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1. Introduction

1.1  Foreword

Pirola Pennuto Zei & Associati (hereinafter the “Firm”) has received the assignment (hereinafter the
“Assignment”) by Reply S.p.A. (hereinafter “Reply” or the “Company”) - registered office in Torino
(Italy) registration n. 97579210010, headquarter in 110, Corso Francia, capital stock € 4,803,685.64 -
to draw up a valuation report on the equity value of the Company, in connection with the cross-border
merger (hereinafter the “Merger”) with Reply Deutschland AG (hereinafter “Reply AG”), currently
owned by the Company with a stake of 81.18%. It is stated that, as of the date of the present
document, Reply and Reply AG are part of Reply group (hercinafter the “Group™) controlled by Reply
itself.

1.2 Scope of the Assignment

Purpose of this document (the “Report”) is to estimate the equity value of Reply in connection with
the above mentioned Merger.

The Firm, having gathered all nccessary information, will provide a description of the Company,
outline the valuation basis adopted, carry out a sensitivity analysis concerning the value deriving from
the application of the method adopted and set out the outcome of the work (in the conclusions).

1.3 Information

The data, documents and information (as a whole hereinafter the “Information™) contained in this
Report have been provided by the Company or are available in the public domain. The reported
projections have been developed and provided by the management of the Company (hereinafter the
“Management”). It follows that deviations from the conclusions of the Report could derive from
inaccuracies, errors and omissions in the Information received.

The main Information utilized to carry out the Assignment includes:
e Company’s 2009, 2010, 2011 and 2012 consolidated financial statements;
e Company’s economic and financial consolidated data as of March 31, 2013;

o Company’s economic and financial consolidated projections 2013-2016 and related back up
details;

e Company’s profile;
o Domination Agreement between Reply and Reply AG;

o Joint Report of the Board of Directors of Reply and the Executive Board of Reply AG dated
April 14, 2010;

e Intermonte analyst report as of March 15, 2013;
e Twice analyst report as of April 17, 2013;
e Gartner IT services market forccast 2008-2015 (1Q12 Update);

o reference market description;
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Company’s charter;

list of Company’s comparables.

These documents have been supplemented with interviews with the Management regarding financial
data, business structure, business model, main strategies and reference market of the Company.

The Firm has also examined and used external information in the public domain, such as:

1.4

researches relating to competitors;
comparable companies’ financial information obtained through specialized databases;

market researches.

Reference date

The reference date for the valuation is March 31, 2013 (hereinafter the “Reference Date”). Afterwards
the estimated equity value of the Company as of March 31, 2013 was capitalized up to the date of
Reply AG Shareholders’ meeting for the approval of the Merger, i.e. July 18, 2013 (hereinafter the
“Merger Approval Reference Date”).

The Management has not disclosed any event occurred after the Reference Date, which could have an
impact on the results and conclusions of the Report.

1.5 Notices

The conclusions of the Report should be considered jointly with the following factors:

the valuation of the Company has been developed on a going concern basis and is based on
reasonable expectations; therefore, no extraordinary or unforcseeable events have been taken
into account;

the valuation of the Company has been made considering the Company’s current legal
structure, business model and the applicable legislative and regulatory framework;

Company’s 2013-2016 consolidate projections (as a whole hereinafter the “Projections”) have
been prepared by Management; no significant changes are expected as of the date of the
Report; the Projections have been discussed with the Management, focusing on the
assumptions;

the valuation of the Company is based on balance sheet and income statement as of the
Reference Date and on the Projections;

the valuation has been performed according to international valuation standards. Furthermore,
since the Merger will involve a German company, in the valuation analysis of Reply were also
applied the principles utilized by German Public Auditors set out in the Standard 1 released by
the Institute of Public Auditors in Germany (hereinafter “IDW S17);

no due diligence on historical data and Projections has been carried out by the Firm;

the Assignment does not include any auditing procedurc or assessment on the possible
existence of tax, contractual or social security liabilities connected to the Company, not
reported in the Information;
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e the Report has been prepared solely for the purposes stated in the paragraph “Scope of the
Assignment” and should not be relied upon for any other purpose.

2. Company description

Reply is a leading Consulting, Systems Integration and Application Management company,
specializing in the creation and implementation of solutions based on new communication networks
and digital media.

Reply’s offer is aimed at fostering the success of its customers through the introduction of innovation
along the whole economic digital chain. Given its knowledge of specific solutions and due to a
consolidated experience, Reply addresses the main core issues of the various industrial sectors.

Reply’s offer covers three areas of competence:

Processes
(9:1% of Revenues)

For Replythe understanding and
the use oftechnologies means
introducing anew enabler for
processes, as aresultofin-depth
knowledge of the marketandof
the specificindustrial
implementation contexts

Applications
(48.3% of Revenues)

in Reply thedesignand
implementation of application
solulions are aimed at meeting the
needs ofthe core business of
enterprises

Within the threc areas Reply offers three kinds of services:

Consultancy

slrategic, communications,
process and technology

Systems Integration

acombination ofbusiness
consulting with high value-added
and innovative technology
Solutionsto harnessthe potential
oftechnology

Technologies
(42.6% of Revenues)

in Reply the use of innovative
technologiesis optimized to
implement solutions to ensure
customersbenefit from maximum
operational efficiency and flexibility

Application Management

manag ement, monitoring and
conlinuousevolution ofthe
technological assels

With operations in Europe and main offices in Germany, ltaly and the UK, Reply achieved almost €
495 million in 2012. Reply is listed on Borsa Italiana Stock Exchange [REY IM].
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2000-2005

ek

Dec 2000: Reply is
listed anthe New
Marketof the ltalian
Slock Exchange.

Oct 2003: Reply founds
an in-house research
centre for the useand

applicalion of RFID
lechnologies.

Nov 2006: Reply, in
parinershipwith
MicrosoftandIntel, sets
up thefirstltalian labsio
allow companiesto lest
new Microsoft
technologies: Vistaand
Office 2007.

Mar 2008: Reply
acquires 100% of the
share capital of
CommunicationValley
S.p.A,acompany
providing consulling,
integration

Jan 2009: Reply
acquiresthe Molorola
research centre in Turin

May 2005: Reply
acquiresabranch from
the Fiat Group
dedicatedto the
managementofthe
“third-party customers™
ofFiatGesco

Mar 2007: Reply and
EMC Corporation, world
leader in Information
Infrastructure solutions,

sign a partnership.

Jul2008: Reply
acquires 100% of the
share capilal ofglue:, a
companyspedalisedin
the consulting and
designofsenic-
oriented integration
architedures (SOA,
SaaS).

May 2009: Reply
eslablishes Live Reply,
anewcompany
committed to providing
advanced services and
digitalcontents for
Mobile, the Weband TV

Mar 2011: Technology
Replyi

Aug 2012:Rap|y

Exalab, the first skills
centrein llaly forOrade
ExadalaDalabase
Machine

rein

in cloud compuling by

acquiring 100% ofthe
shares of Arlanis
Software AG, a

G y company

Apr2011: Reply creakes

StormReply, a company

specialized increating
tive services

\ 2

Jun 1996 Reply is
founded by a group
of managers fom
the IT seclor, led by
Mario Rizzante.

Market focus

\ 4

December 2005 — April 2006:
Reply signs an agreement for the
takeover of syskoplan AG, a
German company listed on the
Frankfurt Stock Exchange, which
is leaderin CRMcaonsulling.

May 2009: Google and
Open Reply,aReply
Group company
specialisedinOpen
Source lechnologies
sign aparlnershipfor
Google Apps Premier
Edition

ini
based on Cloud
Compuling

pecialized inconsuting
and dalaintegration
services.

Aug 2010:

consuing

4

Nov 2011: Reply
strengthensits presence
in Europethroughthe
acquisitionof 80%
Portaltech shares, aUK
companyspedalisingin
consulting and
implementation of
multichannele-

commerce strategies

Reply anquired
76.016% of he share capila of
Rivedand Solutons GmbH, a
German company spedaizng in

and

systens

integration on Oracle Appicatons

Nov 2012: Reply

incorparates Pay Reply,
acompanyspecialized

in consulting services
and the developmentof
technological platforms
for remoteand proximity

payments

Dec 2012: Reply
acquires Avvio Design
Associales Lid. The
Englishcompany is
specializedinconsuling
and the implementation
of strategiesand
solulions for Brand
Engagementand
Internal
Communications, based
on Corporate Social
Networking.

Reply supports the main European Industrial groups operating in Telco and Media, Banking,
Insurance and Financial companies, Industry and Services, Energy and Utilities and Public

Administration market segments:

Reply is a distinguished player in the process of convergence between Telco and Media, with
a special focus on components regarding VAS, the Digital Terrestrial Technology, Multimedia
Content Management and Billing and CRM services;

Reply cooperates with major Banking Institutions and Insurance Companies in the
identification and implementation of solutions combining core process optimization with a
substantial improvement in information asset efficiency. More specifically, Reply operates in
defining end to end strategies and solutions by integrating the various components and putting
forth all the necessary skills such as consulting, process, development, application and

technology;

Reply has defined a set of specific offers regarding the main industry’s vertical areas by
supporting and assisting Energy Retailers and Distribution Companies in relation to change
and operational, organizational and technological alignment. In particular Reply is focused on
designing models and creating application solutions in the main processes of CRM and Billing
in the Utilities market, but has also worked with the main European Encrgy providers in
implementing solutions in Pricing, Forecasting and Meter Data Management;

for Central Public Administration and the National Health Service, Reply leverages its
experience gained in the most advanced online services, integrating applications and
competencies to create specific solutions to manage relations with the citizen.

The following chart shows the geographical segmentation of Reply revenues:
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Revenues UK (%)
11%

Revenues
Germany (%)
14%

Revenues ltaly
(%)
75%

Reference market

Considering that the greater part of Reply’s revenucs are generated in Italy, we briefly describe first
the Italian IT market and then we will provide information on the worldwide market trends. Italian IT
market reached in 2011 a size of $ 14,818 million with a growth, compared to 2010, equal to 6.51%.
The market is expected to shrink in 2012, reaching a value of $ 13,931 million. In 2015 the market is
expected to reach a value of $ 14,049 million with a CAGR for the period 2012-2015 equal to 0.28%.

15.000 1 8,00%
14.818
14.800 - i L 6,00%
14.600 - L 4,00%
14.400 1 0.74% 2,00%
041%  02%
14.200 B = L 0,00%
}
Vi
14.000 | 13931 /143915 -2,00%
13.800 | / -4,00%
13.600 1 - -6,00%
13.400 - L .8,00%
2009 2010 2011 2012 2013 2014 2015

The following graph summarizes 1T market composition with evidence of the segments in which
Reply is involved.
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The following graph shows the historical and projected trend for the four segments in which the
Company is involved (i.e. Integration, Deployment, I'T Consulting and Application Development)
and its geographical segmentation.

For the Ttalian market, the overall CAGR for the period 2008-2011 was negative, gearing -2.29%, in
line with the projections for the period 2011-2015 that reported a negative CAGR equal to -2.31%.

2.000

1.500

=

1000 1 |

500 1 1 | 188 { i e
|
il

2008 2009 2010 2011 2012 2013 2014 2015

o hpplication Development = Integration ¥ Deployment ¥ IT Consulting

Worldwide, the most important geographical area, in terms of market size, for the four mentioned
segments is North America which showed a market size of $ 112,000 million and a positive CAGR
that should be confirmed also in the next years.
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NORTH AMERICA
$1120n (2011)
CAGR zaazn: 1.70%
CAGR wnms 4.47%

WESTERN EUROPE
583bn (2011)
CAGR smasmiy -3.60%
CAGR gz -0.28%

LATIN AMERICA
$9bn (2011)
CAGR zrazon: 3.74%
CAGR znzns 8.62%

EASTERN EUROPE
$5bn (2011)
CAGR zeazoir: -2.84%
CAGR mnams 1.21%

MIDDLEEAST & AFRICA
$7bn (2011)
CAGR wpzoi 1.20%
CAGR mnzms: 3.13%

AsIAIPACIFIC
$30bn (2011)
CAGR zwaznr: 7.90%
CAGR mias 6.40%

JAPAN
$44bn (2011)
CAGR zoeazar: 2.63%
CAGRzonzms 1.95%
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4, Consolidated historical financials

The Company’s consolidated historical financial statements for the years ending December 31, 2009-
2012 based on IFRS, with evidence of the first quarter of 2013, are as follows:

REPLY SPA
Income Statement 2009 2010 2011 2012 Q12013
Historical Historical Historical Historical Historical
Thousand of Etiro 5 7 ]
IAS ZIFRS 1AS FTERS IAS/IERS [AS L IFRS IAS ZIERS
TO TAL REVENUES 340,166 384,202 440,296 494,831 134,493
Growth % it 12.9% 14.6% 12,4% na.
Operating expenses (297,713)  (327218)  (383,366)  (432,039) (115,781)
% on Total Revenues -87.5% -85.2% -87.1% -87.3% -86.1%
Purchases (8,207) (8,652) (8,703) (10,894) (2,629)
Operating IT consultants (52,994) (63,537) (91,427) (107,792) (29,826)
Other services (53,401) (54,638) (62,673) (66,050) (16,993)
Rents (6,047) (6,269) (6,333) (6,398) (1,619)
Personnel (176,652) (194,122) (215,056) (239,258) (64,713)
Assets write off (738) 0 628 368 @)
Aceounts receivable write off 326 0 0 0 4]
Risk provisions 0 0 0 (2,015) 0
EBITDA 42,453 56,984 56,730 62,792 18,712
% on Total Revenues 12.5% 14.8% 12.9% 12.7% 13.9%
Depreciation and Amortization (6,566) (7,645) (6,960) (7,223) (1,711)
% on Total Revenues -1.9% -2.0% -1.6% -1.5% -1.3%
EBIT 35,887 49,339 49,770 55,569 17,001
% on Total Revenues 10.5% 12.8% 11.3% 11.2% 12.6%
Net financial income/(expense) (1,914) (1,476) (2,192) (1,984) (442)
% on Total Reventres -0.6% -0.4% -0.5% -0.4% -0.3%
Net extraordinary income/(expense) 125 (7,769) (1,105) (3,319) 0
% on Total Revenues 0.0% -2.0% -0,.3% -0.7% 0.0%
EBT 34,098 40,094 46,473 50,266 16,559
% on Total Revenes 10.0% 10.4% 10.6% 10.2% 12,3%
Taxes (17,098) (19,482) (21,327) (22,006) (7,232)
% on Total Revenues -5.0% -5.1% -4.8% -4.4% -5.4%
NEI'PROFIT(LOSS) 17,000 20,612 25,146 28,260 9,327
% on Total Revenes 5.0% 5.4% 5.7% 5.7% 6.9%
Minorities Net Profit (Toss) 367 245 996 1,164 249
% on Total Revenues 0.1% 0.1% 0.2% 0.2% 0.2%
GROUP NEI'PROTFIT/(LOSS) 16,633 20,367 24,150 27,096 9,078
% on Total Revennes 4.9% 5.3% 5.5% 5.5% 6.7%

Total revenues showed an increase equal to 14.6% and 12.4% respectively in 2011 and 2012, reaching
a value of € 494,831 thousand in 2012 (€ 134,493 thousand in the first three months of 2013). This
revenues’ growth derived partially to the acquisition of (i) Arlanis Software A.G., a German company
specialized in consulting and data integration services, leader in continental Europe in Salcforce.com
solutions, and the acquisition of (i) Avvio Design Associates Ltd, a U.K. company specialized in
consulting and implementation of strategies and solutions for Brand BEngagement and Internal
Communications, based on Corporate Social Networking.

