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Introduction

e The Global COVID-19 Pandemic has a had profound impact
on all aspects of U.S. society.

* This has resulted in significant volatility in the overall
economy and in most industries.

* Some businesses have experienced a slowdown, while
others have seen more consistent operations and a smaller
number have actually been busier.
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Introduction

* Thereis also more uncertainty in the future outlook for
many businesses depending on how long the pandemic
lasts.

* The Paycheck Protection Program loan has provided a
sources of capital for most companies and possible loan
forgiveness would offset lost income.

 This significant volatility has impacted the valuation of all
companies and has created additional challenges and
opportunities for ownership transition.
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Financial Impact and PPP Loans

“Wete lost, but wetre making good time.”
-Yogi Berra



Financial Impacts

* Operating results during the closures immediately following
the start of the pandemic.

* Current level of activity and outlook for the near future as
compared to budget and past years.

* Long-term outlook for business following pandemic.

* Accounting for PPP loan proceeds and forgiveness.
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Financial Results During the Pandemic

Many companies have experienced reduced sales and also higher
costs to produce products or services.

— For some companies, this has just meant lower profits than in
recent years.

— However, other companies are operating at losses that could
extend for the rest of the year and into 2021.

* These losses will be reflected in the interim and year-end financials
for 2020 that are shared with key financial statement users.

* There could also be loan covenant violations based on interim and
year-end results.

* Some companies may even need to consider possible going
concern issues.
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Long-Term Outlook

* |tis critical to assess the long-term outlook in order to make
strategic business decisions.

* Some products or services may no longer be viable while
there could be a stronger market for others.

* Changes may also be needed to the way businesses operate
process, including increased automation and remote work.

* Major changes caused by the pandemic make this a great
time to reevaluate things such as plant or office capacity,
product and service offerings and employment levels.
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Impacts of the Pandemic on Revenue

* The quantity and quality of your sales drives all else within your
business!

« Was your business forced to close or could you remain open during the
pandemic?

* How have societal changes impacted the demand for your products
and services?

* Businesses should have a written sales and marketing plan defining
what products and services are sold.

* Asales and marketing plan should also provide details for all aspects of
your sales process indicating how and when sales are made.

* Has this plan but updated to reflect significant changes that may be
necessitated by the pandemic?
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Impacts of the Pandemic on Operations

» Businesses cannot operate unless they can provide a safe work
environment for their employees including compliance with
many new rules and regulations.

* Many businesses saw disruptions in supply chains for materials,
supplies or subcontracted services.

* There may also be significant changes in sales methods and
distribution channels.

— Salesman may not be able to visit customers in person.

— Technology will be even more critical to support your sales and
distribution plans.
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Impact of the Pandemic on Competitors

* How is the rest of your industry reacting to the pandemic?

* Carrying out competitive intelligence can be an important
part of your sales and marketing plan.

* During times of major change like the current pandemic, it is
even more critical to understand what the competition is
doing.

* Are competitors continuing to operate at similar levels, or
have they cut back on some product and service offerings or
made significant changes in price, quality, or distribution of
products and services?
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Polling Question #1
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PPP Loan Initial Accounting

* So, you received the money, now what??
* Segregate those funds.
- Separate bank account; or
- Separate general ledger account

* Initial accounting should be:
- Debit: Cash  $XXX, XXX
- Credit: PPP Loan (Debt) SXXX,XXX
« Continue to record expenses as you have in the past.

* Move PPP funds out of segregated cash account and into
operating cash account as needed for eligible expenses.
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PPP Loan Forgiveness

71 39vd

* Forgiveness Application Process

* Once submitted to the lender, lenders have 60 days to review your
application and submit their decision to the SBA.

* SBA then has 90 days to evaluate your application.

» If application is submitted within 10 months after the end of the Covered
Period, the borrower is not required to make any payments until the
forgiveness amount is remitted to the lender by SBA.

 If the loan is fully forgiven, the borrower is not responsible for any
repayments.

* Any portion that is not forgiven is subject to repayment at 1% interest.

- 2-year term for loans originated prior to June 5, 2020 (can request extension to
5 years)

- 5-year term for loans originated on June 5, 2020, or later
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PPP Loan Forgiveness - Accounting
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 How to account for forgiveness

« The amount of the forgiveness should be brought into income,
generally recorded as “Other income” in financial statements.

Debit: ~ PPP Loan (Debt) $XXX,XXX
Credit: Other Income $XXX, XXX

* But WHEN?

» Two potential sources of conflicting guidance:
FASB ASC Topic 470, Debt

IAS 20, Accounting for Government Grants and Disclosure of Government Assistance

* SEC has indicated it would not object to an SEC registrant accounting
for a PPP loan under either standard.
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PPP Loan Forgiveness - Accounting

 How to Account for Forgiveness
— FASB ASC Topic 470, Debt

* Initially record the cash inflow from the PPP loan as a financial liability and
accrue interest.

* Do notimpute additional interest at a market rate.
* Continue to record the proceeds from the loan as a liability until either:

- (1) theloan is partly or wholly forgiven, and the debtor has been
legally released; or

- (2) the debtor pays off the loan.

* Reduce the liability by the amount forgiven and record a gain on
extinguishment once the loan is partly or wholly forgiven and legal
release is received.
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PPP Loan Forgiveness - Accounting

L1 39Vd

 How to Account for Forgiveness

— 1AS 20, Accounting for Government Grants and Disclosure of Government
Assistance

* Nongovernmental entity that is not an NFP (that is, it is a business entity):

— Expects to meet the PPP’s eligibility criteria; and

— Concludes that the PPP loan represents a grant that is expected to be
forgiven; then

— It may analogize to IAS 20 to account for the PPP loan.
* Once there is reasonable assurance that conditions for forgiveness will be

met:

— Income can be recognized systematically in the same period as related
costs.
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PPP Loan Forgiveness - Accounting

 How to Account for Forgiveness

— Other considerations

* Taxability of related expenses
- Deferred taxes (C-Corp.)
* Subsequent events
- Non-calendar year end companies —
- Have you satisfied ALL conditions for forgiveness?
- Canyou be reasonably certain that forgiveness will occur?

- Application submitted prior to year end, but not approved until after
year end?
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Business Valuation Overview

‘1 knew the record would stand until it was broken.”
-Yoqi Berra
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Valuation of Closely-Held Businesses

* A proper business valuation is both an art and a science.

* The science of business valuation is represented by systematic
approaches, quantitative analysis, fact gathering and research
about the subject company, the industry in which it operates
and other internal and external factors impacting the
company’s business and ability to generate future cash flow.

* The art of business valuation is represented by those who have
the depth of experience and expertise in the science of
valuation to achieve the best result by weighing the underlying
components of value and taking into account all relevant issues
at hand.
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The Valuation Process

Purpose, Standard of Value, Premise of Value, Valuation Date, Nature of Subject Interest, Limiting Conditions

Financial A

ysis, Economic Analysis, Industry Analysis, Site Visit

Benefit Stream

Risk Analysis — Discount Rate / Capitalization Rate

Valuation Approaches — Asset, Income, Market

Asset Approach — Adjusted Net Assets

Income Approach — Discounted Earnings (Cash Flow) or
Capitalization of Earnings (Cash Flow)

Market Approach — Guideline Public
Company Method, Comparable Sales, Rules
of Thumb

Selection of Most Appropriate
Approach or Model

Valuation Discounts /
Premiums

Sanity
Checks

Value
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Fair Market Value

* |IRS Revenue Ruling 59-60 defines Fair Market Value as:

“the price at which the property would change hands
between a willing buyer and a willing seller when the
former is not under any compulsion to buy and the latter is
not under any compulsion to sell, both parties having
reasonable knowledge of relevant facts. Court decisions
frequently state in addition that the hypothetical buyer and
seller are assumed to be able, as well as willing, to trade and
to be well informed about the property and concerning the
market for such property.”

DANNIBLE & MCKEE, LLP ij{st _
Cr:r'.llec Fublic Accountants and Consultants Delivering Confidence

¢ 39vd



23

Fair Market Value

* Fair Market Value standard is the most recognized and accepted
standards used in all tax situations (estate, gift, income tax,
purchase price allocations, etc.).

* Key elements of the Fair Market Value standard are that the
parties to the transaction are “hypothetical,” the transaction is at
“arm’s-length” and that the buyer and seller are able and willing.

* Fair Market Value will contain a premium for control and a
discount for minority interest.

* Because afair market is based on a hypothetical buyer and a
hypothetical seller, this value can be affected by an actual buyer or
seller’s unique motivations.
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FairValue
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* Fair Value is defined by the Uniform Business Corporation Act as “the
value of the shares immediately before the effectuation of the corporate
action to which the dissenter objects, excluding any appreciation or
depreciation in anticipation of the corporate action” (stockholder’s
value).

