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Executive Summary — Q4 2025

Transaction Landscape

Q3 2025 set a quarterly record at 746 transactions
(+26% YoY), positioning the market to exceed 2,500
total deals for full-year 2025—the highest annual
count in SaaS M&A history.

Despite elevated deal volumes, aggregate transaction
values contracted. Q1 2025 generated $29.1B across
210 deals (-24.8% QoQ), as median deal size
compressed to ~$41M from $67M in 2021.
Sub-§500M transactions now represent 82% of total
volume.

The shift reflects strategic buyer preference for
targeted bolt-on acquisitions over transformational
mega-deals that dominated 2020-2021.

Private Equity Dominance

PE sponsors executed a record 73 enterprise SaaS
platform acquisitions in Q1 2025 (+66% vs 2024),
deploying $2.6T in uncommitted dry powder through
systematic buy-and-build strategies.

Landmark 2025 take-privates include Thoma Bravo's
$12.3B acquisition of Dayforce (HR/payroll software)
and Vista Equity/Blackstone's $8.4B Smartsheet
buyout—both reflecting sponsor confidence in
operational value creation and recurring revenue
business models.

Goldman Sachs arranged $5.5B in leveraged
financing for the Dayforce transaction, the largest US
software LBO of 2025, with sponsors targeting 20-
25% IRRs through EBITDA margin expansion and
cross-portfolio integration.
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Valuation Bifurcation

The market exhibits unprecedented valuation
dispersion. Traditional SaaS averages 5.4x
EV/Revenue (Q3 2025), while Al-native platforms
command 25-30x revenue multiples—a 4-5x premium
driven by productivity gains and non-linear scaling
economics.

Vertical SaaS with embedded finance capabilities
demonstrates 2-5x revenue expansion potential
versus standalone software, justifying 45% valuation
premiums (7.0-9.5x vs 4.8-6.2x for horizontal
infrastructure).

Public SaaS trades at 7.4x EV/Revenue (median 6.1x)
versus private lower-middle-market at 4.6x, with Rule
of 40 adherence emerging as the primary
determinant of premium valuations.
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Founder FAQs — Strategy and Timing

Q1 What multiple should we benchmark against?

Use sector-appropriate metrics: EV/Revenue for high-growth SaaS & infrastructure;
EV/EBITDA for mature models. Al-native SaaS commands 25-30x EV/Revenue (vs
traditional 4-6x), while vertical SaaS with embedded finance achieves 2—5x
revenue lift. Always reference specific subsector ranges rather than general SaaS

averages.

Q2 Who are the most likely acquirers in Q4 2025?

Strategic buyers (Microsoft, Salesforce, Oracle) seeking capability acquisitions;
Private Equity firms (Thoma Bravo, Vista, Insight Partners) targeting platform roll-
ups. Recent landmarks: Smartsheet $8.4B (Vista/Blackstone, 41% premium),
Dayforce $12.3B (Thoma Bravo's largest take-private). Expect control premiums
only where clear synergies exist.

Q3 How do we maximize our exit multiple?

Hit Rule of 40 (Growth + Margin), sustain NRR >115%, expand gross margins, de-
risk compliance. PE firms target 20-25% IRR with 2.5-3.0x MOIC over 5 years,
supporting 5.5-6.0x debt/EBITDA leverage for quality SaaS assets. Demonstrate
durable pipeline and operational excellence.

Q4 When is the right time to run a process?

After demonstrating 4-6 quarters of predictable performance with 12-18 months
runway. Q3 2025 marked the strongest quarter since 2022, with regulatory clarity
(monetary policy, antitrust normalization) unlocking M&A bottlenecks. Position
ahead of major catalysts: product launches, geographic expansion, or Al

integration milestones.

Q5 Should we target EBITDA or Revenue multiples?