Operating expenses increased from € 383,566 thousand in 2011 to € 432,039 thousand in 2012,
respectively equal to 87.1% and 87.3% of total revenues. In the first quarter of 2013 they were cqual to
€ 115,781 thousand (86.1% of total revenues).
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EBITDA showed an increase from € 56,730 thousand in 2011 to € 62,792 thousand in 2012, cven
though it decrcased in relative value from 12,9% in 2011 to 12.7% in 2012 (€ 18,712 thousand in the
first quarter of 2013, equal to 13.9% of total revenucs).

EBIT trend was in line with the EBITDA one, increasing from € 49,770 thousand (11.3% of total
revenues) in 2011 to € 55,569 thousand (11.2% of total revenues) in 2012. In the first quarter of 2013
it was equal to € 17,001 thousand (12.6% of total revenues).

EBT amounted to € 50,266 thousand (10.2% of total revenues) in 2012 with an increase by 8.2% over
the previous year when it was equal to € 46,473 thousand (10.6% of total revenues). This figure was
affected by 7) net financial expenses equal to € 1,984 thousand mainly related to loans for M&A
operations and i7) net extraordinary expenses equal to € 3,319 thousand attributable to the adjustment
of the liability related to the variable consideration for the acquisition of the English company
Portaltech Reply Ltd., required following the higher trend of the company with respect to the original
plan used to estimate the earn-out. In the first quarter of 2013 EBT was equal to € 16,559 thousand
(12.3% of total revenues).

After taxes and minorities net profit, the Group net profit amounted to € 27,096 thousand (5.5% of
total revenues) in 2012, showing an increase over the previous year by 12.2% when it was equal to €
24,150 thousand (5.5% of total revenues). Group net profit for the first three months of 2013
amounted to € 9,078 thousand (6.7% of total revenues).
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REPLY SPA :
Balance Sheet 31/12/2009  31/12/2010  31/12/20001  31/12/2012 31/03/2013

Fhiousaydiof Filr Hiareal Historical Historical Historical | Histarical
TAS / TERS [AS 7 TERS TAS / IIRS IAS / IERS
Intangible asscts 72,691 79,038 102,826 111,155 111,068
Tangible assets 9,823 8,437 10,361 11,561 11,290
Financial assets 8 92 58 23 7
FIXED ASSETS 82,522 87,567 113,245 122,739 122,365
Work in progress 25,600 15,971 10,184 15,428 24,746
Accounts receivable 153,725 189,145 219,764 237,700 216,182
Other current assets 21,349 25,062 35,794 40,903 50,757
Accounts payable (36,184) (37,702) (48,005) (56,656) (56,416)
Other current liabilities (65,159) (88,658) (90,865) (102,160) (115,614)
NEI' WO RKING CAPITAL 99,331 103,818 126,872 135,215 119,656
% on Total Revenues 29.2% 27.0% 28.8% 27.3% 22.2%
Leaving indemnity fund* (15,492) (16,678) (16,852) (18,818) (20,555)
Insurance receivables related to pension plans 2,733 2,978 2,852 2,880
Other funds (23,232) (23,038) (19,213) (20,482) (20,855)
NETI INVESTED CAPITAL 145,542 154,402 207,030 221,506 203,492
Bank loans (short term) 3,900 23,793 34,050 35,382 9,801
Bank loans (long term) 39,006 27177 23,939 22,103 21,606
Minorities' liabilities 4,768 15,798 32,307 40,190 38,740
Other loans 1,561 531 450 1,046 968
Tinancial receivables (815) (1,601) (1,292) (1,683) [C1%))
Cash and equivalents (33,163) (50,125) (40,444) (53,992) (52,089)
NEI' FINANCIAL POSITION 15,257 15,573 49,010 43,046 18,108
Group sharcholders' equity 123,823 137,493 156,100 175,756 183,877
Minorities 6,462 1,331 1,917 2,704 1,507
SHAREHOLDERS' BQ UITY 130,285 138,824 158,017 178,460 185,384

* Leaving indemnity fund includes also fund related to "fidelity provisions "

As of March 31, 2013, intangible asscts amounted to € 111,068 thousand, consisting of goodwill
which amounted to € 105,195 thousand and other intangible assets (software, trademarks,
development costs and others) which amounted to € 5,873 thousand. Tangible fixed asscts amounted
to € 11,290 thousand, consisting mainly of buildings, hardwarc and other assets. Financial assets
amounted to € 7 thousand, consisting of the shareholdings in Next Next S.r.l. and Bio Science
S.c.a.tl.

On the same date, net working capital was positive by € 119,656 thousand (22.2% of total revenucs),
while TFR (including fund related to “fidelity provisions”) amounted to € 20,555 thousand, insurance
receivables related to pension plans amounted to € 2,880 thousand and other funds amounted to €
20,855 thousand, consisting of deferred tax liabilities (€ 10,832 thousand) and provisions (€ 10,023
thousand).

As of March 31, 2013 the net financial position of the Company was negative and amounted to €
18,108 thousand, mainly consisting of bank loans (short and long term) for € 31,407 thousand,
minoritics’ liabilitics for € 38,740 thousand and cash and equivalents for € 52,089 thousand'. It is

! Based on Company needs for operations, Management has estimated that € 11,985 thousand is to be considered
free liquidity.
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noteworthy that minorities’ liabilities consist of payables to minority shareholders of Reply and for

M&A operations (earn-out).

As of March 31, 2013 the sharcholders’ equity amounted to € 185,384 thousand composed by Group
shareholders’ equity equal to € 183,877 thousand and by minoritics equal to € 1,507 thousand.
Specifically, the fully subscribed paid-in share capital of Reply amounted to € 4,804 thousand and was
made up of 9,237,857 ordinary shares valued € 0.52 per share. The Company holds 235,813 treasury

shares amounting to € 3,605 thousand.

5. Projections

The tables below show the Projections for the period 2013-2016, with the evidence of the last threc

quarters of 2013:

REPLY SPA

Income Statement
Thousand of Eura

TOTAL REVENUES
Growth %

Operaling expenses
% on Total Revenues

Purchases

Operating IT consultants
Qther services

Rents

Personnel

Assets write off

Accounts receivable write off
Risk provisions

FBITDA

% on Total Revenes

Depreciation and Amortization
% on Total Revenues

Amortization of intangible assets
Depreciation of tangible assets
EBIT

% on Total Revennes

Net financial income/(expense)
% on Total Revenues

Net extraordinary income/(expensc)
% on Total Revenues

EBT
% on Total Revenues

Taxes
% on Total Revenues

NEI' PROTIT/(LOSS)
% on Total Revenues

Minorities Net Profit (Loss)
% on Total Revenues

GROUP NET PROFIT/(LOSS)
% on Total Revenues

Q2-Q4 2013

Forecast

405,407
na.

(354,356)
87.4%

9.257)
(87,783)
(55,073)

(4,907)
(196,336)
0

0

(1,000)

51,051
12.6%
(6,878)
-L7%
(3,029)
(3,849)
44,173
10.9%
(1,457)
-0.4%
0
0.0%

42,716
10.5%

(18,775)
4.6%
23,941

5.9%

583
0.1%

23,358
5.8%

2013

Forecast

539,900
9.1%

(470,137)
87.1%

(11,886)
(117.610)
(72,066)
(6,526)
(261,050)
0

0

(1,000)

69,763
12.9%

(8,588)
_1.6%

(3,800)
(4,788)
61,175
11.3%
(1,899)
-0.4%
0
0.0%

59,276
11.0%
(26,007)

-4.8%

33,268
6.2%

833
0.2%

32,436
6.0%

2014

Projections

585,800
8.5%

(509,597)
-87.0%

(12,897)
(127,608)
(78,193)
(6,656)
(283,243)
0

0

(1,000)

76,203
13.0%
(8,191)
-1.4%
(3,346)
(4,845)
68,012
11.6%
(1,557)
-0.3%
0
0.0%

66,456
11.3%

(28,857)
4.9%

37,599
6,4%

918
0.2%

36,680
6.3%

2015

Profections

626,806
7.0%

(544.866)
-86.9%

(13,800
(136,541)
(83,666)
(6.790)
(303,070)
7]

0

(1,000)

§1,040
13.1%
(8,018)
-1.3%
(3,540)
(4,478)
73,922
11.8%
(1,469)
-0.2%
0

0.0%

72,453
11.6%

(31,282)
-5.0%

41,171
6.6%

886
0.1%

40,285
6.4%

2016

Projections

658,146
5.0%

(571,855)
-86.9%

(14,489)
(143,368)
(87.849)
(6,925)
(318.223)
0

0

(1,000

86,291
13.1%
(8,013)
-1.4%
(3,135)
(5,778)
77,378
11.8%

(1)
0.0%

0
0.0%
71,297
11.7%
(33,175)
5.0%
44,122
6.7%

976
0.1%

43,146
6.6%
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The Company expects to generate total revenues equal to € 539,900 thousand in 2013 with an increase
by 9.1% compared to the previous year (€ 405,407 thousand in the last three quarters of the year). For
the following years of Projections the Management has forecasted a growth of 8.5% in 2014, 7.0% in
2015 and 5.0% in 2016, reaching an expected value of total revenues equal to € 658,146 thousand,
thanks to the strong competitive position reached by innovation along the whole economic digital
chain.

700.000 13.1% - 13.2%
650.000 - 13,1%
600.000 131%
550.000 43.0%

500.000
626,806 658,146 13,0%

450.000 f 585,800
400.000 539,900 12,9%

350.000 12,9%
300.000 12,8%

2013 2014 2015 2016

e TOTALREVENUES —A—EBITDA as a % of Total revenues

EBITDA is expected to slightly increase from € 69,763 thousand (12.9% of total revenues) in 2013 (€
51,051 thousand in the last three quarters of the year) to € 86,291 thousand (13.1% of total revenues)
in 2016, because of the expected reduction of operating expenses on total revenues over the whole
period of Projections decreasing from 87.1% in 2013 (87.4% during the last three quarters of 2013) to
86.9% in 2016. In particular, the Management estimated operating expenscs as follows:

e purchases: thcy have been forecasted on the basis of the percentage on total revenues
registered in 2012 (2.2%);

o operating IT consultants: they have been forccasted considering an annual increase equal to
the growth of total revenues (9.1% in 2013, 8.5% in 2014, 7.0% in 2015 and 5.0% in 2016),

e other scrvices: they have been forecasted considering an annual increase equal to the growth
of total revenues (9.1% in 2013, 8.5% in 2014, 7.0% in 2015 and 5.0% in 2016);

e rents: they have been forecasted considering an annual inflationary growth (2.0%),

e personnel: they have been forecasted considering an annual increase equal to the growth of
total revenues (9.1% in 2013, 8.5% in 2014; 7.0% in 2015 and 5.0% in 2016);

o risk provisions: they have been forecasted cqual to € 1,000 thousand per year.

Depreciation and amortization have been estimated on the basis of residual useful life of tangible and
intangible assets and on the basis of the estimated useful life of capex.

EBIT trend has been assumed in line with the EBITDA one, increasing from 11.3% of total revenues
in 2013 (10.9% of total revenues in the last three quarters of the year) to 11.8% of total revenues in
2016.

EBT is expected to increase from € 59,276 thousand (11,0% of total revenues) in 2013 (€ 42,716
thousand in the last three quarters of the year) to € 77,297 thousand (11.7% of total revenues) in 2016,
after net financial expenses. The financial expenses were cstimated on the average debt positions
(beginning-end year) multiplicd by a borrowing interest rate based on forward Euribor 3 months plus
350 bp and the financial income on the average cash positions multiplied by a lending interest rate
based on forward Euribor 3 months minus 30 bp.
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Net profit is expected to be cqual to € 33,268 thousand (6.2% of total revenues) in 2013 (€ 23,941
thousand in the last threc quarters of 2013) and to € 44,122 thousand (6.7% of total revenues) in 2016,
after taxes estimated applying the statutory tax rate to the relevant fax bases of the threce major
countries in which the Company operates, among which the IRAP for Italy only.

Group net profit is expected to be equal to € 32,436 thousand (6.0% of total revenues) in 2013 (€
23,358 thousand in the last three quarters of 2013) and to € 43,146 thousand (6.6% of total revenues)
in 2016, after minorities’ net profit estimated as a pro-quota of expected profits of subsidiaries with
minority shareholders.