* The Fair Value standard possesses some characteristics of Fair Market
Value in that there is commonly a willing buyer but not a willing seller.
However, the parties are typically known and the buyer may be more
knowledgeable than the seller.

* Many valuation experts consider Fair Value to be Fair Market Value
without discounts for minority interest or lack of marketability.
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Investment Value

* Investment Value is the value to a particular investor, which
reflects the particular and specific attributes of that investor.

* In contrast to Fair Market Value, the Investment Value standard
identifies a particular buyer or seller and the attributes that buyer or
seller brings to the transaction.

* Also commonly referred to as Synergistic Value because of
synergies between the buyer and seller (geographic location,
specific product or service offerings, know-how, customer base,
competition, etc.).

* The Investment Value standard is typically used in
merger/acquisition transactions.
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Levels of Value

Stategte e e—s Synergistic Value
Business Sold to (Investment Value or Acquisition Value)
Outsider
Premium

“Deal Zone” — sales

10% - 40% price to outsider

Internal Transfer Price F .
. Fair Value of Closely-Held
- No premium for control ¢ . g
- No discount for minority Business
interest (Stockholder’s Value)
Value for Income, 25% - 50%
Estate and Gift Tax Discount
-Premium for Control
and Discount for o
Minority Interest — Fair Market Value
-Marketability (IRS Value)
Discount
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Elements of Value - Revenue Ruling 59-60

* |IRS Revenue Ruling 59-60 introduced eight (8) factors that must be
considered in determining the fair market value of a closely-held
business.

— The nature of the business and history of the enterprise since its
inception.

— The economic outlook in general and the condition and
outlook of the specific industry in particular.

— The book value of the stock and financial condition of the
business (Asset Approach).

— The earning capacity of the business (Income Approach).
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Elements of Value - Revenue Ruling 59-60 (Cont.,)

The dividend-paying capacity of the business.

Whether or not the enterprise has any goodwill or intangible
value.

Sales of the stock and the size of the block of stock to be
valued.

The market price of stocks engaged in the same or similar
line of business having their stocks actively traded in a free or
open market (Market Approach).
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Valuation Approaches

6¢ 35Vd

« Valuations of closely-held businesses fall into any one of three (3)
general approaches.

— Asset Approach - Value of the business is based solely on the value
of the entity’s assets net of liabilities, including both tangible and
intangible assets.

— Income Approach - Most widely used method of valuing a closely-
held business where value is the sum of the present values of the
expected future economic benefits attributable to the ownership
interest.

— Market Approach - Value of a closely-held business is determined by
reference to the market values of comparable companies who are
either publicly-traded or were recently sold in the private
marketplace.
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Polling Question #2
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Business Valuation
Amid Current Uncertainty

‘A nickel ain't worth a dime anymore.”
-Yogi Berra
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Valuation of Closely-Held Businesses

* For most closely held businesses, the value of the business is by far the
largest investment of the business owner.

 Still most owners have never had a valuation performed for their
business and don’t have a true sense of its value.

« This would be like putting money in an investment account every
month, counting on that money for your retirement, but never
opening the monthly statement to monitor the value in your account!

* Business values may have changed significantly as a result of the
pandemic so determining the value of your business could be even
more critical.
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Impacts of the Pandemic on Business Value

€€ 39vd

* Operating losses during the 2020 year would reduce the book value of the
Company, which in turn would directly reduce that element of the
business value.

» These losses would also factor into historical average earnings that are
generally used as part of the income approach.

— However, historical earnings are only used as a proxy for future earnings.

— Iflosses in 2020 are considered to be temporary or unusual, a normalizing
adjustment could be made.

— In determining the historical average earnings, the appropriate weighting of
the 2020 year will also need to be considered.

* Projections for future years will be even more critical and may impact the
historic income or EBITDA levels used in the valuation or the risk factor
(multiple) applied to the amounts determined.
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Impacts of the Pandemic on Business Value

 The PPP loan will also be a significant consideration in valuing
manufacturing businesses in 2020.

* Most manufacturers will have their PPP loans fully forgiven and
this will be recognized in 2020 valuations even if final approval
does not occur until 2021.

* The PPP loan forgiveness will increase book value, helping to
replenish losses or provide for additional book value for those
companies still operating at a profit.

* Theincome from PPP loan forgiveness is a nonrecurring item that
should not be included as part of income for valuation purposes.

L Delivering Confidence
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Increases or Decreases in Book Value

DANNIBLE & MCKEE, LLP
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The Book Value of a business will generally have a direct impact on its
valuation.

For example, if all other things are the same and a business holds $1 million in
additional cash, that business should be worth $1 million more.

As a result of the Pandemic, book value may have changed may have
fluctuated more significantly than normal as losses would reduce book value
for some companies while others have retained income to be more
conservative.

As indicated above, possible PPP loan forgiveness would also increase book
value and it will be critical to determine when forgiveness should be
recognized for accounting, tax and valuation purposes, helping to replenish
losses or provide for additional book value for those companies still operating
at a profit.
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Book Value Examples

Keep PPP Loan on the Books Record PPP Loan Forgiveness

2020 Income Loss Income Income Loss Income Income

Distributions Normal Level Normal Level None Normal Level Normal Level None
Book value Dec. 31, 2019 $ 2,000,000 $ 2,000,000 $ 2,000,000 $ 2,000,000 $ 2,000,000 $ 2,000,000

L4

Net income for 2020 (500,000) 600,000 600,000 (500,000) 600,000 600,000
Distributions to shareholders (400,000) (400,000) - (400,000) (400,000) -
PPP loan proceeds 800,000 800,000 800,000 800,000 800,000 800,000
PPP loan obligation (800,000) (800,000) (800,000) - - -
Book value Dec. 31, 2020 $ 1,100,000 $ 2,200,000 $ 2,600,000 $ 1,900,000 $ 3,000,000 $ 3,400,000
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BALSHEET

								Keep PPP Loan on the Books												Record PPP Loan Forgiveness

				2020 Income				Loss				Income				Income				Loss				Income				Income

				Distributions				Normal Level				Normal Level				None				Normal Level				Normal Level				None

		Book value Dec. 31, 2019						$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000								$   -

		Net income for 2020						(500,000)				600,000				600,000				(500,000)				600,000				600,000								-

		Distributions to shareholders						(400,000)				(400,000)				-				(400,000)				(400,000)				-								-																																																												$   -

		PPP loan proceeds						800,000				800,000				800,000				800,000				800,000				800,000

		PPP loan obligation						(800,000)				(800,000)				(800,000)				-				-				-

		Book value Dec. 31, 2020						$   1,100,000				$   2,200,000				$   2,600,000				$   1,900,000				$   3,000,000				$   3,400,000								$   -																																																												$   -





INCSTMT

		0

		RATIO TARGETS AND PROJECTED VALUATION

		RATIOS

								Actual For Year Ended December 31,																								December 31,

								2015				2016				2017				2018				2019								2020						2021						2022						2023						2024

		Net Multiplier						4.64				3.88				2.97				3.55				3.64								3.50						3.50						3.50						3.50						3.50

		Net Payroll Multiplier						2.55				2.09				1.40				1.70				1.98								1.93						1.93						1.93						1.93						1.93

		Utilization (Incld'g Bonuses)						55.0%				53.8%				47.3%				47.9%				54.3%								55.0%						55.0%						55.0%						55.0%						55.0%

		Overhead Rate (Incld'g Bonuses)						1.87				2.34				2.21				1.92				1.94								1.81						1.76						1.72						1.68						1.64

		Net fees per total staff						$   154,649				$   106,009				$   88,506				$   114,444				$   120,474								$   128,281						$   134,974						$   142,285						$   144,474						$   153,035

		Compensation per total staff						$   60,555				$   50,796				$   63,025				$   67,201				$   60,858								$   66,639						$   70,116						$   73,914						$   75,051						$   79,499

		Revenues						$   2,678,581				$   3,133,248				$   2,052,862				$   3,082,137				$   3,665,172						10%		$   4,031,689				10%		$   4,434,858				10%		$   4,878,344				10%		$   5,366,178				10%		$   5,902,796

		Outside consultants						(513,498)		-19%		(913,544)		-29%		(441,725)		-22%		(865,566)		-28%		(1,068,018)		-29%						(1,128,873)		-28%				(1,241,760)		-28%				(1,365,936)		-28%				(1,502,530)		-28%				(1,652,783)		-28%

		Reimbursable and Direct Expenses						-				(205,529)				(106,543)				(42,126)				(67,207)								(80,634)		-2%				(88,697)		-2%				(97,567)		-2%				(107,324)		-2%				(118,056)		-2%

