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1 Situation Overview and Saturn Proposal
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Situation Overview

» On November 19, 2004, Saturn contacted CSFB and expressed a verbal interest to acquire
Solar for a 20% premium to Solar's closing stock price ($31.88 per Solar share) ("

» On November 23, 2004, CSFB discussed Saturn’s verbal proposal to Solar's Board of
Directors: CSFB was subsequently instructed by Solar's Board to communicate to Saturn
that their offer was not attractive and insufficient for Solar to not proceed with the spin-off of
Allen

» On November 30, 2004, Saturn contacted CSFB and offered to acquire Solar for $33.00 -
$35.00 per Solar share

* In order to get to the high end of the range, Saturn stated that they would need to meet
management and better understand the business and its value drivers

» On December 2, 2004, CSFB communicated the second offer to Solar's Board. The Board
subsequently approved Solar management and CSFB to meet with Saturn to understand
their proposal and provide preliminary information

(1) Closing Solar share price on November 18, 2004 was §26 57
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Overview of Saturn Proposal

§ N WBONT Maat D T A

Equty Purchase Price

Sources
Transaction Share Price $33.00 $35.00 TranSacton Prce
% premum 24 7% 32 3% $33.00 $35.00
Common Shares (MM) 288 4 2884 Bank Dett $3200 $3,200
Common Steck Purchase Price $9.617 $10,094 High Yieid Debt 3083 3,083
Total Debt $5293 $6,203
Net Options (MM) 137 153
Option Value §453 $335 Sponsor Equity / Rell Options ' $4.026 $4,690
FD Shares 3021 3037 Total Sources $10.318 $10,083
Total Equity Purchase Price $£9.970 10829
Uses
Furchase Commen Stock $9.517 $10,084
Net Option Value 453 535
Cash from Balarce Sheet (387) (387)
Retire Existing Debt 553 559
Deal Fees & Expenses 176 183
Total Uses $10318 £10983
Total Debt / 2004E EBITDA 6.0x 5.0x

(1) Assumes S0% of “in-the-money” options are rolled over into the transacticn
Source: Satum Presectation 1o Management on December 6. 2004
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Historical Stock Price Analysis

Daily from December 9, 1999 to December 9, 2004

S40 - - 35.000
$35.00
535 L 30,000
$33.00
S30 -
- 25,000
$25
§ - 20,000
@ 5204
g 15.000
$15 +
10.000
S$10 -
35 | 5,000
S0 0
12859 826000 sS40 1/30/02 101802 7/6/03 32304 128904
B/ olume ===Solar
$33.00 13
Low (12/17199) 1.25 Low (11/26/04) 0232 $34 00 8
Average 2423 Average 1524 33500 0
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Solar Preliminary Timetable

Week 0

Initial

Due Diligence

(4 weeks)
Milestone 1: » Satum
Saturn delivers approaches
interest letter potential equity
Satumn investors and
commences due  debt financing
diligence with sources
mgmt (exchange » Milestone 3:
of non-public Private equity
information) investors
Milestone 2: selected,

Saturn confirms
interest and
delivers detailed
term sheet
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Due Diligence

and
Structuring

(4 weeks)

Sponsors
continue due
diligence
Sponsors jointly
create due
diligence
package for debt
financing
sources

Initial
discussions with
potential debt
financing
sources

Milestone 4.
Sponsors
present proposal
(including price,
terms and
structure) to
Solar Board

Negotiation
and
Financing

(4 weeks)

Negotiate
merger
agreement and
related
documents

Finalize debt
financing
commitment
letters

Finalize sponsor
group

Execute
definitive
transaction
documentation
Milestone 5:
Announce
transaction

v

Regulatory

(12 weeks)

Prepare and file »

HSR and any
other required
antitrust
notifications
Solar and
Sponsor group
file requisite
SEC filings
Negotiate
definitive
financing
agreements

Market debt
financing

Receive HSR
and any other
required
regulatory
clearance

»

Closing

(<1 week)

Close debt
financing

Close and fund
transaction
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2 Preliminary Financial Analysis
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Solar Preliminary Valuation Summary

Solar Equity Valuation (Per Share)
(5 n mlboos) ; Comparable
o T Y. Comparable Trangaction Discounted Cash
Company Analysis Flow Analysis
$40.00 Analysis
$37.60 ($11,500)
$38 10 ($10.900)
-quwu S0 00
e % 2500 - $35.00 ($10,533)
".' JOM EBNTL EES LU o 533.00 ‘9.856
Lexe 2000 £ 5 o W) $31 86 (59,500) ( )
et 3k 2 FS30100
: e I TR $30 36 (56.000)
$27.27 ($8,000)
S0 $25.68 ($7.500)
$20.00 -
$1500
Statistic
CY2004 Revenues 34 2N . 28 26x - 34x 2% . I
CY2005 Revenues 3613 2 1x ; 2 6¢ 25 - I 22¢ - 30¢
CY2004 EBITOA 1045 T2x . 8 1x & 6x . 1M Ox T . 10 4x
CY2005 EBITDA 1008 6 8x - 87x a2x - 10 5x 7 3x - 9 9
CY2004 Unlevered NI 430 e - 2 208 - 87 186x - 285X
CY2005 Unlevered NI 453 16 4x - 20 7x 197x - 25 1x 175 - 23 8x

