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Washington, D.C. 20549
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Exchange Act of 1934 (Amendment No. )
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Check the appropriate box:
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Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials
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EGL, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
o No fee required.
b Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
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Title of each class of securities to which transaction applies:

EGL, Inc. common stock, par value $0.001 per share

Aggregate number of securities to which transaction applies:
40,818,870 shares of EGL, Inc. common stock (net of 5,718,606 treasury shares);

1,602,087 options to purchase EGL, Inc. common stock

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

Calculated solely for the purpose of determining the filing fee. The transaction valuation is determined
based upon the sum of (a) the product of (i) 40,818,870 shares of EGL, Inc. common stock (net of 5,718,606
treasury shares) outstanding on May 24, 2007, and (ii) the merger consideration of $47.50 per share (equal to
$1,938,896,325) and (b) an aggregate of $32,042,308 expected to be paid upon the cancellation of outstanding
options having an exercise price less than $47.50 (the "Total Consideration"). In accordance with Section 14(g)
of the Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder, the filing fee was
determined by multiplying 0.0000307 by the Total Consideration.

Proposed maximum aggregate value of transaction:

$1,970,938,633
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SUBJECT TO COMPLETION, DATED AS OF JUNE 5, 2007

MERGER PROPOSED IMPORTANT
, 2007
To the Shareholders of EGL, Inc.:

You are cordially invited to attend the 2007 annual meeting of shareholders of EGL, Inc. to be held on s s
2007 at a.m., local time, at , , Houston, Texas. The attached proxy statement provides information
regarding the matters to be acted on at the annual meeting, including at any adjournment or postponement thereof.

At the annual meeting, you will be asked to consider and vote upon:

a proposal to approve the Agreement and Plan of Merger dated as of May 24, 2007, among CEVA Group Plc,
EGL, Inc. and CEVA Texas Holdco Inc. Pursuant to the merger agreement, CEVA Texas Holdco Inc.
( Acquisition Co. ), will merge with and into EGL, with EGL continuing as the surviving corporation;

any motion to adjourn the annual meeting to a later date to solicit additional proxies if there are insufficient
votes at the time of the annual meeting to approve the foregoing proposal;

the election of eight directors; and

such other business as may properly come before the annual meeting or any adjournment or postponement of
the annual meeting.

If the merger agreement is approved and the merger is completed, each share of EGL common stock (other than shares
held directly or indirectly by CEVA Group Plc ( Parent ), Acquisition Co., subsidiaries of EGL, shareholders who have
perfected their dissenters rights under Texas law, and, at Parent s election, shares acquired by certain affiliates of
Parent from certain members of EGL s senior management) will be converted into the right to receive $47.50 in cash
without interest. Immediately prior to the merger, certain members of EGL s senior management (referred to as
Rollover Investors) may exchange all or a portion of their equity interests in EGL, or cash consideration they receive

in the merger for their EGL equity interests, for equity interests in an affiliate of Parent. As a result of the merger,

EGL will be indirectly wholly owned by Parent. A copy of the merger agreement is included as Annex A to the
accompanying proxy statement.

On December 26, 2006, EGL s board of directors established a special committee consisting of four independent
directors, and empowered it to, among other things, study, review, evaluate, negotiate and, if appropriate, make a
recommendation to EGL s board of directors with respect to a merger transaction. The special committee has
unanimously determined that the merger agreement, the merger and the other transactions contemplated thereby are
advisable, fair to and in the best interests of EGL and its shareholders other than the Rollover Investors, and has
recommended to the full EGL board of directors that the board of directors approve the merger agreement, the merger
and the other transactions contemplated thereby.