				Net Revenues				2,165,083				2,014,175				1,504,594				2,174,445				2,529,947								2,822,182						3,104,401						3,414,841						3,756,325						4,131,957

		Direct Labor						466,271				519,448				507,226				611,704				694,397								806,338						886,972						975,669						1,073,236						1,180,559

				Gross profit				1,698,812				1,494,727				997,368				1,562,741				1,835,550								2,015,845						2,217,429						2,439,172						2,683,089						2,951,398

		Indirect Labor						381,495				445,682				564,199				665,109				583,626								659,731						725,704						798,274						878,102						965,912

		Other Indirect Expenses and Overhead						491,526				767,288				557,624				507,431				761,399						5%		799,469				5%		839,442				5%		881,415				5%		925,485				5%		971,760

				Total Overhead				873,021				1,212,970				1,121,823				1,172,540				1,345,025								1,459,200						1,565,146						1,679,689						1,803,587						1,937,672

		Income (loss) from operations						$   400,000				$   450,000				$   500,000				$   550,000				$   600,000								$   (500,000)						652,283						759,483						879,502						1,013,726

		PPP loan forgiveness income						- 0				- 0				- 0				- 0				- 0								800,000						(500)						(500)						(500)						(500)

				Net Income (Loss)				$   400,000				$   450,000				$   500,000				$   550,000				$   600,000								$   300,000						$   651,783						$   758,983						$   879,002						$   1,013,226

		Valuation adjustments

				Shareholder bonus				50,000				60,000				40,000				70,000				60,000								-						(45,000)						(45,000)						(45,000)						(45,000)

				Rent expense to related party				(20,000)				20,000				30,000				-				40,000								20,000						20,000						20,000						20,000						20,000

				PPP loan forgiveness income				-				-				-				-				-								(800,000)						(805,000)						(810,000)						(815,000)						(820,000)

								430,000				530,000				570,000				620,000				700,000								(480,000)						(178,217)						(76,017)						39,002						168,226

				Income taxes at 35%																																		62,376						26,606						(13,651)						(58,879)

				Adjusted Net Income (Loss)				$   430,000				$   530,000				$   570,000				$   620,000				$   700,000								$   (480,000)						$   (115,841)						$   (49,411)						$   25,351						$   109,347

														Simple average

																Average earnings								$   570,000								$   388,000

																Multiplier								4.00								4.00

																Goodwill factor								$   2,280,000								$   1,552,000

														Weighted average

																Average earnings								$   612,000								$   262,000						$   94,053						$   (8,695)						$   (45,227)						$   (14,118)

																Multiplier								4.00								4.00						4.00						4.00						4.00						4.00

																Goodwill factor								$   2,448,000								$   1,048,000						376,212						(34,779)						(180,910)						(56,473)

								Adjusted book value																1,088,005						20%		992,005				20%		968,837				20%		958,955				20%		964,025				20%		985,894

								Value of Posen Architects, LLC																$   3,536,005								$   2,040,005						$   1,345,048						$   924,176						$   783,115						$   929,421

		Total staff (FTE)						14				19				17				19				21		Est				1		22				1		23				1		24				2		26				1		27

		Technical staff (FTE)						11				16				14				16				18		Est						19						20						21						23						24

																Under indirect labor, what is PEO and Workers Comp Fees?  For 2017, I have moved this out of indirect labor above

		Direct labor hours						0				0				16482				0				0								57,601

		Direct hours per technical staff						- 0				- 0				1,177				- 0				- 0								3,032

		Direct hours per total staff						- 0				- 0				970				- 0				- 0								2,618

		Net revenue/ direct labor hour						$   - 0				$   - 0				$   91.29				$   - 0				$   - 0								$   49.00

		Direct labor cost/direct labor hour						$   - 0				$   - 0				$   30.77				$   - 0				$   - 0								$   14.00





PSMJ

		0

		PSMJ RATIOS

												Industry

								Posen				Standard												1 - 20

								Architects				Overall				Northeast				Architectural				Employees				MEDIAN

		BALANCE SHEET RATIOS

		Current Ratio (Excluding Deferred Taxes)						- 0				2.47				3.31				2.46				N/R				PAGE 105

		Days Fees In Accounts Receivable						-0				70.4				70.3				73.4				65.9				PAGE 108

		Days Fees In Unbilled Fees						-0				18.3				25.1				8.3				24.2				PAGE 110

		Total Debt To Equity						0.0%				76.5%				84.3%				72.0%				33.8%				PAGE 111

		INCOME STATEMENT RATIOS

		Net Multiplier						3.64				3.06				3.05				3.24				3.05				PAGE 67

		Net Payroll Multiplier						1.98				1.80				1.74				1.82				1.79				PAGE 68

		Utilization (Including Bonuses)						54.3%				59.7%				58.1%				59.0%				61.6%				PAGE 66

		Overhead Rate (Before Bonuses)						193.7%				181.0%				182.1%				193.9%				173.9%				PAGE 77

		Net fees per total staff						$   120,474				$   139,181				$   136,515				$142,333				$133,847				PAGE 170

		Compensation per total staff (w/o incent)						$   60,858				$   75,137				$   80,197				$73,029				$72,985				PAGE 178

		*		Industry standard data obtained from PSMJ 2017 A/E Financial Performance Benchmark Survey Report, using median values.

		Direct hours per technical staff						- 0				1,585				1,653				1,480				1,539				PAGE 166

		Direct hours per total staff						- 0				1,268				1,256				1,226				1,254				PAGE 166

		Net revenue/ direct labor hour						$   - 0				$   110.20				$   114.88				$124.85				$107.43				PAGE 57

		Direct labor cost/direct labor hour						$   - 0				$   35.57				$   36.73				$35.86				$37.18				PAGE 60





Convant Ratio

				2017

		After-Tax Adjusted Net Income (Schedule 5)		$   600,000

		Addback - Interest		0

		Addback - Income taxes		0

		Earnings before interest and taxes (EBITA)		$   -

		Addback - Depreciation and Amortization		0

		EBITDA		0

		Current Portion of LTD		0

				- 0		Pass





AGING

		LAWSON - FISHER ASSOCIATES

		A/R AGING ANALYSIS

				Total				Current				31 - 60				61 - 90				Over 90

		3/31/14		$   752,470				$   290,212				$   392,910				$   14,522				$   54,826

				95.78%				36.94%				50.01%				1.85%				6.98%

		12/31/13		$   1,176,946				$   437,960				$   447,402				$   150,779				$   140,805

				107.46%				39.99%				40.85%				13.77%				12.86%

		3/31/13		$   785,652				$   305,276				$   351,530				$   27,210				$   101,637

				100.00%				38.86%				44.74%				3.46%				12.94%

		12/31/12		$   1,095,276				$   397,427				$   457,254				$   105,620				$   134,975

				100.00%				36.29%				41.75%				9.64%				12.32%

		3/31/12		$   1,094,720				$   575,202				$   451,553				$   -				$   67,965

				100.00%				52.54%				41.25%				0.00%				6.21%

		12/31/11		$   1,151,813				$   472,677				$   621,806				$   13,654				$   43,676

				100.00%				41.04%				53.98%				1.19%				3.79%

		3/31/11		$   865,174				$   462,904				$   334,536				$   22,794				$   44,940

				100.00%				53.50%				38.67%				2.63%				5.19%

		12/31/10		$   1,173,636				$   387,046				$   391,789				$   222,377				$   172,424

				100.00%				32.98%				33.38%				18.95%				14.69%

		3/31/10		$   851,973				$   400,266				$   407,004				$   34,248				$   10,455

				100.00%				46.98%				47.77%				4.02%				1.23%

		12/31/09		$   1,018,959				$   368,169				$   393,997				$   148,637				$   108,156

				100.00%				36.13%				38.67%				14.59%				10.61%

		3/31/09		$   588,769				$   337,627				$   223,159				$   4,579				$   23,404

				100.00%				57.34%				37.90%				0.78%				3.98%

		12/31/08		$   962,442				$   291,581				$   401,164				$   198,129				$   71,568

				100.00%				30.30%				41.68%				20.59%				7.44%

		3/31/2008		$   824,740				$   390,714				$   348,269				$   -				$   85,757

				100.00%				47.37%				42.23%				0.00%				10.40%

		12/31/2007		$   854,467				$   291,235				$   336,350				$   122,725				$   104,157

				100.00%				34.08%				39.36%				14.36%				12.19%

		3/31/2007		$   631,214				$   375,402				$   251,425				$   748				$   3,640

				100.00%				59.47%				39.83%				0.12%				0.58%

		12/31/2006		$   1,043,940				$   494,915				$   481,429				$   55,613				$   11,983

