To open the Target, click on the title.

4. If necessary, select the Due Diligence tab.
5. If the Request List has been loaded, expand the Playbook by clicking on the blue triangle to

the left of the Playbook, as indicated below.

‘._ Filter E~ Export '-a Import Bulk Edit Send to Contact L'!l Copy Package

»  Rainer

|

6. Understanding the Request Item hierarchy is important and is explained in the next section.




Understanding the Request Item Hierarchy

The Due Diligence Request List hierarchy is described below.
1. Function — the highest level represents the functional area of the organization, e.g.,
Environment.
2. Category —is the middle level, e.g., Environment Matters.
3. Request Item — the lowest level in the view, which is the Due Diligence question.

Note: The highest level known as the Playbook is simply a placeholder.

Category

owned or leased by the Com

Request item
ing the operatians or properties of the Company.

operations or properties of the Company:

Walkme B

nts for each of the Company for the fast three fiscal

ents for each of the Company for the most recen

About the Playbook

The Playbook allows you to create your own pre-defined Request List followed by a set of Packages.
Defining your Request List is critical as the Playbook covers 80% of the questions that will potentially
be sent to the Target. Once most of the questions have been reviewed and/or edited, you can easily

create packages for small deals, large deals, or any deal that meets your organizations requirements.

Creating a Package

Now that your Request List is configured to meet the Target’s needs, it's time to create a package. A
package is usually a subset of several functional areas of the Playbook and allows you to select those
questions within certain Functions to include. To create a package:

1. From the Main Menu select Playbook/Due Diligence/Packages. There may be several
packages already created.

2. Select the |2 =] putton.

3. In the Name field, enter the name of your package, e.g. Your Organization’s Name DD
Package.
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4. Press the button to determine which function(s) E] 5'_“ . . :
you want to copy. In this example, we will copy several )
functions depicted in the screen capture to the right.

5. You can expand several functions, e.g., Financial, HR and
Legal by clicking on the blue triangle or select the

checkbox to the left of the function’s name. All categories

unctions

under the function are automatically selected.

6. Press |l ==

7. The package is added to the Packages view and can be =

added to your Targets Due Diligence.

Adding a Due Diligence Package to a Target

Adding a Due Diligence package to a Target is extremely easy and is outlined in the below steps:

1. From the Main Menu, select Home/Due Diligence tab.

2. Navigate to the Target and select the Target’s name.

3. Select the Due Diligence tab.

4. Select Copy from Package button.

5. In the Select package field, single-left click to display the list of available packages.
6. Click on your package which will be inserted in the field.

7. Press Submit.

8. The Due Diligence package has been loaded into your Target.
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Importing Your Own Due Diligence Checklist
If an organization has their own Due Diligence checklist, best practice is to download Devensoft’s
checklist template to Excel, add the organization’s checklist items, followed by exporting it back into

the Devensoft's M&A tool.

1. From the Target’s Due Diligence tab, press the Import button.

W Fiite [ Export —:| import E Ed Send to Conta [:E| Copy Package

Fiiter

2. The Import screen opens.

Select File

3. Click on the Download sample template link.

4. The template opens in Excel.

file  Home Inset  Pagelayout  Formulas  Data  Review  View  Help

es. Unless you need to edit, it's safer to stay in Protected View. Enable Editing

(i) PROTECTEDVIEW Be careful—files from the Internet can contsin virus

Al v fe | RequestiD

A B e D £ F G H | J
eque Group Function Category Request Owner Priority Status Round (ExportOnly) Comments SubmittedDate (ExportOnly) DueDate Response ResponseDate FollowUpID FollowUp (Answered Requests Only) FollowlpResponse

W@~ o E e e

g

5. Click the Enable Editing button at the top of the spreadsheet.
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6. Before adding your Request Items, please read these guidelines:

a.

Leave row 1 alone. Do not edit or remove the column headings as it will disrupt the

import process.

Beginning on Row 3, insert the number of rows needed.

Enter data for the following columns:

Vi.

Vii.

viii.

Xi.

Xii.

RequestID: Leave this cell empty as this is an autogenerated number that

occurs during import.

. Group: Enter the value “External Admin” which allows external contracts to be

added. The default permissions are set to Read, Update and Submit responses,
as well as import and export all Request Items.

Function: Enter the required function. For a complete list of functions return to
the system for the function you want to add. Examples include, Environment,

Financial, General, HR, IP, etc.

. Category: Enter the category, e.g., Financial Information, Corporate

Agreements, General Company Data, etc.

Request: Type in your Request Item.

Owner: Use the down arrow to select an Owner.

Priority: Use the down arrow to select a Priority. True = Priority, False = Not a
Priority.

Status: Select “Open” or leave field empty as it will auto calculate to “Open.”
Round (Export Only): Leave this field empty as data is auto calculated.
Comments: Add comments in the Comment pop-up window.

Submitted Date (Export Only): Leave this field empty as data is auto
calculated.

Due Date: Enter the date that the Request Item is due. If unknown, leave the
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field empty.

xiii. Response: Leave empty as the Seller will complete this field through the Portal.

xiv. Response Date: Leave empty, as this date will be auto populated once the
Seller completes the Response.

xv. Follow Up ID: Leave empty, as this field will be auto populated once a follow-up
is created.

xvi. Follow Up (Answered Requests Only): Displays the internal vendor
resubmitting a request to the external vendor.

xvii. Follow Up Response: Displays that the external follow-up response from

internal vendor.

7. Save the spreadsheet.

8. To import the Due Diligence Checklist:

a.

b.

Go to the Target’s Due Diligence tab.

Press the Import Button

»

Click |select e

Locate the file on your computer’s hard drive

Single-click on the file and click Open. The file was successfully added and is
displayed in the Select File box.

Select Next.

Review the mapping columns as the Property and Column label should be the same.

Select Preview.
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i. The newly added text is highlighted in green as shown in the below screen capture.