EGL s board of directors, after considering factors including the unanimous determination and recommendation of the
special committee, unanimously determined (with directors James R. Crane and Frank J. Hevrdejs, who were involved
in a previous proposal to acquire EGL, taking no part in the deliberations or the vote) that the merger agreement, the

merger and the other transactions contemplated thereby are fair to and in the best interests of EGL and its shareholders

Table of Contents 4



Edgar Filing: EGL INC - Form PREM14A

other than the Rollover Investors, and approved the merger agreement, the merger and the other transactions
contemplated thereby. Accordingly, EGL s board of directors
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recommends (with Messrs. Crane and Hevrdejs taking no part in the deliberations or the vote) that you vote FOR the
approval of the merger agreement. In arriving at their respective recommendations of the merger agreement, EGL s
board of directors and its special committee carefully considered a number of factors which are described in the
accompanying proxy statement.

The accompanying proxy statement provides you with detailed information about the merger agreement and the
merger. You are urged to read the entire document carefully.

Regardless of the number of shares you own, your vote is very important. The affirmative vote of the holders of
at least a majority of EGL s outstanding shares is required to approve the merger agreement. Approval of the
adjournment proposal requires the affirmative vote of the holders of a majority of the shares of EGL common stock
present in person or by proxy and entitled to vote. Directors are elected by a plurality of the votes of the shares present
in person or represented by proxy and entitled to vote.

Accordingly, the eight nominees who receive the highest number of properly executed FOR votes from the holders of
EGL common stock will be elected as directors.

If you fail to vote, the effect will be the same as a vote against the approval of the merger agreement. Once you
have read the accompanying materials, please take the time to vote on the proposals submitted to shareholders at the
annual meeting, whether or not you plan to attend the meeting, by completing and mailing the enclosed proxy card or
by voting your shares by telephone by following the instructions on your proxy card. If you receive more than one
proxy card because you own shares that are registered differently, please vote all of your shares shown on all of your
proxy cards.

Voting by proxy will not prevent you from voting your shares in person in the manner described in the accompanying
proxy statement if you subsequently choose to attend the annual meeting.

If you have any questions or need assistance voting your shares, please call Georgeson Inc., which is assisting us,
toll-free at (888) 605-7533.

Sincerely,

James R. Crane
Chairman of the Board

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger, or passed upon the fairness or merits of the merger or the adequacy or accuracy of
the information contained in the enclosed proxy statement. Any contrary representation is a criminal offense.

This proxy statement is dated , 2007, and it and the proxy card are first being mailed to shareholders on or
about , 2007.

Table of Contents 6
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NOTICE OF ANNUAL MEETING

, 2007
Dear Shareholder:
On s , 2007, EGL, Inc. will hold its 2007 annual meeting of shareholders at , , Houston, Texas.
The meeting will begin at a.m., local time.
Only holders of shares of common stock, par value $0.001 per share, of record at the close of business on , 2007

may vote at this meeting or at any adjournments or postponements that may take place. At the meeting you will be
asked to consider and vote upon:

a proposal to approve the Agreement and Plan of Merger dated as of May 24, 2007 among CEV A Group Plc,
EGL, Inc. and CEVA Texas Holdco Inc., as it may be amended from time to time;

any motion to adjourn the annual meeting to a later date to solicit additional proxies if there are insufficient
votes at the time of the annual meeting to approve the foregoing proposal;

the election of eight members to the board of directors for the ensuing year; and

such other business as may properly come before the annual meeting or any adjournment or postponement of
the annual meeting.

Your board of directors (with directors James R. Crane and Frank J. Hevrdejs, who were involved in a previous
proposal to acquire EGL, taking no part in the deliberations or vote) has approved and recommends that you vote FOR
the approval of the merger agreement and FOR the adjournment proposal, which are discussed in more detail in the
accompanying proxy statement. The board of directors also recommends voting FOR each of the eight nominees to
the board of directors.

If you are a holder of shares of our outstanding common stock as of the effective date of the proposed merger, and you
follow the applicable procedures set forth in the Texas Business Corporation Act, you have the right to demand the
purchase of your shares of our common stock for a purchase price equal to the fair value of your shares, as determined
by a court. This right is explained more fully under The Merger Dissenters Rights of Shareholders in the
accompanying proxy statement. The dissenters rights provisions of Texas law are attached to the accompanying proxy
statement as Annex B.

