DUFF&PHELPS

PROFESSIONAL CREDENTIALS

Paul Marcus is a Managing Director in the Bsion office of Duff & Phelps, and is part of
the Dispute and Legal Management Consulting Practice. Paul has over 20 years of
experience in advising clients in commercialisputes or litigation, corporate finance,
mergers and acquisitions, security and businesduation, investment decision making,
Paul A. Marcus, CFA  performing independent fundamental research émue diligence, strategic planning and
Managing Director financial analysis, raising and providing capitaoriginating, structuring, and negotiating
Duff & Phelps, LLC complex financial transactions.

Paul has provided services in a wide array of industries including technology (hardware
and software), biotechnology, manufacturing, distribution, professional services, utilities,
telecommunications, and textiles.

Prior to joining Duff & Phelps Paul was a Managing Director in the Financial and
Economic Consulting Practice of Huron Consulting Group, a Principal in the Dispute and
Investigative Advisory Practice of Tofias PC, and a Senior Expert at the Michel/Shaked
Group. In prior positions, he was a Managing Director and co-founder of Corporate
Finance Advisors, Inc. and a Vice President in the Corporate Finance Group at Shawmut
Bank where he completed numerous engagements in the areas of mergers and
acquisitions, leveraged buyouts, private placements, financial advisory services and
valuations. Before his corporate finance role at Shawmut, Paul was the Director of
Finance of a start-up business, an Investment Officer with Marlborough Capital Advisors
(a mezzanine fund), a Vice President in the Project Finance Group at Shawmut Bank and
an Assistant Vice President in the Utilities/Telecommunications Group at Bank of
America.

Representative Litigation Experience:
" Trial and Deposition Testimony:

— Retained as expert to analyze a company’s financial position and cash flow to
determine if it would have had sufficient resources to continue operations after the
termination of a contract. Expert Report Submission, Deposition Testimony and Trial
Testimony. (Mesa Air Group, Inc. and Freedom Airlines, Inc. v. Delta Air Lines, Inc.,
United States District Court, Northern District of Georgia, No. 1 08-cv-1334);

— Retained as expert to provide analysis of the loan underwriting practices of Amresco,
a non-bank finance company that was engaged in the securitized lending business.
The analysis included among other things a review of the underwriting process, the
actual loans that were underwritten and their adherence to representations made by
Amresco. The analysis also included a review of the lending pool’s characteristics
and performance including default rates. Expert Report Submission, Deposition
Testimony and Trial Testimony. (Neuro-Rehab Associates, Inc. and Neuro-Rehab
Associates v. Amresco Commercial Finance, LLC and First Union Trust Company.
N.A. as Owner Trustee of the ACLC Business Loan Receivables Trust 1999-2, United
States District Court, District of Massachusetts, Civil Action 1:05-cv-12338);

— Retained as expert to provide financial analysis, valuation of securities and the
calculation of damages. Expert Report Submission and Trial Testimony. (First
Marblehead Corp. v. Gregory J. House, United States District Court, District of
Massachusetts, Civil Action 04-11263PBS);

— Retained as expert to analyze and assess the disclosures made regarding the use of a
forward interest rate swap as an interest rate hedge for a future municipal bond
refinancing and calculate damages resulting from the loss of anticipated savings.
Expert Report Submission and Deposition Testimony. (Lifespan Corporation v. New
England Medical Center Inc., and New England Medical Center Hospitals, Inc.,
United States District Court, District of Rhode Island, C.A. No. 06-421T);
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Representative Litigation Experience - (continued):
" Trial and Deposition Testimony - (continued):

Retained as expert to calculate potential damages resulting from the
defendants' alleged failure to reinstate plaintiff to his prior position upon his
return from military service in violation of the Uniformed Services Employment and
Reemployment Rights Act. Expert Report Submission and Deposition Testimony.
(Michael Serricchio v. Wachovia Securities, LLC and Prudential Securities, Inc.,
United States District Court, District of Connecticut, No. 05-cv-1761 (JBA);

Retained as expert to analyze and assess the impact of misstatements and omission in
Northwestern Corporation’s financial statements and public disclosures on the
Company’s invested capital and the availability of capital. Expert Report Submission
and Deposition Testimony. (Magten Asset Management and Law Debenture Trust
Company of New York v. Northwestern Corporation, United States District Court,
District of Delaware, C.A. No. 04-1494-(JJF);

