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©—— DISCLAIMER

This irveston Z 4 ) i o inf i parties in raking their cwn evaliation with respect 16 the proposed busines i “Bugginéss Connbi 7} between Software Acquisition Group Inc. Il ("SWAG WY and Branchid Oriling, \
mm'etmwr/«wmﬂmmnmmmdmmnmmwmmhewMamsmofsmﬁmmcmamm or ives makes any i wm.wessmimpﬁedaswhmraq,rmﬂemgamﬁahiliyufh -
inforrnation contdined in this Presentation.

“This Presentation does not consttute ) 3 Soicitaion of 8 prosy, consent of autharization with m«mwmunm:oﬂmm wcwnmonor [nan offer o ieluelcmonofuwfﬂervowy o & recommendation to purchase any security of SWAG I, the
Company, of any of their respective affiliates. You chmwmudmmmmmmmxcmmumm e 0ra fec mlmamwmmmmﬁmmmm
dﬁ:ﬁbedh«mmbymmmmmmwmmpumanun oy ol

of this 3k of by law and persons inio wh K ink mmomaymhwcmTmm:ukmlhomnsla;memuweﬁumw-mmwmaww
Mnhasmutmn-wbknhmuﬂmmmnga(mm purchasing or seffing “‘—"‘su.“ pany or fr icating such o any ather person under in which it that such person i likely to purchase or sellsuch
B securmmmuim-amrehcuimEwmdlsummmlmmmwmu gated thereunder the "Exchange Act”), and that the recipient will neither use, nor cause afy thind party 10 use, this any hergin in
mawrmonufﬂ’nej—:m‘ge Jmitation, Rule 100-5 thereunder. { {

Mﬂd{w&umm

Certain statements ifchuded in this Presentation are ot historical facts but are forwardl-ooking statements for purposes of the safis harbor peovisions under the United States Private Secuities Litigation Reform Act of 1995, Forward:look generaly relte fo & or SWAG IFs |
o thir Company’s future financial er opersting performance. laewmp‘e Mmdhmﬂqmd EBITDA, Adjusted Gross Profit, G&A expenses, Sales & Marketing expenses and RED expenses are forwand iking

teminology such as “may’,“should', ‘would’, “seen’, “expect’ ‘iniend’ “estmate’, “anticpate’, ‘believe’, “ure’, ‘peedict’, ‘potental” or ‘coninue’, PR e e mmmammmﬁnumwram

s not forward-looking. Such forwar q nm:m"ﬂf ingies, and other facu actual results to differ materially from those expressed or implied by such forward Iooking statements.

Thmwubmwmuﬂbmmmmﬁw sumptions L while considered reasanable by SWAG Il and its and the Company and s 25 the case may be, are inbesently ungenain, These forward-looking statements. are provided for dlustiatie
mrposesun}yandar!rumewedmmaswm (€ by any investor as, a prediction or a definitive statement of fact or probabifity. Actual events and circumstances are difficult or impossible to predict and may differ from assumptions. Many actual

ingd are ol of SWAG Il BbcmfsMm:mmﬂmunaﬂamwﬁwmmummmmammlmmniwmdwm:wam:mmmmdmmmumc!mmm
anu-., cefi with respect to the Busi 4 any legal proc uu«wmmadagmswmuuummmumm of the Business C: and any definitie with
m-spe:ltheo‘en.thm‘ulv\mmmeMWMwuﬁmwnmwdmmkdeﬂGllwoﬂm dy cthy chmmmchmlomnwsmﬁdlmw
Combination that may bereqwadc(appwpﬂaleasalesukofq)plutﬁelawswregdammaasacmmubtahngmgulamapptwmnfﬂuﬂuﬂmmr:ﬁIl‘edskhalSWhGlthCunpanyxdcmalnud\e(pamﬁlu business combination and related transactions
{coliectivey, the ) may mare g Wﬂu&wummpfornowﬂoﬂngdm'rrmqmmmbumunmmnwnmwmmdnalmmymum in the amount described herein or at all; (6) the ability 10 mees siock exchange isting
standands ] ; (7) the risk that the business combnation disrupts current plans and operations of the Company as a result of the the busines: (8) the ability 1o recognize the anticipated
Ibenefits of the business combination, which may be affected by, among other things, competition, the abdity of the: combined company 10 grow antai and retain its and key :\uurelmdlo
the bisiness combination; (100 changes in applicable laws or regulations; (1) the possibiity that the Company or ﬂlemnbu\edcmmnwbemwaﬂmdhvwmmthmammmmﬂammmﬁh in the estil f
and projectid financial information for the Coengany: and (13) other risks and uncertamties set forth in the section entitied “Risk Factors” and "Cautionary Mote Regarding Forward Looking Statements” nsmﬁm'smmww«muxwwwmmnmnm«y
Report cn Form 10-Q for the quarter ended March 31, 2022, (i) definitive proxy statement/prospectus filed with the SEC on uly 27, 2022 and (i) other documents filed by SWAG Il from time to time with the SEC.