Regardless of the number of shares you own, your vote is very important. The affirmative vote of the holders of at
least a majority of EGL s outstanding shares is required to approve the merger agreement. Approval of the
adjournment proposal requires the affirmative vote of the holders of a majority of the shares of EGL common stock
present in person or by proxy and entitled to vote. Directors are elected by a plurality of the votes of the shares present
in person or represented by proxy and entitled to vote. Accordingly, the eight nominees who receive the highest
number of properly executed FOR votes from the holders of EGL common stock will be elected as directors. The
holders of a majority of shares entitled to vote on a matter, represented in person or by proxy, constitutes a quorum as
to that matter at the annual meeting. If you fail to vote, the effect will be the same as a vote against the approval of the
merger agreement.

We hope you will be able to attend the meeting, but whether or not you plan to attend, please vote your shares by:

Table of Contents 7
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signing and returning the enclosed proxy card as soon as possible, or

calling the toll-free number listed on the proxy card.
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Voting by proxy will not prevent you from voting your shares in person in the manner described in the accompanying
proxy statement if you subsequently choose to attend the annual meeting. You should not send in your certificates
representing shares of EGL, Inc. common stock until you receive instructions to do so.

We are sure you will understand that if you do attend the meeting, space limitations will make it necessary to limit
attendance to shareholders, though each shareholder may be accompanied by one guest. Admission to the meeting will
be on a first-come, first-served basis. Registration and seating will begin at a.m. Each shareholder may be asked to
present valid picture identification, such as a driver s license or passport. Shareholders holding stock in brokerage
accounts will need a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras,
recording devices and other electronic devices will not be permitted at the meeting, and cell phones must be turned
off.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY IN THE
ACCOMPANYING REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE.
SHAREHOLDERS WHO ATTEND THE MEETING MAY REVOKE THEIR PROXIES AND VOTE IN
PERSON.

By Order of the Board of Directors,

Dana A. Carabin
Corporate Secretary

Table of Contents 9
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SUMMARY TERM SHEET

The following summary, together with Questions and Answers About the Annual Meeting and the Merger,

highlights selected information contained in this proxy statement. It may not contain all of the information that may be
important in your consideration of the merger and the other proposals. We encourage you to read carefully this proxy
statement before voting. Where appropriate, we have set forth a section and page reference directing you to a more
complete description of the topics described in this summary.

The Parties to the Merger:

The Merger:

Table of Contents

EGL, Inc., which we sometimes refer to in this proxy statement as we or
EGL, is a leading global transportation, supply chain management and
information services company dedicated to providing flexible logistics
solutions on a price competitive basis. EGL s services include air and
ocean freight forwarding, customs brokerage, local pick up and delivery
service, materials management, warehousing, trade facilitation and
procurement and integrated logistics and supply chain management
services. EGL provides value-added services in addition to those
customarily provided by traditional air freight forwarders, ocean freight
forwarders and customs brokers. These services are designed to provide
global logistics solutions for customers in order to streamline their supply
chain, reduce their inventories, improve their logistics information and
provide them with more efficient and effective domestic and international
distribution strategies in order to enhance their profitability. EGL trades
on the NASDAQ Global Select Market under the symbol EAGL and was
incorporated in Texas in 1984.

CEVA Group Plc, which we sometimes refer to in this proxy statement as
Parent, is a public company limited by shares incorporated in England and
Wales owned by affiliates of Apollo Management VI, L.P., which we
sometimes refer to in this proxy statement as Apollo.

CEVA Texas Holdco Inc., which we sometimes refer to in this proxy
statement as Acquisition Co., is a Texas corporation and an indirect
wholly owned subsidiary of Parent.

See The Parties to the Merger, beginning on page 16.

