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Item 2.01 Completion of Acquisition or Disposition of Assets.
On January 10, 2008, Fiserv, Inc. (“Fiserv”) completed the sale (the “Transaction”) of the outstanding shares of Fiserv Health, Inc. (“Fiserv Health”) to United

Healthcare Services, Inc. (“United”) pursuant to a Stock Purchase Agreement, dated November 1, 2007 (the “Agreement”), for an aggregate purchase price of approximately
$721 million in cash at closing which reflects initial adjustments for net working capital and certain indebtedness of Fiserv Health and its subsidiaries as of the closing.

The Transaction includes the sale of the following businesses to United: Fiserv Health Plan Administration, a third party administrator of self-funded health plans; Fiserv
Health Plan Management, an outsourcing service for mid-sized health plans and health care payer organizations; Innoviant, a prescription benefits administrator; Innoviant
Pharmacy, a prescription mail-order service; Avidyn Health, a care management company; BP, Inc., a managing general underwriter for stop loss products; Innovative Cost
Solutions, a claim resolution company that negotiates claims from non-network providers; J.W. Hutton, Inc., a subrogation and overpayment recovery organization; and
ppoONE, Inc., a claim re-pricing and data management service.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is filed
herewith as Exhibit 2.1 and is incorporated herein by reference. There are representations and warranties contained in the Agreement which were made by the parties to each
other as of specific dates. The assertions embodied in these representations and warranties were made solely for purposes of the Agreement and may be subject to important
qualifications and limitations agreed to by the parties in connection with negotiating its terms. Moreover, certain representations and warranties may not be accurate or
complete as of any specified date because they are subject to a contractual standard of materiality that is different from certain standards generally applicable to shareholders or
were used for the purpose of allocating risk between the parties rather than establishing matters as facts. Therefore, you should not rely on the representations and warranties
contained in the Agreement as statements of factual information.
 
Item 7.01 Regulation FD Disclosure.

A copy of the press release announcing the completion of the Transaction is furnished herewith as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits.

Pro forma financial information
The pro forma financial information required by this item is filed as Exhibit 99.2 hereto and is incorporated herein by reference.

Exhibits
The following exhibits are being filed or furnished herewith:

 
Exhibit No.   Description

  2.1   Stock Purchase Agreement, dated November 1, 2007, by and among Fiserv, Inc., Fiserv Health, Inc., and United Healthcare Services, Inc. (1)

99.1   Press Release, dated January 10, 2008 (furnished pursuant to Item 7.01)

99.2   Unaudited Pro Forma Condensed Combined Financial Statements

(1) Previously filed as an exhibit to the Current Report on Form 8-K, filed on November 13, 2007, and incorporated herein by reference.
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  Thomas J. Hirsch
  Executive Vice President,
  Chief Financial Officer,
  Treasurer and Assistant Secretary
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EXHIBIT 99.1

N E W S    R E L E A S E

 
  UnitedHealth Group   Fiserv, Inc.

Investor Contacts:   John Penshorn   David Banks
  952-936-7214   262-879-5055
    david.banks@fiserv.com
  Brett Manderfeld   
  952-936-7216   

Media:   Don Nathan   Lori Stafford
  952-936-1885   262-879-5130
    lori.stafford@fiserv.com

(For Immediate Release)

UNITEDHEALTHCARE COMPLETES ACQUISITION OF FISERV’S
HEALTH-RELATED BUSINESSES

Minneapolis, Minnesota and Brookfield, Wisconsin (January 10, 2008) – UnitedHealthcare, a UnitedHealth Group (NYSE: UNH) company, and Fiserv, Inc. (NASDAQ:
FISV) announced today that they have completed the sale of substantially all of Fiserv’s health-related businesses to UnitedHealthcare. The transaction includes Fiserv Health, a
leading administrator of medical benefits, Avidyn Health, a care facilitation business, and the Fiserv Health Specialty Solutions businesses. Fiserv Health’s Pharmacy Benefits
Management business (PBM) Innoviant is also part of the transaction.

Ken Burdick, president and chief executive officer of UnitedHealthcare, said, “Fiserv Health brings dedicated resources and strong management expertise in serving customers
seeking highly customized benefits packages. Their capabilities strengthen our offerings and enhance our flexibility in this important area of business.”
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Jeffery Yabuki, president and chief executive officer of Fiserv, Inc., said, “UnitedHealthcare was the right partner for these businesses and their customers, and should provide
enhanced opportunities for Fiserv Health employees.”