				100.00%				47.41%				46.12%				5.33%				1.15%

		3/31/2006		$   568,848				$   340,875				$   97,782				$   93,360				$   36,831

				100.00%				59.92%				17.19%				16.41%				6.47%

		12/31/2005		$   1,000,068				$   433,363				$   339,949				$   159,586				$   67,170

				100.00%				43.33%				33.99%				15.96%				6.72%

		3/31/2005		$   783,064				$   370,199				$   293,203				$   70,153				$   49,509

				100.00%				47.28%				37.44%				8.96%				6.32%

		12/31/2004		$   1,001,480				$   328,471				$   580,860				$   48,509				$   43,640

				100.00%				32.80%				58.00%				4.84%				4.36%

		3/31/2004		$   658,553				$   362,490				$   271,152				$   -				$   24,911

				100.00%				55.04%				41.17%				0.00%				3.78%

		12/31/2003		$   842,235				$   372,140				$   242,555				$   152,650				$   74,890

				100.00%				44.18%				28.80%				18.12%				8.89%

		3/31/2003		$   587,250				$   446,280				$   126,043				$   875				$   14,052

				100.00%				75.99%				21.46%				0.15%				2.39%

		12/31/2002		$   824,103				$   273,159				$   447,050				$   63,055				$   40,839

				100.00%				33.15%				54.25%				7.65%				4.96%

		3/31/2002		$   543,498				$   289,972				$   150,113				$   12,886				$   90,527

				100.00%				53.35%				27.62%				2.37%				16.66%





BALOVER90DAYS

		LAWSON - FISHER ASSOCIATES

		BALANCES OVER 90 DAYS

										Amt. Over				Total Balance

		Project #				Name				90 Days				@  3/31/14

		200632.10				INDOT - Road/Bridge DES & Plans PLY				$   3,421				$   3,421

		200632.20				INDOT - Road/Bridge DES & Plans 6th				897				897

		201017.20				Selge Constr - Mish Main ST AS Built DWGS				9,690				9,690

		201141.00				South Bend, IN - Fish ladder Hydro Intake				1,326				3,722

		201227.10				Grande Pointe Power - WQ Monitoring				11,260				12,978

		201227.20				Grande Pointe Power - Impoundment Elevatn				2,355				5,987

		201227.40				Grande Pointe Power - 2012 Nuisance Plant				1,427				1,753

		201227.50				Grande Pointe Power - Enviromental RQ				1,130				2,698

		201255.00				INDOA - Hydraulic Modeling FIS Studies				16,020				16,020

		201319.00				Komark LTD - DAM Breach Orchard Subdivision				4,000				4,000

		201349.00				Mishawaka Res-Grinder LS & SS Connection				2,287				2,695

		201355.00				Covington Lake Assoc - Dam Analysis SpillW				1,007				10,600

						Other small amounts				6				6

										$   54,826				$   74,467





PROJECTS

		LAWSON - FISHER ASSOCIATES P.C.

		ANALYSIS OF PROJECTS

		CURRENT YEAR ACTIVITY

		LAWSON - FISHER ASSOCIATES P.C.

		ANALYSIS OF PROJECTS

		CURRENT YEAR ACTIVITY

		TOTAL PROJECT >= $25,000 and a Loss>25% or a Gain >=40%

		With Current Year Activity of >= $5,000

														TOTAL																PROFIT

		PROJECT #				NAME				FEE				BILLED				REVENUE				SPENT				PROFIT				%		Comments from Greg Holden, President

		201017				Selge Constr-Record Drawing HC IIC/IID		YTD						8,310				8,310				2,742				5,568				67.00%

								JTD						33,700				33,700				18,081				15,619				46.35%

		201148				Mishawaka, IN-Up Lift Station and FM Upgrade		Cur						- 0				21,276				588				20,688				97.24%

								YTD						- 0				31,276				29,363				1,913				6.12%

								JTD						105,896				141,896				126,659				15,237				10.74%		NEW

		201248				INDOT - US 33 Road District Pavement		YTD						- 0				18,569				42,353				(23,785)				-128.09%

								JTD						123,654				184,523				195,291				(10,768)				-5.84%		NEW

		201305				INDOT - US 421 Topographic Survey		YTD						248,370				248,370				195,535				52,835				21.27%

								JTD						781,510				781,510				675,278				106,232				13.59%		NEW

		201321				Maumee River Basin-Little Cedar Creek Flow		YTD						2,605				2,605				8,167				(5,561)				-213.47%

								JTD						17,400				17,400				21,709				(4,309)				-24.76%		NEW

		201324				Chesterton, IN - Kozy SW Relief Pump Station		YTD						500				500				3,186				(2,686)				-537.20%

								JTD						11,395				11,395				27,783				(16,388)				-143.82%		NEW

		201341				INDOA - Dam Breach Flood Inundation Map		YTD						2,140				2,140				7,282				(5,142)				-240.28%

								JTD						21,400				21,400				31,923				(10,523)				-49.17%		NEW

		201347				SBN Board of Public Works - Prairie Avenue		YTD						107,610				156,302				141,964				14,338				9.17%

								JTD						326,060				327,785				270,317				57,468				17.53%		NEW

		201350				Univ of ND - Central Campus Development		YTD						147,094				147,094				189,251				(42,157)				-28.66%

								JTD						192,677				192,677				246,293				(53,617)				-27.83%		NEW

		201355				Covington Lake Assoc - Dam Analysis Spill W		YTD						1,060				1,060				5,139				(4,079)				-384.81%

								JTD						10,600				10,600				16,372				(5,772)				-54.45%		NEW

		201374				SBN BOPW - Traffic Study Ironwood Drive		YTD						(5,584)				16,361				29,847				(13,486)				-82.43%

								JTD						- 0				21,945				35,390				(13,445)				-61.27%		NEW

		NOTE:  Information was obtained from the Office Earnings report as of March 31, 2014 provided by Terez Hein, Business Office Manager. /DJA

						REMOVED

		200806				INDOT- U.S. 24		YTD		-																				0.00%

								JTD		-																				0.00%

		201019				INDOT- US 24 Over Goodland Drainage		YTD																						0.00%

								JTD																						0.00%

		201020				Starke County - CR 300e Survey		YTD																						0.00%

								JTD																						0.00%

		201024				SBN Redevelop-So Main/Lafayette Constr		YTD																						0.00%

								JTD																						0.00%

		201117				South Bend, IN-Hydroelectric Feasibility		YTD																						0.00%

								JTD																						0.00%

		201208				Mishawaka, IN - Milburn Lateral Lining PH		YTD																						0.00%

								JTD																						0.00%

		201212				Mishawaka, IN - Milburn Blvd Division J		YTD																						0.00%

								JTD																						0.00%

		201239				Mishawaka, IN - The Res SS Design & Permit		YTD																						0.00%

								JTD																						0.00%

		201240				Mishawaka, IN - West Street Storm Swr Des		YTD																						0.00%

								JTD																						0.00%

		201261				ITRCC-Remedial Beam Bearing Str 33-1		YTD																						0.00%

								JTD																						0.00%

		201307				Arkos Design- Franciscan Sisters of Chicago		YTD																						0.00%

								JTD																						0.00%

		201323				Cripe Design-Beacon Healthcare		YTD																						0.00%

								JTD																						0.00%

		201326				Mishawaka, IN - River Race Study		YTD																						0.00%

								JTD																						0.00%





GT_Custom

		C1		Custom 1

		C2		Custom 2

		C3		Custom 3

		C4		Custom 4

		C5		Custom 5

		C6		Custom 6

		C7		Custom 7

		C8		Custom 8





Valuation

		ASHLEY MCGRAW ARCHITECTS, D.P.C.

		SAMPLE VALUATION CALCULATIONS

		Stock sale to Sandra March - 4/6/2012

				Book value				$   1,572,423.85

				Divided by 100 shares				95

						Value per share		16,551.83

				Multiplied by 5 shares				5

						Total purchase		$   82,759.15

		Stock purchase from Pete Larson - 8/20/13

				Book value				$   2,082,666.00

				Divided by 100 shares				100

						Value per share		20,826.66

				Multiplied by 5 shares				5

						Total purchase		$   104,133.30

												$   2,082,666.00		Book value for Larson purchase

												(104,133.30)		Less: Purchase from Larson

		Stock sale to Matthew Broderick - 9/30/2013										$   1,978,532.70		Book value for Broderick sale

				Book value				$   1,978,532.70

				Divided by 100 shares				95

						Value per share		20,826.66

				Multiplied by 5 shares				5

						Total purchase		$   104,133.30

												$   1,978,532.70		Book value for Broderick sale

												104,133.30		Plus: Sale to Broderick Larson

												$   2,082,666.00		Book value after Broderick sale

		Estimated value at 12/31/13

				Stockholders' equity per financial statements				$   - 0

				Less: Net liability for prior year taxes				(591,702.00)

								- 0

				Less: Deferred tax liability				- 0

				Adjusted book value				- 0

				Plus: Goodwill factor (see below)				676,266.50

				Estimated value				$   - 0

		Estimate of Goodwill Value

								Year Ended December 31,

								2013				2012				2011

		Net income (before distributions)						$   450,000				$   400,000				$   190,410

		Tax effect - 35%						(157,500)				(140,000)				(66,644)

						After tax net income (unadjusted)		$   292,500				$   260,000				$   123,767

		Simple average of last three years						$   225,422

		Earnings multiplier						3

						Goodwill factor		$   676,267





Sheet1

		

												Last Year

												1,697,859

												2,245,036

												-80,308

												32,740

												16,209

												85,330

												2,498

												3,999,364

												3,565,299

												163,551
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Changes in Average and Projected Earnings

* In determining value, the earnings capacity of a business
should be forward looking as it is future earnings that will
be available to a buyer of the business.

