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Background 

In late September 1998, Corporate Valuation Services limited ("CVS") was approached by the Vice 

President of Finance of EveryWare Development Inc., a small Canadian software company whose 

shares were traded on the Alberta Stock Exchange. A U.S. company, Pervasive Software Inc., had 

approached Management with respect to an Offer for all the Shares of EveryWare. Management wish 

to obtain a verbal indication of a price per Share that would be "fair, from a financial point of viewò, 

to all Shareholders.  

Scope of Work 

CVS was given unfettered access to information documents, officers, and employees of EveryWare, 

and no limitation was put on its work. In particular, it relied on the following information, attached 

as an appendix to this case. 

¶ Publicly available information, including the last three Quarterly Reports, (Pages 5 to 16); 

¶ Draft Financial Statements for the Year ended June 30, 1998, (Pages 19 to 35). 

¶ Schedule relating to EveryWare's Options (Page 36).  

¶ Material on Pervasive from the Internet (Page 4). 

EveryWare 

EveryWare was formed on June 30, 1997, by the amalgamation of two predecessors, EveryWare 

Development Canada Corp. ("EDCC"), whose shares were traded on the Alberta Stock Exchange 

("ASE"), and InContext Systems Inc. ("InContext"), which was listed on the Toronto Stock 

Exchange; the shares of EveryWare are traded on the ASE. For accounting purposes the 

amalgamation was treated as the acquisition of InContext by EDCC; EveryWare adopted June 30 as 

its fiscal year end.  

 

The business of EveryWare is the development and sale of "cross- platform software for the 

construction of analysis of dynamic Web applications". It has two key products: Tango Enterprise, a 

Web application development environment; and, Bolero, a real-time Internet decision support system 

that monitors and analyzes Web site traffic. These products are available on the various operating 

systems including: Microsoft Windows NT/95; Sun Solaris; IBM AIX;  and, Apple Mac OS.  
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Pervasive 

Pervasive of Austin, Texas, with offices in Frankfurt, Paris, London, Brussels, Dublin, Tokyo and 

Hong Kong, is a leading world-wide supplier of "zero-administration embedded database software 

for the cost-effective deployment and support of packaged client/ server, Web enabled and 

occasionally connected applications."  

 

The combination of EveryWare's products with Pervasive's embedded database is expected to provide 

major benefits for EveryWare's current customers and Pervasive's resellers. After the acquisition, 

Pervasive has indicated it intends to "deliver a new suite of rapid development and zero administration 

tools for packaged Internet applications." 

 

In September 1997, Pervasive completed an Initial Public Offering resulting in cash position of US 

$20 million at June 30, 1998. In the year to that date, Revenues increased 50% from US $24.5 million 

to US $36.7 million, with Net Income rising from US $1.6 million to US $2.7 million. At June 30, 

1998, Pervasive had 220 full-time employees, of which 87 were involved in Sales & Marketing, while 

61 were in Research & Development.  

Profit Record of EveryWare 

The Profit Record of EveryWare by Quarter for the Years Ended June 30, 1997 ("EDCC") and June 

30, 1998 are set out Pages 17 and 18. In the period, the Company only twice achieved EBITDA 

(Earnings Before Interest, Taxes, Depreciation and Amortization), in the first Quarter of each year. 

The losses, on a pre-Tax basis, have been substantial; $6,012,000 in the 12 months to June 30, 1997 

and $3,577,000 in the most recent year.  

 

Even on an EBITRAD (Earnings Before Interest, Taxes, Research & Development, Amortization and 

Depreciation) basis, profits were only achieved in three Quarters; those ending September 30, 1996, 

September 30, 1997, and December 31, 1997. 

 

Even though overhead expenses were substantially reduced during the Quarter ending June 30, 1998, 

significant losses are still being incurred. At the date of your engagement, it seemed unlikely that 

Revenues for the Quarter ending September 30, 1998, would be significantly above $1,500,000, 

resulting in a loss of about $250,000; of the loss, only $70,000, relating to the amortization of 

purchased technology (arising from the InContext acquisition), would be a non-cash charge.  

