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Magnet Forensics Uncovers Premium Value for 
Public SVS Holders
February 10, 2023
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Transaction Overview

Transaction 

Description

• Thoma Bravo acquiring Magnet Forensics in a CA$1.8Bn equity value transaction

• CA$44.25/share to public SVS Holders payable in cash at close

• CA$39.00/share to Rolling Shareholders (for holdings of both MVS and SVS shares); Rolling Shareholders to roll 55% of shares into 

purchaser

Special 

Committee 

Independence

• Special Committee formed upon receipt of Thoma Bravo’s initial unsolicited proposal, given it included request for founders’ partial 

rollover

• Special Committee consisted solely of independent directors tasked with considering the Thoma Bravo proposal and potential 

alternatives, including remaining a standalone public company and executing on Magnet’s strategic plan, and having regards to the 

best interests of the Corporation, its shareholders and other stakeholders. In considering offer price in a potential transaction, the 

Special Committee was focused on achieving value for public SVS Holders, not the Rolling Shareholders

• Special Committee increased the outcome for public SVS Holders over Rolling Shareholders, successfully negotiating an increase 

in overall consideration from Thoma Bravo’s initial offer by ~CA$6.75/share, and then negotiating with Rolling Shareholders to 

accept less per share, such that ~CA$3.00 per public SVS share was reallocated to public SVS Holders, resulting in a total value

per share increase to public SVS Holders of CA$10.25/share vs Thoma Bravo’s initial proposal
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Transaction Overview (cont’d)

Robust 

Market Check 

& Significantly 

Improved 

Valuation

• Morgan Stanley engaged as exclusive financial advisor to the Special Committee post receipt of Thoma Bravo’s initial unsolicited

proposal of CA$34.00/share

• Thoma Bravo positioned their initial unsolicited proposal as contemplating a bilateral dialogue; however, to achieve increased price 

discovery and maximum value for public SVS Holders, the Special Committee, after receipt of advice from its independent 

advisors, approved a robust market check, conducted by Morgan Stanley, which was targeted towards the most synergistic, 

highest ability to pay potential buyers

• An additional 8 alternative buyers (including both strategic investors and financial sponsors, in addition to Thoma Bravo) were 

contacted as part of market check, with 3 executing NDAs and engaging in due diligence

• At the conclusion of Phase 1 of the market check, Thoma Bravo submitted a proposal of CA$40.00/share to both public SVS 

Holders and Rolling Shareholders with contemplated 75% rollover for the Rolling Shareholders. No other parties submitted a 

proposal, citing inability to pay any premium to share price or misalignment with strategic objectives

• Thoma Bravo’s final proposal of CA$44.25/share to public SVS Holders was an improvement on their second bid of 

CA$40.00/share post-market check (and a 30% increase vs initial CA$34.00/share proposal)
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Transaction Overview (cont’d)

Attractive, 

Fully              

De-Risked 

Cash 

Consideration

• 10x Aggregate Value / Street Consensus 2023 Revenue, 51x Aggregate Value / Street Consensus 2023 Adjusted EBITDA, and 56x 

Aggregate Value / Street Consensus 2023 Free Cash Flow to public SVS Holders is highly attractive vs recent comparable 

transactions and public market trading multiples

• 10x Aggregate Value / 2023 Street Consensus Revenue multiple results in Magnet being in the top 5% of publicly traded software 

businesses upon announcement

• 87% premium to the closing price on October 5, 2022, the last day prior to Thoma Bravo’s submission of its initial unsolicited 

proposal

• 15% premium to public SVS Holders to the closing price of SVS shares on January 19, 2023, the last trading day prior to the 

announcement of the Transaction, and a 41% premium to the 90-trading day volume weighted average trading price as of that date

• Exceeds 52-week high closing price and represents a premium of 160% to the Company’s initial public offering in April 2021

• Cash consideration offers significant, immediate and certain value to public SVS holders.  Standalone execution path carries 

significant risk due to lack of mobile extraction capability, increasing competition, and potential consolidation