Retained as expert to provide analysis on business valuation and damages. Expert
Report Submission and Deposition Testimony. (Wayne J. Archambo v. Boston
Partners Asset Management L.P., Boston Partners, Inc. et al., Commonwealth of
Massachusetts Superior Court Docket No. 03-00277);

Retained as expert to provide analysis on business valuation, mergers and acquisitions,
and damages. Provided rebuttal report critiquing two opposing experts' reports. Expert
Report Submission, Rebuttal Report Submission, and Deposition Testimony. (In re:
marchFirst, Inc. et al., Debtors. - Andrew J. Maxwell, not Individually, but as Chapter
7 Trustee for the bankruptcy estates of marchFirst, Inc. v. KPMG, LLP, United States
Bankruptcy Court for the Northern District of [llinois, Eastern Division);

Retained as expert to provide analysis on securities valuation, mergers and
acquisitions, and damages. Provided rebuttal report critiquing opposing expert’s
report. Expert Report Submission, Rebuttal Report Submission and Deposition
Testimony. (In re BankAmerica Corp. Securities Litigation, United States District
Court, Eastern District of Missouri, MDL Docket No. 1264);

Retained as expert to provide analysis on business valuation and damages relating to
the value of an internet division spun-off to the Chairman of Penton Media. Expert
Report Submission and Deposition Testimony. (Ariff Alidina, et al. v. Penton Media,
Inc., et al., United States District Court, Southern District of New York, Case No. 98-
CV-8474).

" Testifying Expert Engagements:

Retained as expert to evaluate the sales process undertaken by SSA, and to assess if
the methodologies used to determine the fairness of the transaction in the fairness
opinion provided by the external investment banker were objective and provided a
reasonable basis for the Board to conclude that the acquisition price was a fair price.
Expert Report Submission. (Steven Fisch On Behalf of Himself and All Others
Similarly Situated v. SSA Global Technologies, Inc., Certain Individuals, Cerberus
Capital Management, L.P. and General Atlantic LLC, Circuit Court of Cook County,
Illinois Case No. 06-CH-10636);

Retained as expert to provide analysis on business operations and financing strategy,
uses of capital, business valuation and damages. Expert Report Submission.
(Hutchison, Inc. et al v. KPMG LLP and Gary Powell, District Court, Adams County,
Colorado);

Retained as expert to provide analysis related to two foreign partnerships including the
flow of funds, profits and losses, nature and characteristics of the financial instruments
bought and sold, economic relationship between the partners, use of interest rate
swaps as hedging strategies employed by the individual partners, ability of the
partnerships to hedge certain business risks and damages. Settled Prior to Expert
Report Submission. (Fortune 500 Corporation v. Major Wall Street Investment Bank,
Circuit Court of the Nineteenth Judicial Circuit, Lake County, Illinois);




Professional
Experience
(continued)

Paul Marcus
Managing Director
Page 3

Representative Litigation Experience - (continued):
" Testifying Expert Engagements - (continued):

n

Retained as expert to provide analysis on business combinations, valuation, mergers
and acquisitions, and damages. Expert Report Submission. (In re Carleton Woolen
Mills, Inc. - P.J. Perrino, Trustee v. John R. Corrin, et al., United States Bankruptcy
Court, District of Maine, Case No. 00-10214 (Adv. No. 01-1041);

Retained as expert to provide analysis of a sale transaction and related contractual
dispute, valuation, and damages of a Biodiesel Fuel business. Settled Prior to Expert
Report Submission. (Gene J. Gebolys v. Gulf Oil Limited Partnership and World
Energy Alternatives, LLC, Commonwealth of Massachusetts Superior Court, Civil
Action No. 06-3179-BLS2);

Retained as expert to provide analysis on valuation, deepening insolvency, acquisition
strategy, Board of Director’s behavior, financing strategy and damages. Settled Prior
to Expert Report Submission. (Styling Technology Corporation v. Jay Ozer, Arthur
Andersen LLP et al., Superior Court of the State of Arizona, County of Maricopa,
Case No. CV2002-016836);

