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PROJECT CARTRIDGE 

Fox Historical and Projected Financials 

tliSTOAlCAL FINANCIAL DATA 

1995 

E.BITDA $803 $8'18 $697 $947 $922 3.5% 

Net Income 239 2'18 114 2B2 315 7.1'10 

Totill Debt / TOlal CapilaliZDtion 45.3%1 48.1% 59.mil 50.1% 55.6% 

Eamillgs pel Shale $2.50 $2.57 $1.17 $2.90 $3.21 6A'Fh 

Dividend pe r Share 2.02 2.06 2.10 2.10 2 . 18 1.9% 
Itetlll nOll Equity 11.5% 12.9fVo 6.'1% 15.1% 15.5% 

PHOJECTED DATA 

2000E 2001E 

EBlTDA $1,136 $1,] 53 

Net Income 362 L131 

Towl Dellt / Total CapiLalizmion (it) 53.3% 48.7% 

Ealilings per SlnHe $3.66 $4.37 

Dividend per Share 2.22 2.26 

HeliHIl on Equity 17.5% 20.0% 

'. 

SlIIllce: Projeclions f lOlll Fox management. 
ope3008123(a) Includes straight debt. strHight preferred stock and 50% of tax deductihle prefened stock in 10iai d e bt cakulatioJl. 
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Ctllql(lHpl 

.. II IY!'M 

Sum of Parts Valuation 

PROJECT CARTRIDGE 

(Plllian ill lIlil/ioll5. except per 5/Hlre £lIlWWIIS) 

J 

IMPLIED TOTAL FOX VALUATION 

(lublk Mal'het COlllparables 

Ojs(Pounled Cash l'low Valuation 

l'l'ecedenl Transactions 

Puhlie Marl(el + l'remllll1l 

PremiUlll 

25,0% _. 30.0% 

I'lute: Indicated valuation methodulogies were applied tu lhe Puwel Business; 

implied values are as of 12131/99. assliming 98.5 million shares olllstanJing. 

16 

$3,195 $4,050 1$3250 

4.465 5,715 

"1.1165 6,215 

3.994 5,265 

ONFI DENTI/\L 

- $'11.25 

ope J 0013 127 

S/\LmfONSI\IITII Ul\ltNlFY 
IqHerub�l1Ji 



lIHlrl.'ili 

Fi'E December 3 

nevelllles 

IJ6 grow lit 

% 11111rgill 

I'lel \m:OIl1e 

Actual Projected 
1998 1999 2000 2001 

. $3,130 $3,2311 $3,499 $3,693 

3.596 3.51% 8.1% 5.5% 

EflITDA $1,392 $l,3911 $1,562 $1,664 

4,/% 43% 45% 45% 

$396 $379 $"157 $523 

% 13% 12% 13% 14% 

l'IYI'''' 

PROJECT CARTRIDGE 

Cartridge Historical and Projected Financials 


CapEx $663 $996 $1,071 $1,259 

Tol a I Assets $11,347 $9,49'1 $9,401 $10,104 

Dehl & Ptefelted / Total Capitalization 48.0%) 50.3°1.) 50.7% 53.0% 

EBITDA / Illtercst A.Ox 7.8x 7.Ax 7.2x 

GI\AP ROE 13.7% 11.9% 13.1% 14.3% 
.................. " ... ' .... , ............. ,., . ............ ", .... .. .. ............. .... .............. , ... , .." ........ ........ ..... ........ , .............. ............ ... .. ......." ........ , ..... ...... ...... . ., ....... . .  


Suurce: POtward projections from Canritlge management. 

Ope] t 3<1 

Si\LUl\IONStdITiI U;\HHEY 
21 CONFIO[NTIAL Atllt'!1I11,'ii:1 Of (tillJlOI.qJl 
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723 697 9"17 

DRAfT I PROJECT CARTRIDGE 

Fo)( Historical and Projected Financials 

IIISTORICAL fiNANCIAL OAT A 

1994 1995 1996 1997 1998 5-Vear GAGA 

Hevenlles $2,725 $3,008 $3,158 $3,3] 6 $3,620 7.<JllIo 

EBlTf)A 803 8'18 7.0 

I<tl Incnme 112 239 2"\8 1H 282 7."1 

Towl Debl! Toml Capitalizarion 480% 45.3% 48.1 % 59.0% 58.1% 

Eilmings: per ShiHe $2.28 $2.50 $2.57 $1.17 $2.90 6.2 

f)ividelld per Shale $1.99 $2.02 $2.06 $2.10 $2.10 1.'1 

Hellirn on 10.7% 1 1.5'111 12.9% 6.4% 15.1% 

1999E 2000E 2001E 

Revenlles $3,838 $3,918 $4,053 

EBITI1A 1,055 1,082 1,117 

[',Ie! Income 305 335 360 .� �:! i . - ( 
I'! ,l. ,i "I " 

Tnral Dehl / Toral Capiralizariol1 (a) 53,8% 50,5% 46.2% 

F.arHing� per Share $3.11 $:\,38 $3.58 

Dividend per Share $2.  1 8 $2.22 $2,26 

OPC3008193 

IhgllIrn 011 15.8% 16.2% 16.2% 

StlUlce: Projeclions from Fox management. 
(£1) Incllldes srraight debl, slIl:liglu preferred sioek and 50% of rax deducLible preferred slOek in toral deht calclililrion. 

15 CONFIDENTIAL 
S;\LO/\ tON St,IITH 

AlUiIUt.t.'1 oj ':j'",;(u."lf 



,()l\.IIT1llJ\RNE'( 

".' 

DAAfT I PROJECT CAATAIDGE 

Sum of Parts Valuation 

(nul/nn in ewepr per share amounts) 

IMPLIED TOTAL FOX VALUATION 

Pllhlic Mad(et Comparahles 

Diseollllted Cash Flow Valuation 

PI'ecedent Trunsactiolls 

Puhlh: Marl(etl Premium 

Premium 

25. ()I!fIl - 30.0% 

$3,650 - $tl,:1:!5 

4,560 5,700 

5,795 

4,565 5,625 

NOle: Indicaled valuation IlltlhuJologies were applied to the Power I3l1Sine5s; implied values are as [If 6/30/99, 

ilsslIming 98.2 million shares oursranding. 

1B NFIOENTIAL 

008196 

SJ\ L01\ION 
Ajlic:.,.ni:j ul Cl�ltjlU..)T 

.j. 



:." F 
I X: 

Projected 

$10.166 

, /, 
h' i.,A'! 

\'f 

.. .. G---------.... --- -----------------------. ---------------- .. --.H.----

$3,546 

4'!'l6 4596 

65 56 

$9,(1)7 $9,469 

----.. _ ......... ----.----_ ..... ...-..-. .. _-.. , ........ _ .... . 

y, r{i- '-- I) 

CONF\OENTlf\L 
J Si\LOl\IONSMITJ (1\/WEY 

; . 
L_ • , ,' 

DRAfT I PROJECT CARTRIDGE 

Cartridge Historical and Projected Financials 

Actual 
1998 1999 2UOO 2001 

$3,0116 

44 

$:1,302 

34 
$3,470 

76 

$3,5IH 

136 
--_._---_._.._-._----

TOTAL 

nr Decem/,e,. 31, 
flCVC.III1CS 

i'nlVel 


llllerpaill 


$3,130 $:J,:J36 $3,717 

IJb growtil 4% 796 696 596 

EIIITn,\. 
I'ower .$1,409 $1,578 $J,636 .$1,670 

B 

1,678'1'0'1'.-\1. 
-1196 4690ÚD HIlII gUJ 

Net Income (a) $396 $449 $466 $518 

iH" 1J){lrgiu I:m 1.1% 1.196 1196 

ClIpEK 

POlVer .$332 .$1,077 $961 $1,116 

In re 'l),ll h (29) 82 

'rOTAL $1,048 1,017 $1,198 

Tnlill Assels $8,369 

litht / T(llill Capitalization ·18.1% 43.1% 50.4% 52,3% 

EIIITDA / Imeres[ BOx 9.0x 8.tlx B.4x 

GM.!' flOE 13.B% 13,7% 13.'1% 15.1% 

S'-Hlrce: Forward projectiolls from Canridge managemenL 

(al ExclIlL\t:S ehlranrdinary gain on sale of Inrerparh in 1999. forward figures renee{ 40% of operarions re[ained b)1 Canridge. .:' , Ii '-1 ' " 1"
'-1" \1' ti 1 r r '\,,I ,I, I '." .. OpeJ 008209. I 

!, ' 
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V,I'!('!I I 
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$2.725 

DeiHl Capitalization 

HC'l 

F,lllilv 

9'17 

flrefeLled srock in tora) dehr 

/\L 

PROJECT CARTRIDGE 

fox Historical and Projected Financials 


HISTOHICAL 

1994 1995 1996 1997 1998 5-Year CAGA 

n:velllles $3,008 $3,15B $3,316 $3,620 7.'1% 

EBllDA 723 803 8 LIB 697 '1.0 

Ntl IIH:ome 212 2:)') 2·\R 11-1 2[12 7.<1 

TOled Toral 48.0% <15.3% 4B.1% 59.0% 58.1'% 

Eilillings per Shure 

Lljvidend per Share 

Ilelllln 011 Eqllity 

$2.28 

$1.99 

10,7%1 

$2.50 

$2.02 

11.5% 

$2.57 

$2.06 

12,9% 

$1.17 

$2.10 

6.<1':-0 

$2.90 

$2.10 

15,1% 

6.2 

1. "I 

1999E 2000E 2001E 

llevelllles $3,838 $3,918 

EBITDA 1,055 l,On2 1,117 

InCOllie 305 335 360 

'I'm" I Dl::llI I Tllml Capililliwlinn (a) 53.8% 50.5'% 46.2(Yo 

Earllings per SI'''I':: $3.1 1  $3,3fJ $3.58 

Dividend Ikl Share 18 $2.22 

Hellirn on 15.8% 16.2% 16.2'1'(, 

frl)m Fox managemenL 
prefened srock and 50% of rnx dedlicrihle 

cdniliJrion. 

/') ,E. 
OPC3 (lOBS"4t 5 LU Fl[][ Ailtcl(ijicl(l' qblll...A'tif 



n37.25 1 

I $'16.50 I 

r 

methodologIes 

f� j' n [ 1\ I T'I ft I I . L,�! IL 

- $50,00 

5,795 

25.0% -

S/\LOlvIONS/VIITII Bt\RNEY 

PROJECT CARTRIDGE 

Sum of Parts Valufttion 


(Dol/ll1'S in IllllliuJiS, except piór ,/lure OtllOlIIHS) 

IMPLIED TOTAL FOX VALUATION 

Pl1hlie Madwt Comparahles $3,650 $4,325 - .$-1'1 00 

niSI'Ollll!cd Cash 1;low Valuation 4,560 5.700 

PI'ccetlcnl'i'I'Hnsactions '1,880 $-19.75 :ji5900
Premillm 

Pllhlie Mal"lcet + Premium 30.0f}!o £1,565 5,625 

I'llite' Indicated v;ilLlalilln wer(� appJieJ m l\te PflWt'! [\lISilltSs; implied values are as of 6/30/99 

'IS:lllmill):!. 982 millinn shares (juls[Ctlllling, 

j'-I ... . 

00B547
18 l! 

. 

I
....I .-

;"<lIC'OIht'1 "1':d.ql.:."iJ 
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" 

47% 45% 

$396 

PROJECT CARTRIDGE 

Cartridge Historical and Projected Financials 

Acludl 

] 998 1999 ::WOtl 20111 

$:1,302 $3;170 $3,581
'14 :i'l 136

------
-

$:1,130 $3,::136 $3,717 
4% 

$1 
(17) 

7i}iJ 

$1,578 

(1-1) 

6% 

$1,636 

(7) 

5% 

$1,670 

8 
$1,392 1,564 $1,629 $1,67" 

LTC D"cew/Ju 3L, 

Uevenllt!S 

P(J\'I.'ef 

Illierp,1I h 

TOTAL 

īb i:r.J11,tll 

Eli/Till'. 

P(/\ver 

Illltrparil 

TOTAl. 

-1'1% 411%)(; IHtlrgin 

(n) $,.66 $ 51 9$4·19Net lllelime 

96 IHdrgiH 1.'J% 1:1% /:1% 14% 

Cap Ex 

I'lliver $332 .$1,077 $961 $1,116 
Illlt'rpillh 

TOTAL 

Tllli'd f\Ĭser$ 

J'dl! / Tnlirl Iii alizatilill 

Emrll.'\ / ImereS[ 

Cp•.\1' IlOE 

65 (29) 56 82 

4B.1% 

B.n>; 

13.11% 

$1,048 $1,017 $1,196 

$9,0<)7 $9,'169 $IOHi6 

4J.J% 50.:1% 52.3% 

9.nx (Ulx H·I>; 

13.'/% 1]"1% ]5.1% 

SClIlll'e: FIll Willd projf'Clinns from Canridge rnanngemeili. 
Lxdlltles 

25 

gaill on slIle of Inlerpalh in 1999 Forward figures reneel 40% nf openHions rerained hy Carcridge. 

ope3008560 

r 1,'" 1\ 
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I I _, L.I 1III 

8/\LOI\·IONSIlIITII n'\f©NEY
AjllcHliJt:/ u, (1Ikt)(IA/ii'l 



C:�
 

1-
-

.-
-.

..-
� 

L
._

" 

Cl
 

CD
 

LO
 

a
 

a
 

C"'l
 

U
 

Q.
. 

o
 

cc
 



"-' 
ɲ 

--------------------------------------------------------�----------

--.-------

... J.1VI .!.i·""" IIiI 

lɶ, __ 

l'jɷ9 

'Y .. 

2/.J1V} l� 

c 

� 

ɴ 

ɵ 

Consolidated Charlie 
S!andalullc ('lllaneLli Ihlins 

Gi!lÅi!A!iH !iÁn 
(:",sh 
Ad Hal Totill Dd,! 

1\(11",1 Nt!! Otht 

Purchased PUlver Agrccrnent,; 

rll!ill Debt 

Agent:}' !'ld LIebl 

Prderred 
('01111\\1111 Eqllity 
I\(t lIill f olal CnpitaliLillion 
Agl'ory Tlltill Capilali:tatinn 

ul!Ç!.fÈLCover!!gÉl!!JlQ! 
rnlilllnler�;;t i f'rl!(erred 1wl<rensl! I., 

TO!illlnICfc,1 i!)lpen:;c ,., 

He! Inlerest E. P(!I15E 1'1 

hmd:l f"lli\ Oplm'Ii!lIlÆ 
v:; TntaI IHIt!fl!,' n,px'1I5C 

\'5 N"I Inl erest l!ʁI'ʂn,e 

EOITIIA 
V5 Ti,l",llnleresl Ekpense 
vs Net Inleresl [iHpyI\SI! 

!&y.À!i!ISLl1!! till. 
Arl.,,,1 rotal nebl / Total Capilalbalioll 
•. I I" rJ' ,." " ,ɻ . I '  0\;.... " 1I ,I 1'11:1 . l;'vl I I ,Hili L '\lhIA Llll'" µH 

Agl!IICY Toldl Ol!hl /1'111 .. 1 Ctlpilalilalloo 

Ag('l\l Y Nd Dc:bl ; Tllial C.\pililliz'llI ulI 

Tol{1 DeI,1 I flt'O 

:j>'2BfJ {-2B'} 
¿�gj,- 1Pi') ,I 

Hel Delil I PFO 

lid lilt/wi", iJtJI,/i ••1 ill/'''>;;;/ PH 1'/'11" nf 7,5tl'Yu 
f \,HUI'( ...... lu,.;o«"'..... \.'I' 1J •• 

FYE Dec"lI/her J 
1991l 

:f'l,n.1tl1 $2,6:10 5 

$)620 f,]('20 

$3.029(, ʃ;3,O'.! I 'I 
.1,O()O.1 2,1)1)2.'1 

51).4 59.'1 

$5,6763 f,5,'.lSO.tl 

t..OJ£U 6':\1 2 f1  

$131.3 $2J1.3 
lDl2 201.'1. 
1012 10\.2 

\[1 l)fl.5 Âil.U%.Ãi 
�H3� fI.'I"ʀ 
SoIh (,.'11) x 

$ 1,31)2.0 $J,.191 I) 
0.9" 1.4)( 
l.'Jx ?AII 

47.W'I. ,j.! :loy. 
.". r"{'O' • • .."",A

"1ljQ} 10. RI-." L '''' 

50. 2 ·ri .9·ɼɽ 
· 1 9. 9ɱ;' I ..... f Co' ·J/.O 11,# 

3.0011 2.Ox 
2,90ɿ '1.4Ilx 

fIT Decemllu j 
lOlll! 2001 

$18.9 ɳ2fI'J 

P.B%.O $1,)37.,) 

rll·l0 1)090 

nUB.9 fJ,675.6 
3,210.0 :1,646.9 

594 59.,1 

$t..387.1l $7,fIJ 7.1l 
{,:11n .11 '!,:nfdl 

S1'112 $221A 
1'11.7 19'11 
193.5 J 9,1 I 

$1,10(,7 $1.1(,2.8 
(,.6iJ� ( .. 'H,x 
6.'72 ... 0.99.: 

f,l,591.11 $1,6211.0 
112>< 6.)Ä 
0.2>< BAli 

·15.f\°/., 4fHl% 
";S.J,";!. ..... P;.,

1/ .U ,'" 

ɾIU% 50.2% 
·i6 . 1 ɸɹ 5Q.!),;:. 