Pursuant to the merger agreement, Acquisition Co. will be merged with
and into EGL, with EGL continuing as the surviving company in the
merger, which we refer to as the Surviving Corporation. Immediately
following the merger, EGL, as the Surviving Corporation in the merger,
will be an indirect wholly owned subsidiary of Parent. Parent is owned by
CEVA Investments Limited, which is in turn owned by affiliates of
Apollo and certain minority shareholders, including TNT N.V. and certain
employees of Parent or Parent s subsidiaries. In connection with the
merger, certain members of senior management of EGL, whom we refer
to as the Rollover Investors, may make commitments, which we refer to as
Rollover Commitments, to purchase shares of an affiliate of Parent either

11
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with cash or by contributing their equity interests in EGL to an affiliate of
Parent. The following members of EGL s management have been

identified by Parent as Rollover Investors: E. Joseph Bento and Vittorio
Favati. Parent expects that additional management members will make
Rollover Commitments. See The Merger Effects of the Merger beginning
on page 41,

Table of Contents 12
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Merger:
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and The Merger Interests of Certain Persons in the Merger beginning on
page 44.

We are working to complete the merger as quickly as possible, and we
currently anticipate that it will be completed in the third quarter of 2007.
However, we cannot predict the exact timing of the completion of the
merger and whether the merger will be completed. In order to complete
the merger, we must obtain shareholder approval and the other closing
conditions under the merger agreement must be satisfied or waived.

Whenever we refer to the merger agreement in this proxy statement, we
are referring to the Agreement and Plan of Merger attached as Annex A to
this proxy statement, as it may be amended from time to time. You should
read the merger agreement because it, and not this proxy statement, is the
legal document that governs the merger.

If the merger is completed, you will receive $47.50 per share in cash,
without interest, for each share of EGL common stock you own at that
time, unless you are a dissenting shareholder and you perfect your
dissenters rights under Texas law. As a result of the merger, EGL s
shareholders, other than Parent and the Rollover Investors, will no longer
have a direct or indirect equity interest in EGL; EGL common stock will
no longer be listed on the NASDAQ Global Select Market, which we refer
to as NASDAQ; and the registration of EGL common stock under

Section 12 of the Securities Exchange Act of 1934, as amended, which we
refer to as the Exchange Act, will be terminated. See The Merger Effects
of the Merger beginning on page 41.

If the merger is completed, unless otherwise agreed between a holder,
EGL and Parent, each outstanding option to purchase shares of EGL
common stock granted under an EGL plan and not exercised prior to the
merger will vest and be cancelled and converted into the right to receive a
cash payment equal to the number of shares of EGL common stock
underlying the option multiplied by the amount (if any) by which $47.50
exceeds the option exercise price, without interest and less any applicable
withholding taxes. Unless otherwise agreed between a holder and Parent,
each share of restricted stock will vest and be cancelled and converted into
the right to receive a cash payment equal to $47.50, without interest and
less any applicable withholding taxes. See The Merger Effects of the
Merger beginning on page 41.

In considering the proposed transactions, you should be aware that some
EGL shareholders, directors, officers and employees have interests in the
merger that may be different from, or in addition to, your interests as an

EGL shareholder generally, including:

the opportunity to invest in an affiliate of Parent;

13
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ongoing employment arrangements and other arrangements with respect
to Parent;

accelerated vesting and cash-out of in-the-money stock options and of
restricted stock held by directors, officers and employees

2
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of EGL, unless otherwise agreed between a holder, EGL and Parent;

management retention agreements with EGL that provide for benefits
upon the occurrence of a qualifying termination following a change in
control of EGL such as the merger;

continued indemnification and directors and officers liability insurance to
be provided by Parent and the Surviving Corporation to current and
former directors, officers and employees of EGL and its subsidiaries;

a retention bonus program providing for cash payments after the closing
of the merger; and

receipt of a portion of the termination fee paid by EGL pursuant to the
Agreement and Plan of Merger dated as of March 18, 2007 among Talon
Holdings LLC, EGL and Talon Acquisition Co., which we refer to in this
proxy statement as the Talon merger agreement.

These arrangements are more fully described under The Merger Effects
of the Merger beginning on page 41 and The Merger Interests of Certain
Persons in the Merger beginning on page 44.

The special committee and the board of directors were aware of these
interests and considered them, among other matters, prior to providing
their respective recommendations with respect to the merger agreement.