Impart

Active Targess ~ RRR - Due Diligence

{ Summary activity Mop [ERSUR Findings Financiels Projects Workstreams Milestones Tasks SubTasks lssues Risks. Noles Stream Documents. MilestonsMep Score Ranking Team Reports Settings. |

Suppor

Upload the file v Data mapping 3 Review & Finish

- ER

| D

~  Comporate Agreements
~  Customer Agreements

All agraements between the Comparny and its 20 largest customers, and a form for  Open

watke Guices Y|

Alist of the Company's 20 largest cust id vendors. annusl e Open

Al agroements related to the di by the Compary or its Subsidiaries of pre.  Open

Agresment #1 Answerad

Aareement 82 Answared

Agreement 71 Answared

Agreement #4 Answered
- L ind Real Estate

j. Scroll to the end of the screen and select Save.

k. The Due Diligence tab is displayed with the newly added items.




Updating Request Items

Updating request items or Status can be made by exporting the Request Items to Excel, making the
necessary edits followed by importing the changes back to the Devensoft tool.

1.

9.

Navigate to the Target.
Select the Due Diligence tab.
Select the Export button.

Excel opens in a Protected view.

=} -0 [r- Carriers United DueDiligenceRequests - Protected View - Excel
File. Home  Insert  Pagelayout Formulas  Data  Review  View  Help  Q Tell me what you want to do

Q) PROTECTED VIEW Be carefui—iles from the Interet can contain viruses. Unless you need to edit it safer to stay in Protected View x
A - fe | Function v

A B -
1 [ Function | Category
2 Environment  Environmental Matters Alist of all environmental permits under which any facilities owned or leased by the Company operate. NP
3 Environment  Environmental Matters All written reports made in the last five years regarding any environmental testing or environmental matters affecting the operatior
4 Environment  Environmental Matters All written estimates prepared in the last five years concerning future expenditures for environmental programs relating to the ope
5 Environment  Environmental Matters All notices and demands of environmental authorities relating to the operations or properties of the Company.
6 Environment  Environmental Matters All records regarding compliance history with environmental permits including air, water, waste, and sewer permits under federal, ¢
7 Environment  Environmental Matters Locations of any on-site hazardous waste disposal sites.
8 Environment  Environmental Matters Locations of any underground tanks and lines including those no longer used, specifying any history of spillage or leakage
9 Financial Financial Information Audited financial statements for each of the Company for the last three fiscal years, with the auditor’s opinion and all footnotes.
10 Financial Financial Information Un-audited financial statements for each of the Company for the most recent month or quarter end.
11 Financial Financial Information Comparison of last two (2) years forecasted budgets compared to actual performance.
12 Financial Financial Information Copies of the financial packages delivered to management and the Board of Directors of the Company during the past three (3) yea
13 Financial Financial Information Detail of capital expenditures for the last three (3) calendar years.
14 Financial Financial Information Receivables aging schedule.
15 Financial Financial Information All correspondence between the Company and the Company's auditors for the last three (3) years.
16 Financial Financial Information The Company’s forecast projections for performance for the next three years
17 General Corporate Agreements All agreements or documents relating to or evidencing borrowings (other than accounts payable incurred in the ordinary course) of
18 General Corporate Agreements Bank letters or agreements confirming any other lines of credit in favor of the Company o any Subsidiary.

Select the Enable Editing button.
Adjust the cell width of column C to 75 so that horizontal navigation is easier.

Please do not edit any data in row 1.

DO NOT EDIT ROW 1
A B c D E E G
1 [ Function | Category —— Request ~mms  Owner Priority  Status  Round S
2 Environment Environmental Matters Allist of all environmental permits under which any facilities owned or leased by the Compz Bailey Barnes FALSE  Closed T 06-
3 [Environment Environmental Matters All written reports made in the last five years regarding any environmental testing or envirc Bailey Barnes FALSE Open 1 "06-
4 Environment Environmental Matters All written estimates prepared in the last five years concerning future expenditures for enviNancy Dimetrie FALSE Open n "06-
5 Environment Environmental Matters All notices and d: ds of environmental authorities relating to the operations or propert Nancy Dimetrie  FALSE Answered 1 "06-

Working below row 1, insert the number of rows needed for the data that will be entered in the

spreadsheet.

Add your text by updating Requests or adding new Functions and Categories.

10.To update a Request Items Status:

a. Navigate to the Status column (F).
b. All status can be changed except “Reopened” due to follow-ups and other workflow that
must happen if a submitted response is reopened. There is currently no way to add

follow-up messages to the Export template.
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11.Save your Excel spreadsheet. You can close or keep the file open.
12.Return to the Target and if necessary, navigate to the Due Diligence tab.

13.Select Import.

= Di|i-.’;]€|'|'_'E' Total: 21 |Open: 20 | Answered: 0 | Closed: 1

Active Targets - Rainer

W Fiter I:— Export -—:] Impaort E Edit Send to Contact Ll Copy Package

a. The Import wizard displays.

bt Findings B Madu = Milexione: - " . et o
Dibgence M ke E

o’ I
Select File E

Step 1: Upload the file — click on Select File to upload the template that you updated in
Steps 8 — 10 on the previous page. Select Next.

b. Step 2: Data Mapping — Compare the “Property” column against the “Column label
from xIs.” They should match.
i. Select Preview. The new text that was added is highlighted in green.