About UnitedHealth Group
UnitedHealth Group (NYSE: UNH) is a Fortune 50 diversified health and well-being company dedicated to making health care work better. Through its family of businesses,
UnitedHealth Group serves more than 70 million individuals nationwide. Visit www.unitedhealthgroup.com for more information.

About UnitedHealthcare
UnitedHealthcare (www.unitedhealthcare.com) provides a full spectrum of consumer-oriented health benefit plans and services. The company organizes access to quality,
affordable health care services on behalf of more than 26 million individual consumers, contracting directly with more than 550,000 physicians and care professionals and
4,800 hospitals nationwide to offer consumers broad, convenient access to services nationwide. UnitedHealthcare is one of the businesses of UnitedHealth Group.

About Fiserv, Inc.
Fiserv, Inc. (NASDAQ: FISV), a Fortune 500 company, provides information management and electronic commerce systems and services to the financial and insurance
industries. Leading services include transaction processing, outsourcing, electronic bill payment and presentment, investment management solutions, business process
outsourcing (BPO), software and systems solutions. Headquartered in Brookfield, Wis., the company serves more than 21,000 clients worldwide and is the leading provider of
core processing solutions for U.S. banks, credit unions and thrifts. Fiserv was ranked the largest provider of information technology services to the financial services industry
worldwide in the 2004, 2005 and 2006 FinTech 100 surveys. In 2007, the company completed the acquisition of CheckFree, a leading provider of electronic commerce services.
Fiserv and CheckFree had more than $4.5 billion in combined pro forma total revenue for 2006. For more information, please visit www.fiserv.com.
FISV-G

Forward-Looking Statements
This news release may contain statements, estimates, projections, guidance or outlook that constitute “forward-looking” statements as defined under U.S. federal securities laws.
Generally the words “believe,” “expect,” “intend,” “estimate,” “anticipate,” “plan,” “project,” “will” and similar expressions, identify forward-looking statements, which
generally are not historical in nature. These statements may contain information about financial prospects, economic conditions, trends and uncertainties. We caution that actual
results could differ materially from those that management expects, depending on the outcome of certain factors. These forward-looking statements involve risks and
uncertainties that may cause UnitedHealth Group’s actual results to differ materially from the results discussed in the forward-looking statements. Some factors that could cause
results to differ materially from the forward-looking statements include: the potential consequences of the findings announced on October 15, 2006 of the investigation by an
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Independent Committee of directors of our historic stock option practices; the consequences of the restatement of our previous financial statements, related governmental
reviews, including a formal investigation by the Securities and Exchange Commission, and review by the Internal Revenue Service, U.S. Congressional committees, U.S.
Attorney for the Southern District of New York and Minnesota Attorney General, a related review by the Special Litigation Committee of the Company, and related shareholder
derivative actions, shareholder demands and purported securities and Employee Retirement Income Security Act class actions, the resolution of matters currently subject to an
injunction issued by the United States District Court for the District of Minnesota, a purported notice of acceleration with respect to certain of the Company’s debt securities
based upon an alleged event of default under the indenture governing such securities, and recent management and director changes, and the potential impact of each of these
matters on our business, credit ratings and debt; increases in health care costs that are higher than we anticipated in establishing our premium rates, including increased
consumption of or costs of medical services; heightened competition as a result of new entrants into our market, and consolidation of health care companies and suppliers;
events that may negatively affect our contract with AARP; uncertainties regarding changes in Medicare, including coordination of information systems and accuracy of certain
assumptions; funding risks with respect to revenues received from Medicare and Medicaid programs; failure to achieve business growth targets, including membership and
enrollment; increases in costs and other liabilities associated with increased litigation, legislative activity and government regulation and review of our industry; our ability to
execute contracts on competitive terms with physicians, hospitals and other service providers; regulatory and other risks associated with the pharmacy benefits management
industry; failure to maintain effective and efficient information systems, which could result in the loss of existing customers, difficulties in attracting new customers, difficulties
in determining medical costs estimates and appropriate pricing, customer and physician and health care provider disputes, regulatory violations, increases in operating costs, or
other adverse consequences; possible impairment of the value of our intangible assets if future results do not adequately support goodwill and intangible assets recorded for
businesses that we acquire; potential noncompliance by our business associates with patient privacy data; misappropriation of our proprietary technology; failure to complete or
receive anticipated benefits of acquisitions; and change in debt to total capital ratio that is lower or higher than we anticipated.