• CIBC has issued a MI 61-101 formal valuation and related fairness opinion and Morgan Stanley has issued a fairness opinion 

considering the transaction fair from a financial point of view to public SVS Holders. CIBC and Morgan Stanley were provided the

same management forecast and due diligence information as provided to Thoma Bravo 

• CA$44.25 is well above the mid-point of CIBC’s formal valuation and fairness opinion range of CA$36.50-CA$48.75/share. CIBC 

received a fixed-fee for their formal valuation and fairness opinion
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Special Committee Acted Independently With Focus of Achieving a Value-
Maximizing Alternative for Public SVS Holders
Special Committee Core Principles

⚫ Special Committee’s mandate was to focus on the best interests of the 

Corporation, its shareholders and other stakeholders and considered option 

of remaining standalone vs entering into a transaction

⚫ Special Committee consisted solely of independent directors to represent 

the interest of public SVS Holders

⚫ Rolling directors had no participation in the discussions or deliberations of 

the Special Committee, nor involvement in the crafting or execution of the 

associated market check

⚫ Special Committee engaged its own independent legal advisors (Dentons 

Canada), financial advisors (Morgan Stanley) and formal valuator (CIBC)

Outcome for Public SVS Holders

⚫ Rolling Shareholders received reduced value vs public SVS Holders 

(CA$39.00/share vs CA$44.25/share, respectively) enabling materially 

superior consideration for public SVS Holders

⚫ To achieve final proposal value of CA$44.25/share to public SVS Holders, 

the Special Committee proposed and Rolling Shareholders conceded 

CA$1.00/share vs revised CA$40.00/share proposal to Rolling Shareholders 

and public SVS Holders

• Carol Leaman is the CEO of Axonify and 
has served on Magnet’s Board since 
2020

• Prior to Axonify, Carol was the CEO of 
PostRack Inc., where she successfully 
led the company’s sale to Google, and 
several other technology firms, including 
RSS Solutions and Fakespace Systems 

• Carol holds a BA, a Masters of 
Accounting (MAcc) and a Fellow of 
Chartered Professional Accountants 
(FCPA) designation

• Jerome Pickett is currently a Senior 
Advisor at The Chertoff Group and has 
served on Magnet’s Board since 2020

• Before his current role, Jerome spent 16 
years with the US Secret Service as a 
certified computer forensic examiner, 
served as the EVP & Chief Security 
Officer for the NBA and was SVP of 
Sports & Entertainment at CLEAR 

• Jerome holds an MBA from Marist 
College, a Master’s degree in Homeland 
Security from American Military 
University and a Bachelor’s degree in 
Criminal Justice from Marist College

Carol Leaman Jerome Pickett
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Parties Contacted NDA Executed Management Presentation Held Subsequent Due Diligence
Engagement

Phase 1 IOI Received

Comprehensive Market Check Was Conducted Which Included Outreach to 
Most Synergistic & Highest Ability to Pay Buyers
Summary Takeaways 

⚫ After receipt of Thoma Bravo’s 
initial unsolicited proposal of 
CA$34.00/share, Morgan Stanley 
was engaged by the Special 
Committee as its exclusive 
financial advisor

⚫ Morgan Stanley recommended 
against bilateral negotiations with 
Thoma Bravo based on:

− Market check to provide greater 
price discovery vs bilateral 
discussions

− Competitive tension from 
outreach to increase likelihood 
of improving Thoma Bravo 
proposal vs bilateral 
discussions

⚫ Process was crafted and executed 
by Morgan Stanley with the 
approval of the Special Committee

⚫ Outreach included strategic parties 
and financial sponsors with 
strategic assets in order to achieve 
price discovery among the most 
synergistic and highest ability to 
pay counterparties

⚫ All parties, including Thoma Bravo, 
were managed on the same 
timeline and received equal access 
to management and due diligence 
information Strategic Sponsor Thoma Bravo

Thorough process included outreach to eight additional parties following unsolicited offer from 

Thoma Bravo, all of whom received equal access to management and due diligence information
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Thoma Bravo CA$44.25/Share Proposal to Public SVS Holders Increased 30% 
From CA$34/share Unsolicited Proposal

Thoma Bravo Unsolicited Proposal

• CA$34.00/share to public SVS 
Holders

• CA$34.00/share to Founders, with 
25-50% of founders’ common 
shares to be rolled into new 
combined company