* However, average historical earnings will often be used as
the best way to estimate future earnings.

 Significant consideration will be needed to determine how
the volatile 2020 year should factor into the average of
historical earnings.

DANNIBLE & MCKEE, LLP
Certified Fublic Accountants and Consultants

Fublic Acco Delivering Confidence
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Changes in Average and Projected Earnings

* Any PPP loan forgiveness income would generally be
considered as non-recurring and would be subtracted from
income.

* The pandemic’simpact on 2020 operating income could
also be considered as non-recurring, including losses caused
by lower sales along with additional expenses due to safety
measures and other changes.

* The more critical factor will be to consider the outlook for
future years and how this is best represented by average
income from 2020 and other recent years.

DANNIBLE & MCKEE, LLP
Certified Fublic Accountants and Consultants

Public Acco

Delivering Confidence
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Average Income Examples

Income (loss) from operations

PPP loan forgiveness income

Net Income (Loss)

Valuation adjustments
Shareholder bonus

Rent expense to related party

PPP loan forgiveness income

Adjusted Net Income (Loss)

DANNIBLE & MCKEE, LLP

Certified Fublic Accountants and Consultants

Actual For Year Ended December 31,

December 31,

2015 2016 2017 2018 2019
$ 400,000 $ 450,000 $ 500,000 $ 550,000 $ 600,000
$ 400,000 $ 450,000 $ 500,000 $ 550,000 $ 600,000
50,000 60,000 40,000 70,000 60,000
(20,000) 20,000 30,000 - 40,000
$ 430,000 $ 530,000 $ 570,000 $ 620,000 $ 700,000
Simple average
Average earnings $ 570,000
Multiplier 4.00
Goodwill factor $ 2,280,000
Weighted average
Average earnings $ 612,000
Multiplier 4.00
Goodwill factor $ 2,448,000

2020

$ (200,000)

600,000
$ 400,000

20,000

(600,000)
$ (180,000)

$ 448,000
4.00

_8 1.792.000_

$ 362,000
4.00

$ 1,448,000

Delivering Confidence



BALSHEET

								Keep PPP Loan on the Books												Record PPP Loan Forgiveness

				2020 Income				Loss				Normal Level				Normal Level				Loss				Normal Level				Normal Level

				Distributions				Normal Level				Normal Level				None				Normal Level				Normal Level				None

		Book value Dec. 31, 2019						$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000				$   2,000,000								$   -

		Net income for 2020						(500,000)				400,000				400,000				(500,000)				400,000				400,000								-

		Distributions to shareholders						(300,000)				(300,000)				-				(300,000)				(300,000)				-								-																																																												$   -

		PPP loan proceeds						600,000				600,000				600,000				600,000				600,000				600,000

		PPP loan obligation						(600,000)				(600,000)				(600,000)				-				-				-

		Book value Dec. 31, 2019						$   1,200,000				$   2,100,000				$   2,400,000				$   1,800,000				$   2,700,000				$   3,000,000								$   -																																																												$   -





INCSTMT

		0

		RATIO TARGETS AND PROJECTED VALUATION

		RATIOS

								Actual For Year Ended December 31,																								December 31,

								2015				2016				2017				2018				2019								2020						2021						2022						2023						2024

		Net Multiplier						4.64				3.88				2.97				3.55				3.64								3.50						3.50						3.50						3.50						3.50

		Net Payroll Multiplier						2.55				2.09				1.40				1.70				1.98								1.93						1.93						1.93						1.93						1.93

		Utilization (Incld'g Bonuses)						55.0%				53.8%				47.3%				47.9%				54.3%								55.0%						55.0%						55.0%						55.0%						55.0%

		Overhead Rate (Incld'g Bonuses)						1.87				2.34				2.21				1.92				1.94								1.81						1.76						1.72						1.68						1.64

		Net fees per total staff						$   154,649				$   106,009				$   88,506				$   114,444				$   120,474								$   128,281						$   134,974						$   142,285						$   144,474						$   153,035

		Compensation per total staff						$   60,555				$   50,796				$   63,025				$   67,201				$   60,858								$   66,639						$   70,116						$   73,914						$   75,051						$   79,499

		Revenues						$   2,678,581				$   3,133,248				$   2,052,862				$   3,082,137				$   3,665,172						10%		$   4,031,689				10%		$   4,434,858				10%		$   4,878,344				10%		$   5,366,178				10%		$   5,902,796

		Outside consultants						(513,498)		-19%		(913,544)		-29%		(441,725)		-22%		(865,566)		-28%		(1,068,018)		-29%						(1,128,873)		-28%				(1,241,760)		-28%				(1,365,936)		-28%				(1,502,530)		-28%				(1,652,783)		-28%

		Reimbursable and Direct Expenses						-				(205,529)				(106,543)				(42,126)				(67,207)								(80,634)		-2%				(88,697)		-2%				(97,567)		-2%				(107,324)		-2%				(118,056)		-2%

				Net Revenues				2,165,083				2,014,175				1,504,594				2,174,445				2,529,947								2,822,182						3,104,401						3,414,841						3,756,325						4,131,957

		Direct Labor						466,271				519,448				507,226				611,704				694,397								806,338						886,972						975,669						1,073,236						1,180,559

				Gross profit				1,698,812				1,494,727				997,368				1,562,741				1,835,550								2,015,845						2,217,429						2,439,172						2,683,089						2,951,398

		Indirect Labor						381,495				445,682				564,199				665,109				583,626								659,731						725,704						798,274						878,102						965,912

		Other Indirect Expenses and Overhead						491,526				767,288				557,624				507,431				761,399						5%		799,469				5%		839,442				5%		881,415				5%		925,485				5%		971,760

				Total Overhead				873,021				1,212,970				1,121,823				1,172,540				1,345,025								1,459,200						1,565,146						1,679,689						1,803,587						1,937,672

		Income (loss) from operations						$   400,000				$   450,000				$   500,000				$   550,000				$   600,000								$   (200,000)						652,283						759,483						879,502						1,013,726

		PPP loan forgiveness income						- 0				- 0				- 0				- 0				- 0								600,000						(500)						(500)						(500)						(500)

				Net Income (Loss)				$   400,000				$   450,000				$   500,000				$   550,000				$   600,000								$   400,000						$   651,783						$   758,983						$   879,002						$   1,013,226

		Valuation adjustments

				Shareholder bonus				50,000				60,000				40,000				70,000				60,000								-						(45,000)						(45,000)						(45,000)						(45,000)

				Rent expense to related party				(20,000)				20,000				30,000				-				40,000								20,000						20,000						20,000						20,000						20,000

				PPP loan forgiveness income				-				-				-				-				-								(600,000)						(605,000)						(610,000)						(615,000)						(620,000)

								430,000				530,000				570,000				620,000				700,000								(180,000)						21,783						123,983						239,002						368,226

				Income taxes at 35%																																		(7,624)						(43,394)						(83,651)						(128,879)

				Adjusted Net Income (Loss)				$   430,000				$   530,000				$   570,000				$   620,000				$   700,000								$   (180,000)						$   14,159						$   80,589						$   155,351						$   239,347

														Simple average

																Average earnings								$   570,000								$   448,000

																Multiplier								4.00								4.00

																Goodwill factor								$   2,280,000								$   1,792,000

														Weighted average

																Average earnings								$   612,000								$   362,000						$   217,386						$   129,305						$   98,773						$   127,215

																Multiplier								4.00								4.00						4.00						4.00						4.00						4.00

																Goodwill factor								$   2,448,000								$   1,448,000						869,545						517,221						395,090						508,860

								Adjusted book value																1,088,005						20%		1,052,005				20%		1,054,837				20%		1,070,955				20%		1,102,025				20%		1,149,894