Note:  Net Caah of S1058M as of 1203104 per Solar mansgement
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Preliminary LBO Analysis

Solar Price of §35.00 per Share

(S in mlons, except per share

Sources & Uses Valuation Return Analysis - 2009
Sources.
Cash and Equivalents " Price per Share $35.00 xit Myltipl IRR (5-vear)
Bank Debit 2612  FD Shares (MM) 3040
High Yield 3657  Equity Value 10640 9.1x 126%
Sponscr Equity 4,588 Plus. Net Debt {108) 10.1x 16.0% |

Total Sources $11.518 Aggregate Value S10533 11.1x 19.0%

12.1x 21.7%

Uses: 2004 EBITDA 1,045
Refinance ST Debt "' $47 | AggValue /2004 EBITDA 10.1x
Refinance LT Cebt " 506
Purchase Solar Equity 10,640
Cash on Hand (Beginning Bal.) 150
Transaction Expenses 175

Total Uses 311,518
Tredit Analysis ($35.00 per share)

2004PF 2005E 2006E 2007E 2008E 2008E

EBITDA $1.045 $1.098 $1.211 $1,322 $1.389 $1,459
Bank Debt 2612 2429 2137 1,727 1.296 770
Total Debt 6,270 6,085 5,795 5,354 4954 4428
Total Debt / EBITDA 6.0x 5.5x 4 Bx 41x 36x 30x
EBITDA/ Interest Expense @ 2.3« 2 4x 2 7x 3 1x 3 5x 36
Total Debt / Capitalization 57.7% 55 8% 53.1% 495% 455% 40.9%

Source Fnancals per Solar Masagement
Nole Assumes management receives incremental 5 0% equtty inlerest and 5.0% of options with o strike prce of $35 00
(1) Existing cebt and cash as of December 31, 2004 Cash

(20 Assumes an inlerest rate of 6.0% and 8 5% r the Dank debt and high yield. respecively Manage proj RIS 2004 cash

balance of S661 (versus 3487 as of 9/30/04)

Debt:  Management projects a year-end 2004 debt
balance of $553 (versus S559 as of 9/30/04)
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Preliminary LBO Sensitivity

Purchase Price Sensitivity

TRR Analysis
Exit Multple Impbed
) Bix 10.1x 11.1x 124x  Entry Mult. '’
$3300 | 16.1% 19.6% 22.7% 25 5% 9.4x
g s3.00 14.3% 17.7% 206% 23.5% 0.6x
&  $3500 126% | 16.0% | 19.0% 21.7% 10 1x
¥ smo0 11.1% 14 4% 17.4% 201% |  104x
s sy 0.7% 13.0% 15.0% 18.5% 10.7x
& 3800 84% 11.6% 14.5% 17.1% 11.0x

Neote: Assumos leverage of 6.0x
(1) Aggregate value / 2004 EBTDA

Leverage Sensitivity

TRR Analysis
Entry Leverage Multiple Imphed
_ 5 50x 5 75x 6.00x 6.25x _ EntryMuit
$3300 | 18.1% 18.8% 19.6% 20 5% 0.4x
g s 16.5% 17 1% 17.7% 18 4% 9 Bx
o 53500 15.0% 15.4% | 16.0% | 16.6% 101x
g s 12.5% 14.0% 14.4% 14.9% 10.4x
$ s3I 122% 12 6% 13.0% 134% 10 7x
&  $3800 | 11.0% 11.3% 11.6% 110% | 1.0

Nete Assumes an ext muliple of 10 1
(1) Aggregate value / 2004 ERITDA
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Potential Sources of Funding

Equity Funding Debt Funding

LARGE-SCALE INOEPENDENT PRIVATE EQUATY FUNDS The current market indicates that it has the
FUND LARGEST

SIZE  TRANSACTION TRANsAcTionToTALeauity  ability to raise over $3BN of new high yield
($BN)™ IN PORTFOLIO  SIZE ($8N) CHECK ($8N)

Blackstone Group ®ws TRV Actor clive *" 01 issuance
:”“““ T = et - ” » The new issue market is extremely active with
crop sl o B s $6.9 billion in new issuance for the week ended
Warburg Pincus 3 Ercom pk 927 A December 10, 2004
KKR LR Pasarnset % 04 ; S
Cortyle Growp A SRS i 2 * Year tq qate' 636 deals have priced raising
Apchio 8 irtetsa %o 505 $165 billion in proceeds
SiRp ) i = e = November and the first two weeks of
-re .
COMR 2 S o % gzszrgtc)tg;;yave shown a resurgence in new
i
INVESTMENT SANK AFFILIATED PRIVATE EQUITY FUNDS * The forward calendar continues to build and
FUND LARGEST ith
B, TRANSACTION TRANSACTION TOTAL EQUITY currently stands at $5.5 billion

JP Mar ital » AMG reported $111 million of outflows from
Par wn G % Urissurce Enacgy $10 NA 5 ¢ >
Du::m High Yield Mutual Funds this past week;
iy %4 MeoGummMew 331 " however, this is the first week of outflows in the
Goldnen Sachs A W P 2 a last sixteen weeks
CVC 28 Fomica Cenp $i1 NA

