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Disclaimer

The information herein has been prepared by Lazard based upon information supplied by iPayment, Inc. (the “Company”),
or which is publicly available, and portions of the information herein may be based upon certain statements, estimates and
forecasts provided by Management of the Company with respect to the anticipated future performance of the Company and
its businesses. We have relied upon the accuracy and completeness of the foregoing information and have not assumed any
responsibility for any independent verification of such information or any independent valuation or appraisal of any of the
assets or liabilities of the Company or any of its businesses, or concerning the solvency or fair value of the Company or any
of its businesses. With respect to financial forecasts, we have assumed that they have been reasonably prepared on bases
reflecting the best currently available estimates and judgments of Management of the Company as to the future financial
performance of the Company, We assume no responsibility for and express no view as to such forecasts or the assumptions
on which they are based.

The information set forth herein is based upon economie, monetary, market and other conditions as in effect on, and the
information made available to us as of, the date hereof, unless indicated otherwise. We assume no responsibility for
updating or revising our analyses contained herein based on circumstances or events occurring after the date of these
materials, These materials and the information contained herein are confidential and may not be disclosed publicly or made
available to third parties without the prior written consent of Lazard. Lazard is not responsible for and is not providing to
the Company any tax, accounting, actuarial, legal or other specialist advice.

Our engagement and the following presentation are solely for the use and benefit of the Special Committee of the
Company's Board of Directors. Our presentation does not address the merits of the underlying decision by the Company to
engage in any transaction it may be considering and the relative merits of any such transaction as compared to other
business strategies that might be available. This presentation is not intended to and does not constitute a recommendation
to any holder of shares of the Company as to whether such holder should take any action with respect to such shares.
Furthermore, this presentation is not intended to confer rights and remedies upon any shareholders of the Company or any
other person.

Lazard is acting as investment banker to the Special Committee, and we will receive a fee for our services, a portion of which
is contingent on the Company completing a sale transaction. In the ordinary course of our respective businesses, Lazard or
Lazard Capital Markets LLC may actively trade shares of the common stock and/ or other securities of the Company for our
own account and for the accounts of our customers and, accordingly, may at any time hold a long or short position in such
securities,
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I TRANSACTION OVERVIEW |

Summary of Key Business Terms

= iPayment MergerCo, Inc. ("MergerCo'), a newly formed and wholly owned subsidiary of iPayment Holdings, Inc. (“Parent”), an
entity to be owned by certain stockholders of the Company, including certain members of the Company’s senior management

Transaction:

{Greg Daily, CEO, and Carl Grimstad, President), is expected to agree to acquire iPayment, Inc.

Merger m $43.50 per share in cash
Consideration: Purchase price adjustment: an increase in the merger consideration will begin to acerue commencing after the 20% day after HER and
stockhaolder approval at a rate of §4. 7mm/meonth ($0.0085 per share per day representing a 7.79% returm, equal to the management’s
estirnate of the blended cost of the acquisition finanang) until the Closing Diate
= $882 million in aggregate enterprise value, including $81 million of estimated outstanding net debt at the expected closing date
{March 31, 2006), exclusive of any purchase price adjustments
®m Banc of America has commmitted to provide up to $735 million in senior and subordinated debt (subject to reduction at the request
of the Company and to certain conditions, including that such debt shall not exceed 6.5x pro forma EBITDA for the latest 12

months at closing)

Financing
C ommutment:

Pro forna EBITD A adjusted to reflect full year results of MNational Processing Wanagement Group sequisition ($3.0 million), public
company expense savings (3¥), compliance Visa fines ($0.3 million) and projected improvement in joint-venture operating results ($%)
for pro forma LTM (12/31/05E) EBITDA of $113 million
® Term Loan Facility: $450 million (subject to reduction at the request of the Company) available at closing (7-year term; LIBOR +
2.25%)
m Senior Subordinated Notes: $285 million (subject to reduction at the request of the Company) at closing, backstopped by Banc of
America committed Bridge Facility (1-year term; ITBOR + 6.50%%)
45 days after all non-fnanang conditions fulfilled, transaction funding and closing on Bridge is required
Equity ® Remainder of consideration (at least $170 million, equal to 3.91 million shares) in the form of existing iPayment shares owned by
C ommitment: certain stockholders of the Company, including certain members of the Company’s senior management
574 million shares commmitted from Greg Daily, Carl Grmstad and certain trusts controlled by such persons or affiliates
017 rillion shares cormmitted from Stream Farnily Entities and cettain trusts controlled by such persons or affiliates
® Greg Daily and Carl Grimstad have committed, solely to the extent required to meet the leverage condition of the Banc of America
financing, to "top up” equity to Parent in the form of shares and /or cash having a value of up to $206.6 million (equivalent to 4.75
million shares)
An additional 0.41 millon shares cornrmitted from Stream Farmily Entities and certan trusts controlled by such persons or affiliates
(for atotal contribution of 0.58 rmillion shares)
Additionally, Greg Daily and Carl Grmstad will cause to be contibuted to Parent additional equity in the form of sither cash and/or
shares in an amount squal to up to $18.75 million
* Ormitted pursuant to a confidential treatment request. The confidential portion has been filed Separately

ith the SEC
Il LAZARD e
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I TRANSACTION OVERVIEW

Summary of Key Business Terms (contq)

Closing m Standard and customary including

Conditions: iPayment agrees to prepare a Proxy Statement as soon as reasonably practicable and to call an iPayment Stockholder Meeting in order

to cbtain the required steckholder vote (including a majority of the mmnerity)

Finaneing on terms not materially less favorable to the Company than contemplated by the Bane of America commitment letter
Certain third party consents required meluding: HER, FDC and JP Morgan Chase atfiliates approvals

Mo law or court ruling preventing the merger

Each party's representations and warranties must be true and correct if farlure to be so would constitute a MAC and covenants must
be performed in all material respects

“Piduciary Out™ m iPayment agrees that it will not solicit or otherwise encourage competing proposals, but will have a “fiduciary out” in the case of a
superior proposal
If iPayment terminates the merger agreement to accept a superior proposal, then iPayment will pay MergerCo a termination fee equal to
$15 million, representing 1.9% of (Payment’s equity value plus up to $3 million of docum ented expenses

T a ination: | ] Terrmnatlon PTOvVISIONS, 1nclud1ng.