								Value of Posen Architects, LLC																$   3,536,005								$   2,500,005						$   1,924,382						$   1,588,176						$   1,497,115						$   1,658,754

		Total staff (FTE)						14				19				17				19				21		Est				1		22				1		23				1		24				2		26				1		27

		Technical staff (FTE)						11				16				14				16				18		Est						19						20						21						23						24

																Under indirect labor, what is PEO and Workers Comp Fees?  For 2017, I have moved this out of indirect labor above

		Direct labor hours						0				0				16482				0				0								57,601

		Direct hours per technical staff						- 0				- 0				1,177				- 0				- 0								3,032

		Direct hours per total staff						- 0				- 0				970				- 0				- 0								2,618

		Net revenue/ direct labor hour						$   - 0				$   - 0				$   91.29				$   - 0				$   - 0								$   49.00

		Direct labor cost/direct labor hour						$   - 0				$   - 0				$   30.77				$   - 0				$   - 0								$   14.00





PSMJ

		0

		PSMJ RATIOS

												Industry

								Posen				Standard												1 - 20

								Architects				Overall				Northeast				Architectural				Employees				MEDIAN

		BALANCE SHEET RATIOS

		Current Ratio (Excluding Deferred Taxes)						- 0				2.47				3.31				2.46				N/R				PAGE 105

		Days Fees In Accounts Receivable						-0				70.4				70.3				73.4				65.9				PAGE 108

		Days Fees In Unbilled Fees						-0				18.3				25.1				8.3				24.2				PAGE 110

		Total Debt To Equity						0.0%				76.5%				84.3%				72.0%				33.8%				PAGE 111

		INCOME STATEMENT RATIOS

		Net Multiplier						3.64				3.06				3.05				3.24				3.05				PAGE 67

		Net Payroll Multiplier						1.98				1.80				1.74				1.82				1.79				PAGE 68

		Utilization (Including Bonuses)						54.3%				59.7%				58.1%				59.0%				61.6%				PAGE 66

		Overhead Rate (Before Bonuses)						193.7%				181.0%				182.1%				193.9%				173.9%				PAGE 77

		Net fees per total staff						$   120,474				$   139,181				$   136,515				$142,333				$133,847				PAGE 170

		Compensation per total staff (w/o incent)						$   60,858				$   75,137				$   80,197				$73,029				$72,985				PAGE 178

		*		Industry standard data obtained from PSMJ 2017 A/E Financial Performance Benchmark Survey Report, using median values.

		Direct hours per technical staff						- 0				1,585				1,653				1,480				1,539				PAGE 166

		Direct hours per total staff						- 0				1,268				1,256				1,226				1,254				PAGE 166

		Net revenue/ direct labor hour						$   - 0				$   110.20				$   114.88				$124.85				$107.43				PAGE 57

		Direct labor cost/direct labor hour						$   - 0				$   35.57				$   36.73				$35.86				$37.18				PAGE 60





Convant Ratio

				2017

		After-Tax Adjusted Net Income (Schedule 5)		$   600,000

		Addback - Interest		0

		Addback - Income taxes		0

		Earnings before interest and taxes (EBITA)		$   -

		Addback - Depreciation and Amortization		0

		EBITDA		0

		Current Portion of LTD		0

				- 0		Pass





AGING

		LAWSON - FISHER ASSOCIATES

		A/R AGING ANALYSIS

				Total				Current				31 - 60				61 - 90				Over 90

		3/31/14		$   752,470				$   290,212				$   392,910				$   14,522				$   54,826

				95.78%				36.94%				50.01%				1.85%				6.98%

		12/31/13		$   1,176,946				$   437,960				$   447,402				$   150,779				$   140,805

				107.46%				39.99%				40.85%				13.77%				12.86%

		3/31/13		$   785,652				$   305,276				$   351,530				$   27,210				$   101,637

				100.00%				38.86%				44.74%				3.46%				12.94%

		12/31/12		$   1,095,276				$   397,427				$   457,254				$   105,620				$   134,975

				100.00%				36.29%				41.75%				9.64%				12.32%

		3/31/12		$   1,094,720				$   575,202				$   451,553				$   -				$   67,965

				100.00%				52.54%				41.25%				0.00%				6.21%

		12/31/11		$   1,151,813				$   472,677				$   621,806				$   13,654				$   43,676

				100.00%				41.04%				53.98%				1.19%				3.79%

		3/31/11		$   865,174				$   462,904				$   334,536				$   22,794				$   44,940

				100.00%				53.50%				38.67%				2.63%				5.19%

		12/31/10		$   1,173,636				$   387,046				$   391,789				$   222,377				$   172,424

				100.00%				32.98%				33.38%				18.95%				14.69%

		3/31/10		$   851,973				$   400,266				$   407,004				$   34,248				$   10,455

				100.00%				46.98%				47.77%				4.02%				1.23%

		12/31/09		$   1,018,959				$   368,169				$   393,997				$   148,637				$   108,156

				100.00%				36.13%				38.67%				14.59%				10.61%

		3/31/09		$   588,769				$   337,627				$   223,159				$   4,579				$   23,404

				100.00%				57.34%				37.90%				0.78%				3.98%

		12/31/08		$   962,442				$   291,581				$   401,164				$   198,129				$   71,568

				100.00%				30.30%				41.68%				20.59%				7.44%

		3/31/2008		$   824,740				$   390,714				$   348,269				$   -				$   85,757

				100.00%				47.37%				42.23%				0.00%				10.40%

		12/31/2007		$   854,467				$   291,235				$   336,350				$   122,725				$   104,157

				100.00%				34.08%				39.36%				14.36%				12.19%

		3/31/2007		$   631,214				$   375,402				$   251,425				$   748				$   3,640

				100.00%				59.47%				39.83%				0.12%				0.58%

		12/31/2006		$   1,043,940				$   494,915				$   481,429				$   55,613				$   11,983

				100.00%				47.41%				46.12%				5.33%				1.15%

		3/31/2006		$   568,848				$   340,875				$   97,782				$   93,360				$   36,831

				100.00%				59.92%				17.19%				16.41%				6.47%

		12/31/2005		$   1,000,068				$   433,363				$   339,949				$   159,586				$   67,170

				100.00%				43.33%				33.99%				15.96%				6.72%

		3/31/2005		$   783,064				$   370,199				$   293,203				$   70,153				$   49,509

				100.00%				47.28%				37.44%				8.96%				6.32%

		12/31/2004		$   1,001,480				$   328,471				$   580,860				$   48,509				$   43,640

				100.00%				32.80%				58.00%				4.84%				4.36%

		3/31/2004		$   658,553				$   362,490				$   271,152				$   -				$   24,911

				100.00%				55.04%				41.17%				0.00%				3.78%

		12/31/2003		$   842,235				$   372,140				$   242,555				$   152,650				$   74,890

				100.00%				44.18%				28.80%				18.12%				8.89%

		3/31/2003		$   587,250				$   446,280				$   126,043				$   875				$   14,052

				100.00%				75.99%				21.46%				0.15%				2.39%

		12/31/2002		$   824,103				$   273,159				$   447,050				$   63,055				$   40,839

				100.00%				33.15%				54.25%				7.65%				4.96%

		3/31/2002		$   543,498				$   289,972				$   150,113				$   12,886				$   90,527

				100.00%				53.35%				27.62%				2.37%				16.66%





BALOVER90DAYS

		LAWSON - FISHER ASSOCIATES

		BALANCES OVER 90 DAYS

										Amt. Over				Total Balance

		Project #				Name				90 Days				@  3/31/14

		200632.10				INDOT - Road/Bridge DES & Plans PLY				$   3,421				$   3,421

		200632.20				INDOT - Road/Bridge DES & Plans 6th				897				897

		201017.20				Selge Constr - Mish Main ST AS Built DWGS				9,690				9,690

		201141.00				South Bend, IN - Fish ladder Hydro Intake				1,326				3,722

		201227.10				Grande Pointe Power - WQ Monitoring				11,260				12,978

		201227.20				Grande Pointe Power - Impoundment Elevatn				2,355				5,987

		201227.40				Grande Pointe Power - 2012 Nuisance Plant				1,427				1,753

		201227.50				Grande Pointe Power - Enviromental RQ				1,130				2,698

		201255.00				INDOA - Hydraulic Modeling FIS Studies				16,020				16,020

		201319.00				Komark LTD - DAM Breach Orchard Subdivision				4,000				4,000

		201349.00				Mishawaka Res-Grinder LS & SS Connection				2,287				2,695

		201355.00				Covington Lake Assoc - Dam Analysis SpillW				1,007				10,600

						Other small amounts				6				6

										$   54,826				$   74,467





PROJECTS

		LAWSON - FISHER ASSOCIATES P.C.