Nothi hit should be regarded . any person that the forward-kooking statements set forth herein will be achieved or that any of the results of such forward-locki wil be achieved. You should not place undue reliance on forward-
mngswmu.mmkwawflmumm“m mwmnlmmcmummmmmemhmmmgm

This| ion includes certain financi Um&mswwmmmnmgnﬂmmr&mmmnmhmmanmmdEmmw&mmﬁtmwm&mmmmmammwmﬁem
MMmddhe(mmmIhitaremduulabedmmthmmanmmmwamhuwWMde ith GAAP and may exdiude items that are significant in understanding and assessing
wcoﬂwsmuwmTb«t‘otelmmwmmmwmﬂnmm«wmmmloop«aﬁ»g-mm-mmﬁmﬁmmomuwm i liguidity or perh derived in with GAAP. You should b aware
that the Company's imilarly ssed by other

Thecunpavybermlmenmﬁmmafm;a‘rm { a forward- wmmwwwmmmwmwsm:mmmummm
Company uses these non- meresPour«vlMusiormmawﬂmmmmww“mwmmwmmmummm hmmwmnmwwwawmwmmw.nmmng
h(mww’sﬁnamﬂmmhcﬂtvwllarmmm samillar nan-GAAP financial measures to investors. These non- C\MPﬁ\au:lalmeasuresﬂmwmrlmuwmhmmﬁMWNwmmmW

o included in dnetmnyooﬁmwmmm-cnvmmmnwmaammwm A
ptesemedoﬂaachpageofhmeﬂﬂh\umhawhmihmdwymhamwmdﬂmmumswmmtm uated in with GAAP.

iinogin a | (2]



o~ DISCLAIMER (CONT,)

This | entain projections of non i ~'mwy-nmnnqu:urawmwmmdmummmmﬁwmmmm.wg«hwwnmuwmﬂhmmm

mammmcmuumumwmmwmmndberwmbemudedmmm - mdubsmufmedwaues».»msmamm
reconciligtion of the forward-looking non-GAAR financial measures is inchuded.
Use of Projections
This. i i K -m-mmmucwswfmmmswmwmﬁuﬂmmmm The Company's independent auditors have not sudited, reviewed, compiled or perfonmed any procedures with respect to the: projections for the
me.mmnvrmmma&wmmm respect thereto for the purpase of this Presentation. These projections should not be relied 1pon as being necessariy indicaive of fute resuis. The
hying m«wmm-mwwmmmawmlloamuwdwmmmw ot rigks g i that m-mlmommmmmamn
ch projections, estimates jingly, there can be ive tesults are indicative of the future performance of the Campany, or that actual results will not differ materially from those presented i thy ive financial i X
- mlmmmeswlmnnm ion shoukd nat bee regarde asaﬂ i SWAG Il and the Company, or thei representatives, considered or consider the financial projections, vaefslobe ion of future events.
Inchustry and Market Data
Thenbcmmdmmdmmmmwmdhemnmdmdﬁmwmnmmmmdaulhusw&ﬁlllumhet pany d u-mmsoumesvmlesw.lﬁlllandmecmybeimuxnmpmymrommmmamb‘emunbeno
assurance as to the accuacy o n_untamd MNeither SWAG 1 nor the Company Irrbpumﬂyveﬁﬁedﬂmazthya of the i is made, by SWAG IIFs or the Compary’s management, as.
of the i thin o acy 'Mymuwor deling or any other ink in, Ary in dauoﬂuﬁsbcsonpmp«hmmumwmom-mmenmmm-mmoﬁmm
SWAG M and the Company bligati m.paaneme jon I this 2

[Participants in the Soliciation

SWAG M and the Company and their respective its directors.and executive officers, under SEC rules, may be deemed participants in the soficitation of proxies from SWAG W' stockholders in connection with the proposed business combination. A list of the names of those directors and executive
officers and a description of their interests in SWAG Il i ined in SWAG IIl's definith dated July 27, 2021m:hmﬁhdwmmesstand|smweheo{:mtgeu\heﬁcxmﬂea:m&ecgov uwmmwar&mﬂlmwmwmm
1880 Féstival Plaza Driv, Ste. 300, Las Viegas, Nevada. The Company and its directors and executive officers may also be deemad 1 be participants inthe solicitation of praxies from ty o SWAG Il in prop Alist of thy

Company's directons and executive afficens and information regarnding thir interests in the proposed butiness combination are set forth in the definite prooy statement/prospectus. dated July 27, 2022, A 1 \

‘SWAG I has fle with the SEC a prosy rebm;..n prop Combination. This does not contain all the infonmation that e considered concerning the mecwmmwsmwwmwumolammm
decision or any other decision in respect of the Business Combie ik fior any registrati mmmmumtmswmnuwcmmnemmsccnm prupused&mmss(mnamnum d ‘security
Msareamdmmduoeﬁﬁumm#awﬂumm*m i the s £ ials will contain important information about the Company, SWAG Il and the proposed Business.

The defintive proxy statement/prospectus and other relevant materials for the Corrbi v by iled of SWAG a3 af also obtain copies of the definitive pr

iy promy fileed with
the SEC, without charge through the website maintained by the SEC at wset_gcw orbfdrecmga request to; Software Acquisition Group Inc. Il 1980 Festival Plaza Drive, Ste. 300, Las Vegas, Nevada. INVESTORS AND SECURITY HOUDERS ARE URGED TO READ THE DD(\.I&N'IS FILED WATH
THE SEC CAREFULLY AND [N THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECALISE THEY WILL CONTAIN IMPORTANT INFORMATION.

Trademarks

SWAG M and the Company owh of have rights 1o vanous trademarks, service marks and trade names that they use with the ion of their respect This it e ks, track copyrights of third-parties. which ace
hyopuyulm'mspemmﬁwuseaduphynlmmmsuﬁmﬂ&mmﬁuﬂmap@mnﬂsm&mmmuwmmmwarelal.nmshpmﬁSW.AGl!uhCaﬂmamwﬂummmspuwﬂwbyacfswmmuﬂu
comoenysaltl;lotomncmlheuwmrts.mm&suodemcsw:owirmekrrcowmmmmﬁmmsyownmulmm-ofosywbols.waxhreiermesm:mnwnmwmmenwmmw%ll«ucwmwlmm»mem
extent under applicable law their respective rights or the rights of the applicable & 15} o thy