Term nation by the Company or Parent if mutually consent to termination, merger does not occur by May 31, 2006 subject to
extension to an outside date of August 15, 2006 dependant on the timing of the mailing of the prozy statement, stockhelders de not
approve merger, receipt of superior bona fide acquisition proposal, breach of covenants, or breach of representation and warranties if

such breach would reasenably be expected to result in a MAC

Personal guarantees of up to 20 million by Greg Daily and up to $10 million by Carl Grimstad, totaling up to $30 million in agpregate,
of one-half of any damages payable by MergerCe and Parent if MergerCo or Parent breaches terms of the merger apreement and the

transaction does not close

2l LAZARD
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TRANSACTION OVERVIEW

Estimated Sources and Uses

(% in millions)

B The acquisition will be financed with senior and subordinated debt and an equity contribution in the form of existing
common shares owned by certain stockholders of the Company, including certain members of the Company's senior

management
Sources Uses
$ 0 5 %o

Term Loan Facility $450 50% E quity Value (18.4mm shares @ $43.50) (4 §e01 83%
Sentor Subordinated Notes () 285 31% Refinancing of Existing Indebtedness (d) 21 9%
Revolving Credit Facility (b) 0 0% Transaction Costs 24 3%

Total Drebt 735 81%
Rollover Equity (3.9mm shares (@ $43.50)
& Co-Investment 171 1954

Total Sources $906 100% Total Uses $906 100%
Memo:
Total Debt/2005 EEITD A:

Mgmt. Projections (§104mm) T.1x

Pro Forma Mgmt Projections (J113mm) (g 6.5

Sogrce: Company managemesy,

(a) Bancof America has also agreed to provide a committed Bridge Fadlity

by $25 million fadlity, $0 to be drawn at closing.

(¢) TPro forma management projections, as provided by management, reflecting full year results of INational Processing Management Group acquisition, public
Company expense savings and projected improvement in JV operating results.
(dy Asof estimated closing at 3/31/04, excluding the impact of interest accruals under the purchase price adjustment mechanism.

3 LAZARD

For more investment banking materials, visit www.10xEBITDA.com



http://www.10xebitda.com/

Ix, I TRANSACTION OVERVIEW

Financial Summary

($ in millions)
Relative Contribution
EEITDA
Description 2005E 2006E Growth
B Represents 12 aoquisitions of operating corrparies Ongoing (ex. NEMG) $46.0 $EE.3 20%
consolidated inte:
Two autonomous operational centers
Five sales offices
ONGOING
BUSINESS B MNational Processing Management Group ("NPMG™, NFMG $08 $3.8 IR
acquiredin Oet 2005 ($5mm)
Ongoing $468 $591 26%
% Total £5% S5%
B Two pottfolios acquired from FDC: FDC Portfolios $572 3476 (17%4)
FDMS T Acquired in Decemnber 2003 (§55mm) % Toral 55% £
FDMES IT: Acquired in Drecernber 2004 ($130mum)
B Closed books of business:
All service functions outsourced to FDC; brrited ability
to tnpact operations
Wlininal new account capability
Acquired as finandal investrents
Salued based on DCF approach to mun-off of cash Hloars
Total $104.0 $106.7 3

Sosrce: Compnary managemeny,

Mote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term
Projections.

4 LAZARD
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Transaction Analysis

($ in millions) Consolidated Cmgoing (k) Precedent Transactions
Financials = Nultiples Financials ~ Multiples High Mean Median Low
Capitalization:

Share Price $43.50 $43.50

FL Shares 13.416 15,416
Equity Value $801.1 $a011

et Debt fa) §1.0 310
Enterprise Value $EE21 8321

Less: FD C Portfolios $190.0

Less: INet Debt 3L0
Adjusted Enterprise Walue $6111

EV/EEITD A
LTM $o2.5 9.5x $43.3 141x 135z 115z 11 4 9.7x
Z005E 104.0 8.5 46.3 131 11.2 9.9 9.8 8.1
2008E 106.7 8.3 59.1 103 - -- - --
Memeo: 05-06 EEITDA Growth 27% 2. 4%

L/E
LTM $1a69 257« 47 5x 32.5x 271z 199
Z005E 187 233 37.0 250 Z85 159
2006E 213 20.4 Bl 217 211 133

Premium
1-Diay Pre-Ann. (117 1/05) $36.00 08 %
1-Diay Pre-Ann. (Initial Offer - 5/13/05 3155 379
E2-Week High (12/28/04) 5150 {15.5)
52-Week Low (5/13/05) 3041 43.0

Somree; Compary managenend,

IMote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In prowiding this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-
Term Projectiofns.

(2) Asof estimated clodng at 3/31/06,

(b)Y Enterprise value adjusted to exclude FDC Portfolios value (midpoint wvaluation range-see page 13} Assumes debt is fully dlocated to FDC Portfolics.