Note:  Ssten fund sze is S30EN  Largest ransaction is UGS (32 18BN wansacton size
S$1.08N equity chech)
[ Approsimate s2e of most recently resed ind  Source Capeal 10
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Appendix

A. Overview of Saturn
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Saturn

Overview

Founded: 1990
Location: Menlo Park, CA / Now York, NY

Fund size:First fund: $2 38N (fully Invested)
Second / Current fund: $3 66N

Professionals: 23

Key Executives:
* James Davidson - Co-founder
* Glenn Hutchins - Co-founder
* Rogor McNameoe - Co-founder
* David Roux - Co-founder

Investment Criteria:

* Saturn is a private aquity firm focused solely on making large-scale
nvestments in leading technology compames

* The firm prefers equity investments between $100 milion to $500
million, investing in businesses with enterprise values ranging between
$100 mition to $10 billion (Satum Smited partners often co-invest in a
transaction)

* Investment structures include: leveraged buyouts and gong-private
transactions, spin-offs and carve-cuts from larger companies,;
rostructurings and recapitalizations; structured minority investments
and strategic stakes: and acquisitions

Current Investments

Tramsaction

Date Company Sponsors Sue (SMNY
o S00
D7r22004
THOMSON
NETWORK Satum a5
oazzos g i i
"O_ Bain Capaal 2113
01404 uGs Satum
Warburg Pincus
200
DRGE =L E X TRONICS mwm%”m
Asvert intermatonad 700
Bain Capeal
120700
o DATEICD ] s

Texas Pachic Group
August Caprtal Management 2,001

Goldman Sachs
@ Merchant Bankng Group
tazson  Seagate integral Capaal Parners,

JP Morgan Partners
Satum,
Tenas Paotic Group
St 00
urm
03722100 Gamef Integral Capital Partners

e S P@ Anmrmt Sl ot

CREDIT Flef
SUISSE | BOSTON

\,
IOX For more investment banking materials, visit www.10xebitda.com



http://www.10xebitda.com/

CONFIDENTIAL

Precedent Saturn Case Studies

Seagate and UGS represent two of the largest technology buyouts in history

S«oau@ izuc;s

Business

Transaction

Announcement Date

Capitalization
(Sources of Funds)

% Fully Diluted
Equity Ownership

TN O e

» Leading designes, manufacturer, and » Leading provider of CADVCAM and product
marketer of hard disc drives lifecycle management software solutions

» Saturn and management led gong-private » Leveraged buyout and divisional carve-out of
leveraged buyout transaction the business from parent (EDS)

» March 29, 2000 » March 14, 2004

» Total Debt: $901M » Total Debt ™ $1,080M

» Total Equity: $1,100M » Total Equity " $1,033M

» Total Capitalization: $2,001M » Total Capitalization: $2,113M

» Debt / Total Cap 45% » Debt / Total Cap 51%

» Managemert'" 32% » Saturn® 29%

» Satun® 30% » Bain Capital 29%

» TPG 20% » Warburg Pincus: 29%

» Others 18% » Management " 13%

1)

2

I
CREDIT | FIRST “
SUISSE BOSTON

Common stock ownership Onchides shares surchased by management and treats opton as 4l shares),

Inclpdes o Mated Lincs (nct Inchuding imited pertner co-imvesiony). Seagate reraction sioe figures nclude ol Businesses sccured o3 part of the buyout
Doet nct include an addtonsl $95 mullen of undrawn cagecty

Inclades assumption regarding sxpecied tlosing worideg capital adusment
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Appendix

B. Transaction Matrix
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Transaction Matrix

{3 in mdons)
Current

Price per Sixers Share $27.00 $30.00 $31.00 $32.00 $33.00 $34.00 $36.00 $36.00 $37.00 $38.00

FD Shares Cutstarding 207 1 2696 3005 3014 3022 3032 3040 3048 056 3063

Implied Equity Value §8,021 §8,989 §9,317 $9.645 §9,974 $10,307 $10,640 $10,974 $11.307 $11,840

Implied Transaction Enterprise Value '’ §7.614 $8,881 $9,208 $9,637 $6.866  $10199  $10,833  $10866  $11,199  $11,832

Histoncal

Impded Premums Price Premium / (Dscount) to Sixers Price
Current (12/03/04) $27.00 - 1M.1% 14.8% 18.5% 222% 259% 29.6% 333% 0% 40.7%
10-Day Average $2674 10% 12 2% 15.9% 19 7% 23.4% 27T 1% 20 9% 346% 38 4% 42 1%
30-Day Average 326452 1.8% 13.1% 16.9% 20.7% 24 4% 28.2% 20% 3568% 39.5% 433%
60-Day Average $2576 4.8% 16.5% 20.4% 24.2% 28.1% 320% 35 9% 3986% 43.7% 47 5%
90-Day Average $24 96 82% 20.3% 24.3% 28 3% 323% 26 3% 40 3% 443% 48.3% 523%
Pre SpinOff Ann (10/1/04)  $24.42 10.6% 2.9% 5.9% 31.0% 35.1% 39.2% 43.3% 47.4% 51.5% $5.6%
LTM High (02/1104) $3185 (14.7%) (5.2%) (2.1%) 1.1% 43% 7.4% 10 6% 13.7% 16.9% 20.1%
LTM Low (08/11/04) $2240 20.5% 23.9% 28.4% 429% 47.3% 51.8% £6.3% 60.7% 652% 89 6%