2.Mɺ 2.90" 
261>< 1.117)( 

¸1tt.'."jUtAU 
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1,6'17.5 
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J'IlOJf]CT RAY \-... l.). ..l 
f.i·i.I'!It,ð/d\·. îull1 i\iVU/I . -,,)1 ,I 

\" 0 fonua nll¼nd.ln½ll()s $SoI.On Ofte r, 5(W. IIVh(i1h I 5'V. SI<lfk I O"lͷ 1:IH.lNE "11,les 

(.f.,/lias ill ",illi"III, t (fl')" J'fT sllllt( ,'4/Q) 

h;! 1! iHli.!.!!!!!!l 
C.l;h 
Ilybritll'ldefwl ,,' 
Nil 11'11' "rl"f΃ 
I'i",d Dd>l 
Ad",.l 1'-1,,1 De!'l 
Achl,,1 Tulal Dΐhl 
r'\lr.:!,a;;cd P,)wer AgH'Cmenh 

Agenq· Nd n"hl 
Agency TolAI De!'1 

h derred Equil)' 
Commolli!'l'liiy 
Aclllni TOlal Cal'lialL,alioll 
Accioq' TIlI"I ClIl'ilaliz,llin/\ 

lUI.tlHtYl:llAiltJWWi 
Total luklCil t "·refi'l nͶd J:)I P"'i\!Oc H 

Tuli\1 IH.Ήri!:ii Ji)(jh!H5C j\I 

"lel Illle. e.. . l'rdHI«1 E"I'''ns( PI 

I lei 1..I<'rl':'l Ii_l'en •••. , 

1:lllld;; rH(1)1 Opel MiulIS 
\'5 Tol,.IIIIIClt.1 r.xpense 
v51'1". IIlI".e,1 H',,"!I'e 

IiIHrDA 
vs TOlilllnlcle,;I (l"pellse 
1'5 ,;Jet Illlere.1 t I'(defled Ihrfl\΅e 
vs N͵t In!ere.! E.'pense 

LHJ:ffilUIgH!!! 
1\( !lIalTill. I DeI'l! r'(Όt"lfed /1'olal Caplti.IJ2i1lion" 
Adllall·JcI Debl t I',eferred / Tolal C ;\pi!ΑlbRIiHII ,.j 

:\;:c;,:::-. -:' ;:;::. : D,:.\;: , P,΍fΎii'Ώj / e",I:,: C-"l:.lt;.:L"",H,,.'1 H 

.".!;rnq' "Iel Ddll t f'rcierrcd.' fnl,ll CÀpil,\h"Álin .. " 

Tol"l t),,\'I-1 fldew'.1 I fIFO >I . 
lid Dcb! t r.Άh:Hni ; rFi'l ,.• 

CII!Il"lillive % or New llallk Delli Hrpahl 

(.) '''c/UI'C, jJ()U.O OIiUi"".1} lC,lY 'IVIoI!I,"4tr",,1. 
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$1l.77').3 

11.1111 1 
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1),50/1.1 

91.9 

5,O8l.7 
$1:1,9115.8 

1'1,0112 II 

p'I".1 
(,II,}.) 
i'''''.8 

W/lO 

n.65!l ] 
:13'),.; 
:I 'H1ͼ 

$1,51'.1 '1 
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H J ìíI ',0. o i ,=, 1ʹ
(II ..:';Ϳ L I "I'¾¿ 

) l' 1)..... 
5.0΀.΁ i.':19x 
:\ 1'1>\ :i.lh 

OMq (7.)'}'., 

td ��j�.!j!!jL.Kt_0U11}.LL1c.clllfilf HylJff,f .cr:lltiJi<1ï 8, OX, nriljj tv' ffl.li'Jt: ('Ji.1C"$, Il/- ill'l'iic.1M(. 
COI'1I'10£::1I flAL 

2 I\c j IL• 
\ u - \ 

In' /" ' 

. .\ { 
, t .', . • 1 

.- c: . , I.. \ fll 1'\ 
,,' " /' .I ë, • IJ )..., (, ê 

l.. /. , I, ' ) .1'-
.) c H'" \'-. \ ; \r I > • 

\" .. , 1.1/,0:'> 

1-C c 
".
(J 

-I
,/ 

I,
II 
-I
'{ 

fi:l:1 

r
-I 

F
) 

1\ 
II 

Ii 
I,
I,
e' 

C 
q
II 
,.
IJ
I, 
6 
j1
I'
II 

1 
t; 
! 

t; 

l \'( ''\ :v\·'- 0 
,J j 

()'V 
(j
o o'.c 
·.1"'" 



Ag . ... 7i..' jnl?nlS 

.. ',I 

I
_
'ybrltls 

I 
t'j!.I"'rlull !'/(Ijedc.IIYE ()tct"I!."'�'-.::u; 
__ υ1φ9_99_ _ ___ 2_00_0 ______ χ 

1l,5UJ.2 a,')]'11I 

5, 

$I,f,5 ... , 

Υ '" ) 

L ]4h 

4.h 

\ Π\ 'i ;: 

cOtlFlnEIHIAL 

I 


I�)a 'U .q. , 
 

t:

_11\ 
\)N,L 

') \ΡI 1 

, . , 

(-1\ d " J  
-
-

I, 
\11J '1 . 

, \ t L 

PROJECT itA Y 
/' 10 !'"rma fill.nrbl Ihlio5 

crr"I"!'"/ shut (111111) 

Cdl!iL!!i!!l.Hl!fl 
c.,It,
II yl.rid I'rdeffold /·1 
!'IiL/NI! i'd;lc.s 

h,Ψd I JeLl 
/lrlllill lId DeI'l 
/1.:111.\1 Tnl�IIJi:LI 

PlIrd.fI >C'11 POWer 
AIlνl\f1' Nel/klll 
Agenf)' Tnlal 1'1,,1>1 

Pfell'rrc.1 b."Ijly 
ClIllInWI\ 11'l"il)' 

r,<I".1 T..I"I Capit.ll1la\iol1 
"I;l:h')' -r"I,\1 Capll.llil,llioll 

In!£IHI£J:tytlelltJIAliQl
T"I.>lIIIt.:(V"1 '1 l'rclern:.1 !hpelUC •. , 
l"I.•llnl':IC.1 lixpe":ic PI 
Hd Iniere.1 t l'rct"I/':.! E)(l'en,<! 01 

Hel Inle/e.1 E);I'Init tl 

1'= ..,1<1, FIIIB\ 

p'; T "I,,1 Il\lerf.'�1 fixpcJ\se
II:; IJd Inlere,. li>pellse 

I
ίH.1I0 Ollu, 65% De!>11 0% I JSζ'. Slac\,1 0% "HIt·Hl ('.1,1". 

$11 'J $11 q 
.101lU Jon 0 

ou uo 
11,616.1 

W11)71J t.!l,tJHI 
IUJU} .2 B,Wl. I 
f,6'J70 $IWi.1l 

'I,H.II.] 1),59:1.1 
1),511111 9,62'i.1 

1)1 ,) 1)1')

:n'H! 


s l1.97'/1i $ H,:lflH] 


l'IP'11l H.'J57.7 


PJ56 S71119 
6788 t.'i7.7 
nu 7M.6 

tint. fo'jf, 1 

$IPNI 
JAil< 15th 

)5'»)( 

j 

HI')
:11)00 

Ii II 

ΫIJ,HU


'))]'10 

;ffdiO 

'J,1I1l6 I 

1),9111.11 

'n.'J 

5,:115.1_ 


$14,7'.12.1 
1=:Dt,J 

$10'1.6 
65 III 
7ln.J 

65{16 

$1,782-\ 

373)(


)71Φ 


t'l'lnlot..1t"'j jl!,iJifliiliV.'./l: 

J(
r 

I .1I 

f:nIlDA 12,5-\'U $2,6'l1J 7 

3.1IΧ 4.1 x 
f2,?Jl•.7 

J 9" 

Vj Tnlallnlerflil EwI'"me 
VI Hd Inlt're:;1 ii', eltntd Ilxpeme :1.5" J .8Ν 
\/5 Nd II\tl:IC'IIi�p"l\se J.RΞ 1.h 4.2" 

!J;H!a{iLIlAIi!l1
AcllI"ll'nlill Od'l -t I'rclcrled I T ••I<11 CapI141iFallnn'" till% 61')% 	 /iLl) % 

/\cllIJ1 Ntl Delli t Preicrred I Tulal CapitRlizalill" .. 620% /;I.ll'¥. 	 61.11'1'. 

:\,τ:-f"::}· Tu:.!! (\::!;: i r:::h:;jcςσ .' ,.:::;ά.!έ C.1i-;:!:!ω!:.!.!ϊ:t!:ϋ, II δ)«}ε;; β!.5γ; 	 tΟ ηθι 
6H'\,I>.w.'nc), H΢I Debt t rrξieno!d .' Turili (ilpl"lliψillil111 ,., 6)j}κ/λ rjJ 5:;'/Ϊ 

\9.\ 'I. 
T..,.IOrbl t I'lelelfed I rFO WI. 52h 5.2h: 5.14-.: 

r"i ·.:d Dcbl • rI dCI " [,FO'" μ.:lO,\ r', LU,t.; ΰ.tt;h
o
"0 
j---j CllIlIlIlilliv" % u( New fJήlIk DdH 	 II oΣΤ (H'Y.) (53%)
o 
o
'J::; 11l111id/lll<> nov 0 1I1/1Ii ... !.if &.Iο '1π"'ρ1 I'U/tH,"1. 
c<; II<) IIUIlJ/lCi 'If' ,\', fo" Kil!/lIl11/ C/'M/i, willi illlfln.·" ;'1I(fa' "I''''fl' III ].5(1')(' 


Ie! ...I ",1II1>'j 1(UJX. f'lili/Y Cr,-,III fill 1I,,/;6101 "'III,lia, 85 O·Ω, n,α111 fill fTUNE I'd,lel, .,, II/'I'liwoi>/I,


\ 

C 

http:1),9111.11
http:PlIrd.fI


c.:. 

r·{(,-I'/)II':'.:.l'i"Ųl\d.III.llos lIyh.hh' 

• 

1)2') 
5/>1[1.2 ]_t._.'i,24.^ 

I' 

� 

'�I 

CONFIDENTIAL. 

C 

PHOlllCT HA Y , I 
'S-1.00 OHt(. 55°A, Dehl '11% "5''':' 510(\1' 0% l'ELlNli I'd,\cli 

(./olb/;i ill willi'III', n .... /"I''"' ..Iwlt "'I''') 

C;'01J!lIuH1!!l 
Cl.1t 
Ilybri.II'"tHfl'<I'·' 
PEIJI'Hi ('.t,les 
Pj̍cd . .,,101 
,\CI .... I N̈I Pd.1 
Aclllaj Tnl.ll D<I'I 

Purd••1Std 1'.lIver Agreelllcnl5 

Agency Nd fkhl 
AKency T(}Iml lli'bl 

I'.c(.:nt"d I!'l"ily 
ClllnnHlI1 1"l"ily 
ALlllnl '1'01<\1 Cill'llillinaliofi 
Agc'.cy T,,'al (")I'il.llullnll 

!1\!I-!(iluHUQUUi!JH 
T.-.ldllll,c.eJI -I' !'fe/erred E"penu' .·1 

I'nd'urw'l 
1999 

Pl.') 
)Otl I) 

lUI 

HI.n7A 
[1,26').1 

Sl>97 II 

11,;::1·1.4 
1l,IJ66A 

$1:I,97l.S 
H,669,5 

f.6'l6 5 

2000 2 flO 1 

Pl.'J ̌rlJ. <} 
JjlflU CiiIUO 

00 lUi 
_8.1:11..7 ft,'151l,1 

$I1,41'1ft $Il.71111 
6,446,i' 11]501 

'''·1'10 1̃H 0 

9.1'16) II 9,31'>1 I 
'lil'J,!.? 9)941 

'11.9 9'l.9 

́J.I,JOI:l $14,788.:1 S 
1-1,95:3.1 Ir...nu 

$6'1111 $M,5'l 

Ct't,��,"jd"J It,d" jU,/UIl9i 

]) 
C1 
,
(Jo 

\0
' .[ 

,­
I" 

I.. 
a 

I' 
:l 

ff 
;l
�r 

F 
r 
-j 

Tul .. IIIIICllSI E'l'enscų' 

Nd InlcrcŴ1 I I',eiclfl:d It-pense ", 

/<it'! 1 ..ltre.1 E'pellsll �'I 


FUlld, Prom 
\'5 Tillallllicrul EKpense 
v.IJtllnICIC:iIIiŵlh!ll5e 

IHlITj)A 
vs T,ll<lllnleresl 
v. Nelllll!1/cill 'I ,'ndclfcd 
I'S Nt!! Inlere.1 

lJ;Y!!.UllcJhJlill. 

Ad",,1 rola\ t)̅. ..  i-11relerrcd I Tn\ .. 1 Capll..lizallfll'" 
. 
A(iOnl t'),,1 Del;I i Pre(rm:,1j T"lai Cl\pllillllolltln" 

4' 
A g-:-!"̔̕' Tf)pj\l' .... I" • Pr,·Jt·HP, • .I 7,)1i!,1 r.qpi'alb.,.1ltll(\ u 

All""')! jr,,1 DeLI I rr.(€n.J .' Tnal C"l'il.llil..liioll '-' 

TMall')cill'f Prelerred j PI'(PI 
r·kl Debt i Pfde̖I",! / pro �I()

''0 

63') 7 
6')̎.1 
(,)f:l5 

˿ 1,6?1I') 
:i 61" 
1.6h 

n,s1'12 

̀ ô 
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Compl,raL,les 
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'DRAFT Prelilllinary Valuation of Ray 

SI/11111IOJ]/ (0) 
(Dol/aI's il/milliolls, excEFt per sl/nre da/a) 

:J;fl5.flO 

$110.00 . 

h;.')nIH) -}),-\
ru 

I;
ill $'15.00 .(1, 
OJ 

U 


'11 
III $'1000 

$'18.60 $49J11 
,I .HHhO 

I 
$41.65 I 

----+-----
elll fenl I'd co!: 

$'lJ.?5 

$38,:'0 

19992000 1999 2000 
uHf.IDA
EPS EPSEPS EDlTDA52 Week 

lligh LOIV 
Puhlic Markel Vaillillion . 

nlln.J ,flilildiell
I\ldh .. .t ..lIlBY nllntll � .J ed Segment Segment !lund led 
CJ 
"a tvl1l11i1,le Hallga ] 2.5x 13.5x 6.th; - 7flx(j 
o 

Amoul\t $3.21 $1,058.2 $31117 $1,0582 $299 
'0 
I...) . 
o 
(X) I³) Assumes 97 9 mil/ioll Ray ,'.art!5 oll/s/all/ling a,• .1 $1-651.0 milliDn of lid ,'e/;/. 

$l fI51l! c 
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--.----------------------___ -1 

Inlplicd Exchilnge 11illio Allillysis lJ]{AF1' 


COllI rilJlI lion A nnlysis llliplies Tlta t CJmrlic is Gnnuillg Faster '171f11l Rn}j 
(Dollors ill tvUll iOJls) 

HIIl'lllA (.1 
Charlie $1,555.0 58.9% $1,646.0 59.5% 

Hay 1,084.7 4 1 .  1% 1,119.6 <1(l.5% 

Tnlal $2,61'1.7 1 00.0% $2,765.6 ]lIO.O% 

ff;ilo ." 

mwr'al 

Charlie $'J.16.0 58.7'Jlo $1,008.0 59.4% 

Ha}' 665. 9 4 1 .3% 6875 40.6% 
Tnlal $1,611.9 100.0% $1,695.5 100.0% 

HaUl] 

Net Income hi 

Charlie $465,3 59.3% $517,7 60.2%. 
318.7 110.7% 342.9 39.8% 

Tnlal $784.0 100Jl';{, $8605 100.0% 

IlIIpll-!1 H..!}ha'.!Hl! Rallo 

o 
"tJ 
(j 

(0' Ex,h,,!es ii!!"uSits and ''''luismon /lI./jusl/lutll. (Jnc("'"/nlal SD<./wifl ulTlortiu.lioll, {us lind npemesJ. o 
o (/.) Asounl<. projected N<I 0.bl(lut,,1 [-:api/.limU"" 01511%. 51.6%, and =8.i% I" 2(lOO, 2001, olld 2lKI2 ,uputh",IIj . . .{) 
I·' 
I J {;}� Merrill Lynch 
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Execu tive SUllU.ll ary 

'nnnring bnpnct 

50.0% Deb' I sum'u y 
"I. DillIliull 

I'rlƦla)( S),nergies III Break-even 


50.0"10 Debl 135.0"/0 Equity I 15.0% TOrrS 
% Dilulion 
Pre-tal>. Synergies In Bleak-even 

50.0% Debl 1.35.0% E'plily / 15.0% Enh. TOPrS 
% Dilulion 
Prc-Iax Synergies III nrƥi\k-even 

50.0% Debl I 35.0'lJo / 15.0% r:f:L1NE I'RIDES 
')'v Dj lulia 11 

PrƧ-lilJ; 5ynergiƤ' 10 Break-even 

" 

2000 20m 

(fDA7)
(14.9%) 

$157.61 

(\J.5%) 
$130.31 

($0.'13) 
( 13.5'�'.) 