Growth companies command EV/Revenue premiums; mature/profitable SaaS
increasingly priced on EV/EBITDA (10-15x range for quality assets). If cash-
generative, optimize for EBITDA multiples. If earlier-stage, position as high-margin
infrastructure using Revenue comps. Note that payments and lending businesses
are converging toward EBITDA-based pricing.
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Transaction Volume Acceleration

The 2025 surge in SaaS M&A transaction volumes represents the strongest quarterly activity since 2022. Q3 2025 reached 746 transactions (up 26%
year-over-year), positioning 2025 to exceed 2,500 total deals for the first time in history, according to Goldman Sachs' 2H 2025 M&A Outlook. This surge
masks a fundamental shift in acquisition strategy: median deal size has compressed from $67 million in 2021 to $41 million in Q1 2025, reflecting
private equity's systematic execution of buy-and-build strategies.

The market has pivoted from transformational mega-deals to strategic bolt-on acquisitions. Transactions under $500 million represent 82% of total deal
count, driven by private equity platform consolidation thesis. PE firms are prioritizing smaller, targeted acquisitions that enhance existing portfolio
company capabilities, expand addressable markets, and achieve operational synergies through shared technology platforms and go-to-market
resources.

Geographic Arbitrage Opportunity

Geographic concentration creates significant valuation arbitrage opportunities for cross-border acquirers. North America (65% of deals) commands 4.8x
EV/Revenue, while Europe (22%) trades at 3.9x and APAC (13%) at 3.0-6.0x.

This 20%+ valuation discount creates compelling opportunities for US acquirers targeting European assets, particularly in fragmented verticals where
regulatory compliance and domain expertise create natural barriers to entry for local competitors.
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Table 1 — SaaS M&A Transaction Volume by Quarter
(2024-2025)

Quarter Deal Count Total Value ($B) Avg Deal Size ($M) YoY Change
Q12024 524 $24.2 $46.2 -12%
Q2 2024 587 $28.7 $48.9 +8%
Q32024 592 $32.1 $54.2 +15%
Q4 2024 534 $38.7 $72.5 +22%
Q12025 714 $29.1 $40.8 +36%
Q2 2025 681 $26.4 $38.8 +16%
Q3 2025 746 $30.2 $40.5 +26%
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Valuation Multiple Compression and Divergence

The dramatic shift from 2021's speculative highs to 2025's rationalized market has created unprecedented valuation bifurcation. Median NTM revenue
multiples fell to 3.0x in Q2 2025, while Al-native SaaS platforms command 25-30x EV/Revenue—a staggering 10x premium versus traditional SaaS (4-
6x). This reflects fundamental market re-rating toward companies demonstrating autonomous workflow transformation and measurable productivity
gains.

ICONIQ Capital's 2025 State of Software research confirms Rule of 40 as the strongest valuation predictor, outperforming growth and NRR in correlation
with public market multiples. Vertical SaaS with embedded finance achieves 2-5x revenue expansion (Andreessen Horowitz), commanding 7.0-9.5x
multiples versus 4.8x for horizontal infrastructure—a 45-95% premium driven by superior unit economics and payment monetization.

The public-private valuation gap has compressed dramatically: public SaaS trades at 7.4x EV/Revenue versus private LMM at 4.6x—a 60% premium
compared to historical 100%+ spreads. This convergence signals efficient capital markets repricing private assets upward while public multiples
rationalize from pandemic-era excesses.

Cross-Border M&A Arbitrage Opportunity

Geographic valuation dispersion creates systematic arbitrage: North America (4.8x) versus Europe (3.9x, 19% discount) versus APAC (3.0-6.0x). US
strategic and financial buyers are aggressively targeting discounted European assets for dual-listing value creation or integration into premium-multiple
platforms, unlocking 15-25% IRR through geographic arbitrage alone.
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Table 2 — SaaS M&A Valuation Multiples by Segment
(Q4 2025)