B4 Upload the file O¥8)  Data mapping ER  Review & Finish

Alist of all environmental permits under which any facilities owned or leased by the Company operz  Clased Bailey Barnes 06-Feb-19 Please see t *

All written reports made in the last five years regarding any environmental testing or environmental — Open Bailey Barnes 06-Feb-19 S

Defi ronmental permits from the Fast Coast Bailey Barnes ;E
3

Defin environmental permits fram the West Coast. Bailey Barnes g

Defi iranmental permits from the South Bailey Barnes E

Definea | mental permits from the North Bailey Barnes

mates prepared in the last five years Open Balley Barnes 06-Feb-19

All natices and demands of environmental authorities relating to the operations or properties of the  Answered Nancy Dimetrie 06-Feb-19 Please see &

c. Step 3: Review & Finish — After reviewing the new text, scroll to the end of the Import
view and press Save.
i. A confirmation that the import was successful is displayed on the screen
14.The screen returns to the Target/Due Diligence tab where the edited Request ltems are
displayed.
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Managing Request Items

As you review the Request Items there are several features that you may find helpful and are
described in the below matrix.

Due Di\\'gence Total: 227 |Open: 225 |Answered: 2 |Closed: O
Active Targets > RRR

( summary Activity Map UMY Findings Financials Projects Workstreams Milestones Tasks SubTasks Issues Risks Notes Stream Documents Milestone Map Score Ranking Team Reports Settings |

Y Filter E' Export "2] Import Bulk Edi Contac m Copy from Playbook fD: Lock Portal # Edit Contact E
o - —_— G < > < SUBMITTED  RESPONSE ) .
REQUEST ITEM STATUS  PRIORITY OWNER  RESPONSE  DUE DATE e e ROUND COMMENTS /¥
+ RRR 1
w  Corporate Agreements 1
w  Customer Agreements 1
All agreements between the 0 Peronzini, 0w
Company and its 20 largest Ren. Nick 3
5
A list of the Company's 20 Poisitano, 4
Answered : See attach.. 22-Jul-19 22-Jul-19 1 1 &
largest customers and vendors, Gustavo 2
]
All agreements related to the Poisitano, =
distribution by the Company or Open Gustavo
w  Liens and Real Estate
All material agreements ini
emcumbermggrea\ or personal Answered ile.-r(l:nzuw, Agreements... 22-Jul-19 22-Jul-19 1
icl
All real estate contracts of the Peronzini,
Company and each Subsidiary. Open Nick

Feature Description

Filter Can filter on status of Request Items.

Export Exports the Due Diligence checklist to Excel.

Import Adds changes from the Excel template to the Due Diligence
checklist within the M&A tool.

Bulk Edit When multiple items are selected, select Bulk Edit to update

the Owner, Priority, Status, and Due Date.

Send to Contact (Formally known | Sends selected Request Items to the Seller.
as Send to Target)

Copy from Playbook Allows packages from the Playbook to be copied into the
Target.

Lock Portal Disable/enable access to the Due Diligence Portal by locking
out the Target from modifying Request Items.
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Editing Request Items

There are several ways that data can be edited — reopen a request, inline editing, bulk edit and
exporting data to Excel. All four methods are described below.

1. Reopen a Request Item

Within the Request Item view a user can reopen a request, view responses, add a due date
and add comments.
a. Reopen a Request: \When a Status has been Answered, a user can Reopen a
Request and create a follow-up.
i. Navigate to a Request Item that has a Status of Answered.
ii. To the left of the Status column, click on the “+” icon which displays a popup —
“‘Reopen the request.”

REQUEST ITEM STATUS  PRIORITY OWNER RESPONSE  DUE DATE TUDMITIED  RESPONSE  mounn comMENTS X
— 0 =
w  Corporate Agresman s 4
~  Customer Agreements i E
All agreements between the Peronain| @
Company and its 20 largest Nick i
£
s ” e 3
Qr"qﬁe':'('u’;ﬁﬁ::fg:éﬁgdom 23';‘;:” Sea atiach., (ol AL ST ; 1 :
All agreements related to the Poisjtano, 2
distribution by the Compary or ision
w  Liens and Real Lstate
o C’.’jﬁg‘;gﬂz“"gjg‘;mm Ahwerad L’;:”’i”i‘ Kl 29 29 1

ii. Inthe Create Follow-up window, type in a follow-up, e.g. Please provide the
attachment.

iv. Click Add.

CREATE FOLLOW-UP X

Please provide the attachmant.

v. The Status changes to Reopened and the Follow-up is added below the
Request Item.

[RO— P . T T —— Qo
- RRR 1
+  Corporate Agreements 1 1
w  Customer Agreements 1 E
All agreements between the Peronzini, 1
Company and its 20 largest Oper Nick $
Q,“;j‘ﬁg AR Answered 2‘:5:‘1“' See attach. 29019 22uk19 1 1 g
related to the Poisitano, H
the Company or Open "
~  Liens and Real Estate
v Reopened Peronzinl, - eament fs... 209 22-4ul-19 1




b. View Responses: In the Response column the user can view the Target’s
responses that were added in the Target Portal.

c. Due Date: Use the calendar icon to add a Due Date for the Open Request Items.
The Target will see this when they log into the Portal.

SUBMITTED  RESPONSE
REQUEST ITEM STATUS  PRIORITY OWNER RESPONSE  DUE DATE FATE BRTE ROUND  COMMENTS @

- RRR

1
1
1

+  Corporate Agreements
~  Customer Agieements

All agreements between the
Company and its 20 largest

Alist of the Compan ys: ?n Poisitano.
largest customers an lors, Answered Catctmay See attach.. 221119 22-3ul-19 1 1

d. Comments: Use the “+” to add a comment that will only be seen by the user and
not the Target.

STATUS  PRIORITY OWNER  RESFONSE  DUEDATE TUPRITIED  RESPONSE  mouwp commints ¥
- RRR 1 =
v Corporste Agreements = &
v Customer Agreements ]
All agreements between the Peronzin,
Compan, vmd it 20 Ialge st Qpen Nick F
3
;argm(g‘,‘,;orx:aﬂ& vendos, (£ (5 @ Answered gmllw: See attach. 3 2ukte 219 1 ® 1 %
All agreements relarad 0 the Pasitany [Add Comment ]
distribution by the Campany or Open Cumtwa A Commant I

w  Liens and Real Estate

2. Adding Attachments

Internal users can attach documents to Request Items and send to a Target to fill the
details via the dedicated Diligence Portal. To add an attachment:
a. Open a Request Item by clicking on the View Details icon.

