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Feature Article

Flow & Process Control Industry Update

by Walter Murphy, , 312 920-2147

M&A in the $250 billion global flow & process control industry Median Transaction Multiples

has been active again in 2005 as investments in plants, equipment (Year-To-Date October 2004 and 2005)

and operating infrastructure remained strong and corporate 16.0x -

consolidators continued to seek growth through acquisitions. From 13.7¢
January through October of 2005, there were 311 announced 14.0x ’
transactions, a 5% increase over the 295 deals announced during

the comparable period in 2004. Aggregate transaction values 12.0x 4 10.6x
increased significantly by $4.8 billion, or 43%, to $16.0 billion year-

to-date through October of 2005, as compared to $11.2 billion 10.0x 1 8.7x

through October of 2004. Transaction multiples also rose during 8.0x - 7.9x

the year, with median sales, EBITDA and EBIT multiples reaching

1.2x, 8.7x and 13.7x, respectively, through October of 2005, versus 6.0x

median sales, EBITDA and EBIT multiples of 1.0x, 7.9x and 10.6x,

respectively, from January through October of 2004. 4.0x +

We have observed a number of noteworthy trends from our M&A 2.0x 1 1ox  L2x

processes and dialogue with industry leaders that are worth mention, o, [ ' ' '
as several of these themes have been key to driving both interest Sales EBITDA EBIT

and valuations throughout the sector:
m YTD 2004 YTD 2005
* Broad Interest: The acquisition programs at many major
strategic players continue to be robust as these consolidators
look to supplement solid internal/organic growth with acquisitions.
Private equity firms also remain broadly interested in the space, though in many situations these financial groups have not had the ability to
be as aggressive as strategic acquirors in terms of valuations.

« Return of the Private Seller: Beginning in mid-2004 and continuing throughout 2005, we have seen a dramatic increase in private
business owners’ willingness to consider and/or actively explore a possible sale of their company. In many cases, this sentiment has been
driven by a combination of improved financial results, preemptive approaches from strategic acquirors and more visible M&A activity within
the industry.

¢ Premium For Growth: Companies with solid historical performance and compelling future growth opportunities are realizing premium
valuations in the marketplace today. While this theme in itself may not be particularly new or specific to the flow & process control industry,
businesses with the potential to deliver growth in excess of traditional industrial rates are receiving stronger, broader interest and achieving
more aggressive pricing as acquirors are demonstrating the willingness to pay for future growth.
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Feature Article

Flow & Process Control Industry Update, Cont.
by Walter Murphy, , 312 920-2147

* Access To New Markets: One of the most evident themes during the past year has been the initiative by larger corporations with a
historical core focus on general industrial markets to enter and/or strengthen their position in higher growth segments, such as medical,

dental, life sciences, specialty chemical, etc. Many strategic players have been proactively purchasing smaller and mid-sized businesses
with strong positions in specialized, growth-oriented market niches, and then using that acquisition as a platform for further development
and expansion. This buying versus building approach has been seen as a more expeditious strategy for establishing a leading presence in
certain emerging sectors and accessing markets with growth rates typically much higher than traditional industrial segments. Companies
offering immediate leadership within higher growth end markets are generating significant attention and commanding attractive valuations.

» Collaborative Partnering With Customers: Companies with innovative technologies and strong engineering expertise that have

developed entrenched, collaborative relationships across a diversified blue-chip client base, where the “value” goes well beyond just the

supply of products, are highly desired assets and
are receiving tremendous interest from prospective

Select 2005 Flow & Process Control M&A Transactions

acquirors. (Year-To-Date through October 2005 - $ in millions) Estimated

Date Transaction

Given the current momentum in the market, we Announced _ Target Acquirer Value
anticipate another active year for M&A transactions 06/19/05  Mueller Water Products Walter Industries $1,910
throughout the flow & process control industry in 2006. 06/16/05  Ruhrgas Industries GmbH CVC Capital Partners Ltd. $1,819
There is a broad universe of large-cap, diversified 05/12/05 CUNO Inc. 3M Corporation $ 1,349
industrial companies, as well as large and mid-sized 07/21/05 BEI Technologies Schneider Electric SA $ 562
focused/specialized players, that will continue to 03/09/05 Thomas Industries Inc. Gardner Denver, Inc. $ 480
supplement organic growth with bolt-on and platform 10/17/05 Chart Industries First Reserve Corporation $ 466
acquisitions that increase market share, expand product 07/07/05 Marconi Outside Plant & Power Systems Emerson Electric Co. $ 375
offerings, diversify end markets, add new technologies 09/13/05 Cobham Aerospace Fluid & Air Division Eaton Corporation $333
and expand geographic reach. These dynamics, along 09/01/05 Dres_ser Flow Con_trol Segment C_ooper Cameron Corporatio_n $224
with ongoing Competitive and growth pressures, should 04/25/05 Robicon Cor!aoratlgn : Siemens Energy & Automation, Inc. $198
continue to foster an active environment for business 09/15/05 HCC Industries (W|ndward Capital) AMETEK, Inc. - $ 162
05/11/05 NuFlo Technologies, Inc. Cooper Cameron Corporation $ 120

combinations in the flow & process control industry in
2006 and beyond.