REPLY SPA

Balance Sheet 31/12/2013 31/12/2014 31/12/2015 31/12/2016
Thousand of Euro Forecast Projections Profections Projections
Intangible assets 110,155 109,609 108,869 108,534
Tangible assets 11,973 12,328 13,050 12,472
Financial assets 7 7 7 7
FIXED ASSETS 122,135 121,944 121,926 121,013
Work in progress 16,833 18,264 19,543 20,520
Accounts receivable 259,350 281,398 301,096 316,151
Other current assets 44,628 48,423 51,812 54,403
Accounts payable (61,681) (66,800) (71,377) (74,885)
Other current liabilities (111,357) (120,723) (129,095) (135,501)
NET WORKING CAPITAL 147,773 160,563 171,980 180,687
% on Total Revenunes 27.3% 27.4% 27.4% 27.5%
Leaving indemnity fund* (15,973) (15,612) (15,213) (14,774)
Insurance receivables related to pension plans 2,909 2,967 3,027 3,087
Other funds (17,613) (14,744) (12,625) (12,825)
NETINVESTED CAPITAL 239,230 255,118 269,094 277,188
Bank loans (short term) 37,137 37,481 37,093 5,786
Bank loans (long term) 12,322 2,666 666 0
Minorities' liabilities 32,011 24,156 11,608 10,080
Other loans 968 968 968 968
Financial receivables 917) 917) 917) 917)
Cash and equivalents (31,824) (27,691) (30,172) (22,624)
NET FINANCIAL POSITION 49,697 36,663 19,246 (6,707)
Group shareholders' equity 187,702 216,220 247,639 281,333
Minorities 1,832 2,235 2,209 2,561
SHARFHO LDERS' EQUITY 189,534 218,455 249,848 283,895

* Leaving indemnity fund includes also fund related to "fidelity provisions"

The Management has forecasted the amount of tangible and intangible assets on the basis of i) current
asscts and their depreciation and amortization plans and i) capex and related depreciation and
amortization plans. In particular, capex has been estimated equal to € 8.000 thousand for each year of
the Projections (€ 6,648 during the last three quarters of 2013), assuming that € 2,800 thousand will be
related to intangible assets (development costs and softwarc) and € 5,200 thousand to tangible assets
(machinery and hardware).
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Expected net working capital has been estimated on the basis of DSO and DPO assumed equal to
2012, leading to a percentage of total revenues stable during the planning period.

With regard to leaving indemnity fund, for the Italian portion, the Management has assumed an annual
decrease resulting from the combined effect of a 3% revaluation and a 5% turnover. While, it has
foreseen a decrcase of € 4.299 thousand related to the planned extraordinary exit of German
employees. For insurance receivables related to pension plans, the Management has forecasted an
inflationary growth equal to 2%. For other funds, the Management has assumed an annual release (for
a total of three years) of Motorola fund equal to € 2,319 thousand, an annual release (for a total of two
years) of risk provisions equal to € 750 thousand, beside an overall net annual increase cqual to € 200
thousand.

Net financial position has been forecasted by the Management considering the following main
assumptions:

e bank loans (shott term): they have been forecasted based on trade receivables and on the basis
of the cash gencrated. As a matter of fact in the Jast year of the projection 2016 the Company
will utilize part of the cash generated to decrease the short term debt, thus lowering the interest
expenses;

e bank loans (long term): they have been forecasted on the basis of the amortization plan
provided in the loan agreements;

o minorities’ liabilities: they have been forecasted on the basis of condition set out in the
purchasing agreements;

e other loans and financial receivables: they have been forccasted equal to their amount as of
March 31, 2013.

Minority sharcholders’ equity has been forecasted by the Management taking into consideration the
pro-quota forecasted earnings and dividends payout.

REPLY SPA
Cash floyy statement Q2-Q42013 2013 2014 2015 2016

Thousand of Liro Forecast Forecast Projections Projeciions Projections

NET PRO FIT(LOSS) 23,941 33,268 37,599 41,171 44,122
Depreciation and Amortization 6,878 8,588 8,191 8,018 8,913
Net Working Capital (Increase) Decrease (28,117) (12,558) (12,790) (11,417) (8,708)
Employees' leaving indemnity fund (Inerease) Decrease (4,581) (2,845) (362) (399) (438)
Other funds (Increase) Decrease (3,270) (2,926) (2,927) (2,178) 139
Operating Cash Flow (5,150) 23,528 29,711 35,195 44,028
(Investments) Disposal of intangible assets (2,115) (2,800) (2,800) (2,800) (2,800)
(Investments) Disposal of Langible assets (4,532) (5,200) (5,200) (5,200) (5,200)
(Investments) Disposal of financial assets 0 16 0 0 0
Investing operations cash flow (6,648) (7,984) (8,000) (8,000) (8,000)
Operating Cash Flow (11,797) 15,544 21,711 27,195 36,028
Capital increase (Dividend payments) (19,791) (22,195) {8,677) (9,778) (10,075)
Financial debts (Deerease) Increase 11,324 (16,283) (17,168) (14,935) (33,501)
Financial reccivables (Increase) Decrease 0 766 0 0 0
Cash flow from financing (8,467) (371,711) (25,845) (24,713) (43,576)
Total Cash Flow (20,265) (22,168) (4,134) 2,481 (7,548)
Beginning Cash 52,089 53,992 31,824 27,691 30,172
Ending Cash 31,824 31,824 27,691 30,172 22,624

The cash flow statement shows the flow of cash generated and utilized by the Company on the basis of
the income statement and balance sheet projections.
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6.  Valuation approach

6.1  Groups valuation approaches

Main methodological problems related to groups’ valuation are related to the nature and type of
activities carried out by a holding company. This can simply perform functions of control and
guidelines to shareholdings (pure holding) or directly exercise certain operational activities (mixed
holding). In addition, the shareholdings may belong to a same industry or to different business areas.

To value the holding company, theory and profcssional practice identify two alternative procedures:

e separate valuation of the parent company and its shareholdings (called “sum of the parts” or
“cascade” method);

e valuation of the group as a whole on a consolidated basis (method of “consolidation”).

The first procedure is generally applicable in the case of pure holding companies, whose activities
normally consists in the management of shareholdings with diverse activitics, which are not
adequately represented by consolidation; the second is particularly suited in the case of groups
characterized by the presence of homogencous companies in terms of macro-scctor and relevant
operational connections between companies in the group. In practice, very often are used both
methods, considering the holding with the net worth method and the underlying assets by making use
of partial sub-consolidated.

Here below are summarised the methodologies commonly utilized for the valuation of companies: the
discounted cash flow approach, the market and transaction multiple approach, the cost or net asset
value approach, the income approach and the excess earning approach.

6.2  Discounted cash flow approach
According to the discounted cash flow approach, the value of a company is equal to the present value
of the following components:

e sum of operating net cash flows gencrated in each year of explicit forecast;

o the terminal value, understood as the present value of cash flows the company will be able to
generate beyond the explicit forecast period.

Under this approach based on unlevered free cash flows, the enterprise value is equal to the sum of
fice cash flows from operations (i.e. excluding financial operations) discounted using WACC, the
weighted average cost of capital.

WACC takes into consideration both the cost of equity and the cost of debt a company would face in
its investments activities.

The formula adopted to determine the enterprise value (EV) is the following:

n

EV = Z i + v
h L (1+ WACC)t * (1 + WACCO™

where:
F, = unlevered free cash flows (free cash flows from operations);

WACC = weighted average cost of capital;
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n = explicit forecast period;

TV = terminal value, which is the value of the free cash flows the company is expected to generate
beyond the explicit forecast period.

Free cash flows from operations express the financial size of the company’s operating management
and therefore are determined both by transforming the pertinent economic quantities into effective
movements of monetary resources generated in the normal coursc of business operations and by
considering the investment outlays. Thesc are calculated on an annual base by subtracting investments,
working capital’s increase, funds’ increases and notional taxes (equal to taxes under debt free
hypothesis) from the EBIT value.

WACC is calculated with the following formula:
WACC = w, X kg +wg X kg X (1—1t)
where:
w, and wy = weighting factors respectively for equity and debt;
k. and kg = respectively cost of capital and pre-tax cost of debt;
t = tax rate.

Cost of debt is a long term appraisal of the cost the company would face to re-finance its activities
using debt at current prices.

Cost of equity is determined on the basis of CAPM (capital asset pricing model), using the following
formula:

ke =17 +ﬁ X (T‘m—Tf)
where:
1y = risk-free rate;

f} = Beta, a measure of volatility, or systematic risk, of a security in comparison to the market as a
whole;

I = equity market return;
I,y I = equity market risk premium.
Terminal value is calculated using the Gordon growth method or the EBITDA exit multiple method.

In the first method it is assumed that the sustainable unlevered frec cash flow at the end of the explicit
forccast period is growing at the constant rate g (“Gordon growth method”).

TV is calculated as follows:

F
TV = (n+1)
WACC — g

where:
Fiu+1) = unlevered free cash flow at the end of the explicit forecast period;
g = growth rate.

In the second method, the terminal value is calculated multiplying the EBITDA of the last forecasted
period by an appropriate exit multiple.
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The present value of the terminal value is calculated using the WACC rate at the reference date.

In order to determine the equity value of the company (EQ), the enterprise value obtained must be
adjusted taking into consideration the net financial debt at the reference date and the value of all other
“surplus assets” (if any) not relating to operating management or, in any case, not considered among
the factors which contribute to generate operating cash flows, as shown by the following formula:

EQ = EV — NFP + SA
where:
NEP = value of the net financial position at the reference date;

SA = value of the surplus assets.

6.3 Market and transaction multiple approach

The market multiple approach indicates the value of a company by comparing it to publicly traded
companies in similar lines of business. An analysis of market multiples of companies engaged in
similar businesses yields insight into investor perceptions of the sector’s growth rate and risks and,
therefore, into the market value of the company. Multiples are determined on the basis of the ratio
between market value of comparable companies and their financial/economic metrics.

This approach includes three steps:

o determination and selection of publicly traded companies that operate in the same industry or
are influenced by the same underlying economics as the subject company; it is important to
identify the most homogeneous group of peers considering scctor, size, return on equity,
growth expectations and geographical area of activity;

e calculation of the average value of multiples (sector multiples);

o application of the valuation multiples to the relevant financial results of the company to be
valued in order to estimate its value.

Considering that the market expresses values based on minority stakes, in valuating a majority stake it
is appropriate to add a control premium based on studies and empirical researches.

To support the market multiples, it is even possible to take into consideration the multiples deriving by
transactions, carried out in the reference sector. Such multiples can be referred to majority or minority
stake, and therefore the application of a control premium has to be evaluated.

6.4  Cost or net asset value approach

The concept behind the cost or net asset value approach is that the value of all assets and liabilities of a
company is adjusted from historical cost to market value.

In details, the market value of each assct and liability is determined, and finally through the “assets
minus liabilities” formula, the market value of the company’s cquity interests is obtained.

The cost approach is part of the asset-based methods group that are “balance sheet oriented” valuation
methods.

The main valuation criteria used for the cost approach are the following:
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e inventory is evaluated at the lower value between the purchase or production cost and the
market break-up value;

o tangible assets arc evaluated according to the new reconstruction cost, assumed as the
necessary cost to purchase or rebuild the same assets, based on updated materials and
technologies, in order to maintain the same production capacity. After having determined the
reconstruction cost, the value has to be amended to show physical deterioration, technology
and functional depletion;

e debts and credits are recorded at their net break-up or extinguishment value. Long term credits
and debts have to be discounted, taking in consideration that for interest-bearing long term
debts, the level of interest rates paid to the borrowers has to be taken into account;

o with regard to the future expenses provisions, the staff leaving indemnity provision, and the
provision for potential future liabilities, it is necessary to evaluate their relevance and their
adequacy;

e among the assets forming the firm’s business wealth, intangible assets are also included,
evaluated according to their current market value that may be determined as the cost which
would be necessary to carry on to reproduce them or with other specific valuation
methodologies.

6.5 Income approach

The income approach estimates the present value of the future income expected to be generated from a
company; thercfore, the value of the company is equal to the present value of the following
components:

e sum of net income generated in cach year of an explicit forccast;

e the terminal value, understood as the present value of net income the company will be able to
generate beyond the explicit forecast period.

There are two income approaches depending on the defined or infinite time horizon of the net income:

o the “simple method” is based on an estimate of a earnings (average, normalized and long-
lasting);

o the “complex method”, which is an cvolution of the former, since it updates the carnings
provided year by year until the end of the time horizon considered.

Moreover, the equity value can be estimated through:
e the “direct method”, based on an estimate of the equity value by discounting future earnings;

e the “indircct method”, based on the estimated enterprise value through the discounting of
operating income, and subsequent subtraction of the nct financial position.

The formulas of the direct method are the following:

R R
EQ = EQ = Y-t eyt

where:
R = normalized average expected earnings;

R, = expected earnings in each t-period.
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The formulas of the indirect method are the following:

EQ e B0 NED EQ =31 Rat NFP

WACC t=171 waco)t
where:
R, = operating normalized average expected income;

R, = expected operating income in each t-period.

IDW S1

Discounted earnings

According to IDW S1, scc. 2.1, and applying the income approach, the value of the company can be
determined by employing either the discounted earnings method or the discounted cash flow method.
In the case of this valuation, the value of the company was based on consideration of discounted
earnings. As long as the same sct of assumptions is used, the two methods will result in consistent
values. Therefore, the presentation of the discounted cash flow was omitted.

According to the income approach, financial benefits to shareholders are estimated for each of the
future periods. These financial benefits are converted to present value by applying a discount rate
which represents the rate of return on an alternative investment adequately comparable to the company
(cf. IDW S1, sec. 2.1).