STATUS  PRIORITY OWNER

REQUEST ITEM

- Circle & Desserts
~  Corporate Agreements

~  Customer Agreements

All agreements between the Compa oy d| zm iestcusomess an d 2 form (or forms) o f Y g e nyp ally -
used by the Company in provided geo customers, together with copies nificant © Open
Alist of the Company’s 20 largest customers and vendors, determined by annual revenues and expenditurs
respectively, pen
All agreements related to the distribution by the Company or its Subsidiaries of products in the ordinary course of

business. Open




c. Click on the +New Document icon.

d. In the Upload Document window.

UPLOAD DOCUMENT X

Find Document: | Choose File |No file chosen

] UPLOAD

e. Select the Choose File button to select your file.

Document Name: *

f. Click Open. The file is added to the Document Name field.
g. Click Upload. The file is uploaded to the Attachments section.

h. Repeat steps ¢ — g to upload additional documents.

v Attachments 3 Total
® New Document

Show 10 entries Search:

. TYPE DOCUMENT NAME UPLOAD DATE
\:_:\ @ & Benefits Checklist 31-Dec-19
1) @ haﬂ Employee by Functional Team List 31-Dec-19
= @ & IT Inventory List 31-Dec-19
~

Previous Next

3. Inline Editing

Inline editing allows the Devensoft User to edit the text directly on the screen. Please note
that Request ltems can be edited on those that have a status of Open and have not been
submitted, meaning the Submitted Date field is empty. To edit an Item:

a. Navigate to a Request Iltem that has a status of Open and an empty Submitted Date
field.




b. Double-click on the text and begin typing.

REQUEST ITEM STATUS PRIORITY OWNER SUBMITTED DATE ROUND COMMENTS
Product literature distributed to the public
over the last 2 years. Open
Product maintenance logs and error reports
for the last 12 months. Open
A schedule of any exclusive rights
granted by the Company.l . 9pen
All agreements with computer on-line service
providers and internet access providers Open

c. When done, press Enter.
d. The changes have been saved.
4. Bulk Edit

Allows the user to edit several items as a group vs. individually.

a. In the left margin select BULK EDIT %
several Request Items that S
have a Status of Open and 3
no Submitted Date. o —

b. Select the Bulk Edit button. e e

c. With the Bulk Edit window
open, update the fields.

d. Press Update. '

5. Export — If you have several Request Items that will be added to the existing Due Diligence
list, it is best to export the list to Excel, add your Request Items and import the changes
back to the Devensoft Tool.

a. From the Target’s Due Diligence tab, press the Export button.

— . = o i m———
W/ Filter 3 Export a mport m Copy from Playbook

b. Excel opens with the Export template and data. Your screen will look like the below
screen capture.

RO [ = ST il i Nancy Deloren
Fe  (Home Imet  Pogelmout Fommubs Dital Review! View  Hepl (O Telmewhstyuwsntsodo
Q) PROTECTED VIEW. Be arfub—files fom the ntemet can contan viruss. Unless you ned o i s sfe totay 1 rotcted View,
AL - F || Function
LA 8 c
1 | Function Category. Request
2 [Environment _ Environmental Matters Alist of all environmental permits under which any facilities owned or leased by the Company operate. NP
3 |Environment _ Environmental Matters All written reports made in the last any testing or it the Company.
4 |Environment _ Environmental Matters All written din the last for programs relating to the operations or properties of the Company.
5 |Environment _ Environmental Matters All notices and demands of ¢ the Company.
6 |Environment _ Environmental Matters All records history permits including air, water, waste, and sewer permits under federal, state, and local rules and regulations.
7 |Environment _ Environmental Matters Locations of any on-site hazardous waste disposal sites.
8 |Environment _ Environmental Matters Locations of any tanks and lines including those no longer used, history of spillage or leakage
9 |Financial  Financial Information Audited for each of the Comp: the last three fiscal years, with the auditor's opinion and all footnotes.
10 |Financial  Financial Information Un-audited financial statements for each of the Company for the most recent month or quarter end.
11 |Financial  Financial Information Comparison of last two (2) years forecasted budgets compared to actual performance.
12 |Financial  Financial Information Copies of the financial packages delivered to management and the Board of Directors of the Company during the past three (3) years.
13 |Financial  Financial Information Detail of capital expenditures for the last three (3) calendar years.
14 |Financial  Financial Information Receivables aging schedule.
15 |Financial  Financial Information All correspondence between the Company and the Company's auditors for the last three (3) years.
16 |Financial  Financial Information ‘The Company's forecast projections for performance for the next three years
17 General Corporate Agreements All agreements relatingto g borrowings (other than ts payable incurred in the y ) of the Company or any Subsidiary, whether secured or unsecured.
18 |General Corporate Agreements Bank letters or agreements confirming any other lines of credit in favor of the Company or any Subsidiary.
19 |General Corporate Agreements All documents and ts financing to which the Company or is 2 party or under which the Company or any Subsidiary is otherwise obligated, including sale and leaseback arrangem;
20 General Corporate Agreements All t related schedules regarding the Company’s acquisition of ts Subsidiaries.

c. Click on Enable Editing button at the top of the spreadsheet.
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d. To add new Request ltems, follow these guidelines:

i. Leave row 1 alone. Editing this row will disrupt the import process.

ii. Do not edit or delete the column headings.
iii. Do not delete rows of data. This can only be done within the Devensoft Tool.
iv. Insert rows and enter data for the following columns:

1.

S 5

Function: Enter the required function. For a complete list of functions
return to the system for the function you want to add. Examples
include, Environment, Financial, General, HR, IP, etc.