5 LAZARD
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II IPAYMENT OVERVIEW

1Payment Background

B Founded in 2000, iPayment has grown through acquisitions to become the 12™ largest merchant acquiring company in

the U.S.:

$12 8bn processed transaction volume, 0.8% market share

COMPANY DESCRIPTION

ACQUISITION HISTORY

B Provides credit and debit-based payment processing services to
over 135,000 srmall merchants across the U5,

Services payment processing contracts generated through
independent sales organizations’ (“I50s™) sales channels

Outsources bulk of processing to First Data
B Fayment divided into two segments:

“Ongoing business": Two autonomous operational centers
(Calabasas, CA and Chicago, IL) and five additional sales
offices (Petroleumn Card Services, Transaction Sclutions,

Card Payment Services, National FProcessing Management
Group and ICE Utah JV)

"FDC Portfolios™: two merchant portfolios acquired in
Diecember 2003 and December 2004 from FDC

Sorree: Compary maragenent and IMNelsor's mepori,

6 LAZARD
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Date Target
Ongoing Businesses:
Cct. 2005 National Processing Mgmt Group
Jun. 2005 ICE Utah Joint Venture
Jan. 2005 Petroleum Card Services
Sep 2004 Transaction Sclutions
Aug 2003 CardPayment Solutions
Sep 2002 CardSync Processing
Aug 2002 First Berchant Bancard Services
Aug 2002 Online Data Corp
Mar. 2002 E-Commerce Exchange
Aug 2001 First National Processing
Portfolios:
Diec 2004 FirstDrata Corp - Merchant
Dec 2003 First Data Corp - Agent Bank
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II IPAYMENT OVEREVIEW

Corporate Overview
{$ in millions)

ayment

nic.

B Headecount: 545
B Managernent:

Clay Whitson— CFO

Geg Daily — Chaitman of the Board, CEO
Catl Gritmstad — President

Afshin Tardian — Exenstive Wice President, General Counsel, Seotetany
M 2006E EBITD A: $106.7

Ongoing Business

iPayment Holding=

Card Payment Solutions

NPMG

FDC Portfolios

B Location Calabasas (C4)
HFocus: Srﬂz]l,-'uer_‘,r small mewhants
B Headoount 151

B Location Santa Barbara (Z4)

B peguived in August 2003

HFocus: Sruall/very small mehants
B Headeount 60

W Locationr FPhoenix [}

B fcguired in Cctober 2005
B Focus: Direct sales model
B Headcount 60

FDMS I

B feguired in September 2004

B Focus, Comnmunity bank marketed
portfolio

B Headcount 5

Online Data Corp

Transaction Solutons

ICE Utah {51% [V

B Location Chicage (IL)

B fequired in Angnst 2002

B Focus: Symallywery sall mewchants
B Headcount 92

B Locaton Fitsburgh (&)

B fcquired in Septembear 2004

B Focus: Siall merchant, petrolam
20%) and inhouse accounts

B Headcount 14

B Locatiorr Jalt Lake City
W 51% stke in jointenture
B Focus: Diivect sales model
B Headeount 132

FDMS IT

Petrolenm Card Services

B Locationr Feno (&)

B Aeguived in Febrmary 2003

B Forus: Petroleum conveniehoe stoies
B Headeount 17

Sasevcer: Comghany ssanagesent,

Total EBITDA: $59.1
“ of Total: 5%

B feguired in Decamber 2004
B Focus: Includes base of large merchants

Total EBITDA: $47.6
% of Total: 45%

INote: Headeount as of 9/30/05 (consolidated fipure includes 14 employees at cogporate level); Lazasd reviewred three sets of financial projections: the Januasy LDng—Te:m
Projections, the Adpsted Management Long-"T'enm Projections and the Sensitivity Case. In providing this faimess opinion, Lazard has relied solely on the most recent

projections provided by Management: the Adjusted Management Lang-Term Projections.
(2] Includes CardSyne, B-Commerce Frchange, iPayment Inc, iPayraent Tech, Quad City, iPayment ICE, iPapnent of Maine and iPapment of Burela,

(5) Inclades AMS 2: FMBS.
TLAZARD
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Historical Fimancial Performance
(3 in millions, except stated otherwise)

REVENUE GROWTH EBITDA & MARGIN
Revenue Charge Vohme (§ in b EBITD A Margin
j200 4.4 $7.0 $30 25%,
$ $a.4
$6.2
$26 326
&0 25
10 20%,
50 16% 16% 1% 17%
20 - 15% A
17
15%
120 40 $1s %
15 $14
$13 $13
50 30 10%
10 2
20
40 5%
5
10 I
0 0.0 0 0%
Q3 Q4 Q1 Q2 b 4 Q1 Q7 05 Qe o4 Q1 Q2 b Q4 Q1 Q2 Q3
2003 2004 2005 2003 2004 2005
I Fevenues ====Charge Volume EN EETTL A ———EEITD A Margin

Sawree: COMmPany managenint,
IMote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term

Projections.

S| LAZARD
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II IPAYMENT OVERVIEW

Projected Financial Performance
{$ in millions)

ONGOING OPERATIONS

FDC PORTFOLIOS

$700 700
6234
00 $559.7 $593.4 400
fE225
elu} 4732 500
$397.2
400 400
2931
300 300 $2632.8
$237.7
2142 $193.1
200 200 ' §174.2
$82.1 BE.2
100 $59.1 886 759 100 579
45,8 47 G 540 5 348 303 26,7
0 0
2005E 20068 2007E 2005E 2009E 2010E 2005E 2006E 2007E 200K 20098 2010E
I Revenue EEITDA
Revenue Growth
Ongoing Business 19 1% 10 4% T 1% G.0% 5 1% I (10.0%) (9.9%) (9.9% (9.8% (9. 8%)

Exel NPMG/ICE 4.7

Nawroe: Combany managenent,

Mote: Lazard reviewed three sets of finandal projections: the January Lonp-Tetm Projections, the Adjusted Management Long-Tenm Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term

Projections.