This list of important factors is not intended to be exhaustive. A further list and description of some of these risks and uncertainties can be found in our reports filed with the
Securities and Exchange Commission from time to time, including annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. Any or all
forward-looking statements we make may turn out to be wrong. You should not place undue reliance on forward-looking statements, which speak only as of the date they are
made. Except to the extent otherwise required by federal securities laws, we do not undertake to publicly update or revise any forward-looking statements.

# # #
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EXHIBIT 99.2
 UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined financial statements present the effect of the disposition of certain health businesses (“Fiserv Health”) by
Fiserv, Inc. (“Fiserv”) for approximately $775 million, before payment of taxes and transaction expenses and working capital adjustments. In addition, the following unaudited
pro forma condensed combined financial statements present the effect of the acquisition of CheckFree Corporation (“CheckFree”) by Fiserv for approximately $4.4 billion paid
in cash at closing, the issuance of long-term debt by Fiserv to fund the acquisition, and Fiserv’s pending disposition of Fiserv Investment Support Services (“Fiserv ISS”), in
two transactions, for approximately $355 million payable in cash at closing before payment of taxes and transaction expenses. Fiserv completed its disposition of Fiserv Health
on January 10, 2008 and its acquisition of CheckFree on December 3, 2007. With respect to the disposition of Fiserv ISS, Fiserv expects to close the transaction with TD
Ameritrade Online Holdings Corp. in the first quarter of 2008 and to close the transaction with Robert Beriault Holdings, Inc. by the end of the second quarter of 2008.

Fiserv ISS has been classified as held for sale and the related results of discontinued operations are excluded from Fiserv’s historical results in the unaudited pro forma
condensed combined statements of income. The unaudited pro forma condensed combined statements of income presented do not reflect the anticipated net gain resulting from
the sale of Fiserv ISS.

These unaudited pro forma condensed combined financial statements should be read in conjunction with the historical consolidated financial statements, including the
notes thereto, of Fiserv and CheckFree, which we and CheckFree have filed with the SEC.

The following unaudited pro forma condensed combined statements of income for the nine months ended September 30, 2007 and the year ended December 31, 2006
give effect to the CheckFree acquisition as if it had occurred at the beginning of each period and the sale of Fiserv Health as a discontinued operation and reflect a reduction of
interest expense resulting from the use of the sale proceeds from Fiserv Health and the anticipated sale proceeds from Fiserv ISS primarily for the repayment of long-term debt.
The following unaudited pro forma condensed combined balance sheet as of September 30, 2007 gives effect to the CheckFree acquisition, using the purchase method of
accounting, and the sale of Fiserv Health and Fiserv ISS as if these transactions had occurred on September 30, 2007. The unaudited pro forma adjustments are based on
available information and assumptions that we believe are reasonable under the circumstances, and actual results could differ materially from anticipated results.

Because we maintain a calendar fiscal year and CheckFree’s fiscal year ends on June 30, we have combined CheckFree’s results from different fiscal periods for
purposes of this pro forma presentation, as described in footnote (a) to the accompanying unaudited pro forma financial statements. CheckFree’s historical statements of income
include the results of operations for CheckFree’s acquisitions of Corillian Corporation (“Corillian”) in May 2007 and Carreker Corporation (“Carreker”) in April 2007 since the
dates of acquisition. The unaudited pro forma condensed combined statements of income were not adjusted for the historical results of Corillian and Carreker prior to the
effective date of acquisition because these acquisitions are not significant under Rule 3-05 of SEC Regulation S-X and our management does not believe they are material. In
separate transactions, CheckFree acquired Corillian and Carreker for $245 million and $206 million in cash, respectively.