Retained as expert to determine if the fiduciaries of the Genuity Savings Plan 401(k)
violated the ERISA by buying and holding Genuity's stock in the Company Stock Plan
during a time of greatly diminished prospects for the Company and to determine
losses, if necessary. Settled Prior to Expert Report Submission. (Genuity Savings Plan
No. 001: DOL File No. 04-37839, U.S. Department of Labor, Employee Benefits
Security Administration);

Retained as expert to provide analysis on the allocation of membership interests in an
LLC based on new investments. Expert Report Submission. (In re Edwin A.
McCabe, Debtor — Joseph Braunstein, Chapter 7 Trustee of Edwin A. McCabe,
Plaintiff v. George Panagiotou, GEDCO, LLC, Defendents, United States District
Court for the District of Massachusetts);

Retained as expert to provide valuation of a 54.407% interest in Undisclosed Real
Estate, Inc., a 97.4% Limited Partner Interest in the Undisclosed Limited Partnership,
and a 1% General Partner Interest in the Undisclosed Limited Partnership. Determined
appropriate marketability and minority discounts. Expert Report Submission. (Estate
of Undisclosed v. Commissioner, United States Tax Court, Docket No. 2738-03);

Retained as expert to provide analysis on damages (lost profit and disgorgement of
profits) related to the defection of certain brokers. Expert Report submitted to
Attorneys but settled prior to Arbitration Hearing. (Merrill Lynch, Pierce, Fenner &
Smith Incorporated v. Thomas G. Bishop et al. and Morgan Stanley DW, Inc.,
National Association of Securities Dealers, Inc. Arbitration, NASD No, 04-07906);

Retained as expert to provide analysis on damages (lost profit and disgorgement of
profits) related to the defection of certain brokers. Settled Prior to Expert Report
Submission. (Morgan Stanley DW. Inc. v. Robert Clayson and Wachovia Securities,
LLC, National Association of Securities Dealers, Inc. Arbitration, NASD No. 04-
04875).

Litigation Consulting Engagements:

Retained as a consulting expert to advise the Board of Directors of a major consulting
firm on the retrospective solvency and impairment of capital of the company based on
historical events that were known at the time of a series of debt for equity conversions.

Retained as consulting expert to provide analysis of business valuation, leveraged
ESOP and potential damages. (Undisclosed Electronics Company. Employee Stock
Ownership Plan, U.S. Department of Labor, Employee Benefits Security
Administration);
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Representative Litigation Experience - (continued):

n

Litigation Consulting Engagements - (continued):

Retained as a consulting expert by John Hancock Financial Services, Inc. to develop a
recovery strategy, analyze potential net worth covenant defaults under an existing
bondholder agreement and establish the zone of insolvency of a pharmaceutical
company that improperly accounted for a significant contingent liability. The analysis
and advice contributed to a favorable settlement, which included the repayment of
nearly all of the loan, interest and expenses;

Provided analysis on deepening insolvency, valuation and damages as a result of
restated accounting statements. (Leasing Solutions, Inc. - Paul Renner v. Hal J.
Krauter, et al., Paul Renner v. Deloitte & Touche, LLP, Superior Court of the State of
California, County of Santa Clara, Case No. 1-02-CV-807186);

Provided analysis of wireless telecommunication industry, identified major industry
trends and supported the commercial reasonableness of Sprint’s contractual
relationships with its iPCS affiliate. Case settled prior to any submissions. (Sprint
Corporation v. Official Committee of Unsecured Creditors of iPCS, Inc., United States
District Court, Northern District of Georgia, Case No. 03-CV-2815);

Provided analysis relating to an asbestos trust structure and to determine the financial
health and value of HAL in terms of HAL’s proposed bankruptcy filing. HAL’s intent
was to file for bankruptcy and as part of the restructuring establish a separate trust to
handle asbestos claims. The clients (insurance companies) were concerned that HAL
would not contribute a fair share of its assets to the trust. Thus, the insurance
companies would carry a greater burden of settling the asbestos claims. (In re:
Halliburton);

Provided analysis on valuation and determined damages resulting from Shell Oil’s
pricing practices, its method for setting lease rates to individual gas stations and the
resulting loss of business value. (In re Shell Oil Products Co. Dealer Franchisees
Litigation, United States District Court for the District of Massachusetts);