• 43% premium to October 5, 2022 
closing price of CA$23.70/share

October 6, 2022

Market Check Commences

• Morgan Stanley commences market 
check to most synergistic, highest 
ability to pay counterparties
- Data room populated
- Outreach to 8 strategic and 

financial parties (in addition to 
Thoma Bravo)

- Management presentations held 
and diligence conducted with 
multiple parties

November 2, 2022

Thoma Bravo Phase 1 

Proposal Received

• CA$40.00/share to Rolling 
Shareholders and public SVS 
Holders

• Proposal contemplated 
Rolling Shareholders rolling 
75%

December 13, 2022

Magnet Counterproposal

• The Special Committee, on the advice of its 
independent advisors, proposes bifurcated 
consideration structure to Thoma Bravo

• Counterproposal reflected all incremental 
consideration being received by public SVS Holders

January 14, 2023

Thoma Bravo Final Proposal

• CA$39.00/share to Rolling 
Shareholders (CA$1.00/share reduction 
vs prior CA$40.00/share proposal) and 
CA$44.25/share to public SVS Holders 
(CA$4.25/share increase vs prior 
CA$40.00/share proposal)

• Reflects 15% premium to public SVS 
Holders to January 19, 2022 closing 
price of CA$38.35/share

• Rolling Shareholders to roll 55%

January 19, 2023

Magnet Begins Evaluation & Preparation

• Following receipt of the initial 
unsolicited proposal:
- Special Committee formed
- Proposals received from 3 legal 

advisors
- Proposals received from 3 financial 

advisors
- Proposals received from 5 valuators
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Rolling Shareholders Have Negotiated Reduced Rollover Amounts vs That 
Proposed by Thoma Bravo

• Thoma Bravo’s CA$40/share proposal received on December 13, 

2022, contemplated Rolling Shareholders rolling approximately 75% 

of their shares into the purchaser

• Rolling Shareholders were not supportive of rollover amounts at this 

level, and negotiated rollover terms down to be 55% of shares

• Rollover requirements are common-place in take-privates where go-

forward management will have meaningful operational roles

• Thoma Bravo and other private equity firms desire for key employees 

to retain “skin in the game” 

• All proposals made by Thoma Bravo during the course of 

discussions contemplated rollover

• Rolling Shareholders will all have meaningful operation and oversight 

leadership rolls in the combined entity

1

2

3

Jim Balsillie Adam Belsher

Jad Saliba

Chairman Chief Executive Officer

Chief Technology Officer

Rolling Shareholders:
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# Company
AV / NTM 

Revenue

NTM Revenue 

($MM)

NTM  Revenue 

Growth (%)

NTM  Operating 

Margin (%)

1 VeriSign 15.5x $1,466 5% 66%

2 Snowflake 14.9x $2,508 53% 3%

3 Cadence 12.5x $3,603 10% 39%

4 The Trade Desk 11.9x $1,748 18% 32%

5 Cloudflare 11.8x $1,135 27% 1%

6 Bentley 11.6x $1,164 8% 31%

7 GitLab 11.2x $496 49%  (22%)

8 Paycom 11.1x $1,506 17% 34%

9 Sprout Social 10.5x $290 22%  (1%)

10 Ansys 10.4x $2,116 4% 42%

11 Datadog 10.4x $1,895 24% 14%

12 Atlassian 10.3x $3,619 21% 16%

13 Magnet Forensics (CA$ 44.25 / share) 10.3x $118 32% 9%

14 Microstrategy 9.7x $517 3% 12%

15 ServiceNow 9.7x $8,083 17% 26%

16 Zscaler 9.6x $1,516 39% 12%

17 Bill.com 9.5x $969 29% 3%

18 Veeva Systems 9.5x $2,302 15% 38%

19 Manhattan Associates 9.5x $761 3% 25%

20 Paylocity 9.3x $1,090 18% 24%

Median 10.4x $1,486 18% 20%

Average 11.0x $1,845 21% 20%

4.7x

0x

3x

6x

9x

12x

15x

Jan-22 Mar-22 May-22 Jul-22 Sep-22 Nov-22 Jan-23

All Software Magnet Forensics Implied Transaction AV / NTM Revenue Multiple

9.3x

10.3x

Transaction Value Crystalizes Magnet Valuation in the Top 20 (N=272) Of 
Publicly Traded Software Businesses