I LAZARD
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EBITDA Breakdown — Ongoing Business vs. FDC Portfolios

(% in millions)

2005E EBITDA BREAEKDOWN 2010E EBITDA BREAKDOWN

Ongoing

FL:C Postfolios
23

Dngoing
Pusiness
T

FLC Portfnliog
554

$114 .8mm

$104. drim

Sogree: Combary manIgemens,

Note: Lazard reviewed three sets of finandal projections: the Janvuary Lonp-Term Projections, the Adjusted Management Long-Term Projections and the Senstivity
Case. In prowiding this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term
Projections.

W LAZARD
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III VALUATION

Stock Price Performance Since TPO

STOCK PRICE PERFORMANCE

Price — 11 Now 2005
16 May 2005 1 Nov 2005 71| RO races
$55 CEC forms new CEOD raises offer affer to $43 50
— 12 May 2003 28 Dec 2004 entity to propose to $43 per share petshare;
Rases $90mm in PO Buys portfolio of metchant contracts from acquisition of Specid
50 proceeds (incl. over Fitst Data for $130 million in cxh company at §38 per e Committe
20 ct 2005
dlotment) at $16 per _ share :
h ) E 15 Sep 2004 Acguires Nathonal grants waves
shate Aoquires Transaction Sclutions Processing
45 ' h Man apement Group $43.50
[ 5 Ang 2003
40 Aoquires F40.80
CardPayment
Solutions (credit
card dataprocessing
35 and parment 4 Aug 2005
exchange) for Barnings increse.
$lomm in cash and Mo finacial
30 17 Feb 2005 — . L
stock ) . guidance is given
Barnings drop, comp any acquites
22 Dec 2003 Petroleum Card Serwices L 22 Jul 2005
95 Aequires portfolio of agent 12 Apr 2005 — Specid Committee
banl agreements and Joins S&F SmalCap 600 rejects $38 per
metrchant accounts from
share offer
o0 FDC for $55mm in cash 5 May 2005 —

Reports earmings in line wnth Wall
Street estimates, reaffirms guidance

15
12 May 03 15 Aug03 19 MNow 03 22 Feb 04 28 May 04 31 Aug 04 5Dec04 10 Mar 05 14 Jun 05 17 Sep 05 22 DecO5

Sowree: Faciled (12/22/05),

N LAZARD
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Relative Market Performance

TWO-YEAR PERFORMANCE FPERFORMANCE SINCE IFPOQ

150 270

130 1069%
i 25.9°%, o04.1%
18.1% 190
L 16.0%
150
11.8% J 34.2%
a0 16.7%
! 110
70 70
22Dec03 léMay 04 9Cct 04 4 Mar 05 ZEJul05 22 Dec 05 12May 03 19Movw 03 Z8May 04 5Dec04 14Jun 05 22Dec05
(]
= {Payment =—=Tayment Processing Index & 500 — Cffer

Sowree: Facilet (127227 0F8), Includes reirvestment of dividendn,
(2) Includes First Data, TSY'S, Global Payments, Certegy, Chedkfree, Heartland, MoneyGram and WWright Express.

12| LAZARD
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Analyst Estimates Snapshot — October 2005 (Pre $43.00 Offer)

12-MONTH ANALYST RECOMMENDATION SUMMARY — LATEST RESEARCH UPDATE FROM 5 /16 /05 TO 10 /31,05

TARGET

FIEM NAME ANALYST RECOMMENDATION PRICE 2005E EPS 2006E EPS DATE
Avondale Parttners P. Suandle Outperfonm $46.00 $1.865 $2.165 8/8,05
Adam Hadkness . Gills Bagy 46.00 1.0 225 8/5,/05
Smith Barney T Wibkle Hoald 43.00 131 2.20 /4,05
Morgan Keegan R Dodd Outperform - 1.86 216 8/4,/05
Wachowia D Ttoestman Cutperform - 1.87 217 3/4,/05
Bear Steams P Bany Outperform 47.00 1.a0 215 8/4,/05
KeyBane W Fleller Buy 47.00 183 212 8/4,/05
Stifel Micolaus T WeArthur Market perfom - 1.36 215 8/4,/05
Dieutsche Bank B. Sdkakeeny Hold .00 185 205 8/4,/05
Friedman, Billings, Ramsey . Penrry Outperform 53.00 1.36 208 /9,705
Barnngtan . Prestapina Mlarket perform 42.00 1.35 215 5/23/05
Mernll Tynch G. Smith Ieutral - 1.86 216 5/16/05

Buy 55 High $£58.00 B1.57 $2.25

Hold 42 Mean 45,35 154 2.15

Sell L] Median 46.00 1.56 2.16

SUMMARY STATISTICS
Low 34.00 1.50 2.05
Managem ent Projections $1.57 $2.13

Sawrce: Thomson Fesearch and Combarny managermens

IMote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term
Projections and the Sensitivity Case. In prowviding this faimess opinion, Lazard has relied solely on the most recent projections provided by
Management: the Adjusted Management Long-Term Projections.