< nogin s






O——TODAY'S PRESENTERS

Jan-Christopher Nugent
Co-CEOQ / Co-Founder

Michael Lin

CFO

ACQUISITION

Jonathan Huberman
Co-CEQO / President



O——KEY INVESTOR HIGHLIGHTS

Fast-growing $933B eCommerce market

Market-leading eCommerce platform purpose-built with a focus on innovation, actively growung
GMV by CAGR of 20%+ from 2019A — 2021A

T

Strong revenue growth of 50%" CAGR from 2021A — 2023E with the highly profitable CaaS
Platform driving future growth

Proprietary data asset enriches a unique eCommerce Customer Data Platform ("CDP")

Experienced management team with an established track record of building out high-value
eCommerce platforms

.. .
see 1)~ Calcylated with Non-GAAP 2021 and 2022 revenue, adjusting for non-recurring inventory sale; see pages 33 - 34 for GAAP reconciliation detail,
£ nogin . pong A



©——0OUR MISSION IS TO HELP BRANDS COMPETE WITH BIG RETAIL
"WE MAKE THE COMPLEX SIMPLE"

Market Giant hole in the market where brands / retailers need full-stack .
Opportunity enterprise commerce but don't have the budget, expertise, and & ii AuditDashboard
time to deliver it nogin
D
Our Solution o Nogin delivers an enterprise-class eCommerce platform
o Zero upfront cost and quick time-to-market &% Lust year's Advertising Spend ©
o Optimization and R&D for superior sales growth = $168,868
o Advanced modules such as CDP and Social Commerce = $1183618
drive incremental client GMV growth | e
] ﬁ How much are you paying? 0
Revenue Model % of GMV aligning our interests with our clients f— ;ﬁ_ﬁ:. ,;ra;":w.
: : m :::my:;?wwwnw
Comeepre
p Where is your money going?

‘ $69,454  $18,000
10x+ 70% 97% 12% 2 ze @
LTV:CAC 2023E Revenue 2023E Caas 2023E Adj. : '

2021A Growth Gross Margin EBITDA Margin

< nogin

1)/ $116M equity capital raised to date as of 03/31/2022.

See how you've been doing, and what we can improve.

We took 3 loak 31 your Curment marketing sirategy. 3nd hers's what we found!

Where are your customers? O
L ]

Whe ks buying your products?

warmen inapreised in
Fitness sccount for &% of
your sales.



O—— ILLUSTRATIVE REVENUE BREAKDOWN

BRAND X

Platform Fees

~5-15% of GMV

Marketing Fees
~5-12% of GMV

Shipping Fees
~3-8% of GMV

[ ~13-35% Total ]

£ nogin

Note: Large GMV clients receive
volume discounts of approximately
15-20% of GMV

i nogin

$10M GMV

=]
(@)]

{

& $1.5M in Platform Fees

$1M from Marketing

$800K from Shipping

O | |2
i

$3.3M in Revenue



O——MARKET LANDSCAPE

Attractively positioned within the eCommerce solution
landscape to serve the retail market

N
@ commerce cloud

@ Magento
An Adobe Company

‘ﬁcommsncs‘
() shopify

SAP Hybris (¥)

SMB — SaaS NOGIN - Commerce-as-a-Service ENTERPRISE — 5aaS

Implementation 4-6 mo. 1-3 mo. 12-24 mo.

Set-up $80K - $450K %0 $500K = $5M

Capabilities Basic Storefront with Paid App Store Full Stack Full Stack

Model Saas with fee for service 51 network and apps CaaS — All updates, optimization and R&D Limited innovation / difficult to integrate with
for future capabilities included newer tech or to get into app ecosystem / no

R&D
Annual R&D and Sl Expense  20% GMV 0% GMV 12% GMV

Nate: Competitor figures are based on Mogin customer experiences with these competitors and are highty dependent on a number of factors, including but not limited to a customer's
particular éxperience with such competitors. Nogin and SWAG Il believe that these figures are a reasonable approximation of the senvices and cost of services provided by these

. :'. r competitors, but they havenot independently verified for their accuracy or completeness. Different customers may have different experiences with such competitors or with Nogin than
Y nogln are reflected on this page.
i 1)/ S defined as Systems Integrator,



O——— CLIENT BASE DIVERSIFIED ACROSS VARIETY OF END MARKETS

APPAREL ACTIVE + WELLNESS
" " ; 5 Women's Women's
v::gaergls ?\e;:;;':e? C:;It;;e;gls Athleisure Swimwear Athleisure

Apparel Apparel

FOOTWEAR + ACCESSORIES CONSUMER GOODS
b : . Ac ries,
Lusury Shoes and Shoes and Pego:al Gz Diversified To:-se.s;:hs;
Footwear Accessaries Outerwear <l Products Supplies, and

Essentials Gitts

KEY HIGHLIGHTS

Proprietary data asset enriches a unique eCommerce CDP

Prime candidates have complex eCommerce requirements beyond current limited DIY capabilities

i nogin



O——ECOMMERCE TECHNOLOGY IS COMPLICATED — WE MAKE IT SIMPLE...

\}GENT COMMERCEP 3
. . Brand A «%\' GENIUS Syp O,
- 9 algolia _ ofterpaya? S o NN
che he

Orders, Retunns,
& Warehouse
Management

JMLSWELL fvalara = zendesk
S gging gy
attentive
 Cordial

Channel / 2
Site [
m

EXS - X i -
w Process
r“ Adobe ’@Inﬁlw Reporting /
Shipping @oﬂeﬁot Analytics
chigun ...
e L i
Warehouse 31 Party 4
egration
' B aven 3

h+ableay
b Auncccen CommerceHub ©
bl () Mutesoft

Customer
Management

4 | CUSTOMER

Loyalty
Gift Card
Returns
Payments

Privacy & Data
Protection

Note: eCommerce market fragmentation is based on Nogin management experience with these and has not been i verified for accuracy or
This chart'is fo i ive purposes. Nogin does not have exsting ips with all of the companies included o the chart.