Category: Enter the category, e.g., Financial Information, Corporate
Agreements, General Company Data, etc.

Request: Type in your Request Item.

Owner: Use the down arrow to select an Owner.

Priority: Use the down arrow to select a Priority. True = Priority, False
= Not a Priority.

Status: Can be updated, except for those items that have a status of

“‘Reopened.”

7. Round: Leave field empty as data is auto calculated.
8.
9.

Submitted Date: Leave field empty as data is auto calculated.
Due Date: Add a Due Date for Open Request Items.

10.Response: Enter a response.
11.Response Date: enter the date that a response was made by the

Target.

v. Once the Request Items have been added, save the spreadsheet.
vi. Return to the Target to begin the import process.

e. Open the Target and select the Due Diligence tab.

i. Select the

| button where the below screen is displayed

. Step 1: Select File — Click on Select File to locate the file that you

edited on the previous page.

Click Next to proceed to the next step.

Step 2: Data Mapping — compare the column labels on the left with
the column labels on the right and ensure that the match up.

Click Preview.
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. Step 3: Review & Finish — scroll to the data that you added which is

highlighted in green. See below screen capture for an example.

e~ | e T e R el
e

Uplusd the BQ)  D-te maping ER)  Feew R

A shene o ey e rers granees by e Loy

15944

[ e e e o e e e
Preductmaneznanes ogs and o epts for e s
B matmarye s e e e o ot § i,
- el
« Coporaic Baaument

cpen

. Scroll to the end of the Due Diligence view and press Save.
. A Successful Alert prompt flashes on the screen and you are returned
to the Due Diligence tab.

. Scroll down the view to find the text that you added above.

. Continue working in the Due Diligence tab.




Adding Request Items
Adding Request Items is done at the Category level. To add an item:

1. Navigate to the Category, e.g., Environment Matters.

2. Click on the “+” icon.

w  Carriers United

w  Environment

[~ e (CIO) ()
S i e e i g g e —_
Al written reports made in the last five years regarding any envi testing or enva tters affecting the operations or properties of the Company. Akl Keguast Dm"fwi 2
e e PR T R eona TR e o Smer e oL e e o hE e o P TR e TR
Al notices and demands of environmental autharities relating to the operations or properties of the Company. Answered
Al records regarding compliance history with environmental permits including air, water, waste, and sewer permits under federal, state, and local rules and regulations. Open
3. The inline editing cell appears at the end of the Category list.
REQUEST ITEM STATUS PRIC|
- Camers United
» Environment
=  Environmental Matters
A list of all environmental permits under which any facilities owned or leasad by the Company operate. NP Closed
Ailwitten reports made in the ast s years regarding any envirormantal esting or nviranmental matters Sfecting the operations o propertis of he Campary. R
All written estimates prepared in the last five years conceming future expenditures for environmental programs relating to the operations or properties of the Company. Open
e
All records regarding compliance history with envirenmental permits including air, water, waste, and sewer permits under federal, state, and local rules and regulations. Open
Locations of any on-site hazardous waste disposal sites. Open
Locations of any underground tanks and lines including those no longer used, specifying any history of spillage or leakage Open
Define 2 list of envirenmental permits from the East Coast. Opén
Define a list of envirsnmental permits from the West Coast. Open
Beline st of emvrommental permits from the South. iy
= Define a list of environmental permits from the North, Open
| . =

4. Enter your Request Item.
5. Press Enter to save your Item.

6. Your Item appears at the end of the Category list.




Deleting Request Items
If you decide there is a Request Item that is not needed, you can delete it by following the below

steps.
1. Navigate to the Due Diligence tab within a Target.

2. Scroll to the Request Item that you want to delete.

3. To the left of the Status column, there is the delete icon.

wh W ROUND COMMENTS @

'STATUS  PRIORITY OWNER RESPONSE  DUE DATE

Open 16-Jul-19 3

©  Open (9 16-Jul-19 3

All leases of real or material
personal praperty {including

WalkMe Guides m}

w  Loan Documents

4. Press the Delete icon.

5. A confirmation window appears at the top of the screen.

v182-uat.devensoft.com says

Are you sure you want to delete this request?

6. Click OK.
7. The Request Item has been deleted.

8. When you are ready to send these Items to the Target, proceed to the next page.

Sending Request Items to Target

Once the Devensoft User have reviewed the Request Items, they can send the Items to the Target by
selecting a function(s) or category(ies). To send Request Items, please follow these steps:

1. Open a Target.

2. Navigate to the Due Diligence tab.
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Select the check boxes in the left margin. Selecting a Function or Category automatically

selects all the children document.

Due Diligence Total: 253 | Open: 231 | Answered: 6 | Closed: 12
Active Targets > Roman Fisk & Sons.

- &
( summary Activity Map [URWISISIIR Findings Financials Projects Workstreams Milestones Tasks SubTasks lssues Risks Notes Stream Documents MilestoneMap ScoreRanking Team Reports Settings |
\. J

Vhter [ opot  F)mpot  [E sukedit (@ SendtoContact [ Copyfrom Playbook (2 Lock Portal / Edit Contact E

SUBMITTED  RESPONSE
REQUEST ITEM STATUS  PRIORITY OWNER RESPONSE  DUE DATE DASE DATE ROUND COMMENTS QI ™

~  Employees and Human Resources s——————————————  Function

~  Benefits Category

Copies of each Employee Benefit Plan and any related trust,

insurance policy, annuity contract, or other funding vehicle. Open (=)
For each benefit plan, the most recent favorable determination
v letter or tax exemption letter issued by the Internal Revenue Open
For each benefit plan, all applications for IRS determination or 2
S tax-exemption with respect to which a favorable determination Open 3
P
For each benefit plan, the most recent summary plan 2
™ description and any subsequent summaries of material Open 3
For each benefit plan, the three most recently filed Forms
v 5500, including all attached schedules. Open
For each benefit plan, a description of the funding status and
M non-funded liability of each Employee Benefit Plan, including Open
For each benefit plan, all actuarial and financial reports
™ prepared during the last three years with respect to such Open
~  Company Liabilities
A summary of liability for termination payments to employees. Onen 16-1ul-19 6 >
4 >

Select the Send to Contact button.