$130.3 I 

($0.'11 ) 
(12.B%) 

$123.53 

(1-\.0%) 
$165.61 

($0.42) 
(117%) 

$125.63 

($0.'12) 
(1 1 .7%) 

$125.63 

(11.2%) 
$119.76 

{lll n45t (.ur ["M/i4 Mild /lay lJ(lljrcli<IIIS. EHIIIJ<l 'ylltrgirl mId lu (TNili. 
(I,) "Hllnle> Ille Ivl/enllin, t911ily ("dil: TOP,5· 40'l1.. flllwnrtd T(J/',S· 7(J%, ffL/IiE NIIDES . 85'Y•.) 
(d Ind",ln 130(1 million "I Tnlll I'rrfrrml Sl(Ilfllifl III RalJ C,lj,i/d. 

o 

{ 

Il 

.]lU'I'1 rl'l IlO.111I1'i'n 1. 

l.' C:I r·J r I (! E f'l riA i 

imjIWfY Draft - Subject to Fllrthel' [ntenlal Review 

r'IO Fomu 

Hybrids as II 

on !J!?! lu I ion)f·) 20()O De"'; % ufTo'al 
TOlal Hut 


l':,1 
1?,,1'C.r 
6U"Wu 2.1'% 

63.7% 7,f,O/. 

61.1% 7.6'}ƣt 

61.'1% 7.7% 
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Impact 

SrnPueh 

Offer 
a.::r?T7JI( .f,4/£ ;l¢fill 

$2.97 

$133.9 

$2.94 

$1..67 

$2.11<1 

p s>ll':rCt.J 11::)-1 ( -:D.l..'( If A ( t.ql::-)j. ( ,­
CO .... (o·· Jj)/,l1TfE:.- r 

tĒOl'lf IUENTI/\l 

Pro forma 

SCilsitivily 10 Slmclllfe ()l1d 0l'ernti01I11I ASSIlIrl/'tiolls ,.) 

(Dollllrs ill Millions, exct!pt I){!'- sharf al1l(llIll/!?) 


fho .. ('U<? -t () bp H¡Si! CalC! t 
'0 . "iC __._-)DiH Cue RAte Cue lle4i\lc\loo Toilli'\ 1 5 '11: . 

" __ J 

ēĔ.uliĕ1l1Ė1ill:kJ.ll.iUlvJuW.l '2000 100] 2QOO lUOI 2000 2001 '2.000 2001 .. ----
Pro [lllima EPS $2.79 $3.01 $1.79 $2.90 $3.10 $2.U7 đ'l.lJJ 

Dilution - % (l3.1l%) (11.3"10) (13.8%) (12.4%) (11.1"/0) (1i.7%) (11.1"t:.) (9.7%) 
flrealwven fiyrwrglea Itefjllll'ed $141.9 $1ll.6 $141.9 $114.'1 $93.9 $114.1 $105.2 

Dcbl • Il}'britls I Tutal Ci'lpllallzililol\ 60.7% 60.9% 60.7°1.. 60.9% 60.6')'. 6U.6% .60.6% 60.7% 

li.:!'&ll.el!.LLill't..fi1illh 
Pro Forma BPS $2.76 $1.16 $:1.06 $3.01$'1.fH 

J
Dlllllloo- % (H,7%) (12.6f) (14.70/.,) (13.5%) (12. 2%) (10.1 'Y .. ) (11.1%) 

Oll,akeven 5ynelglea Required $160.B $140 $1 bO.B $156.0 $1)3.3 $11 6.0 $127.3 I 

Pehl I II)'briJa I TDlal Capllilliullon 59.2% 59.4'Y. 59.2% 59.4% 59.1% 59.\% 59.n#. Sf). '2 'l(. 

J 

fhz,,(lCYl L(Si C(? JIG 
(\'(1P(( 11 f(( :L}:\Tf (-0 ­
L l) .......{11 kn ·(lSllH.ll\jlld. \ 6u8:;-:P'!ll'J('L':;U7 


() L Jw (( 'T-)J(
"0 
Ii /,1) Amllll':. I'dte of $54.UO. IlIltn's' \!II Debl {Iud Hybrids Ilf7. 21 % I1wl/U75 %, rt.ė/',(livdy, 1l1I" Cl!ur/ie s/wc pdCl of $39.50 
o C. l.. (I ,./o){..r C (Z (j) (V It I 

.'1'6'£' r 

tl t <:) f. \.\HA\C ...",I'li"\.i f\JhU\IQ'll'lIoI,.J,d'it .hDm.I"'1 '0 

i l 
1 -.1 



lmpact 

rul2Uld.! 1l1ŧ21Qdd 15 % lItlli:1dt 

Ŧ% Ddlll iirl\ 5(0[h 

Ilvbl 

ò 

$1.97 52.95 

(7.7%) 

CONrtOE 

r.1 

ProForma 

Sellsitivily 10 S I mcilire and Opemti01wl Assumptiolls 
ill Milliolls. e:n:epJ per shure 1111101111111.1 

Pro /Imma fir'S 

Pilulllll\ - '}:.. 

Ihe3keYen SynerH'eN Re(l'llred 

Dehll lIybalds I Toldl Capllallzatlun 

Pill l1rHllla [!f'6 

Dilllliull - % 

Uleakeven Synergies RequIred 

Debt '1 his I Total Capilllliz!lllnn 

Clurl\c Siuri! l'jl':lIl or 

$41.00 

2000 2001 

$2.90 $1.09 

(8.9%) 

Charlie 5"aH� Iidee 01 
$'15,10 

2000 11101 

$2.96 $1.16 

(8.4%) (6.1)'7' .. ) 

Charlie Siure I'rlcl! nl ('liMit!' "hHt' Prke of 

$)7.21 

20111 

$2.!lJ $102 

20t}Q 

$39.50 

20012000 

$].07 

(12.4%) (11.0%) (11.1%) (9.1'Yc.) 

$128.9 $120.9 $114,.1 $105.2 $105.5 $9516 $84.1 $72.6 

60.6% 60.7% 60.6% 60.7% 60.6% 60.6% 60.5% 60.5% 

$2.84 $3.01 $1.117 $3.06$1.79 $3.11 

$85 .4 

(13.6%) (12.6'7..) (11.2%) (11.1%) I (11.2%) (10.1%) (8.9%) 

$1520 $H7.5 $1313 $127.3 $121.8 U15.0 $9014 

59.\% 59.3% 59.1% 59.2% 59.0% 59.1% 56.9% 58.9% 

o 
'V 
C) 

óo 
, J 
.. 1 
(>J 

Nolô; Aũslllllr5 501'1' Rill/! C,ue 111111 S!lufmis I/IX CI'tdil. 

(Il) A$5Ullle.õ Offer p, ice oj $54 un. IlIlcrö1 011 D/!blIlIJd lIyl'ri"Ũ pf 7.11 % ,lIul 8.375%. rl!.ipeC/jll(/Y. {II/II C/wrlie sllllrf. I'r/a of $39. 50 

tl \"Uinc,,,'),hn .1\ "1*,1\ ICf1.n .. JtiV, i_t·\UUm dll'Wi HI Pli 



hnpact 

Hybrids 

DeL.t1 

'0 

o 

� 
o 
c-
'0 
" 
'.j 

(:Ut}i![ 'I:NI /;\i
Pro fonna 
SensU ivi Iy fo Offer Price fa) 

(DonnB iJ/ IvIil/ion.'l, except per share al1lollllls) 

Offer Price of Offer Price of 

$54.00 $52.5o __ 

nO% Debt 135% Slod, /15% 

Pro Porma I3PS 

Dilution - 0/0 

[lreaKeven Synergies Hequlred 

Debt i· Hybrids / Tolal Capllnllzallon 

2000 
$2.1.17 

(ll.l%) 
$114.4 

60.6% 

2001 2000 2001 

$3.,07 

(9.7"/0) 
$105.2 

60.7% 

55% '1S% Stock 

Pro Porn", BPS $2.84 $3.02 $2.90 $3.08 

Dilution % (12.2%) (11.1%) (10,4%) (9.2°,1,,) -

IIrc"Keven Synergies Requirell $133.3 $127.3 $112.7 $105.7 
Debt ·1 Hybrids / Total Capitalization 59.1% 59.2% 59.0% 59.1 'Yo 

Note: AS:;lillles 50 /Jp nllte Cnse t1lltl SYIIFmls If/X credil. 


(/I) ASSlimes Illtert!sl 0/1 DelJI 11 wi l'ybri"s of 7.2J'X, alltl 8.J75%, resl't!clille1y, III1iI CllI1riie shafe ,}fiee Df�39.5() 

E. \ t·UR \CupUt\.t. .'iH"" \ICr'l.molh·lV L, ",31:.0. II, .... ij/lt/W .hO PI,I 
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lIybrlds/35°/11 

·1.1'" •• 

--1999 
Pro/t.'cJl:ll 

---'2=O=O-::- O--ƙ2"';"OOl ' -.- .-'-- '-�--

--"$'n""17 """,3 7.U $IIJITTr-

---"'$T17"""',:l'T.f.7---n7)lTIU -= 

653.4 

92.9 

$31.9 

$5)39.0 

5,0111.7 
W,OII1T 

CONflDENllAL (1'1."ICl"t/V4 BSCf (l8f14n7.89 1:161'(1.1 

Ill10JECT ItA Y 
Pro Forma Balance Sheet $54.00 Offer, 50% Cash 115% SlocK / 0% FIlLINE Prides 
(dol/tlrS ill 11111110115. except/leY !lllflrt! dnln) 

Pro fu/'II'" rYE DecemllM.1 

Oalal\ce Sheel: 

Cash $J 1.9 $31.9 
Net Working Capital 576.0 557.9 
Nel Pf'&E 10,614.:1 11,147.0 11,'106.2 
Existing Coodwlll 355.9 350.3 3'14.7 
(,leIV Gondwill 3,321.6 3,238.6 3,155.6 
Deferred Pinancing Pees 4].0 3'7.5 32.1 
Olher Assels 

-:n7)T!f1:'l 
2,032.9 1, 992 .2 1,911<1.0 

Tolal Assets 

$5,5014.3lbiisling Pixcil Debt $5,2511.3 

Preferred Sind; 92.9 92.9 
FELINfl PricieR U.O 0.0 o.n 
Common I1qllily 5,233.2 5,411.7-' 
TOlal L1ilb. &: HtlUIl)' 

Check 

flqul1y I Capilillization 

(0.0) (0.0) (O.U) 

36.6% 36.B% 36.11% 

Hevolvlng Il<mk Debt 
Bank Telm Loon 
Ilybrld Preferred 

A ccflled Merger (!xpellSea 
Deferred Yield l.lnhill\cement Payments 
Olher LIabilities 
Deferred TaX(!8 

2,760.2 
0.0 

792.7 
0.0 
0.0 

3,097,4 
0.0 

2,858.5 
U.O 

792.7 
0.0 
0.0 

3,057.'1 
0.0 

2,957.7 
0.0 

71)1.7 
0.0 
0.0 

3,0tJ.2 
0.0 

",'/.IIR\l',,"'in, r."''''I{l1 "I.#,I\'ISi;
n 
o 
o 
'£1 
, 0 
( ... ;J 
./:-

,· 



"(dol1als ill 

III\MU\\Cfl'llUn .. r-.."t'tu\ICflmr .. hlYI "I'IJ..· .. HHH 

Offer! Ilyhrltl!i 

---

P,iJ/c.:t.d 
----ő2ŒOœOOŔ----ŕ20ŖOl 

'{'91GIJ {99.IY--

1.9 t\1·""', 9--

Les.'!: EfJulty Income Lv H{\l" S nfO'j:\ � 

5.6 5.0 

o 
'V 
(-j 

Preferred Dividends 
)llee Cash Fin\\! 
(l'il)'ll1enl)/Bnnowing of Ilevolvlng !lank Debl 
Increase In Ca611 
Heghming Ilillance 
Ending Ualilnce 

PROJECT RAY 
PH) Porrna CIl!!h Flow Statement 

ill III 10 111';, excfpl pn slfllre dilll1.1 

Net Income 
!lI/IllUlI L)iIIMt!Jlli 

CONI·If;f (,PIJ/lrl{lrIVP IlSCf tl8114/199O J.·46 "f..t 

$5<1.00 50"/0 Cash 115% 135% Stuck I n"ln FELINE Itrhles 

rrl1 PH 1'1" {I
1999 

n'1: DIi"l'mlJur 31/ 

$576.9 $6\7.3 
$2.12 $1.18 

Depreciallon &: Amorlizalion 
Divldends@ (425,5) (438.B) 

1,061.5 

Amortization of BxlRling Goodwill 

1,022.2 

Chi\nge In Other Assels nnd Llllbllliles (53) (10.0) 
6,0 (26,0) 
0.0 00Nel Proceeds from bSII!U)ce of Stock 

HeC}lIired Debt Service of (lIdsllnM Dellt 80.7 205.3 
He(l'ilred Amortization of lIank Term LOlln 0.0 0.0 
Hefj\lired Amorlizatlon of Hybrid Preferred 0.0 0.0 

0.0 0.0 

91lA 99,1 
0.0 0.0 

31.9 31.9 
---:;'$3 

Amorllznllol\ ot New Goodwill 
Amorlizalioll of Deferred Plilimring flees 
Alllmlizaflon of ACfTued Merger Expenses
Yield Enhancemenl Paymenl!! 
Change tn WorkinM Capital 
Capltl\l ExpendillHe.!l 
Deferred Tilxe3 

B3.0 
5.5 

0,0
0.0 

77.4 
(1,524.9)

0.0 

63.0 
5.5 

O.U 
0.0 

18.1 

(1,623.6)
0.0 
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lIybrit1s/45% 

I 

.� ___ l_)r."-{+'i,,.,ec,-"_I!d 
2000 2001 

$17,361:5 $17Jl�Ol-".5-

C7,161.5 fTi,lfOl.5 

$31.9 

350.3 

Cl'U,..!drlV4 BSCf 08/11/1999 J:H "M 

PROJECT HAY cOtlrtflU'IIIAL 

Pro (lonna Ualance Sheel $54.00 Oller, 55% Cash 10% Stock I O'YD I1ELINU Prides 
(dol/llrS in lIlil/illHs, excr.pt per I>IIal'/' lin Ill) 

o 
A. 
r. 
a. 
o 
o 
U 
,",
o 

Ph) FUrllI1l 
1999 

rvr f)f.'t'/tff,r( .:t 

lJalanre Sheet: 

Cash $31.9 $31.9 
Net WorkIng Capital 653.<1 576.0 557.9 
NI!I 1'1'&6 to,M4.3 11,147.0 11,706.2 
E)(isling Goodwill 355.9 344.7 
(\jew Coodwill 
Deferred Pinilncing Pees 
Other A6se\s 
Totill I\S!ie\s 

Exi61i1lg Fixed Debt 
I{evulving Bilnk Debl 
tltmk Terlll Loan 
H>'bri(II'referred 
ACGued Merger Ihpenses 
Deferred Yield EI\hanı'emellt Payments 
CHlll'! I.I"bililies 
Deferred Taxes 
)'lnferred Stoek 
PELINE Prides 
Common Eqllity 
Tutal Liab. & Equity 

CherI-

EquitY' / Capitalization 

e.\t,lm\C'l�lhu .'IJIY'l1t\lCI'tu'lldrIV·' d.EA.""m 

3,321.6 
29.7 


L,O:n.9 

-':1 'T,Upnr 

$5,258.3 
3,011.1 

0.0 
0.0 
0.0 
0.0 

3,097.4 
0.0 

92.9 
0.0 

5,610.2 

-$1'T,IJtiJ:J 
(0.0) 

40.4"/.. 

3,238.6 

25.4 
"992.2. 

$5,339.0 
3,\07.7 

0.0 
0.0 
0.0 
0.0 

3,057.4 
0.0 

92.9 
0.0 

5,764.6 

(0.0) 

40.6% 

3,155.6 
2l.2 

1.9M.O 

$5,544.3 
3,205.8 

(1.0 
n.o 
0.0 
0.0 

3,013.2 
. 0.0 
9'l.9 

0.0 

5,945.4 

(0.0) 

40.5"/0 

'. 



HyhrhIB 

Ilvbrid 

llu .... lcIV-I.,.hp ..... , ..... 

I'rojected 

�\96:6) (91U) 

$31.9 $Jl.9 

$54.00 OUer, 55% CaBh 1 0% 145% Stock I 0"10 FBLlNE Prides 

5.6 

4,2 

5,6 

4.2 
0,0 

Crtnr(GltIV; lIse,.. £18/11/1999 J47 / ..... 

rnOJECT Hf\ Y CONFlfJENTli\L 
1'/0 flll'ma Cash How Statement 

Q; 

(dol/illS ill milliolls, except per share dalll) ('-I 
Q\ 
o 
o 

U 
0... 
o 

Pro flH71HI 
1999 

rYE Ouem/lu .11.-
2000 2001 

$608.2 
$2.12 
(453.8) 

1,022,2 

$64ll8 
$2,18 
(468,0) 

1,064,5 

31.9 

Net IncolI\e 
A/llllm/ DillidelllJ 
Dividends @ 
Depreclill jon &: A u\Or Ii zal lon 
Amorlizallon of E!!illiing Goodwill 
Allwrtlzillion nl New GOOlilvll1 83.0 63.0 
Amorlizal\onuf Deferled Pinanclng Pees 
I\morliz.atiol\ 01 Accrued Merger [lxpenses 
Yield Enhancement I'ilymellis 
Cballge in Working 
Cilpllal )])!pendllures 
Deferled Ta)(e.!! 

ChiUlge In Olher Assels ilnd Liabilities 
Less: E'lllil}1 fncmne 
Nel Proceeds from Issuance of Stock 
Heqllired Debl Service of ExisUlIg Debt 
\tell'llre" Amortiz.alion of Bank Term Loan 

I)referredRequired Amortization of 
Preferred Dividends 

Ca6h Plow 

(J'clynH^Ilt)/lJorrowillg of Hevolving Bank Debl 

Increase in Cash 
Ileginning 
Ending Ilillimre 

E:\I.UR\ClIlt:lthu 1 ' ''I''CI 'tCPl 'h 

0.0 
77.4 

(I,524.9) 
0,0 

(5,])
6,0 
0.0 

flO.7 
0.0 
0.0 
0.0 

96.6 

0,0 

0,0 
Hl.1 

( 1,623.6) 
0,0 

(26.0) 
0.0 

205,) 
110 
0.0 
0,0 

. 98.1 

0.0 
31.9 



!,,' .. l ln(QlIllliIAltmDnl "1\,01.111 
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lOll(] 

1""'01llhɘ" .. 