The unaudited pro forma financial statements are presented for illustration purposes only, in accordance with the assumptions set forth below, include various estimates
and are not necessarily indicative of the operating results or financial position that would have occurred had the transactions been completed at the assumed dates or of the
operating results or financial position of the combined enterprise in the future. The unaudited pro forma financial statements do not reflect any adjustments to conform
accounting practices, other than those mentioned in the notes thereto, or to reflect any cost savings or other synergies anticipated as a result of the acquisition, the effect of asset
dispositions, if any, or any transaction related expenses.
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Unaudited Pro Forma Condensed Combined Statement of Income
Nine Months Ended September 30, 2007

 

  Fiserv   
Acquisition of
CheckFree(a)   

Disposition
of Fiserv
Health(b)   

Pro Forma
Adjustments  Pro Forma  

  (In thousands, except per share information)  
Revenues:       

Processing and services  $2,243,710  $ 751,303  $(269,641) $ (7,800)(c) $2,717,572 
Product   1,295,154   40,226   (420,731)  —     914,649 

  

Total revenues   3,538,864   791,529   (690,372)  (7,800)   3,632,221 
  

Expenses:       
Cost of processing and services   1,408,577   435,989   (199,690)  (7,800)(c)  1,665,608 

      28,532 (d) 
Cost of product   1,096,824   23,660   (396,748)  —     723,736 
Selling, general and administrative   458,523   194,640   (63,199)  35,900 (d)  625,864 

  

Total expenses   2,963,924   654,289   (659,637)  56,632   3,015,208 
  

Operating income   574,940   137,240   (30,735)  (64,432)   617,013 
Interest (expense) income, net

 
 (33,209)

 
 2,930

  
 —   

 
 
 

(216,000
32,625

)(e)
 (f)  

 (213,654)
  

Income from continuing operations before income taxes   541,731   140,170   (30,735)  (247,807)   403,359 
Income tax provision   208,066   52,379   (11,987)  (95,406)(g)  153,052 

  

Income from continuing operations  $ 333,665  $ 87,791  $ (18,748) $(152,401)  $ 250,307 
  

Income from continuing operations per share:       
Basic  $ 1.99      $ 1.50 
Diluted  $ 1.97      $ 1.47 

Shares used in computing income per share:       
Basic   167,367       167,367 
Diluted   169,728       169,728 

See accompanying notes to unaudited pro forma condensed combined financial statements
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Unaudited Pro Forma Condensed Combined Statement of Income
Year Ended December 31, 2006

 

  Fiserv   
Acquisition of
CheckFree(a)   

Disposition
of Fiserv
Health(b)   

Pro Forma
Adjustments  Pro Forma  

  (In thousands, except per share information)  
Revenues:       

Processing and services  $2,889,340  $ 876,433  $(371,438) $ (8,000)(c) $3,386,335 
Product   1,517,691   41,211   (430,648)  —     1,128,254 

  

Total revenues   4,407,031   917,644   (802,086)  (8,000)   4,514,589 
  

Expenses:       
Cost of processing and services   1,868,171   490,912   (270,366)  (8,000)(c)  2,117,823 

      37,106 (d) 
Cost of product   1,251,261   29,071   (409,912)  —     870,420 
Selling, general and administrative   568,362   203,881   (66,677)  54,733 (d)  760,299 

  

Total expenses   3,687,794   723,864   (746,955)  83,839   3,748,542 
  

Operating income   719,237   193,780   (55,131)  (91,839)   766,047 
Interest (expense) income, net

 
 (40,672)

 
 13,073

  
 —   

 
 
 

(288,000
39,750

)(e)
 (f)  

 (275,849)
  

Income from continuing operations before income taxes   678,565   206,853   (55,131)  (340,089)   490,198 
Income tax provision   257,170   78,693   (21,611)  (130,934)(g)  183,318 

  

Income from continuing operations  $ 421,395  $ 128,160  $ (33,520) $(209,155)  $ 306,880 
  

Income from continuing operations per share:       
Basic  $ 2.41      $ 1.75 
Diluted  $ 2.37      $ 1.73 

Shares used in computing income per share:       
Basic   174,989       174,989 
Diluted   177,529       177,529 

See accompanying notes to unaudited pro forma condensed combined financial statements
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Unaudited Pro Forma Condensed Combined Balance Sheet
September 30, 2007

 

  Fiserv  
Acquisition of
CheckFree(a)   

Disposition of
Fiserv Health(h)  

Disposition
of Fiserv ISS(i)  

Pro Forma
Adjustments   Pro Forma  

  (In thousands, except per share information)  
ASSETS       

Cash and cash equivalents
 

$ 161,250
 

$ 102,374 
 

$ 425,884 
 

$ 250,000 
 

$
 

50,000
(750,000

  (j)
)(k)  

$ 239,508 

Trade accounts receivable, net   658,212  220,891   (66,137)   —    —    812,966 
Prepaid expenses and other current assets   193,887  263,735   (12,170)   —    —    445,452 
Assets of discontinued operations held for sale   1,987,459  —    —    (1,987,459)   —    —  

