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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
p Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o Definitive Proxy Statement

o Definitive Additional Materials

o

Soliciting Material Pursuant to §240.14a-12
L-1 IDENTITY SOLUTIONS, INC.

(Name of Registrant as Specified In Its Charter)
N/A

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):

o No fee required.

p Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies: Common Stock of L-1 Identity Solutions, Inc., par

value $0.001 per share.

(2) Aggregate number of securities to which transaction applies: 96,094,930 shares of Common Stock, including

2,419,005 options to purchase Common Stock with a per share exercise price less than the per share merger
consideration of $12.00 per share, 1,516,564 shares of restricted stock and 104,034 deferred stock units.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth

the amount on which the filing fee is calculated and state how it was determined): The maximum aggregate
value was determined based upon the sum of (A) 92,055,327 shares of Common Stock multiplied by the
merger consideration of $12.00 per share, (B) stock options to purchase 2,419,005 shares of Common Stock
multiplied by $4.3362 (which is the difference between $12.00 and the weighted average exercise price of
$7.6638 per share for the options having an exercise price of less than the $12.00 per share merger
consideration), (C) 1,516,564 restricted stock awards multiplied by the merger consideration of $12.00 per
award and (D) 104,034 deferred stock units multiplied by the merger consideration of $12.00 per unit. In
accordance with Section 14(g) of the Securities Exchange Act of 1934, as amended, the filing fee was
determined by multiplying 0.00007130 by the sum of the preceding sentence.

(4) Proposed maximum aggregate value of transaction: $1,134,600,389.48

(5) Total fee paid: $80,897.01
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which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION, DATED NOVEMBER 22, 2010

L-1 IDENTITY SOLUTIONS, INC.
177 Broad Street
Stamford, Connecticut 06901

Dear Stockholder:

We cordially invite you to attend the special meeting of stockholders of L-1 Identity Solutions, Inc. at on ,2011,at ,
local time.

At the special meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of
Merger, dated as of September 19, 2010 (as may be amended from time to time), by and among L-1, Safran SA, a
French société anonyme, and Laser Acquisition Sub Inc., a Delaware corporation and a wholly owned subsidiary of
Safran, and to approve the merger contemplated by the merger agreement. Pursuant to the merger agreement, Laser
Acquisition Sub will merge with and into L-1, with L-1 surviving the merger and becoming a wholly owned
subsidiary of Safran. Further information about the merger and the merger agreement is provided in the proxy
statement accompanying this letter.

If the merger is completed, you will be entitled to receive $12.00 in cash, without interest and less any applicable
withholding taxes, for each share of L-1 common stock you own as of the date of the merger (unless you have
properly exercised your appraisal rights with respect to the merger).

After careful consideration, our board of directors, by unanimous vote, approved and declared advisable the execution,
delivery and performance of the merger agreement and the transactions contemplated by the merger agreement,
including the merger, and determined that the merger agreement and the transactions contemplated by the merger
agreement, including the merger, are advisable and in the best interests of L-1 s stockholders. Accordingly, our board
of directors recommends that you vote FOR the adoption of the merger agreement and approval of the merger.

The proxy statement accompanying this letter provides you with detailed information about the proposed merger and
the special meeting of stockholders to vote on the adoption of the merger agreement and approval of the merger. We
encourage you to read the entire proxy statement and the merger agreement carefully. A copy of the merger agreement
is attached as Annex A to the accompanying proxy statement. You may also obtain more information about L-1 from
documents we have filed with the Securities and Exchange Commission.

Your vote is very important, regardless of the number of shares of stock that you own. The merger cannot be
completed unless the merger agreement is adopted and the merger is approved by the affirmative vote (in
person or by proxy) of holders of at least a majority of the outstanding shares of our common stock entitled to
vote at the special meeting. If you fail to vote on the proposal to adopt the merger agreement and approve the
merger, the effect will be the same as a vote AGAINST the adoption of the merger agreement and approval of
the merger.

IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED, EVEN IF YOU DO NOT PLAN ON
ATTENDING THE SPECIAL MEETING IN PERSON. ACCORDINGLY, WE URGE YOU TO VOTE BY
COMPLETING, SIGNING, DATING AND PROMPTLY RETURNING THE ENCLOSED PROXY CARD IN
THE ENVELOPE PROVIDED, OR YOU MAY VOTE THROUGH THE INTERNET OR BY TELEPHONE
AS DIRECTED ON THE ENCLOSED PROXY CARD. IF YOU RECEIVE MORE THAN ONE PROXY
CARD BECAUSE YOU OWN SHARES THAT ARE REGISTERED DIFFERENTLY, PLEASE VOTE ALL
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OF YOUR SHARES SHOWN ON ALL OF YOUR PROXY CARDS.

On behalf of your board of directors, thank you for your continued support.
Sincerely,
Robert V. LaPenta

Chairman of the Board, President and
Chief Executive Officer

Table of Contents



Edgar Filing: L-1 IDENTITY SOLUTIONS, INC. - Form PREM14A

Table of Contents

PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION, DATED NOVEMBER 22, 2010

L-1 IDENTITY SOLUTIONS, INC.
177 Broad Street
Stamford, Connecticut 06901

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2011

To Stockholders of L-1 Identity Solutions, Inc.:

Notice is hereby given that a special meeting of stockholders of L-1 Identity Solutions, Inc., a Delaware corporation,
will be heldat on ,2011,at ,local time, for the following purposes:

1. to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of September 19, 2010
(as may be amended from time to time), by and among L-1, Safran SA, a French société anonyme, and Laser
Acquisition Sub Inc., a Delaware corporation and a wholly owned subsidiary of Safran, and to approve the merger
contemplated by the merger agreement. A copy of the merger agreement is attached as Annex A to the accompanying
proxy statement; and

2. to consider and vote upon a proposal to adjourn or postpone the special meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the merger
agreement and approve the merger.

Only stockholders of record of our common stock at the close of business on , the record date for the special meeting,
are entitled to notice of and to vote at the special meeting and at any adjournment or postponement of the special
meeting. A list of stockholders entitled to vote at the special meeting will be available for inspection by stockholders
of record during business hours at L-1 s executive offices at 177 Broad Street, Stamford, CT 06901 for ten days prior
to the date of the special meeting and will also be available at the special meeting.

Your vote is very important, regardless of the number of shares of stock that you own. The adoption of the merger
agreement and approval of the merger requires the affirmative vote (in person or by proxy) of holders of at least a
majority of the outstanding shares of our common stock entitled to vote at the special meeting. The proposal to
adjourn or postpone the meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote
of the holders of a majority of the voting power present and entitled to vote at the special meeting, whether or not a
quorum is present.

Whether or not you plan to attend the special meeting, we urge you to vote your shares by completing, signing, dating
and returning the accompanying proxy card as promptly as possible in the postage-paid envelope or to submit your
proxy by telephone or the Internet prior to the special meeting to ensure that your shares will be represented at the
special meeting. If you sign and return your proxy card without indicating how you wish to vote, your proxy will be
voted FOR the adoption of the merger agreement and approval of the merger and FOR the proposal to adjourn or
postpone the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes to
adopt the merger agreement and approve the merger at the time of the special meeting. If you fail to return your proxy
card or fail to submit your proxy by telephone or the Internet and do not vote in person at the special meeting, it will
have the same effect as a vote  AGAINST the adoption of the merger agreement and approval of the merger, but will
not affect the outcome of the vote regarding any adjournment or postponement proposal. Any stockholder attending
the special meeting may vote in person even if he or she has already voted by proxy card, telephone or Internet; such
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vote by ballot will revoke any proxy previously submitted. If you hold your shares through a bank, broker or other
custodian, you must provide a legal proxy issued from such bank, broker or other custodian in order to vote your
shares in person at the special meeting.

The Company s stockholders who do not vote in favor of the adoption of the merger agreement and approval of the
merger will have the right to seek appraisal of the fair value of their shares of the Company s common stock if the
merger contemplated by the merger agreement is completed, but only if they submit a written demand for appraisal of
their shares before the taking of the vote on the merger agreement at the special meeting and they comply with all
requirements of Delaware law, which are summarized in greater detail in the accompanying proxy statement.

After careful consideration, our board of directors, by unanimous vote, has approved and declared advisable the
execution, delivery and performance of the merger agreement and the transactions contemplated by the merger
agreement, including the merger, and has determined that the merger agreement and the transactions contemplated by
the merger agreement, including the merger, are advisable and in the best interests of the Company s stockholders.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
ADOPTION OF THE MERGER AGREEMENT AND APPROVAL OF THE MERGER AND FOR THE
PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL MEETING, IF NECESSARY OR
APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT VOTES AT THE
TIME OF THE SPECIAL MEETING TO ADOPT THE MERGER AGREEMENT AND APPROVE THE
MERGER.