Segment EV/Revenue Range Premium vs Market Key Drivers

Al-Native SaaS 9.5x-14.0x +75% Enterprise Al adoption, productivity gains
Vertical SaaS 7.0x—9.5x +45% Industry expertise, switching costs
PLG-Native 6.5x—8.5x +25% Viral growth, efficient unit economics
Legacy Enterprise 5.5x=7.0x +5% Installed base, predictable cash flow
Horizontal Infrastructure 4.8x—6.2X Baseline Market standard, commoditization risk
Marketing/Martech 3.5x-5.0x -25% High churn, privacy challenges

Valuation Multiple Range by Segment

Al-MWative Saas +75%

Vertical Saas +45%

FLG-Mative

Legacy Enterprise +5%

orizontal Infrastructure Baseline

Marketing/Martech -25%

0x 2x 4x 6 8x 10x% 12x T4x% 15%
EV/Revenue Multiple
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The Private Equity Dominance

Private equity firms have emerged as the dominant force in SaaS M&A, with their systematic approach to market consolidation reshaping entire software
categories. Q1 2025 witnessed a quarterly record of 73 PE-led enterprise SaaS transactions, representing a 66% increase compared to 2024 levels. This
surge reflects PE firms' systematic platform consolidation thesis: acquire market-leading platforms, integrate complementary bolt-on acquisitions, and
drive operational improvements to achieve 20-25% IRR targets over 5-year holding periods.

Vista Equity Partners and Blackstone's $8.4 billion acquisition of Smartsheet exemplifies the scale of take-private opportunities in today's market. The
transaction, completed in late 2024, valued the collaboration software provider at $56.50 per share—a 41% premium to Smartsheet's 90-day volume-
weighted average price. At approximately 12x EV/Revenue, the deal demonstrates PE willingness to pay premium multiples for market-leading platforms
with recurring revenue models and clear expansion opportunities.

Thoma Bravo's $12.3 billion acquisition of Dayforce—the firm's largest take-private to date—underscores PE appetite for scaled HR technology
platforms. The transaction, backed by a $5.5 billion Goldman Sachs-led leveraged loan facility (the largest US leveraged loan of 2025), reflects PE firms'
ability to deploy substantial capital against high-quality recurring revenue assets. The deal structure employs 5.5-6.0x debt/EBITDA leverage—typical for
quality SaaS assets with predictable cash flows—targeting 20-25% IRR through operational improvements and strategic M&A within the platform.

Vista Equity Partners reinforced its position as the most active software investor by closing its seventh flagship fund at $20.5 billion in Q1 2025,
providing substantial dry powder for continued platform acquisitions and systematic roll-up strategies across fragmented enterprise software verticals.

LBO Economics & Value Creation Levers

Quality SaaS platforms support 5.5-6.0x debt/EBITDA leverage ratios, significantly above traditional LBO norms, driven by recurring revenue visibility and
cash generation. PE value creation combines operational improvements (pricing optimization, sales efficiency, margin expansion), buy-and-build M&A
(consolidating fragmented verticals through 10-15 bolt-on acquisitions per platform), and multiple arbitrage (acquiring assets at 4-6x revenue, optimizing
to command 7-10x exit multiples through growth and margin improvement).
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Table 3 — Top Strategic vs PE SaaS Acquirers (2025)

Acquirer Type Deal Count 2025 Notable Transactions Focus Areas

Microsoft (Strategic) 12 Azure ecosystem integrations, Al tools Developer productivity, Azure expansion
Salesforce (Strategic) 8 CRM integrations, industry clouds Customer 360, vertical expansion

Oracle (Strategic) 6 Cloud infrastructure, database tools Cloud migration, enterprise integration
Thoma Bravo (PE) 23 Dayforce ($12.3B), Olo ($2B), Darktrace Software consolidation, operational efficiency
Vista Equity (PE) 18 Fund VII deployment, Smartsheet ($8.4B) Enterprise software, vertical markets

Insight Partners (PE) 15 Growth equity, scaling ops PLG companies, international expansion

2025 Deal Activity: Strategic vs Private Equity Acquirers
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Market Segment Dynamics

Vertical SaaS with embedded finance has emerged as the premium valuation category, with platforms integrating payments and lending achieving 7.0-
9.5x EV/Revenue multiples compared to 4.8-6.2x for horizontal infrastructure solutions. This 45% valuation premium reflects proven 2-5x revenue

expansion from financial services monetization, superior unit economics through captive customer cross-sell, and dramatically improved retention
driven by workflow stickiness.