Total current assets   3,000,808  587,000   347,577   (1,737,459)   (700,000)   1,497,926 
Property and equipment, net   238,164  143,636   (18,643)   —    —    363,157 
Intangible assets, net   591,717  220,162   (44,214)   —    1,719,838  (l)   2,487,503 
Goodwill   2,386,495  1,020,985   (373,349)   —    1,829,864  (l)   4,863,995 
Other long-term assets   60,755  126,495   (3,340)   —    30,000  (j)   213,910 

Total assets  $6,277,939 $2,098,278  $ (91,969)  $(1,737,459)  $ 2,879,702  $9,426,491 
LIABILITIES AND SHAREHOLDERS’ EQUITY       

Trade accounts payable  $ 245,449 $ 23,262  $ (116,131)  $ —   $ —   $ 152,580 
Accrued expenses and other current liabilities   361,890  219,740   (24,036)   —    —    557,594 
Current maturities of long-term debt   60,953  123,915   (644)   —    —    184,224 
Deferred revenues   251,151  78,252   (20,810)   —    —    308,593 
Liabilities of discontinued operations held for sale   1,817,603  —    —    (1,817,603)   —    —  

Total current liabilities   2,737,046  445,169   (161,621)   (1,817,603)   —    1,202,991 
Long-term debt

 
 911,003

 
 75,300 

 
 (257)

 
 —  

 
 
 

4,500,000
(750,000

  (j)
)(k)  

 4,736,046 

Deferred income taxes and other long-term liabilities   247,989  45,373   (27,091)   —    662,138  (l)   928,409 
Total liabilities   3,896,038  565,842   (188,969)   (1,817,603)   4,412,138   6,867,446 

Shareholders’ equity   2,381,901  1,532,436   97,000   80,144   (1,532,436)(m)  2,559,045 
Total liabilities and shareholders’ equity  $6,277,939 $2,098,278  $ (91,969)  $(1,737,459)  $ 2,879,702  $9,426,491 

 
See accompanying notes to unaudited pro forma condensed combined financial statements
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements

(a) The unaudited pro forma condensed combined statements of income which reflect CheckFree’s results of operations for the year ended December 31, 2006 have been
calculated as (i) the respective amounts for the fiscal year ended June 30, 2007, (ii) the subtraction of the respective amounts for the quarters ended March 31, 2007 and June 30,
2007, and (iii) the addition of the respective amounts for the quarters ended March 31, 2006 and June 30, 2006. CheckFree’s results of operations for the nine months ended
September 30, 2007 have been calculated as the combination of the respective amounts for the quarters ended March 31, 2007, June 30, 2007 and September 30, 2007. Certain
reclassifications have been made to the presentation of the historical financial statements of CheckFree in order to conform to the presentation of Fiserv’s historical financial
statements. These reclassifications had no impact on CheckFree’s historical total revenue or income from continuing operations.

For the nine months ended September 30, 2007:
 

 (1) $40,226 reported in CheckFree’s historical consolidated statement of operations as license fees has been classified as product revenues.
 

 (2) $53,751 and $65,877 reported in CheckFree’s historical consolidated statement of operations as maintenance fees and professional fees, respectively, have been
classified as processing and services revenues.

 

 (3) $90,991 reported in CheckFree’s historical consolidated statement of operations as research and development expenses has been allocated to and classified as cost
of processing and services $70,110 and cost of product $20,881.

 

 (4) $74,693 reported in CheckFree’s historical consolidated statement of operations as depreciation and amortization expenses has been allocated to and classified as
cost of processing and services $32,647, cost of product $2,779, and selling, general and administrative expenses $39,268.

 

 (5) $579 reported in CheckFree’s historical consolidated statement of operations as equity in net loss of joint venture has been classified as cost of processing and
services.

For the year ended December 31, 2006:
 

 (6) $41,211 reported in CheckFree’s historical consolidated statement of operations as license fees has been classified as product revenues.
 

 (7) $46,043 and $50,417 reported in CheckFree’s historical consolidated statement of operations as maintenance fees and professional fees, respectively, have been
classified as processing and services revenues.

 

 (8) $108,087 reported in CheckFree’s historical consolidated statement of operations as research and development expenses has been allocated to and classified as cost
of processing and services $84,043 and cost of product $24,044.