U""""I 

,,· ... 
Ntllnn"llt i61"9 USO.7 

U,lj 
(SO)II 

Sl:"erɖl ,'llhɔ 5.1",) H'X, 

( '! 

FOlma ComLln 

U IU 
11<813 

2111.1 11U 1110 
$.l.4!I $1.90 $1 08 

ɍlHl 
$HɌ ɊUO 

--no.fiT 1I1Ill) 
(lJi>%) (10 I'!I.) (9.1%) 

"119 $1117 UOS7 
J.n, • \I'J\. 

rn'''''rll'1 IS 4\\'1 (lJfl'Jt j.,) tM 

COIIFIDEtlTli\L 
pnOjl!CT RAY 

HUll DUtr. 5!'l'. Cut. J ov. (5'\(. 91011, Ill'll. fl!UhlB trl,l .. 
(J<lIl;J I, ill mill/iOu, rrftj" I'tr II ..... d.'ɒ1 

I'r. fon .. I"r'?/!!tlrl rw. 0 •• " JI, 
---1m ɑOOI 

Ne. ɕIlh.--t 
ChiOdiv U..l:l60 U.51ŏil 1.1,7110 


n"l' J..Al7.u UJlI.J. lUiIJ 

C (j,H1uinllt,t ɓ,I:r) t! ?,Ibl.l 7',7.'0 I 


aelnl,\. 
(1 •• ,11. 1,.191 e I,m 0 1.6lJ 0 

'rAY 1,1ITl 1,1):IU 1. 1 ɉ 7 


ol."d.'''''e ell.1' !lAvln •• OP n.o 00 


S)'n"BI<I 
lumbLlu,1 1.J{91 

I:"Plfd.llun ɏn.t Anlnrllul1ulI 

B.I'IIn1 Ch.,II. r.lwpltd.u,,,,, 
1l.1.11nő "," Drp,..:l"lIull
R'''''H. Olŋ Ray D.rprNl.llf1n 

N." fJcp,o.:l..\lIu" (l8.8 "u", A"I.UI.) 
1!.>1'llnE l..,.,!Iwill"'rn, .. lIullon 

Ni'W {:vudwlH Ammllt..\thHl 
Cuwbl",,! 

CombIne'! IHIIT 
O'ht"{ Im."TImc 

l!'h'lllɗ [bArIl. fW<.1 f)yblln"',ulll'p4'nu 

f.llllfiR HAl' PI'e.1 O,hllnlt, ..1 £,''''''. 
Revolving Il.nɎ l>.bllnl..... 1 (!..pt .... " 11'1. 
1),\Jl\. Tf"tm l..Ql,n IlIhru:l H..-plnu 0 8 IN. 
Ilybrl,ll'rtl""J InlO1MI B,p"''' Q ,d'jo', 
I'El.ltJS Pd.lt. Inl"ullLrpn ... .,7.• % 

R<\'oll'., Cnmmllmflll I'ff 
1)<'1...... 1 nn,If"II'K f .... 
1,,/.. .,.1 1"",m.1i 0%1 

Cnmblne-t! 

r'Hhl(. Ifu:nm. 
1"i\)(C'1 
IV<lg!'/d ('oNlbi,,"" 1 .., lUll 
T.. Credll. 
/'H.lNI! !',Id. t\'f\O,II ..lIun lI.pm .. 
p.. t.. 1 DI\'ldtnd. 

Anr.ge 5h4"ɐ OUlalal1dll'K 
iH>:l!p.l<r!u,lIl1l! Ofit-llm •• olnl 

r.1,.Ő". !Jt"" \-iŒ.hul. Eœ $101 ɋUl 
rro fOll1l" HI'S 
r(n POIlt\JI: A{(Htlnu/(OnuUnn) .• 
\'w PUIn'. A<"eUHn/(Oillillon) , 'l(,.
A""llIuHiII',H •• Syl\ .. mI ... Iltqui,.,flo Ihuk Il"ffi 
I' •• ·T .. ... I'll, 
• \\ ............. ..� ... i1" •• ' Ŏi\,"' •• ,(\f .... '1 ......... 

IMI Il.Il DJ! 
2,h76.7 1,TJ6..7 

$(Ill t.(]u 6ll.1 
WU HU (:]1.1 

11.11 UO llfi 
on 1111 00 
U H .... , 

XU 12.1 lU 
ō(I.l 1,107 I 1,119.i 

1,551.0 l,5b'H 1.58}.1 
11](U {UI lA..l 

11 HI 1?l1 Inl 
JRU IHO 'ItiO; 
llH lIlt 1109 

no nu 00 
Ill) 011 0.0 

110 0.0 t\O 
liP 0.0 110 
II U II 

LLlI 1I.lJ 11..1} 
Ŋ7'J .9 !\hH .'IŌ6 7 

1,11.1.6 1,001} 1.(If" 8 
Wt..9 401.1 lilt> 
,\9 rv. JU'l(. ,'!,l.rn 
{1M) (1701 (11 tl) 

110 00 Oil 
0 

0
'I:l 
,-, 
0G
'!)
I j '0.1;0. 



lIrhrida 

-

_ . 
Pnjecll!JI 

lOOO 

---n'T,TI7.7 $17.U;r..J-
1>C"'n''''''''''' 

m:n7.7 $17,66r.sM 

3,109.0 

0.0 

-m;9'tI:J 
(0.0) 

40.4% 

5,709.7 

(D.O) (O.O) 

40.6% 40.5% 

CPLIlfI1ddV4 aSCF C1d//4/l999 J:U I'M 

J 
J 

l 

PROJECT RAY 
CONflDEf'nlf'L 

Pm furma ""lance Sheet $52.50 OHer, 55% Cash 1 0% 145% Stocl{ 10% (lflLlNE Prldes 
(dolllils ill milliolls, except Jll'f sharI! liMo) 

lIalance Sheet: 

Cil8h 
IŞet Working Capilal 
Nel PP.!:cH 
Exl511ng G ondw ill 
New Goodwill 
Deferred Pinandng flees 
Other Assels 
Total Assels 

Exisllng Plxed Debl 

Pro fill'll/II 

1999 

$11.9 
65,1.4 

1(\,644.3 
355.9 

3,174.9 
211.8 

2,032.9 
Ah,ln1.T 

$5,258.3 

rYE Dllelwl/ler .11, 
10lH 
 '  .' � 

$31.9 $31.9 
5'16.0 557.9 

11,147.0 11,706.2 
350.3 :344.7 

3,095.5 3,016.1 
24.7 20.6 

1,992.2 1,984.0 

$5,339.0 $5,544.3 
Hcyolvlng Hank Debl 2,919.5 3,0111.8 

Bilnk Term LOlm 0.0 0.0 

l-Iyblhll'referred 0.0 OJ) 0.0 
Accrued t\l1erger Rxpenses 0.0 0.0 0.0 
Deferred Yield Enhancement Paymenls 0.0 0.0 0.0 
Olher Liahilllie:'l 3,097.4 3,057.4 3,013.2 
Deterred Taxes 0.0 0.0 0.0 
Preferred Srock 92.9 92.9 92.9 
Pf!L1 N I! Prides 0.0 0.0 0.0 
Common B Clllily 5,5014.1 
Total Lillo. & fh]lIlly 

Check 

Equity I Cl\pilflll:ratlon 

o 1,IUIAIC.,.Il", F ...... \ICrL"'.'hIYi ,1,1"''''1111\ 
'"0 
('''I 
o 
G 
'0 
I J 

a. 

5,902.1 

1.0 
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$Jl.9 -- '$j 1.9-

@ 

5,6 

4.1 

89,2 90.2 

0,0 0.0 
31.9 31.9 

('CH'!lI!iii, j jl'.i 

PROJECT RAY 
Pru (lonna Cash Plow Sialernent 
(dolluts ill wilfi()//:j, t'xcepJ pu );j,nrl! data) 

Net In mOle 
A/III/wi [>ivMettd 
Dividend s @ 
Depredation &: Amortizallon 

CPl.llk>JrlV4 user Ollf1U199:J HI PM 

$52,50 55"!.. Cash I 0% /45% Stock I 0% JiELlNl! l'r1dell 

Pro fomlll 
1999 

r'yrf� ON'l'lIIf1rr) l!_̀  ' ___. 

n 
Q 
L 

II 
o 

" 

i 
\ 

n 

\ 
$615.9 $656.7 
$2.12 $2,18 
(450.3) (1M,3) 

1,1122.2 1,064.5 
Amorllzallon of lh<isllng Goodwill 5.6 
Amorlizalion of New Goodwill 79.4 
Amort il,atlon of Deferred Jilnancing Pees 4,1 

79.4 

Ueginnlng [laiance 
Ending Balance 

o'"V L,\Mitt\('u",Un.J rr)1V"t\aLf>l wo..\tiVt "1 ...IA",urn
() 
o 
o
'.0 
i.J
'.0 

An)ol1lzalion of Accrued Merger Expenses 
Yield Enhancement Payments 
Chilnr,e ill Working CapItal 
Capital H)(penciliures 
Deferred Tij)(eS 
CIHU)ge in Other ASfiets ilnd L!lIbililiell 
Less: Ctll1ily Income 
[\jet I'roceed!l from ISBuance of Stock 
He'lllired Debl Service of Bxlsling Debt 
Required Amorlizallon of nank Term LOlln 
l1 equlred Amortization of Hybrid Preferred 
Preferred Dlvllhmds 

[1ree C.dsh Flow 

(Pilymenl)jlJorrowlng of 1Wllvolvlng Dank Debt 

Increase In Cash 

0,0 
0.0 

77,4 
(1,524,9) 

0,0 

(!i.:l)
6.0 
0.0 

80,7 
0_0 
0,0 
0.0 

0.0 
0,0 

lB.1 
(1,623.6) 

0,0 
(lOJ) 
(26.0) 

0,0 
205.3 

0,0 
0.0 
0,0 

-I 
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PHOJECT Hi\ Y 
1'1 II 1".,""11 ('UIIII,I"cIIIIIWllle SIaHllIenl 
{./,JIII1/1 ;'j Ijlillhllis, eu:epi per j}HIU,? ,I,!t.d 

Ilti Silles 
Chadiŧ 
Ila)' 
Ş "uwtJiued 

ElinfH 
l'lliidu: 
II a)' 
j( ;ite Case AdiuÅ'meUIS 
S)lIc,gies 

rUlllilillÆJ 

')l!pJl!t.:IHlion anti Amof"zatitll\ 
Existiug Clmliu: De:pt(:(IOilun 
E;..suug Ita)' ntflli;Cii,IIUiI 
fte\'erse Ohl H:l)Ū UtwJfedi6liou 
:k\'! DCPU::Cl ..l'uH(1S 8 Ytao Avl:, lift:) 
[: :..iSllIlg t'iond.,,,·iH AiilOUl2:allOIi 
i .h:,\·,f OIlOd\'-"11i .4.HHulilz,auun 

t'umblntJ 

LOHlbinnl EfHT 

CI)tH'j(jEtI TIJ\L 

$54.IIQ l i ller, 511% 0.hII15% 1111>1111,1 )5�'. SiolilIII�'. fELINE Prltle5 

rro FOflfJU 
19'1ť 

UJHI (I n.HI,O 11./17 (j 
1 RH6 .!..llL1 tJliH 
1.171 ., 7.404 I 1.1704 

IYII O U91fJ 1.6lB II 
lOla 2 1.1184 7 l.tl9 Ii 

/1 II 00 (til "ţI 
�.!l!! 80.0 

1.62') 
' 
2 2.7561 2.811' 1 

50š I 611) 4 6H 4 
4(1" H 41S8 4J2 I 

00 110 h.O 
(\11 flO 00 
18 I •• l 6 

[L!! UJ! 
Ţ99 9 1,110 S I,IH I 

I"i/II ) 1.6·1\ 'J I.Ml6 

Oilici IUl'fHue 1006 IU) 36 J 

InlCltsl breme 

hislillg eha, lie Fixe.! D.llllllle.e51 F.'pense 1140 171 1 17l 4 

Exisling I<a)' fi«<1 Debtlnleresi bl'en,. I&B 6 174 II 1M 9 


1<t:vuhlHg iJani; nellI JUICIest E)..pc.usc @! b.1ťp 
BM,k Ienll I lIall11I1..esl E.<l'elise 
IIyhdt11',denf"lllliltu:SI E 'pense tHŢ 8 ..şŠ 
UiI.IlIE 1'';,les Inleleil ",pcnst@ 14% 

L 'Bu5e,' itc\'I.lve, CnnulHIIlIt:1I1 Fce 
PeftJltli rllHiHdn/ h::cs 
Inielt5i IIILI'UUt: (-I UŦ"ŧ) 
(hlliiilllt:d 

Ple.a \ Im.fllnt: 
lll,\cs 
11'Ũlg/lIl!d C."jlldHue,J 1"11' RMe. 

ilŠ l'u:dns 
rEŨ It·lt Pride :\ullHlllauuH EÇpe:lIse 
tIH:h:lle:d IhdJel\Js 
llel Ilh:{!lnt: 

:\vel a He: SkHes OUISlflBl.ling 
EI'S "Xi-hilling Otic-lime ũain) 

]ŝ \)2 II 8 
1'111 191.1 1'/11 

60 ,I 66,1 661 

no (10 uO 
1111 00 00 
5 Ş u 

lUI (Ul (Ul 
611 I lli(l' IiOb 7 

1.1 '11 7 !.Iln) 1.01)] I 
lOll '/ 4 11 0 4)) 6 

jţ1 JHj; JJ.m, 16 Iš, 
(Il II) (17(,) (IHI) 

Oil 011 01) 
4 5 

19) "/ 19b] 191) ) 
12 'Ill 11 16 on 

n07 
$i.ŦO \l tb \lll 

\ \11 ILl (1l! (1) 1'002) 
p JŤ') (l 1"1 (Il]!q 
1\ I I UI? l70 

o OŤf, O,l'ũ'1I 
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() 
o 
o
'.0
I" 
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$17,]7)6 $l7,R124 
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00 
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cot.IF\OF N 11 td .. PRO,) rl
CT' llAY 
!'ro Furuta lIa\alll;c Sheet $5·\.00 Offer, 50°/;. nebl/l S·7t.l T/yhlicls I ]S8t.. Slnd( 11l'Y.. FIT.UNE Prides 

excel)( ,'er share 

Iialallt:e She!!l: 

Ci19I, 

llet \VOl king 


NI:t Pf'&E 


Exisling Goodwill 

Nell' GIll1dwill 


Dererred Fees 

Otlter Assets 

lotal Assets 

I'"., 
, , 

l1.e Bonk Dehl . 

Hank Term Lnall Tranche A -

Bank Term Loall Tranche Ii 
nil"k Terlll Loall Trol1c\Je C-

llyiHid Preferred 

!\ ('(llied 1\ Jerger Expenses 

Dekll ed Yield Enhancement Poymenls 

Olher LIahilities 

Pdened Taxes 

Preferred Sind; 
FELINE Prides 
CLlllllnOIl 
TIdal Liab 8: Fqllil)' 

I 'hell; 

n 
.:0 
(j 
c 
o 
'0 

CO 
'0 

1'1'1' Form /l 

$)1.9 
6U4 

10,644,] 

)559 
))2 Ili 

,1).0 

$5)58.3 

118.1 

RSO.R 

88lLS 

880.S 

792.7 

00 

no 
3,097 ,I 

0,0 
92.9 

00 
5,081.4 

(00) 

)6.6'0 .. 

2000 

3:319 

576 . 0 
11.1 '17.0 

350J 

))386 

]7.5 
1,9')21 

:r.\]ilè9 
157.6 

8808 

RHO.S 

880.8 

7927 
n.o 
00 

3,057:1 

00 
92.') 

0.0 

(0.0) 

J7.1% 

111'O;ccleti Fl'E Decell/ber .l/, 

2001 

$] I 9 

, 557.9 
11,706.2 

3'-1 '1.7 

3 ,155.6 


'J21 

1,98-' 0 


1;5,550 Ii 

I ()'1.7 

SRO 8 


8S0.X 


IHW.S 


791.7 

00 


3,Ol.U 

(0 0) 

376'8'o 
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/'10 FUr/lIll Cash Flu II' S!ntcllll'lI! $:).1.00 Offl'r, SO".;., Dcht /15% llyillids 1 )51©,ª, Sluck 1 Wy,. Fr!LIN E !,rides 

''''/IS III 11111i/(I/I.\, ,'er sll1/lt! tlolfl} 

lid Income 

j IlJIlwl [lipide/itl 
Dividellds 
Depree ial iOIl & A 111011 izalion 
Alilm lizalwn of E;-; iSling Goodwill 

t\lIlOilizalioll of Nell' Goodwill 

,c\n1tlllilalioll nfDet'elret! financing Fees 
Aml1l1ilalinn Df /\.ccnlcd Ivltrger Expenses 
Yltld Enhancemenl Payments 

Cllallge in I,Vni!;illg Capilnl 
Expenditures 

Ddened Taxes 

PerelleLl T.nes linm Standalone Enlilies 

Income 

Nel l'iOceeds Irnm Issuance (If Siock 
l1ebl Service of Exisling Debt 

Amorlizalion of Dank Term Loan 

Plcfened 

Prelerred Dividends 

Pro Form fI 

.'1;672 I 
'/,1 /1 

(el1·UII 

1,06·/5 

5,6 

810 
5 5 

OU 
18.1 

(1,62) fi) 

00 

(1112) 

12L2 

no 
207S 

00 
00 

00 

Fl'E j)e,'1!1II1Jel' J I. 

