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Uneven Quarter Despite Strong Rebound in Deal Activity

In the third quarter of 2020, there were some signs of life in the Canadian M&A market with 804 announced
transactions representing aggregate value of $18B.

Following a very weak second quarter when we experienced heavy disruption from COVID-19, the number of
announced transactions in Q3 increased by 34%, surprising many observers by rebounding back to a level that
was in line with the average for the four quarters that preceded the pandemic shutdown. Despite this rise in
activity, the total value of announced deals remained quite low by historical measures. Q3 aggregate deal value
was the second lowest quarterly value in the last ten years, surpassed only by last quarter when the aggregate
value was $14B.

As we will discuss in more detail later in this report, the overall numbers don’t tell the whole story. Behind the
strong rebound in activity, we can see the uneven impact of the COVID-19 pandemic on different sectors, with
some experiencing very large increases relative to pre-COVID-19 periods and others displaying notable
softness.

Similar to the last couple of quarterly M&A reports, we will depart from our usual format by providing a brief
commentary on the trends we see in the broader M&A markets, including some highlights from the Q3 data.
Then, following that discussion, we will provide our customary analysis for the quarter.

How COVID-19 is Impacting M&A

Over the past two quarters, we have been in the market with some deals of our own. But we’ve also been
keeping in close contact with many M&A market participants (including PE and corporate buyers, potential
sellers, advisors of different types, banks, debt funds, specialty lenders and other institutional investors) to keep
tabs on what other people are seeing and experiencing. The anecdotal feedback is generally that conditions
have improved and activity is up, despite a reasonable degree of ongoing “disruption”, as described below.

e Lack of Visibility — we have obviously been in a period where many businesses as well as the markets
they serve have been disrupted by COVID-19, some significantly. While many of these businesses have
already experienced some degree of recovery (meaningful in some cases), there is still a general
question of what the new normal will look like and when they will get there. This creates uncertainty
which in general is something that creates challenges for buyers and sellers alike.

e Closed Border — M&A 1is very international and historically cross-border transactions have represented
almost half of the total deal activity. Accordingly, the fact that there is great difficulty in getting
business people across the border (safely or at all) makes deal execution slower and much more
complicated.

o Fewer Face-to-Face Meetings — M&A transactions are very people centric, so the difficulty in holding
in-person meetings has wide-ranging consequences. These range from impacts on the advisor’s work
prior to approaching buyers to the vendors gaining trust and credibility with the buyers. Lack of face-to-
face interaction also makes it tougher to complete due diligence, finalize transition arrangements, and to

The information contained above and within the “Crosbie & Company Canadian M&A Report” is a summary analysis of the
quarter’s M&A activity. For further information, please contact Colin Walker at 416.362.7016 or visit www.crosbieco.com.
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resolve sticky problems in the negotiations. These consequences represent another headwind and result
in longer timelines and more places for deals to come off the rails.

e Financing — the ease of financing and availability of capital have come a long way over the past quarter
but there are still some areas of the market where financing can be challenging. Generally speaking,
large companies, public companies and private equity sponsors that have been less disrupted by
COVID-19 have experienced good access to capital throughout the crisis. However, it has been less
easy for smaller private companies which by their nature have weaker balance sheets and less
diversification. Given that about 90% of our M&A market represents “mid-market” companies, this
creates a potential headwind for an important component of the overall market.

o The Pre-COVID-19 vs. Post-COVID-19 Transaction Cohorts — over the past two quarters (i.e. since the
COVID-19 shutdown), most closed transactions are the result of sale processes that began before March.
These “old cohort deals” had the advantage of their process starting before the new social distancing
norms. However, we are now increasingly shifting into a new cohort which began after the shutdown.
Aside from potential timing issues, it will be interesting to watch for differences in this new cohort.

Winners and Losers

While the above factors have cut across most industry sectors, we still see a very uneven landscape. Some
companies and sectors are relatively “business as usual” and are able to pursue sell-side M&A should they
desire to do so. At the other end of the spectrum are companies with highly disrupted business models that are
in restructuring mode. For this group, M&A is difficult and when it is happening it tends to be distressed.

But then there is also a large group of companies in between. Many of these companies have experienced
substantial rebounds in their businesses after the first wave. These companies have been largely on the sidelines
so far. But among those with relatively solid rebounds, some are already in a position to entertain sale
transactions again, particularly where they can demonstrate a path to stabilized, sustainable earnings.

M&A within some sectors and areas of the market have clearly had minimal or in some cases positive impacts
from the effects of COVID-19. Such sectors include companies in mining, technology, food related areas, and
some essential product and services companies. Additionally, certain types of companies have also been
relatively unimpeded, including many public companies and larger private companies operating in markets less
impacted. On the other hand, many smaller private companies have had a much harder time and are compelled
to stay on the sidelines for now.