 

 (9) $87,243 reported in CheckFree’s historical consolidated statement of operations as depreciation and amortization expenses has been allocated to and classified as
cost of processing and services $36,702, cost of product $5,027, and selling, general and administrative expenses $45,514.

 

 (10) $2,548 reported in CheckFree’s historical consolidated statement of operations as equity in net loss of joint venture has been classified as cost of processing and
services.

Certain reclassifications have been made to the presentation of the historical balance sheet of CheckFree to conform to the presentation of Fiserv’s balance sheet as of
September 30, 2007. These reclassifications, listed below, had no impact on CheckFree’s historical total assets, liabilities, or stockholders’ equity.
 

 (1) $141,182, $66,392, and $10,189 reported in CheckFree’s historical consolidated balance sheet as settlement assets, investments, and deferred income taxes,
respectively, have been classified as prepaid expenses and other current assets.
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 (2) $44,750 and $69,596 reported in CheckFree’s historical consolidated balance sheet as investments and restricted cash and deferred income taxes, respectively, have
been classified as other long-term assets.

 

 (3) $3,266 and $74,827 reported in CheckFree’s historical consolidated balance sheet as capitalized software, net and strategic agreements, net, respectively, have been
classified as intangible assets, net.

 

 (4) $137,772 reported in CheckFree’s historical consolidated balance sheet as settlement obligations has been classified as accrued expenses and other current
liabilities.

 

 (5) $12,336 and $4,277 reported in CheckFree’s historical consolidated balance sheet as accrued rent and other and deferred revenue have been classified as deferred
income taxes and other long-term liabilities.

(b) The unaudited pro forma condensed combined statements of income presented herein reflect Fiserv Health as discontinued operations as a result of the disposition
and do not reflect the gain resulting from the sale. A reduction in interest expense resulting from the use of sale proceeds primarily for the repayment of long-term debt is
reflected in the unaudited pro forma condensed combined statements of income.

(c) To record an elimination adjustment for transactions involving the purchase and sale of services between Fiserv and CheckFree. These adjustments totaled $8.0
million and $7.8 million for the year ended December 31, 2006 and nine months ended September 30, 2007, respectively, and were recorded as reductions of processing and
services revenue and cost of processing and services.

(d) To record an increase in amortization expense related to the recording of the fair value of acquired identifiable intangible assets, amortized over their estimated
remaining useful lives. This preliminary pro forma adjustment has been calculated as the estimated annual amortization minus CheckFree’s historical amortization expense, and
amortization of developed technology has been allocated to cost of processing and services and amortization of customer relationships has been allocated to selling, general and
administrative expenses as follows (in thousands):
 

   
Preliminary
Fair Value   

Annual
Amortization   

Estimated
Useful Life

Customer relationships   $ 1,460,000  $ 97,333  15 yrs.
Developed technology    400,000   40,000  10 yrs.
Tradenames    80,000   —    Indefinite

    

Total   $ 1,940,000   137,333  
    

CheckFree amortization expense (Year ended December 31, 2006)      (45,494) 
    

Increase in amortization expense (Year ended December 31, 2006)     $ 91,839  
    

Pro forma amortization expense (Nine months ended
September, 2007)     $ 103,000  

CheckFree amortization expense (Nine months ended
September, 2007)      (38,568) 

    

Increase in amortization expense (Nine months ended
September 30, 2007)     $ 64,432  

    

The pro forma adjustment for amortization expense is based on the preliminary purchase price allocation discussed in footnote (l). Changes to the preliminary purchase
price allocation including the finalization of appraisals of acquired assets and the finalization of estimated useful lives will result in a change to the pro forma adjustment for
amortization expense. There can be no assurance that such finalizations will not result in material changes. Goodwill resulting from the acquisition is not amortized in
accordance with the provisions of Statement of Financial Accounting Standards No. 142, “Goodwill and Other Intangible Assets” (“SFAS 142”).
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(e) To record pro forma interest expense on debt incurred to acquire CheckFree. The borrowings incurred to fund the acquisition include the financing of $30 million of
debt issuance costs and $20 million of acquisition fees and expenses which primarily relate to legal, financial and other professional fees and expenses. The amount of
incremental interest expense, calculated below, is based on the expected interest rates on the long-term financing obtained to fund the acquisition. The expected weighted
average interest rate of 6.4% includes amortization of debt issuance costs over the life of the related debt, ranging from 5 to 10 years. The pro forma condensed combined
statements of income do not assume reductions to interest expense due to principal repayments of the initial borrowings or changes in interest rates. A change in the expected
interest rate of 0.125% would impact pro forma income from continuing operations by approximately $5.6 million on an annual basis. The pro forma adjustment for interest
expense is calculated as follows (in thousands):
 