V Filter B* Export *a Import # Bulk Edit | end to Contact | m Copy from Playbook ﬁ Lock Portal

The Send to Contact window is displayed. Complete
SEND TO TARGET

a" flelds First Name:* | Nancy
Last Name:*  Deloren

When done, press Send.

Email:*  ndelorean@younameit.com

Round: 1

The Alert window displays indicating that the request(s)

has been sent successfully.

ALERT X

Request(s) has been sent successfully

Press OK.




Accessing the Target’s Portal

Once the Devensoft User submits the list of questions to the Target user, they will receive an
email from the Devensoft App with a link to log into the Target Portal. Below is an example of the
email that the Target user will receive.

Due Diligence Login link

ill

Devensoft App <devensoft-app@devensoftcom>
To: ndeloren@younameitcom

This message contains blocked images. Show images or Always show images

Dear Nancy,

In connection with the transaction contemplated between our companies, we have uploadad our due diligence request list into an online portal we use to facilitate and expedite the process. From thare, you can respond to
each request, upload any requested documents or identify where those documents can be found in your designated Virtual Data Room

Once you login to the portal, you will see a set of questions by function. You can save your progress as you complete your answers and submit the final responses when you're ready. We may send you follow-on requests
based on your respenses, which will also be shown on the portal.

To help you get started, there is a short video that walks you through the basic functionality of the portal. If you have any questions, please do not hesitate to contact us for assistance.
To access the portal, please click on the following link. The first time you access the portal. you will be asked to set your password
Please note that all information contained with the portal is subject to the Confidentiality or Non-Disclosure Agreement provisions governing this transaction

We look forward to working with you.

Bestregards
John Williams
Corporate Development

Stonehedge Corp

Note: After the initial email, future emails will have the subject listed as “Round Notification.”

To access the Target Portal, click on the link in the email that you received. The first time you log
into the Portal, you will need to enter your email address and create a password. The Target
user’s screen will look like the one below:

DEVENSO

» Powering Your MEA Growth Engine

Welcome

Due Diligence

Once you have successfully logged in, your screen will display your Request Items by category,
plus quantitative information displayed horizontally across the top of your screen. The next page
describes what appears on your screen.
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o) DEVENSOFT_sen™ R

Category

7 T g 0 - 0

Alist of all environmental permits under which any facilities owned or leased by the Company operate, NP |

Click to wirite the response.
Request liems

0 B € o

|A|| written reports made in the last five years regarding any environmental testing or environmental matters affecting the operations or properties of the Company.

Status
. B @ a
All written estimates prepared in the last five years concerning future expenditures for environmental programs relating to the operations or properties of the Company.

Click towr

B B @ o]

All notices and demands of envi ities relating to the operations or properties of the Company.
Click
° o] [ o]

a. Navigation Tree: Displayed on the left side of your screen is organized by
function, e.g., Environment, then category, e.g., Environmental Matters.

b. Quantitative Information: Displayed horizontally, list the total number of
Items within the Function, # of Open, In Progress and Submitted Items.

c. Request Items: Displayed in bold text, its status, what round it was answered
in, any attachments and the date it was submitted.

d. Search: Can search and filter your questions based on rounds, text or status.

e. Status: Defines the state of the Request Item as being Open, Answered,
Closed.

f. Due Date: Defines when the Request Items are due.

Tip: Search on important questions first.
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Answering Questions

To answer a question:

1. Click in the space labeled “Click to write a response.”

A list of all environmental permits under which any facilities owned or leased by the Company operate. NP ENVIRONMENTAL MATTERS

Click to write the response

2. Sample response is displayed below

Alist of all environmental permits under which any facilities owned or leased by the Company operate. NP @

3. When done, press Save. A notification indicating that your answer was saved is displayed in

a green box in the upper right corner of your screen.

To navigate to the next question, click on the arrow -« displayed in the upper right
corner of the question window or click on the Category, Environmental Matters.

Note: Pressing Save does not submit the response to the requesting party. Only, when the
response is submitted, will the requesting party see the response.

4. The question that you responded to has a status of “In Progress” and is identified in the ques-
tion and across the top of your screen, under “In Progress.”

Ly
Envirormen al Matters
Al v m v
el Alist of ll environmental permits under which any facilities owned or leased by the Company operate, NP

= e @ 5

Al written reports made in the last five years regarding any envirenmental testing or enviranmental m ffect or the Company.
. -] @ =]

Al i din the last five future exper for lating to the op or the Company.

-] = [}
Al notices and demands of environmental authorities relating 1o the operations or properties of the Company.

o il e respense
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5. When the Target/Seller has answered their question(s), they can submit their responses to the
potential Buyer which is explained in the next section.

Submitting Responses

When the Target is ready to submit their responses, the following steps are performed:
1. Navigate to the “In Progress” questions, by filtering on its status.

2. Click on the Select All checkbox.

SY DEVENSOFT

All

Environment

1
Financial 2

General
- : 1 ND

[] Alist of all environmental permits under which any facilities owned or leased by the Company operate. NP

lease see the attached file for a list of environmental permits

® B @ o}
| All notices and demands of environmental authorities relating to the operations or properties of the Company.

see attachment

3. Once selected, the Submit Response button appears with checkmarks next to the questions

that have been answered. The Round is indicated at the bottom of each question.

Submit Response Change Status

A list of all environmental permits under which any facilities owned or leased by the Company operate. NP

Pl

edse see the attached file for a list of environmental permits.

o thrrogres B Round1 @ 1 atachments (3 Febe

All notices and demands of environmental authorities relating to the operations or properties of the Company.