Book Value 

The following table sets out EveryWare's Shareholders' Equity at June 30, 1998 and the adjustments 

required to give the Adjusted Net Worth at September 30, 1998, of $5,275,000 or $0.43 a Share.  
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 $'000 

Book Equity June 30  (3,408) 

Less purchased technology (1,783) 

 1,625 

Less estimated loss to Sept. 30 (250) 

Tangible Net Worth Sept. 30  1,375 

R&D from Jan. 1999 to June 1998 3,900 

Adjusted Book Value 5,275 

Share Trading 

The following table summarizes the trading activity on the ASE of the Shares for the six months 

ended September 30, 1998. In that period, a total of 1,579,100 Shares traded for $954,800, at a 

weighted average of $0.60 per Share; the closing price on September 30 was $0.75. The Offer 

represents a premium of 100% to weighted average trading price and 60% to the closing price.  

 

Month High Low Close Average Volume Value 

 $ $ $ $ $'000 $'000 

April  0.80 0.58 0.62 0.67 396.7 264.2 

May 0.62 0.43 0.50 0.53 154.1 82.2 

June 1.00 0.33 0.68 0.58 372.6 215.6 

July 0.70 0.45 0.50 0.52 328.3 169.8 

Aug. 0.66 0.50 0.50 0.55 81.8 45.2 

Sept. 0.88 0.40 0.75 0.72 245.6 177.7 

    0.60 1,579.1 954.8 
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EVERYWARE DEVELOPMENT INC.  

FIRST QUARTE R REPORT TO SHAREHOLDERS 

SEPTEMBER 30, 1997 

 

October 21, 1997 

 

To Our Shareholders: 

 

On behalf of the Board of Directors, please find enclosed the unaudited Consolidated Statement 

of Earnings and Consolidated Statement of Changes in Financial Position for the three months 

ended September 30, 1997 for Every Ware Development Inc. 

Highlights of the Quarter 

Revenue for the quarter ended September 30 increased 14% to $2,102,680 compared to $1,836,683 

in the similar period in 1996. Increases in revenue were driven primarily by the company's UNIX  

and Windows NT product versions. Operating profit was $8,949. Net loss for the period was 

$206,007. 

 

This quarter saw significant transitions for EveryWare. The company completed the plan of 

arrangement with InContext Systems Inc. on June 30, 1997 and integrated the former InContext 

products into EveryWare's product offerings throughout the quarter. In order to maximize the effect 

of income tax loss carry forwards during the merger, EveryWare changed its fiscal year end to 

June 30 from December 31. This report, therefore, represents the first quarter of the Fiscal Year 

1998. 

Sales 

During the quarter, EveryWare made two significant transitions in the sales organization. The first 

transitioned the company to an outbound, field- oriented structure. In the United States, the 

company added direct representation in Silicon Valley, and the Northeast, Southeast and Southwest 

areas. EveryWare also added OEM and Strategic Partner representation in Silicon Valley. 

Outside of North America, the Company added direct representation in Europe and Latin America, 

increasing the European component of revenue to 15% from 2% in the previous quarter. 

 

The second transition included a much greater focus on alternative channels of distribution. 

EveryWare successfully introduced a significantly improved Alliance Partner program designed to 

recruit and motivate Value Added Resellers and Web developers. As part of this program, 

EveryWare added over 50 new partners during the quarter. 
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Management 

In early July, EveryWare completed a management re-organization and consolidation. InContext and 

EveryWare operations and staff were integrated and streamlined. Resulting operating expenses were 

reduced by 30% on a run rate basis. 

 

On August 7, 1997, the company announced the appointment of Don Whitbeck to the position of 

President and CEO. Mr. Whitbeck brings over 20 years of management experience, including roles 

in Sales, Marketing and Management with IBM, Hewlett-Packard and Sun Microsystems, as well as 

with three software start-up companies. Mr. Whitbeck's most recent experience was with a Toronto-

based Internet products start-up, Border Network Technologies Inc. Dan McKenzie stays on as 

Chairman of the Board with particular responsibilities for OEM and Strategic Partner sales. 

Outlook 

Looking forward to the second quarter of Fiscal Year 1998, the company sees additional revenue 

coining from its increased activities outside North America, from the restructured Alliance Partner 

program and through an increased sales presence in the United States. EveryWare will continue to 

make investments in expanding the sales organization and in additional marketing, with particular 

focus on new product introductions. 

