A comparison of VC deal terms:
Silicon Valley (based on data from Fenwick & West) vs the rest of the US
The Full Fenwick report is available here
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Section 2

Price Change
The direction of price changes for companies receiving financing in a quarter,
compared to their prior round of financing.
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Liquidation Preference
Senior liquidation preferences were used in the following percentages of
financings:
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Participation in Liquidation
The percentages of financings that provided for participation were as follows:
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Of the financings that had participation, the percentages that were not capped
were as follows:
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Other Deal Terms
Cumulative Dividends - Cumulative dividends were provided for in the following
percentages of financings:
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Antidilution Provisions - The uses of antidilution provisions in the financings
were as follows:
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Deal breakdown by Region (Outside SV)


As a percentage of the deals analyzed over the last 5 Quarters, the largest volume of
deals were found to be in New England region with more than a quarter (28%) of
the deals analyzed. Southern California (17%), New York State (14%), Midwest
(10%) and Southwest (9%) regions make up the next largest volume, which contain
78% of the total deals analyzed.
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Definition of Terms
Preferred Stock - A class of capital stock that may pay dividends at a specified rate and that has priority over common stock in the payment of
dividends and the liquidation of assets. Many venture capital investments use preferred stock as their investment vehicle. This preferred stock is
convertible into common stock at the time of an IPO.

Round of Financing – The Series of Preferred or Common that is being authorized and issued in the current round.
Round Direction – Direction of the series preferred being issued based off of the current series issue price VS. the prior series issue price:
UP = current round is priced HIGHER than the prior round
FLAT = current round is priced the SAME as the prior round
DOWN = current round is priced LOWER than the prior round

Liquidation Preference – the order at which the assets or funds are dispersed upon a liquidation, dissolution, or winding up of a corporation,
either voluntary or involuntary
Senior- the Series of Preferred being issued is SENIOR in liquidation preference to all other Preferred Stock and Common Stock
Pari Passu- the Series of Preferred being issued shares equally with one or more other Series of Preferred Stock but prior to the Common
Stock
Junior – the Series of Preferred being issued is JUNIOR to one or Series of Preferred
N/A- Not Applicable is used if there is not a previous round of Preferred issued (EX: Series A round)

Multiple of the Liquidation Preference – The amount per share that a holder of a given series of Preferred Stock will receive prior to
distribution of amounts to holders of other series of Preferred Stock or Common Stock based on the amount invested. This is usually designated as a
multiple of the Issue Price, for example 2X or 3X.

Type of Preferred Stock –
Participating Preferred Stock - A Preferred stock in which the holder is entitled to receive the appropriate liquidation preference and
after all payments have been made to the various Series of Preferred, the Participating Preferred Stock can participate in receiving
any remaining funds or assets, on an “as if” converted basis, alongside the Common Stock shareholders.
Conventional Convertible Preferred – non-Participating, can convert to common and receive Pro Rata distribution, but CANNOT
participate with the common on an “as if” converted basis.

Liquidation Cap – The Cap or Max Participation amount that the Participating Preferred Stock can received when participating
Anti-Dilution– Contractual measures that allow investors to keep a constant share of a firm's equity in light of subsequent equity issues. These
may give investors preemptive rights to purchase new stock at the offering price.
Weighted Average –The investor's conversion price is reduced, and thus the number of common shares received on conversion
increased, in the case of a down round; it takes into account both: (a) the reduced price and, (b) how many shares (or rights) are
issued in the dilutive financing. See Broad-Based Ratchet and Narrow-Based Ratchet definitions.
Full Ratchet – The sale of a single share at a price less than the favored investors paid reduces the conversion price of the favored
investors' convertible preferred stock "to the penny". For example, from $1.00 to 50 cents, regardless of the number of lower priced
shares sold.