The accompanying proxy statement is first being mailed to stockholders of the Company on or about , 2010.
By Order of the Board of Directors,
Mark S. Molina
Executive Vice President, Chief Legal Officer and
Secretary
, 2010
PLEASE DO NOT SEND YOUR STOCK CERTIFICATES AT THIS TIME. IF THE MERGER IS

COMPLETED, YOU WILL BE SENT INSTRUCTIONS REGARDING THE SURRENDER OF YOUR
STOCK CERTIFICATES.
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PROXY STATEMENT
SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to or incorporated by reference in this proxy statement. Each item
in this summary includes a page reference directing you to a more complete description of that topic. See the section
of this proxy statement entitled Where You Can Find More Information beginning on page

Unless otherwise indicated or unless the context requires otherwise, all references in this proxy statement to the

Company, L-1, we, our and us referto L-1 Identity Solutions, Inc. and its subsidiaries; all references to
the Merger Agreement refer to the Agreement and Plan of Merger, dated as of September 19, 2010, by and among
the Company, Safran and Merger Sub, as may be amended from time to time, a copy of which is attached as Annex A
to this proxy statement; all references to the Merger refer to the merger contemplated by the Merger Agreement;
and all references to the SEC refer to the Securities and Exchange Commission.

Overview of the Merger and the BAE Transaction (pages and )

On September 19, 2010, we entered into the Agreement and Plan of Merger by and among the Company, Safran SA
(which we refer to in this proxy statement as Safran) and Laser Acquisition Sub Inc., a wholly owned subsidiary of
Safran (which we refer to in this proxy statement as Merger Sub). Upon the terms and subject to the conditions of the
Merger Agreement, Merger Sub will merge with and into L-1, and L-1 will continue as the surviving corporation and
a wholly owned subsidiary of Safran. Upon consummation of the Merger, holders of our common stock will be
entitled to receive the per share merger consideration of $12.00 in cash, without interest and less applicable
withholding taxes, for each share of common stock issued and outstanding immediately prior to the effective time of
the Merger. The Merger Agreement, which is the principal document governing the Merger, is attached as Annex A to
this proxy statement, and we encourage you to read the Merger Agreement in its entirety.

In connection with the proposed merger with Safran, on September 19, 2010, we entered into the Purchase Agreement
(which we refer to in this proxy statement as the BAE Agreement) by and between L-1 and BAE Systems Information
Solutions, Inc. (which we refer to in this proxy statement as BAE), a Virginia corporation and subsidiary of BAE
Systems, Inc. (the U.S. affiliate of BAE Systems plc). Upon the terms and subject to the conditions of the BAE
Agreement, BAE will acquire L-1 s intelligence services business group (in this proxy statement we refer to the sale of
the Company s intelligence services business pursuant to the terms and subject to the conditions of the BAE
Agreement as the BAE Transaction). The closing of the Merger is conditioned on the prior consummation of the BAE
Transaction; however, completion of the BAE Transaction is not conditioned on the consummation of the Merger and
the BAE Transaction may be completed even if the Merger is not consummated or the Merger Agreement is
terminated. The BAE Agreement, which is the principal document governing the BAE Transaction, is attached as
Annex B to this proxy statement and we encourage you to read the BAE Agreement in its entirety.

The Parties to the Merger (page )
L-1 Identity Solutions, Inc.
L-1 Identity Solutions, Inc. protects and secures personal identities and assets. Its identity solutions business group is

comprised of the Biometric / Enterprise Access, Secure Credentialing and Enrollment Services divisions. Its
intelligence services business group is comprised of McClendon, LLC, SpecTal, LLC and Advanced Concepts, Inc.
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L-1 has more than 2,200 employees worldwide and is headquartered in Stamford, Connecticut. Our common stock is
listed on the New York Stock Exchange under the symbol ID .

Safran SA
Safran SA is a France-based, international high-technology group with three core businesses: Aerospace (propulsion

and equipment), Defense and Security. Operating worldwide, Safran has 55,000 employees. Safran is listed on the
NYSE Euronext Paris under the symbol SAF .
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Laser Acquisition Sub Inc.