Please see attachment.

o npropes [ET0T) @ suctmens (8 revs2

4. Press the Submit Responses button.

A confirmation window displays confirming that you want to submit the responses.

5. Click Yes.
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Your question tally is updated to reflect those two (2) questions, per the above screen capture, have
been submitted.

6.

7 5 0 | 2

Proceed to answer additional questions or log out of the Portal.

Reviewing Responses

Using the Due Diligence tab within a Target, the Devensoft customer can see those questions that
have been Answered and those that are Open. To review the answered questions:

1.

2.

From the Main Menu, select Home.

Navigate to the Due Diligence tab.

Open the Target and proceed to the Due Diligence tab.

The questions that have been answered have a status of Answered and need to be reviewed.

If the Target gives a response, it will be displayed in the Response column. Hovering over
the response will display more text.

To add a Due Date, navigate

Submitted Date and Response Date are also displayed in the Request Item view.
Comments, Attachments and Findings are displayed on the far right of the view. To add a
Comment or Finding navigate to the applicable column and click on the + icon, which is context

sensitive. This means that you must navigate to the applicable area in order for the icon to ap-
pear.

Open

Open 17-ul-19 164119
Open 16-ul-18 16-Jul-19

Open 19-1ul-19 16-Juk-19
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Exporting Request Items

For those of you that would like to export Request Items to review status, responses etc. in an Excel
format vs. within the platform, please keep the following scenarios in mind:

If the Status is Open and the Response and Follow Up (Answered Requests Only) columns are
completed, upon import, the Status will change to Reopen. The trigger for a status to be “Reopened”
is when these columns are completed

If the Status is Open and the Response, Follow Up (Answered Requests Only) and Follow Up
Response columns are complete, upon import, the Status will be Answered

Adding Attachments

Adding attachments are available in the Due Diligence module for the Devensoft user to upload and
to send to contact. To add these documents:

From the Due Diligence tab, hover over one of the request items. View Details tooltip appears.
Click on the arrow. This will take you to the Request Iltems Details page.

Navigate to the Attachments section.

Select New Document. The Upload Document pop-up window appears. Select Choose File
to upload the document.

5. Select the Upload button.

ERRCORIOR =

Opening Attachments

Questions that have been answered and have attachments are indicated in the Attachments column
with a number. To view the attachment:

1. From the Due Diligence tab, select the View Details arrow.
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2. The Request Item Details page opens where you can see key information related to the
question, e.g., response, status, submitted date and attachments. Review this page carefully.

3. To download the attachment, navigate to the document’s title and the file attachment will
display and the download icon.

. TYPE DOCUMENT NAME

- |®| Benefits Checklist

4. Press the download icon to download the file to your computer’s local drive.

Viewing Attachments

Viewing attachments that the Target sent is available in the Due Diligence module, Due Diligence
folder within the Documents link. To view these documents:

1. Open the Target.

2. Navigate to the Documents link where the Due Diligence folder is displayed.

| Summar y Activity Map Due Diligence Findings Financials Projects Workstreams Milestones Tasks SubTasks Issues Risks Notes StreamM:Iesmne Map ScoreRanking Team Reports Satungs |

3. Click on the Due Diligence title which displays the Function subfolder.
4. Click on the title of the Function subfolder which opens the Category subfolder(s).

5. Drill down to the document level to view the attached file to download or add information

within the Document Detail page.



Download — to the left of the icon, click on the download link
o /E IT Inventory List

where the document will open.

Document Detail Page — Click on the document’s title which opens a page similar to

the one below. Issues and Notes can be added on this page.

B
se Qi @i Dikeis @i

Document Revisions 1 wid

Ty - |




Adding Comments

After reviewing the response, you can add comments, which will be seen by the internal staff and
NOT the Target. To add Comments:

1. Navigate to the Due Diligence tab within your Target.

2. Locate the Request Item and click on the “+” icon in the Comments column.

REQUEST ITEM STATUS  PRIORITY OWNER

DDATE ROUND  COMMENTS ATTACHMENTS

~  Carriers United =

~  Environment

oo
e

v Environmental Matters

Alist of thich any leased by the Company operate. NP O © ansversd Bermes, Bailey 06-Feb-19 1 1
Al witten reports made in the last five yesrs regarding testing or e ;

or properties of the Company. Open Bames, Bailey 0O6-Feb-19 T 'Add Comment
Al five for tothe

operations or properties of the Company. Open QBRI i

All notices and demands of environmental athoritis relating to the operations or properties of the Company. " 06-Feb-10 1 1
Al permits including ai, water, waste, and sewer permits under federal

state, and local rules and requlations. Open Bockeb19) b

Locations of any on-site hazardous waste disposal sites. — 06-Feb-18 T

Locations of any underground tanks and lines incluging those no longer used, specifying any history of spillage or leakage Onen 06-Feb-1 1

3. The Comment window appears. Enter a comment.

COMMENT X

N | Looks good.

4. When done, press Create.

5. The Comments column updates with a number indicating that there is a comment related to
the Requested Item.

Due Diligence  Total: 253 |Open: 229 | Answered: 8 |Closed: 12
Active Targets > Roman Fisk & Sons

( Summary Activity Map [N Findings Financials Projects Workstreams Milestones Tasks SubTasks Issues Risks Notes Stream Documents Milestone Map Score Ranking Team Reports Settings
el

Y riter [ export  F) import Bulk Edit Sendto Contact [ Copy from Playbook () Lock Portal # Edit Contact E
SUBMITTED RESPONSE
REQUEST ITEM STATUS PRIORITY OWNER RESPONSE DUE DATE DATE DATE ROUND COMMENTS % _
All acquisition agreements and -
related documents and Open 16-Jul-19 4

All documents relating to any

material acquisition or Answered 16-Juk19 2219 4 1
Alljoint venture, partnership, S )

ottier management, operating, @ O @ Answered See attach.. [ 29619 22-uk19 9 Reviewed &0@ 1 .
., ® O € i
i 3
Al franchise, conditional sales View ol comments | | 3
contracts and consignment Open 22-Jul-19 9 2
2
2

~  Non-Compete Agreements

Al contracts under which the
Company (or any of its Closed




6. To view the comment, click on the View Details arrow [_—_| next to the abbreviated comment
displayed in the Comments column.