Redemption – The right or obligation of a company to repurchase its own shares.
Pay to Play Penalties – A requirement for an existing investor to participate in a subsequent investment round, especially a Down Round. Where
Pay to Play provisions exist, an investor's failure to purchase its pro-rata portion of a subsequent investment round might result in one or more of:
Conversion to Common
Conversion to Shadow Preferred
Loss of Anti-Dilution protection
Loss of right to participate in future rounds

Cumulative Dividends – Dividends that accrue at a fixed rate until paid are "Cumulative Dividends" which are payments to shareholders made
with respect to an investor's Preferred Stock. Generally, holders of Preferred Shares are contractually entitled to receive dividends prior to holders of
Common Stock. Dividends can accumulate at a fixed rate (for example 8%) or simply be payable as and when determined by a company's Board of
Directors in such amount as determined by the board. Because venture backed companies typically need to conserve cash, the use of Cumulative
Dividends is customary with the result that the Liquidation Preference increases by an amount equal to the Cumulative Dividends.
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Our Reputation hinges on our ability to provide accurate, verified data & content on the
Private Market Financing Industry. We do this through a team of experienced specialists
adept at uncovering and analyzing even the most unusual financing structures.
This approach allows us to deliver accurate data that empowers a level of transparency
that is unmatched and highly sought after.

Data & Insights on Private Market Investments
Verified data, reports, and analytics to help private market investors make
smart, easy & informed decisions when investing in private companies.

Our Competition

VC EXPERTS
Specific Processes

Accuracy

Data Dump

Trained, Experienced
Analysts

Credibility

Unnamed Editors

Regulatory Filings

Integrity

Media Sources

Depth

Quality

Breadth Focus

DATA GUARDRAILS FOR YOUR BUSINESS AND INVESTMENTS
In an increasingly demanding market for private company transparency, it takes rigorous commitment to satisfy
our customers due diligence demands. That’s why the largest law firms and financial service firms in the world
rely on our data for critical decision making.
VC Experts owns a database of information other companies just don’t provide. You want depth of information,
not just topical data. That is the key to avoiding millions of dollars in lost investments due to under informed
decision making. Reputational harm is at stake.

VC Expert’s provides first access to private company filings. 100’s of downloadable forms are available at your
fingertips.
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The VC Experts dataset includes the ability to:
• Identify pre- and post-money valuation comparables
• Compare specific transaction deal terms to regional and national averages
• Download company Amended & Restated Certificates of Incorporation
• Refine your search by industry, region, financing round, or investor

Refine your search even further to identify specific deal terms, including
security type, participation provisions, dividend features, liquidation multiple,
redemption features, round direction, liquidation priority, anti-dilution
provisions, pay-to-play penalties.

Such intelligence is critical to the entire professional base of the alternative
asset investment industry, especially in the face of new GAAP and accounting
regulations such as Topic 820/FASB 157.

All of the research performed to gather this intelligence is done “in-house”,
utilizing publicly available documentation for all metrics. The filings include:
Amended and Restated Certificates of Incorporation, Tax filings, LOEN filings
and various state disclosures. By utilizing public documents, we eliminate the
degree of error present in competitor databases due to “direct survey”
methods.

Since its initial launch, VC Experts has built the database through internal cash
flow versus a one-time purchase of data. To date, we gathered the deal terms
covering over 5,000 investment transactions. These transaction deal terms are
accompanied by over 2,800 private company valuations. As of July 2014, this
was more than Dow Jones, Bloomberg and Thomson Reuters
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Predictive Analytics
Using Fundamental Analytics processes and displaying our data using Technical
Analytics tools, VC Experts is able to gain insight about the companies we analyze.
These insights identify valuable information well before anyone else.

IPO
ALERT!

The VC Experts platform allows users to track the discounts between Common
and Preferred Price Per Share and to receive notifications when companies are
within a certain percentage of discounts for a potential IPO.
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Buzz Newsletter
Our subscription-based products are offered in conjunction with other targeted
products and services that are regularly updated, such as the Buzz of the Week
and daily industry news feeds.

