EXHIBIT AG-1

Arthur Gottlieb, Managing Director & Partner, agottlieb@cwdowner.com

Mr.Gottlieb joined C.W. Downer & Co. in 1998, with more than 20 years experience in management,
consulting, and corporate development. He was founder and president of a venture-backed software
company and a frequent speaker at industry events.

Since 1993, Mr. Gottlieb has advised numerous technology, media, and investment management firms
on corporate strategy, business development, and strategic financial transaction. With clients ranging
from start-up entrepreneurs to multi-national corporations, Mr. Gottlieb brings extensive experience
with the business requirements of both large and small firms seeking te compete in the global
marketplace.

At C.W. Downer & Co., Mr. Gottlieb's practice focuses on global corporate development in the
investment management and information technology industries with particular emphasis on
acquisitions and divestitures. Mr. Gottlieb holds a B.S. in Computer Science with honors from the
Massachusetts Institute of Technology (1976} and an MBA from the Harvard Business School {1988).

C.W. Downer & Co.
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Becauss the middie market is global.
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Our Services

C.W. Downer & Co. proactively drives all selt-side and
buy-side programs to achieve maximum value with minimum
time and disruption for our clients.

Our approsch to sell-side engagements is based on creating maximum
vaiue for our client and the selling shareholders. We want our clients to
view us &s an extension of their management team—-as trusted advisors
with the experience to manage a comprehensive divestiture process
and the ability tc exceed expectations. Our proven expertise and
commitment allows our clients to manage the sale of 2 business

while still remaining focused on day-to-day operations. Our sale
process is totally confidential, fully targeted 1o each client’s strategic
objectives, and solely focused on creating value.

For all buy-side programs, we complement the comporate development
activities of our clients by facilitating identification of the appropriste
acquisition criteria, filtering the universe of prospects, selecting
and confidentiaily approaching the premier targsts, evaluating the
strategic fit with the targets, convincing them to sell their business,
and negotiating with several prospects simultaneously to lead to

a value-enhancing transaction for each client,
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Knowledge & Networks
Beployed to achieve the best resuits

Strategic Insight

Why is it critical to retain a middie-market investment bank
with global strategic insight?

Because today, strategic insight is acquired by scouring the world

for new ideas and relationships that harness the promise of the global
gconemy. Since 1875, we have led our industry by providing
globsally-oriented strategic advice coupled with exhaustive research
programs that uncover differentisted opportunities around the worid.

We continue to deliver the bast results for our clients and lead our industry
with our giobat knowledge and diligent research practices. The
reality is that the middie market is global, and our clients benefit
from our globat reach.

We begin with a bottom-up approach that identifies and ranks all
potential buyers or aequisition targets. Guided by the experience, skifl, and
market knovledge of our senior professionals, we carefully research
each opportunity and personally contact every prospact in order to better
understand their pesition for negotisting with us and our clients.

We reach further than any other middie-market investmant bank to
identify market forces and related industries that expand possibilities
and increase value.




Global Independence

Why is it important to have an investment bank with global
indspendence and integrated offices around the worid?

Because international transactions are enhanced whan executad
with a common strategy and unified agenda. We execute every
mandate with the full resources of our 7 fully integrated international
offices. Cur global team structure differentiates C.W. Downer & Co. from
other middle-market investrnent banks. Clients rely on our ability to
stalf mandates with our own professionals, rather than through strategic
partnerships.

As an independent, global M&A investment bank, we answer to
no corporate parent. The senior professionals adding value to svery
transaction are the same ones that own our firm.

Countries & Cultures
Aligned to accelerate insight
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Philosophy & Focus

Strengthened by independence
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Consistent Results

Why has C.W. Downer & Co. achieved consistent results
for over 35 years?

Because we have followed a proven and disciplined approach that
uncevers “hidden” opportunities throughout the global middis market.
Qur unigue approach and comprehensive research methodologios
ensure that aill possible buyers or scquisition targets are identified,
approached, and ranked by their level of interest and relevance to cur
client’s long-term strategy. In all situations we seek to create winfwin
conditions that maximize velue for our client, whiie leaving roem for
adlditional vaiue creation with the other party 10 the transaction.

We leverage the full rescurces of our 7 international offices throughout
the execution phase. Our methodology focuses senior professionals
at the fead of every transaction, from the smallest to the largest. We
value open communication at alf stages of the transaction process, vwith
weekly updates and direct access to the senior project lead.
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EXHIBIT AG-2

Assumes an investment of $8,000,000 in annual Capex

Consolidated Rate Base

City Ownership  Private Qwnership

$ 8,000,000 % 8,000,060

RATE of Return 6.04% 7.90%
Income Required $ 483200 & 631,600
Adjusted NOI’ $ 191,396 $ 95,698
Deficiency $ 291,804 $ 535,902
Tax Factor 0.60389 £.6038
Revenue Deficiency 3 483,200 § 887,402
Net Revenue Requirement Difference in Financing methods $ 404,202

City Ownership ROR Calculation

Annual Component Cost
Capital Component Capital Ratio Rate
Long-term Debt $ 8,000,000 100.00% 6.04%
Common Equity - 0.00% 9.75%
Overall Rate of Return 3 8,000,000 100%

Private Ownership ROR Calculation

Annuatl Component Cost
Capital Component Capital Ratio Rate
Long-term Debt $ 4,000,000 50.00% 6.04%
Common Equity 4,000,000 50.00% 9.75%
Overall Rate of Return $ 8,000,000 Qgﬁ%

1. Tax savings associated with the interest expense
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Cost
Rate

6.04%

0.00%

6.04%

Cost
Rate
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