O—— PROPRIETARY DATA ASSET ENRICHES NOGIN'S CDP AND DRIVES AI-ENABLED INSIGHT

Single view of the customer

v
Personas
Dynamic Content Saving

Repeat Purchase History

50M+

Customers

25TB

Data
Processed

Orders
Customers
3 B Shipments
R
Ermails & el
SMS Sent

Create segments, view customer insights
and export customer data

Powerful ML technology analyzes shopper behavior and
buying trends to personalize each shopping session

Look-alikes

#nogin@- -1

> Facebook

- B

Customers

el Direct Mail




O—— ... AND WE OPTIMIZE PERFORMANCE

TRADITIONALLY MANAGED MODEL NOGIN'S COMMERCE-AS-A-SERVICE PLATFORM

| Website Creative Development & Content
Management
(Ul and Navigation)

[©)]

3PL \
1 4 .
‘Warehouse o \

%\J | Software and Hosting
(eCommerce, CRM, Order Processing)

| Customer Service

Developer
(Email and telephone support for all web
orders)

LT .. JJJ
\

w
Media % Brand X — d-’ | ) mﬁ:ﬂ:‘ mryﬁdd
Agency . / nogln \ ] y . Y

D

BRAND X

| Back-End Integration
(POS or inventory software infegration)

Affiliate
Agency
g @)] Marketing and Analytics
Social (SEM, Email carmpaigns, affiliates, etc)
Media
o LT | Warehouse and Fulfil
Py I/\I arel and Fulfillment
gy - @ (Pick, pack, and ship, refurns management,
gifting)
‘\jgy Content




Jan Nugent

Launched Nogin in
2013

Previously
President of
Commerce5, which
merged with
Digital River

At Digital River, Jan
helped titans like
Microsoft, Sony
and Best Buy

Digital River
,g Mirror
fantastic Software

;TGG

+. OOYALA

Jon Huberman

Previously CEQ of
various companies
including Ooyala,
Syncplicity, Tiburon,
and lomega
Corporation

Spent time as an
investor for the Bass
Family

Led the operations
of technology
investrnents at Gores
Group and Skyview
Capital

D TRITECH

Nogin facilitated $280M of Gross Merchandise Value in 20214,

O—— HIGHLY TENURED FOUNDER LED MANAGEMENT TEAM

Geoff Van Haeren

INDER

Co-founded Mogin
and Commerce5
Has also served as
CTO at CABI, where
he led the
technology team in
delivering a next-
generation Saas
based MLM platform

Digital River

|;d|]|
Buy.com

= \/
pm “wr

ws. mnronce

Michael Lin

Previously CFO and
COO at Influential
where he grew the
business from $9M
to $30M of revenue
Prior to that, he was
the CFO of various
other companies
including Mavenlink
and Cake Marketing

@ CAKE
Influential @

B® Microsoft

Jay Ku

Previously an SVP at
Leaf Group, where
he oversaw branding
and strategic
planning for Society6
Has worked with
major brands like
Disney, Levi's, Whole
Foods, Kenneth Cole,
Athleta, Starbucks,
Ulta, Base and others

G0OD
d leaf

GROUP



O——THE ECOMMERCE INDUSTRY IS MASSIVE AND GROWING

o
A Y
| 85% of U.S. retail in 2021 projected to be conducted
without eCommerce, representing a large

I

!

| $5.2T

'l Non-eCommerce =000 =

l U.S. Retail Spend ! underpenetrated market®

U.S. retail eCommerce sales projected to
grow 14% in 2021 to $933B™

$933B

U.S. eCommerce
Market

0 eMarketer; US eCammerce Forecast 2021,

< nogin
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O——NOGIN INTELLIGENT COMMERCE

Traffic Conversion Payments

)

Logistics

Smart Marketer Intelligent Commerce Smart Pay

Smart Ship

) ! !

I_J

( 1{:%: Rules Engine + Al 1%

)

!

@ Customer/Transaction/Marketing Data

e
@ EDI :?{ APl @ Service adapters Cart adapters
Google Shopify
Trad';“:::?"s I;);stre‘r:’srs Facebook BigCommerce
g Cordial Salesforce

i nogin
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revenue, adjusting for non-recurring inventory sale; see pages 30 - 32 for GAAP reconciliation detail.

&

OO OOO

%%&@fo

NTAL INVESTMENT IS ACCELERATING REVENUE SCALE

g? nOQin " FBT”WNT@P)M and 2022

)



©O—— CASE STUDY | DIVISION OF LARGE ENTERPRISE — NOT SELLING ONLINE

= Nogin implemented intelligent commerce globally, including a multilingual/multi-currency platform

NOGIN SOLUTION

o Syndicated entire multi-brand catalogue to 10 different marketplaces
o Enabled real-time response that grew drop shipping business
o Consolidated all data under a single architecture to propagate actionable insights to all the regional stores

350%+ 171% 400%+

INCREASE IN REVEMUE IN INCREASE IN INCREASE IN BLACK FRIDAY
UNDER TWO YEARS DROP-SHIP BUSINESS REVENUE

< nogin ( 0



O—— CASE STUDY | FOOTWEAR - PRIOR SMB SOLUTION - SALES STALLED

o The client experienced inefficiencies and significantly higher costs as a result of contracting multiple agencies to operate its
eCommerce site. The client lacked digital marketing tools and a centralized, knowledgeable team to integrate them