The Encyclopedia of Private Equity and Venture Capital:
The Encyclopedia is the most comprehensive reference library about venture
and private equity investing on the web. It is a guide for investors,
entrepreneurs, students and professional service providers. A subscription
based service, users can seek out legal and business advice from the leading
specialists and keep abreast of trends through the online polls and survey data.
The Encyclopedia has over 85 active contributing editors, experts in their
respective fields of private equity and venture capital. The Encyclopedia has
over 7,000 pages and, because the Contributing Editor content is updated
often, content is kept fresh while costs are kept to a minimum.

Legal Forms
Part of the Encyclopedia, VC Experts provides approximately 130 legal forms to
help the subscriber master every step of the financing process with guidance
from our experts.

Traditional Publishing and Strategic Partnering*:
VC Experts has many partners that either resell VC Experts digital content or
that actually publish hard copy books and/or research to which it out sources
traditional hard copy printing.

*American Lawyer Media (AmLaw Media). AmLaw media is a leading publishing company targeting the legal market. VCE has reseller agreements
with AmLaw Media’s book publishing division, Law Journal Press. Similar to the Aspatore structure, VC Experts has excerpted content from The
Encyclopedia of Private Equity & Venture Capital to publish Advanced Private Equity and Series A Documents. This loose-leaf book is now being
marketed and sold by AmLaw and was its best selling legal publication in 2004. In addition, VC Experts excerpted 1500 pages for a new treatise, 12
Leveraged Buyouts. VC Experts receives a minimum of 15% and up to a 20% royalty as its share of revenues for both books.