090'30"9_

Impbed Mukipws Statisties < Impied Multiples
FY2004 Revenue 3411 2.3x 2.6x 2™ 2.8x 29x 3.0x 3.1x I 2™ 3.3x 3.4x
FY2005 Revenue 3613 2.2x 2.5x 2.6x 2.6x 27x 28 2.9x 30x 31x 32x
Fy2004 EBITDA 1.045 7 6x 8.0 8.8 91 9.4x 98x 10.1x 10 4x 10.7x 11 0x
FY2005 EBITDA 1,098 7 2x 8 1x 8 4x 87x 90x 93x 9.6x 9 9x 10 2x 10 5x
FY2004 EPS $1.41 19.2x 21.3x 22.0x 227 23.5x 24 2x 24.9¢ 25 6x 26.3x 27 0x
FY2005 EPS $148 18.3x 20.3x 21.0x 21.7x 22 3x 230x 23.7x 24 4x 25.0x 2T

(1) Based on net debit of $108 miBlion per Sdar management
(2 Per Sclar Management
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C. Valuation Details
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Solar Financial Projections

(3 in milions) 2001 2002 2003 2004 2005 2006 2007 2008 2009
Revenue $ 18818 § 2516 § 28290 § 34114 $§ 36134 § 38578 § 41221 § 434390 § 4508
% Growth 23% 104% 2006% 50% 65% §9% 58% 52%
Costs and expenses
Operating (1,365.6) (1.7282)  (1,8000)  (2.3865) (25153) (26485) (28008 (29549) (3.111.8)
Depreciation and amortzabon {(108.9) (2026) (220.7) (2158) (227 1) (233.6) (251.4) (261.6) (270.1)
Amert. of aquisition intangibles (65.9) (@4.7) (87 5) (118 4) (1 143) (108.7) (9 3) (85.7) {83 8)
Total costs and expenses (1,575.4) (1.965.4) {2,208.3) (2,700.7) {2,856 6) (2.963.8) (3.151.3)  (3.3023) (3.445.7)
Operating income a05 4 5 2 6207 7107 756 8 8641 G708 10416 11252
% Magin 20.9% 22.1% 21.9% 208% 20.0% 24% 236% 24.0% 24 6%
I'EE?EA S 822 S B335 S 0289 & 10440 S 10061 S 12114 S 13215 § 13500 § 14500
% Maugin 20 4% 32 5% 32.6% 30.60% J0 4% 31.4% 32 1% 320% J190%
Working capital changes 644 1472 (22.9) (612) (63.6) (43.9) 12 (41.3) 54
Capital spending {1136 (138.7) (1851) (254 .3) (2358 .4) (2209) (2420) (239.7) (253.5)
% of revenue 57% 53% §9% 75% 6.6% 6.0% 59% 55% 56%
CREDIT FIRS
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Iverson Preliminary Valuation Summary

Iverson Enterprise Valuation

1S n mvicns)
Comparable (T::a':g:::i:'; Discounted Cash
Company Analysis Flow Analysis
pany y Analysis y

$6.500 - €6 200

$6.000 4 $5.800

$5.500

$5.000

$4.500 -

$4.000

$3.500 -

$3.000

$2.500

Eﬂﬂili: )
CYZ004 Revenues 2.208 1.8x . 2.3x 2.0x . 26% 2 - 2
CYZ005 Revenues $2.352 1.7x - 2.1% 1.9x . 25x 206 - 27
CYZ2004 EBITOA S$517 7.7x . 9.7 8 7x . 11 2x 8.9x - 12X
CY2005 EBITDA 5548 7.3x . 9.1% 5 2 . 105x 84x - 115
CY2004 Unilevered NI $208 19.2¢ . 24 0x 21 6x . 27 5x 22.1x . N X
CY2005 Uniervered NI 5227 176x - 22.0x 198 - 258x 203x - 278

Emergrine velue defned o5 e 120 vakue of Merson s DUsaess 2% 8 QONg CONteM, sxtiudng any non-operatag end feancial assets and labioes
&) All versen fnancial information provided by the managements of Solar and hverson
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Iverson Financial Projections

($ in mihions) 2001 2002 2003 2004 2005 2008 2007 2008 2009
Revenue S 14594 S 15081 § 16584 § 22083 § 235156 § 25484 § 27632 § 29423 § 312689
% Growth 34% 0.9% 332% 8.5% 84% 84% 65% 6.3%
Costs and expenses.
Operatng (1,082.8) (1,005.9) (1,248.1) (1,601.3) {1,8036) {1,907 .6) (2,035.6) (2160.8) (2287.9)
Degpreciation and amortization (49.6) (529) (61.8) (74 8) (79.5) (859 (93.3) (99.1) 1029)
_gmon of aquistion mrgnbles (61.1) (48 0) (67 5) (97 .7) (83 5) (B9 1) {80 2) {66 6) {45 5)
Total costs and expenses (1.200 5) (1,200 7) (1,377 4) (1,863 8) {1.976 6) (2.0825) (2,209.2) (2.326 5) (2.436 3)
Operating ncorme 2589 308 4 2810 3445 3749 4659 554 1 68158 690 8
% Margin "7.7% 20.4% 16.9% 156% 156% 18.3% 20.1% 209% 22 1%
ERTDA s 3606 S 4083 S 4103 S 571 § 5479 § 6408 3 7276 $ 7814 S 8300
% Margin 25.3% 27. 1% 24.7% 234% 23.3% 251% 263% 26.6% 26.8%
Warking capital changes 385 731 (287) (60.7) {65 9) (50 0) a7 {33 3) "7
Capial spending (72 4) (42 5) (385) (80 4) (76 9) 778) (86.3) 822 (91 8)
% of revenue 50% 28% 2.3% 4.1% 33% 3% 31% 28% 20%
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Iverson Comparable Company Analysis