Thoma Bravo IOI Submitted 

(10/06/22) with Magnet trading at 

6.0x AV / NTM revenue multiple one 

day prior (vs. All Software at 5.6x)

1. Based on set of 272 publicly traded software companies listed on the on Nasdaq and New York Stock Exchange

2. NTM financial metrics reflect reporting as of Q3 2022

3. Market data as of 1/19/2023

Forward Revenue Multiples of Software Companies  -

Last 12 Months (1)(3)

Top 20 Forward Revenue Multiples at Time of 

Transaction Announcement (1)(2)(3)

16% 15%

19%

8%

13%

18%

10%

< 5.0x 5.0x - 6.0x 6.0x - 7.0x 7.0x - 8.0x 8.0x - 9.0x 9.0x - 10.0x ≥ 10.0x

Transaction represents 

implied forward revenue 

multiple of 10.3x to 

public SVS Holders

Distribution of Magnet AV / NTM Revenue 

Multiples Over Past Twelve Months (3)
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30% 26% 19% 14% 9% 2% 2% 0%

(6%) (6%) (6%) (8%) (9%) (13%) (17%) (19%) (25%) (27%) (32%) (34%) (35%) (38%) (46%) (46%) (49%) (51%)
(61%) (65%)

N.A. N.A.

(100%)

(50%)

0%

50% Median: (15%)

25x 

13x 13x 11x 10x 10x 10x 9x 8x 8x 8x 8x 8x 7x 7x 7x 5x 5x 5x 5x 5x 5x 4x 3x 3x 3x 2x 2x 2x 1x 

0x

10x

20x

30x

1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29 30

Median: 7.0x

Implied Multiples at a Significant Premium to Recent Technology Sector 
Transactions, While Also Crystalizing Value Above 52-Week High

Acquisition NTM Revenue Multiple
(x)

Musk

(1)

1. Reflects 6/30/2022 repricing

2. Multiple reflects consideration paid to public SVS Holders

3. Based on set of 8 Wall Street brokers provided by Thomson Reuters as of 1/19/2023

(2)

Premium Paid (vs. LTM High)
(%)

Musk

(2)
(1)

1H 2022 | 2H 2022 | 2023

AV / Revenue 
75%

DCF
25%

Valuation Methodologies
% of Broker Methodologies (3)
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48x

36x 33x

24x
30x 28x 24x

17x
8x 5x

55x
48x

35x 34x
28x 26x

20x
26x

18x

9x 9x

N.M. N.M. N.M. N.M. N.M.
        Mallard Street             Mallard Street Oct             Tyler             Cellebrite             Nuix             Axon             Cognyte             Elastic             Dynatrace             Splunk             Palantir             Teradata             Alteryx

43x

33x 29x

20x

49x

39x

28x
25x

19x
14x

7x 5x

44x

32x 32x
26x 25x

19x
24x

17x

9x 9x

54x

N.M. N.M. N.M.
        Mallard Street             Mallard Street Oct             Axon             Tyler             Cellebrite             Nuix             Cognyte             Elastic             Dynatrace             Splunk             Palantir             Teradata             Alteryx

CY2023E Median: 23.2x
CY2024E Median: 19.4x

CY2023E Median: 25.3x
CY2024E Median: 22.7x

9x
7x

5x
4x

10x
8x

7x 6x

2x 2x 1x 1x 1x 1x

8x
7x

5x
4x 5x 4x 4x 4x 4x 3x

2x 2x

        Mallard Street             Mallard Street Oct             Axon             Tyler             Cellebrite             Nuix             Cognyte             Dynatrace             Palantir             Alteryx             Splunk             Elastic             Teradata

CY2023E Median: 2.3x
CY2024E Median: 1.9x

CY2023E Median: 4.5x
CY2024E Median: 3.8x

Implied Multiples of 10x NTM Revenue, 51x NTM EBITDA and 56x AV / Free 
Cash Flow Highly Attractive vs Peer Trading Levels
Aggregate Value / Revenue (1)(2)