Laser Acquisition Sub Inc. is a Delaware corporation and a wholly owned subsidiary of Safran. It was formed solely
for the purpose of effecting the Merger and the transactions contemplated by the Merger Agreement and has not
engaged in any business except in furtherance of this purpose and activities incident to its formation.

The Merger and the Closing (page )

The Agreement and Plan of Merger, dated as of September 19, 2010, by and among L-1, Safran and Merger Sub,
provides that, if the Merger Agreement is adopted and the Merger is approved by our stockholders and the other
conditions to closing are satisfied or waived, Merger Sub will merge with and into L-1, and L-1 will continue as the
surviving corporation and a wholly owned subsidiary of Safran. Upon completion of the Merger, each share of L-1
common stock issued and outstanding immediately prior to the effective time of the Merger (other than shares held by
(1) L-1 as treasury stock, (ii) Safran, Merger Sub, or L-1 s subsidiaries and (iii) stockholders, if any, who properly
exercise their appraisal rights under Delaware law) will be converted into the right to receive $12.00 in cash, without
interest and less any applicable withholding taxes. As a result of the Merger, the Company will cease to be an
independent, publicly-traded company, and you will not own any shares of the surviving corporation.

The Special Meeting (page )

Date, Time and Place (page )

The special meeting of our stockholders will be heldon ,2011 at ,at local time.
Purpose of the Special Meeting (page )

At the special meeting, you will be asked to consider and vote upon a proposal to (1) adopt the Merger Agreement and
approve the Merger, pursuant to which Merger Sub will merge with and into L-1, with L-1 continuing as the surviving
corporation and a wholly owned subsidiary of Safran; and (2) approve the adjournment or postponement of the special
meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the
special meeting to adopt the Merger Agreement and approve the Merger.

Record Date and Quorum (page )

You are entitled to vote at the special meeting if you owned shares of our common stock at the close of business on
the record date for the special meeting. You will have one vote for each share of our common stock that you owned on
the record date. As of , there were shares of our common stock outstanding and entitled to vote at the special
meeting.

The presence at the special meeting in person or by proxy of the holders of a majority of the issued and outstanding
shares of our capital stock entitled to vote at the special meeting as of the close of business on the record date will
constitute a quorum for purposes of considering the proposals at the special meeting.

Vote Required for Approval (page )
The adoption of the Merger Agreement and approval of the Merger requires the affirmative vote of the holders of a
majority of the outstanding shares of our common stock entitled to vote. A failure to vote your shares of common

stock, an abstention or a broker non-vote will have the same effect as voting AGAINST the adoption of the Merger
Agreement and approval of the Merger at the special meeting. A broker non-vote occurs on an item when a broker is

Table of Contents 13



Edgar Filing: L-1 IDENTITY SOLUTIONS, INC. - Form PREM14A

not permitted to vote on that item without instructions from the beneficial owner of the shares and no instructions are
given.

Approval of the proposal to adjourn or postpone the special meeting, if necessary or appropriate, to solicit additional
proxies requires the affirmative vote of a majority of the shares of our common stock present in person or represented
by proxy at the special meeting and entitled to vote on the matter, whether or not a quorum is present. A failure to
attend the special meeting and vote your shares of common stock or failure to submit a proxy or a broker

2
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non-vote will have no effect on the outcome of any vote to adjourn or postpone the special meeting. An abstention
will have the same effect as voting AGAINST any proposal to adjourn or postpone the special meeting.

Contemporaneously with the execution of the Merger Agreement, on September 19, 2010, Robert V. LaPenta,
Chairman, President and Chief Executive Officer of the Company, and Aston Capital Partners L.P. (which we refer to
in this proxy statement as Aston), a private investment fund that is indirectly controlled by Mr. LaPenta and other
executive officers of the Company, entered into a voting and support agreement with Safran and Merger Sub. Pursuant
to the voting and support agreement, Mr. LaPenta and Aston agreed, among other things, to vote their shares of our
common stock in favor of the adoption of the Merger Agreement and approval of the Merger, unless our board of
directors changes its recommendation of the Merger to stockholders (in which case, Mr. LaPenta and Aston may vote
for or against the Merger). As of November 18, 2010, Mr. LaPenta and Aston together beneficially owned
approximately 14.58% of our outstanding common stock. See the section of this proxy statement entitled 7The
Merger Interests of Certain Persons in the Merger Relationships with Aston and Stone Key for a discussion
regarding certain other relationships with Aston.