7. The Comment(s) are displayed in the Comments section of the Request Iltem Details page.

w Follow Ups 0 Total

® create

SUBMITTED  RESPONSE
REQUEST RESPONSE DATE DATE E

v Comments 1 Total

@ Create

Show 10  entries Search:

WalkMe Guides E

COMMENTED
COMMENT COMMENTED BY DATE

I Reviewed & approved - ND. Nina De Loren 22-Jul-19 |
Previous Next ”

Adding Findings

During the Due Diligence process any findings related to financial matters, technology, customer,
sales, contracts, etc. can get captured on the Findings tab. Findings are added at the Category level.

To add a Finding:

From the Main Menu, select Home.

-_—

2. Navigate to the Due Diligence tab.

Open the Target and proceed to the Due Diligence tab.

2

=

Navigate to a Category.

ll
REQUEST ITEM STATUS  PRIORITY OWNER RESPONSE  DUE DATE gl‘l‘grlnin :E\?EDNSE ROUND COMMENTS Q™
Company and its 20 largest Closed -
=
Alist of the Company's 20
& largest customers and vendors, Chkad
ategory
All agreements related to the
distribution by the Company or Closed
Li d Real Estats T D & S
~  Liens and Real Estate ® G © ® -
. 5]
All material agreements s
encumbering real or personal Open 16-Jul-19 3 So ey
—
All real estate contracts of the B
Company and each Subsidiary. Open 16-Jul-19 3
Deeds and title policies relating
Y L b A b Open




5. Move the mouse horizontally, to the right, to the Findings columns where the “+” sign will ap-
pear.
6. Click on the “+” icon and the Finding Detail window opens.

7. Complete the Key Finding field, which is required, plus any other fields.

FINDING DETAIL X

Category: Liens and Real Estate
Impact: | High - Owner: (Mot Set) v

Key Finding: *
4
Mitigation:
4
Conclusion: | General ~ Date identified: 23ju19 Date Closed: - MMMt yy

Potential PP Impact ($k USD)

High: Low: Likely:

8. When done, press Save.

9. To review the Finding, press the View Details icon.

by the Co Peronzin,
‘togather with copi i 2 inthe. pa Ope Nick.
Alistof the 3 respectiely. Answered fo® secatach. 2419 2019 1 1
ustavo
Poistano
Oper Gustave
Liens and Real Estate. 2
- ® & @
e oy decds of trust and Peronzin,
Meniaes [View Do et L Agreements.. 2419 24019 1

Please provide the attachment.

10. Scroll to the Findings section to read the Findings.

Liens and Real Estate
Actve Targets > RRR > Du Dillgence >

( summary ActivityMap Dus Diligence Findings Financials Projects Workstreams Milestones Tasks Sublasks lssues Risks Notes Stream Documents Mikestone Map ScoreRanking Team Repors Settings )

Category details E
© eete

Function: Corporate Agreements




Closing Request Items

Only Request Iltems with a Status of “Answered” can be closed. Once the Devensoft customer has
reviewed the Target’s responses, they can use the Bulk Edit feature to close the Items. To do this:

1. Navigate to the Due Diligence tab within your Target.

2. In the left-hand margin, select those Request Items with a status of “Answered

3. Select the Bulk Edit icon. The Bulk Edit window opens.
BULK EDIT X

Owner Name: None )

Priority None it

Status: None -

¥ [
Due Date: fd-RA R |

4. In the Status field, select the drop-down arrow and choose Closed.

5. Press Update.

6. An Alert window appears indicating that your update(s) were successful.
7. Click OK.

8. The Request Items now display a status of “Closed.”
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Due Diligence Reports

There are two Due Diligence reports that are available in the system, Operational and Analytics.
The report under Operational is Devensoft’'s standard, out-of-the Due Diligence report, whereas
Analytics, produces reports created in Power Business Intelligence (Power PBI), a platform
designed by Microsoft.

Please read below for a complete description and access of these reports.

Operational

Capturing data at the Functional level, the user can view questions in a table and graph format.
The table displays quantitative data for each question based on the total number of questions for
the Open (Submitted), Open (Not Submitted), Answered, Reopened and Closed. The graph
displays the Total Questions, Answered, Reopened and Closed. When the user points the mouse
at the end of each bar, total number of questions for that category is displayed.

To access the report:

1. From the Menu Bar, navigate to the Reports/Operational menu.

2. Select the Due Diligence Report.

Per the below screen capture, the Functional level, Corporate Agreements displays the following
information:

» Total Questions = 23

* Answered =5

* Reopened =1
* Closed =1
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EDIT REPORT

» Data Analytics >Due Diligence Report

o 20%

# Total Questions & Submitted Ay

Detalled Aecort

Analytics

Using the Due Diligence Analytics reports allows the user to display a numerical and graphical
chart of questions submitted by the external vendor categorized by function, submitted, open,
answered and closed.

To access the report:
1. From the Menu Bar, navigate to the Reports/Analytics menu.
2. Under the Data Analytics Report title, select the Due Diligence Report.
3. Numerical and graphical charts are displayed and may display no data. If this happens,

select the Target from the drop-down menu. Your screen will appear similar to the below
screen capture.

4. Request Items with a Status of “open,” “answered” and “closed,” are summed up in the
Total Questions column. Questions that have been “reopened” are not counted AND

decrease the number of “answered” requests.
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