Al-native infrastructure platforms command 75%+ premiums to market averages as buyers recognize measurable productivity gains, workflow
automation capabilities, and predictive analytics that fundamentally transform customer operations. Healthcare IT maintains 8.5x multiples sustained
by regulatory moats including HIPAA compliance requirements, complex clinical workflow integration, and multi-year implementation cycles that create
formidable switching costs.

Construction tech recorded +35% deal growth year-over-year, driven by digital transformation in a traditionally analog $1.8T sector where paper-based
processes and field disconnection create massive efficiency opportunities. Conversely, martech faces sustained headwinds with -25% valuation

discounts as privacy regulations (GDPR, CCPA) and third-party cookie deprecation fundamentally disrupt attribution models and audience targeting
capabilities.

Critical Sector Dynamics

DevOps and infrastructure tools maintain 6.8x multiples despite broader compression, benefiting from mission-critical positioning and ongoing cloud
migration tailwinds. Security SaaS (7.2x) continues premium trajectory driven by mandatory compliance frameworks and escalating cyber threats.

FinTech SaaS (7.8x) and Sales/CRM (5.2x) reflect market maturity bifurcation between high-growth payment infrastructure and commoditized horizontal
CRM tools.
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Table 4 — SaaS M&A Activity by Market Segment (2025)

Category % of Total Deals Avg Multiple Deal Count Growth YoY
Healthcare IT 18% 8.5x +32%
FinTech SaaS 15% 7.8x +28%
Security SaaS 12% 7.2x +25%
DevOps/Infrastructure 11% 6.8x +22%
Construction Tech 8% 6.5x +35%
HR Tech 10% 5.9x +18%
Sales/CRM 14% 5.2x +8%

Marketing/Martech 12% 4.1x -5%
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Due Diligence Evolution

The evolution of SaaS M&A due diligence in 2025 reflects buyers' increased sophistication and focus on sustainable business fundamentals rather than
growth metrics alone. Customer concentration risk has emerged as a critical valuation determinant, with revenue concentration >25% from a single
customer potentially triggering 10-25% valuation discounts or deal termination. Best practice thresholds remain <15% concentration for premium
outcomes.

Net Revenue Retention (NRR) thresholds have crystallized: 110-115% represents baseline expectations, while 120%+ commands significant premiums
through effective land-and-expand motions. Churn analysis has grown increasingly sophisticated—buyers now demand cohort-based retention curves,
separation of logo vs. revenue churn, and detailed expansion vs. contraction dynamics to assess true customer health and product-market fit.

Al integration readiness has become a standard technical diligence component, evaluating proprietary datasets, model training infrastructure, and
ethical Al governance frameworks. Tech stack modernization audits assess cloud-native architecture, API-first design, and microservices readiness
for post-acquisition integration. CAC payback targets have tightened from historical 18-month benchmarks to <12 months, reflecting capital efficiency

imperative in current environment.

Goldman Sachs Quality Metrics Framework

The Rule of 40 (growth% + EBITDA margin% >40%) is non-negotiable for premium valuations. Critical thresholds: customer concentration <15%, NRR
2110-115% (120%+ premium tier), monthly churn <3% (SMB) or <1% (Enterprise), CAC payback <12 months, and demonstrated Al/cloud-native
architecture. Threshold violations trigger 10-40% valuation discounts or deal restructuring depending on severity and compensating factors.
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Table 5 — Critical Due Diligence Metrics in SaaS M&A
(2025)

Benchmark Expectation Red Flag Threshold Valuation Impact

Customer Concentration <15% from top client >25% single customer 10-25% discount
Net Revenue Retention 110%+ <100% 15-30% discount
Monthly Churn Rate <3% (SMB), <1% (Enterprise) >5% monthly 20-35% discount
Gross Margin 75%+ <65% 5-15% discount