Provided analysis on valuation, the potential effects on the exchange ratio of a merger
in which material information was withheld, and damages. Provided Testimony at
Mediation. (William F. Smalley, Jr. (a shareholder of Ecoscience Corporation) v.
Michael DeGiglio et al., In the Court of Chancery of the State of Delaware in and for
New Castle County, Civil Action No. 18733NC);

Provided analysis of valuation and damages resulting from the sale and subsequent
repurchase of two businesses to a roll-up company where material information was
withheld from the selling parties. (TTR Enterprises, Timm T. Runnion, et al. v.
Deloitte & Touche LLP, Christopher P. Massey, et al., American Arbitration
Association);

Prepared rebuttal report as consulting expert critiquing the plaintiff’s assessment of
lost profit damages. The analysis resulted in the plaintiff’s expert report being
disqualified. (Steward Machine Company v. White Oak Corporation, et al., United
States District Court for the District of Connecticut);

Retained as consulting expert to provide analysis on mergers and acquisitions,
valuation and damages to a minority shareholder resulting from fraudulent actions by
the majority shareholder. (Robert J. Zammito et al. v. Harry W. Healey et al., United
States District Court for the district of Massachusetts, Civil Action No: 04-10161-
REK).
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Representative Corporate Finance Experience:

n

Mergers & Acquisitions:

Originated transaction, performed due diligence, drafted information memorandum,
led the negotiations, advised seller on all aspects of structure and closing for the
exclusive sale of Agility Incorporated;

Performed due diligence, drafted information memorandum, led the negotiations, and
advised seller on all aspects of structure and closing for the exclusive sale of a division
of Mercury Computer Systems, Inc.;

Originated transaction, advised on valuation, assisted in the negotiations, and advised
on all aspects of structure and closing for the exclusive sale of Medical & Technical
Research;

Performed due diligence, drafted information memorandum, and assisted in
structuring and negotiations for the leveraged recapitalization of Duro Industries, Inc.;

Originated transaction, performed due diligence, drafted information memorandum,
led the negotiations, and advised seller on all aspects of structure and closing for the
exclusive sale of Remanco International, Inc.;

Performed due diligence, analyzed various aspects of a potential acquisition including
valuation model, proposed price and structure, and advised on the letter of intent and
closing document negotiations for Charles River Associates, Inc.;

Performed due diligence, drafted information memorandum, assisted in all
negotiations, and was responsible for all aspects of the closing for the exclusive sale of
Research Biochemicals, Inc.;

Performed buyer due diligence, analyzed all aspects of a potential acquisition, and
proposed price and structure for Inc. Magazine;

Performed due diligence, drafted information memorandum, assisted in all
negotiations, and was responsible for all aspects of the closing of the exclusive sale of
Neuro Imaging Technologies, LLC.;

Prepared information memorandum and assisted in the negotiations of the exclusive
sale of ESP Lock, Inc.;

Performed due diligence, drafted information memorandum, contacted senior debt
investors, negotiated senior financing and factoring agreements, and assisted in
subordinated debt and equity structuring and negotiations of the management buyout
of Converting Acquisition Corp.;

Performed due diligence, assisted in drafting information memorandum and in
advising the seller on all aspects of structure and closing of the exclusive sale of
AgileVision, LLC.;

Assisted in negotiations on price and terms of acquisition, drafted information
memorandum, advised on structure, and contacted potential financing sources of the
management buyout of Hatfield Acquisition Corp.;

Advised on valuation, assisted in the negotiations, and assisted in all aspects of
structure and closing for the exclusive sale of Custom Communications Partners.
Assisted in all aspects of structure, valuation and negotiation strategy of the exclusive
sale of Planet Interactive, Inc.;

Analyzed a potential acquisition candidate, prepared proforma financial projections,
and analyzed potential deal structures for Numark Industries;

Advised on valuation, assisted in the negotiations, and advised on all aspects of
structure and closing for the exclusive sale of Larry Miller Productions;