2023 and 2024 (x)

Street Jan 19 Street Oct 5

Implied Transaction Multiple of 10x to public SVS Holders 

1. Market data as of 1/19/2023 for all values excluding “Street Oct 5” columns, which use market data as of 10/5/2022

2. Magnet figures and public peer figures represent mean street consensus estimates per Thomson Estimates, as of market 
date

3. Magnet adjusted EBITDA unburdened by stock-based compensation and includes other adjustments for financing and 

acquisition-related expenses, as disclosed in Magnet’s public filings; peer adjusted EBITDA unburdened for stock-based 
compensation and other metrics as disclosed and defined in peers’ respective public filings

4. N.M. represents multiple >65.0x or negative multiple 

5. Free Cash Flow defined as adjusted EBITDA less Capital Expenditures

Implied Transaction Multiple of 51x to public SVS Holders 

Data Analytics PeersDigital Forensics Peers

Street Jan 19 Street Oct 5

Aggregate Value / Free Cash Flow (1)(2)(3)(4)(5)

2023 and 2024 (x)

Implied Transaction Multiple of 56x to public SVS Holders 

Street Jan 19 Street Oct 5

Aggregate Value / Adjusted EBITDA (1)(2)(3)(4)

2023 and 2024 (x)

CY2023E Median: 26.4x

CY2024E Median: 20.2x
CY2023E Median: 24.3x

CY2024E Median: 22.4x
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0.0x

10.0x

20.0x

Jun-22 Jul-22 Aug-22 Oct-22 Nov-22 Dec-22 Jan-23

Magnet Digital Forensics Data Analytics

9.3x

2.4x

4.4x

Oct 5 Jan 19 Delta

Magnet - Trading 6.0x 9.3x +3.3x

Magnet - Transaction 6.0x 10.3x +4.3x

Axon 7.2x 10.0x +2.7x

Cellebrite 2.3x 2.4x +0.1x

Cognyte 0.8x 0.9x +0.1x

Nuix 0.9x 1.6x +0.6x

Tyler 8.4x 7.1x (1.3x)

Digital Forensics Median 2.3x 2.4x +0.1x

Alteryx 5.4x 4.4x (1.0x)

Dynatrace 9.1x 8.4x (0.7x)

Elastic 6.1x 4.0x (2.1x)

Palantir 7.3x 5.5x (1.9x)

Splunk 4.3x 4.3x (0.0x)

Teradata 1.9x 1.9x +0.0x

Data Analytics Median 5.8x 4.4x (1.4x)

Magnet Share Price & Implied Multiple Has Materially Increased Since Initial 
Thoma Bravo Proposal Through Negotiations

0

100

200

300

400

+126%

0

100

200

300

Jun-22 Jul-22 Aug-22 Oct-22 Nov-22 Dec-22 Jan-23

Magnet Digital Forensics Data Analytics Nasdaq TSX

+122%

23% 

(6%)

(2%)
8% 

“No News” Press 

Release (8/31/21)

Share Price Performance Since 

IPO (Pre-Announcement) (1)(2)

Indexed to 100 (%)

1. Market data as of 1/19/2023

2. Magnet IPO as of 4/28/2021 at $17.00 CAD implying +126% growth prior to announcement

3. Digital Forensics bucket includes Axon, Cellebrite, Cognyte, Nuix, and Tyler

4. Data Analytics bucket includes Alteryx, Dynatrace, Elastic, Palantir, Splunk,  and Teradata

5. Magnet trading row represents delta between market data as of 10/5/2022 and 1/19/2023; Magnet 
transaction row represents delta between market data as of 10/5/2022 and transaction implied multiple to public 
SVS Holders

Share Price Performance (1)

Since June 30, 2022 | Indexed to 100 (%)

(3) (4)

Aggregate Value / NTM Revenue Multiples Since June 30, 2022 (1)

(x)

(3) (4)

Thoma Bravo IOI Submitted (10/6/22) 

with Magnet trading at 6.0x AV / NTM 

revenue multiple one day prior (vs. 