 

The second quarter will also see the introduction of a major upgrade to the company's flagship 

product, Tango Enterprise. This upgrade will add significant new functionality to the product as well 

as providing upgrade revenue from the over 5000 user Tango-installed base. The new functions 

effectively position Tango Enterprise as an industrial strength development tool for serious Web 

developers. The product has been split into the Developers Studio, a sophisticated development tool 

set and the This split means the company will be supporting The  development community with 

reasonably priced tools and will also participate in Application Server, which is required to host the 

resulting applications. This split means the company will be supporting the development community 

with reasonably prices tools and will also participate in revenue generated from the application 

delivery to the ultimate client. This new version 'of Tango is expected to continue to be EveryWare's 

single largest revenue source and to gain significant market share. 

 

Sincerely, 

 

 

 

Don Whitbeck President and C.E.O. 
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THIRD QUARTER  REPORT TO SHAREHOLDERS 

MARCH 31, 1998 

May 1, 1998 

 

To Our Shareholders: 

 

On behalf of the Board of Directors, please find enclosed the unaudited Consolidated Statements 

of Earnings and Consolidated Statements of Changes in Financial Position for the quarter ended 

March 31, 1998 for EveryWare Development Inc. 

Highlights of the Quarter 

Revenue for the nine months ended March 31, 1998 increased 22% to $6,090,127 compared 

to $4,982,303 in 1[997. Revenue for the quarter ended March 31, 1998 was $1,306,478 compared 

to $1,553,217 in the similar period in 1997. Earnings (Loss) before Interest, Taxes, Depreciation and 

Amortization for the nine months was $(1,264,138) compared to $(2,519,519) in 1997. 

 

This quarter was disappointing for EveryWare. The Company had expected to ship new versions of 

Tango for FileMaker and Bolero in the third quarter. The inability to ship these products had a 

negative effect on the sales for the quarter. Subsequent to quarter end, the Company began shipment 

of both products. At quarter end the order backlog for these products represented over $1M in 

revenues. 

Sales 

The ability of the sales force to deliver increased sales was hampered by the inability of the Company to 

ship two critical products. Tango for FileMaker, with its large installed base, would have provided 

additional upgrade revenue and Bolero 2.0 for the windows platform would have provided a useful 

web tracking and analysis tool to Internet Service Providers and large enterprise customers. 

 

The Company has over the past two quarters refocused its sales and marketing efforts to the 

enterprise customer. The sales cycle for these enterprise customers has taken longer than 

anticipated, partially due to increased time for departmental sign-off, however we are pleased with the 

progress being made: 

 

In North America, EveryWare continued to expand its sales efforts by direct selling to major 

accounts and through the recruitment of additional Web Developer and VAR partners. Outside 

of North America, the Company added additional distributors and resellers in Europe and Latin 

America. 
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The recent introduction of the new version of Tango will also provide a substantial upgrade revenue 

stream as the Company continues to upgrade the 5000+ user installed Tango base. 

Management 

The Company continues to review its overall cost structure in order to maintain expenses in line 

with expected revenue growth. Management believes it now has the product management skills 

in place to ensure more predictable product launches in the future. 

Outlook 

Looking forward to the fourth quarter of Fiscal Year 1998, the Company sees revenue coming from 

the order backlog generated in the third quarter, from continuing upgrade sales to its installed base 

and from increased activities outside of North America. EveryWare will continue to make 

investments in expanding the sales organization and in additional marketing. 

 

The fourth quarter will also see the introduction of a major new product for EveryWare. Bolero is a 

powerful, real-time Web site traffic analysis tool that will revolutionize the way EveryWare's customers 

collect, manage and distribute critical Web site transaction information. Bolero offers scalable 

design to fit any size organization, customizable reports and information on Web site statistics, 

trend analysis and user demographics. Bolero can distinguish between new and repeat visitors, 

track visit time and path through the Web site and identify where the visitor is coming from. 

Bolero uses EveryWare's Tango product as its user interface and reporting system. The target 

customer for Bolero and the channels of distribution for the product are very similar to Tango's. 