$628S 
V.06 
(-L22]) 

1,022.2 

5 (, 

8\.0 
5 5 

00 
77.4 

( 1,'i2,/')) 

0,0 

(IOH) 

96.7 
(if) 

00 

84.6 
00 
0.0 

on 

Free Cash Flow (37 I) 

(i'al'lllcnOiDnlrnwing nf Revulvill[l [lank Dehl )i),5 

(l,Q 00Inet ease in Cash 
Begilliling fhlance 319 ) 1.9 
Eliding Balance $J 1.9 $] 19 

o 
'"CJ 
'-I 

o 
o 
<D 
</' 



tl"ht Expense 

IÆxllellsc 

2 flO 0 20(11 

(jTi) 

no 

fisn 

HILI",:' 

"I'no] n:CT ItA Y 
1'1'0 FOIIII:) Dehl Schedule 

(.I"I/tln III IIlillioll':;, per slwre daw) 

JĘI ae Cish fin\\' 
Clish !Jalallcc 

Cash Balance 

ISSllflnce I (ltepulihasc) or Equit)' 
Tnlal C,lsh AvaiLthle fur redemptions aull debl service 

nf!lLl� 5111111 r e /L!l!lli!1'lliell b l 
l{cv,.lver 

rlillll, Tell)] Loan - Tl<lIldu: A 
nallk Term t nan - Tranche fl 
!lank Term Loan Tranche C 

Tnl,al Pcbl Iss u a  nc e  I 

Cash Availahle after all repaYlllellis 

Cash Balallce 

IlglLLIlJr!!!.!l c e 

lě e"ll! vel 

Bililk Ternl L,)un TI allehe A 

!lank Tel 111 Loan - Tranche B 
nnnk Tel ill Loan - Tnlllche C 

Tnlal Pellt Ilalance 

II!jercs! 
lI,evolve! 

Ilanl; Term I,nan Tnlllche A 

Flanl: Telill Loall Tnwrhe B 
nail!; Te rm Lnall - TI<lnche C 

Tntill IlIlcrest 

Deill luleresl 
!{evn!vel 

Dallk Telill Lnan Trallche A 
flank Terlll L0<111 Tl anche n 

o Balik Terlll Lnan - Trallche C 
o
'0
I,d 

$54J10 Offer, 50% nehl/15% 11)'111 Ills I J5'ęĚ, Stuck I nė;, I'IILINE 1'1 ides 

I'mjettetl Fl'f! Del'emher J I, 

(39 5) (171) 

31.9 31 I) 
() I 9) (i l'l) 

on 00 

()95) 

$395 .'f.J 7, I 
0,11 00 

nn 

00 

r/'Å',L 

$)1.9 $31.9 

118 1 15'l.6 ! IN. 7 

880.8 880.8 880.8 

Iwn 8 8808 RRO,8 
8XO.8 8sn.s 8snx 

2,760.5 1 

7,9 9,2 11.8 

59.0 59,0 59,n 

6·1, ! 6,1.1 fi,1 ! 
fiR,n 6R,1) 

20n,) 202,9 

6,704°{. 6,70·1% 6704% 
li7f1,I% 6 f, 7tWI.-::' 
'7.27f2'6'u "1272% "1.27 2'Ä'o 
7,7!6% 7.716% 7.71f1% 
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WOU 

1" 

9,7fJ2 5 

59 O'Ǣ';' 

92 I) 
5 ,1181 ǟ 

$ /3,985,8 

1 ²,681,8 

$ 7·125 

91 C) 
5, 287,9 

$1³ , J ltd  
14,905 ] 

$71",2 

9,82'1 ,) 

929 

5,5259 

$IO'll),l 

15,·1·1] 2 

$7(1) I 

PHO,IECT Rt\ Y 

I'rll Ff,rllia Fillalldal Hallos $5,1.00 Ofrer, 50'ǥ';, lJeIJl1 I 5':,± 11),"""5 I )5':;, Slot!; I II'!,;, fELINE p"tltS 

{'/Ol/il/l /II md/HJlIl, e\(epl per slwre I/n{n) 


P, oFt'''''''' /', "iecle.l FI'E lIe/'emhel JJ 

a Ii la II !ill 1'1'1'1 211UI 


("asll \31 I) $31 'I �) I 'J 
Hybrid Prerelled "" 1,092,7 1.11'12 7 1,(11) 2,7 
FELlIl1: I'rides 00 00 00 
ri,ed 11t/" ,.1 7, 8 ,12 1) 8 ,087 B : !: ; \ ' ." ;".j ': \ {.,\ • 

,""clilal Hel l1ebl S8,77'l6 $8,'l0] ii 't'I, I ,IB,5 

:\clilfli Ttllal nebl 8,81 I 5 8,935 (, 9, I805 


[',"eI,ased POlI'e, Agleellleilis $(if/7 II 10,190 $6'1² II 

Agenc), Ilel /lelol 9,'176,0 9,5526 

Age"c}, T(oIal Dcbl 'l,50S 5 1),,)8² 6 


I',efelled E'I"")' 
CnllUllOil EllII"Y 

l\elilill TOlill CapII"lizillion 

Agency Tolal Cal'ilalizalion 

V5 Tolullilieresl Expense 
1'5 !'Iel IlIle. esl Expense 38x ³,Jx 

LǦǧ!Jlj:u1aliQǨ 
Aclilal TOlol Dehl I· Preferred I Tolal Capilalizalilln'O) 599% WI% 

,"<genr:y Tolal nehl + 

r r n I TIlI,d Dcbl I 1', ernre,I'" 

rro Illel Debl + Prefell ed ", 

Cllllllllillive ·¸ "I' tiel\' l1allk Debl Repaill 

³, I x 

594% 
Acllldl I'lel UthlI PrefelTe'! I Tnlal Capilalizalion ,., 5'l8% 5'l,3% 

P.efene" I Tnlal Capilalizalioll ,., 01,8% 61, I Ǡ. onB% 
Agency Hel Dehl + p,erene.11 Tolul Capilalizalion ,., (i I.7U'y 610% 60,7% 

20 ]% 205% 20 9ǡ/(j 
194% 196% 20 IJ% 

,=>
'lJ O,O'!. (I ,ǣ"u) (2,8'! i,) 
n 
co 
o 
'D (Il) /t,e/",Ie, !JOtl 0 of 1/"1' '1/'111 "'preJe, red, 
'J' 

Od .-hJwlles PPA'.1fO,. /((H' 1111.1 Chndle lI'ilh i/llplied ;"/
leJI e\relHf 0/7 JO']/;
,� 

id ,IHllllle, HI 0% [,1";1,1' C,ed;/jo,' I/J'bri.t Jew";/;", Sj,O'l;; oedilli)r F£UN£ Prides, IH {Ipplinlbie, 

Pref"".! E,xpense ," 

I'lel IlIle. esl Expellse 1"1 

r IIill I 5 fro'll Operuliolls 

V5 Trolallllie. esl Expellse 

\'5 Hel Inle. esl Expense 

EBITn,"" 

0858 

7·11 2 

(,S·I 5 

� I ,701),7 

]·18x 

),´8x 

$2,6292 

(.tio I 

718,0 

(){j'18 

$1 ,7² 5 I 
] 6h 

] I,h 

$2,7567 

o)(i 3 

707 8 

(,55 0 

$1,8]06 

] 7'h 

)7'1\ 

S2,8111 7 

zI o>lallnlelesl'l I'refened Expense '" 
Tol,1i Inie.esl Expellse ", 

Nel Illleresll 

J 8x ,I 4 )x 
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IIsolida I Charlie 
Slallilalnul! IIlI:ilIllC Sialement 

(i/oll.l! \ ill 1111Ih(I 1/1 , "\''-īpl/.e/' ,I /W I C .lilt,)) 

FIE Decem/,eI' Projected Fr£ December J I. ,., 
1998 19(11) 2000 2001 

l{cl'eIllIC $,1,110 [I ĦB,-'-'(dl $3,5·16 n $),717() 

1'1311n:\ 1,:I9U) 1,'-191.0 U<Jl 0 1,628,0 

& AlilOllizaliflll '195,n 50-11 60:1,.1 61lA 
(I""dwili Alllnilizalioll 0,0 2,8 5,6 5,6 

EIIJ!' ,L, 897.0 984.0 98HI 990.0 

Ullin JIICllllle I GlIill 011 Sale (tl7.0) 206.0 ((d)) 2/).U 

IlllelEsllllCllllle '1.00% 0,0 (1.2) ( I:) 
Illielest E'l'ense IHO 172.7 15'1.5 12 8 3  
I(e\'cli\'t\ IllielESI Expense (,.fHVĢ " I. ·1 107 '1·1. 1 
I'kl lilielesl Expellse 174.0 17'LO 170.1 171.2 

PrelĤx IIlCIlllle '" 656.0 I ,OI6,() 1\0(L9 8·1·18 
Ta;,es 257,5 423.6 30til :I 17.2 

l'lelene'! nil'identis J 0 )(J )0 
1·1e I Income "" $ $5895 $'1t)7fi $ )2,1 6 

Sh;lIes OIlI,landillg I'Iĥ t) I ) -' I) I ),\..'1 

El'S (f'lilll:lIY) $1.75 $)% $.1}1 

EI'S (l'lilllill'.,) Exd Gain on Sale $2 .75 n07 $) 23 $\<10 

Ilel Sales CilO\\'lh b hll,. 4.8% 
or Sales) '-1'1.5% '1·l.n. '-1--1 ")'ħ.Ĩ, ,U.S'ĩ'O 

(%nff'I'&E) 8,2% 78% IU% 8.3% 
ERI r ( ': "  of Sales) 21Uġo 29. S"Ġ, 27YU :Ui.fiģ·o 
(11l1GI Illcoille (% of Sales) (]I%) (O.2·Ī,) 0.7% 

Erfedin! Illterest Rate llil LTD 6.54% 6.1'1':··;, 5.31 "I. 

Tlix Hate 39Y,,, '11.7un 37,7% 37.3% 

lil'irienlll'lIyolil Ratio 72.8% 50.'i% (,3.7% 6Vln-;, 
o 
"0 

I9I'S Glllwlh 44.0':. 18J·}) 5.0% 
() 
o 
o t'SI;IIl,lIe, daled 71161fJP. 
'0
(.d 
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Consolidated Charlie 

Slandaillue lIalance Sheet 

(I/p/hllS illllliliiollS, el,'elll lItH shure tllIIll) 

rrE /)eceJllber J 

I'J98 1"99 

! ! i j ; ; I j .: � . 

"rojette,l Fl'E Decem be,. J I. 
1111111 11)0 I 

Balallce Sllccf: 

('fish $18.9 . $28 .9 $28.9 $289 

Nel 2RU 2%.7 237.7 217.7 

I'let rp&E 

eldSling (ioo.t\\'ilt 

Other Assets 

Total Assets 

blsling Debl 

r°evoll'illg Balik [lel,1 

CHllel Liahilities 

['rdenct! Sinek 

Equity 

Tilial Liab. & 

Check 

Eqllit)· Ratio 

S 15ll;lICIfiI( Ot\,(j,:::P"II.J'll'laj,n'\fllf\lr:oll'Lin;::J rwf
oml d !i)1i,(<\nllu•.,I(Jlunll' .. bJBSCf 

$1.11/)7,6 $2,61,1.6 

00 <15.1 

2,182.8 2.1828 

)9<1 'i94 

l,lWn 3,231.8 

$7,859.1 $8.133.7 

0 0  00 

:'>2.0% 54.3% 

7,.s79.5 

$2 .. n66 $2.416.6 

'i 12.5 956.9 
2, t 82.8 2,182.8 

59.4 5901 

0.0 0.0 

5 J. 2"!{. 51.1% 

()
'I:l 

n 

g
.Q 
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CONFIDENTIALCOllsolidated Charlie 

Slallt!alollC Cash Flllw Statelllent 

(,I"lIdrs ill !Ill/lions, e\cf!.pil'er shore rldI(I) 

UPEI"L<\TlI'HJ ACTIVITIES 

IlLl IllLollle 
eci;ilioll 8.: AlllOtliZlllioll 

Guodwill A 1I](lllizalitJlI 

Challge ill \Voi\;ing C"pilill 

Income 

less: Gain Oil Sale of Illlerplith 

PillS: After-lax l'rnceeds 

Olilel 

Cash pl(widttll'l'/(lIsed ill) openlling aclivilies 

llNESTlfW ACTIVITIES 

Capilal 

nisl'osiliuli of Assels/Olher 

Cash Illilvidnl hy/(used in) investillg aClivities 
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IUedril'Fllcls Corporalioll Income Statemellt Silmmary - Alililysis of Crowlh Rates & JVlargills 

IItllllI 

Anllllal He\'elllle Grn\\'th Illiles 

tlREF! 

1')')9 
FrE [Iecember 3 

2000 20nl 

rDail ],1% 4,r'o 
Inland ("rurine 

Energy 

Corporate 

Tnlnl 

7, 6rI 'n 

0,2% 
1.9"·;' 

(0, 91ï;j) 

2,7% 2,3% 

EBITDA. Margins 

Ray Rail 

Inland fvlarine 

, 2.2fó/(J 
17, IIO;I 

1)0% 

1 7 , ) IH j, 
I] ]% 

17]"'0 

Energy 

Corpora Ie 

Total 

12. 71Pi;. 

l2.li(!·E 

1).2% 

13.]% 

12.9" ;, 

1],]% 

lOll T l\ I argills 

Rail 8,5% 9,Jí;, 9,6î';, 

Inland l\larine 13.7% 1 ]W% 1],8%. 

Energy 

(\)q1orale 

Tliial 

fl.O"{, 

8,6%, 

SJ'êo 8.4"\. 

9,2ë·ì 9A'% 

Net I 1ll:!I llIe I\largills 

Rail 

Inland f\ larine 

Energy 
Corporate 
Tolal 

2.Slð,ñ 

8.2"ò1 

4.0"{, 

3 ,5é·'O 

:1 . (in.-;, 

8.7% 

'1.6'ô·fi 

.1.2% 

,11% 

9.2% 

4.6% 

4 6% 

(iI) SOli/Ie.' Fred ,\ ex/illlllies .llIled 7116/99, 

'.0
',,1 
I' 
'D 



Jllmuwemelil 

($40.7) 

C-: 0 11 sol i tl ate d II a y 
lIivisinllnl Cash rio", Sialement Supporting Schellule 

tlREF! 
1(1)9 

Capilal Expellditures 
ròav Puwer $JLII.9 

nay Hnil nA 

Itdalld hfarine 18.7 

Ellcrgy 2·1.5 

Corpnl n!e fU 

Telecom JILl 

ale 50.8 

Eliminations (51.5) 

Tn!al $437.3 

Challge 1 II 'Worldng 

Hay 

Rnil (32.7) 

Inland t'liarille (06) 

Energy (J.7) 

Cllqwrale ( 1.2:1 

Te Iel{()111 (25) 

Corporate 2.9 

Eliminations 

i ·'.',j'.;ilUt f·1I ,'\1 

FrE December 31, (a) 
2000 

$.162 8 $3224 

2lR 22.2 

1 1 . 7 7.0 

Itl:; 1.9 
0.2 0.0 

11.7 8.'1 

!R.! 51 2 

$413.9 $:Hi \.6 

( 1.8) 

(1.9) 

0.'1 

0.0 

(1.5) 
1.2 

1.6 

1,1 

(O.!) 
00 

( 1.5) 
( 1.6) 

Total $IRA ($1.9) 


SOI/ree: Fred estimates dilled 71J 6/99. 
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Impact 

�Q!!!!!J�p, IIr.bridll 

�n.26 

--------------

B 

� 
� 

--.� 

I., 

$1.97 $1.17 

(fL3%) 
$70.1 

59.7% 

cotIFIUEtrn,t,l. 

ProForma 
fa)

(.) Sl'lls;livily to Strllclllre aud Price 
a: (Oollllrs ill Millions, excepl per share III/IDlmls) 

Dollom of Colin Midpolnlof Collar Tup of Cull;u 
$37.13 . $45.39 

Siock 115% 2000 2.001 1000 2001 lO(}O 20lH 
Pro Pmllla [iPS $2.83 $3.02 $2.£)0 131O 

Dill/linn - % (12.4%) (11.0%) (102%) (8.7%) (6.7%) 
lI(eaôe\'ell SYliergie.s Hecillired . $129.4 $120.7 '1 $1036 $92.9 $02.11 

Debt i IIyhrill6 I Tolill Capilalizauol) 59.6% 59.9% 59 7% 59.11% 597% 

f6 
rl .::r,n 
o 
c­

(j 
 . .0 

I.'f 10J 

..J 
£: 

!h 
£ 

ili h'o/e.: AssJlnI.:s!if) hp. Illlle CJlSllilia SYIlf'llds 'llX credit. 
. "• .(fl) AKSflllUS Off" Pna oJ $54.011, l/fluesl 011 Deblllll" r lylJTu/� oJ 6.70% twd 8.375 Y., rrsflcclmdy, 11",1 C1lillllt .óII/1rt fmC!? a/ 141.26 

� i \U1El\C"'\'''"JiNI f\J ...·.n\ICnmf>lhj"1.,.j"'IA.Cu..fn 
"hUr, \:11<4104 

1-
.... 