Digital Forensics at 2.3x and Data 

Analytics at 5.8x)

3Q22 Earnings Release (11/9/22) with 

Magnet trading at 6.6x AV / NTM 

revenue multiple one day prior

Thoma Bravo IOI Submitted (10/6/22) 

at CA$34.00/share, with Magnet 

trading at CA$23.67/share, 

representing 43% premium to day prior

3Q22 Earnings Release (11/9/22) with 

Magnet trading at CA$25.55/share on 

day prior

Magnet trading at CA$ 38.35 day prior to 

announcement (1/19/2023). Offer represents 

15% premium to close on previous day and 87% 

premium to closing price on day prior to Thoma 

Bravo’s initial IOI

Magnet trading at 9.3x AV / NTM 

revenue on day prior to announcement 

(vs. Digital Forensics at 2.4x and Data 

Analytics at 4.4x). Transaction 

represents implied forward revenue 

multiple of 10.3x to public SVS Holders 

AV / NTM Revenue Multiple (1)(3-5)

(x)
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Equity Research Community Validates Transaction Merits (1)

“The deal structure, fair valuation, unlikely occurrence of a 

superior bid, and the board and the major shareholders’ attitude 

have us believe the deal is on track to closing.” – National Bank 

of Canada (1/22/2023) 

Strong Valuation Unique Opportunity To Unlock Value

“Our view is that at this valuation and on these terms … the 

transaction unlocks strategic value and full upside for 

shareholders.” – Eight Capital (1/23/2023) 

“The takeout multiple is well above peers and the all cash 

consideration provides certainty amidst an uncertain 

market.” – RBC (1/20/2023) 

“In our view, the premium relative to the enterprise SaaS 

universe, which is currently at 5.4x CY2023 EV/sales, 

sufficiently reflects MAGT's strong growth profile and 

profitability.” – BMO (1/22/2023)

“We consider that valuation robust and thus fair given 

where peers are trading.” – National Bank of Canada 

(1/22/2023)  

Robust Strategic Rationale

“The combination suggests material synergies between 

the two companies as Grayshift’s capabilities are better 

integrated with Magnet’s digital investigation suite to 

create an end-to-end digital investigations platform.” –

Cannacord Genuity (1/22/2023) 

“While MAGT has an end-to-end platform to automate the 

entire digital forensics workflow, its internal capabilities 

around data extraction were stronger on PC and weaker in 

mobile, hence the strategic partnership with Grayshift and 

its GrayKey offering, a leading mobile device extraction 

tool for Android and iOS.” – Stifel (1/22/2023) 

“We believe the robust valuation for the deal reflects the 

synergistic value Thoma Bravo sees in combining MAGT 

with its long-standing strategic partner Grayshift.” – Stifel 

(1/22/2023) 

“We believe that a higher offer is unlikely to be 

forthcoming. We view the offer as fair, given the implied 

valuation multiples.” – BMO (1/22/2023)

“In a niche market with a limited number of players, we 

believe it would be rare for another bidder to propose a 

similar opportunity, both financially and strategically –

effectively reducing the probability of another proposal 

being superior.” – National Bank of Canada (1/22/2023)

“We believe at this stage a higher bid emerging is unlikely, 

and see the current deal price as a positive outcome for 

shareholders.” – Stifel (1/22/2023) 

1. Permission to use quotes neither sought nor obtained
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Magnet’s Standalone Path Carries Significant Execution Risk

• Mobile Extraction Capability.  The increasing proportion of data stored on mobile devices requires the capability to undertake data extraction from 

mobile devices. Magnet’s lack of mobile extraction capability was considered a key challenge to future growth

• Rare Strategic Opportunity.  The prospect that an acquisition target or partner of sufficient scale with mobile extraction capability was considered to 

be diminishing, leaving Magnet exposed to the prospect that no superior alternative transaction would be available and the resulting strategic and 

execution risks of maintaining the status quo

• Increasing Competition.  Other providers of digital forensics and adjacent services are developing new products and expanding into Magnet’s areas of 

core competency.  Coupled with the growing significance of mobile extraction, these developments may represent a long-run threat to Magnet’s 

continued growth 

• Taking these factors into consideration, the Transaction represents a compelling valuation result when compared to the execution-risk adjusted 

standalone opportunity for Magnet

1

2

3

4
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Disclaimer
Forward-Looking Information