Borrowings to fund the acquisition   $ 4,500,000 
Expected interest rate    6.4%

  

Increase in interest expense (Year ended December 31, 2006)   $ 288,000 
  

Increase in interest expense (Nine months ended September 30, 2007)   $ 216,000 
  

(f) To record the reduction in incremental interest expense due to the anticipated $750 million paydown of the existing revolving credit facility and other debt with the net
proceeds from the disposition of Fiserv Health, the anticipated net proceeds from the disposition of Fiserv ISS and the excess $50 million from the new term loan facility
borrowings discussed in footnote (j). Based on assumed interest rates of 5.8% and 5.3%, the reduction of interest expense due to the $750 million debt paydown is $32.6 million
and $39.8 million for the nine months ended September 30, 2007 and year ended December 31, 2006, respectively.

(g) To record the income tax provision on the pro forma adjustments based on the applicable statutory federal and state income tax rates.

(h) The unaudited pro forma condensed combined balance sheet reflects the sale of Fiserv Health. The pro forma adjustment to cash and cash equivalents represents the
net proceeds of $455 million from the sale less cash included in the businesses sold of $29 million and the pro forma adjustment to shareholders’ equity represents the net gain
of approximately $97 million.

(i) The unaudited pro forma condensed combined balance sheet reflects the sale of Fiserv ISS. Preliminary net proceeds from the sale of $250 million are reflected in
cash and cash equivalents and the preliminary net gain of $80 million is reflected in shareholders’ equity. These adjustments exclude any anticipated proceeds from contingent
cash consideration of up to $100 million based on achievement of revenue targets over the twelve months subsequent to closing.

(j) To record debt incurred to acquire CheckFree of $4.5 billion, which includes the financing of $30 million of debt issuance costs and $20 million of acquisition fees
and expenses, which are discussed in footnote (e) above, and $50 million to be used for the repayment of debt.

(k) To reflect the use of a portion of the net proceeds from the disposition of Fiserv Health, the anticipated net proceeds from the disposition of Fiserv ISS and the excess
$50 million from the new term loan facility borrowings discussed in footnote (j) to repay $750 million of the existing revolving credit facility and other debt.

(l) To adjust the historical assets and liabilities of CheckFree, to record goodwill, intangible assets and deferred income taxes associated with the acquisition and to
reverse CheckFree’s historical goodwill and
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intangible assets. The pro forma adjustments to intangible assets and goodwill represent the difference between the preliminary allocation of purchase price and the amounts on
CheckFree’s balance sheet at September 30, 2007. The preliminary allocation of the purchase price to the assets acquired and liabilities assumed based on their estimated
relative fair values is as follows (in thousands):
 
Acquisition of 100% of CheckFree’s issued and outstanding common stock   $ 4,400,000 
Acquisition fees and expenses    20,000 

  

Preliminary purchase price   $ 4,420,000 
  

Current assets   $ 587,000 
Property and equipment, net    143,636 
Intangible assets, net    1,940,000 
Goodwill    2,850,849 
Other long-term assets    126,495 
Current liabilities    (445,169)
Long-term debt    (75,300)
Deferred income taxes    (664,422)
Other long-term liabilities    (43,089)

  

Preliminary purchase price   $ 4,420,000 
  

The preliminary allocation of purchase price is based on a preliminary assessment of the fair values of the assets acquired and liabilities assumed in the acquisition and
does not reflect final appraisals of assets acquired or final evaluation of all liabilities assumed in the acquisition. Goodwill is generated to the extent that the purchase price
exceeds the fair value of the net assets acquired. The preliminary assessment of fair value resulted in goodwill of $2.85 billion, which will be subject to periodic impairment
testing, in accordance with SFAS 142. The preliminary assessment of the fair values of CheckFree’s intangible assets are based on projections of expected future net cash flows,
discounted to present value. Other assets and liabilities are valued at their historical book value. These and other preliminary estimates will change as additional information
becomes available and is assessed by Fiserv.

(m) To eliminate CheckFree’s historical shareholders’ equity.
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