		ANALYSIS OF PROJECTS

		CURRENT YEAR ACTIVITY

		LAWSON - FISHER ASSOCIATES P.C.

		ANALYSIS OF PROJECTS

		CURRENT YEAR ACTIVITY

		TOTAL PROJECT >= $25,000 and a Loss>25% or a Gain >=40%

		With Current Year Activity of >= $5,000

														TOTAL																PROFIT

		PROJECT #				NAME				FEE				BILLED				REVENUE				SPENT				PROFIT				%		Comments from Greg Holden, President

		201017				Selge Constr-Record Drawing HC IIC/IID		YTD						8,310				8,310				2,742				5,568				67.00%

								JTD						33,700				33,700				18,081				15,619				46.35%

		201148				Mishawaka, IN-Up Lift Station and FM Upgrade		Cur						- 0				21,276				588				20,688				97.24%

								YTD						- 0				31,276				29,363				1,913				6.12%

								JTD						105,896				141,896				126,659				15,237				10.74%		NEW

		201248				INDOT - US 33 Road District Pavement		YTD						- 0				18,569				42,353				(23,785)				-128.09%

								JTD						123,654				184,523				195,291				(10,768)				-5.84%		NEW

		201305				INDOT - US 421 Topographic Survey		YTD						248,370				248,370				195,535				52,835				21.27%

								JTD						781,510				781,510				675,278				106,232				13.59%		NEW

		201321				Maumee River Basin-Little Cedar Creek Flow		YTD						2,605				2,605				8,167				(5,561)				-213.47%

								JTD						17,400				17,400				21,709				(4,309)				-24.76%		NEW

		201324				Chesterton, IN - Kozy SW Relief Pump Station		YTD						500				500				3,186				(2,686)				-537.20%

								JTD						11,395				11,395				27,783				(16,388)				-143.82%		NEW

		201341				INDOA - Dam Breach Flood Inundation Map		YTD						2,140				2,140				7,282				(5,142)				-240.28%

								JTD						21,400				21,400				31,923				(10,523)				-49.17%		NEW

		201347				SBN Board of Public Works - Prairie Avenue		YTD						107,610				156,302				141,964				14,338				9.17%

								JTD						326,060				327,785				270,317				57,468				17.53%		NEW

		201350				Univ of ND - Central Campus Development		YTD						147,094				147,094				189,251				(42,157)				-28.66%

								JTD						192,677				192,677				246,293				(53,617)				-27.83%		NEW

		201355				Covington Lake Assoc - Dam Analysis Spill W		YTD						1,060				1,060				5,139				(4,079)				-384.81%

								JTD						10,600				10,600				16,372				(5,772)				-54.45%		NEW

		201374				SBN BOPW - Traffic Study Ironwood Drive		YTD						(5,584)				16,361				29,847				(13,486)				-82.43%

								JTD						- 0				21,945				35,390				(13,445)				-61.27%		NEW

		NOTE:  Information was obtained from the Office Earnings report as of March 31, 2014 provided by Terez Hein, Business Office Manager. /DJA

						REMOVED

		200806				INDOT- U.S. 24		YTD		-																				0.00%

								JTD		-																				0.00%

		201019				INDOT- US 24 Over Goodland Drainage		YTD																						0.00%

								JTD																						0.00%

		201020				Starke County - CR 300e Survey		YTD																						0.00%

								JTD																						0.00%

		201024				SBN Redevelop-So Main/Lafayette Constr		YTD																						0.00%

								JTD																						0.00%

		201117				South Bend, IN-Hydroelectric Feasibility		YTD																						0.00%

								JTD																						0.00%

		201208				Mishawaka, IN - Milburn Lateral Lining PH		YTD																						0.00%

								JTD																						0.00%

		201212				Mishawaka, IN - Milburn Blvd Division J		YTD																						0.00%

								JTD																						0.00%

		201239				Mishawaka, IN - The Res SS Design & Permit		YTD																						0.00%

								JTD																						0.00%

		201240				Mishawaka, IN - West Street Storm Swr Des		YTD																						0.00%

								JTD																						0.00%

		201261				ITRCC-Remedial Beam Bearing Str 33-1		YTD																						0.00%

								JTD																						0.00%

		201307				Arkos Design- Franciscan Sisters of Chicago		YTD																						0.00%

								JTD																						0.00%

		201323				Cripe Design-Beacon Healthcare		YTD																						0.00%

								JTD																						0.00%

		201326				Mishawaka, IN - River Race Study		YTD																						0.00%

								JTD																						0.00%





GT_Custom

		C1		Custom 1
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		C8		Custom 8





Valuation

		ASHLEY MCGRAW ARCHITECTS, D.P.C.

		SAMPLE VALUATION CALCULATIONS

		Stock sale to Sandra March - 4/6/2012

				Book value				$   1,572,423.85

				Divided by 100 shares				95

						Value per share		16,551.83

				Multiplied by 5 shares				5

						Total purchase		$   82,759.15

		Stock purchase from Pete Larson - 8/20/13

				Book value				$   2,082,666.00

				Divided by 100 shares				100

						Value per share		20,826.66

				Multiplied by 5 shares				5

						Total purchase		$   104,133.30

												$   2,082,666.00		Book value for Larson purchase

												(104,133.30)		Less: Purchase from Larson

		Stock sale to Matthew Broderick - 9/30/2013										$   1,978,532.70		Book value for Broderick sale

				Book value				$   1,978,532.70

				Divided by 100 shares				95

						Value per share		20,826.66

				Multiplied by 5 shares				5

						Total purchase		$   104,133.30

												$   1,978,532.70		Book value for Broderick sale

												104,133.30		Plus: Sale to Broderick Larson

												$   2,082,666.00		Book value after Broderick sale

		Estimated value at 12/31/13

				Stockholders' equity per financial statements				$   - 0

				Less: Net liability for prior year taxes				(591,702.00)

								- 0

				Less: Deferred tax liability				- 0

				Adjusted book value				- 0

				Plus: Goodwill factor (see below)				676,266.50

				Estimated value				$   - 0

		Estimate of Goodwill Value

								Year Ended December 31,

								2013				2012				2011

		Net income (before distributions)						$   450,000				$   400,000				$   190,410

		Tax effect - 35%						(157,500)				(140,000)				(66,644)

						After tax net income (unadjusted)		$   292,500				$   260,000				$   123,767

		Simple average of last three years						$   225,422

		Earnings multiplier						3

						Goodwill factor		$   676,267





Sheet1

		

												Last Year

												1,697,859

												2,245,036

												-80,308
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												2,498
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Impacts on the Market Approach

« Determination of income under the Market Approach will
also be significantly impacted by the recent volatility.

* Key company metrics used in Market Approach calculations
include revenue, number of employees, earnings, EBITDA,
and book value, all of which may have fluctuated.

* |In addition, as a result of current market factors and future
outlook, the actual multiples applied to these company
metrics may also have changed.

DANNIBLE & MCKEE, LLP
Certified Fublic Accountants and Consultants
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Polling Question #3
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Succession Planning Overview

“Ifyou don't know where youte going, you'll end up someplace else”

-Yogi Berra
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Whatis a Business Succession Plan?

“An established framework within a business
enterprise which provides for the orderly transition of
all aspects of the business upon the occurrence of an
event or series of events, whether foreseen or

unforeseen.”

DANNIBLE & McKEE Bjfe
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Introduction to Transition Planning

* Ownership transition is an issue that MUST be addressed
in every closely-held company.

* The lack of a clearly-defined ownership transition plan
can:

— Lead to confusion and disputes among key employees and
family members.

—  Cause disruptions in business operations.

— Result in the dissolution of value to existing and future
owners.

L Delivering Confidence

¥ 39Vd
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The Need for Ownership Transition

« To foster company growth through the admission of new
owners.

* To poise the business for unexpected opportunities.

* To create a market for existing owners upon death,
disability, retirement or separation from service.

* To add expertise or retain key personnel.

* To plan for a business owner’s most significant retirement
asset.

L Delivering Confidence
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Challenges in Transition Planning

 Economic Challenges

—  Devalued or depleted retirement assets from the recession have
delayed retirements and have stalled transition planning.

—  More stringent lending environment reduces available financial
resources to implement ownership transition (i.e. lack of
borrowing capacity).

« Demographic Challenges

— 78 million “Baby Boomers” are being replaced by 20% less
“Generation Xers.”

—  Younger generations are generally more cautious, more life-
balanced and have fewer financial resources.

—  Demand for talent has exceeded supply.

DANNIBLE & MCKEE, LLP
1d Consultants
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Opportunities in Transition Planning

* Retain existing talent through ownership.
« Attract outside talent from competitors.
* Business expansion through mergers and acquisitions.

* Favorable interest rate environment for companies with
borrowing capacity.