n mdons ascepd per shew amounts)

FO Capit ofl zation Operating Statistics

Equey Aggr FO Aggregate Vibue | Revenue cyod CYDS CYeod
Market Mars.et Revenues E8ITOA Growth Emy e re/

COMPANY (FYE) Ve Ve CYos cYos cYo cYes 0108 Margn Margin LTCR
Sixers Street (Dec) $27.00 $5.051 82 193x MG 23x AL 7.8x 7.3 M5 WM 5% %95 0.6% 1.2x
tverson Street (Dec) NA NA NA NA NA NA NA NA NA NA NA 104% 14.8% 1"y N
Bosack! Senvees
ADP Jun ) 482 §26.668 $25803 276« 2D8x A I W 124¢ 172 14 7% 186% 199% 2
Feery (Dec ) 3808 7812 8,081 205 18 24x 2.4 8.7 B8 12 U 108% 18.6% 18.9% 1.4
DST Systems (Dee ) 4018 5178 4570 297« 188« rd 25 9.3 B2y 137 112 8.5% 19.3% 21.0% 15«
SEL wvestments Co {(Dec ) 4141 4.510 4283 5 Se 2 W LRl 57 16 7x 17 5 20 M« 16.0x 9% 20 8% 30 1% 1 4«
Nedan M 2 28 27 120« 105« 164 1D 8.6% 18.9% 04% 14
Nean M 210 den 3 M [V 11.70x 160 WX 8.0% 20 9% Y% 1.5 |
Securities Trading
CME (Dee) S21067 57,500 sT.20 ME M« 9.8 B3 179x  151x 186« 170« 11.6% 50.5% 515% 2
Factuet (Aug ) 5020 LR 1,808 20 M OB 5 Rl el 120x W AL 18.6°% AN % 16
Espeed (Do | 1088 28 40 08 198« 24x 24dx 6.4% Odx B4« 9.2 4% 24% 20 8% 1 2
Medan A M S8 50 W 125« 17T W 11.6% AN 3% 1.8
Nean W Tx  M8x 8.1x 5ds 125« 113« 151 138 11.5% S|s 37 3% 18
Source Vil Srest equity research

{3 in fﬂ‘.'v'OOS)

Stadstic Range Implied Enterprise Value

CY04 Revenue $2.208 2.0x - 25x $4.417 - §5,021

CYD5 Revenue $2352 2.0x - 25x $4703 - $5879

CY04 EBITDA $517 8.0x - 10.0x $4.128 - SN

CY05 EBITDA §548 7.5x - 9 5x $4.108 - §5205

CY04 Unlevered NI $208 18.0x - 24 0x $3.752 - $5,002

CY0S5 Unlevered NI S227 17 Ox - 220x $3.656 -  $4.989

|Enterpnse Value Reference Range $4000 - S5000 |
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Iverson Comparable Acquisitions Analysis