We will hold the 2007 annual meeting of shareholders of EGL

on s , 2007 at  a.m. local time, at , , Houston,
Texas. At the meeting, shareholders will be asked to consider and vote
upon:

a proposal to approve the Agreement and Plan of Merger dated as of
May 24, 2007 among Parent, EGL and Acquisition Co., as it may be
amended from time to time;

any motion to adjourn the annual meeting to a later date to solicit
additional proxies if there are insufficient votes at the time of the annual
meeting to approve the foregoing proposal;

the election of eight members to the board of directors for the ensuing
year; and

such other business as may properly come before the annual meeting or
any adjournment or postponement of the annual meeting.

The record date for the annual meeting is , 2007. Only holders of
EGL common stock at the close of business on the record date are entitled
to notice of, and to vote at, the annual meeting or any adjournment or
postponement thereof.

15



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

16



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

Required Vote: The affirmative vote of the holders of at least a majority of the shares of
EGL common stock then entitled to vote at a meeting of shareholders,
which means a majority of the outstanding shares of EGL common stock,
and which we sometimes refer to as the Required Vote, is required to
approve the merger agreement. Approval of the adjournment proposal
requires the affirmative vote of the holders of a majority of the shares of
EGL common stock present in person or by proxy and entitled to vote.
Directors are elected by a plurality of the votes of the shares present in
person or represented by proxy and entitled to vote. Accordingly, the eight
nominees who receive the highest number of properly executed FOR votes
from the holders of EGL common stock will be elected as directors. The
holders of a majority of shares entitled to vote on a matter, represented in
person or by proxy, constitutes a quorum as to that matter at the annual
meeting.

If you fail to vote, the effect will be the same as a vote against the
approval of the merger agreement.

Voting, Proxies and Revocation of Stockholders of record entitled to vote at the annual meeting may vote

Proxies: their shares by telephone, by returning the enclosed proxy card by mail, or
by voting in person by appearing at the annual meeting. If your shares of
EGL common stock are held in street name by your broker, you should
instruct your broker on how to vote such shares of common stock using
the instructions provided by your broker. If you do not provide your
broker with instructions, your shares of our common stock will not be
voted, which will have the same effect as a vote against the approval of
the merger agreement.

Any stockholder of record who executes and returns a proxy card (or
submits a proxy via telephone) may revoke the proxy at any time before it
is voted at the annual meeting. See The Annual Meeting Revocation of
Proxies for more details.

Recommendations: The special committee of independent directors of EGL s board of
directors that was appointed to, among other things, review and evaluate
the merger proposal has unanimously determined that the merger
agreement, the merger and the other transactions contemplated thereby are
advisable, fair to and in the best interests of EGL and its shareholders
other than the Rollover Investors, and has recommended to the full EGL
board of directors that the board of directors approve the merger
agreement and the transactions contemplated thereby, including the
merger, and that the shareholders of EGL approve the merger agreement.
In making its determination and recommendation, the special committee
also recommended that the board of directors terminate the Talon merger
agreement. After considering factors including the unanimous
recommendation of the special committee, EGL s board of directors (with
Messrs. Crane and Hevrdejs, who were involved in the transactions
contemplated by the Talon merger agreement, taking no part in the

Table of Contents 17
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deliberations or the vote) has:
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terminated the Talon merger agreement and caused EGL to pay the
$30 million termination fee in accordance with the terms of the Talon
merger agreement;

determined that the merger agreement, the merger and the other
transactions contemplated thereby are fair to and in the best interests of
EGL and its shareholders other than the Rollover Investors;

approved the merger agreement, the merger and the other transactions
contemplated thereby, including the merger; and

recommended that EGL s shareholders approve the merger agreement.

Accordingly, the special committee and the board of directors recommend
that you vote to approve the merger agreement. See The Merger
Recommendation of the Special Committee and Board of Directors;
Reasons for Recommending Approval of the Merger Agreement
beginning on page 32.

Additionally, the board of directors recommends voting FOR each of the
eight nominees to the board of directors. Biographical information for
each nominee is outlined in this proxy statement under Election of
Directors . Although the board of directors does not contemplate that any
nominee will be unable or unwilling to serve, if such a situation arises, the
proxies that do not withhold authority to vote for directors will be voted
for a substitute nominee(s) chosen by the board.

