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Verksvio Fyrirteekjaradgjafar Landsbankans

* Fyrirteekjaradgjof Landsbankans hefur komid ad flestum staerstu verkefnum
a Islandi a svidi samruna, yfirtakna og s6lu a sidustu misserum

e Verksvido Landsbankans

* Umbreytingarverkefni
e  Samruni fyrirteekja og yfirtokur
* Umsjén med yfirtékutilbodum
e Kaup og sala fyrirteekja og rekstrareininga
* Fjarhagsleg endurskipulagning
e Utbod verdbréfa
* Gerd Uthoodslysinga og Utbod verdbréfa
* Verdlagning
e  Skraning og umsjon med skraningu i Kaupholl

*  Kynningarferli fyrirteekja vegna verdbréfaltboda
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Hvers vegna Landsbankinn?

* Hvad parf til ad vinna ad kaupum og so6lu a fyrirteekjum?
* Fyrirteekjaradgjof verkstyrir vinnu annarra radgjafa

* Fyrirteekjaradgjof (Corporate Finance), Fyrirtaekjasvid (Corporate Banking),
Midlun (Brokerage)

e Vid sblu er Landsbankinn oft tilbdinn med lan sem gefa hagstaedustu
flarmagnsskipunina

e Oll pjénusta & einum stad i Landsbankanum (one stop solution)
* pjonusta Landsbankans er eftirsoknarverd fyrir vidskiptavini, m.a. vegna:
e Arangurs, reynslu og sérfreedipekkingar
e Adgengis ad alpjodlegum fjarmalamorkudum
* Tengsla vio fjarfesta (einstaklinga, fyrirtaeki og sj6di)
* Beaedi a kaup- og s6luhlid
e Samstarfs vid adrar lanastofnanir

e Annars sjonarhorns & vidfangsefni
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Hvers vegna Landsbankinn? (frh.)

e |slenskir bankar hafa hlutfallslega yfirburdi i erlendum fjarfestingum fyrir
islensk fyrirtaeki

* Skjot akvardanataka
* Sveigjanleiki og hvert verkefni skodad Ad hoc
e Stydjum vid bakid a vidskiptavininum
e Mikil pekking a sma- og midsteerdarfyrirteekjum (Small and Mid Cap)
* Verdmeeti a bilinu € 50 — 500 milljonir
* Heefileg steerd fyrir islensk fyrirtaeki
e Vidskiptamodel Landsbankans
e Arangurstengdar poknanir
e Stbdutaka er sjalfsteed akvoroun vid kaup
* Naid samstarf fjarfestingarbankastarfsemi og Fyrirtaekjasvios
* Virkir kinamurar tryggja leynd verkefna

e Conflict clearance procedure — regluvérour (compliance officer)
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Starfsstodvar Landsbankans

~ Landsbankinn er n med
starfstoovar i 12 [6ndum

Fyrirteekjaradgjof na i 3
|ondum med samtals um
48 starfsmenn eftir kaupin
a Merrion

Stefnt ad pvi ad
Fyrirtaekjaradgjof verdi i 6
|6ndum um mitt naesta ar
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Mikid um skuldsett kaup sioustu ar

* Markadsleidrétting arid 2001 orsakadi verdlaekkun a ollum skradum
fyrirteekjum
* Morg fyrirteeki leekkudu of mikid
» Kaupteekifeeri myndudust
e Goour adgangur ad lansfjarmagni
e Nytt hugarfar i bénkunum
e Lan & méti stbdugu sjodstreymi i stad vedlana
* Margféldunarahrif

*  Auknir lanamdguleikar i fyrirteekjum sem pau nota svo i Utras/staekkun

* Heildarvirdi verkefna sem Fyrirteekjaradgjof Landsbankans hefur lokid vid
pad sem af er arinu 2005 er yfir 150 milljardar krona

e 2004 90 milljardar
e 2003 60 milljardar
e 2002 18 milljardar
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Aukin ahersla a verkefni erlendis

* Hreeringar & innlendum fjarmalamarkadi og miklar haekkanir ad undanférnu hafa
leitt til pess ad innlendir adilar horfa i auknum meeli til Utlanda eftir teekifserum

*  Aukin fjarhagslegur styrkur fyrirteekja
e Aflinnlendra banka -godur adgangur ad fjarmagni

e [slenskir fjarfestar hafa nad fotfestu erlendis og pa sérstaklega i Bretlandi
e Bandarikin, Nordurlondin, Eystrasaltslondin, byskaland, Frakkland, Spann, Russland,
Bulgaria og Kina
e  Svadi sem Landsbankinn er nu ad vinna ad mogulegum kaupteekifeerum fyrir
vidskiptavini:
e sland, Bretland, Noregur, Svipj6d, Danmdrk, Russland, Bandarikin, Kanada, Holland,
pyskaland og Italia

e islenski fjarmalamarkadurinn og adilar honum tengdir eru med yfirgripsmikla
pekkingu
* Undanfarin &r hafa islenskir adilar byggt upp samkeppnisforskot a erlenda adila i
skuldsettum yfirtbkum
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Kj6raostaeour skuldsettrar yfirtoku

* Reyndir stjérnendur

* StHdugt fjarstreymi

e Litil skuldsetning - sterkur efnahagur

e Hagsteett verd — mdguleikar a harri avoxtun
*  Tryggur utgéngumoguleiki (Exit)
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Markadurinn i dag

* Seljendamarkadur
* Allir vilja kaupa og enginn selja
e  Fyrirtaeki & islandi hatt verdlogd midad vié erlend fyrirteeki
e Helstu teekifeeri er ad finna fyrst og fremst i Bretlandi, irlandi og hinum
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Er munur & kaupum og s6lu fyrirteekja & Islandi og erlendis?