CAC Payback Period <12 months >24 months 10-20% discount

Rule of 40 >40% <25% 25-40% discount
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Deal Structure Trends

SaaS M&A deal structures in 2025 reflect buyers' increased focus on risk mitigation and performance accountability in an uncertain macro environment,
with earn-outs becoming standard in 68% of transactions above $25 million. These performance-based payments typically represent 15-30% of total
consideration, structured around revenue growth, EBITDA milestones, or customer retention metrics achieved over 12-24 month periods. Critically,
earnout acceleration clauses have become standard in strategic exits, with change-of-control triggers enabling founders to capture deferred value upon
subsequent sale.

Cash considerations continue dominating upfront payments at 60-75% of initial transaction value, while representations and warranties insurance has
matured significantly, reaching 45% penetration in transactions above $50 million. This evolution has reduced escrow requirements from traditional 10-
15% to just 2-3% of enterprise value, with policy limits typically covering 10-15% of deal value. Working capital adjustments have evolved toward
normalized working capital calculations, preventing post-closing disputes through mutually agreed peg amounts established during diligence.

Management rollover trends have intensified, with founder equity retention of 10-25% signaling confidence in future value creation and ensuring
alignment through critical transition periods. Seller note financing has increased substantially in mid-market transactions under $100 million, with seller
notes representing 5-15% of transaction value over 3-5 year terms—a mechanism reflecting both debt capacity constraints in the current credit
environment and a buyer-seller alignment tool demonstrating seller confidence in business durability.

Market Negotiation Dynamics

Structuring complexity reflects market bifurcation: high-quality assets (Rule of 40 > 40%, NRR > 120%) command predominantly cash consideration with
minimal earnouts, while execution risk profiles trigger sophisticated earnout structures, seller notes, and management incentive pools. Diligence
timelines have standardized at 45-75 days, with R&W insurance enabling cleaner exits and reducing seller exposure to post-close indemnification risk.
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Table 6 — SaaS M&A Deal Structure Components (Q4
2025)

Structure Element Prevalence Typical Terms Purpose

Upfront Cash 95% 60-75% of total value Immediate liquidity, deal certainty
Earn-outs 68% 15-30%, 12—24 months Performance accountability, risk sharing
Equity Rollover 42% 10-25% founder retention Alignment, integration support

Seller Notes 35% 5-15%, 3—5 years Financing gap, confidence signal

R&W Insurance 45% 10-15% coverage Clean exit, reduced escrow

Management Incentives 78% 2-5% equity pool Retention, integration success
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Integration Challenges

Post-acquisition integration determines M&A success, with technology stack compatibility representing the most significant challenge for 73% of
acquirers. API standardization, data migration complexity, and security protocol harmonization require 6-12 months and significant engineering
resources to achieve seamless integration, particularly when combining point solutions into comprehensive platform offerings.

Customer retention during transition periods demands rigorous change management. Poorly executed transitions trigger 8-15% churn in the first six
months post-acquisition, significantly impacting synergy realization. Mitigation requires dedicated customer success teams, early communication

strategies, and gradual migration timelines minimizing workflow disruption to established customer operations.

Product roadmap alignment complexity involves reconciling conflicting feature priorities, technical debt, and development philosophies, requiring 6-9
months for unified product strategy. GTM integration timelines mirror this complexity: sales force effectiveness requires 6-9 months encompassing
quota reassignment, territory restructuring, compensation plan harmonization, and CRM consolidation across previously independent organizations.

Post-Close Value Creation Framework

Day 1 Readiness Planning: Successful integrations implement 100-day integration plans, establish cross-functional integration management offices
(IMOs), and allocate dedicated integration budgets representing 2-5% of total deal value to ensure execution excellence.