<.9 :J«( 



Impact 

�\l."AtJ}d.!! ��Wj;liJ lS%Jh'IJI"iJI 

$81.5 

I., 

f U HJ:' (¦ , jJ' S \ 

1'1'0 rorn.a 


SrtI.'iilivity 10 SlrlJc/ufl'lwd 0PUlIIiOlWl Assumptions 'd 

Tf 

fL (Do/Jars ill Milliolls, excepl/Jt!r slmr, anlCll!lIts) 

Due Cue -t5lJ bp HiUcCue+ 
UUt Cue fi .. le Cue Rtdudlon tnr:ul!lu_ Tutal 

Pill Par III a UPS 

7000 WOl 2000 2001 2000 200t 20(l(} 20/1) 

$2.81 $1.05 $162 §a.ot $2.90 $.:i.loI $1.90 t;:UO 

Dilution - 'y" (12.9%) (10.3%) (12..9%) {I 1.4%) (Hl2%) (7.6%) ( \0.1%) (1I7,}{.) 

IIrealu:ven Srnergies HC'luired $131.1 $UO.2 $131.1 $121.6 $111:'-6 '{;WJ.fl ti92.9 

Dd,l I IlyllTitis / Tolal C"pllaUzAIIoll 59.11% 60.0% 59.S')I. 60.0% 59.7% 59.'7% 59.7% 59.1\% 

u 

s 
f'I 

L 
f 
� 
fU 

J 

(II) AS!JIIj)Je..¨ Off,,; Pric., ill $SHIO, nlcIHJallutr.I"f'6t 011 [JeU IIIId Hybllds of7.217% IIlId 8.375%, rf.4pcrti/lel'l.1I1lf1 Charli5 :>hart vdu of $4L16 
f; \i<iltiI\u",4illt "l\ ... u'lfH fTI..'lj.fh·"I.,hlXiiu V"l/WliR'lt\\\ 

o 
'"'0 
() 
o 
o 
'.0 
I.' 
t.l 



!l. 

rel 

l.J 

Ilybdth 

Cili}iIÖHu!!.rul 

C"mmn .. 

_�?,'l188 

5,0814 

�jJt�' 

___ .::.P.::.ro::./t.::edrd n::c j)ecf.lu",-r.11!. 

1,1142.9 6,0117.8 

x,!l159 

{1' • ..-III}" 

q) 

� 

� 

$)19 
I,O'n.1 

llll 

$8,'l79 t. 
a,611.5 

9,501l.'.i 

$319 

(-1\ 'll.! 

14·." 

PJlOJECT RAY 
. .

ft",f.t.Jd'lt A..Jiu "t'f1/ts 

1'10 FOlllu flnancbl HaU ... $5Ñ.OO Of/cr, 50'ˠ D˯bI/15% 135% Slack 1 11% I'ELINE f'ridea 

(.1,,/10 (J; III Ill/nio1i8, tXCCf" flU .1141 r d˟I .. ) 

In 
PT"f'lItJnIl--� --- 
 

1999 2000 20tH 

'Cash . PI'.! 
Ilrhrld Pi-elrrr""'· !.on? 1,0'Il1 .. "·urHI.. 

n.1I ilOtl!LlNE I'fide* 

Fi˧e" Debll-I 
ALilral Nel O.bl $8,90H $9,148.5 
Acillal Tul,,1 O.bl 8,915.6 9,1/10.5 

PlIldUl>\!d f'mlfer AgrecrrlN1h1 Wflll S6490 ˨64HI 


Alleney Nel 0,1>1 'I, t'16.6 95516 9,791.5 

A!\"'lCY Tulal DdJI 9,.584.6 9.1U4.5 

"r.feITed Il,.ul\y 9l.9 92.9 919 
Equity !i.llt7.9 

AtlUAI '!'illal Capltallutlon $lJ,9S5.8 H',JI"'.1 w14.799.1 
Agency Tnlal C.pltdinlio:n 14,bHl.1l 1(91,,'U lS,4B.l 

m 
(h
"'f 
'1 
J:
I) 

:..... 
E: 

[
to
If) 

1>'1 

IT\ 
0\ 

'1:J 

Irutlu.LCJll!![!&.ltlliUl!t 

'1',,101 Inl ˫Ie.1 .. "relrlT",1 (h're.,,,,, 01 

Tul.llulereal il"pent.A!'" 

Nelllllen;il p frel'mred BˤV'!/\1Ie ˥I. 

-.' . -" . . . . 
..-wt;i*Ð]:l;,.:.;;;�r .... 

!'u"d. "rmn Op<!ralion. 

Vi TO.-lIl hrl/!1'I!61i.!)(pellBr 


.
lIiI Nfl Inll!lull.ixpl<llti! 

EHIlTlA 

v, Tul.!.1 !!lll!re.¥t e"pen¦e 

v. Net InleleAll:!>;pen§e 

L-I!ˮUJt.ll!liQj 

Acl\l..1 Tnllli Dd., p I'n,/ened / Tuul Col'ilallzatilln t·, 

Ad".1 Nel Dchl t- Prefenei..l / T"tal Capila.llutlun .... 


At:ency Tnl˦1 Delli f "referred I Totdl CilpiialialjonlO 
Al;en<l' Nel Dellt I l'referr""l/ To",1 Capilallntilln .. 

('Fa I Tol.1 O"bl .. rll;,ferrÒ;r 

rI'o I Nel DdJt t l'rd"rTed 1·1 


$741S 
685.8 

741.2 
"-. :, -. 

U.7ilfl.7 

JA8ˢ 
348 ... 

$2,629.2 
33" 
JII .. 

5,)'),}ˡ 
5'J.B% 

6U'X. 
li1.7'X. 

211.3% 
1'>'1% 

\17191 
6Ud 
7160 

. �	. «r,;-' 

$1.7˭'i.l 
3.6'h 
.l.f'h 

f.l,756.7 

tilt 

q ... 

!riA"/,. 
59.1% 

61.1% 
61.0'1:. 

20.S% 

19.1r% 

$709.1 
656.3 
70'1.11 

:-"';(1 

Sl,831)6 
3.7'h 
319ˣ 

il,1I16.7 
Lh 
..)l\ 

59.1% 
59.0% 

6O.R'Ii. 
6O.n. 

:W.9% 
11l.!I'!\. 

r' () C lIlllUlalh'e '):. of New Ihnk l)d,1 n"p"ld Oil'}'.
d 0 

(6.0%) 

',.01-1'.1I!l (0) 11Idˬfl"" punll of f{Õy JlIt/f.1ml:::J a {I.) t1lOwn". rI·.˪·1 {rrr RtlJ/."lid (haxlit lI˩tll illflolitJ illl"".1 r,-,Jt& .. "I 1.50% . 
tel A"""te, ÓD.tIÔ. fquily. c""liIjt."JIIi"rid sct.w;liN. SSIJ':l. ffUNt" flirt", U. "Wli"lfbll\ 

0 

0 
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\t·llR\t:lIu .. Un 

; ! s 

IlylHi(la 

1999-
---

$17,mn.2 

2=-O;:cO::-:Oc-----' )-;;;r;c-1J;itCt/ I'E I!��",bel' 

J 

. $.''i,25HJ 

(J,n 

92.9 

---.. .H, 

$31.9 $31.lJ 

344.7 

92.9 92.9 

C('Llfwd.1V8 usef lIS/ll/1999 
f 1:·;1 !l 

PROJECT RAY 
\Sl 
rl 	 I'ro j1011na Ihlance Shed $54;00 Offer, 50% Deht 11511/ .. 135%Slock 1 0% J1ELlNTIPddes 
u. (dolh1lS ill mil1illllB, ercrpl l)t�r sJwredllla) 

Pro rOrttUi 

Hilla nee Sheet: 

Cash $31.9 
576,0 557.9Net Working CnpilaJ 	 6534 

10,644.3 1 J, 1'170 Nell'l'&E 1l,7116.2 

3,155.6 
Exisling Goodwill 355.9 350.3 

New Goodwill 3,321.6 3,23fl.6 

nef,trred (linancing Pees 41.0 37.5 32.\ 
Olher Assels 2,0:31.9 
Total Assels vIT,OR31.-

Exi.{iling flixed Dehl 

Hevolving flank Debt 1 tiLl 6 194.7
1!l7.
Hank Terlll Loan Tranche A L'.\O.ll IlHll.1l IHlO.B 

r�l:'k 'fr:mi tom; "r�nd-re 8 OOOB· ifffii:B . flRO.II . 
Ilank Te,-m LOlln Tranche C IlHO.B BtlO,fj RAO.R 

(SJ 	 Ilybrid Preferred 792,7 792.7 792.7 
m 
In 

I 

-q 	
Accrued Merger EXl'le:nses 0.0 . 0.0 (J.O
Deferred Yield [!nbancenu:1I1 PaymenlB 	 00 o.n 0.0

([1 

K 	 Olher Liabilities 3,097,4 3,057.4 3,On.2 

$5,34'1.9 $5,550.6 

Deferred Taxeli 0.0 0.0 
�
r 

Prderred Siock 
--.I rELINE }'rides (10 110 0.0 

37.6% 

:E 	 Cnmmon fi(l'lily 5,081.4
Tolal Uab. &. 
Check 

iII 
lion 36.6% 

(T' 
(ll () 

13. .......�n..\tG'lf.H)jh::lvl'".hfA... ulll 
1-
M o 

Co ."" 1.9 

2 I>' 

'D 

http:IlHll.1l
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n; lil 

Jh·brid 

c 

.. 

HyhrhlB 

Pl'Diected 

(39.5) (37.1) 

96:7 

$31.9 

CI't.IU,deIl'8 user i18/I7/19n �:n I'M 

IJf{()}ECT RAY \Inn 

·, 
, I !'HI forma Cash Flow Slateml!llt $54.00 Offer, 50% Deht 115% 135(1.. Siocl, 10% FELINE P.-ides 
[I- (dol/III-:J i/l llIj/liclIIs, e)'ulJ/l'u s/lllrf ,Iala) 

Netillenme 
/\ IllllJal Dirli,teJlll 

Dividends @ 


Depreciatioll & Arnorli:z.ation 
Amorli2alion nf f!xiBling Goodwill 
Alllorlization nl New Gooch·vill 
Alfll)rlizalion of De(cu-ed Financing Feeli 
AlIlIlrlizalion nf Accrued Mergel Expepses 
Yield Enhall[,Emeilt Pilrment�· 
Change ill Worldng Capila\ 
Capital Expenditures 
Deferred TaJ(es 
[Jekrilhl Tal(Q. frOdlSUlƇ r�.J\I:lue.-. 
Change in Other Assels anc1l.labllil ies 

flo-tO} . .(13.U) 

121.2 

G) Le.<>s: 1!(lliity Income 
� -Net Prot:'€b.is from Issuance of 
(Ii Ile'luired Debl Service (If fixisling Deht 
tl. He'lllired Amortization of Dank Term ·Loan4f ne(luired Amortization of Pleferred 
o 1'1 eferretl Dividends 
5 I'ree Cash 1'11lI\' 
__J 
r: (f'aymenl)/lJorTOwing of /levolving l1ank DeLt 

lncre.ase ill Cash 

Balance 

Pm romla 
1999 2000 

$618.8 
$1.06 
(4123) 

l,021.2 
5.6 

Ino 
55 
0.0 
no 

77.4 
0,524.9)

0.0 

6.0 
. 00 

84.6 
0.0 
D.D 
0.0 

39.5 

«(UI) 
31.9 

2001 

U72.1 
$1.12 
(43<1.0) 

l,0h4.5 

5.6 
Ino 

!i.5 
0;0 
0.11 

1 H.l 
(1,623.6) 

lI.n 

(1liJI) 

00 
207.8 

D.O 
0.0 

00 

37.1 

0.0 
31 9 

lYE Duemllfn··Jl, 

tt; 
(\1 Hodil\g Balance 

. 
$.11.9 

1/ • 

• h 
I; UAlft\('uolLt...\ r'iI�--IH\tCfln.cjdVJl.hlA""'lJ,fi\ 

... o 
o

'-CO
!5 t.j 

[( l-
eo 

http:Prot:'�b.is


IL 

neLt Hl.-.U!iU'ill!lli.lDl 

QcllL!!!krƩ11 

Dililnl!re5t fl)(lJellllC 
Ilevolver 

!,ro/�:/eilli'£ D"I;e",/.cr 

-----.(3·9.5) (J7J}-

531.9 $31.9'-

2oiI"3 

£'1 

--�---"T""""-

Ex 
Revolver 

___ . .. ,U 

(J1.9) (31.9) 

$37.1 

O',"'Q,ld\'B IISt'f 1I°//l1l99± 
('I I' I ( r f \ ƦƧ. r' 

PROJECT RAY 
rI Pro Porma Debl Schetiule $54.00 Offer, 50% OelJt J 15% Hybrids /35% Stork / fl'}'" FflLlNE. rrhles 

(dol/llrs ill lIIillilms, e.:wl'/ pel·.s}/IIn! da/iI) 

---=1=000 200 t 

Pref! Cil5h now (395) (37.1) 
Plus: Oeginning Cash Ilalance 31.9 31.9 

00 0.0 

L5s: Ending Cash ""lance 
Issuallce / (ftepurchase) IIf Equity 
Tol,11 Cash Available for redempllDll!i and debt service 

I5sLJilIlIce J 
He\' olver $39.5 
n","k Term Loan - Tranc1le A 0.0 on 

BiillkTerm Lflim - T"anche II 

I\ank T{¯rm l.oan Tnmche C 
Total Delli ISƨUanCf! I (RepaymentS) 

0.0 
00 

39.5 

on 

0.0 

Cillih Availahle afler all H:!paymenls 
Ending Cru;h Halol\ce 

0.0 0.0 

Dcbl Iliilla\lce 
Hevolver lllU 157.6 194.7 

I3J Hank Term Loan - Tranche A 880.8 fUloa
rl lIank Term Loan - Trilflche Ii lIHO.1i flAO.S flflO.lI 
(L Bank Term [fliln Tranche C £\[\0.8 1180.8 BROJI 
m 

� Tolal Dcbt Balance 2,800.0 2,R]7.1 
I 

!t 
 1!£!1IJ:.
}-
..J 7.9 9.1 lUI 

59.0 
 590 59.0Hank Tel III LOnn Tranche A:E 

flank Term Loan Tranche U 64.1 M.l 64.1f[ 
Oank Term LOil/\ Tl-anche C 68.0 6RO MI.Or� 

,oj TOlallnteHƪIE)jpense 202.9.' 
t5.1 

IT. 

m o 6.70'1% {,.704'Y., 6.701%
'"0 

f' 
,-) IhllA Term Loan - Tranche A 6.704% 6.704% 6.704'},;.
o 
o 

LI) I_d 

d 
'0 flilnk Term Lniln Trilnche n 7 . 271% 7.272% 7.272% 
p. Bank Term Lmm TralKhe C 7.716% 7.7HI'Yo 7.716%r1l 

http:flflO.lI
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lIylnidM 35½ ºtoc\" 

_7,!1116 

�OHI,L 

´t5 

5,l.'Ib.'l 

, .. ,mlli 

l'ro»eJ 

8,193,4�_ 

5,410.3 
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\\IFI DEt
TlAL 
Florida Power Corporation 

2001 - 2003 Financial Forecast 

Income Statement 

Revenues 

Eleclrlc Revenues 

Tolal Revenues 


Expenses 

fuel 
Purchased powel 

Energ)' Conservation 

\"-	 

08.1.1 Base 

Sul/lolal 

[1epreclallon 

Taxes Olher Than Income 
Tolal Expenses 

Income ff(Jm Opera lions 

Interesl Expense and Olher 

Inleresl E)(pense-Oulslde 

AfUDC 

Prelerred Dividends 

Dlher (Income) I lledllcllons 
Tolal Inleresl E)(pellse and Olher 

Income From Operallons Betu,e Income Tax 

Income Ta x!!s 
Payable emrantl\" 

Delell ad Tax E1pense 

ITG Ilel 

T ulal TaAcs 

lIel lncome 

o
.-0 
n 

g
t-l 

I"­

\:J\ 

GJ 


FPC Base Scenario - Enterprise-II 
Schema - mddru200105\ 

Vea, 

2000 

2,895 98·1,563,
2,895,984,563 

712,4fJ7,364 

491,663,OHI 
66,632,029 

432,630,002 

1,703,4·12,4 to 

401,796,194 

218,662,428 

2,323,901,033 

572,063,530 

126,489,829 

(4,912, 424) 

1,511,860 

(2,235,50S) 

122/15:3.157 

449,229,113 

236,763,4B3 

(57,6t3,87B) 

(7,B5B,750) 

171,290,B55 

277 ,918,918 

Year 

2001 

3,256,984,594 

3,256,984,594 

955,155,738 

467.167,3]6 
63,278,529 

436,831,000 

1,945,032,605 

433 .135,332 

237,633,212 

2,616,401,149 

640,583,445 

130,077 ,783 

(1,420,612) 

1,511,S60 

2,168,946 

132,337,976 

600,246,468 

232,631,292 

(36,477,OIB) 

(7,657,000) 

IBB,297,274 

J 19,948, 19:! 