The special committee and the board of directors received an opinion from
Deutsche Bank Securities, Inc. ( Deutsche Bank ), to the effect that, as of
the date of its opinion, the cash merger consideration of $47.50 per share,
without interest, to be received by the holders of EGL common stock in
the merger was fair, from a financial point of view, to such holders.
Deutsche Bank s opinion is subject to the assumptions, limitations and
qualifications set forth in such opinion, which is attached as Annex C to
this proxy statement. We encourage you to read carefully the opinion in its
entirety and the section entitled The Merger Opinion of Deutsche Bank
beginning on page 35 for a description of the procedures followed,
assumptions made, matters considered and limitations on the review
undertaken. The opinion of Deutsche Bank was provided to EGL s
special committee and its board of directors in connection with their
respective evaluations of the merger, does not address any other
aspect of the merger and does not constitute a recommendation as to
how any shareholder should vote on any matter at the annual
meeting.

We will complete the merger only if the conditions set forth in the merger

agreement are satisfied or waived. These conditions include, among
others:
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approval of the merger agreement by the Required Vote;
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the absence of any legal restraint or prohibition preventing the
consummation of the merger and the other transactions contemplated by
the merger agreement;

the expiration or early termination of any applicable waiting period under
the Hart-Scott-Rodino Antitrust Improvements Act of 1976, which we call
the HSR Act, and receipt of certain foreign competition approvals, as
described under The Merger Regulatory Approvals ;

the absence of any fact, circumstance, event, change, effect or occurrence
that constitutes a material adverse effect on EGL, as described under The
Merger Agreement Representations and Warranties, that has occurred
since the date of the merger agreement and is continuing;

the representations and warranties of EGL and those of Parent and
Acquisition Co. being true and correct, except in certain cases where the
failure to be true and correct would not have a material adverse effect; and

EGL s and Parent s performance in all material respects of all of their
respective obligations and compliance in all material respects with all of
their respective agreements in the merger agreement.

At any time before the merger, to the extent legally allowed, the board of
directors of EGL may, acting together with Parent and Acquisition Co.,
waive compliance with any of the conditions contained in the merger
agreement without the approval of EGL s shareholders. As of the date of
this proxy statement, neither EGL nor Parent expects that any condition

will be waived. See The Merger Agreement Conditions to Completion of
the Merger beginning on page 72.

The merger agreement may be terminated and the merger may be
abandoned at any time prior to the effective time of the merger, whether
prior to or after EGL s shareholders approve the merger agreement:

by mutual written consent of EGL and Parent;

by either EGL or Parent if the merger is not completed by November 1,
2007, which we refer to as the end date; although, if certain antitrust or
regulatory conditions have not been satisfied by the end date, either Parent
or EGL may extend the date until January 10, 2008;

by either EGL or Parent if a legal restraint or order permanently
restraining or otherwise prohibiting the consummation of the merger has
become final and non-appealable, provided that the party seeking to
terminate the merger agreement has used its reasonable best efforts to
remove the restraint or order;

21



Edgar Filing: EGL INC - Form PREM14A

by either EGL or Parent if the shareholders of EGL fail to approve the
merger agreement at the shareholders meeting or any adjournment or
postponement of that meeting, provided that EGL may not exercise such
termination right if the failure to obtain
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shareholder approval was proximately caused by a breach of specified
provisions of the merger agreement;

by either EGL or Parent if the other party has breached or failed to
perform any of its representations, warranties or covenants, the breach or
failure to perform would result in a failure of a mutual condition or a
condition to the terminating party s obligation to complete the merger and
the breach or failure to perform cannot be cured by the end date, provided
that the party seeking to terminate has given the other party the required
notice and is not then in material breach of the merger agreement so as to
cause a condition to closing not to be satisfied;