Financial benefits to shareholders shall be reasonably represented by such items as future dividends or
other forms of earnings or cash flow. Hence, a company valuation requires the projection of financial
benefits to sharcholders under consideration of the company’s carnings retention policy. Retained
carnings can be used by the company in form of capital expenditure, retirement of debt, or capital
decrease such as share repurchases (cf. IDW S1, sec. 4.4.1.1.). The conditions of law under which
profit is distributed and the financing of the distributions must be taken into account (IDW S1, Sec.
44.1.1).

According to IDW S1, the discounted earnings of the company are generally to be determined from
the perspective of its shareholders.

In calculating an objective equity value, the distribution of the financial net income that is available
must be considered, taking into account the documented corporate strategy. If the financial planning is
divided into two phases, then the budget itself will indicate any dividend payments and use of retained
carnings in the phase I (the so-called "detailed projections phasc"). In connection with the phase 11 (the
so-called "sustainable earnings phase"), an assumption is typically made that in genecral the dividend
policy of the valuated company will be the equivalent of the dividend policy of an alternative
investment. For purposes of calculating how any retained earnings are reinvested, it is assumed that
either the amounts will yield an amount equal to the discount rate (before taxes on income at company
level) — ensuring that their nominal value equals their net present value — or is cqual in value to a
fictitious value attributing those retained earnings directly to the shareholders who would ultimately
benefit from any share price gains (see IDW S1, Section 4,4.2.3) For this reason, the sharcholder's
assumed net income for purposes of this report includes the dividends which are actually payable to
them as well as the retained earnings directly attributable to them.

Since an equity value is to be calculated from the perspective of the company owners, the
shareholders' personal income taxes on any dividends paid to them by the company as well as realized
share price gain (attributable to them from retained earnings) must be taken into account. Therefore, in
the valuation of Italian capital companies it must be taken into account that interest income and
dividends are subject to a uniform and nominal tax of 20%. The same applies to realize share price
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gains for acquisitions. Due to the difference in the point in time of the accrual and the realization of
gains there are effectively differences in the tax burden. The effective tax burden for interest and
dividends is usually the nominal tax burden. In contrast, the effective tax burden on retained earnings
to which gains are attributable depends on the point in time of realization of the gain. It decreases the
longer the share is held by the shareholder. Sharcholders for this reason will strive to keep the
effective tax on share price gains low by holding the share a long time. Under the assumption that a
share is held a long time and the discounting effect of this, this means a greatly reduced effective tax
rate, compared to the nominal tax rate, equal to a standard one-half of the nominal tax rate.

Special Items

Any item, either in whole or in part, that cannot be factored into the discounted earnings shall be
assessed separately and added to the discounted carnings to obtain the equity value of the company.
Not only non-operating assets, but also certain financial assets and tax effects arc subsumed under
these so-called special values. Non-operating assets relate to any assets that can be sold without
affecting the on-going business operations of the company.

Discount rate

As reported above the financial benefits are converted to present value by applying an appropriate
discount rate. In economic terms, the discount rate depicts the decision of an investor, who compares
the investments’ returns with those being offered by equivalent alternative investments in shares.
Thus, the discount rate reflects the alternative investment’s rate of return subject to the condition that
the alternative investment’s future cash flows are equivalent to the company’s future financial benefits
in terms of maturity, risk, and taxation (cf. IDW S 1, sec. 7.2.4.1.).

Capital market yiclds for business investments (in the form of an equity portfolio) in particular form
the starting point for determining alternative returns. These returns for shares in businesses can be
broken down into a base interest rate (risk-free rate) and a risk premium required by investors in return
for taking on entrepreneurial risk.

u  Base intercst rate (risk-free rate)

The base interest rate (risk-frec rate) represents a rate of return on an investment free of default with
the same length of time to maturity as the investment in the company. The base rate of interest can be
derived from the term structure of intercst rates for government securities (‘term structure’) which
shows the yield to maturity for all government securities of all maturitics. That is, the rate of return on
a particular government security is a function of the length of time to maturity.

#  Risk premium

In calculating an objective equity value, the basis for deriving the risk premium is the general market
behavior, and not the subjective risk propensities of individual company owners. It may be assumed,
however, that investors assume that therc is a certain risk when investing cash in companies (investor
risk). The risk premium may be derived using the capital market pricing models (CAPM, Tax-CAPM)
from the equity yields in capital markets, calculated empirically.

Since personal taxation has to be taken into account, the discount rate consists of the risk-free rate and
risk premium both reduced by the personal income taxes. In particular, in order to calculate the market
risk premium after tax the following formula has to be apply (WP Handbuch, Band 2, 2008, Par. 201,
Footnote 342):
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T =g — dyy» ESt
with:
a5t i §
s market risk premium after tax;
st . .
& market risk premium before tax;
dy dividend yield of the market;

ESt income (withholding) tax rate.

6.6 Excess earning approach or UEC approach

The excess earning or UEC (Union of European Accounting Experts) approach is a hybrid that
combines net asset value and income approaches, with the aim of expressing the value of the company
as a function of both asset value and expected income.

This method reduces the degree of subjectivity of the income method by quantifying the value of
assets.

In the cxcess earning approach with limited/perpetual goodwill estimate, the value of the company is
given by the value of the assets plus the value of goodwill, which creates, for a limited number of
years or for an unlimited number of years if sustainable, a surplus income (excess earning) compared
to normal income, calculated as the difference between the income (R or R,) and the normal rate of
return (K, or WACC) of the net capital employed (net equity or net invested capital).

In the case of direct estimation of equity value the formula is:
EQ=E+G

where:

E = net assets at replacement cost;

G = goodwill understood as the present value of surplus income.

The value of goodwill is calculated using the following formula:

R —(E x k)]
e

In the case of indirect estimation of cquity value the formulas arc the following:

G
EQ = CE + G — NFP [P tOEXWALE )]
B - wAcc

where:

CE = net capital employed at current values.
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7. Valuation analysis

7.1  Introduction

The valuation of Reply has been performed applying the discounted cash flow approach and the
income approach, verified with the market multiple approach. In particular, the income approach was
applied according to IDW S1.

The above mentioned approaches were selected for the following reasons:

m  the discounted cash flow approach is commonly recognized at an international level and it
was deemed to be the appropriate method considering the availability of trustworthy
Projcctions;

= the income approach is acknowledged by the German Public Auditor as far as it is consistent
with the IDW S1 principles;

n  the market multiple approach is considered an appropriate plausibility check because reflect
the market perception of the Company value, especially for mid cap company such as Reply.

Finally an analysis of the stock market prices was performed as well as an analysis of the latest analyst
reports released by Intermonte and Twice.
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7.2 Main Method: Discounted Cash Flow Approach

The following table shows the results obtained with the discounted cash flow approach:

REPLY SPA

Discounted cash flow approach = Gordon Growth model Terminal

Thousand of Enro Q2-0Q4 2013 virlue*
EBIT 44,173 68,012 73,922 77,378 79,371
Unlevered taxes (21,785) (29,286) (31,687) (33,198) (33,950)
NOPAT 22,388 38,727 42,235 44,180 45,421
I Depreciation and amortization 6,878 8,191 8,018 8,913 8,214
+/- Other funds (3,242) (2,869) (2,119) 200 0
+/- Net working capital (28,117) (12,790} (11,417) (8,708) (2,710)
- Net capital expenditures (6,648) (8,000) (8,000) (8,000) (8,443)
Unlevered free cash flow (8,741) 23,259 28,717 36,586 42,482
Discount period 0.750 1.750 2.750 3.750

Discount factor 0.926 0.837 0.755 0.682

Discounted unlevered free cash flow (8,097) 19,456 21,693 24,956

Discounted value from 01/04/2013 to 31/12/2016 58,008

Discount rate (WACC) 10.7%

Perpetual growth rate 1.5%

Normalized unlevered free cash flow terminal year 42,482

Terminal value 459,795

Discounted terminal value 313,640

Enterprise Value 371,648

- Leaving indemnity fund book value** (20,555)

+ Insurance receivables related to pension plans 2,880

Enterprise Value Adjusted 353,974 Equity Value - Sensitivity Perpetoal growth rate

1.00% 1.25% 1.50% 1.75% 2,00%

+- Net linancial position (+ Cash/ - Debt) (18,108) CRRL/ 399,755 408,266 417,327 426,992 437,325
+ Sharcholdings 7 ORI 358,320 | 365,028 372130 379,664 | 387,669
_ Minorities (1,507) NG E DA 323,363 | 328,719 334,366 340,327 | 346,628

11,492 EELERED) | 297815 302357 307,132 | 312,158
Equity Value 334,366 U 267682 271207 274,895 278,759 282812

* The terminal free cash flow is determined assuming normalized capex (equal to the average of historical depreciation and historical
capex) and applying the long term growth rate to NOPAT and to change in working capital.

## Leaving indemnity fund includes also fund related to "fidelity provisions".

Taxation was determined using a nominal weighted average corporate tax rate equal to 27.54%,
applied to the relevant unlevered tax bases, beside the corporate IRAP tax rate - equal to 4% - applied
to the estimated Ttalian tax bases only; this assumptions was done at consolidated level and takes into
account the differences between accounting tax bases and fiscal tax bases.

A 3-year and timeframe (beside the last three quarters of 2013) was used, according to the Projections,
with a perpetual growth rate of 1.5% and a discount rate (WACC) of 10.7%.

The WACC calculation is based on 3 specific WACCs, calculated for each of the three Countries
which the Company operates in (i.e. ltaly, Germany and United Kingdom). There 3 WACCs have
been weighted for the EBT of each specific country on total Company’s EBT, as summarized below:
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. WACC IT EBT WACC DE EBT WACC UK EBT
'ACC i~ X + X +
11 TOT EBT DE TOT EBT UK TOT EBT

The following table summarizes the assumptions at the basis of specific country’s WACCs
calculation:

Risk-free rate 5.00% 242% 3.37% Svenson Method for Germany end 30-years Saversign bond (3-months avefage as of reference date) for ltaly and UK
Unlevered Beia 1.07 1.07 107 Peers average (compared with the MSCT World Index)

DIE target 0.07 007 0.07 Pesrsaverage

Corporate tax rale 2750% 29.48% 24.00% T ke

Leverad Beta 112 L 113

Equity risk premium 6.0% 5.9% 5.0% Sorce: Fstimote on International Equity Risk Premin Repart 2012, Ttbotson Asiociates
Company rik premiun 6.74% 6.65% 5.63%

Cost of equily (Ke) 11.84% 9.06% 5.00%

[Covoren 0o UK

Debt nominal rate 1.77% 1.77% 1.77% 10-years IRS (3-months average as of reference due)

Spread 3.00% 0.18% 0.75% Spread for DBB companics inlewling country risk premium

Gross cost of debt 486% 1.95% 251%

Taxrate 21.50% 29.48% 24.00%

Tax shield 1345 “0.57% -0.60%

Cost of debt (Kd) 3.52% 1.37% 1.91%

DDE 6.61% 6.61% 6.61%

EM+E 93.39% 93.39% 93395

WACC 11.29% 5% 8.53%

Welghted WACC *|  10.74%]

L, 3 i i Anariiesf ’ . Hetn adfoated Netd adjusted Mot raw Heln raw unfev:
BESLLIE e g g (REOD NeERL G Feread Futy 4 lewred SYM unlev.SYM levered SYM
ACCENTURE PLE-CL A Ielanda usD 51787 (5.636) 488 011 - a 12.50% 0.87 0.96 0.81 089
CAP GEMINI Francia EUR 5743 (793) 36 004 BEX 33.33% 130 143 145 1.60
COMPUTER SCIENCES CORP UsA usD 2632 431 20 0.06 533% 40.00% 112 1.09 119 L5
GROUPE STERIA SCA Francia EUR 315 143 8 042 29. 33.03% 152 Li9 178 139
CENIT AG Germania EUR 74 24 [ -032 =47, 29.48% 106 138 L0 142
REALTECH AG Germania EUR 0 (6) -0y - 4 29.48% 121 140 131 152
GFLINFORMATIQUE Francia EUR 182 61 0 038 25. 13 1.29 1.04 143 116
INDRA SISTEMAS SA Spagna EUR 1526 621 21 041 30, 063 049 0.44 034
SOPRA GROUP Francia EUR 687 204 0 0.30 i 3333% 110 0.92 11s 0.96
ITELLIGENCE AG CGermonia EUR 31 49 19 014 29.48% 083 .76 075 0.68
ATOS Francia EUR 4591 (231) 3 005 -5.28% 3333% 133 137 149 154
ENGINEERING SPA ltalia EUR 267 33 3 0.10 27.50% 083 0.77 074 0.69
TIETO OY] Finlandia EUR 1187 (an) 0 -0m 24.50% 107 110 11a 113
Average 007 96% 107 [N
Adjusted average 0.08 97% 109 IR}
Median 0.06 53 1.09 115
Min -0.32 65% 0.49 0.4
Max 0.42 42% 1.43 1.60
* Weighted WACC is based on average EBT hical brezhdonn for the projections period.

Source: Bloomberg data processing

Terminal value has been calculated with the Gordon growth method, assuming that the 2016
normalized unlevered free cash flow, equal to € 42,482 thousand, will be growing at the perpetual
growth rate above reported, and time discounting it.

The enterprise value, equal to € 371,648 thousand, has been reduced by the TFR book value (including
fund related to “fidelity provisions”) equal to € 20,555 thousand and incrcased by the insurance
receivable related to pension plans equal to € 2,880 thousand, obtaining the adjusted enterprise value
equal to € 353,974 thousand.

The adjusted enterprisc value has been reduced by the net financial position as of March 31, 2013,
equal to € 18,108 thousand, increased by the sharcholdings in Next Next S.rl. and Bio Science
S.c.a.r.l., equal to € 7 thousand, and reduced by the minorities, equal to € 1,507 thousand, obtaining an
cquity value of Reply equal to € 334,366 thousand.
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7.3 Main Method: Income Approach

The Company’s equity value was also determined with the income approach. In particular, the IDW
S1 principle was followed in applying the income approach. According to IDW S1, scc. 2.1 the value
of the Company can be determined by employing either the discounted earning method or the
discounted cash flow method. Tn the present Report the Company cquity value was calculated based
on discounted earnings.