B LAZARD

[ For more investment banking materials, visit www.10xEBITDA.com



http://www.10xebitda.com/

#Pﬂy‘nlcﬂg Il VALUATION

Valuation Methodology

CONSOLIDATED ONGOING FD{C

FTATUATION BUSINESS PORTFOLIOS

m “Fublicly traded comparables™ m Publicly traded comparables B Discounted cash flow analysis

Staffing, infrastructure and
marketing efforts are limited

Growth, marging and overall
management strategy of these
portfolios suggest that they should
be considered as financial

investm ents, with disparate
operational charactenistics from the
ongoing businesses

Waluation based on present value of

portfolios run-off through 2015

m “Discounted cash flow analysis™ m Discounted cash flow analysis m Dhscounted cash flow analysis

m “TPrecedent tranzactions™ m Precedent transactions m Dhzcounted cash flow analysis

m “Premums paid”

4 LAZARD
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Pub]icly Traded Comparables — Business Overview

LTM Revenue Breakdown
Merchant Acquiring Money Check Card EBPE/
Domestic International Transfer Processing Services Other
Certegy 4204 55%
CheclFree 100%4
First Data 28 3905 1a%% 454 1324
TSYS 10054
Glebal Payments 8% 0% 16%
Heartland L) 154
MoneyGram 67% 36%4
Wright Express T D3%%
05E-06E Reverne Growth 05E-06E EBITDA Growth EPS Long-Term Growth 05E EHITD A Margin
Rank Compary Growth Rank Comparry Growth Rank Comparry Growth Rank Comparry Margin
1  Healand Payroent 23.5% 1 Heasland Paprment 2784 1 Heartland Payrment 26.34 1 “Waght Express 535.04%
2 iPammert - Oneoins 191 | | 2 iPayment - Oneoite 26.4 2 CheckFiee 181 2 CheckFiee 3.8
3 Globad Payments 139 3 Global Payments 158 3 TSYS 150 } FHwtDaa 30.6
4 Fitst Data 104 4  Fist Data 156 4 dobal Papments 150 4 TIYS 27.6
5 MoneyGram 104 5 Certegy 117 5 Certegy 140 5 oba Payments 213
G CheckFree 102 6  Woght Express B8 6 bloneyGram 140 6 Certegy 217
T Cettery B3 7 OTsYs TH T FimtData 130 T MoneyGramn 159.0
| 8 iPawmert - Consolidated 0.8 | 5 CheckFree 6.7 5 Winght Express 11.0 5  iPayment- Consolidated 15.1
9 TSYS 6.3 | 9 iPapnent - Consolidated 27 | 9 iPapment - Consolidated 109 9 iPagment - Oreoitge 11.8
10 Wsdsht Express 6.3 10 MoneyGram 1.9 10 iPaypment - Oneoins NA 10 Heattland Paynent 9.1

Nawrce:  For comparable camparues compary Fling, mecent research and IBES esémaltes. ForiPaymen; Lagard ressewed three sefs of fimancal projecions: the Jansary Long-Term
Prajeciors, i Adisted Managemon? Long-Term Projecihons ard the Sensdindy Case In proveding fhee fares operwory, Lazard has reled solely on fe mos? mecend
projeciors proveded By Marnagement the Adwsed Management Long-Term Frojecitons,

IMote:  Based on calendar years.

5 LAZARD
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Publicly Traded Comparables — Valuation Statistics

{# in millions, except per share data)

Price Equity Enterprise Value as a
52-Week Market Enterprise Price as a Multiple of Eamings Nultiple of EBI'TDA L-T Growth
Company: 12/22/05 High Low Value Value LTh 2005E (3 2006E i) LTM 2005E ) 2006F () Rate (1)
First Diata j42.48 $44.75 $36.50 $32,022 $37,573 203 = 186 = 16.6 = 119 = 116 = 100 = 130 %
CheckFree 47.39 50.55 32.33 4,399 4,099 29.5 30.0 8.3 150 16.0 150 181
TSYS 19.68 2588 17.76 3,884 3,694 2006 201 17.9 9.0 8.3 7.7 150
Global Payments 4791 4849 2713 3,881 3,864 374 351 30.8 177 167 14.4 150
Certegy 40.53 41.29 32.35 2,566 2,690 231 223 19.4 110 11.0 9.9 140
MoneyGram 26.92 2767 17.91 2,323 2,473 228 215 210 140 13.5 153 140
Wright Express 22.35 2491 15.25 B9 1,105 183 18.8 17.2 9.4 8.5 7.8 110
Heartland Paym ent 21.55 2773 21.13 768 722 541 44.0 29.3 128 9.8 7.7 26.5
Median: 229 x 2.9 x 202 x 124 = 11.3 x 100 x 14.5 %%
Summary Statistics:
High 541 = M0 x 308 = 177 = 167 = 150 = 265 %
IMean 28.3 263 22.6 124 11.9 10.7 158
Idedian 229 219 0.2 12.4 11.3 10.0 14.5
Lo 183 18.6 1.4 2.0 8.3 7.7 110
iPayment (Dreal Price):
Consclidated $43.50 $301 $a82 257 = 233 = 204 = 95 = 85 = B3 = 109 %
Ongoing Business @) 43.50 611 A A A 141 13.1 10.3 A

Soxree. Filinge and Company managemens,

Mote: Lazard revieswed three sets of financial projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the
Sensitivity Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted

Management Long-Term Projections.
{a) Source: IBES estimates. Calendar year estimates.

s} Source: Recent equity research. Calendar year estimates.
(<) Enterprise value adjusted to exclude FDC Portfolios value (midpoint waliation range-see page 18). Assumes debt is fully allocated to FDC Portfolios.
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Publicly Traded Comparables — Valuation Analysis