Voting and Proxies (page )

Any stockholder of record entitled to vote at the special meeting may submit a proxy by (i) returning the enclosed
proxy card by mail, (ii) using the telephone number printed on your proxy card, (iii) using the Internet voting
instructions printed on your proxy card or (iv) appearing at the special meeting and voting in person. If no instructions
are indicated on your signed proxy card, your shares will be voted FOR the adoption of the Merger Agreement and
the approval of the Merger and FOR adjournment or postponement of the meeting, if necessary or appropriate, to
solicit additional proxies.

If your shares of common stock are held in street name by your broker, bank or other nominee, you should instruct
your broker, bank or other nominee on how to vote your shares of common stock using the instructions provided by
your broker, bank or other nominee. If your shares of common stock are held in street name and you do not provide
your broker, bank or other nominee with instructions, your shares of common stock will not be voted and that will
have the same effect as voting AGAINST the adoption of the Merger Agreement but will have no effect on the
outcome of any vote to adjourn or postpone the special meeting.

Revocability of Proxy (page )

If you hold your shares in your name as a stockholder of record, you have the right to change or revoke your proxy at
any time before the vote taken at the special meeting by:

delivering to our Corporate Secretary, at 177 Broad Street, Stamford, Connecticut 06901, a signed written
notice of revocation, bearing a date later than the date of the proxy, stating that the proxy is revoked;

attending the special meeting and voting in person (your attendance at the meeting will not, by itself, change or
revoke your proxy you must vote in person at the meeting to revoke a prior proxy);

completing, executing and delivering a later dated proxy card; or

voting again at a later time by telephone or the Internet prior to the time at which the telephone and Internet
voting facilities close by following the procedures applicable to those methods of voting.

If you hold your shares through a broker, bank or other nominee, you have the right to change or revoke your proxy at
any time before the vote taken at the special meeting by following the directions received from your broker, bank or
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other nominee to change or revoke those instructions.
Ownership of Common Stock by Directors and Executive Officers (page )

As of , the record date for the special meeting, our directors and executive officers beneficially owned, and had the
right to vote, in the aggregate, shares of our common stock (which excludes shares that may be acquired by such
persons pursuant to stock option grants but includes shares held by Aston that are deemed to be held beneficially by
certain directors and executive officers), which represented approximately = % of the outstanding shares of our
common stock as of such date. Our current directors and executive officers have informed us that they

3
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intend to vote all their shares of common stock FOR the adoption of the Merger Agreement and approval of the
Merger and FOR the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit
additional proxies.

Treatment of Stock Options, Other Equity-Based Awards and Long-Term Cash Awards (page )

Immediately prior to the consummation of the Merger, all outstanding and unvested stock options, restricted stock
awards and long-term cash awards will become vested, and upon consummation of the Merger (i) each outstanding
stock option will be cancelled in exchange for the right to receive a cash payment equal to the excess, if any, of the
$12.00 per share merger consideration over the exercise price of the option, less any applicable withholding taxes,

(i) each outstanding restricted stock award shall be treated in the same manner as all other shares of our common
stock in the Merger, (iii) each outstanding deferred stock unit will be cancelled and the holder will be entitled to
receive a cash payment equal to the $12.00 per share merger consideration, less any applicable withholding taxes, and
(iv) payment will be made with respect to each long-term cash award no later than 10 business days following the
consummation of the Merger.

Reasons for the Merger; Recommendation of Our Board of Directors (page )

After careful consideration, our board of directors, by unanimous vote and upon the recommendation of a special
committee of our board of directors established in connection with the Company s review of strategic alternatives,
approved and declared advisable the execution, delivery and performance of the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the Merger, and determined that the Merger
Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are advisable and in
the best interests of the Company s stockholders. Our board of directors recommends that you vote FOR the
proposal to adopt the Merger Agreement and approve the Merger and FOR the proposal to adjourn or
postpone the special meeting, if necessary or appropriate, to solicit additional proxies. For a discussion of the
material factors considered by our board of directors in reaching its conclusions, see the section of this proxy
statement entitled The Merger Reasons for the Merger; Recommendation of Our Board of Directors.