Feature Transaction

Piper Jaffray Advises ESCORT Inc.

by Andrew Schwartz, , 312 920-3273

On November 18, 2005, ESCORT Inc. (‘ESCORT" or the "Company") was acquired by Falconhead Capital LLC, a New York, NY-based private
equity firm focused on making private equity investments in lower middle-market companies participating in the leisure/lifestyle sector. ESCORT

was a portfolio company of American Capital Strategies, Ltd. (#@), a Bethesda, MD-based publicly traded buyout and mezzanine fund. With
capital resources of nearly $7 billion, American Capital Strategies focuses on management and employee buyouts, providing senior debt,
mezzanine and equity financing for buyouts led by private equity firms, and providing capital directly to private and small public companies.
Terms of the deal were not disclosed.

ESCORT is the leading designer, manufacturer and marketer of radar and laser detectors, maintaining the #1 market position in the premium

price segment of the market. As the clear technology leader in the industry, ESCORT offers a broad range of high-end, innovative radar
detectors under the widely recognized and respected ESCORT and BELTRONICS brand names. The company has established the most

comprehensive distribution network in the industry, leveraging its technology, product breadth and brand portfolio to sell primarily through large

consumer electronics retailers (e.g., Best Buy, Circuit City, RadioShack, Tweeter and Car Toys) as well as directly to consumers.

Piper Jaffray served as exclusive financial advisor to ESCORT Inc. and American Capital Strategies, Ltd.
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Domestic Transactions

LTM: 2004 $665.5 7,926

LTM 2004 vs. LTM 2005
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*Total value based on deals with reported values
Source: Thomson Financial Securities Data Corporation
LTM median deal value for 2005 is $30.0 million compared to $28.0 million for 2004.

LTM Transaction Multiples

Less than $25 8.9x 5.8x

$100 to $250 12.7x 7.8x

Over $1,000 15.1x 10.1x

Current data as of December 05, 2005
Source: Thomson Financial Securities Data Corporation
Based on multiples between Ox and 25x; excluding media and telecom.

Public Company Premiums

4 weeks prior to announcement 24.8%

Current data as of December 05, 2005
Source: Thomson Financial Securities Data Corporation

Deal Financing

Leveraged Bank Loan 6.53% 4.29%

Total Debt/EBITDA* 4.5x 3.9x

Current data as of December 05, 2005
Source: Portfolio Management Data, The Wall Street Journal and Gold Sheets Daily
*Represents leverage statistics for middle market LBOs (less than $50 million of EBITDA)
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Buyout Fund Market

($ in billions) 2005 2004 2003
Funds Raised $109.1 $42.2 $24.0
Deals Completed $139.7 $136.5 $94.8

Middle Market M&A Group Contacts
(General and Deal Related Questions)

Minneapolis Chicago London
Glenn A. Gurtcheff Jeff A. Rosenkranz David I. Wilson
Co-Head of Middle Market M&A Co-Head of Middle Market M&A Chief Executive Officer
612 303-5548 312 920-2133 Piper Jaffray Ltd.

44 20 7743-8701

John A. Hogan Douglas J. Lawson Matthew J. Flower
Head of Financial Sponsors Principal Principal

612 303-6380 312 920-2139 44 20 7743-8702
Michael R. Dillahunt Walter D. Murphy James O. Steel
Managing Director Principal Vice President

612 303-6337 312 920-2147 44 20 7743-8705

Robert D. Frost
Principal
612 303-8248

Daniel A. Efron
Vice President
612 303-6438

Matthew M. Sznewajs
Vice President
612 303-2030

The M&A Monitor is published every two weeks by the Middle Market Mergers & Acquisitions Group within the Investment Banking Department
at Piper Jaffray. To report any technical difficulties with this e-mail transmission, please contact Cindy Zebro at
Visit our Web site—no password required:

The following disclosures apply to stocks mentioned in this publication if and as indicated: (#) Piper Jaffray was making a market in the
Company’s securities at the time of this publication. Piper Jaffray will buy and sell the Company’s securities on a principal basis. (@) Within the
past 12 months, Piper Jaffray was a managing underwriter of an offering of, or dealer manager of a tender offer for, the Company’s securities or
the securities of an affiliate. (~) A Piper Jaffray analyst who follows this Company, a member of the analyst's household, a Piper Jaffray officer,
director, or other Piper Jaffray employee is a director and/or officer of the Company.

Information contained in this publication is based on data obtained from sources we deem to be reliable, however, it is not guaranteed as to
accuracy and does not purport to be complete. Nothing contained in this publication is intended to be a recommendation of a specific security or
company nor is any of the information contained herein intended to constitute an analysis of any company or security reasonably sufficient to
form the basis for any investment decision. Nothing contained in this publication constitutes an offer to buy or sell or the solicitation of an offer to
buy or sell any security. Officers or employees of affiliates of Piper Jaffray & Co., or members of their families, may have a beneficial interest in
the securities of a specific company mentioned in this publication and may purchase or sell such securities in the open market or otherwise.

Notice to customers in the United Kingdom: This publication is a communication made in the United Kingdom by Piper Jaffray & Co. to
market counterparties or intermediate customers and is exclusively directed at such persons; it is not directed at private customers and any
investment or services to which the communication may relate will not be available to private customers. In the United Kingdom, no persons
other than a market counterparty or an intermediate customer should read or rely on any of the information in this communication.
Additional information is available upon request.
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