(% in millions)
Enterprise Value as a Multiple of:
EBITDA
LTM 2005E 2000E
Trading Multiples {see 15-16 for deta
High 17.7 = 167 x 15.0 =
Mean 124 119 10.7
Median 12.4 113 100
Leswr 9.0 8.3 77
128 = 98 x 77 =
Relevant Multiple Eange:
High 140 = 125 = 11.0 =
Lorar 13.0 100 a0
TSINESS
ONG‘?E?@%ON Financial Statistics Ongoing Business $43.3 $46.8 $59.1
Implied Enterprise Value:
High $605.6 $ 5847 $650.3
Lorar a2 4 4675 4729
Enterprise Value Range:
Ongoing Business $470.0 - FEE0.0
FL:C FPortfolios (see page 18) 1800 2000
TOTAL COMPANY Consolidated $650.0 - $350.0
VALUATION MNet Drebt (3/31/06E) $81.0 810
Equity ¥Value Range:
Consolidated $EG0.0 = 7600
Fer Nhare $31.35 FL7.82

Nawrce: Compary managerent.

IMote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term
Projections.

17| LAZARD
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Discounted Cash Flow Analysis — FDC Portfohos

(3 in millions)
E Present Value of :
; Total Enterprise Value ;
; 3.0x 3.5x 4.0x ;
11.0% ; $195.6 $198.4 §201.3
Discount 12.0% : 188.6 191.3 193.9 :
Rate 13.0% ' 182.1 184.5 186.9 ;
14.0% ; 176.0 178.2 1804
Inplied Papetuty Growt at
2015 EBITDA Mudtiple of
3.0x A5x 4.0x
11.0% {16.7%) (13.6%) (11.2%)
Discount 12.0% {16.0%) (12.8%) (160.4%)
Rate 13.0% (15.2%) (12.7%) (9.6%)
14.0% (14.5%) (11.3%) (8.8%)
Reference Range:
Enterprise Value $180.0 - $200.0

Sowree: Compary managemens,

Mote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensdtivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Tetm
Projections.

1B LAZARD

For more investment banking materials, visit www.10xEBITDA.com



http://www.10xebitda.com/

.gtmmw{}g Il VALUATION

Discounted Cash Flow Analysis — Ongoing Business

($ in millions)
E Present YValue of E
E Total Enterprise Value E
: 10.0x 11.0% 12.0x h
11.0% $678.4 $730.7 §7830
Diiscourt 12.0% i G517 T01.7 7517 h
Rate 13.00 ! G263 G742 F22.0 !
14.004 ; G022 G43.0 6938 .
Inpiiad Papensity Growth at
2010 EBITDA Aduleide of
I0.0x 11.6x 12.0x
11.0°% 4. 7% 55 5%
Discourit 12.00 5T 5.2% &, e
Rate 13.0° 6.6% 72 7 8%
14.0% 7.5% 57% 8.8%
Enterprize Value Range:
Cngoing Business G250 - $750.0
FLC Portfolios 180.0 2000
Consolidated $3050 - $oR0.0
et Debt (3/31/06E) fs1o - ta1n
Equity Yalue =
Consolidated $7240 - $8a0.0
FPer 5 hare 3045 - FL7.05

Nawree: Compary managermens,

Mote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projections provided by Management: the Adjusted Management Long-Term
Projections.

12 LAZARD
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VALUATION

Precedent Transactions

{$ in milli ons)
Price as a ‘Transaction Value as a Multiple of
Equity ‘Transaction Mukiple of Eamings Revenue EBITDA
Date Acqguirer / Target Consideration  Value Value LTM CFY NFY LTM CFY LTM CFY
3,304 Royal Bank of Seotland Group Cash $525 525 - -- - -- - - -
Lynk Systems Ine
Ti15 04 Bank of Asrerica Cash 1,423 1,130 271 248 = 222 = 23 = 22 = 103 = 98 =
Mational Proce ssing,
51704 Metawante Cash 510 410 199 -- - 43 4.4 - 9z
NYCE
1217 /o3 CheckFiee Cash 109 10& -- -- - -- 25 - --
Aaverican Payrent Systenas
a9/2 /03 Teatait Cash 118 114 -- -- - 45 @ -- -- --
Innovative Merchant Solutions
G f03 Mational Processing CaLLC Cash 3z 3z £ S £ £ 14 £ 3.5
Bridgewiew Payme nt Solubions
42403 First Data Stoeck 4,748 5,337 224 159 133 25 23 a7 8.1
Corrord EFS
& 1501 First Diata Cash GEG BEG £ oo = = -- - --
NYCE
504401 TS Bane cep Cash and Stock 2,097 2,315 475 22.5 200 15 1.4 12.5 110
NOVA Caporation
32399 First Data Cash 240 240 455 370 311 42 a7 13.5 112
Payrentech
Summary Statk des:
2005-2005 Teansacticas
High 271 246 = 222 = 46 = 4.4 103 = 08 =
Mean 231 203 178 34 26 10.0 a1
Median 22.4 205 178 54 23 10.0 Q.2
Lawr 199 159 133 23 1.4 a7 8.1
Al Transactions
High 475 370 = 311 = 45 = 44 = 135 = 112 =
Maan 25 250 217 3z 28 11.5 29
Median 271 235 211 33 23 11.4 ]
Lo 199 159 133 15 1.4 a7 8.1