(5 ) eolovis)
FO FO o Aggregate Value /
Date Equity AQ9 Revenue EBITDA BT PrE
Anne.  Taeget ! Acquiror Value Value CTM FYis  LTM FYis  LTM _ FYi+ LTM  FY &+
1V202004 EquServe / Computershare $:07.0 SO0 1.0x NA NA NA NA NA NA NA
1122004 Epsiion Data / Alance Oata Systems 320 0.0 NA 25 NA 128 NA NA NA NA
002004 Intercept / Fidelty Nationa 4232 4355 2 20 Wae 11w NM 0.1x NM 310«
71172004 NaSonal Processing / Bank of America 14230 11380 2% 21x 105 903x  13ix 115 BTx Dk
OR0E2004 Refen ! Thomas H Lee Patrers 22500 22300 2% NA 8.0 NA NA NA NA NA
OS252004 Brut LLC / Nasdaq Stock Market 1900 180.0 1 NA 3.1k NA NA NA NA NA
05172004 NYCE / Mativante 6100 610.0 % 14  07¢ 9%  121x 114« NA NA
040672004 Barra / Morgan Standey 2184 8090 400 32 122¢  107x  130x  120¢ 2/ 228«
C4XS2004 Tradewss ! Thomson Fnancal NA 4350 4 4x NA  94.5¢ NA NA NA NA NA
Q2082004 Aurum Technoiogy / Fidelty National 050 305.0 1.8 1 5 NA NA  401x 218 NA NA
0022003 Conoord / Frrst Data TAD 60851 83 43 0.8« 60x 127x 15 218« 19.7%
ON142003 InterPay (PeetBoston) / Paychex 1550 165.0 NA 3.1x NA NA NA NA NA NA
01082003 ProBusness Sarvicas ! ADP w5 4426 26 26 NM 17 2 NML NiA NM N
1142002 EDS Consumer Network Sanvices f Fisary 3200 3200 NA 2 1x NA Na NA NA NM [
08052002 BeokerTec Tradng Operations / ICAP 210 1.0 20 28 NA NA NA 17 8 NA NA
051072002 Island ECN / instinet 30 546.0 3 1% 21 134 NA 151 NA 312 NA
01142001 NYCE/ First Data 580 5660 S0« 48 96 8¢ 13.8x W Vax T2 44 2¢
050772001 NCVA Cop (GA} f US Banooep 2133 23498 1.8¢ 1.4x @8c  B7x 134x 118« Mix 228
072001699 Investor Services Growp (FOC) / PNC 11000 11000 3 NA  11.8¢ NA 172 NA s 24
tum 28x  23x 120x  10.7x 134x 120x  261x 238«
ean 2.9x% 206x MAx  114x 194x B7x A20x 2T Ax
Source: SOC, company press rdeases and Wl Sreet eqully resesrch
($ in mitlions)
Statistic Range Implied Enterprise Value
CY0D4 Revenue $2.208 2.0x - 2.5x $4 417 - 85521
CYO4 EBITDA $517 9.0x - 12 0x S4.653 - 35205
CY04 Unlevered NI $208 20.0x - 29.0x $4. 168 -  $5211
|Enterprise Value Reference Range $4500 - $5800 |
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Iverson Discounted Cash Flow Analysis

Discounted Cash Flow Matrix

3 In milons)
Yeaming CEIT LA W ple 2000)
Rete 8.0 90x 100
11.0% $1.381 $1.321 $1.381 Present Vislue of Free Cash Fiow {2006-2009)
3983 4481 4979 Presert Value of Terminal Value
$5364  $5862  $6.60 Erterprise Value
04 11X 12k Impied Enterprise Vakie / 2004E EBITOA Mitple
130% $1308  $1.308  $1308 Present Value of Free Cash Flow (2006-2005)
3643 4068 455 Present Value of Terminal Vislue
$4 950 @ $5.861 Entorprise Vaie
o 6 1130 impied Entemprise Vake / 2004E EBITDA Mittiple
15.0% s1240 | s1240  s1240 Present Vislue of Free Gash Flow (2006-2008)
3.337 3,754 41 Present Valve of Terminal Value
4577 4994 5411 Emeprise Value
5.9x 97k 105 impled Entepiise Vakie / 2004E EBITOA Muttiple

Growth and Margin Sensitivity

Revenue Growth Improvement

B 0.0% 0.5% 1.0% 1.5% 20%
g . 00% | Lessaos $5 494 $5583 $5.673 $5.764
§ $ 0.5% $5.499 $5 588 $5,679 $5.771 $5.864
<2 10% $5 562 $5 683 $5.775 $5.869 $5.964
=8 16% $5685 $5.778 $5.872 $5.967 $6.063
8= 2.0% $5778 $5 872 $5 968 $6.065 $6.163

Note % ncrease n EBITOA margin applios 1o 2009, each year assum os & 181 of the % increase in margn urtil 2009
Note Assumes midponts of tha discounted cash Sow matrix for disccunt rate (12%) and terminal EBITDA mutiple (8.0x)
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Allen Preliminary Valuation Summary

Allen Enterprise Valuation

1$ In milcns) c ble
ompara
Comparable i c
Arahrel Transaction Discounted Cash
o Moo b Analysis Flow Analysis

$6.000 $5.700

$5.500

$5.000 A

$4.800

54,500

$4.000

$3.500

53,500 $3.400

$3.000

$2.500 4

$2.000

Statstic’

CY2004 Revenues $1.203 29x - 27X 37X - 47x 28x - 3.8
CY 2005 Revenues 1.262 2.8x - 3 6x 3 6x - 4 5x 27 - 3 6x
CY2004 EBITDA 528 66x - 8 5x 8.5 - 108x G4x - 87x
CY2005 EBITDA 550 6. 4x - a2 8 - 10.4x 82x - 3 4x
CY2004 Unievered NI 2 158x - 20 3x 203 - 257x 15X - 20 8x
CY 2005 Unievared NI N 15.1x - 19 Sx 19 5x - 247 147 - 15

Enterprise value defioad as e total value of Alen's DUsNess a5 A gang concem. exciuding any non-operating and Enancal assets and labétes.
m Al Allen fnancial miormation provided by the mensgements of Soler and Allen,
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Allen Financial Projections