Terms of Use
Acceptance of Agreement
The provisions in this section are referred to as the "Terms of Use" and constitute an agreement between you and VCExperts.com. You acknowledge and agree that you have read the
terms of use carefully, understand each of them and agree to be bound be all of them. If you do not agree to the Terms of Use, you may not access or otherwise use VCExperts.com and
should exit the site.
Modifications
VC Experts may modify the terms of this Agreement or any of the policies or guidelines governing the site, at any time and in its sole discretion, by posting the modified Terms of Use
Agreement on the site. The modifications shall be effective upon such posting. You agree to review this Agreement periodically so that you are aware of any modifications. Your
continued use of the site indicates your full acceptance of the Terms of Use Agreement in its then current form each time you use the site.
Acknowledgment of Copyright and Indemnity
VC Experts takes the matter of copyright violation very seriously. We make all possible efforts to ensure all articles are properly cited. Many articles are peer reviewed and authors or
copyright holders sign agreements granting VC Experts a sub-license or a license to publish the content either online or in any media, depending on the agreement. Users are expected to
follow proper citation and copyright laws if the are using VC Experts content as a primary or secondary source in any publication or written document. Content providers, paid subscribers
and the free users of VC Experts specifically agree to indemnify VC Experts, Inc. against any copyright or intellectual property infringement case that may arise through the use of any
content within the VC Experts' website.
Assignment of Subscription or Contract. User agrees that their subscription to any VC Experts product or service may be assigned in part or in its entirety to any purchaser of all or
substantially all of VC Experts business (or any asset or service pertaining to the line of business to which the Terms of Service relates).
Security
This web site takes every precaution to protect our users' information. When you submit sensitive information via the web site, your information is protected both online and off-line.
When our registration form asks you to enter sensitive information (e.g., credit card number, social security number), that information is encrypted and is protected with the best
encryption software in the industry - Secure Socket Layer (SSL) protocol. While on a secure page, the lock icon at the bottom of the Microsoft Internet Explorer browser should be locked
and the key icon on Netscape Navigator should be unbroken.
Notice of New Services and Charges
Occasionally, we may also use the information we collect to notify you about important changes to our web site, new services and special offers we think you will find valuable. As our
client, you will be given the opportunity to notify us of your desire not to receive these offers by clicking on a response box when you receive such an offer or by sending us an e-mail at
contact@vcexperts.com
Legally Compelled Disclosure of Information
We may disclose information when legally compelled to do so, in other words, when we, in good faith, believe that the law requires it or for the protection of our legal rights.
Links to Other Web Sites
VC Experts reviews all links to third party websites and takes very seriously the review of the third-party material.
Please remember that when you use a link to go from our web site to another web site, that that website has its own website policies. Your browsing and interaction on any other web
site, including web sites which have a link on our web site, is subject to that web site's own rules and policies. Please read over those rules and policies before proceeding.
Scripts
VC Experts does not allow scripts or automated computer programs of any kind. The use of any computer language script, automated or algorithmic program is expressly prohibited and
a violation of terms of service and the copyright protections afforded to VC Experts.
Limitation of Liability
We are not a law firm or a substitute for an attorney or law firm. We cannot provide any kind of advice, explanation, opinion, or recommendation about possible legal rights, remedies,
defenses, options, selection of forms or strategies.
The products offered by VCExperts.com are not a substitute for the advice of an attorney.
The materials available on the site is provided "as is" without any express or implied warranty of any kind including warranties of merchantability, noninfringement of intellectual
property, or fitness for any particular purpose. In no event shall vcexperts.com or its agents or officers be liable for any damages whatsoever (including, without limitation, damages for
loss of profits, business interruption, loss of information) arising out of the use of or inability to use the materials, even if vcexperts.com has been advised of the possibility of such
damages.
Each user of this system assumes all responsibility and risk for the use of the materials. VCExperts.com does not assume any legal liability or responsibility for the accuracy,
completeness, or usefulness of any material on the sites. VCExperts.com will not be liable for any compensatory, special, direct, incidental, indirect, consequential damages, exemplary
damages or any other damages resulting from loss of use, data, or profits, arising out of or in connection with the use or performance of the materials, however caused, whether for
breach of contract, warranty, negligence, or otherwise, and whether of not VCExperts.com has been advised of the possibility of such damage.
If this limitation of liability or the exclusion of warranty is held inapplicable or unenforceable for any reason, then VCExperts.com’s maximum liability for any type of damages shall be
limited to U.S. $100.00. These limitations will apply notwithstanding the failure of any essential purpose of any limited remedy.
Indemnification
You agree to indemnify, defend and hold VC Experts and its affiliates, and any of their officers, directors, owners, agents, employees, information providers, licensors and licensees
(collectively, the "Indemnified Parties") harmless from and against any and all liability and costs, including, without limitation, attorneys' fees and costs incurred by the Indemnified
Parties in connection with any claim arising from your violation of this Agreement, state or federal securities laws or regulations, or any third party's rights, including but not limited to
infringement of any copyright, violation of any proprietary right and invasion of any privacy rights.
Use of Information
We reserve the right, and you authorize us to the use and assignment of all information regarding your use of the site and all information provided by you in any manner consistent with
our Privacy Policy.
Governing Law
This Agreement shall be treated as though it were executed and performed in New York, New York, and shall be governed by and construed in accordance with the substantive law of the
state of New York, without regard to conflict of laws provisions. Any cause of action by you with respect to VC Experts (and/or any information, products or services related thereto) must
be instituted within one (1) year after the cause of action arose or be forever waived and barred. All legal proceedings arising out of or in connection with this Agreement shall be
brought solely in New York, New York. You expressly submit to the exclusive jurisdiction of said courts and consent to extra-territorial service of process. Should any part of this
Agreement be held invalid or unenforceable, that portion shall be construed consistent with applicable law and the remaining portions shall remain in full force and effect.
Entire Agreement
This Agreement constitutes the entire and only agreement between us and you and supercedes any and all prior or contemporaneous agreements, representations, warranties and
understandings with respect to the site, the content, goods and services provided by or through the site, and the subject matter of this Agreement. To the extent that anything in or
associated with the site is in conflict or inconsistent with this Agreement, this Agreement shall take precedence. Our failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision nor of the right to enforce such provision. Headings are for reference purposes only and in no way define, limit, construe or describe the scope or
extent of this Agreement.
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