Sowree: SDC, Dealogte and SINL fncides payraend procecsny deale scaee 7/7/7998, on U5, targelr),
(2) Multiple based on 2002 net revenues.
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Precedent Transactions — Valuation Analysis

(% in millions) ’
Enterprise Value as a
Multiple of EBITDA

2005E 2006E
Precedent Trarsactions Multiples
High 135 x 112 =
Mlean 11.% 0.9
Median 11.4 0.8
Lowr 97 8.1
Relevant Multiple Range:
High 130 = 110 =
Lowr 11.0 100
ONGOING BUSINESS . . L. . .
VALUATION Financial Statistics Ongoing Business $46.8 fh91
Implied Enterprise Value:
High $608.1 $650.3
Lowr 514.6 o912
Enterprise ¥V alue Fange:
Ongoing Business $500.0 - $650.0
FLC Potfolios 180.0 200.0
TOTAL COMPANY Consolidated $770.0 - $BE0.0
VALUATION et Drebt (3/31/06E) $81.0 $81.0
E quity Value Eange:
Consolidated $689.0 - $760.0
Fer Share $37.63 f4£7.82

Soxree, Comparyy managemerl,

IMote: Lazard reviewed three sets of finandal projections: the January Long-Term Projections, the Adjusted Management Long-Term Projections and the Sensitivity
Case. In providing this fairness opinion, Lazard has relied solely on the most recent projedions provided by Management: the Adjusted Management Long-Term
Projections.
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Premiums Paid Analysis

Premium to

1-Day Priox 1-Week Priox 1-Month Priox

High 446 % 55.0 % 63.5 %
Median 219 19.4 21.4 |
Low 0.0 1.5 2.7
1-Day 1-Week 1-Month
Unaffected Share Price:
5/13/05 $31.55 $34.80 $41.21
11/1/05 36.00 36.83 37.66
Memo: Current Price $40.80 §40.77 $40.55
TOTAL COMPANY Implied Value per Share:
VALUATION 5/13/05 - High $45.63 $53.94 $67.36
5/13/05 - Low 31.55 35.33 42.32
11/1/05 - High $52.07 $57.09 $61.56
11/1/05- Low 36.00 37.39 38.68
Reference Range (3
Bor Share 34 70 - Jig a2

Soxree: Dealogte fnelede all offers on U5 padlic comparses, ar of 12/77 05, with a deal valee comprnsed bedween §750mne and 37, 000mny, seeee 11772007, exccleder 5 high and bw
oxtlers),
{2) High and low premiuvms applied to average of current and unaffected share prices.

2| LAZARD
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Valuation Summary

IMPLIED EQUITY VALUATION PER SHARE

PUBLICLY TRADED £31.35 $41 .32
COMPARABLE §"
DISCOLUNTED CASH FLOW 139 46 $47 05
ANALYSIS"

PRECEDENT
TRANSACT IONS™

PREMILUMS PAID"

52-WEEK RANGE"

ANALYST PRICE

TARGETS"

$20.00 §30.00 §40.00 $50.00 §s0.00 §70.00

Offer
$43 50 fshare

(a) Trading valuation.
by Takeover valuation,

23| LAZARD
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Interest Cost Analysis — Estimated

Annual Monthty Doaly Management Estimate - ITigh Yield (9%%)
Rate Rate Rate Annual Monthly Daly
Term Loan Facility Term Loan F 0204 0.57%5 0.02%4
3-Month LIBOR 4 50%; Sub. Debt 8.00% 0.72% 0.02%
Spread 2.25%4 Blended Rate 7.79% 0.63% 0.02%
Bate 6. 7504 0555 00205 Expense ($mm) $572 4.6 $0 .2
3 Month LIBOR. 450% Memo: Per Basic Share @ $3.2324 $0.2501 $0.0085
Spread 2.25% . . .
Swap Cost 0.53% Lazard Estimate - Thgh Yield (11 /.’-:)
Rate 7.28% 0.59% 0.02% Annual Monthly D aily
50% /50% Blended Rate 702% 057% 0.02% dicegbera (e CI0 .
Sub. Debt 11.00%; 0.B7%4% 00304
High Yield Blended Rate 8.56% 0.69% 0.02%
Management Estimate B.00%s 0.72% 002% B ($mm) P e U
Lazard Estimate 11.00%% 0 87%% 0.03% Memo: Per Basic Share (3 %3 5544 $0.2847 $0.0093

Nawrce: Bloombery.
Mote: Monthly and daily rates based on compound calculation.
() 17.7mm basic shares cutstanding as of /31705
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Summary LBO Analysis

[Z i imillizme ]

5 Per Share &

Purchaze Poce - P Comnmo in 8011 A0 18,416
Transacon Eapenses 240

Puschass: Prce 38251
Belimanced Bevalver g pa) L)

Tivad Ues H00,1

SOURCES

Inperest Prar Forma
$ Va Rate EBITINA 05E
Faquery {Redllower and Co-Tovestment) #1714 19%%
Scnar Dol 1500 P L+ 22%% K 1.0

Juerior Chelan 5.0 3% 1107 25
Total Sources 0.1 RL L 5%

IRR SENSITIVITY OMN OFFER PRICE AMD EXTT ERITDA MULTIPLE - 6.5x LEVERAGE AMND 2000 EXIT YEAR
With Muanagerment (Ipticns (.
1.0 Dilkx 110 Ak 114k