Synergy Capture Tracking: Revenue synergies from cross-selling opportunities typically materialize 12-18 months post-close, while cost synergies from
infrastructure consolidation and operational efficiencies are achievable within 6-12 months. Disciplined tracking mechanisms and accountability

frameworks drive realization.
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Market Outlook and Predictions

The SaaS M&A market is positioned for continued growth throughout the remainder of 2025, with full-year transaction volumes expected to exceed
2,500 deals for the first time in industry history. Goldman Sachs' 2H 2025 M&A Outlook confirms this momentum, with Q3 2025 marking the strongest
quarter since 2022 following tariff volatility earlier in the year. Regulatory normalization—particularly clarity on monetary policy and antitrust review—has
unlocked critical M&A bottlenecks that constrained activity throughout 2023-2024.

Private equity dominance in the mid-market segment will intensify as firms deploy $2.6 trillion in uncommitted dry powder, creating deployment
pressure that is forcing larger platform acquisitions exceeding $1 billion+. The focus remains on buy-and-build strategies that create integrated software
platforms capable of serving entire industry verticals rather than point solutions addressing individual workflow challenges.

Al Capability Race Accelerates Strategic Acquisitions

Al integration has transitioned from competitive advantage to table-stakes requirement, with 17% of Q3 2025 deals Al-related. Strategic buyers prioritize
acquisitions that enhance Al capabilities or provide access to unique datasets that improve machine learning model performance. Companies lacking
clear Al roadmaps face increasing valuation discounts as Al-enhanced incumbents capture market share.

Cross-Border Arbitrage Opportunities Embedded Finance & IPO Window

European assets trading at ~20% discount to US comparables create Embedded finance is becoming table-stakes for vertical SaaS premium
compelling value creation through dual listings or US acquirer premiums. North valuations, with platforms demonstrating 2-5x revenue lift. IPO window
America (4.8x) vs Europe (3.9x) vs APAC (3.0-6.0x) valuation gaps drive cross- selectively reopening for companies with >$200M ARR and clear profitability

border M&A activity. paths.
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Six Key Lessons for SaaS Founders Considering M&A

1 Rule of 40 Is Non-Negotiable for Premium Valuations 4 Build for Vertical Market Leadership
Companies must achieve combined growth rate and EBITDA margin scores Vertical SaaS companies command 45% valuation premiums over horizontal
exceeding 40% to access premium valuation multiples. solutions due to their defensible market positions and superior retention

characteristics.

2 Customer Concentration Under 20% Per Client

. . +
Revenue concentration exceeding 20% from any single customer triggers 5. Prepare Financial Systems 12+ Months Before Sale

significant due diligence scrutiny and typically results in 10-25% valuation Clean financial reporting, accurate revenue recognition, and sophisticated
discounts. SaaS metrics tracking are non-negotiable for premium valuations.

3 Demonstrate Clear Al Integration Roadmap 6 Understand Strategic vs Financial Buyer Fit
Al capabilities are transitioning from competitive advantages to baseline Tailor your sale process and value proposition to match buyer motivations—
requirements, with companies lacking clear Al strategies facing increasing strategic buyers prioritize synergies while financial buyers focus on

buyer skepticism. operational improvements.
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Lessons 1-2 — Operational Excellence

1.

Rule of 40 Is Non-Negotiable 2

Target combined growth rate + EBITDA margin exceeding 40% to access
premium valuation multiples. Companies falling short face 25-40% valuation

discounts regardless of other strengths.

Goldman MD Execution Strategies:

+ Automate operations with Al to decouple headcount from revenue growth,
targeting 60-70% gross margins through operational leverage

* Prune low-ROI marketing spend, focusing on efficient channels with <12
month CAC payback periods

+ Tighten pricing discipline, eliminating discounting over 15% and
implementing value-based pricing tiers

+ Implement usage-based pricing tiers capturing customer value expansion
and driving ARPU growth 15-25% annually

+ Optimize this metric 12-18 months before initiating sale process to
demonstrate sustained performance

Customer Concentration Under 20%

Revenue concentration exceeding 20% from any single customer triggers
10-25% valuation discounts or complex earn-out structures. Target keeping
top client <15% of revenue, ideally <10%.