The IDW S1 states that the valuc of a business is based on the present value of net cash flows
associated with ownership of the business to the owner under the assumption that the company will
continue working in the future on the basis of the existing corporate strategy. Therefore financial
benefits to sharcholders have to be estimated for each of the future periods and then discounted at the
present value by applying a discount rate which represents the rate of return on an alternative
investment adequately comparable to the hypothetical one in the Company (cf. IDW S1, sec. 2.1).

The following table shows the results obtained with the income approach-IDW S1:

REPLY SPA

Income Approach-IDW S1 Terminal

Thousand of Exro 02-Q4 2013 value*
NETPROFIT/(LOSS) 23,941 37,599 41,171 44,122 45,933.9
% on Total Revenues 5.9% 6.4% 6.6% 6.7% 0.1
Minorities Net Profit (Loss) 583 918 886 976 1,015.8
% on Total Revenues 0.1% 0.2% 0.1% 0.1% 0.0
GROUP NEI'PROFIT/(LOSS) from P&L 23,358 36,680 40,285 43,146 44,918
% on Total Revenues 5.8% 6.3% 6.4% 6.6% 6.7%

Minimun guaranteed dividend for Reply AG Mminority 302 402 402 402 402
GROUP NEI' PROFIT/(LOSS) Adj 23,056 36,278 39,883 42,744 44,516
% on Total Revenues 5.8% 6.3% 6.4% 6.6% 6.7%

Planned Retention % 81% 81% 81% 81% 50%
Planned Retention 18,754 29,508 32,440 34,767 4,258
Fxtra distribuition of non operating cash (2,049) (914) (947) (997)

Total net retention 16,704 28,594 31,494 33,770 4,258
Value impact on capial gains (retention) - - - - 17,999.5
Effective tax on capital gains 1,800.0
Earnings reccived 6,352 7,685 8,389 8,974 22,2579
Personal Income Taxes 1,270 1,537 1,678 1,795 4.451.6
Net earnings received 5,082 6,148 6,712 7,179 34,006
Discount rate 9.60% 9.96% 9.77% 9.56% 7.87%
Perpetual growth rate 1.50%

Discount period 0.750 1.750 2.750 3.750

Discount factor (period base) 0.934 0.909 0.911 0913

Discount factor 0.934 0.849 0.773 0.706

Applicable present value of starting period 4,744 5,219 5,191 5,068

Discounted value form 01/04/2013-31/12/2016 20,222

Normalized net carning received terminal year 34,0006

Terminal Value 432,213

Discounted terminal value 305,102

Net earnings value as of 31/03/2013 325,324

Special item 5,289

Equity Value 330,614

* The normalized Net profit was drived assuming a growth rate of 1,5% and considering normalized depreciation and amortization.
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The projection was divided into two phascs. A 3-year timeframe (beside the last three quarters of
2013) was uscd for the phase I, according to the Projections, and a perpetual timeframe was used for
the phase II.

Given the fact that under Reply accounting methodology the payment of guaranteed dividend to Reply
AG minority will only gencrate a cash flow impact, under the Income approach-IDW S1 it was
deemed appropriate to adjust the Group net profit/loss coming out from the income statement by
subtracting the minimum guaranteed dividend to Reply AG minority sharcholders.

For the detailed projections phase, a dividend payout ratio of 19% was assumed in accordance with the
forecasted Company dividend payout policy. Furthermore, an extra dividend has been considered
based on the non-operating cash that Reply AG is expected to gencrate. The residual retained carnings
will be used in order to keep the business growing and to decrease the Company financial debt, thus
lowering the interest rate. For the sustainable earnings phase, a distribution rate of 50% was assumed,
based on industry average. The dividends were assumed to be taxed at the current nominal tax rate of
20%.

The discount rate calculation is based on specific variables of K2, calculated as a weighted average of
cach of the three countries in which the Company operates (i.e. Italy, Germany and United Kingdom).
Therefore the specific variables used to determine the K. have been weighted for the specific country
EBT on total Company’s EBT, as summarized below.

Specific Specific ITEBT Specific DEEBT Specific UKEBT
\:1t]'icahles = Values x + Values x + Values x
¢ IT TOTEBT DE TOTEBT UK TOTEBT

The following table summarizes the assumptions at the basis of K, calculation for each country:

REPLY SPA
Ke Assunmptions
L United

Gernany Keiigdom Description
Risk-free rate (weighted average countries) 5.00% 2.42% 3.37% Svensson Method for Germany and 30-years Sovereign bond (3-months average as of reference date) for Italy and UK
Personal Tax Rate 20.00% 20.00% 20.00% Italian personal tax rate on capital gains
Uunlevered Bata 107 1.07 1.07 Peers average (compared with the MSCI World Tndex)
Corporate tax rate (weighted average countries) 27.50% 29.48% 24.00% Speeific country lax rite
Equity risk premium (weighted average countries) 6.0% 5.9% 5.0% Source: Estimate on International Equity Risk Premia Report 2012, Ibbotson Associates
Dividend yield 3.06% 3.06% 3.06% S-years FTSEMID Dividend yicld

Source: Bloomberg data processing

Concerning the D/E gearing, please note that it was calculated on a yearly basis by applying an
iterative process based on Company net carnings present value and interest-bearing debt as of the
beginning of the period.

? The specific variables are the risk free rate, the corporate tax rate and the equity risk premium.



29

Pirola
Pennuto
Zei o
& Associati

it : 02:04 2013 1y
Risk-free rate (weighted average countries) 4.65% 4.65% 4.65% 4.65% 4.65%
Personal Tax Rate 20.00% 20.00% 20.,00% 20.00% 20.00%
Risk free rate after capital gain (ax 3.72% 3.72% 3.72% 3.72% 3.72%
Unlevered Beta 1.07 1.07 1.07 1.07 1.07
D/E target 0.06 0.14 0.10 0.05 0.00
Interest-bearing debt 18,108 49,697 36,663 19,246 -
Applicable present value 325,324 343,387 371,445 401,034 432,213
Corporate tax rate (weighted average countrics) 27.36% 27.36% 27.36% 27.36% 27.36%
Levered Beta 1.11 1.18 1.15 1.11 1.07
Equity risk premium (weighted average countries) 5.9% 5.9% 5.9% 5.9% 5.9%
Dividend yield 3.06% 3.06% 3.06% 3.06% 3.06%
Equity risk premium after capital gain tax 5.28% 5.28% 5.28% 5.28% 5.28%
Company risk premium 5.87% 6.24% 6.05% 5.84% 5.65%
Growth rate 1.50%
Cost of equity (Ke) 9.60% 9.96% 9.77% 9.56% 7.87%

Normalized net earnings for terminal value was calculated assuming that the retained earnings will be
attributed directly as value gains to the sharcholders (after half of the personal taxes equal to 10% of
the capital gains’), except for the earning that will be retained for the equity growth cqual to € 4,258
thousand and calculated as growth rate of 1.5% multiplied by the book value of sharcholders’ equity in
the last year of Projections. The assumption that earnings will be retained for growth in the sustained-
earnings phase (from 2017 on) in the amount of the growth rate based on equity recorded at the end of
the detail financial planning phase, reflects the fact that the growth of the balance sheet is to be
financed with this long-term expected growth in the profit and loss and in surplus. This necessary
retention of earnings to finance this growth is thus not to be taken into account in the attributing of
retained earnings as gains/value increase directly attributable to shareholders. Therefore, the terminal
value was determined with the Gordon growth method, assuming that normalized net earnings, equal
to € 34,006 thousand, will be growing at the perpetual growth rate above reported, and time
discounting it.

The free liquidity of the Company, equal to € 11,985 thousand, was considered as a surplus asset.
Assuming that the free liquidity will be used to distribute retained earnings the value for the
shareholders after personal tax will be equal to € 9,588 thousand. Furthermore, part of the pension
liabilities related to Reply AG, equal to € 4,299 thousand, has been considered non-operating, as it is
related to an incidental (not recurring) situation.

Thercfore, the net earnings value as of March 31, 2013 equal to € 325,324 thousand was increased by
the overall value of the above mentioned special item equal to € 5,289 thousand, obtaining a Company
equity value of € 330,614 thousand.

3 As explained in paragraph 6.5, under the assumption that a share of profits is held for a long period and
considering the related discounting effect, a reduction of the nominal tax rate has to be taken into account. Thus,
it was deemed appropriate to utilize half of the nominal tax rate, as commonly reco gnized.
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7.4 Control Method: Market multiple approach
The following table shows the range of the results obtained with the comparative approach based on

market multiples on EBITDA.

REPLY SPA

Market Multiples - EV/EBITDA
Thousand of Euro

EBITDA 2012 62,792
EV/EBITDA multiple 58 x 6.1x
Enterprise Value 362,903 384,796
EBITDA 2013 69,763
EV/EBITDA multiple 4.7x 54x
Enterprise Value 329,904 379,119
Istimated Enterprise Value 346,404 381,958
- Leaving indemnity fund book value (20,555)
Insurance receivables related to pension plans 2,880
Enterprise Value Adjusted 328,729 364,283
/- Net financial position (+ Cash/ - Debt) (18,108)

+ Shareholdings 7

- Minorities (1,507)
Equity Value 309,121 344,675

Following this approach, EBITDA 2012 and EBITDA 2013, respectively equal to € 62,792 thousand
and € 69,763 thousand, were multiplied by the multiples corresponding to the 2012 and 2013 peers
average and median reported in the following schedule:
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REPLY SPA
Market Multiples
EV/EBITDA
ACCENTURE PLC-CL A 10.4 x 9.6 x
CAP GEMINI 6.0 x 4.8 x
COMPUTER SCIENCES CORP n.a. 4.0 x
GROUPE STERIA SCA 33 ¥ Filix
CENIT AG 4.5x 4.7x
REALTECH AG I.s. 6.8 x
GFI INFORMATIQUE n.a. 4.6x
INDRA SISTEMAS SA 8.0 x 7.4 %
SOPRA GROUP 7.5x 6.9x
ITELLIGENCE AG n.s. n.a.
ATOS 4.8 x 4.4x
ENGINEERING SPA 4.9 x 39x
TIETO OY] 5.8x 5.1 x
Average
Adjusted average 5.9x 52 x
Min 33x 3.0x
Max 104 x 9.6 x

Source: Bloomberg data processing

The range of enterprise value, equal to € 346,404-381,958 thousand, has been reduced by the TFR
book value (including fund related to “fidelity provisions™), equal to € 20,555 thousand and increased
by the insurance receivable related to pension plans, equal to € 2,880 thousand, obtaining a range of
adjusted enterprise value equal to € 328,729-364,283 thousand.

The range of adjusted enterprise valuc has been reduced by the net financial position as of March 31,
2013, equal to € 18,108 thousand, increased by the shareholdings in Next Next S.r.l. and Bio Science
S.c.a.r.l., equal to € 7 thousand and reduced by the minorities, equal to € 1,507 thousand, obtaining a
range of equity valuc of Reply equal to € 309,121-344,675 thousand.
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7.5 Market share prices

In 2012 Borsa Italiana’s capitalization grew just over 9%, cven though it remained below the MSCI
World Index, i.c. the most complete stock market index in the world, which grew by 12.2% compared
to 2011.

In this context, Reply registered a growth of 30.2% on an annual basis (increasing from € 16.09 to €
20.95 per share). Specifically, since March 2012, the share consistently outperformed the Italian
market (FTSE MIB index), and since September it regularly outperformed even the trend of the most
dynamic market division, the Star index.

In the last twelve month form the Reference Date the share price had an excellent performance gaining
more than 70% and reaching a price of € 29.80 at the Reference Date.

i 14/12/2012: Merger
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In the three months period before the announcement of the Merger (December 14, 2012), the share
consistently outperformed its mean (€ 19.90) and grew up of 11.93% as shown in the graph below.
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Analyst report

Most recent analyst reports released by Intermonte (i.e. March 15, 2013) and Twice (i.e. April 17,
2013) indicatc a target price higher than the current share price (i.e. € 33 and € 43,16 respectively)
considering, as Intermonte states, “management’s track record and the company’s capability in
understanding technology market trends and continuously redesigning the products and services it

offers.”.

7.6  Estimated value as of the Reference Date

The following table shows the results obtained with the valuation approaches applied:

REPLY SPA

Valuation summary
Thousand of Euro

Discounted cash flow approach
Equity Value 334,366

Income approach (IDW-51)
Equity Value 330,614

Market multiples approach
Equity Value 309,121 344,675

In order to select the equity value of Reply for the purpose of the Merger the Firm considered the
following;:

" international relevance, recognizability and utilization of the valuation approach;
w  the fact that the Merge is a cross-border one and will involve a German controlled company.

Therefore, considering the high international relevance and recognizability and widely utilization of
the discounted cash flow as one of the major valuation approaches, it was deemed appropriate to give
significant relevance to the values determined with the application of such an approach. Yet because
of the fact that the Merge will involve a German controlled company, whereby is highly recommended
to use a methodology consistent with the IDW S1, it was also deemed appropriate to determine a value
that did not exceed the amount calculated with the Income approach-IDW S1. Thus, the estimated
equity value of Reply as of the Reference Date was determined to be equal to € 330,614 thousand,
which correspond to the value calculated with the Income approach-TDW S1, slightly lower than the
one calculated with the discounted cash flow approach and approximately in the middle of the range
calculated with the market multiple approach.
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7.7  Estimated value as of the Merger Approval Reference Date

Since Reply AG Shareholders will decide on the Merger during the next Shareholders meeting
planned for July 18, 2013, it was then estimated the equity value as of the Merger Approval Reference
Date. In particular, the estimate Company equity value cqual to € 330,614 thousand as of March 31,
2013 capitalized as shown below:

REPLY SPA

Istimated equity value as of 18/07/2013

Thousand of Exiro

Fstimaded Company equity value as of 31/3/2013 330,614

Capitalization factor 1.0277
Estimaded Company equity value as of 18/07/2013 339,786

Hence as of July 18, 2013 the Income approach-IDW S1 leads to an equity value of the Company
equal to € 339,786 thousand; dividing such value by the total number of outstanding shares, net of
treasury shares, as of 31 March 2013, which is equal to 9,002,044, the cquity value per share is equal

to € 37.75.
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8. Conclusions
On the basis of the analysis and considerations set out in this Report, the equity value of Reply as of

March 31, 2013 is deemed to be equal to € 330,614,000 and as of July 18, 2013 is estimated to be
equal to € 339,786,000. The value per share as of July 18, 2013 is thus equal to € 37.75.