* Meiri “yfirbygging” erlendis — haerri fornarkostnadur

* Fléknara ferli erlendis
e Lifeyrisskuldbindingar t.d. i Bretlandi

* Fleiri patttakendur erlendis

Listi yfir patttakendur i public-to-private

Bretland island
1) Kaupandi Kaupandi
2) Landsbankinn (raogjof & fjarmognun) Landsbankinn (raogjof & fijarmaégnun)
3) Logfreedingar kaupanda Logfreedingar
4)  Endurskodendur Endurskodendur

5) Innlendur banki (fjarmégnun)
6) Logfreedingar seljanda
7)  Innlendur banki (radgjafi)
8) Raogjafi seljanda
9) Meofjarfestir
10)  Logfreedingar bankanna og medfjarfesta
11)  Yfirtékunefndin i Bretlandi Kaupholl islands
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Daemi um kaup
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“Holy cow! He must e the new owner”
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Daemi um kaup

D Landsbankinn

Offer Innounced &
Documerts Posted

Project Timetable

24 November 2005

Kick off mesting with Landshanki CF, legal asvisor and client
Wieekly status msefngsicalls
Mon solicitstion period 2 morths)
Al parties signed up to confidentiality aureement
Werity previous assumplions J pre-condifions from indicative ofer letier
Draft revise offer letier
Recorfinm anking support letiers
Revised offer letter submitied
Board meeting to approve offer (elients board)
Nevico corfimms o target that it is in position th announce
2 UK Public offer pr
Deterraine offer route (Offer ws. scheme)
Confirm with Panel treatmert of Code issues (Fule 16  Pensions etc)
Confirm financial information to be included in OferfScheme Document
Obain court date for sanctioning Scherme i Scheme]
Documentaion
Draft Scheme/Offer Docurment, 25 Announcernent and ancillaries
Draft cavering letter o Astro o accompany 2.5 Announcerment
Dacuraents distibuted for comments
Werification process for Scherme/Offer Document and 2.5 Announcemert
Offer announced and documents posted
Appoirt firancial printers { receiving agent
Regularor submission (OFT)
Prepare submission
Merger notice led with relesvart regulators
Intentian fo support Scheme Offer
Determine shareholders from whom e wish t seek letiers of intent
Aares forrn of letiers of intert
Approach sharchalders to get latiers of intent
Letters of intertto support Scheme signed i Scheme)
Cash confirmation
Receive all draft fnancing documents
Ongoing review of dratt inancing documerts
Final financing docurments received
Commited funds in place
Cash confimation given

.
]|

Hewso - offer for sarget
Finalise detailed sources and uses
Determine structuing for bid vehicle [nput from tax]
Adlvisor intermal tax meefing fstructure & DD)
Confirmn treatment of client's existing sharsholding in tarast
Dacurmentation
Board f Credit Gommiize approwals for equity providers
Deiss financiny - offer for Target
st draft of term sheet availahle izempleted)
MNegotistion of ter sheats (sore debt J bridging france) (sompleted)
Recorfitm dekt support post inftial due diigence phase
Documentation
Formal credit approval sought fvompleted)
Formal credit approval received [zompleted)
Recorfim credit approval
Financing documents signed
Business Dlan and due diligence
Develop f refine business plan for farges
Cash fow model
Review and update cash flow model hased on inifial due diligence findings
Confina (with banks) indicative offer price achievable
Update cach flows mode! based on final due diigence findings
Finalise cash flow model
Due diligence (inchwding Financiny and Pensions)
Due diigence workstrearm - mesting f conference call
Prepare "dataroom” at advisers' offices
Confinn acoess to management { target audit fles
Review Tst stage due diigence & prepare draf repart
Management mestings
Initial due diigence report circulated
Discuss findings of iniial due diliusnce repert
Firal due diigence report circulatect
Resolution of outstanding due diligence issuss
Communications
nalise press stratesy during offer period
Monitor press J brokers® comments
Finalize C1&As for offer announcement
Draft employes sommunicatons
Deliver employes cormmunications

Review target's pension schemes

st stage persion due diigence

Preparation for meeting with pension ustees

Initial meeting with pension tustess

Detailed discussions with pension tustees

Assess impact of new pension legislation on offer [completed)
Input pension issues into due diigence workstream




Skuldsettar yfirtokur ut fra bodnkunum

* Adkoma fyrirteekjaradgjafar er yfirleitt forsenda fyrir &huga islenskra banka
a patttoku i skuldsettum yfirtokum

* Bankar setja sig meira inn i rekstur fyrirtaekja en adur
* Fateekifeeri til ad lana Ut & sterkt sjodstreymi stondugra fyrirteekja
e Skilyrdi lanasamninga ad arangur naist i rekstri

* Manadarlegar skyrslur
e Eru oft med aheyrnarfulltrda i stjérn

* Timitil ad bregdast vid ef asetlanir standast ekki
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Takk fyrir
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