This presentation contains “forward-looking information” and “forward-looking statements” (collectively, “forward-looking information”) within the meaning of applicable securities laws. Forward-looking information includes or may relate to our financial outlook and anticipated events or results and may include information regarding our

financial position, business strategy, growth strategies, addressable markets, budgets, operations, financial results, taxes, dividend policy, plans and objectives . Particularly, information regarding the Company’s expectations of estimated and future results, performance, achievements, prospects or opportunities or the markets in which the

Company operates is forward-looking information. In some cases, forward-looking information can be identified by the use of forward-looking terminology such as “plans”, “targets”, “expects”, “is expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “outlook”, “forecasts”, “projection”, “prospects”, “strategy”, “intends”,

“anticipates”, “believes”, or variations of such words and phrases or statements that certain actions, events or results “may”, “could”, “would”, “might”, “will”, “occur” or “be achieved”, and similar words or the negative of these terms and similar terminology. In addition, any statements that refer to expectations, intentions, projections or other

characterizations of future events or circumstances contain forward-looking information. Statements containing forward-looking information are not historical facts but instead represent management’s current expectations, estimates and projections regarding future events or circumstances. Such forward-looking information includes, but is

not limited to, the forward-looking information described under “Forward-Looking Information” in the Annual Information Form dated March 9, 2022 (the “Annual Information Form”), and Management’s Discussion & Analysis for the three and nine months ended September 30, 2022 (the “Company’s MD&A”), each of which is available under the

Company’s profile on SEDAR at www.sedar.com.

Forward-looking information is necessarily based on a number of opinions, estimates and assumptions that the Company considered appropriate and reasonable as of the date such statements are made, and is subject to known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, level of activity,

performance or achievements to be materially different from those expressed or implied by such forward-looking information, including, but not limited to the factors described in the “Summary of Factors Affecting our Performance” section of the Company’s MD&A and in the “Risk Factors” sections of the Annual Information Form, which are

available under the Company’s profile on SEDAR. Certain assumptions in respect of, among other things, the Company’s ability to build its market share; retain existing customers and attract new customers, and increase revenue associated with those customers; the Company’s ability to retain key personnel; the Company’s ability to maintain

and expand geographic scope; the Company’s ability to execute on its growth strategies; the Company’s ability to maintain and protect its intellectual property rights and proprietary information; the Company’s ability to prevent unauthorized access to or disclosure, loss, destruction or modification of data, through cybersecurity breaches or

computer viruses disrupting the functionality of the Company’s products; the Company’s ability to obtain additional financing and maintain existing financing on acceptable terms; currency exchange and interest rates; the impact of competition; changes and trends in the Company’s industry and the global economy, including the impact of the

ongoing COVID-19 pandemic; and changes in laws, rules, regulations, and global standards, are material factors made in preparing forward-looking information and management's expectations. These factors should not be considered exhaustive and should be read together with the other cautionary statements in Annual Information Form.

If any of these risks or uncertainties materialize, or if the opinions, estimates or assumptions underlying the forward-looking information prove incorrect, actual results or future events might vary materially from those anticipated in the forward-looking information. The opinions, estimates or assumptions referred to above are described in

greater detail in the "Summary of Factors Affecting our Performance" section of the Company’s MD&A for the three and nine months ended September 30, 2022 and should be considered carefully by prospective investors.

Although we have attempted to identify important risk factors that could cause actual results to differ materially from those contained in forward-looking information, there may be other risk factors not presently known to us or that we presently believe are not material that could also cause actual results or future events to differ materially

from those expressed in such forward-looking information. There can be no assurance that such information will prove to be accurate, as actual results and future events could differ materially from those anticipated in such information. No forward-looking statement is a guarantee of future results. Accordingly, you should not place undue

reliance on forward-looking information, which speaks only as of the date made. The forward-looking information contained in this presentation represents our expectations as of the date of hereof (or as of the date they are otherwise stated to be made) and is subject to change after such date. However, we disclaim any intention or obligation

or undertaking to update or revise any forward-looking information whether as a result of new information, future events or otherwise, except as required under applicable securities laws.