Performed due diligence, drafted information memorandum, and advised seller on all
aspects of structure and closing for the exclusive sale of B2E Resource;
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Experience " Mergers & Acquisitions B (continued):
(continued) —  Assisted in developing strategy and structure for a strategic acquisition and assisted in

the negotiations for Tapetex, Inc.;

—  Performed due diligence, assisted in developing strategy and structure for a strategic
acquisition, and assisted in the negotiations for Shipley Company, LLC.;

—  Performed due diligence on acquisition, provided advice on deal structure and
corporate structure, and assisted in the negotiations for W.S.1., Inc.;

— Assisted Board of Directors of Vitronics Corporation in evaluating a potential
acquisition;
Valuation:

—  Performed due diligence, valued business, and completed final report (3-years) for an
ESOP valuation for Bissell Inc.;

—  Provided valuation services to the trust department of Fleet Bank regarding the
fairness of a private stock sale;

—  Performed due diligence, valued business, and completed the final report for an ESOP
valuation for Cambridge Isotope Laboratories, Inc.;

—  Provided opinion to ESOP Trustees of Cambridge Isotope Laboratories, Inc. relating
to a company tender offer, performed due diligence, valued business, and prepared the
final report;

—  Performed due diligence, valued business, and completed final report for a valuation
for Monarch Brass & Copper, Corp.;

—  Performed due diligence, valued business, and completed final report (2-years) for an
ESOP valuation for Adcole Corporation;

—  Performed due diligence, valued business, and completed final report for a valuation
of New England Pension Consultants;

—  Performed due diligence and completed final report for a valuation of a non-compete
agreement for the CEO of Proxima Therapeutics, Inc. related to the sale of Proxima to
Cytyc Corporation.

Financial Advisory:

—  Acted as financial advisor in restructuring senior debt and on a potential five-company
(European) merger for Medical & Technical Research Associates, Inc.;

—  Provided financial analysis regarding the divestiture of certain non-core assets for a
large private manufacturing concern;

—  Provided strategic advice, including deal structure and valuation, regarding an equity
investment for Inc. Magazine;

—  Placed senior secured notes, negotiated term sheet, and was responsible for all aspects
of closing for Mercury Computer Systems, Inc.;

— Assisted in contacting investors and in negotiating a term sheet for the private
placement of convertible preferred stock for Modern Age Books;

—  Performed due diligence, contacted investors, and assisted in negotiations of an equity
placement for Falcon Detection;

—  Originated transaction and advised on structure and valuation of an equity investment
in a joint venture with RCN Corp. for Boston Edison Company;

—  Originated transaction and advised on all aspects of the initial public offering process,
including underwriter interviewing and selection, company positioning, S1 drafting,
and road show preparation for Beacon Power Corporation. Underwriting team
included Salomon Smith Barney as lead manager and Bank of America Securities and
CIBC as co-managers;
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Experience " Financial Advisory B (continued):
(continued) —  Co-originated transaction and advised on all aspects of the initial public offering

process, including underwriter interviewing and selection, company positioning, S1
drafting, and road show preparation for Evergreen Solar, Inc. Underwriting team
included Bank of America Securities as lead manager and CIBC and First Albany as
cOo-managers;

—  Assisted Mercury Computer Systems, Inc. with all aspects of the underwriter selection
process. Mercury's [PO was underwritten by Prudential and Cowen;
—  Assisted in reviewing of strategic financial alternatives for Tekscan, Inc.;

— Assisted in the review of strategic financial alternatives and advised on debt
restructuring for Hydropress Environmental Services, Inc.;

— Assisted in reviewing Guy Gannett Communications, Inc.'s strategic plan, prepared
background information to provide fairness opinion on stock repurchase, and assisted
in advising on senior debt offering;

— Reviewed Medical & Technical Research Associates, Inc.’s business strategy resulting
in a business line closure.

Education M.B.A., University of Chicago
B.S. - Biology, Tufts University
CFA Charterholder
Professional American Bankruptcy Institute, Member
Associations & Boston Bar Association, Member
Affiliations Chartered Financial Analyst Institute, Member

The Boston Security Analysts Society, Member

Board of Directors, Jewish Community Centers of Greater Boston, Former Member
Leventhal-Sidman Jewish Community Center, Past President

Board of Directors, Leventhal-Sidman Jewish Community Center, Former Member



