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The Biue Bird value proposition

Hennessy Capital Acquisition Corp.’s acquisition of Blue

Bird Corporation

Transaction overview

Summary of deal terms

< An iconic school bus brand,
headed by an engaged and
committed leadership team with
a proven ability to drive
productivity, growth and free
cash flow

+ Substantial growth opportunities
from both domestic industry
recovery and market share
gains in existing and new
markets

«  Aftractive valuation that is well
positioned relative to public
miarket comparables

Strong support from a
committed sponsor with
significant equity roliover

Share + warrant performance
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Cverview

* Hennessy Capital Acquisition Corp. ("HCAC") acquired all of the
outstanding capital stock of School Bus Holdings Inc., the indirect
parent company of Blue Bird Corparation (*Blue Bird™)

= Entity listed on the NASDAQ post business combination and tock the
name of Blue Bird Corporation

* Hennessy Capital's securities are traded on NASDAQ under symbels
HCAC, HCACU and HCACW and will convert to BLED and BLEDW
after the closing of the business combination

Considesation

= Transaction value of $451mm
- B69x FY2014 Adjusted EBITDA of $67mm
— B.1x to 6.4x FY2015E Adjusted EBITDA of 572 to $75mm

Pro-forma capitalization table

- Public flotation of Blue Bird

- $100mm in cash and 12mm HCAC shares valued at
$120mm; was revised from $255mm at announcement,
which included $140mm in cash and 11.5mm in shares

- Raised through issuance of 500,000 Convertible
Preferred Stock, sale of 2 5mm HCAC shares to
Coliseurn and 1mm shares to Overland Advisors under

- 102,750 shares were transferred by the sponsor as
utilization fee to the Backslop Commitment Investor

- Sponsor issued 943 453 shares in exchange of
9,434 538 placement warrants

- ©8% of shares vated in faver (2% against)
Approval - =~T7.5m shares were redeemed including 1.9m sponsor
shares

- Led by President & CEO of Blue Bird, Phil Horlock
Board of - Chan Galbato, Daniel Hennessy, Gurminder Bedi,

directors

Consideralion

Warrants

Dennis Donovan, Alan Schumacher, Adam Gray, Phil
Horlock, Dev Kapadia and James Marcotuli

- 180 days

Pro-forma ownership structure
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falTHy Assumes no conversion of  fosuime
Cash on balance sheet 57 man e Lovee e preferied stoek™ prafusest skook
Common Common
slock (mm) % siock (mm} %
@)
Total debt = Cerbenss affiliate 12.0 58.0% 120 435 0%
Convertible preferred stock 50
i HCAC Public stockholders™ 43 20.7% 43 1T 1%
Market equity capitalization™ 207
] HCAL 5 e 1.8 B A% 18 7 3%
Tetal capitafizalion 5478 s
Pro forma anterp LAGE Backstop imestor 28 12 6% 28 100 4%
H f FIFE imvestmant investor 0o 0.0% 43 17T 3%
1 Tatal 207 10005 »0 100.08%
st Slye Do from an extensalve candidale Bst
representing a vafiant due dligence effor
Share + warrani price performance indexed o IPQ unil price of $10.00.
(@) Debt and cash balances as of January 3, 2015, pro forma for closing of transaction.
(b}  Markel aquity capilalizalion based on pro forma share counl including issuance of 1,212 500 shares pursuani to tha Warmrant Exchange Offer 43

(e} Asof March 17, 2015 Le. closing of Sponsor Warrants Exchange offer,
() Based on an assumed commrsion price of $11.59 per share,

(e}  Share count includes the issuance of 289,046 shares of Hennessy Capilal common stock; excludes shares underlying all other public wamants.
m Share count includes the lssuance of 843,453 shares of Hennessy Capital common stock; excludes shares underlying all other placement warranis

Source: Company filings. Capital 1Q, Wall Streat ressarch
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