WINNING FOUNDER-
LED DEALS: WHAT
BUSINESS OWNERS
ACTUALLY WANT
FROM INDEPENDENT
SPONSORS

TRUST, FLEXIBILITY, SPEED,
AND THE ALIGNMENT THAT
CLOSES DEALS BEFORE
THE AUCTION STARTS
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EXECUTIVE
SUMMARY

The sale of a founder-led business is rarely just a financial transaction. For the
owner who built the company, it is one of the most consequential decisions of their
life. Understanding that distinction is not a soft observation. It is the edge
Independent Sponsors can use to win deals that larger, less flexible buyers
cannot.

The guestion most founders actually ask when considering a sale is not simply
what price they can achieve, but who they should sell to. CBIZ notes directly that
for many business owners, the key question is often not whether to sell but who
should buy, with some owners showing a bias against private equity while others
prioritize protecting their legacy. That distinction shapes everything about how an
Independent Sponsor should show up in a proprietary conversation.

Capstone Partners' 2025 Middle Market Business Owners Survey captures the
current mindset well. More than half of business owners surveyed plan to execute
growth strategies over the next 12 months, reflecting a market that is forward-
oriented rather than purely exit-driven. Owners who are thinking about long-term
growth are also evaluating prospective partners on whether they can help deliver
it: not just on whether they will pay the highest price.
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FOUNDERS
ARE NOT |
SELLING A

SPREADSHEET

The data is consistent across sources. PwC's 2025 Family Business Survey found
that family businesses are focused on preserving legacy, protecting margins, and
reinforcing core operations as their primary priorities. For an Independent Sponsor
approaching these owners, leading with a thesis about EBITDA expansion or
multiple expansion misses the point. The owner already knows how their business
performs. What they want to understand is what the business becomes next, and
who is the right partner to get there.

Legacy matters in concrete ways. PwC's survey on private company owner priorities
notes that succession planning is no longer simply about finding an exit: it is a
strategic process that shapes the future of the business, its people, and the owner's
legacy. That framing creates a clear opening for Independent Sponsors who are
willing to engage on those terms rather than

defaulting immediately to deal economics.

Axial's lower middle market buyer landscape data reinforces this dynamic from a
structural perspective. Independent Sponsors have maintained a strong and steady
presence, accounting for around 30 percent of closed deals consistently. The
model's appeal to founders is real: Axial's data shows that smaller, more nimble
acquirers who value operational involvement and long-term partnerships are gaining
ground. That is precisely the profile of a well-prepared Independent Sponsor who
has engaged a founder directly before a process begins.
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| SPEED AND
FLEXIBILITY ARE
TANGIBLE
ADVANTAGES

Financial buyers, when well-prepared, can move meaningfully faster than strategic
acquirers who are managing integration risk and board approval processes. BDO
notes that financial buyers can close in as little as 90 to 120 days for well-prepared
companies, and that they frequently acquire a majority stake while keeping the
T management team in place and offering the seller both liquidity and upside in a
future transaction.
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e For Independent Sponsors, that speed and flexibility is a real competitive advantage
when it is communicated credibly and backed by a financing plan that already
exists. The seller's concern is not just price. It is certainty. A sponsor who has a
lending relationship, a clear thesis, and a demonstrated ability to move without
committee delays is offering something that many auction participants cannot
e match.

The BDO 2026 M&A landscape guide makes the point bluntly: PE firms that

can demonstrate their value-add beyond price will find themselves better positioned
at the negotiating table. For Independent Sponsors, that value-add is alignment,
speed, and a willingness to engage on what the founder actually cares about.
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TRUST CLOSES
DEALS THAT
PRICE ALONE
DOES NOT

McGuireWoods' 2025 Independent Sponsor Conference surfaced
a theme that mirrors the broader market evidence: long-term
partnership dynamics, not just terms, drive outcomes. Building a
successful relationship with a seller and separately with a capital
provider extends far beyond legal terms, with trust, transparency,
and consistency as the core elements.

For founders, that trust is built before the LOI. It is built through
conversations where the sponsor demonstrates genuine
understanding of the business, its history, and its people. It is
built when the sponsor asks about the employees, the customer
relationships, and the founder's hopes for what the company
becomes. Owners who have built something over decades notice
quickly whether a buyer has done their homework or is simply
moving through a deal process.

The key inference is this: Independent Sponsors can build that
kind of trust more credibly than larger funds can, because their
model allows for it. There is no junior deal team presenting a CIM
summary. The sponsor themselves is in the room, making the
case. That personal accountability is a feature of the model: and
it should be treated as one.
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Approach founder
conversations around their
priorities first, including
legacy, people, and
continuity, before leading

with deal structure or price.