 

The Company believes that the Tango product line is continuing to make substantial inroads into 

the corporate Intranet market and expects this trend to accelerate in the coming quarters. The Intranet 

market is particularly important for EveryWare in that more traditional cost/benefit analysis 

can be applied to the purchase decision. Applying corporate resources to the Web site is usually 

a marketing decision, subject to the variables of marketing budgets and general economic conditions. 

The use of Tango in the Intranet environment is a MIS decision, based on cost savings in deployment 

and maintenance. 

 

Visit EveryWare at http://www.everyware.com/ for more information on Tango and Bolero, as 

well as for up to date information on your Company in general. Be sure to sign up at the Investor 

Relations page to receive electronic distribution of important shareholder communications. 

 

Sincerely, 

 

 

 

Don Whitbeck President and C.E.O. 
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SECOND QUARTER REPORT TO SHAREHOLDERS 

DECEMBER 31, 1997 

January 20, 1998 

 

To Our Shareholders: 

 

On behalf of the Board of Directors, please find enclosed the unaudited Consolidated Statement of 

Earnings and Consolidated Statement of Changes in Financial Position for the quarter ended December 

31, 1997 for EveryWare Development Enc. 

Highlights of the Quarter 

Revenue for the quarter ended December 31, 1997 increased 68% to $2,680,969 compared to 

$1,592,403 in the similar period in 1996. This also represents 28% growth over the Company's previous 

quarter ending September 30, 1997. Increases in revenue were driven primarily by the Company's 

UNIX and Windows NT versions of its flagship Tango product line. Operating profit was $246,171. Net 

income for the quarter was $9,585 compared to a loss of $1,816,955 in the corresponding period in 1996. 

 

This quarter saw significant product transitions for EveryWare. The Company announced and 

delivered a significant new version of its flagship Tango product line, shipping several versions in early 

December. The Company also saw major revenue from new accounts, including several new Fortune 

500 customers. 

Sales 

In North America, EveryWare continued to expand its sales efforts by direct selling to major accounts 

and through the recruitment of additional Web Developer and VAR partners. Outside of North 

America, the Company added additional distributors and resellers in Europe and Latin America, 

recognizing significant revenue from Latin America for the first time. 

 

The recent introduction of the new version of Tango will also provide a substantial upgrade 

revenue stream as the Company continues to upgrade the 5000+ user installed Tango base. 

Management 

The Company believes it has completed the restructuring and expense reductions necessary to 

position the Company for accelerating growth. The launch of Tango 3 has positioned the Company 

with a new product alongside the sales and marketing strategies necessary for success. 
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Outlook 

Looking forward to the third quarter of fiscal year 1998, the Company sees additional revenue coming from 

its increased activities outside of North America, from the expanding Alliance Partner program, and 

through an increased sales presence in the United States. Every Ware will continue to make investments in 

expanding the sales organization and in additional marketing, with particular focus on new product 

introductions. 

 

The third quarter will also see the introduction of Bolero, a major new product for EveryWare. Bolero 

is a powerful, real-time Web site traffic analysis tool that will revolutionize the way EveryWare's 

customers collect, manage and distribute critical Web site transaction information. Bolero offers 

scalable design to fit any size organization, customizable reports and information on Web site statistics, 

trend analysis, and user demographics. Bolero can distinguish between new and repeat visitors, track 

visit time and path through the Web site, and identify where the visitor is coming from. Bolero uses 

EveryWare's Tango product as its user interface and reporting system. The target customer for Bolero and 

the channels of distribution for the product are very similar to Tango's. 

 

The Company believes the Tango product line is making substantial inroads into the corporate 

Intranet market and expects this trend to continue in the coming quarters. The Intranet market is 

particularly important for EveryWare in that more traditional cost/benefit analysis can be applied to the 

purchase decision. Applying corporate resources to the Web site is usually a marketing decision, 

subject to the variables of marketing budgets and general economic conditions. The use of Tango in 

the Intranet environment is an MIS decision, based on cost savings in deployment and maintenance. 

 

Visit Every Ware at http:/ /www.everyware.corn/ for more information on Tango and Bolero, as well 

as for up to date information on your Company in general. Be sure to sign up at the Investor 

relations page to receive electronic distribution of important shareholder communications. 

 

Sincerely, 

 

 

 

Don Whitbeck 
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