Milan, May 24, 2013

Yours taithfully,

Enrico Rovere 3 /
;

rd
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ANNEX A: COMPARABLES DESCRIPTION

ACCENTURE PLC-CL A

Filling Curency EUR  (Millians, except por-share data)

Husiness Overview

Accenture PLC provides management and lechnology vonsulling srvices and salutions. The Company delivetsa range of
specialized capailities and solutions ta clients nerass all industries on a worldwids basis. Accentire's network of bisinesses
pravides consulting. technalogy, omzaurcing, and alliances.

Stack Price Performance
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Fnterprise Value Calcolation

Clasing Stock Price 8 415 48,5 53,2
52- Week High 423 43,0 44,7 63,7
52- Week Low 319 24,8 2,8 31,0
Market Capilalization 30326 23.591 25255 3143 41
Tatal Debt 8 1 2 4
Cash 3623 4550 4341 5706 6
Preferred Equity 0 ] ] ]
Minarity Interest 652 587 439 472
Enterprise Value 27.363 19.629 20.854 32514 35

Dali Franamici

FINEdl YV eRF e
1008 2009 010 0L

90,00
50,00
70,00
k60,00
b 50,00
40,00
30,00
20,00

+ 10,00

= 0,00

66,5
659
48,6
690 s
0
LG43
]
479
526 5

76,0
784
553
1.787
99
56

0

3
1.823

Revenue 25314 23171 23,094 27353 30.
Growth % 18,0% -8,5% 0,30 18,4% 10%
FRITDA 3526 1392 1399 3985 4.603
Margin 13,9% 14,8% 14,7% 14,6% 15,3%
BT 3.034 2.893 3472 3002
Margin 120% 12,5% 12,7% 133%
Net Interest Fapense 23 14 15 15 15 nd
Net Income 1.692 1.590 1781 2278 2554 3.068
Multiples
A ed1IYERT Hideil
2010 2011

EV/Revenue Lix 0.8 x 09x 12x 1,6 1ix
EVEBITDA 8% 583 G1x 82x 104x JUNES
EVEBIT 9,0x 68% 7ox 94 x 12,0x s
PIE 179% 148x 14.2x 166 % 3% 169 x
P 119 82x 8,9 % 97 12,5% 9.5x

Financlal Performance

Flscul Year Fnded

2010 20L1

Total Asscts 12399 12,256 12,835 15732 16.665 nd
Guodwill 840 825 41 Li32 1215 ni
Other Intangibles ad nd nd nd nd nd
Total Ass. less Intang. & Gaodsill 11559 1431 11994 14.600 15.450 nd
Shareholders' Equity 2541 2887 2.836 3879 4146 5452
Shareholdrs’ Erpity less Intang. 1701 2061 1993 2747 2930 ad
Financial Ratlos
Fiscal Year Ended

1008 2009 2010 011 2012 LM
Net DebUMEt Value Equity 0,1 % 02x 02% 2% 02 0dx
Net DDebt/Total Asscts 03 % 04dx 04 04 x 04x nd
EBITDANet Intercst Expense 1553 % H02x 2316% 25,7 % 296,6 % ad
Net DebUERITDA 10% A13x s A EES 00x
ROA 14,6 12,9 14,2 159 158 nd
ROE 66,6% 55,1% G28% 58,7% 61,6% 363%
Dividend Yield 10 1,5 ER) 1,7 2 nd

2013
29060
=34%
4841
16,7%
4.240
146%

md
3.056

16%
96%
1mox

169 x

na

Furecust
2014
10.949

65%

5.055 5371

16,3% 16.3%

4472 4792

14,5% 14.6%
nd nd

3161 3329

Forecast
2014

15x 14X
92x 87
1045 27x
164 156%

na na
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ANNEX A : COMPARABLES DESCRIPTION

CAP GEMINI

(Millions, except per-share dar)

Filling Currency EUR

Business Oveniew

Tervices The Campany (evelops software and offers infaru
sorvices, Cap Gemini serves customers in the

Cap ini offers puter and AT
systems project and education

petralewn, fina
and South Affica.

Stock Price Performance

n

ial services, aulamative, acrospace, and lekecommunications industries in Europe, the United States, Asia,

8000000

7000000

6000000

5000000

4000000

3000000

2000000

Enterprise Value Calcalation

Fiseal Year Ended

2008 2009 2010 2011

Closing Stack Price 21,5 20 35,6 24,1
52- Week Hich 451 310 403 434
52- Week Law 13 21,1 0.2 20
Market Capitalization 1011 4.863 571 1708
Total Debt 1034 1.335 1312 1.837
Cash 1.868 2,603 2305 2223
Preferred Equity 0 0 o 0
Minority Interest 0 0 5] 2
Fnterprise Value T 3.597 4371 1349

Datl Economici

el Year Foded

2008 2009 2010 2011
Resenue £710 8371 8.697 9.693 1
Growth % 0.1% -3,9% 3.0% 11,5%
EBITDA 981 778 763 901
Margin 11.3% 9,3% 88% 9,3%
5T 744 602 587 713
Margin 8.3% 6,7% 7%
Net Interest Expense 66 65 i 28
Net Incame 451 178 280 104
Multiples

Hital Yéar Ended

2008 2009 2010 1011
EViRevenne 04 0,4 x 05x 03x
EVERITDA 32x 4.6% 5,7x 3T
EV/ERIT 43x 6,0 % Tax 47x
PE 89x 273x 19.2x 92x
P/B 1,0x 12y 1,2x 00%

Financial Performance

Fixeul Year Faded

r 70,00

60,00

b 50,00

40,00

30,00

20,00

10,00

=~ 0,00

332 355
346 38,7
249 25,3
5211 5743
1.230 1230
2023 2.023
] 0

36 an
44H 1986

2012 LIV
0.264 10264
50% nal
829 29
819 21%
601 601
39% 3,9%
nd nd
370 Exl]

2012 LIM
05x 05x
6,0 x 60 %
83x 83x
155 155x%
13x 13 x

2010 2012
Tatal Assets 8.129 9.213 9.968 1014 10.650 nd
Goodwill 1726 2750 3201 3,768 3702 nid
Other Intangitles nd nd nd nd nd nid
Taotal Ass. less Intang. & Goodwill 6.003 6463 6.767 7.246 6948 nd
Sharchulders’ Equity 3.939 4213 4314 4236 4493 4493
Sharchaldrs' Equity Jess Intang, 1213 1463 1113 458 91 nd
Financial Ratlos
FINCa1 Ve Fndéd
1008 2009 1010 2011 1012 1IN
Net Diebt/MKt Value Equity 2% 03 x “02x ENEY -0,2x 01 x
Net Debit/Total Assets 0% 0,0 x “olx 00x “olx nd
EBITDAMNet Interest Expense 149x 120x 103x 102x nd nd
Net Debt/ERITDA 091 ALéx 3x 04 x 1o SL0x
ROA 51 20 2,9 39 34 nd
ROE 11.4% 4,2% 6,5% 9,5% nd nd
Dividend Yield a6 2,5 20 4 30 nd

3013
10374
L%
Lodo
10,0%
a1
R
nd
487

1013
05x
48x
61x

1ax
na

Farecast

2014

Fareeast
2014
03x
45%
ERES

10,6 %
na

11,022
29%
Lot
10,8%
935
8,5%
nd
605
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ANNEX A : COMPARABLES DESCRIPTION

COMPUTER SCIENCES CORP

Filling Currency USD (Miflions, excopt pr-share data)

Business Oveniew

Camputer Sciences G fan provides e i Tnfarmation Lechnology (IT) services Lo indistry and gavernment.
The Company provides consulting, systems design and i jon, IT i { lications soflware,
and Web and application hosting Camputer Sclences operates locations around the vorld

Stock Price Perfurmance

16000000

14000000

12000000

10000000 -]

70,00

60,00

50,00

[* 40,00

8000000 *
30,00
6000000 -
4000000 4 20,00
2000000 - J t 10,00
e :
0 0,00
Gy

Enterprise Value Calcolatlon

Year Ended

2008 09 011
Clasing Stock Price 35,1 58,0 237 39,0 49,2
2. Week High 50,5 384 514 nd 50,5
52 Week Low 239 16,0 228 e 225
Market Capitalization 6.083 8.352 4647 nd 7.632
Total Deht 4.235 ERER) 2740 nd 2619
Cash 2207 2.784 1093 nd 2198
Prefeered Equity 0 [ [ [ nal [
Minorily Interest o 62 36 35 nad 20
Fnlerprise Value #.020 9.374 8426 6343 n 8.083

Dati Feonomicl

Flical Year Eaded

2010, 2011
Revenue 16.740 15.921 16042 15877 nd 15706
Gowth % 1,5% 4.9% 0, -1,0% nd nd
EBIIDA 2473 2383 2219 1.290 nd 1811
Margin 14,8% 15.0% 13,85 8,8% nd 11,5%
EBIT 1.203 1227 1079 178 nd 690
Margin 72% 1% 6,7% 11% 0% 4%
Net Interest Expense 260 252 168 176 nd nd
Nel Income 113 817 740 (4.242) nd s

Multiples
Fiseal Year Fnded
2008 2009 1010 2011 2012 L1
EV/Revenue 0,6 % 05% 04 x n.a 0.5%
EVERITDA 32x 39% 38x 46% na 45
EVERIT 67x 76w 18x 357 na. 17
PE 55x 102 x 103x ERE na. 14,6
3] 11x 1ix 1,0x 1L7x na. 23x
Financial Performance
Fiveal Year Faded
2008 2009 2010 2011 2012 (]
Total Assets 15.619 16433 16.120 11189 nd nil
Gaadwill 3784 3.866 4038 1751 nd ni
Other Intangittes ad nd nd nil nd nit
Total Ass. less Intang. & Goodhill 11.835 12389 12082 9.437 n nd
Shorehalders' Fauty 5510 6446 7.504 2779 nd 3207
Shoreholders' Fquity less Intang. 1.726 2580 1466 Lo27 nd nd
Fnancial Ratios
Fivcal Year Faded
2008 2009 2010 2011 2012 L™
et Debt/MKt Valus Fquity 03x ol x [NES [EES nd 0,lx
Net Delt/Total Ascets 00 0,1x 00x olx nd nd
EBITDA/Nel Interest Fxpense 95 9.5% 13,2x 79% nd nd
et DebVEBITDA 08 x 04 x 0,3x 1,2x nd 0,2x
ROA 71 51 4.5 AL nd nd
ROE 202% 12,7% 99%  -152,6% nd 15.8%
Dividend Yield 0,0 0.0 14 27 ad nd

14.778 ni
5,8% nd
1.996 nd
135% nd
99 nd
6,1% 0,0%
nd nd
537 nd

Farecast
2013 2014

05x 0,5x

40x 39x

90x #.0x na.

142 x 126x na.
na na na

38




Pirola
Pennuto
Zei o
& Associati

GROUPE STERIA SCA

Filling Currency

Business Ovenview

EUR

fMillians, except per-share data)

ANNEX A : COMPARABLES DESCRIPTION

Growpe Sterts SCA affers compuler sy stems itegralion service< The Company’s custamers nelide Assurances Axa, Bangue

Satudell, Cegerel and France Telecon.

Stack Price Performance

1000000
900000
800000
700000
600000 +
500000
400000 +
300000 -
200000 -
100000 -

0 -

Enterprise Value Calcolation

Clasing Sock Price
32- Week High

52 Week Low
Market Capitalization
Total Debt

Cach

Preferred Equily
Minority Interest
Enterprise Value

Dati Fronenlel

Revenue
Growh ®o
EBLIDA
Margin
mir
Margin
Nel Interest Expense
Nel Income

Multiples

EViReveno:
EVERIT DA
EV/ERIT
PIE

PR

Fnancial Performance

Tatal Assets
Gandwill

Other Intangites

Total Ass. less Intang. & Goodwill
Sharchokders' Pepity

Sharchokdzrs’ Paity less Intang.

Financlal Ratios

Net Debt/MEt Valus Pruity
Net Debt/Total Assets
EBITDAN Interest Expense
Net Debt/EBITDA

ROA

ROE

Dividend Yield

Year bnded
2011
80 21,5 132
252 253 230
74 73 10,0
227 599 408
176 337 296
141 150 170
0 [ [ [}
1 1 2 2
463 788 686 533

Hecal Year Endell

2008 2009 2010 eI
1.766 1.630 1.693 1.705
24.71% <7,7% 38% 0.8%
174 150 148 157
9,9% 9.2% 81% 9,2%
130 14 116 129
T4% 7.0% 6,8% 7.46%
25 17 13 )

52 48 43 35

2

Hical Year Ended
008 1009 2010 1011

03x 0,5x 04x 03x
27% 53x 47x 3d4x
36% 69x 59x 4ilx
44x 124% 13,6 T4x
04x 0,9 x 0% 0,5x

Hiseal Year Ended

2008 2009 2010 101l
1.552 1.638 1652 1737
672 706 728 4
nd nd nd nd
/80 931 924 993
545 633 21 764
(27 (13 %) 20

Hieal Year Ended

2008 2009 2010 2011

10x 03x [EES 03x

0,2x 01x [NES 0,1x

69 EX Y 98x 18,1 x

Ldx 13x 07x 08%

11 30 2,6 32
>

9,5% 7.6%

1,5 06

50,00
45,00
40,00
35,00

[ 30,00

b 25,00

20,00

| 15,00

10,00

5,00

012
1.827
7,05

149
8.2%

1t
6,1%

1
36

012
03x
33x
44x

94 %
04x

2012
1797
779
nd
1Lo18
807

0,00

10,5
16,9
1

LIM
1827
nad
149
8.2%
it
6,19
nd
36

LA
03x
3ix
4 x

94 %
04 x

2613
1.823
0,28

158
8,7%
117
6,4%
nd
61

1013
03x
3%
42%

35x
na,

Fareeatt
2014
1.868
2.5%
172
9.2%
130
1.0%
nd
73

Foreeast
2014
03x
28x
s

46%
na.
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ANNEX A : COMPARABLES DESCRIPTION

CENITAG

Filling Currency EUR (Millians, except per-share duara)

Business Osendew

CENIT AG is an intemmational operating consulting campany which provides product lifecycle management consulting
outsoureing, and enterprise conlent management.