03 2020 M&A Highlights — Peeling the Onion — Key Themes

With 804 announcements in Q3 2020, we have overall activity that was in line with the average for the four
quarters preceding the shutdown (Q2 2019 to Q1 2020). However, beneath the surface, we see that the overall
numbers are being supported by large increases in certain sectors which mask weakness in many others. For
example:

e The hottest sectors were precious metals (140 deals, up 111%) and metals and mining (94 deals, up 42%
in Q3)

e Additionally, contained within the financial services sector, we see a large increase of reverse takeover
deals, most of which involved listed shell companies (31 deals, an 8-fold increase)
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e Important sectors with large declines included real estate (64 deals, down 42%), industrials (74 deals,
down 30%), and utilities (10 deals, down 44%)

The table below highlights the change in transaction activity across each of the major industry sectors. Again,
this is in the context of overall transaction activity in Q3 (804 transactions) that is in line with the average level
for the four quarters prior to the shutdown (806 transactions).

Transaction Activity Pre-COVID-19 Period 4Qtr. Q3 (%)
Breakdown by Industry Q22019 Q32019 Q42019 Q12020 Avg 2020 Change
Communication Services 50 34 30 44 40 35 (11%)
Consumer Discretionary 60 52 48 39 50 47  (6%)
Consumer Staples 44 41 30 42 39 36  (8%)
Energy 59 36 33 30 40 37  (6%)
Financial Services 62 48 51 50 53 56 6%
Healthcare 99 71 72 62 76 60 (21%)
Industrials 113 102 104 103 106 74  (30%)
Information Technology 88 102 94 92 94 94 0%
Materials 19 27 25 13 21 21 0%
Metals and Mining 81 58 63 62 66 94  42%
Other 22 17 33 40 28 36 29%
Precious Metals 58 65 49 93 66 140 111%
Real Estate 110 112 113 107 111 64 (42%)
Utilities 21 11 19 20 18 10 (44%)
TOTAL 886 776 764 797 806 804
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M&A Quarterly Announcements
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Overview

e Deal activity increased 34% in the third quarter of 2020 with 804 announced transactions, following a significant
decline in deal activity in Q2

e Aggregate deal value was $17.5B, a 61% decline relative to Q3 2019
o Aggregate deal value is the second lowest amount in the last 10 years

e Cross-border M&A activity was strong in Q3 with 366 announced acquisitions, representing 46% of aggregate deal
activity which is comparable to prior quarters

Mega-Deal Annoucements
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Mega-Deals

e There were only 2 mega-deals announced in the third quarter of 2020 with an aggregate value of $2.7B
o Mega deal activity has been muted in 2020 with only 12 mega-deals announced year-to-date

e The largest announced transaction this quarter was the $1.6B acquisition of waste collection services company WCA
Waste Corp. by GFL Environmental Inc. (TSX:GFL)
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Industry Sector Activity

e Precious Metals and Metals and Mining were two
of the most active sectors this quarter with 140 and
94 announced deals, respectively

e Information Technology was also an active sector
this quarter with 94 announced deals

e Real Estate remains the most impacted sector on a
year-over-year basis with only 64 deals (a 43%
decline relative to Q3 2019) and value of $3.6B
which is down 81%)

Breakdown by Transaction Size

e 94% of transaction activity in the quarter was from
mid-market transactions below $250M (for
transactions with disclosed values)

e In this segment, there were 332 transactions valued at
$6.1B or approximately 35% of total M&A value

e Q3 Mega-deal activity (deals over $1B) declined
from Q2 of 2020, with only 2 announced transactions
valued at $2.7B

Canadian Domiciled versus Foreign M&A Targets

e There were 530 acquisitions of Canadian domiciled
companies in Q3, a 3% increase relative to Q3 2019

e Aggregate deal value for these Canadian domiciled
targets declined 70% to $8.2B

e 274 transactions this quarter (34% of the total) were
for companies domiciled outside of Canada

e (Canadian companies made 608 acquisitions in the
third quarter including 386 domestic deals

Cross-Border Deals

e Cross-border deals represented 46% of total activity
and 65% of total deal value

e  Outbound cross-border activity increased 13% and
inbound cross-border activity increased by 4%
compared to the same quarter in 2019

e Asa percentage of total cross-border activity,
Canada/US transactions represented 56% of cross-
border activity and 61% of aggregate deal value

