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KPMG Corporate Finance advised an executive of CPC
Associates in his MBO and arranged financing for the buyout.
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KPMG Corporate Finance
acted as financial adviser

and arranged the financing led by

Kinderhook Industries, LLC for an
MBO of CPC Associates

March 2005
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“KPMG Corporate Finance was absolutely
amazing. KPMG was given an extremely short
period of time to identify potential equity
partners, help negotiate terms, and assist in
concluding the transaction with the sellers.
KPMG's knowledge of the market space and its
personal relationships with equity firms made
the management buyout a reality.”

— David Thornbury, Chief Operating Officer
CPC Associates
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The Company

CPC Associates is a mailing list compiler, broker and list manager to the direct mail
industry. CPC also provides value-added database and marketing services including data
hygiene and enhancement, data profiling and modeling, and electronic mail
deployment. The company has a diverse client base including many Fortune 500

companies.

The Situation

The shareholders of CPC were in the initial stage of exploring their exit alternatives
when the Chief Operating Officer (COO) approached them with his interest in
acquiring the company. The owners granted the COQO a period of limited exclusivity to
raise the necessary capital to purchase the company. Consequently, the COO engaged
KPMG Corporate Finance to advise him on his purchase of CPC and assist him with
raising and structuring the capital necessary to purchase the company.

The Transaction

Given the limited period of exclusivity, KPMG conducted an expedited limited auction.
Leveraging our industry contacts with private equity firms and other sources of capital,
we contacted several parties that were interested in investing with the COQ. Further,
we coordinated and assisted with management presentations and subsequent due
diligence with those interested parties. After receiving many offers, the COO selected
Kinderhook Industries, LLC as his financing partner. KPMG assisted the COO in
negotiating the terms of the buyout, including the management team’s equity
ownership and employment terms. KPMG's extensive industry experience and
contacts with a broad range of financial sponsors were fundamental to our ability

to conduct a successful competitive auction in an expedited manner.
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Trust KPMG Corporate Finance LLC with Your Next Transaction

KPMG Corporate Finance LLC provides a full suite of investment banking and
strategic advisory services to its domestic and international clients. Our professionals
have the experience and depth of knowledge in global M&A to advise clients on
mergers and acquisitions, sales and divestitures, buyouts, financings, restructurings,
fairness opinions, and other strategic initiatives. In addition, we remain independent of
financing sources, helping to ensure that our efforts are objective and aligned with the
goals of KPMG's firms' clients. Operating in 51 countries, KPMG's Corporate Finance
practice comprises more than 1,500 professionals who are able to meet the needs of
KPMG's firms’ clients across the globe. In 2004, KPMG's Corporate Finance practice
was ranked the number one financial adviser for completing the highest number of
transactions globally (361 deals totaling US$18.9 billion), according to Thomson
Financial's global M&A league tables.

We welcome the opportunity to meet you, learn more about your
company'’s objectives, and discuss our people and capabilities.

Visit us online at www.kpmgcorporatefinance.com/us.

Corporate Finance Services, including Financing, Debt Advisory, and Valuation Services, are not performed by all KPMG member firms and are not
offered by member firms in certain jurisdictions due to legal or regulatory constraints. The information contained herein is of a general nature and is not
intended to address the circumstances of any particular individual or entity. Although we endeavor to provide accurate and timely information, there can
be no guarantee that such information is accurate as of the date it is received or that it will continue to be accurate in the future. No one should act on
such information without appropriate professional advice after a thorough examination of the particular situation.

© 2005 KPMG Corporate Finance LLC, a U.S. limited liability corporation, is a member of the NASD and is registered as a broker-dealer with the
Securities and Exchange Commission (SEC). KPMG Corporate Finance LLC is a subsidiary of KPMG LLP, a UK limited liability partnership and the UK
member firm of KPMG International, a Swiss cooperative. All rights reserved. Printed in the U.S.A. TYC10947

KPMG and the KPMG logo are registered trademarks of KPMG International, a Swiss cooperative.