by EGL in certain circumstances if, prior to the receipt of the Required
Vote, the board of directors of EGL (or the special committee) has
received a superior proposal, provided EGL has complied with its
obligations under the merger agreement described under The Merger
Agreement Termination, and The Merger Agreement Termination Fee
and Expenses; Remedies;

by Parent if the board of directors of EGL or the special committee
withdraws or modifies, or publicly proposes to withdraw or modify, in a
manner adverse to Parent or Acquisition Co., its recommendation, fails to
recommend to EGL s shareholders that they approve the merger agreement
or approves or recommends, or publicly proposes to approve or
recommend, any alternative proposal; or

by Parent if since the date of the merger agreement there shall have been
a material adverse effect with respect to EGL that cannot be cured by the
end date.

See The Merger Agreement Termination beginning on page 73.

If the merger agreement is terminated under certain specified
circumstances:

EGL will be obligated to pay a termination fee of $20 million to Parent;

EGL will be obligated to pay the reasonable out-of-pocket documented
expenses of Parent and Acquisition Co., up to $15 million, which would
be credited against the $20 million termination fee if it becomes

payable; or

Parent will be obligated to pay a termination fee of either $40 million or
$60 million (depending on the circumstances) to EGL.

See The Merger Agreement Termination Fee and Expenses; Remedies
beginning on page 74.
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The merger agreement does not contain any condition relating to the
receipt of financing by Parent and Acquisition Co. Parent estimates that
the total amount of funds necessary to consummate the transaction,
including debt to be incurred and to remain outstanding
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No Solicitation of Competing Proposals:

Dissenters Rights:
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in connection with the merger, and to pay related customary fees and
expenses is approximately $2.2 billion. Parent currently expects this
amount to be provided through a combination of sources including:

up to approximately $100.0 million in new equity financing from an
affiliate of Parent,

up to approximately $1.85 billion in new debt financing,
approximately $253.3 million of cash of Parent and EGL, and

approximately $36.0 million of debt of EGL to remain outstanding after
the consummation of the merger.

See The Merger Financing of the Merger beginning on page 50.

The merger agreement restricts the ability of EGL to, among other things,
solicit or engage in discussions or negotiations with a third party regarding
specified transactions involving EGL or its subsidiaries and the board of
directors and the special committee s ability to change or withdraw their
respective recommendations of the merger agreement. Notwithstanding
these restrictions, under circumstances specified in the merger agreement,
EGL may respond to an unsolicited alternative proposal or terminate the
merger agreement and enter into an agreement with respect to a  superior
proposal, as each term is defined in the merger agreement and described in
the section entitled The Merger Agreement Other Covenants and
Agreements No Solicitation, so long as it complies with the terms of the
merger agreement. The board of directors or the special committee may
also withdraw its recommendation of the merger agreement if it concludes
that doing so is necessary in order to comply with its fiduciary duties. See

The Merger Agreement Other Covenants and Agreements No
Solicitation beginning on page 64.

If you are a holder of shares of our outstanding common stock as of the
effective date of the merger, and you follow the procedures set forth in
Articles 5.11, 5.12 and 5.13 of the Texas Business Corporation Act, you
will be entitled to demand the purchase of your shares of our common
stock for a purchase price equal to the fair value of your shares, as
determined by a court. Under Texas law, fair value of shares for purposes
of the exercise of dissenters rights is defined as the value of the shares as
of the date immediately preceding the shareholders meeting date,
excluding any appreciation or depreciation in value of the shares in
anticipation of the merger. Failure to comply strictly with all of the
procedures required by Articles 5.11, 5.12 and 5.13 of the Texas Business
Corporation Act for perfecting dissenters rights may result in the loss of
dissenters rights, in which event you will be entitled to receive the merger
consideration in accordance with the merger agreement. If you sign and
return your proxy without voting instructions, and do not revoke the
proxy, your proxy will be voted in favor of the merger and the merger
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agreement and you will lose your dissenters rights. In view of the
complexity of Articles 5.11, 5.12 and 5.13 of the
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Texas Business Corporation Act, if you are considering dissenting from
the merger, we urge you to consult your own legal counsel. The relevant
sections of the Texas Business Corporation Act are reproduced and
attached as Annex B to this proxy statement.