Without Managrement Diprions |
0.0 1) ks

$41.50 20.3% .1 35 £41.50 24.5% ol ML ih A
4150 25.0% 27.0%% 32 1% 4250 24 2. AL

Price 43.50 20.1% 2040 Price 43.50 1.6 27.1%

4450 17.6% 22, % 230 44,50 16 M0 | A 24, 5%
45.50 1.5, 4% 19,5 21 45,50 14. 2% 1&.53% 22, 2%

Wiy TN AR AR,
it Laeand reviewel i agie o fwsnmcial peojections: the |smary Long- Term Pogectins, the Sl jusied Massgomens Loege- Teem Froejoctions sed the Serserity Caee, o providing this Gemes
m Proqeeiiis, The Sajestad Managesnenn Leag- Tefn Peajecian:

i Uhe sl fededl fitopecions piovided by Management e st lanagensenl Laong- Tef
il & wd o foemna fior Lerminal valise based an 15 BEVTTREY exnn ..||||'|. of U 1w fur
Sn-dx

afitiikm, Lazinl hazs felic

I [HEV PO Dol [TV e COTIIAENY EXPTe Savis o B pew yoEr (3" (eI COHT I ENPOTEe, §
FUSC Poridadio valuaiiss ransgee Brsed oo n 5o THCEF Eroen 2000 b 200 5l psege ERTTTRY exit muliiples o

tpning Business. arel (1] nedpegnt of PECF valuaizon manpe for FEEC Port folis
i disoounr mates of 117 10"

5] Yeanmis 100100 s

[151] Aspwimes BFG al semor debl swappead o congrrbide bned berom.

fir Lazumes 1% of pealized |.|l-\.LL penen o serminal eguiry vake ower the T al exuiny ETesTme L1 T w12 padd o pon “rolliover |.|.|i|l\." TV BT

* Oimitted pursuant toa confidential teatment request, The confidential portion has been filed separately with the SEC
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v = ™ =
Weighted Average Cost of Capital
Equity Debt/ Debt,/ Unlevered Cost of
Retained Comiparables Beta (4 Ent Value () Mkt. Cap. ) Beta Equity WACC
First Dhata 0.99 12.4% 14.1% 091 125% 11.4%
CheckFree 126 0.0% 0.0% 126 147% 14.7%
TSYS 153 0.0% 0.0% 153 16.9% 16.9%
Global Payments 1.03 0.0% 0.0% 108 13.2% 13.2%
Certegy 114 4.6% 4.8% 111 137% 13.3%
MoneySram 104 6. 1% 6.5% 100 12.9% 12.4%
Wright Express 112 18 7% 22.9% 0.98 135% 11.7%
Heartland Payment 0.99 0.0% 0.0% 0.99 12.5% 12.5%
Mean 1.14 52% 6.0% 111 13.8% 13.3%
Median 1.10 23% 24% 1.04 134% 12.8%
|iPaymmt 0.99 92% 101% 0.93 12.5% 11. 7%
Drebt,/ Trebt, Redevered Cost of
Ent. Value Equity Beta (z) Equity WACC
0% 0% 104 12.9% 12.9%

10% 11% 111 13.5% 12 5%

20% 25% 120 14.2% 12.1%

30% 43% 131 15.1% 117%
As ions
Cost of Debt 4.0% Based on market yields of comparably rated debt.
Risk Free Rate: 4 4%, 10 Year 1.5 Treasuryrate, as of 12/32/05.
Ifarket Risk Premium: 8.2% Ibbotson Associates, 2005, Reflects long-term equity risk premium and mid-cap size premium.
Cost of Equity: Calc. Risk Free Rate + Levered Beta*Equity Risk Premium.
MMarginal T'ax Rate: 39.0% iP'ayment tax rate.

(a) Soxrce. Barra's predicied betas (December 2005).

(by Based on market values as of 12/22/05 and value of debt as of last available release.

(<) Relewered beta = unlevered beta * [ 1 + (Debt /Equityy1-Tax Rate) ].
(d) Based on market yields of comparably rated debt.
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Rollover Share Contribution

Shares

Draily, Greg 1,925,294
Daily -- GSD Trust Partners, LLC 426,215
Draily Family Foundation 47,445
Doaily Trust (Austin) 23,722
Doaily Trust (Chase) 23,722
Doaily Trust (Courtney) 23,722
Daily Trust (Grayson) 23,722

Daily (Total) 2,493,842

Grimstad 1,243,704
Stream Family Ltd. Partners et al 200,056
Stream III, Harold H 142,334
Strearn Miller, Sandra 04889
Stream Trst- FBO Harold H Stream 111 23722
Stream Trust- FBO Sandra Gray Stream 23,722
Stream Trust- FBO William Gray Stream 23,723
Gray, Opal (Trust) 72,384

Stream (Total) 580,830

MNote: Asg detailed per Exchange Agreement.
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EBITDA Coverage Analysis

{$ in milli ons)

Agreement (b)

Number of shares and/ ot cash committed 4750
Number of shares required (g 3931
Share surplus 0.819
“alue at $43.50 per share $35.6
Pro forma L'TM 12 /31 /05E EBITDA shortfall coverage $5.5
Implied Pro Forma LTM 12/31/05E EBITD A $107.5

Yo Shortfal 4 5%

(a) Assumes pro forma LTM 12/31/05E EBITDA equals $113.0mm

(b7 Mamimum guaranteed number of shares includes i) 3. 74 million shares committed from Greg Dhaily, Carl Grimstad and certain trusts controlled by
such persons or affiliates, (i) 0.58 million shares committed from Stream Family Entities and cettain trusts controlled by such persons or affiliates and
(iif) commitment by Greg Daily and Carl Grimstad to “top up™ equity, 4s required, up to an additional $18 7 million in cash and/or shares totaling
$206.6 million.
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