Goldman MD Execution Strategies:

+ Expand within long-tail accounts through systematic land-and-expand
motions, driving multi-product adoption

+ Formalize key account management with dedicated CSMs for enterprise
logos ensuring retention and expansion

+ Diversify across end-markets and geographies, reducing sector
concentration risk and economic cycle exposure

* Implement systematic upsell/cross-sell programs driving NRR >115%,
demonstrating pricing power and product-market fit

+ Build top-10 customer concentration below 30% aggregate to minimize deal-
breaker risk in due diligence
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Lessons 3—4 — Strategic Positioning

3. Al Integration Roadmap 4. Vertical Market Leadership
Develop concrete workflow use cases demonstrating measurable Al impact: Prioritize depth over breadth to achieve defensible dominance:
Workflow automation reducing manual tasks 40-60% Target >20% market share in defined vertical
Predictive analytics for churn prevention and upsell identification Embed into mission-critical workflows creating switching costs
Al copilots enhancing user productivity 2-3x Leverage proprietary domain data for Al model training
Customer case studies quantifying productivity gains Multi-product expansion roadmap within vertical
Ethical Al governance and data rights frameworks Embedded finance capabilities driving 2-5x revenue expansion

Al-native platforms: 25-30x EV/Revenue vs traditional 4-6x
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Lessons 5—-6 — Transaction Readiness

5 Prepare Financial Systems 12+ Months Before Sale

* GAAP-compliant revenue recognition with audit-ready documentation

+ Cohort analytics tracking customer lifetime value by vintage

+ Clean ARR/NDR calculations with clear definitions and reconciliations

* Monthly management reporting with KPI dashboards and variance analysis
« Complete audit readiness and comprehensive virtual data room (VDR)

+ Quality of earnings analysis addressing normalized EBITDA adjustments

GOLDMAN INSIGHT

Poor financial hygiene can derail transactions or trigger 15-30% valuation
discounts. Begin audit preparation 12-18 months before anticipated process
initiation.

6.

Understand Strategic vs Financial Buyer Fit

+ Map synergy narratives: strategics focus on product/customer synergies; PE
emphasizes operational improvement and platform consolidation

+ Quantify revenue synergies from cross-selling and distribution leverage
* Model cost synergies from infrastructure consolidation and shared resources

« Consider meaningful equity rollover (10-25%) demonstrating alignment with
buyer's value creation thesis

« Structure earnouts around controllable KPIs avoiding external market
dependencies

PE ECONOMICS

Private equity firms target 20-25% IRR requiring 2.5-3.0x MOIC over 5-year holding
periods. Understanding these return hurdles helps founders structure transactions
optimizing for mutual value creation.
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Competitive Positioning Framework

ICONIQ Capital's 2025 State of Software research demonstrates that the Rule of 40 has become the strongest predictor of valuation multiples, outperforming
growth rate and Net Revenue Retention in correlation with public market valuations. Market leaders clustering above the Rule of 40 line with NRR 2120% command
7.0x+ EV/Revenue, while sub-40% companies trade at 3.0-4.0x—a 75%+ valuation premium for balanced growth and profitability.
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Strategic Implication for Founders

Founders must optimize for balanced growth + profitability rather than pure topline expansion to command premium exit multiples. Companies achieving Rule of 40
>50% with NRR >120% represent the "sweet spot" for strategic and financial buyers. Legacy horizontal platforms without modernization remain trapped in value

compression below the 40% threshold.




2025-2026 Market Forecast — Scenarios

Base Case (Most Likely)

Key Drivers

Transaction volumes remain elevated at 2,500+ deals
annually driven by PE platform consolidation. Modest
multiple expansion from 5.4x to 5.8x as growth normalizes
and profitability improves. Continued strategic bolt-ons and
tuck-ins by mega-cap tech buyers. Selective IPO window for
>$200M ARR companies with clear path to profitability.