Stack Price Performance

70000
60000
50000
40000
30000
20000 4

10000

[ 70,00

60,00

|- 50,00

I* 40,00

prise Value C
Fiseal Year Ended

2008 2009 2010 2011 2012
Clasing Stock Price 3.3 44 6,0 T2
52- Week igh 923 49 6.2 6,0 1.5
52 Week Low 2,1 24 43 40 48
Market Capitalization 28 7 50 30 60
Total Debt ] a o 0 0 ]
Cash 13 20 " 19 24 24
Prefered Equity 0 ] o o ] o
Minority Interest ] ] 0 0 0 o
Enterprise Value 18] 18 36 3 6 50

Datl Fconamicl

Revenue

Growth %

EHIDA

Margin
BT

Margin

Net Interest Fxpense
Net Incame

Fiseal Year Ended
2010

Hieal Year Ended

Fareeaxt

Farceat

2008 20109 2010 2011 2012 LIM 2013 2014 .

0,2x 04x 03x 04x 04 x 04 % 0.4 x D4 %

23x 34x 62x 36x 43x 45x 4,7x 43x 41 x

30x 46x 89 50x 62x 62x 6,1 x 33x 30x

PE f3x 136 166ix 11,5x 136% 136 x 125x nd nd

PB Lis 13y 171 16 20x s na. na na

Financial Performance
Fi¥Gil Year Ended

2008 2009 2010 2011 2012
Total Assets 9 4 50 56 59
Goodwill o a o [} nd
Other Intangitles 2 1 4 [ 4
Tatal Ass. less Intang. & Goodwill a2 43 51 nd
Sharchulders' Equity 2} 28 29 32 a5
Sharcholders' Equity less Intang. 2 217 23 2F nd

Financial Ratles

Net DebirMkt Value Eqity 03 04 x

Net Deb/Tatal Assets 04x 03x -03x 04
EBITDAMNe! Interest Expense 27,0 x 393x% 36,6 1840 x
Net Deb/EBITDA -3,7x 25x 22% 2.2
ROA 6.6 64 B2 94
ROE 9,7% 10,4% 13,3% 15,6%
Dividend Yicld 68 5 5,0 7.7

2008 2009

Fiyeal Year iniled
2010 a0l
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ANNEX A : COMPARABLES DESCRIPTION

REALTECITAG

Filling Currency

Husiness Oveniew

EUR (Milbons, exeept per-share daia)

REALTECH AG s 3 compuler consulling company. The Company assigns, implemizals and operales SAP 13 systenus for

B 1 1 its on 1

in Furape, Asia, and the Americas.

Stock Price Performance

Internet, intranet and e-commerce projects. realT ech aperates

230000 7

200000 -

150000

100000 4

50000

e 18,00

16,00
F 14,00
12,00

k10,00

6,00
- 4,00

2,00

0
%, %, %, %, 2, 2,
. £ % % 3 %,
2, Y %, & % %,
2 % % o “ (<

Enterprisc Yalue Calcolation

Closing Stack Price
52— Week lligh

52- Week Law
Market Capitalization
Total Debt

Cash

Preferred Equity
Mindrity Interest
Enterprise Value

Datl Eeanamici

Hiscal Year Ended

2009 010 2011 012

52 1.5 9,0 50 44
158 9.2 93 mn2 12
50 4.0 59 47 40
27 41 48 2 23
[ o 3 5 B

6 7 13 38

a 0 0 0 o

1 1 1 1 1
22 &L 48 0 18

Resenue

Grawth %

DA

Margin

mir

Margin

Net Interest Evpense
Net Income

Fiseal Yeur Ended

2008 2009 e 0k 2012
ot 49 40 kL] 40
1,1% -31,2% -18,9% -0,8% 1,8%
f 4 5 1 2
11,4% 1,6% 13,5% 36 1%
7 3 4 o
9.9% 5,3% 10,6% 0.4% 1,0%
0 0 a 0 nd

1 wm 1 ()

EV/Revenus
EV/EBITDA
EV/EBIT
PE

B

Financial Performance

Tatal Assets

Goodwill

Other Intangitles

Total Ass. less Intang. & Guodwill
Sharcholders' Equity

Shareholders' Equity Jess Intang.

Financial Ratios

Hical Year Ended
2008 2009 010 1011 012

03x 0,7 L2x 0,5% 06x
273 92 90x 1H2x H4dx
3lx 133x ILsx 115,6x 569%
48% 139% -35,0% mex o4
10 15x 20x Lix 12x
Figal Vedr Fded

010 2011

49 50

4 4

5 nd nd

3 45 46

28 24 2%

18 20 21

Net Debt/MEL Value Equity
Net Debi/Total Assels
EBITDANe Interesi Expense
Net Debt/EBITDA

ROA

ROE

Dividend Yicld

0.2x
0L x
5159 x
08
102
20,0% 4.3% -5.6% 1% 09%
9.6 6.5 56 60 nd

55

1M
40
ad

LM

0,6x

144x
569%

<1404 x
12%

-09%
nd

Forecast
nn 1014 1015
47 52 nd
107% nid
6 nd
105% ad
4 0
7.6% 0,0%%
nd na nd
nd nd nd

Forceadi
2013 2014
0,5% 05% nd
G6% 43x nd
H.2s 60x n.d
nd nd nd
na na na

41




Pirola
Pennuto

ei
& Associati

ANNEX A : COMPARABLES DESCRIPTION

GFL INFORMATIQUE

Filling Cusrency EUR  (AMillions, ewept per-share data)

Business Oveniew

'GE Informatique offers computer soltions. The Company offers computer consulting and systems integration services,
accounting and finance saftware for hanks, transportation, retail, and lagistics companics, designs telecammuenications
networks, and rescarches emenging technalogics. GFI alo contracts to maintain computer installations.

Stock Price Performance

5000000 10,00

7000000 200
8,00

6000000 +
7.00
5000000 - L 00
4000000 - L 500
3000000 L a0
L300

2000000
k200
1000000 - k100
0 0,00

Enferprise Valu lcalalinn

Vel Year Fnled
2008 2409 2014 2011 2012

Closing Stock Price 28 3,0 23

52- Week High 18 33 43
532- Week Law 22 2.0 25 21
Market Capitalization 133 151 161 123
Total Debt 129 12 17 104
Cash 2 16 0 "
Preferred Equity 0 ] 0 [
Misority Interest 2 2 6 16
Enterprise Value 247 259 255 4

Dati Feonomic

Revenue
Growth % 2.7% 11,73 54%
FBITDA 40 36 41
Margin 6,0% 6,2% 6,6%
BIT 28 33
Marghr 4.5% 47% 53%
Net Interest Fapense 5 3 3 5
Net Income 14 (58) 12 1
Multiples
Fital Year Fnded
1008 2009 2010 1011
EViRevenss 0,4 % 0,4 x [XE3 0,4 x
EVEBITDA 46 % 6,5 0% 55x
EVEBIT 5.6% 87 025 68x
BIE 9.8% 26% 13,5% 11,7x 1
BB 0.6 % 10x 09x 06x

Financlal Performance 1

Fiscal Year Ended

200K 2009 2010 2081
Total Assets 662 n 562 591
Goodwill 238 210 210 1635
Other Intangibles nd nd nd nd
Total Ass. kess Intang. & Gaodwill 423 362 352 426
Shoreholders' Equity 32 157 177 193
Sharcholders’ Equity less Intang. (16) 33) (k2] 27

Financial Ratlos

Hieal Year Ended

2008 2009 2010 2011
Net DebiMkL Volue Equity 0,8x 0,7x 0,5x 0,7x
Net Debt/Total Assels 02x 0,2x 02x 0,1x
ERITDA/Nel Interest Expense 9.8 140x 10,7 x T8x
Net Debt/EBITDA 2,0x 2,7x 24x 20x
ROA 2.2 (9.4) 2,1 18
ROE 6,3% -36,8% 6,80 5.5%

Dividend Yicld 8,6 6,0 0.0 40

}f
2.7 A
32 i3
23 25
nd 182
nd 110
md 46
nd o
nd o
n.d 246

2012 LM 2013
8,0% -10,6% 28,1%%
nad 3 53
nd 6,0%% 7.0%
ma b4 47
0,0% 4,7% 62%
nd nd nd
12 nd nd

2012 LM 2013

04x 04x 03
n.a. 69x 4.6 %
n.a. 8,7x 32

7% nd nd
na na. A

2012 LTM
nd nid
nd nd
nad nid
nd nd
nd nd
nd ad

012 LN
nd 04x
nd nd
nd nd
nad Lix
nd nd
nd nd
nd nd

Forecart

2004
nd
nd
nd
nd
o
0,0%
nal
LES

FaPEeRsi

2014
nd
nd
nd

n.d

na

2015
03x
43x
48x

7.9%
ni
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ANNEX A : COMPARABLES DESCRIPTION

INDRA SISTEMAS SA

Filling Curren BUR  (Millivny, except per-share data)
oy

Business Ovenview

Tnks Sistermas, SA. offers infarmation lechnology products and services T he Company offers systems integration and

outsotseing services, installs raikvay management and ticketing systems, installs road traffic toll and signaling systems,
ellite ications systems, ralar air defense systems, and installs inswance management

systenis.

Stock Price Performance

70000000 - r 25,00
60000000 -
20,00
50000000 -
40000000 -} 1500
30000000 | 1000
20000000 - E
| 5,00
10000000 + i i
|
o daia o dige .L_, T P bbbl ..i-.\vhlu. bl ygp
%, ‘i’/ov ‘is_,q, %, 2, 2,
%2 2 % %, %, =,
% % “ “o %, 2

Enterprise Value Calcolatlon

Clasing Stack Price
52- Week High

52 Week Low
Market Capitalization

Total Deht

Cash

Preferred Equity

Minority Interest 42 43 23 1 21 21
Fnterprise Value .805 2.537 2319 2,062 2301 2474

Dati Feonomici

Fiveal Year Faued Forecast

010 011 2012 13 2014

Revenue 2.380 2513 2557 2688 2941 2941 nd 30l 1105
Growih % 9,8% 5.6% L% 5,1% 94% nd ad nd
EBIIDA 309 18 308 324 213 273 nd 295 322
Margin 13,0% 134% 12.0% 12,1% 93% 9,3% ad 98% 10,4%
EBIT 71 288 253 270 22 m 0 235 238
Margin 11,4% 1A% 9,9% 10,0% T5% 75% 0.0% 78% 83%
Net Interest Expense % nd nal nd nd nd nd ni nd
Net Incame 182 196 189 181 nd nd nd 144 165
Multiples
Fikeal Year Fniled Fareeasi
3010 2011 2014
EViRevente 12x Lix 09x 08x 0,7x 0,7x nd 0,7x 0,7x
EVERITDA ENEY 84 x Tix 64x £0x 80x nd Tdx 68x
EVFRIT 10,3x 9,9 x 92 17x 98 98 x nd 92x 84x
PIE 14.6 % 138x 10 x EXS n nd nd 10,6 % 91x
B 34 9% 21x 13x na na. na . na

Financial Performance

Fiacal Year Fnded

200K 2000 1010 2081 2012 LM
Total Assets 2.462 2.490 2.976 1523 3356 nd
Gaodwill 432 440 436 625 615 nd
Other Intangibles nd nit nd nit il nd
Total Ass. less Intang. & Goodill 2.030 2049 2520 2.900 ENTT nd
Sharchaliders' Equity 781 932 991 1.046 nd nd
Sharchalders' Equity less lotang. 350 492 533 421 od nd

Financial Ratios

Hiicdl Year Enided

2008 1609 2010 011 2012 L1y
Net Debe/MKt Valus Equity 00 00x [NEY 03x 04x 04
Net Detu/Total Assels 00x 00x olx 0lx 0.2x nd
EBITDAMNet Interest Expense hix ad nd nd nd nd
Net Debt/ERITDA 03x 03x 0.7x 14 23x 238
ROA 7.6 19 69 5.6 36 nd
ROE 23,3% 21,0% 19,0% 17.3% nd nd

Dividend Yield 38 4,0 33 6.9 4 nd
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ANNEX A : COMPARABLES DESCRIPTION

SOPRA GROUP

Filling Currency EUR  (Millions, except por-shan: data)

Buslness Oyendew

Sapra Cranp offers conmlting and computer services, Lhe Campany affers strategic markeling. organization, human
resources, and information systems consulling services, integrates and configures software packages, offers computer ira
cervices, designs and develops cwstom information technology systems, and offers outsotreed applications maintenance
services.