« Additional available capital from PPP loan forgiveness.

DANNIBLE & MCKEE, LLP
Certified Fublic Accountants and Consultants

Public Acco
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Two (2) Types of Transition Plans

* Internal - transition of existing ownership to family members
and/or key employees who have or will take an active role in the
business

— Common internal ownership transition strategies include gifts, cross-

purchases, redemptions, stock bonuses, deferred compensation and
employee stock ownership plans (ESOPs).

« External - transition of existing ownership to individuals or entities
outside the business enterprise

— Common external ownership transition strategies include mergers,
stock acquisitions, asset acquisitions and liquidations.

DANNIBLE & MCKEE, LLP
1d Consultants

T T Delivering Confidence
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Internal Ownership Transition Plans

e B o

e Continuation of the company e Lack of future owners

e Access to a pool of buyers who are in ¢ Candidates for ownership may be
the company more risk adverse

¢ Assurance of a reasonable return * Funding through current operations

* Ongoing control until retirement e Possible transfer for less than

maximum value

e Continuance of salary and benefits
¢ Greater risk post-transition if
management not properly
transitioned

DANNIBLE & MCKEE, LLP
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External Ownership Transition Plans

e Possible transfer for maximum e Difficulty in finding right buyer
price

e Confidentiality
* Provides for greater liquidity

and less risk for existing owners « Post-merger integration can be
difficult due to cultural
e Shorter time frame differences
¢ Add new talent, skills, markets e Loss of control and identity

or service offerings
e Staff / client retention

DANNIBLE & MCKEE, LLP
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Ownership Transition Vehicles

* Vehicles used to transfer equity ownership or synthetic
equity to the next generation include:

— Stock Issuances

— Cross-Purchase Transactions
— Stock Redemptions

— Stock Bonuses

— Stock Options, Phantom Stock & Stock Appreciation
Rights (SARs)

— Recapitalizations
-  Gifts

DANNIBLE & McKEE LLP
Certified Fublic Accountants and Consultants
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Funding Mechanisms

* Funding mechanisms to provide capital to effectively transfer

equity ownership include:

— Insurance

— Installment Sales

— Qualified Retirement Plans

— Employee Stock Ownership Plans (ESOPs)

— Nonqualified Deferred Compensation

DANNIBLE & McKEE LLP
Certified Fublic Accountants and Consultants
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Transition Vehicles & Funding Mechanisms

« The use of any of the above transition vehicles and funding
mechanisms is driven by:

The goals of the parties in ownership transition
(particularly the sellers),

The retirement horizon of the selling generation,

The degree of control to be retained,

The size of the company,

The pool of potential buyers, and

A host of other financial and non-financial considerations.

€S 39vd
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Transition Vehicles & Funding Mechanisms

« A proper plan is one that will “mesh” the goals of the selling
generation and the buying generation and address the key
concerns of:

- Timing,
—  Affordability,
-  Tax-efficiency, and

—  Cash flow.

DANNIBLE & MCKEE, LLP Bjfe :
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Polling Question #4
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Current Challenges and
Opportunities for Ownership
Transition

“When you come to a fork in the road take it”

-Yogi Berra
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Best Practices

JASIE D) /e

 Start transition planning early.
« Work to prepare the next generation.

« Communicate a clear vision to family, key employees, fellow
owners and other members of transition “team/”

* Develop a written plan.

* Incorporate your succession plan as part of your overall
business/strategic plan as well as your corporate culture.

* Anticipate and address conflict.

'Y DANNIBLE & MCKEE, LLP
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Effects of the Pandemic on Ownership Transition

* The impact of the pandemic will also need to be considered when
planning for ownership transition.

* Internal and external sales in process or being contemplated in
2020 were often put on hold.

* Valuation of some companies may have declined, and this could
delay some transitions until values rise to a level that is acceptable
to the seller.

* |n other situations, lower current values could make transactions
more affordable to buyers.

» This could also be good time for gifting of ownership to a next
generation of family members based on current values and the
structure for estate and gift taxes.

DANNIBLE & MCKEE, LLP
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Current Environment for Ownership Transition

* The most critical factor will be the future cash flow as this will be
needed by both internal and external buyers to pay for the
purchase.

* Funds from PPP loan, especially if forgiven, will also be an
important consideration in any ownership transition plan.

— Depending on timing for forgiveness, should any excess cash from the
PPP loan be credited to shareholders in 2020 or 20217

— Can retained capital from PPP loan forgiveness be used to help fund a
stock buyback?

* The current structure for capital gains tax could make 2020 an
attractive time for sellers.

L Delivering Confidence
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Business Acquisitions and Sales

* Successful companies continuously evaluate both possible
business acquisitions and sales.

* The pandemic can provide an excellent opportunity for an
acquisition or sale.

* Acquisitions could involve direct competitors or might provide for
entry into new markets, possibly at a bargain price.

* Selling or closing unprofitable areas of your business should also be
regularly evaluated.

* Proceeds from PPP loans could also be used to help pay for
acquisitions or could be retained by sellers as part of their value is a
sale.

DANNIBLE & MCKEE, LLP
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Business Acquisitions and Sales

Acquiring the competition might be easiest way to gain market
share.

In evaluating a potential acquisition within your industry, you
must also consider what will happen if the target is acquired by
another competitor or someone entering the industry.

To learn of companies that are interested in selling, you must
keep your ear to the ground and communicate with resources
within your industry.

DANNIBLE & MCKEE, LLP
1d Consultants
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Business Acquisitions and Sales

* You can also seek out possible acquisition targets, either
directly or through an intermediary such as a business broker.

* Acquiring a struggling company might be less costly but
remember there are reasons they are struggling, and you will
need to determine how you can improve their results.

* Itis critical to understand the value of your company and how
businesses are valued in your industry.

L Delivering Confidence
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PPP Rules for Ownership Changes

* The SBA recently issued additional guidance for situations when there

€9 39vd

is a change in ownership of a PPP borrower.

» According to the notice, a “change of ownership” occurs for PPP
purposes when at least one of the following is true:

At least 20% of the common stock or other ownership interest of a
PPP borrower is sold or otherwise transferred, whether in one or
more transactions, including to an affiliate or an existing owner of
the entity;

The PPP borrower sells or otherwise transfers at least 50% of its
assets (measured by fair market value), whether in one or more
transactions; or

A PPP borrower is merged with or into another entity.

Note that all sales or transfers that have occurred since the date of
the approval of the PPP loan must be aggregated.

Delivering Confidence
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PPP Rules for Ownership Changes

79 395Vd

Regardless of a change in ownership, the PPP borrower remains responsible for:
— Performance of all obligations under the PPP loan;

— The certifications made in connection with the PPP loan application,
including the certification of economic necessity;

— Obtaining, preparing, and retaining all required PPP forms and supporting
documentation.

«  Before closing any change-of-ownership transaction, a PPP borrower is required
to notify the PPP lender in writing of the contemplated transaction and provide
the PPP lender with supporting documentation.

*  The PPP lender must notify the SBA within five business days of the completion
of a transaction.

* Some changes in ownership may require SBA approval, with the SBA having 60
calendar days to review and provide a determination of its approval.

DAnNIBLE & MCKEE, LLP Delivering Confidence
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Conclusion

59 315Vd

The Pandemic has caused societal and economic changes that have had
a dramatic impact on many businesses.

The value of their company is often the most significant asset of business
owners and in volatile times it is even more critical to understand how
that value is determined.

Business values will be impacted by current results and changes in book
value including possible impact of the PPP loan forgiveness.

More critical is the future outlook for the business.

Recent volatility provides both challenges and opportunities in that
should be considered as companies evaluate their plans for ownership
transition.
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Victor W. Vaccaro, Jr.,
CPA/ABV, CFF, CDA
Audit Partner

Email: vvaccaro@dmcpas.com
Web: www.dmcpas.com

Address:

DM Financial Plaza
221 S. Warren St.
Syracuse, New York 13202-1628

Phone: (315) 472-9127, ext. 220
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Circular 230

Any tax advice contained herein was not intended or written to be used,
and cannot be used, for the purpose of avoiding penalties that may be
imposed under the Internal Revenue Code or applicable state or local tax
law provisions.
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Disclaimer

69 315Vd

This presentation is © 2020 Dannible & McKee, LLP. All rights reserved. No
part of this document may be reproduced, transmitted or otherwise
distributed in any form or by any means, electronic or mechanical, including
by photocopying, facsimile transmission, recording, rekeying, or using any
information storage and retrieval system, without written permission from
Dannible & McKee, LLP. Any reproduction, transmission or distribution of
this form or any material herein is prohibited and is in violation of U.S. law.
Dannible & McKee, LLP expressly disclaims any liability in connection with
the use of this presentation or its contents by any third party.
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