(% in mitons) 2001 2002 2003 2004 2005 2008 2007 2008 2009
Reverue S 524 % 10525 § 11706 § 12031 § 12619 § 13004 S 13589 § 14016 S 14440
% Gowth 101.5% 11.2% 28% 49% 38% 38% 3% 30%
Costs and expenses:
Operating (3099) (628 3) (651.9) (675.2) (711.7) (738.8) (765.0) (784.0) (8239)
Degpreciation and amortzation (563 (149.7) (156 9 (141.0) (147 5) (1527 (158 1) (162 8) (167.2)
Ameet of aquisition ntangbles 58 (167) (20.0) (20.7) {20.6) (19.6) (19.1) (19.1) (18.3)
Total costs and expenses Q?A? %94 7) (830 % (836 gz (879.9) % 1 ? (9422) (975 g (1,009.4)
Operating ncome 147. B8 3 2. 41 4 .
% Mavgin 28.2% 24 5% 200% 304% 303% 0% 0% 30.4% 30 1%
IEE‘FBA $ 2126 § 4242 S 5167 S 5278 § 02 § 505 S S938 S 6075 S .
% Margin “0. 7% 40.3% 44.3% 43.9% 43.6% 43.6% 43.7% 43.3% 42 9%
Werking capital changes 259 741 (1.3) (0.4) 24 6.1 (85) (7.9 (€.3)
Capial spending (41.2) (94.2) (156.6) (162.9) (161.5) (153.0) (155.7) (157.5) {161.9)
% of revenuve 7.9% 9.0% 134% 13.6% 128% 11.7% 11.5% 11.2% 11.2%
CREDIT | FIRST
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Allen Comparable Company Analysis

i mllans sxcent pov shan amouds)

FO cn.nu)m ggm Statistics
Aoy FD Aggregate Value | Revenue CYO4 CYDS CY20)
Market Ll I-ixbo Reverims EDITOA Growth T ey PR/
COMPANY (FYE) Y Value cros  CYed cYod CYos cYm  CYes V108 Magn LTGR
Sixers Street (Dec) $27.00 5,051 |2 103 Wox 2% 2 78x 13 M3 WX 7.5 1% 008 12x
m Sarect (Dec) NA NA MNA NA  NA NA NA NA NA KA NA 295 N NN NM
Business Contivully Services
1M (Dec ) ursn s188.615 SRS 195 17N 1,0 1 W0hx 104 14 5 193 So% 128% 132% 1.7
2 0a ) 2087 a3 18 £8 610 165 130« 0.7 0.7 7 Bx 8% 10,68 0 &x a8 s4% % 12
Accenture (Aug ) 2620 26264 kB4 180¢ 182 1.8 15« 108x 8% 124 11 %x 85% 132% 136% 14
EDS (Dec) 2296 11124 12368 N 34 0 0.6« 0 5.3 47 300 188« 0.5% 20% A% 34«
C5C (Mar) s 10910 12916 1868 184 0.8 08« 6.3« 57 11 11 8 8.6% 3% 6.5% 15«
ACS (dun ) 5832 7,512 7 826 20 8¢ 18.7x 1.5 18 8 Ax 82« 12 8« 10 8x 16.4% 14.7% 14.9°% 10«
190 17.2x 1.2 1.5 8.8« 7.5« 126 115« T.2% 6% 10.5% 14
e 1800 194x L2 1 BAx T 150 124x TA% 82% 9% 1.7x
S4P 500 tndvestry inderes
hdustrah KA NA NA 208 18 NA NA NA NA NA NA 8.3% 129% 14.0% NA
Utises nA N MNA 187 138 NA NA, NA NA NA NA 0% 171% 17.0% NA
l::- 183 181 N NA NA  NA NA  NA 37% 150%  156%  NA
183 16.1x NA NA NA  NA NA NA TN 150% 16.8% NA

Source. Wl Seet oquity ressesch.

($ in miions)
Sratistic Range Implied Enterprise Value

CYQ4 Revenue $1.203 20x - 3.0x $2.406 -  $3609
CY05 Revenue $1,262 20x - 3 Ox $2.524 - $3.786
CY04 EBITDA $526 7 5x - 8 5x $3,958 - $4.487
CYOS EBITDA $550 6 Sx - 8.5« $3.576 -~ $4676
CY04 Unlevered NI §222 17.0x - 21 (x $3,767 - $4653
CY05 Unleverad NI $231 15.0x - 19.0x $3,468 - $433

E 1se Value Reference Ra: $3.500 - $4.500
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Allen Comparable Acquisitions Analysis

(3 i malions)
FD FD Aggregate Value /
Date Equity Agg Revenue EBITDA EBIT PIE
Annc.  Target / Acquirer Value Value LTM  Fyi+  LTM  FY1+  LTM  FYi+ LTM  FYi+
11772004 Infiow ! SunGard 1820 1850 28 2. 20 8x 72x NM 14.5x NA NA
080072004 Synstar PLC / Hewlett Packard 2034 3406 0.8x 0.8 NA NA 272« 154x NA NA
07/13/72004 National Precessing / Bank of America 14250 11360 23 21 105« 93 131 115k 257x 238«
03/14/2004 EDS - PLM Solutions / Consortium 20500 2.050.0 24x NA a2x NA 137x NA NA NA
08102004 Amencan Mgmt Systems J CGI Group 8580 8580 0.9x 0.8x M 9 5x 24 1x 18.7x 353« 31.3x
Q2/23/2004 Triston GmbH / Hewlett-Packard 4280 4260 0.9x NA NA NA NA NA NA NA
0410272003 Concord / First Data 74483 8,055.1 5.3 43x 108 98x 127x  115x 218 19.7x
111472002 EDS Censumer Network Services / Fraerv 3200 3200 NA 2. NA NA NA NA NM NM
04262002 HNC Softeware ! Far, Isaac 8300 6624 29x 2.6x 88« NA  4Ddx  26.6x 624x  38.9x
04728/2002 Guardan IT / SunGard 820 2420 1.5x 1.4x S 5 47x 149  106x NA  11.8x
10152001 Comdisco Avatabitty Sol'ns f SunGard 8500 §50.0 1.9 NA NA NA NA NA NA NA
07192001 Lockheed Martin IMS / Athitated Computer 8250 8370 1 3x NA 8 6x NA 1486 NA NA NA
Median 1.9x 21X 9.8x 93x  148x  145x 30.5x  238x
Mean 2.1x 20x  10.7x 81x 201x  15.5x 338x  25.4x