Stock Price Performance

350000 A 70,00
300000 4 60,00
250000 - 50,00
200000 - [ 40,00
150000 = 30,00
100000 [ 20,00
50000 - 10,00
0 0,00
2
%,
2,
9

Fnierprise Value Calcalation

Closing Stack Price
52- Week High

52- Week Low
Market Capitalization
Taotal Debt

Cash

Preferred Equity
Minority Interest

Enterprise Value

Dati Feanombel

Forceast

Hical Year Ended
2008 2009 2010 1011 2012 LA

Revenue 1.094 964 1.050 1217 nd 1.300 1.366
Growth s 12,8% -3,0% S119%% 3.9% 15,8% al 17.1% 5,1%
EBITDA n4 05 100 104 nad nal 130 142
Margin 10,1% 8,7% 10,34 9.9% nad nd 10,04 10,4%
BT 1a1 &3 85 92 nd o 14 125
Margin 8,9% 7,6% 890 88% 0,0% 0.0% 8,7% 9.1%
Net Interest Expense 10 9 é nd nd nd ol n.al nid
Nef Income 58 27 5 nd ad nd 47 71 T8
Multiples
il Year Ended Foreeast
2008 2009 2010 1611 2012 LIM 2013 1014

EViRevenns 04 x 0,7x 08x 04 x D8x nid 0,9% 0,7x 07x
EVEBLTDA 43x 6% T4x 45% na nd 90% Tdx 68%
EVEBLT 49x 8,7x 8,7x s1x na nd 10,0 % $5x 77x
PiE 50x 2 Ax 92x nd nd nd 6% 26 x 88x
PiB Lix 2lx 9% n.a. na. na. na LES n

Financial Performance

Hiyeal Year Faded

2010 2011
Total Assets
Goadwill
Other IntangHles ¥
Total Ass. less Intang. & Goodwill 551 509 559 579 16 nd
Shareholders' Fquity 268 242 65 nd nd nd
Sharcholders' Fauity less Intang. (104) (73) (3) nd nd nd

Financlal Ratios

HAGl Year Ended

2008 200y 2010, 2011 2012 LM
Net DebtiMkt Value Equity 0.7x 02x 0.1 x 0,0 x 04 x 04x
Net Debt/Total Assets 02x 02x 0.1x 0,1 x 02x nd.
EBITDA/Net [nterest Expense 113x 103x 17.7x nd nd nd
Net Debl/EBLTDA L7x 14x 0.6% 04x nd nd
ROA 69 30 83 T4 6,2 nd
ROE 21,7% 9,7% 20,54 nd nd nd

Dividend Yield 6,6 16 14 53 35 nd
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ANNEX A : COMPARABLES DESCRIPTION

ITELLIGENCE AG

Filling Currenicy

Business Orerview

EUR

{(Mitians, except per-share data)

ilelligence AG s a full-service provider for SAP business software. Asa mySAF cam channel service and swpport allnce and
hasting partner, itelligence implements projects in the SAP envirennieal for cistomess workdwide. The Company's services
1angs from SAP consulting and licensing (o optsourcing sorvices and proprietary industry specific SAP salutions.

Stock Price Performance

800000 =
700000 -
600000 -
300000 4
400000
300000
200000

100000 |

Enterprise Value Calcolation

Clasing Stack Price
32- Week High

52- Week Low
Market Capitalization
Total Debt

Cash

Preferred Equity
Minority Fiterest

Fnterprise Value

Dati Feonomici

Revenue
Growth %
EBIIDA
Margin
BT
Margin

Net Interest Expense
Net Incame

Maultiples

EV/Revenue
¥
EVIEBIT

PE
P/iB

Financial Performance

Total Assets

Gaodwill

Other Intangitles

Tatal Ass. less Intang. & Gooduill
Sharchalders' Equity

Sharehalders' Equity less Intang.

Financial Raties

Net Debt/Mkt Value Equily
Net DebtfTotal Assels

EBLT DA/Net Interest Expense
Net Deb/EBITDA

ROA

RO

Dividend Yield

6,2%

11

03x
0%
44x

75%
15x

2009
04 x
45%
s

159%
20s

2009

2009
02

Year Fnded
1o 2011
66 67
69 74
43 33
164 167
a8 7%
31 19
0 o
5 13
176 220

Fisval Year Ended
2011

m 2
23,7% 25,8%
23 30
8% 8,8%
15 20
3,5% 3,8%
n.d n.d
nd n.d

Hiral Year Failed

010 2011
0,6% 06x
Téx 13x
8% 1ox
nd nd
na na

Fixcal Year Ended

2010 2011
180 254
n 63
40 68
104 124
nd. nd
nd nd

Hyeal Year Eaded

2010 2011
0,0x 02x
00x 0,1 x
nd nid
03x 13x
6,0 52
nd nd
24 232

- 12,00
10,00
I 8,00
6,00
k4,00
I 2,00
0,00
1
11,0 1.0
11,2 14
63 64
ERD] 3
78 7
4 b
0 ]
18 19
38 199

012 M
nd 407
nd nd
nd 3
nd 7,6%

o 19

0,0% 4,6%
nd 2
nd 12

2012
nd 1.0x
nd 129
nd 213x
nd 268x
na 3sx

2012 LM
307 ad

% ad
81 wid
150 il
nit 94
nit il

2012 Lial

o1 x ol

o1x nd
nd 145
nd L6%
44 nd
nd 13,1%
03 nd

Forecast
2013 2014

420 nd
R il
nd

nad

nd

440% a0t
nad nad
11 nal

Foreeast
2014
09x% na.
13,1 x n.a.
234x na.
302 na
na na

na.
na.

na,
na.
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ANNEX A : COMPARABLES DESCRIPTION

ATOS

Filling Cisrency

Business (heriew

EUR

(Aillivis, eveept per-share data)

slutians, and ¢ commeree soldions. The Company

daciment managenent, geomarketing,

1 ¢ hardware, software, and

AloS ofie 1 consultis d rvices, enterpri
affers supply chain ity i enterprice integration,
duta mining, e-marketing, and g ized computer oy and .

networks.

Stack Frice Performance

10000000
9000000
8000000
7000000
6000000
5000000
4000000
3000000
2000000

Enterprise Valuc Calcolatlon

- 70,00
L 60,00
L 50,00
- 40,00
30,00
20,00

k10,00

Clasing Sock Price
32- Week High

52 Week Low
Market Capitalization
Total Dett

Cazh

Preferred Equity
Minority Interest

Faterprise Value

Datl Feanomlicl

1
1544

2008

Revenue 5.624
4%
453
8,1%
266
Margin 4.7%
Net Interest Expense 12
Net Incame 2
Multiples
2008
EV/Revenue 03x
EVERITDA 3dx
EV/ERIT iEx
PIE MHax
pm 08 x
Fnancial Performance
2008
Total Assels 4.228
Gioodhill 1511
Qther Intangibles nd
Total Ass. less Intang. & Goaduill 2717
Sharcholders' Fyuity 1531
Sharcholders' Equity less Intang. 20
Ananclal Ratios
2008
Net Debt/Mk1 Valus Equity 02x
Net Dett/Total Asscts 0,1 x
EDITDA/MNet Interest Expense 14,01 x
Net Debt/EBITDA 0,7x
ROA 0.5
ROE 1,5%
Dividend Yield 00

1"
2.366

2008
3127
-8,8%

242

4,70

31
0,6%
nd.
nd

2009
0,5x
9,8%
15,6

nd
na.

2009
4465
1.508

nd
2937
nid
nd

2008
0,1 x
0.0 x

06x
0,1
nd
a0

2775
561
422

o
]
2920

2010

Fiscal Year Fnded

2827
909
767

0
6
2075

1001

0
0,0%

n.d
nd

Hiscal Year Ended

010
0.6x
T5x%
14,6 x

nd
na.

011
nd
nd
nd

nd

na.

Figul Year Ended

010
4479
L610
n.il
2869
nd.
nd

2011
71.378
1.918

nd
5460
nd
nd

Hscil Year Fnidéd

2010
0,1x
00x
nd
04y
2,6
nd
0,0

2011
0,1 %
00
nd
nd
3
nd
15

0,00

43513
928
L160
o o
31 3
4 4393

Foreeast

2013 LIN 013 014

6.813 R 344 B84 9166
nd 29,8% nd 2,3%
690 97 917 1066

10,1% 10.4% 10,4% 11,6%
422 380 580 690

6,25 G6% 6,5% 5%

2% kil n.d nd
P82 24 24 439
Foreeast

2012 L1 2013 2014 2015

04x 055 05x 0,5 x 0,55

43x 48 x 48x d4x 41x

T0x T6x 16% 66 6dx

136x 20,5x 205x 10,8 % 10,0 x

12x 20x na na na

2012 1

1447 nil

1942 nik
nd nil

3.305 nd

2325 2349
383 nd

2012 LTM

-0,1x 0,1 x

00x nd

23,5% 292 x

03x “03x
30 na

7,8% 9,5%

(A} nd
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ANNEX A : COMPARABLES DESCRIPTION

ENGINEERING SPA

Filling Currency

Business Overiew

EUR (Afilltany, except por-share data)

Tngincering S p.A. provides i

and outsaurcing services to the bonking. insurance, healtheare, public adminis

indstrics.

Stock Price Performance

services. The Company offers business and systems integration services

ieations, and

160000

140000 =
120000

100000 | |
80000 -
60000
40000 |

20000 +

Enferprise Value Calcolation

Closing Stock Price
52- Week High

$2- Week Low
Market Capitalization
Total Debt

Cash

Pueferred Equity
Minority Interest

Enterprise Value

Datl Feonomicl

car Fniled

2008 09 0l0 0
149 216 211 222
217 219 278 246
14,1 121 18,6 18,1
185 345 262 270
102 85 78 134
66 47 69 82
0 a o q
3 2 3 2
3 385 2 325

Revenue

Growth %a

EBIIDA

Margin 7,9% 12,9%

I 39 70 L] 0 50 nd
Margin S4% 10,0% 0,0% 9,5% 6,71 nd
Net Interest Expense nd nd nd 3 3 nd
Net Incame nd nd nd 36 30 42
Multiples

Fiveal Véar Eqded
2009 1011

EVfRevenue 03x 0,6 nd 04x 04x 06x
EV/ERITDA 39x 43 x nd 3 4.7x na,
EVERIT 58x 55x nd 39x 64 % n.a.
PIE nd nd nd 73x 90x 8,7x
Pm na na. na. 09x 09x na.

Hinancial Perfarmance

Total Assets

Gandwill

Other Intangitles

“Total Ass. less Intang. & Goodwill
Sharcholders! Fquity

Financial Ralios

Net Debt/MEL Value Equity
Nel Debt/Total Assets
EBITDA/Net Intersst Expense
Nel Debt/EBLTDA

ROA

ROE

Dividend Yield

Flacal Year Ended

2008 2009 2010 2011 2012 LM
822 801 806 921 946 nd
46 43 48 56 39 nd
nd nd nd nd nd nal
776 753 758 §635 888 nd
nd nd nd 91 Jog nd
nd nd nd 135 250 ad

Fiseal Year Faded

2008 2011 LM
02x 02x 0,1 x 0,2x
0,0x olx 00 x nd
nd 331 x 252x nd
0,6% 0563 05 nd
18 44 nd
nd 12,3 9,8% nd
0.0 2,1 nd

0,63
2%
68

9.0x
na

Forceast

Farecasd
2014
05x
42x
3dx

B x
na.
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ANNEX A : COMPARABLES DESCRIPTION

TIETO OYJ

Filling Currency EUR  (Millions, except pur-shan: data)
P

Business Owenview

Ticlo Oyj offers information lechnology services, research and develapment scrvices, outsaurcing. consulting. clond services
and induwstry specific solution. The Company serves Northern Euope, Germany, Russia and Central and Eastemn Ewrape.
Ticto serves the telecommunications, financial, manifacturing, energy, oil and gas, healtheare, forest, logisics and setail
EECLars.

Stock Price Perfarmance

14000000 - 30,00
12000000 - i
10000000 -
20,00
8000000
15,00
6000000 -
L 10,00
4000000 |
2000000 - 300
;
0 0,00

Enterprise Value Calealation

2008
Closing Stock Price 18
52 Week High 172
52 Week Low 7.0
Market Copitalizatian 357
Total Dett 231
Cash 120
Preferred Equity a
Minarity Interest 2 1 ] [ 0 a
Enterprise Value 669 Liz 1078 833 1104 1.219
Dati
ANeal Yerr Ended
2010 2011

Rerenue 1.866 nd 1706 1714 1828 1.825
Growils % 5,3% nd nd 0.4% 67% -0.2%
EBIIDA 178 nd 140 158 199 180
Marghi 9,5% nd 82% 9,2% 109% 9.9%
EBIT 111 0 69 0 102 61

Margin 6,0% 0,0% 1,0% 4.6% 56% 34%
Nel Interest Fapense nd nd 13 16 16 15
Nel Income nd nd 55 50 a0 29
Multiples

HSGallVear Fded
2010 2011

EViRevenue [XEY nd 0,7 0,6x 0,5 % 0.7x
EVIEBITDA 38x nd 80 68x 42x 65 %
EVEBIT 6,0x nd 16,1 5 13,6x% 8l x 199x
i nd nd 189 0,6 % 130x 4n3x
PR na. na 20x 1§x 14x 2,0x

Financial Performance

Total Assets

Guodwill

Other Intangibles

Total Ass. Jess Intang. & Goodwill
Sharcholders' Equi
Siarcholders' Equity less Intang.

Financlal Ratlos

Al Year Ended

2008 2004 2010 1011
Net Debi/MEL Value Equity 02 0,0 x alx 0,1 x 0,0% 0,0x%
Net Debt/Tutal Assets 01x 0,1x 00x 0,0 x 00x nd
ERITDAMNeL Intesest Expense nd nd 109x 10,0 x 128% 123x
Nei Debi/EBITDA 0,6 % nd 04x 03x 02x 02x
ROA 47 4.5 4.1 48 24 nd
ROE nad nd 10,6% 8,9% 10,6%% 53%

Dividend Yicld 6,4 34 49 68 36 nd

Tarceast
2014

1.825 1.733
nd -3.9%
180 225

8,9% 12,9%

(13 143

34% 8.2%

nid nd
29 106

Farecast
2014

07x 0,7x
68% Sdx
199% 85x
03 1n2x

na na.
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