Although the Company bases forward-looking information on assumptions that it believes are reasonable when made, the Company cautions investors that forward-looking information is not a guarantee of future performance and that its actual results of operations, financial condition and liquidity and the development of the industry in which

it operates may differ materially from those made in or suggested by the forward-looking information contained in this presentation. In addition, even if the Company’s results of operations, financial condition and liquidity and the development of the industry in which it operates are consistent with the forward-looking information contained in

this presentation, those results or developments may not be indicative of results or developments in subsequent periods.

Given these risks and uncertainties, investors are cautioned not to place undue reliance on forward-looking information. Any forward-looking information that is contained in this presentation speaks only as of the date of such statement, and the Company undertakes no obligation to update any forward-looking information or to publicly

announce the results of any revisions to any of those statements to reflect future events or developments, except as required by applicable securities laws. Comparisons of results for current and any prior periods are not intended to express any future trends or indications of future performance, unless specifically expressed as such, and

should only be viewed as historical data.

Non-IFRS Financial Measures and Industry Metrics

This presentation makes reference to certain non-IFRS measures. These measures are not recognized measures under IFRS and do not have a standardized meanings prescribed by IFRS and are therefore unlikely to be comparable to similar measures presented by other companies. Rather, these measures are provided as additional

information to complement those IFRS measures by providing further understanding of our results of operations from management’s perspective. Accordingly, these measures should not be considered in isolation nor as a substitute for analysis of our financial information reported under IFRS. We use these non-IFRS measures, including

“Adjusted EBITDA”, in this presentation to provide investors with supplemental measures of our operating performance and liquidity and thus highlight trends in our business that may not otherwise be apparent when relying solely on IFRS measures. We also believe that securities analysts, investors, and other interested parties frequently use

non-IFRS measures and industry metrics in the evaluation of issuers. Our management also uses non-IFRS measures and industry metrics in order to facilitate operating performance comparisons from period to period, to prepare annual operating budgets and forecasts, and to determine components of management and executive

compensation. See also “Non-IFRS Measures” in the Annual Information Form dated March 9, 2022 and “Non-IFRS Measures and Reconciliation of Non-IFRS Measures” and “Key Performance Indicators” in our Management’s Discussion & Analysis dated November 8, 2022, each of which is filed on SEDAR.

Market and Industry Data

Market and industry data contained in this presentation was obtained from third-party sources and industry reports and publications, websites and other publicly available information, including Capital IQ, the European Commission, the Federal Bureau of Investigation, International Data Corporation, MaCorr Research, Proofpoint, Inc. and

Radware Ltd. , as well as industry and other data prepared by the Company or on its behalf on the basis of management’s knowledge of the markets in which the Company operates, including information provided by suppliers, partners, customers and other industry participants.

The Company believes that the market and industry data presented throughout this presentation is accurate and, with respect to data prepared by the Company or on its behalf, that management’s estimates and assumptions are currently appropriate and reasonable, but there can be no assurance as to the accuracy or completeness thereof.

The accuracy and completeness of the market and industry data presented throughout this presentation are not guaranteed and the Company does not make any representation as to the accuracy of such data. Actual outcomes may vary materially from those forecast in such reports or publications, and the prospect for material variation can

be expected to increase as the length of the forecast period increases. Although the Company believes it to be reliable, the Company has not independently verified any of the data from third-party sources referred to in this presentation, analyzed or verified the underlying studies or surveys relied upon or referred to by such sources, or

ascertained the underlying market, economic and other assumptions relied upon by such sources. Market and economic data is subject to variations and cannot be verified due to limits on the availability and reliability of data inputs, the voluntary nature of the data gathering process and other limitations and uncertainties inherent in any

statistical survey. In addition, projections, assumptions and estimates of the Company’s future performance and the future performance of the industry and markets in which the Company operates are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described under the headings “Forward-

Looking Information” and “Risk Factors” of the Annual Information Form.