Interests of Certain Persons in the Merger (page )

In considering the recommendation of our board of directors with respect to the Merger, you should be aware that
certain individuals, including our directors and executive officers, may have interests in the Merger that may be
different from, or in addition to, the interests of our stockholders generally. These interests include the accelerated
vesting and payment of stock options and other equity-based awards and the accelerated vesting and payment of
long-term cash awards held by one executive officer and approximately forty-eight non-executive employees of the
Company. In addition, severance benefits will become payable to certain of our executive officers and cash transaction
bonuses, which were awarded to one executive officer and approximately thirty non-executive employees of the
Company, will become payable. Our board of directors was aware of these differing interests and considered them,
among other matters, in reaching its decision to approve the Merger Agreement and the Merger and to recommend
that you vote in favor of adopting the Merger Agreement and approving the Merger.

Opinion of Goldman, Sachs & Co. (page )

Goldman, Sachs & Co. (which we refer to in this proxy statement as Goldman Sachs) delivered its opinion to the
Company s board of directors that, as of September 19, 2010 and based upon and subject to the limitations and
assumptions set forth therein, the $12.00 per share in cash to be paid to the holders (other than Safran and its affiliates)
of the outstanding shares of common stock of the Company pursuant to the Merger Agreement was fair from a
financial point of view to such holders.
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The full text of the written opinion of Goldman Sachs, dated as of September 19, 2010, which sets forth
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached as Annex C to this proxy statement. Goldman Sachs provided its
opinion for the information and assistance of the Company s board of directors in connection with its
consideration of the Merger. The Goldman Sachs opinion is not a recommendation as to how any holder of
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the Company s common stock should vote with respect to the Merger or any other matter. Pursuant to the
engagement letter between Goldman Sachs and the Company, the Company has agreed to pay Goldman Sachs a fee
totaling approximately $11 million, of which approximately $9.4 million will be paid upon the consummation of the
Merger. In addition, the Company has agreed to reimburse Goldman Sachs for certain expenses and to indemnify
Goldman Sachs against certain liabilities arising out of Goldman Sachs engagement.

For a more complete description, see the section of this proxy statement entitled The Merger Opinion of Goldman,
Sachs & Co. beginning on page . See also Annex C to this proxy statement.

Opinion of Stone Key Partners LLC (page )

At the September 18, 2010 meeting of the Company s board of directors, Stone Key Partners LLC and the Stone Key
securities division of Hudson Partners Securities LLC (which, together, we refer to in this proxy statement as Stone
Key) delivered its oral opinion, which was subsequently confirmed in writing, that, as of September 18, 2010, and
based upon and subject to the assumptions, qualifications and limitations set forth in the written opinion, the $12.00
per share merger consideration was fair, from a financial point of view, to the stockholders of the Company.

The full text of Stone Key s written opinion is attached as Annex D to this proxy statement and you should read
the opinion carefully and in its entirety. The opinion sets forth the assumptions made, some of the matters
considered and qualifications to and limitations of the review undertaken by Stone Key. The Stone Key
opinion, which was authorized for issuance by the Fairness Opinion and Valuation Committee of Stone Key, is
subject to the assumptions and conditions contained in the opinion and is necessarily based on economic,
market and other conditions and the information made available to Stone Key as of the date of the Stone Key
opinion. Pursuant to an engagement letter between Stone Key and the Company, the Company has agreed to pay
Stone Key a fee totaling approximately $8 million, of which approximately $1.2 million was payable in connection
with delivery of its opinion and the remaining portion of which will be paid upon the consummation of the
transactions. In addition, the Company has agreed to reimburse Stone Key for certain expenses and to indemnify
Stone Key against certain liabilities arising out of Stone Key s engagement.

Financing of the Merger (page )

The obligations of Safran and Merger Sub under the Merger Agreement are not subject to a condition regarding

Safran s or Merger Sub s obtaining of funds to consummate the Merger and the other transactions contemplated by the
Merger Agreement. Safran and Merger Sub have represented in the Merger Agreement that Safran has, and as of the
closing of the Merger, Safran will have, sufficient funds available (through existing credit arrangements or otherwise)
to fully fund all of its and Merger Sub s obligations under the Merger Agreement, including payment of the aggregate
merger consi