2019 Q3 2020 Q3
# of Value # of Value
INDUSTRY GROUPS Deals  $Millions Deals  $Millions
Precious Metals 65 869 140 655
Information Technology 102 984 94 2,040
Metals and Mining 58 193 94 331
Industrials 102 2,195 74 2,648
Real Estate 112 18,985 64 3,636
Healthcare 71 1,162 60 1,451
Financial Services 48 4,519 56 170
Consumer Discretionary 52 2,575 47 1,106
Energy 36 4,111 37 2,831
Consumer Staples 41 245 36 166
Other 17 43 36 398
Communication Services 34 5,751 35 213
Materials 27 1,459 21 1,178
Utilities 11 1,879 10 699
TOTAL 776 44,969 804 17,522
Services 118 5,667 84 4274
2019 Q3 2020 Q3
# of Value # of Value
Size Deals % $ Millions % Deals % $ Millions %
<§100m 255 29 3,730 5 317 39 3,578 20
$101m-$250m 32 4 5,009 7 15 2 2,535 14
$251m-$500m 12 1 4,164 6 15 2 5371 31
$501m-$1b 9 1 7,022 10 5 1 3,342 19
>$1b 9 1 25,045 37 2 0 2,697 15
Undisclosed 459 52 0 n/a 450 56 0 n/a
776 44,969 804 17,522
2019 Q3 2020 Q3
# of Value # of Value
Deals  $ Millions Deals  §$ Millions
Canadian Targets
With Canadian Buyers 378 11,054 386 4,234
With Foreign Buyers 139 16,137 144 3,971
Domestic M&A 517 27,191 530 8,205
Foreign Targets (Canadian Buyer) 197 8,248 222 7413
Canadian Foreign Subsidiaries Sold
to Foreign Buyers 62 9,344 52 1,904
Foreign M&A 259 17,592 274 9,317
776 44,783 804 17,522
2019 Q3 2020 Q3
#of Value # of Value
Deals _ $Millions Deals _$Millions
Outbound M&A (CDN Buyer/ Foreign Target) 197 8,248 222 7,413
Inbound M&A (Foreign Buyer/ CDN Target) 139 16,137 144 3,971
Total Cross Border 336 24,385 366 11,384
Outbound : Inbound Ratio 142 0.51 1.54 1.87
Cross Border as % of Total Activity 43% 54% 46% 65%
Canada / US Activity
US Target 124 4,060 128 3,552
US Buyer 99 15,267 76 3,348
Total Canada/US 223 19,327 204 6,901
Canada/ US as % of Cross Border 66% 79% 56% 61%
776 44,969 804 17,522
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Deals by Provincial Domicile

e Ontario remains the most active province this
quarter with 180 announced deals valued at $2.7B

e British Columbia was also active this quarter with
136 deals valued at $858M

® Quebec had the second largest aggregate deal value
of $2.4B, comprised of 50 transactions

Ontario

British Columbia
Quebec

Alberta
Newfoundland
Saskatchewan

New Brunswick
Nova Scotia
Undisclosed Province
Manitoba

Yukon Territory
Northwest Territories
Nunavut

Prince Edward Island

2019 Q3 2020 Q3
#of Value #of Value
Deals % $Millions_ % _ Deals _ % $Millions_ %
188 36 17,027 63 180 34 2,738 33
131 25 3,327 12 136 26 858 10
78 15 655 2 99 19 1,963 24
67 13 4,509 17 50 9 2,438 30
2 0 3 0 20 4 14 0
8 2 562 2 13 2 1 0
2 0 0 0 9 2 70 1
6 1 89 0 8 2 96 1
16 3 520 2 8 2 26 0
14 3 168 1 4 1 - 0
3 1 0 0 2 0 1 0
0 0 0 0 1 0 0 0
1 0 1 0 0 0 - 0
1 0 329 1 0 0
517 27,191 530 8,205
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Largest Transactions in Q3 2020

Announced Transaction

Target Industry / Target Status

Industrials 12-Aug-20  $1,606 WCA Waste Corporation Target Closed
GFL Environmental Inc. (TSX:GFL) Acquiror
Macquarie Infrastructure Partners Inc. Vendor

Materials 29-Jul-20 $1,092 IPL Plastics Inc. Target Closed
Madison Dearborn Partners, LLC; Caisse de dépot et placement du Québec Acquiror
Fonds de solidarité¢ FTQ; Fitzwilliam Finance Corporation Limited Vendor

Energy 1-Sep-20 $973  Calfrac Well Services Ltd. (TSX:CFW) Target Announced
THRC Holdings, LP Acquiror
Matco Investments Ltd. Vendor

Consumer 17-Aug-20 $806  Davos Brands LLC Target Closed

Discretionary Diageo plc (LSE:DGE) Acquiror
Fairfax Financial Holdings Limited (TSX:FFH) Vendor

Energy 22-Jul-20 $551 Certain Assets of Kelt Exploration (LNG) Ltd. Target Closed
ConocoPhillips (NYSE:COP) Acquiror

Real Estate 5-Aug-20 $508  Certain Assets of Elad Canada Inc. Target Announced
Rester Management Inc. Acquiror

Energy 10-Aug-20 $505  Painted Pony Energy Ltd. (Formerly TSX:PONY) Target Closed
Canadian Natural Resources Limited (TSX:CNQ) Acquiror

Healthcare 4-Aug-20 $486  AsiaPacific Healthcare Group Pty Ltd Target Announced
Ontario Teachers' Pension Plan Board; New Zealand Superannuation Fund Acquiror
Healthscope Limited Vendor

Real Estate 22-Sep-20 $441 4 Hospital Properties in Greater London Target Closed
NorthWest Healthcare Properties Real Estate Investment Trust (TSX:NWH.UN) Acquiror
Welltower Inc. (NYSE:WELL) Vendor

Real Estate 16-Jul-20 $433  Seattle High Rise Building Target Closed
Oxford Properties Group, Inc. Acquiror
North America Sekisui House, LLC; Holland Partner Group Vendor