Strategic Implication

Balance growth and profitability to maintain Rule of 40
compliance. Position for strategic opportunities while
building sustainable unit economics attractive to both PE and
strategic buyers.

5.4x - 5.8x
EV/Revenue Multiple

Bull Case

Key Drivers

Al capability race accelerates strategic acquisitions with
17%+ of deals Al-related. Competitive auction dynamics
return for premium assets driving multiple expansion to 6.5-
7.0x. Vertical SaaS and Al-native segments see 20-30%
multiple premiums. IPO market reopens broadly for high-
growth profitable companies. Regulatory clarity unlocking
$10B+ mega-deals.

Strategic Implication

Accelerate growth initiatives and Al integration to capture
premium valuations in competitive auction environments.
Prioritize vertical market leadership and proprietary datasets
for Al differentiation.

6.5x — 7.0x
EV/Revenue Multiple
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Bear Case

Key Drivers

Macro volatility and geopolitical uncertainty freeze M&A
activity. Extended diligence cycles from 60 days to 90-120
days. Heavier earnout usage reaching 75%+ of deals
reflecting execution risk. Multiples drift toward NTM 3.0x
floor from current 5.4x. Strategic buyers pause acquisitions
focusing on organic initiatives. Note: PE dry powder of $2.6T
provides floor supporting mid-market activity.

Strategic Implication

Focus on cash preservation and extend runway. Prepare for
longer diligence cycles with heavier earn-out structures tied
to controllable KPIs rather than market conditions.

3.0x Floor
EV/Revenue Multiple
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Appendix — Sources & Methodology (Part 1)

Kroll Kroll
Global Software Sector Update (Spring 2025) Global Software Sector Update (Fall 2025)
Published: March 2025 Published: September 2025
PwC Bain & Company
Global M&A Industry Trends 2025 Mid-Year Outlook Global M&A Report 2025
Published: June 2025 Published: February 2025
PitchBook PitchBook
Q1 2025 Enterprise SaaS M&A Review Q2 2025 Enterprise SaaS M&A Review
Published: April 2025 Published: July 2025
Methodology

This report synthesizes data from multiple industry sources, focusing on enterprise SaaS transactions valued at $10M+ across North America, Europe, and APAC
regions. Valuation multiples represent median EV/Revenue unless otherwise specified. All currency figures in USD.



https://www.kroll.com/en/insights/publications/valuation/software-sector-update-spring-2025
https://www.kroll.com/en/insights/publications/valuation/software-sector-update-fall-2025
https://www.pwc.com/gx/en/services/deals/trends.html
https://www.bain.com/insights/topics/mergers-acquisitions/
https://pitchbook.com/news/reports/q1-2025-enterprise-saas-ma-review
https://pitchbook.com/news/reports/q2-2025-enterprise-saas-ma-review
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Appendix — Sources & Methodology (Part 2)

CB Insights CB Insights

State of Tech Exits H1 2025 7 Tech M&A Predictions for 2025

Published: July 2025 Published: January 2025

EY Deloitte

US M&A Activity Insights (October 2025) 2026 M&A Trends Survey

Published: October 2025 Published: November 2025

SaaS Capital L40

2025 Private SaaS Company Valuations Customer Concentration Risk Impact on SaaS Valuation
Published: August 2025 Published: May 2025

Data Validation & Methodology

Transaction data cross-referenced across multiple sources for accuracy. Valuation multiples exclude outlier transactions (top/bottom 5%). Private market data
based on disclosed transactions and proprietary survey data from participating investment banks and advisory firms. All figures in USD unless otherwise noted.



https://www.cbinsights.com/research/report/tech-exits-2025/
https://www.cbinsights.com/research/tech-ma-predictions-2025/
https://www.ey.com/en_us/insights/strategy-transactions/us-ma-activity-insights
https://www2.deloitte.com/us/en/pages/mergers-and-acquisitions/articles/m-a-trends-survey.html
https://www.saas-capital.com/blog-posts/2025-private-saas-company-valuations/
https://www.l40.com/customer-concentration-risk-saas-valuation