NOGIN SOLUTION

= Led the convergence of multiple teams (technology, marketing, strategy and planning), driving greater efficiency and dramatically
improving eCommerce site metrics

o Revamped the shopping funnel from every source, optimized for every device

o Launched new SMS program and loyalty programs to reach and retain customers

1000%+ 26% 40%

ROAS™ FROM NEWLY INCREASE IN MOBILE INCREASE IN MOBILE
CREATED 5MS PROGRAM CONVERSION RATE DEMAND

[ -
’<: ; nogln 1)/ ROAS defined as Refurn on Advertising Spend. o



O—— CASE STUDY | APPAREL — DEPLOYED ENTERPRISE — SEEKING COST SAVINGS

o The client closed all its retail locations and made the strategic decision to be a strictly direct-to-consumer brand and engaged
Nogin to provide its full suite of services and technologies

NOGIN SOLUTION

= Launched the client’s new site within 60 days of engagement, including a full integration with their legacy system
o Drove increasing margins by utilizing Al and ML to maximize the return on stacked promos and free shipping offers

© Boosted customer LTV through Nogin's loyalty program platform

47% 54% 50%+

REDUCTION IN MARKETING INCREASE IN REVENUE AND DECREASE IN AVERAGE
SPEND WITH +16% REVENUE 30% INCREASE IM FULFILLMENT COSTS
AND +120% ROAS COMNVERSION IN ONE YEAR

< nogin : o
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O——KEY PERFORMANCE METRICS

12%

2023E EBITDA Margin
PROFITABLE

97%

2023E Caas Platform Gross Margin
PROFITABLE SOFTWARE PLATFORM

$165M

2023E Revenue
ESTABLISHED SCALE

X

Growth over last 5 years
REVENUE GROWTH

70%

2022E - 2023E
REVENUE GROWTH

91%

2022E - 2023E
Caa$S REVENUE GROWTH

10x+

LTV:CAC IN 2021A
EFFICIENCY

i nogin

$2M

IN 2021A
AVERAGE CONTRACT VALUE

109%

IN 2021A
NET REVENUE RETENTION



O—— REVENUE BY TYPE

($-in millions)

COMMENTARY. s

Marketing & Shipping
Caas Platform is driving m Other ’lﬁdp 4165
revenue growth with a
projected 91% increase in
2023E

Adoption of SaaS products,

Srr-lartl Marketer and Smart .590,*9
Ship, is expected to drive

expansion of Nogin's Caa$ $97
Platform

Marketing & Shipping is $70
projected to grow 57% in
2023E

$79

$50
$37

$1 $2 $1

20214 2022e™ 2023E

4:; 1
Q. " n°g|n 1 [ Calkculated with Mon GAAP 2021 and 2022 revenue, adjusting for non-recurning inventory sale; see pages 30 - 32 for GAAP reconcliation detail,



O——DRIVING INCREASED GROSS MARGIN
Gross Margins Projected To Improve As Nogin Continues To Scale Its Highly Profitable CaaS Platform

2021AM

Gross Profit by Type

Gross Margin
15% |

[

Gross Margin

80%+

}

2023E

Gross Profit by Type

B Caas

B Non-Caas Gross Margin
16%

Gross Margir; .
90%+

1N - 1 202Tfinancials shown as Non-GAAP for comparative purposes, adjusting for non-recurring inventory sale; this includes an addition of $9M in Caas Revenue, $11Min
ﬁ o nog|n Marketing & Shipping Révenue, and $0.5M in Other Revenue, as well as an addition of $9M in Marketing & Shipping COGS and reduction of $20M in Other COGS.
e , See pages 30 - 32 for| GAAP reconciliation detail,



O—— EXPECTED REVENUE GROWTH

Supported Through Pipeline Expansion And Net Upsell From Current Customers

($-in Millions)
$25
$3
$13
$11
Expanding sales team
Growing adoption & upsell of Smart |
Market & Smart Ship
$70
2021A0 Net Upsell / Downsell /  Identified Pipeline Smart Ship/Smart 2022e ™ Net Upsell / Downsell /  Identified Pipeline Smart Ship/Smart 2023
Churn?) Marketer/Intelligent Churn® Marketer/Intelligent
Commerce/incremental Commerce/incremental
Caas Caas

1) Calcutated with Non-GAAP-2021 and 2022 revenue, adjusting for non-recurring inventory sale; see pages 30 - 32 for GAAP reconcillation detad.
2) Frojected revenue nets the projected increase and loss of revenue from upsell/downsell/churn activity from the prior year's exsting customer base.




O——FULL 2020 - 2023 NON-GAAP P&L

($-in millions)
INCOME STATEMENT COMMENTARY

2020A

280

0 ] E
.2 $277 $312.1 44683

@ GMV

2019-2020 GMV growth
@ impacted by COVID

Revenue H
mer di n
Caas $245 $319 478 $441 5842 cystomer discounts
Marketing & Shipping 19.5 368 913 S0.3 791
Other 15 13 11 25 13
3 | Total Revenue $45.5 $70.0 $18.2 $96.9 $164.6
Caas $0.9 §13 0.4 §13 522 @ Othenincuides
aa A .. £ k 1 o
| | n n F n
Marketing & Shipping 170 323 83 434 676 Ig:ﬁlerme tation Fees and
Other 01 02 12 09 = 3
Total Cost of Revenue 18.0 339 9.8 45.7 69.3
Gross Profit 4275 $36.1 $8.4 $51.2 $94.8
Gross Margin 60% 2% 46% 53% 58%
General and Administrative 5215 $322 11 388 54856 @ Re“;‘:’.”fe 5 i.amled ftr;’ n
Sales and Marketing 11 19 06 30 78 I} AT EE LS WL D &)
Technology and Development 70 63 20 141 221 global expansion
Operating Expenses 297 404 136 559 785 opportunity
Operating Income (Loss) ($2.1) ($4.2) ($5.2) $4.7) $16.3
Adjusted EBITDA @ $0.7 $5.7 ($4.00 ($1.9) $19.1
Adjusted EBITDA Margin ™ 1% 8% (22%) 2%) 12%

