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Overview of our Transaction Advisory

Services

Lead
Advisory

Divestitures

Mergers and acquisitions
MBOs and LBOs
Succession planning
Financings

Financial advisory
Transaction real estate
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Valuation & .

. Transaction
Business Support
Modelling

Price Allocation » Buy-side
Valuation » Sell-side Due
Fairness Opinions Diligence
Intangibles/Goodwill > Post Acquisition
Litigation Support Integration

» Carve-Out

Business Modelling Financials

Transaction
Tax

» Tax Due Diligence
» Divestiture Tax

Planning/Support
Acquisition Tax
Planning/Support

Corporate
Reorganizations

140 countries

152,000 professionals

Restructuring

»Working Capital

» Distressed supplier advisory

» Business closure or downsizing
»Business and strategic reviews

» Crisis stabilization and restructuring
»Formal insolvency

» Accelerated disposals
and acquisitions
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Strategy — type and source of Capital
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Critique your business
Capital amount required

Use of capital
Return on capital

Appropriate type of capital
Best sources for the capital
Position your investment
opportunity
Presentation based on critique
Mitigate investor/lender risks
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Introduction to Term Sheets

TERM SHEET

ABC Tramspertation Sroup, Inc.

san milllon

Term Loan
Al arr ounts cxpressed in Canadimn delars unless athersise indicatzd)

Mebriary 15, 2012

A Term Sheet is a non-
binding agreement which
outlines the conditions for a
potential investment

DORROWER: ADC Transportation Grovp, (nc (YADCY or the “Compeny™) aran

enbiy L be muludlly agrezd upur.
INVESTOR: 123 Denk (the “Lender®).
PURPOSL: To provid= groweth and warking cepital firancing.
FACILITY: The Lender shall orov de the Dorrower with 2 zzrm loan inan

amount of 540 million {the “Loan®).

Furmdirg of the Lean snall be sub ect to tha following parameters

atdosing:

#  Toral ‘undad debt, inrloding the ean, of approeimarshy S100

IR FERFFSENTINE APEITMETEY 7 K Hhe Bormowers
FA 1A aF e hm= o0 rlnsng

M IFRES 1 Unmmennng an The flosing date, the oAt will hear intarest at a

rate equal To b Der annu L.
FEE: 0.25% 0T the Loan o be pald a1 closing.
MATURITY: The Loan |5 expacted o manure three i3 years rom

fommancemant.
REPAYMNENT: Equal gquarterly princlpal repeyTnent aver the 1erm af the Loan.
COVENANTS: Usual fingncid’ covenants.
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Term Sheet Components

Key components of a term sheet include:

Amount and type of instrument
Ownership

Interest rate

Repayment and maturity

Fees

Covenants or milestones

Any conditions precedent to funding
Any security requirements
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Term Sheet Variations

Term sheets vary by institution and their complexity is
often determined by the underlying instrument, i.e. senior
debt, subordinated debt, convertible debt, equity, etc.

Preliminary indication of an investor’s view on the sought
financing

Company should obtain as much information as possible
from the prospective investor when negotiating the term
sheet as this will allow for a smoother financing process
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Prepare for the Process

Company should put forward the type of deal desired

Building financial models and forecasts complete with
sensitivity analyses will allow for the development of an
optimal capital structure

Determine what is most appropriate for the company in
light of current market conditions

Solicit proposals from a select group of investors; no
“shot-gun” approaches

Explore options and get the best deal balancing pricing
and flexibility
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Ernst & Young
Assurance | Tax | Transactions | Advisory

About Ernst & Young

Ernst & Young is a global leader in assurance,
tax, transaction and advisory services.
Worldwide, our 144,000 people are united

by our shared values and an unwavering
commitment to quality. We make a difference
by helping our people, our clients and our
wider communities achieve their potential.

For more information, please visit ey.com/ca.

Ernst & Young Corporate Finance (Canada Inc. is a US registered
broker-dealer. Any inquiries regarding transactional services by US persons
should be directed to Ernst & Young Canada Finance (Canada) Inc. at

416 943 3101.

ey.com/ca/corpfinance
ey.com/ca
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This publication contains information in summary form,
current as of the date of publication, and is intended

for general guidance only. It should not be regarded as
comprehensive or a substitute for professional advice. Before
taking any particular course of action, contact Ernst & Young
or another professional advisor to discuss these matters in
the context of your particular circumstances. We accept no
responsibility for any loss or damage occasioned by your
reliance on information contained in this publication.