Source. SOC, company press releases and Wall Street equity research.
Note: Inflow acquisition mutiples per Solar management

(3 in mithons)
Statistic Range Implied Enterprise Value
CY04 Revenue $1,203 3.0x - 3.5x 86086 - 84211
CYO4 EBITDA $528 8.0x - 11.0x $4.223 - $5.807
CY04 Unlevered NI $222 22.0x - 260x $4874 - $5761
|Enterprise Value Reference Range $4 500 - $5700 |
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Allen Discounted Cash Flow Analysis

Discounted Cash Flow Matrix

1% 0 mBonm)
woount Yerminal E2ITOA MURtphe, 2009)
Rate 7.5x 8.5x 9 Sx
10.0% $999 $599 $955 Present Value of Free Cash Flow (2005.2009)
2888 3273 3.658 Present Value of Termnal Value
$3.886 S4211 $4.656 Enterpnse Valse
Tdx 81x &8x Implied Enterprise Value / 2004E ESITOA Mulple
120% $649 $549 M9 Present Value of Free Cash Flow (2005-2008)
2639 2 601 3.342 Present Value of Termnal Valse
$3.587 ] $4.291 Enterprise Valse
6.8x 81ix Impled Enlerprise Value /2004 E EBITODA Mullple
140% $902 §902 902 Present Value of Free Cash Flow (2005-2009)
2415 2737 3,088 Present Value of Terminal Value
3312 1640 Jee2 Enterprise Valae
6.3x 6.9x 7 5x Implied Enlerprice Value / 2004E EBITDA Miltple

Growth and Margin Sensitivity

Revenue Growih Improvement

0.0% 05% 10% 1.5% 20%
g 0.0% —»33 939 $4.004 $4.089 $4.136 $4.203 I
.;o % 05% 33982 $4.048 $4.114 $4.181 $4250 |
<3 1.0% 34,025 $4.092 $4,159 $4,227 $4,296 |
= g 1.5% $4.069 $4.136 $4,204 $4.272 $4.342 i
B= 20% $4.112 $4.180 $4.248 $4318 $4 389 |

Note: % increase in EBITDA margn apples 10 2009 each year assumes a §1h of the % ncrease in margn until 2009
Note: Assumes midpoints of the discounted cash fiow malrix for discount mbe (12%) and terminal EBIT DA multiple (& Sx)
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These materials have been provided to you by Credt Suisse First Boston ("CSFB") in connection with an actual or patential mandate or
engagement and may not be used or relied upon for ary purpose cther than as spectically contempiated by a written agreemenrt with
CSFB In addition, these materials may not be disclosed, in whole or in part, cr summarized or otherwise referred to except as agreed in
writng by CSFB. The information used in preparing these matenals was obtained from or through you or your representatives or from
pubiic sources. CSFB assumes no responsitiity for independent verrfication of such information and has relied on such information being
complete and accurate in all material respects. To the extent such infermation includes estimates and forecasts of fulure financial
performance (inciuding estimates of petential cost savings and synergies) prepared by or reviewed or discussed with the managements of
your company and/or other potential transaction participants or ottained from public sources, we have assumed that such estimates and
forecasts have been reasonably prepared on bases reflecting the best currently available estimates and judgments of such managements
(or, vath respect to estimates and forecasts obtained from public scurces, represent reasonable estmates). These matenals were
designed for use by specific persons familiar with the business and the affairs of your compary and CSFB assumes no obligation to update
or atherwise revise these materials  Naothing contained herein should be construed as tax, accounting or legal advice You (and each of
your employees, representatives or other agents) may disclose to any and all persons, without imitabion of any kind, the tax treatment and
1ax structure of the transactions contemplated by these materials and all materials of any kind (including opinions or other tax analyses)
that are provided fo you relating to such tax treatment and structure. For this purpose, the tax treatment of a transaction is the purported or
claimed U.S. federal income tax treatment of the transaction and the tax structure of a transaction is any fact that may be relevant to
understanding the purporied of claimed U.S. federal income tax treatment of the transaction

CSFB has acopted policies and guidelines designed to preserve the independence of its research analysts. CSFB's policies prohibit
employees from cirectly or indirectly cifering a favorable research rating or specific price target, or offering to change a research rating or
price target, as consideration for or an inducement to obtain business or other compensation CSFB's policies prohibd research analysts
from being compensated for their iInvelvement in iInvestmant banking transactions except 1o the extent such paricipation is Intended to
benefit investor clients,
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