1) Non-GAAP P&L shown to normalize non-recurring inventory sale in 2021 and 2022; GAAP reconciliation found on pages 30 - 32 in the appendix

2) Adjusted EBITDA adds back Depreciation and Amartization, Non-Cash Rent Payments, Capitalized R&D, Acquisition-Related Costs and Other Income from
Qperating Income. EBITDA reconciiation to GAAP Operating Income found on page 34 in the appendix,

3) Growth driven organically; two small asset purchases for customer maintenance, Total cash outflow: $580k




o~ TRANSACTION SUMMARY

rid and shares in millions)

Transaction Highlights Pro Forma Valuation

) At-Transaction Pro Forma
o Pro Forma Enterprise Value of $658M based on 6.8x 2022E Pro Forma Nogin llustrative Share Price $10.00 $10.00
Revenue of $97M

Pro Forma Shares Outstanding 54.2 82.7
- Existing Nogin equity holders will roll 96% of their equity into the post- St Cneersion N il
combination company and will own approximately 66% of the post- Equity Value $566 $827
combination company on a non-fully diluted basis Net Debt 324 (3169)
Total Enterprise Value $590 $658
| TEV/ CY'22E Revenue ($97M) 6.1x 6.8

TEV / CY'23E Revenue ($165M) 3.6x 4.0x /

Y T TT

T ]
Pro Forma Ownershi $10 / Share 4

T TT T T T /

Cash Held in Trust @ $2315 Cash to Balance Sheet & 42326
Convertible Notes 650 | Rollover Equity 551.0 (
Issuance of SWAG Il Equity 5510 | Paydown Existing Debt @ 257 i Cunent Hogin Equety Heders
Cash to Existing Nogin Equity Holders 150 66% # Public Stockholders
Estimated Fees 233 . B SWAG Il Sponsor |
Total Sources $847.5 - Total Uses $847.5

<) A V)
Sou}me Mogin Financials. i

Based on Mogin balance sheet as of March 31, 2022,
2} Assumes no stockholder redemptions.
3) " Net'debt based on MNogin balance sheet as of March 21, 2022
ﬁ 4) -Based on pro share count of 82,7 million shares which includes 54.2 milion legacy Nogin shares, 22.8 million SWAG lll public shares and 5.7 million SWAG il founder
{ nogln shares. Pro forma gl do not reflect impact from the SWAG Il warrants subjected to earnout or shares underlying equity awards that may be issued pursuant 10 an equity
incentive plan to be adopted at dosing and assumes no redemptions.
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O0——2021 NON-GAAP REVENUE, COGS AND OPERATING EXPENSES GAAP RECONCILIATION

O

($-in thousands)

GAAP RECONCILIATION

Revenue 2021A GAAP Additions Subtractions 2021A Non-GAAP
MNon-recurring Inventory Sales $51,346 == (851,346) -
Caas 22,941 8,952 - 31893
Marketing & Shipping 26,279 10,533 - 36,812
Other 781 501 - 1282
Total Revenue $101,348 $19,985 (851,346) $69,987
Cost of Sales 2021A GAAP Additions Subtractions 2021A Mon-GAAP
Caa$ £1326 == == $1,326
Marketing & Shipping 22,848 9,483 == 32331
Other 20431 -= (20.231) 201
Total Cost of Sales $44,605 $9,483 ($20,231) $33,858

2021A GAAP

Operating Expenses

Subtractions 2021A Non-GAAP

General and Administrative $38,932 - (46,732) $32,200
Sales and Marketing 1,880 - - 1880
Technology and Development 22,203 - (15922) 6,281
Total Operating Expenses 463,015 -- ($22,654) $40,362

©,

7
)

COMMENTARY

Non-GAAP Revenue does not
include inventory sales but
includes assumed Caas sales

Non-GAAP Cost of Sales does not
include inventory but includes
costs associated with CaaS sales

Non-GAAP Operating Expenses
does not include infrastructure
and expenses directly related
inventory sales



O0——2022 NON-GAAP REVENUE, COGS AND OPERATING EXPENSES GAAP RECONCILIATION

O

($-in thousands)

GAAP RECONCILIATION COMMENTARY

Revenue 2022E GAAP Additions Subtractions 2022E Non-GAAP
Non-recurring Inventory Sales $50,551 = ($50,551) = @ Non-GAAP Revenue does not
E::i s iégé ﬁjg: - 54:21;2 include inventory sales but

rketing ipping ., == X :
i e 4 - B includes assumed Caas sales
Total Revenue $124,307 $23,145 ($50,551) $96,900 ~\

\‘E/’ Non-GAAP Cost of Sales does not

Cost of Sales Additions Subtractions 2022E Non-GAAP include [nventory but includes
Caas $1307 = - $1.307 costs associated with CaaS sales
Marketing & Shipping 31132 12,269 -- 43,40
Other 32,209 -- (31.261) 948 )
Total Cost of Sales $64,647 $12,269 ($31,261) $45,655 @ Non-GAAP Operating Expenses

does not include infrastructure

Operating Expenses 2022E GAAP Additions Subtractions 2022E Non-GAAP and expenses directly related
General and Administrative $43,133 -= ($4,342) $38791 inventory sales

Sales and Marketing 3,032 = = 3,032

Technology and Development 28,818 - (14,722) 14,096

Total Operating Expenses $74,983 -- ($19,065) $55,918




0——2023 NON-GAAP REVENUE, COGS AND OPERATING EXPENSES GAAP RECONCILIATION

($-in thousands)