Page 1 



CONFIDENTIAL 

Florida Power Corporation 

200'1 - 2003 Financial Forecast 

Balance SlIeel Assels 

Planl Property and Efjllip meni 

Elecllic Planl 

Accurnulaled Depreciation 

Sublolal 

Conslwellon Worl\ In Process 

I Juclear Fuel al Cost 

<AccuOlulaled .".morllzallon . Iluelear fuel 

r luciear fuel Uel 

Olher Prop erly 

AcculIlulaled Oepreclailon 

Nel l ion Ulihly Properly 

Ilel Properly Plant & Equlpmenl 

CUrlenl Ass"l" 

rJ 
Cash 

Accounts R eceivable
\.J AIR Consotjated ,".Wliale 

Fuellnvenlilry 

1"ldlerlals & Supplies 

Oiller Currenl ,".ssels 

Subtotal 

Current Porllon 01 Leases/Loans Receivable 

l(It at Currenl Assels 

Olher Assets 

Nuclear Oecommissioninl1 Fund 

<UnaHlOllized Debl Expense 

Olher Assels 


Tolal OIlier Assets 


lOla! Assels 

Year 

2000 

7,102,881,637 

3,627,7 48,619 

3,475,133,018 

83,306,675 

463,245,248 

423,615,448 

39,629,800 

7,189,762 

1,185,904 

6,003,858 

3,604,0]],352 

4,820,904 

158,363,462 

535,292,717 

535,292,117 

4,902,453 

77,5r!,666 

91,861,207 

HJ9,807,026 

351,427,244 

32,152,503 

363,517,2-11 

747,096,988 

4,BBG,�63,067 

Year 

2001 

7,381,570,500 

3,9ti6,249,234 

3,425,321,272 

104,813,847 

507,721,127 

44|,224,3'14 

63,497,783 

7,189,762 

1.714,350 

5,475,402 

3,599,108,305 

4,620,904 

170,935,056 

4,902,453 

62,276,674 

103,BBI,207 

259,280,725 

606,077,019 

606,077,019 

386,770,05-( 

32,152,503 

243,086,143 

662,006,702 

4,067.194,026 

Page 2 

FPC Base Scenario - Enlerprise<ll 

Schema 1I1<1"rIl200105\- ope OU2-16'1 
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1
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" 

C 0 t� 

Year 

'2001 

L-

ENIIAL 

Florida Power Corporation Page 3 

2001 - 200.1 Financial Forecast 
Year 

2000 

Balance Sheet Liabilities 

Capital and Llahllitles 

Common Slock EquCly 

Common Siock 1,004.'113,692 1,004,413,692 

1,024,533,237 
2,028,946,929 

33,496}OO 

1,465,2]9,917 

3,527 ,683,547 

Relalned Earnings 

Toldl Commoll Equity 

Preleffed Stock 

long Ter m Debl 

Tolal CapiiaUzalJo!1 

Cllrlellt Lla hllille s 

Accounts Payable 

,A, ccoll nls Payahle -Consolldaled Aflillates \J 
V·J 	 Cuslomer D ep osits 


Accmed Taxes 


Accrued Inferesl 

Olher Cwrenlilabililies 

Sublnlal 

Short Ter lll Oelll 

Cilrfenl Portion Long·lerm Debl ' Oulslde 

Sublolal 

Tolal Currenl LIabilities 

Delfarreu Creuils 8. Olhsi Llabilittes 
Dererred Ta,es 

UIliHllorlized ITC 

f fuciear Refueling Outage Reserve 

OPEB Reserve 

Otller UabllHies 

T01 ill De/erred Credits 8. Olher lIabltilies 

o Tnlal Capital an,1 !Jahililles 
'1j 
n 
o 

o 

IJ 

l'. 

0', 

t q 

FPC Base Scenario, Enlerprtse·L1 
Sd>erna mtldrn200105\ 

953,608,467 
1,95fl,022,159 

33,496,700 

1,397,116,478 

3,388,635,337 

133,028,240 

25,7fl3,861 

110,543,321 

18,008,316 

55,444,897 

7B.13O,531 

420,919,166 

243,351,138 

82,1100,001 

325,351,139 

146,270,305 

381,717,205 
61,624,758 

10,91/1,267 

125,912,061 

171,385,124 

751,557,415 

4,ijB6,46l,051 

134,422,252 

25,763,861 

117,634,'184 

18,008,316 

53,448,547 

76,9B6,345 

426,263,804 

223,9'12,904 

32,199,999 

256,1'12,902 

682,406,707 

352,334,187 
53,767,758 

1,625,271 

133,571,619 

115,804,938 

657,103,772 

4,861,194,026 



CONFIDENTIAL 

� 

Florirfa Powor Corporation 

200-1 2003 Financial Forecast 

Cash Flow Sialement 

Opel aling Aclivilles 

/121 Incr,me 


Uems prollidlng (uslnn) cash: 
DepredaUon!Amoriizalion 
DFIT!l. ITC 

Equity 

nel 
AflJDC 

,Change In OPE S Reser\'e 
t le.I Change In Worf;lng Capilal 
GIller Operating ,Aclivilies 

I lei cash provlded!(used In Or Acl 

Financing AclllllUes 
Issuance of long-leJlTl dehl 
Redempllon of long-term debl 

Change In sllOri term debl \....) 

-(- DIVklell(js on common slock 


/Iel cash providedl(usedlln Fin Ad 

Invesling Adlvilles 

Conslrucllon eäpenrJliu"f!s (Inel AfIJDC) 
Oillel Property Addliians 
f)ecamll]isslonlng funding 

Other Invesling Activities 
/101 cash provIJed/(Used) In Inv Acl 
Ilelincrease (decrease) cashfTCI 
Cash & rCI at beylllning at petlud 
Cash [; Tel at emi CIt pSI lad 

Page 4 

Year Year 

2000 2001 


277,936,918 319,946,193 

'127,567,660 '155.931.770 

(65.472,628) (44,33'1.018) 


(2,661,799) (776.696) 


6,567, \ 27 7,659,558 
(215,706,909) (48,729,342) 
(459,Oil8,5'12) (55,2'11,076) 

(30,838,172) 634.458,366 

0 100,000,000 

(gOO,OOI) (B2,OOO,OOI) 
243 ,351,136 (19,406,235) 

(204,923,792) (249,023,423) 
231,527,346 (250,431,659) 

(375,505,002)(203,11>1,227) 

(6,335,650) (6,521,650) 

(111,510,078) (364,026,652) 
( 4,620,904) 0 


4,B20,90  '1,620,90'1 


4,620,904 4,B20,904 


fPC Base Scenario - fnlerpcise'U 
Schema - mddm2001051 (WC 002-166 
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CONFIDENTIAL 
FLORIDA POWER CORPORA TlON Page 1 

2001 Profit Plan and 2002 - 2003 Financial Forecast 

Dperatlnu Revenlles 

Resldenllal Sales (-1-10 10) 

Commercial - Sales (4)12 10) 
Indllslnal- Sates (44230) 

Sir 8. IIIW U!Jhllng (;144 nO) 

Pllillie .A,1I1/1Orities Sales (HS.OO) 

Provision for Re(uncl Retail (4-19.12) 

Tolal ReiaH Sales 

Tolal Whlse Requlremenl Sales 

In"!lchange SaleS (4017 50) 

Provitlon tor Refund (.J49 11) 

Tulal Sales for Resale 

Tulal Elecl!'ic Revenue 

Deferred Fuel and Cap Revenue 

ReiaH Uobilletl Revenues (455.91) 

Wilsie Unbilled Revenues (·156 92) 
\J 	 GPIF Amortizalion (456 96) 
J\ 	 GPIF Reward/Penalty (456.96) 

Oilier Operallng Revenues 

Calculaled Rale Rellet 

1 alai Operaling Revenues 

0&1,1 Expenses 

lolal Fllel Expense-FPC 

Tolal Purchased j'olV8r Expense-FPC 

Fuel & Purchased Puwer Expense 
Tolal Base Recoverable 0&1.4 

Tolal ECCR O&M 
Tolal Operallng aniJ fvlalnlenance 

Tulal Dep & Amon-Co[lsol FPC 

Tolal Taxes Olher-Consnl FPC 

Tolal Operallng Expenses 

o 
'U 	 Prelax Opera ling Income 
" 


Co 


Year Year 

2000 2001 

1.'1113,232,003 1,625,9114,072 
665,242,254 732,594,546 
217,430,601 249,545,57 ·1 

1,169,008 1,:nO,587 
151.303,353 172.\66,59'1 

2,518,397,219 2,7fll,B21 ,472 
225,698,846 258,683,572 

018,620,802 74,247,007 

(673,603) 0 
273,446,045 332,930,579 

2,791,843,264 3,114,552,051 

19,765,315 0 


3,112,367 2,126,1l56 


2.107,670
 (/53,157) 


(1,0-17,HO) (2, 183,063) 


2,183,063 0 


77,399,B05 143,201 I ,907 


2,895,9M,553 3,256,96L,594 

712,0197,364 955,155,738 

491,683,016 487,767,3311 

I ,2(H, 160,379 1, 4Š2.923,076 
432,630,002 436,631,000 

66,632,02!J 63,278,529 

1,703,44'2,-110 1,945,032,605 

401,795.194 433,735,332 
218,662,428 237,633,212 

2,323,901,033 2,610,0101,149 

572.083,530 640,583,0145 

o 
t) 
l­
e 
- , 

fPC Base Scenario Enlerprise·L1 
Scllemd - Iliddm2001 05\ 
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FLORIDA PO+VER CORPORA TlON Pag!! 2 

2001 Profit Plan and 2002 - 2003 Financial Forecast 

Income TaKes: 
Currenl Siale Tax 

Clurenl Federal Tax 

T(,Ial CIlfTsnl 

TOlal Deferred TaxI!5 

IT C ,A,molilzallon 

TDlallnGome Taxes 

IJet Ulility Operallng Income 

Diller Income and Deliliciions 

,A,FIJOC Eqully 

Oillel Income & Oed- lolal 

/-Ion-Ulilrly Revenues & Exp- r Dial 

TDlal Ollle( Inc 8. Oecl 

Siale Tax Below 

FedEral Tax Below 
l I DEh,rred Tax Beln\'l 
'-S- TOlal Taxes Below Ihe Une 


Tola[ (jlher Incomel (De(lucllof)s) 


IlIlerest Expense 

Shorl Term Inleresl Expense 

Long i erlll Interllsl Expense 

Olher Inleresl Expen51! 

Inleresl on Cuslomer Deposlls 

Interesl on Tax DeficienCies 

Amorllzalloll Debl PremlOlsGouol 
Ilel Amorllzallon - Debl Expense 

TOlallnlerssl Expense 

riel Incnwe 

Preferred Dividends 

Income Available lor Common 

Year 

2000 

32,698,113 

202,546,208 

235,248,321 

( 57,511,660) 
7,858,750 

169,675,711 

402,207,819 

2,661,799 

(3,930,692) 

6,166, 200 

4 ,8 97,307 

217,162 

1,300,000 

(102,OIIl) 

1,415,144 

3,462,163 

14,584,4 1 8 

96,575,509 

1,647,602 

6,394,936 

6,392,464 

134,756 

644,25 4 
126,239,204 

279,450,116 

1 ,511 ,800 

277,938,916 

Year 

2001 

:n,129,383 

199,228,062 

232,357,445 

(36,315,273) 

7, 651,000 

186,I65,In 

452,lS8,17l 

776,698 

(4,1)53,265) 

1,1184,319 

( 1 ,392,248) 

39,045 

234,802 

(161,].15) 
112,102 

(1,504,350) 

29,782,878 

88,497,310 

1,722,100 

6,761,541 

460,371 

323,,136 

2, 209,67 1 
129,4]3,869 

321.460,054 

1,511,660 

3\9,9-18,193 

fPC Hase Scenario - Enterprise-II 
Schema mrldm200105\ ope 001'168 
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FLORIDA POWER CORPORA TlON Page 3 

2001 Profit Plan and 2002 - 2003 Financial Forocast 

Year Year 

2000 200t 

lJlillly Plant 

Eiseilie Planl 7.185,188,312 7,485,384,:\53 

Elactlle Plant Purchased Of Sold 12,931 12,931 

Electric Plant Held lor Fulure Use B,274,367 B,27'1.357 

/I,ccl/mutated Depredation 3,627.7 48,619 3,956,249,23-1 

Sllblolal 3,558, '139,69'1 3,530,135,120 

Cansll1Jclion \'\'ork In Process 83,306,675 1 O·I,B 13,6-17 

IluGlear Fuel al Cosl 463,245,246 507,722,127 

Acculll Amoriortlzallon ollltJclear fuel 423,615,448 444,224,344 

linn Utility P r ope rty 7.189,762 7,189,762 

ACGwn Oeflr lion Wility Ploperly (bb) 1,185,904 1.714,360 

//1'1 / jan Uillity Properly 6,003,858 5,475,402 

lid Propelly, Planl .'l. Equipment 3,604,On,352 3,599,106,305 

Currenl Assels 

Cash 4,620,904 4,820,904 


NR . ASSOG Companies 4,902,453 4,902,453 

,.1 Accounts Receivable
 156,363,452 170,935,056

--l [1lvidentls & Interest Receiv alJle 

Accflled Unbilled Revenu e 73,279,739 74,653,Æ36 

fllellnvenlory 77,517,666 62,276,67·1 
91,861,'207 103,861,207Materials & Supplies 

126,527,2B7 16-1,627,2B7Olher Current .A.sseis 

535,292,717 606,077,019Total Cur re nl Assels 

Olhel Assets 


Otlle r Investments 29,887 29,B67 


Oecommisslonlng Fumj 351,427,244 366,770,057 


Tolal Olher Prop"rty & Investments 351,457,131 3B6,799,944 


Base Scel\alio . Ent"rpdseL 1 
mddm2001 05\ 
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FLORIDA POWER CORPORA TlON Page" 

2001 Profit Plan and 2002 - 200.1 Finfmcial Forecast 

O�IQffet.l D�bits 

Cosls 01 Reac'1ulled Del;I 

Reg 

Regulatory ,A" seIDel fa·, FASI09 

Reo Assel-Rept Fuel·RII 

fleg AsseH lue DeeoHlfDeeon 

Assel-Ihrc D!()VII 

Reg Assel-Tlger Bay-RII 

Sebling Rider 

Accum Oe/enet1 Taxes 

De/ened Fuel Balance 

OIlier Deterred Debils 

Tolal Detailed Debits 

Total Assels 

Year Year 

2000 2001 

32,152,503 32,152,503 

132,066,333 123,-166,333 

7,859,460 0 

11,1 94,026 11,194,026 

19,384 19,384 

229,565,526 131,117,029 

19,397,644 17,420,970 

189,712,000 189,712,000 

57,684,012 34,309,528 

18,637,510 16,307,363 

698,50B,398 555,699,137 

5,189,331,599 5,147,69�,405 

FPC Base SetOnarl;) Enlerprlse. L I 

Schema· m(ldm200105\ OPe 002;170 
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Page 5FLORIDA POWER CORPORATION 

2001 Profit Plan and 2002 - 2003 Financial Forecast 

LiaLililles and Capilillilallon 

Cal'ilalilalioll 


Common al Par 


Pelrl in C arUal 


Relained Earnings 

lolal Common 

Pre/"rred Slack 

loog Terl\) Debl 

Long- Term Commercial Paper 

Tolal CepHalization 

Cllrrenl lIabililies 

Stlod 1 ann Debl 

!\CCOllfils PayalJle 

Accounts Payable -Col1solidaled Affiliates 

Cu:;lolll!!r Depusits 

� 


ACCflJtd Ta.e!> 


Tax Coilec\lon Payable 


Accrued Inl Cus! Deposit (137.41) 


Accrued Inlerest 

Olher Cucrelit liahllitles 

Year Yea, 

2000 2001 

354.'105,315 354,405,315 

650,008,377 650,OO8,3n 

953,6118,467 1,024,533,237 

1,958,022,159 2,028,9'16,929 

33,496,700 33,.196,700 

1,2-/9,116,478 1,297,439,916 

200,0110,000 200,000,000 

3,470,635,337 3,559,88],545 

243,351,136 223,942,904 

133,02B,240 134,422,252 

25,763,861 25,763,861 

110,543,321 117,634,484 

lB,OOB,316 lB,008,316 

13,373,116 13,373,116 

3,:H5,956 3,584,113 

55,4'14,897 53,448,547 

54,258,127 52,875,7IB 

S 65[,116,972 64J,053,376Tutili CUf{I:fll liabllilii! 

�u 
, -J 

1 j 
""­
-_I 

FPC Base Scenario Enlerprls,,-L1 
Schema mddf[1200 I 05\ 
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FLORIDA POWER CORPORA TION Page 6 

2001 Profit Plan and 2002 - 2003 Financial Forecast 

nelerred Credils 8. Dlher liabilities 
Detailed FIll'll and Gapacily 
UnamorlizecllTC-Cons FPC 

Dlher Delelfed Gredils 

R �g.Liab -Del Taxes - fi\S1 09(0!54 10) 

Olher Regulatory Uabililles 

rotal Delen-sd Credlls 

Accflled Pension & Oilier Benelll:> 

Olloer llalJilllies 

StiJrm Damage Reserve 

A.eel/In Prov (or Ilenefils-Current (228.31 228.32 228 35) 

lIuclear Re(ueling Outage Reserve 

A,­Ctlm Pf<lV rOf Rale Re.und (22902 229.08) 

I '()E OecornlDecon 228 ·19 -

ACctirn Del Taxes - Consolidaled fPC 

T utal Other liabilities 

1 ula\ De/erred Credlls & Olher lIahililies oj 
cJ TlllallialJililies and Capltalizallon 

Year 

551,292 

III ,624,758 

39.164,91l5 

112,605,250 

55,567,63\ 

270,113,895 

125,912,061 

31l,727,fl.l4 

29,130,814 

7,153,332 

10,918,261 

59B,992 

9,59{879 

571,429,205 

791,465,394 

1 ,Oil \ ,579,289 
5,189,331.599 

Year 

2001 

(6,112,flll) 

53,767,758 

39.16'1,965 

96,891,250 

(12,556) 

18'1,29B,5'15 

133,571,6\9 

36,727,844 

29,130,814 

7,153,332 

1,625,271 

59B,992 

9,594,679 

542,046,167 

71l0,448,938 

944,147.'163 
5,141,684,405 

Enlerprise·LI 
ope 002,172

FPC Base Scenilrio -

Schema· mclLlm200 I 05\ 
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CUHJZEN'r SUJ'vl1VIAl{Y ANALYS1S: 

FL()lZl[)A PH.OC�H.ESS 
ro, 

c..-' Haliollalc 
: . 