WHAT ACTUALLY

MATTERS NOW

Communicate certainty of
process clearly and early.
Founders are sensitive to
uncertainty; a credible
timeline and financing plan

reduces risk in their minds.

Treat alignment as a
sourcing tool, not just a
closing tool. Sponsors who
engage founders on long-
term fit before a process
often win the conversation
before competitors arrive.
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Build relationships with
business owners before they
are ready to sell. The best
founder-led deals often
begin with years of low-
pressure contact.
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DISCLAIMER

This presentation does not constitute an offer to sell or the solicitation of an offer to purchase any security. Recipients of this presentation agree that none of
Independent Sponsor News (“ISN”) or its affiliates or its or their respective partners, members, employees, officers, directors, agents, or representatives shall have
any liability for any misstatement or omission of fact or any opinion expressed herein. Each recipient further agrees that it will (i) not copy, reproduce, or distribute
this presentation, in whole or in part, to any person or party including any employee of the recipient other than an employee directly involved in evaluating an
investment in any funds (the “Fund or Funds”) without the prior written consent of ISN; and (ii) keep permanently confidential all information contained herein that is
not already public. The information contained herein is preliminary, is provided for discussion purposes only, is only a summary of key information, is not complete,
and does not contain certain material information about the Fund, including important conflicts disclosures and risk factors associated with an investment in the
Fund, and is subject to change without notice. Any offer, sale or solicitation of interests with respect to the Fund will be made only pursuant to the Fund’s confidential
private placement memorandum (the “Memorandum”), limited partnership agreement, and subscription agreement, and will be subject to the terms and conditions
contained in such documents in accordance with applicable securities laws. This presentation is qualified in its entirety by reference to the Fund’s Memorandum,
including without limitation all of the cautionary statements and risk factors set forth therein, the limited partnership agreement and the subscription agreement
related thereto, copies of all of which will be made available in the future to qualified investors upon request and should be read carefully prior to any investment in
the Fund. The information in this presentation is not presented with a view to providing investment advice with respect to any security, or making any claim as to the
past, current or future performance thereof, and ISN expressly disclaims the use of this presentation for such purposes. Each recipient should consult its own
advisers as to legal, business, tax and other related matters concerning an investment in the Fund. Past performance is not necessarily indicative, or a guarantee, of
future results. Information about the Fund and prior investments made by ISN is provided solely to illustrate ISN’ investment experience, and processes and
strategies. Such information is not intended to be indicative of the Fund’s future results. There can be no assurance that the Fund will achieve comparable results as
those presented or that the Fund will be able to implement its investment strategy or achieve its investment objective. Investors in the Fund may lose part or all of
their invested capital. Statements contained in this presentation are based on current expectations, estimates, projections, opinions and beliefs of ISN as of the date
hereof. Such statements involve known and unknown risks and uncertainties, and undue reliance should not be placed thereon. Neither ISN nor any of its affiliates
makes any representation or warranty, express or implied, as to the accuracy or completeness of the information contained herein and nothing contained herein
should be relied upon as a promise or representation as to past or future performance of the Fund or any other entity. Unless otherwise noted, the information
contained herein is unaudited and may be preliminary and subject to change, and ISN and its members, partners, stockholders, managers, directors, officers,
employees and agents do not have any obligation to update any of such information. Certain figures in this presentation have been rounded. In addition, certain
information contained herein has been obtained from published and non-published sources and / or prepared by third-parties, and in certain cases has not been
updated through the date hereof. While such information is believed to be reliable for the purposes of this presentation, ISN assumes no responsibility for the
accuracy or completeness of such information and such information has not been independently verified by it. Certain information contained herein constitutes
“forward-looking statements,” which can be identified by the use of terms such as “may,” “will,” “should,” “could,” “would,” “predicts,” “potential,” “continue,”
“expects,” “anticipates,” “projects,” “future,” “targets,” “i plans,” “believes,” “estimates” (or the negatives thereof) or other variations thereon or comparable
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intends,
terminology. Forward looking statements are subject to a number of risks and uncertainties, some of which are beyond the control of ISN, including among other
things, the risks listed in the Memorandum. Actual results, performance, prospects or opportunities could differ materially from those expressed in or implied by the
forward-looking statements. Additional risks of which ISN is not currently aware also could cause actual results to differ. In light of these risks, uncertainties and
assumptions, prospective investors should not place undue reliance on any forward-looking statements. The forward-looking events discussed in this presentation
may not occur. ISN undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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