GAAP RECONCILIATION COMMENTARY
@ Revenue 2023E GAAP Additions

Non-recurring Inventory Sales -- =
Caas 84,217 - - 84,217

o= 5 @ Non-GAAP Revenue does not

e ol bl include inventory sales but

Bl el = - e includes assumed Caa$ sales

Total Revenue $164,596 -- -- $164,596

@ Non-GAAP Cost of Sales does not

@ Cost of Sales ; include inventory but includes

Caas $2.239 - - §2.239 costs associated with CaaS sales

Marketing & Shipping | 67559 = = 67,559

Other -- - -- -

Total Cost of Sales $69,798 - - $69,798 @ Non-GAAP Operating Expenses

does not include infrastructure

@ Operating Expenses 2023E GAAP and expenses directly related

General and Administrative $48,593 -- - $48,593 inventory sales

Sales and Marketing 7,842 - - 7,842

Technclogy and Development 22,074 - - 22,074

Total Operating Expenses $78,509 - == $78,509




O——GAAP 2020 - 2023 P&L

($-in thousands)

2020A 2021A Q120224 2022E

GMV $280,197 $277,583 $54,758 $312,122 $468,290
Revenue
CaasS $24,466 $74,288 $18,529 $85,703 $84,.217
Marketing & Shipping $19,505 $26,279 $5,550 $36,136 $79N7
Other $1,546 1781 $1,120 $2,467 $1,261
Total Revenue $45,517 $101,348 $25,199 $124,307 $164,596
CaaS $865 $1,326 375 $1,307 $2,239
Marketing & Shipping 17,034 22,848 4,961 31132 67,559
Other 99 20,431 10,350 32,209 =
Total Cost of Revenue $17,997 $44,605 $15,686 $64,647 $69,798
Gross Profit $27,520 $56,743 $9,513 $59,659 $94,797
Operating Expenses
General and Administrative $21,509 438,932 $12,880 $43133 $48,593
Sales and Marketing 1132 1,880 594 3,032 7,842
Technology and Development 7,022 22,203 6,092 28,818 22,074
Total Operating Expenses $29,663 $63,015 $19,565 $74,983 $78,509
Operating Income (Loss) ($2,143) ($6,272) ($10,052) ($15,323) 416,288
Adjusted EBITDA " $671 $3,617 ($8,872) ($12,530) 419,075

1) Adjusted EBITDA adds back Depreciation and Amortization, Non-Cash Rent Payments., Capitalized R&D, Acquisition-Related Costs and Other Income from
Operating Income. EBTDA reconciliation to GAAP Operating Income found on page 34 in the appendix.




O—— ADJUSTED EBITDA GAAP RECONCILIATION

($-in thousands)

2020A Q1 2022A
Net Income (Loss) $0.3 ($1,140) ($66) ($9,942) ($16,382) $14,206
Income Tax 25 190 1,183 158 1 =
Earnings Before Tax $25 ($950) $1,117 ($9,784) ($16,381) $14,206
Other Income ($2.480) ($1,418) ($8,316) (3921) ($1,609) (3918)
Interest on Cutstanding Debt 164 225 926 652 2,666 3,000
Earnings Before Interest and Tax ($2,291) ($2,143) ($6,272) ($10,052) ($15,323) $16,288
Add: Other Income $2,480 $1.418 $8,316 $921 $1,609 $918
Add: Capitalized R&D == == == == $100 $946
Add; Depreciation and Amortization $207 $415 $520 4201 $927 $774
Add: Non-Cash Rent Payments - $315 $602 - - <
Add: Acquisition-Related Costs $623 $667 $361 $58 $157 $150
Adjusted EBITDA $1,019 $671 $3,617 ($8,872) ($12,530) $19,075




| dinogin )

INogin has a history of operating losses, and it may not be able to generate sufficient revenue 1o achieve and sustain profaatility.

Naogin has experienced strong growth in recent periods, and it recent growth rates may not be indicative of its future growth.

INogin's projects ly in Lange part upon ions and analyses d d| and if these: ions and anakyses prove to be incomect. Mogin's actual ting results may be iy from the f s
Nogin's future revenue and operating results will be harmed ifit 5 unabie 10 SOQUIne new CUSIOMENS, MENHn existing Customers, expand sales 10 its existing o it CauaS ol that achiewes market of the increase i i /
pandemic fals to continue after the pandemic ends. {

INogin may not be able 16 successhully Implement ifs growth strategy on a timely basis of at al

Failure 10 effectely develop and expand Nogin's marketing and sales copabilities could harm its abikty to increase its customer base and achieve broader market acceptance of its Caas platform., If Nogin s not abde to generate traffic 10 its website through digital marketing, its abilty 1o atiract new
iormers may be mpained.

Nogin's operating results are subject to seasonal fluctuations.
INogin's sales. cycle with Large enterprise customes can be long and unpredictable, and its sales efforts require considerable time and expense.
If Kogin fails to maintain or grow its brand recognition, s abiity to expand its customer base wil be impaired and its financial condition may suffer.

1 Nogin fas to affer high quality support, ts business and reputation could suffer.

If Kogin fails to improve and enhance the functionality, performance, refiakllity, design, security and scalabibty of its Caa$ plationm and innovate and introduce new solutions in 3 manner that responds to its customers’ evolving needs, its business may be adversely affected.
Payment transactions on Nogin's Caa’ platform subjiect it to regulatory requirements, additional fees, and other risks that could be costly and difficult to comphy with or that could harmits business.

Activities of customers, their shoppers, and Nogin's partners could damage Nogin's brand, subject it 1o liability and harm Nogin's business and financial results.