'lite rnll'll;S o! Fluliti,l [lrugTE'SS Corp. and "Jfiliilles cue Oil CredilVVntch wllh nelú(\{jve ill lplicatiolls, refledil'!i � 

CrllUlilli) l'owel \:; Li Œ;hl Co.'s OUt'1 10 3cqulre Plolidil Prog'IE's5 rOI ;(<5.] billioll plus the assuml'tion of $4.7 billion in d 
/\HllllIlgh 1111': IOlllt'illi1liol1 providE's the I'0tellli.d for npn<llionid elficiellcies and cost savings, the new entil\.' if, In have [I. ,
hit.h level (If ddl! inilinlly, whidl could adve rsely a((ecl credit proleclkwi IlIeaSLIn's. 

' ulill.:! Progress credjl ĺl\lalil)' is .'HII'IHJlled by s olid c<1:;11 nnw hOIll its lltility slibsidial'}', Florida ['uwel Cur]!., palli.llly 
oUsct hy a wf8kcr linclllcial profile fill ils I)(HHegulal'd subsidi".J')" Electric PIJeln C(lrp. Eleclrk Fuels' funding Ilet:ds illl:' llIel 

;. 
lI\1ough J'lllrid;1 l'rugre:;s' Hlllllldng ann, rrngTl:.3s C;lpilall-loldings Illc. Pri.m.::n,l' holdings aTe ill 111f> no 111 ef';ulnted rail Ŕ1cl\'i(es, 
illla.llIl rmu inE'. alHI ene,!:,;), alld services Ul\jts. which ;Ire vertiG,lly integrated. Still, tile risk profile 01 these IIllits is tue(lter 
I kill t.I\!Ļ ITildtlinnalregulaled IIlilitT LHlSilll:'SS, rE'qlJiri.ng I'.realer cash (lows COfllolllerL511.rClte willi lite higher l'isl(. 

l;kll ida Power's ratings reflect an a!Jove-lIverllge business position 11\il1 is b u o y ed \1)' demand gruvvlll spulI'ed b)' I'!(IriLla's , .. 
villionfil (T 0110 III)" growing l'OllltliltilJll, illHI diversified hwlllllx. These 11usili\'e credit taCI(lIS <II e slightly ulfsel by Ille dl'''lI1ging 

ula\oq' eliid political environment in r;lnrida, wllich lIlay ;HJversely iI1lI'H"llhe cunsolidaled business profile nllhe ulill,y. Also, 
the 1I11l.IIclliHterislicnlly high nllloullllI( debt used In fin(l[KE' Ihe l'aJClll'ûi l1onrcg-ulalecl tlclivilies "dversely fllTecls the cunsltlidil 
enllly's f il \;lndlll profile. 
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(' lJ R H. EN 'I' S lJ 1\11\11\J\ Y f\'N A L Y SIS: 

1; L01\.11) A P()WEl1 

I {a t i 0 .11 a I e 

Tile rnlillt,S on Flutilla Puwer Corp. ,He on lil\,Valch wilh lIegalive lll1l'licnliuns, reflecting CCllolina ['ower & Lij!,"l (::u.'s 
,dfci 10 "(,("lire p;)relll Florida f'rPf;less CQrp lor '\',53 biUioll plus the assumption uf $,1.7 billioll ill deb!. Plcll ida Prngress' ned il 
qU(llily is sIIPI.I()lled II)' solid cash IInw IrOln ils utilily subsidinry, F111rida l'IJlVel, I'''llly olfsel ll)' a weaJ(!�r lillandal plolill:' Inr ils 
I\nrlllHgulated subsidiary, Eleclric Fuels C:OlP, 

rllling5 on Florida !'olVer Idled an nbove ;Ivera[:e hllSiJIt'ss positioll buu}'ed by delllLlIHI grClwth, which i.'1 spulled by 
Fhllida's vil-ralll enIl1(111)" gluwing pnpu.laliull, and diversiJied luel mix, 11lcse posilive credit fadors clle sligh!I), unsd by lite 
changing regulaluq, <LnL! 1)(Jlilk<1\ E'nviJnnlllclIl ill Plutid", which rnay adversely irnpacllhe cOllsolid<lled hustness profile of the 
Itlilil)' /\/::;n, lhe IlIlcitarClclerislically high DIll0l11l1 of deb! used 10 finance l1unrt'l,;ulallŗd aclivitit's a dve r se l y arhřcl5 the 
\H(lns()lid"led E'lllily's li.nanrial pnliile 

[leL'! levE" (\I.',e for [;Iulida PUWe! is \elHportll'iJy higher Ulelll norn",J beclIuse or Ihe IJu)'ou! 01 IIIEŘ Tiger Hay jlulcltased-
1'(I\','el u.1llltra:! and Ihe rela l ed 22l1tvl\'" f[Jcililr. Ilovvevpr, the lower Cap<ldl), charges resullin!; hum tlte buyout a.le a 

cledi! pn::;i!ive §ilill, Ihe high arnulIlIl uf deblle\'('rdge pres,'lures consolidated (Iedi! I-'tolPdiul1 meaSllnŚ5, 
Eleclric r:llds' prillHH)' holdings ale in Uw l1\,mqt,ulaled rajl services, inlrlJHI mal ine, and energy amI rp\i:lled services lin 

which ;lle \'elli(<lII1' illh:'gTaled and nmlTibule 10 PluriLia Progtc:;s' profil picture, SIi.II, llle risk pwfile (1\ these units is grpClIC"r Ih"l1 
I he tl;;)diliollal \lusinE'S5, re'l'siring g re a ler cash flows cornmel1surille wilh Ihe higher lisle 

o 
-u 
()
til 

, , 

(II 
t,)
1-.) 11 


CONF\DEN1\�L 
CrmfiLlenliClI. DrU\FT [TION I J, 

5Th -ND 1\ rz D 

l'()()rrS 



Pn)Iĸ1 
f',1'es5 Capjlnl jllES 

lJ 

I - -

Ili!!lll)' 

-

c 

-::...: 

,-

'"" 

. �. 

 .-

I ... ..l 

C·Ul"{llENT'·SUfvlMAI{Y ANALYSIS: 


PROC:llESS Ci\Jll'-r.A.IJ TI0IJI)'INGS 


Haliollaie 
Ie J,llillgs on r:loridtl ess COlp. and tlfliUales <"1.1 con C \tVa with negative itnplicali(ll\slullu\Vil1lŞ Cnl (llil Iii 


Pu \V 1';1 ,\, 1.1 gill (':=1.1'5 aIII101111ced I.d [p. r to neq u i.t e Flo rid il rJ reI $5.3 lliun. The ralings till PnJ[ĹTeSS I-Iold Inc. 

I eflen lhe U 1I({.lnditiunal !',II<1.lanlee plOV ided by r;]oridiJ Prngress 


FkJlida r)rpg;n�ss' creditqllct.lit)' is slIpported by solid eils" now (rom its ut ilit )' suusidiml', r;loridn Power Corp, 1'<I,li<llly 
set hy Ihe weaker financial pl'ulile of ils lIoll.regulaled slIbsidi;u'Y, EIIãclri( ruels Corp. Progress Capital Huldings rllovides <:: 

fillilIH:illt' lUl'l he parenl'S nunteg-Il/Clled i llvesllllenls ill Ele(h ic Puels, which a.re in Tluluegulaled rail services, illl iliHI mell ille, (II, 
em:rg)' allli relaled ser\'inŝs units. The risk proille of lhese unils h greater thall Ulf:'lTadilionai regulaled utilil}' business, relluirinr, 
t;'le,lIet (tlslt nOWf\ C\lflllllensurale wilh Ille Idg\tel 

The I ,!lings on Flurida Power leJitJc\ O"l l l abovp-averdge business posilion buoyed by t1emn.lld glowllt, which is SllIlJlcd by 
l:jul id,I'" v i bra.l1 l 1:'(01101111', gnl\viJIg pnpulnlilln, and d.i\'ersified fuel mi'\(. Thesl' posilive credit f,,(tors tile slightl), (dl.§¨el hy Ihe 

t.lldl1gill),:" r\'j:',uhlloly l.lIHI IHdilical el1viJllnment in Florid;1, Wiliclllllay "dversel), impacll"e cnnnolidated bllsiness l'Inrile pI Ih e 
uldil)'. Also, lhe unch"Iadel islicnJlv high <lflHHlnl or del,! used 10 IiJlilJlCe nOI1Jegt.Jlaled aclivili!:'5 adversely allecls Ihe 
consulid;lled ell l i l(s fin<lncia.1 e. 
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Cr&L 

Iǉi'/vi 
IE: I';lrenl'.., .'Il1alelG), adds risk III Llle consnlidilleJ pro/de; however, CI't'i.tL cXlwds IOl'urSlJe t\:'llll (l1I111:\(ln 

10J UII:' 'I,UUOh,IW 01 llIerchaJl!l'uw\:'r il pial I.'> lu build by '200.1 iJl r,lut III lulilL:'l, GeOtgiil; Plurida Ln order Iu BeCUIE' tllP 	 C·_ 

f{,'VPIIUe slreEltll The cOlllpallY wiJltrad\:' ;IHlIIIld its as::;el:; but duesl1'l inlelld 1\.1 \)f'CVlIW (l lll<ljnt LI,HJillg Iii II!. lluw('vf'r, tllIǇ 	 = 
:::';:;-
;:s(lllll!,;:!.")' experts 10 PUISUI;:' a risk averse al'pru<1ch III power illcorl'orat-iI)S <1 plllJlll;lerlll ttiIUtl·.e 

nII111·a\.lsʶ 
• \·Vhile power [IS 	 be reduced wilh the addili!.lll u1 !'Iorida E'I tn J 1'.';, u( l/lf: cUllsul ted,I pelcen! L,f Lhe fuel nlix ",UI. 

lui'\, illlHlIlaiJ\s hit;h relalive tu lite indllʷlr}' average. Tlw risk::; ilssucialed \Vitll Ilucleal" al e Illit led hy Ihe CI.J!1I11;1I1(S 
suu:e�y·dul lJack I!"curd aB a 1I11ClefU· opelal!}l· (.'5ee ClllIlUH::nts under CflJ"oliJl<l I'owel' .ǆ.{ Ligl 

• 111lǈ lUllll'<lll)' has ;:HI \)I'IWr!lI uily to If;:TtJVEr pl.llellliilJ relilting lu ll'f,ulaIL'IY 8ssels alld nucllʸ:lr 1"llver IIlld€1 
f:lL·CCIIHllillg Older.': in I\luliit Cnl"Ulllla ltlill ions. III FluLid<l, il \['Illains ul1c1ear whelher cUI ;:t.leqIIZlle , . . 
IIH :Thllllisrn would exisl for ITCOVPIJ' III abIH'E'-rnruket purrhas€d pllwer costs i.n deregulated ell'.'iJorHlH:llt. 

Soulh ClIJulint) re(aiJ ju.risdict

• 	 ·1.11l� ((11111""1)' will be req lli.l ed 10 invesl ill Ihe !ll)llcule nil: servkes UttSlne55E'S 01 Flo rida f'tugn:ss' E h'(11 k 
PUE'is utuegulaled 5ulx;itiiary unlil such lillie as Iltey la.llll!' Hold. The rail GU se,vices !,u:jiJless Illay be sold ill 4QUU PI(ltǋef'ds 
II\JUI i11l 'r' Sides wiLl be used to I'"), duwll debt all'rogTE'ss C''1lj1cll. 

• lu UlI� IIIJlelltiill li",hlenillf', of nillogʺ'11 o:-.ide ,uld GHI)ol) diuxide emissions IPstridiUIIS Ih;,l cUllld 
resull in higher G'l'ilcti expendilure IJudgcls (lmilill'lllci.ng lfʻquiJClllelllʼl, lp<Hlinlʽ 10 Iticher mIle'S 01' IIH' !,ossiiAe nealiUl1 111 
sll.i:)II\.Iabd cusls, givl'l1 Lhill coni is of tJH:' fuel mix. II onguing ef(urls I)}, variolls "dvoci:lle f,fLI11jl5 In slre n !phell ;:Iii 

lions are successful, enVi.lUlll1HʾlIlal ln(lllelʿ; \-vill begin 10 play (\ gTeCJhˀr rull::' ill evalualing credit li'la.!;I}'. 
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.sCENAIZIO 21{AI'IC) AN/\LYSIS: CI'&L ENEIZG)! 

'\ I' S U l\'I 1"1']'0 N C' I ___7 (. 	 , . . _, ___1 

Floridll rrogt::SS lioll, lIl:ed (,7''\, wilh crǴǵ. L IUlIg-!prm dt'bl Clild Tn;, Y 

:.!:;

CI'lǶL I (1I1l 1l1l'/l stock I'ricc is :I;J4J (It wltieh is assumed l\1 be Deceillber Jl, '2000, 
• :\;J:j biJlioll ill\,ddge liJInIH-il1f:', (crllllllHclt:ial p"per) wiJl be perllwnently fUllded wilh $2.5 biJliull IIf U:-<cd rate ddl\ 'x, 


)-Ǻl-ln Far lIlillurities) alld :1;500 rnilliol\ of high equity cpnlel\llru:;l I,relerred sEcurities (9.J7J':1. Itlle, 30-yeru lUp), 

• $52UlniJlil)1l uf CfllllllwlciaJ 1';lper wi_II relll<tin ouL<;\,;lIIJing <ll CP&L 	 ;:Ǳ 
• Ctil nino 1\ d I \'idelld pol ky h 111(1 illta ined, \\' ill \ :li2,06 iUlJlu;1I [;:\le ,md J ':ǳJ aJIl HI ,d g row tIL 
• !J)'llE'lgy Ǽ,l\'iJlg5 lUI." ,1ssulned tu be :10109 million i.n 20UI, $1T'J lIIilLioll iJl 2002, nlld $IIIU IlIjllinn ill 
• 	 Capex I)udǹfl is 1"I,ljeded lu (Iverilge $l.J b Ulio n nllnllaJI)" divided tlboul 70% nne 1 er;u I ,lied busiHe:J5es "lid ::I1)',lǸ, f11elcllillll 

r and [iller up! 
f.f 

CF'&t1. l'.lll'rgy POltECt\ST fJl'1 A f'lCl I\ L T/\RGUIS 
lUO 1 E 20U2Jj 200JE 'A-' 'UUU+' 'DUll' 

-_ ... 

en C{\ l ClleJ;;,ul\ǻ 
5 llu.'_L !'r(d. S lJus, l'roL 5 [Jus. 

r fie (\) 'l,U J.O :-\ ,ǲ\ J,J' J.U 
I\JC'Fj C ;\ I'fio_ ,_, _ .  	 ,_,,\ ,r 

Fr:O/Il,IL CUVUIU\CE (X) 3,1} 4,0 11 .3 
9G 'lUI '1 ]00 90 	 75 

4.2 :\H :3,J 
r;r'O/fOTJ\L UIǷIYr (n{,) 20 20 }(, 

DEUT/C/\J'IT!\L (,x,) ('0 S7 1)1\ 116 49 %l/ 
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SCENAIZIC) 3 CP&L ENElZGY 

ASS UIVII"flONS '--

.. Cr'&L Igy acquiJes Florida l'1(l1',\?¼S lUI $5.3 billion, fimUlL€d (J7f;Ţ wilh Cf\'ilL Illllg lenll debl and equity. 

CI'IŠL nlllllllnn Sllll::k Illke is ŚK15 ()I clusing widell is ()SSllIlIed lu be Dcct?lllber śH, 21J1JO. 
.. :j;J.š, bUlioli i.1I Illidge linnllcillg (U'flllllcrLi,,1 \,<1IR'I) will be perfll<lllelllly funded wilh :li25 billion olli,<ed lalt: del'l (,'){. I ill!", 


2-Ş,-Hl year Illaiuliiies) ,\lId :I;�'oo miLlioll of "iE,h c'l'lily L'llIltcnllrHsl preferred SE',:uxilies (').J75�·(. rale, 3U-VE'ili Ide). 

'= 

:\,'520 1I1iJlilill of t.:<lIHlllerdaJ pnper Will 1 ('rn;1111 OlllSlandiJlg ill CP& : ' 

('\)1111110[1 dividend Il\.dicy is lIlaiJltt1incd, with :\;2.<.16 ilnJlllaJ mit:' alltl J'X, aJlnu[lll½ro\VLh. 
.. �;}'IIC'l';,\' savings are aS¾;lIll1ed lotw $l(J9 IIIUlioll in 2001, :lil5J millioll in 2002, fllld :\dUl:lll1illi(11l iJI 20m. 
B C'\lleØ" budgel is I',ojccled (0 aVeri:lge :1;].3 t,dJil)£l il/llllt<llly, divided ab\1ul '/0% cOle l'E'gulnleJ IJu."1illE'sst's Clnd ]OŜ;, 1l1l?ldlilllt­

puw{'r iI.lld libE'l '-' 

CI\ŝL Energy FOKEC/\ST ANCIALTAHGETS 

200113 2UUm 20UJE , IV 'UUlH' 'uno'. 

5 [Ius I'rol. !:i [lus. Prol. 5 Ilus. PI 
r'TIC (X) 2.U J.I 3.7 J.J J.O 

FFOjlJ',rr (:::OVLrťACE (X) 
FFO/TOT/\L DELIT P;,) 

')(1 I ,j II 90 '75 
J9 ·\1 lill J.II J.5 
20 21 '21J 2,\ 

52 '-l (J 'II)(<Ii)
_,I 6U_,PF/!T/'g \ 1'1"1' ._' . �_I 1\ !I.I 
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