INogin is dependent ugon customers” continued and unimpeded access 1o the intemet, and upon ther willingness to se the intemet for commece. {

The COVID-19 pandemic may continus to materialy and adversaly affect Nogin's business, financial condition and resuts of operations.

Natural ic events and e problems such as power disruptions, computer viruses, ghobal pandermics, data security breaches and terrorism may disrupt Nogin's business.
I Nogin is unatie 10 imp financial reporning in the fuiure, investors may the accuracy fits a % price of NOgin's commaon stock may decline,

f
I Mogin falls to manage its growth effectively, Nogin may be unable to execute its busingss plan, maintain high levels of senice and customer satisfact adequately addr titive: challeriges. i

INogin may acquire of invest in companies, which may divent its management’s attention and result in additional diution to Mogin stockholders. Nogin may be unable 1o integrate acquined businesses and technologies successfully or achieve the expected benefits of such acquisitions.

Nogin faces intense competition, especially from wel-established compani i and related appli INogin may lack sufficient financial or other resources to maintain of improve its ive: pasition, which may harm its ability to add rew customers, retain edisting customers,
and grow its business.




o~ RISK FACTORS (CONT'D) [

{ = MNogn may need 1o reduce or change fis pricing model to remain competihe,

H Magin fads 1o adapt and o eff rapicly changing evohing industry standards, and changing customer needs o preferences, Mogin's Caas platform may becorne ks competitive.

Th f market and i f market growth included in this presentation may prove 1o be inaccurate. Even i the market in whi competes achieves the th, Nogin's business could fail 10 grow at similar rates, if at all

o INogin anticipates that its operations will continue 10 increase in complesdty &6 it grows, which will create management chalenges.
INogin depends on iis senior management team and the loss of one or more key employees or an inability to attract and retain highly skiled employees may adversely affect its business.
I Mogin is unable 1o hire, retain and mativate qualified personne, its business will suffer.
e I Mogin ts unable to maintain its corporate culture as it grows. Mogin could lose the innovation, teamwork, passion and foous on execution that it believes contributes to its success, and its business may be harmed.

Mobile devices are mcreasingly being used 1o conduct commerce, and if Nogin's Caa platfem does not operate as effectively when accessed through these devices, Nogin's customers and their shoppers may not be sabisfied with s senices, which coulkd harm its busness.

= i Nogin's software or hardware contains sevious errors or defiects, Nogin may lose revenue and market acceptance and may incur costs to efend or sete claims with its cusiomers.

L & Nogin stores personal information of its employees, busingss partriers, its customers and their shoppers or end-users. If the y of this i ion i i otherise socessed without authorization, Nogin's reputation may be harmed and it may be exposed to liability and loss of
business.
A cyberatiack, security breach or other access o i ion 10 Mogin's information technology systems of those of its third-party service providers could delay of interrupt sendce 1o Nogin's customers and their customers, harm Nogin's reputation of subject it 1o significant liabiity.

— INogin depends on third-party data hosting and transmission services. INCreases in CosY, iNterruptions in senvice, latency, of pocr sendce from Nogin's third-party data center prosiders could impair the delivery of its Caa$ platicrm, which could result in customer or shopper dsatisfaction, damage to
Nugﬂsmwlahaﬂ loss of customers, limited growth, and reduction in revenue.

S——b Nogin refies on thind-party propeietary and oapen source software for s Caas platform. Nogin's inability to obtain third-party licenses for such software, or obtain them on favorable tenms, or any errors, bugs, defects or failures caused by such software could adversely affect Nogin's business, results
of operations and financial condition.

o INogin's use of open source software could subject it 10 possible inigation or cause it 1o subject iis Caa$ platform open source that galively impact Nogin's sales.
Nogin refies on computer hardware, purchased or leased, and software licensed from and senices rendered by thid parties in crder 10 run its business.
o Nogin's growth depends in part on the success of its strategic relationships with third parties.
o MNogin could incur substantial costs in proticting or defending its progrietary rights. Faikure to adequately protict Nogin's rights could impaie ts compeitive position and it could lose valuable assets, experience reduced revenue, and incur costly Btigation.

o I Mogin fals o execute invention assignment agreements with its employees and contractors invohved in the development of intellectual property or is unable to protect the confidentialty of is trade secrets, the value of Mogin's products and Nogin's business and competitive position could be
harmed.

[Evohing glotal kaws, requlations and standards, privacy regulations, cross-border data transfer restrictions, and data localizath limit the use and adop f Nogin's senvices, expose it 1o liabilay, or otherwise adversely affect its business.
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o——RISK FACTORS (CONT'D)

{ ogin is subject i govemmental export and import controls that could impair its ability to compete in intemational markets and subject it to liabikty if Mogin violates the conirols.
Magin is subject 1o anti-corruption, anti-bribery, anti-mangy liundenng, and gimilar Liws, Non-compliance with such Liws can subject Megin to criminal and/or civil ability nd haem its busingss.
Security breaches, denial of senvice attacks, or other hacking and phishing attacks on Nogin's systems or other security breaches, including intermal security faiures, could harm its reputation or suibject it to significant kalility, and adersely affect Nogin's business and financial results.
Naogin is exposed 1o fluctuations in currency exchange rates, which could negatively affect its operating results.
hogin's insurance costs may increase significanily, Nogin may be unable to obiain the same level of insurance coverage and Nogin's insurance coverage may not be adequate to cover all possiole losses it may suffer.
Nogin's abiity 16 wse /% net operating Josses and certain other attributes may be subject 1o certain limitations.
‘Changes 10 appicable tax laws and regulations or exposure 1o addtional income tax kabslities could affect Nogin's business and future profitabiity.

Nogin may be subpedt 1o addtional obiigations 10 collect and remit sales tax and other taoes, Nogin may be subedt 10 tax Rabdity for past salies, which could harm its Business.