See The Merger Dissenters Rights of Shareholders beginning on page 54.

Material United States Federal Income The receipt of cash in exchange for shares of EGL common stock pursuant

Tax Consequences: to the merger will be a taxable transaction for United States federal
income tax purposes. In general, you will recognize gain or loss in the
merger in an amount equal to the difference, if any, between the cash you
receive and your tax basis in EGL common stock surrendered. Tax
matters are very complicated. The tax consequences of the merger to
you will depend upon your particular circumstances. You should
consult your tax advisors for a full understanding of the U.S. federal,
state, local, non-U.S. and other tax consequences of the merger to you.
See The Merger Material United States Federal Income Tax
Consequences beginning on page 48.

Accounting Treatment of the Merger:  The merger is expected to be accounted for as a business combination
using the purchase method of accounting for financial accounting
purposes, whereby the estimated purchase price of $1.97 billion would be
allocated to the assets and liabilities of EGL based on their relative fair
values following Statement of Financial Accounting Standards No. 141,
Business Combinations.

9
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Q:

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND THE MERGER
Where and when is the annual meeting?

We will hold the 2007 annual meeting of shareholders of EGL on , , 2007 at  a.m. local time,
at , , Houston, Texas.

What matters will be voted on at the annual meeting?
You will be asked to consider and vote upon:

a proposal to approve the Agreement and Plan of Merger dated as of May 24, 2007 among Parent, EGL and
Acquisition Co., as it may be amended from time to time;

any motion to adjourn the annual meeting to a later date to solicit additional proxies if there are insufficient votes
at the time of the annual meeting to approve the foregoing proposal;

the election of eight members to the board of directors for the ensuing year; and

such other business as may properly come before the annual meeting or any adjournment or postponement of the
annual meeting.

How do EGL s special committee and board of directors recommend that I vote on the proposals?
The special committee and the board of directors of EGL recommend that you vote:

FOR the proposal to approve the merger agreement, and

FOR the adjournment proposal.

In addition, the board of directors recommends that you vote FOR each of the eight nominees to the board of
directors.

What happened to the proposed merger with affiliates of James R. Crane?

On May 24, 2007, EGL terminated the Talon merger agreement with James R. Crane s affiliates in accordance
with its terms in order to enter into the merger agreement with Parent and Acquisition Co. Concurrent with the
termination of the Talon merger agreement and pursuant to its terms, EGL paid Talon Holdings LLC a
termination fee of $30 million.

Who is entitled to vote at the annual meeting?

The record date for the annual meeting is , 2007. Only holders of EGL common stock at the close of
business on the record date are entitled to notice of, and to vote at, the annual meeting or any adjournment or

postponement thereof.

What constitutes a quorum for the annual meeting?
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The holders of a majority of shares entitled to vote on a matter, represented in person or by proxy, constitutes a
quorum as to that matter at the annual meeting. Therefore, the presence, in person or by proxy, of shareholders
representing a majority of the shares of EGL common stock outstanding on the record date will constitute a
quorum for the proposals to be considered and voted upon at the annual meeting.

What vote is required to approve the proposals?

The affirmative vote of the holders of at least a majority of the shares of EGL common stock then entitled to vote
at a meeting of shareholders, which means a majority of the outstanding shares of EGL common stock, is
required to approve the merger agreement. Approval of the adjournment proposal requires the affirmative vote of
the holders of a majority of the shares of EGL common stock present in person or by proxy and entitled to vote.
Directors are elected by a plurality of the votes of the shares present in person or represented by proxy and
entitled to vote. Accordingly, the eight nominees who receive the highest number of properly executed FOR
votes from the holders of EGL common stock will be elected as directors.

10
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What will an EGL shareholder receive when the merger occurs?

For every share of EGL common stock that they own at the effective time of the merger, shareholders will be
given the right to receive $47.50 in cash, without interest. This does not apply to shares held directly or indirectly
by Parent, Acquisition Co., EGL or its subsidiaries, or shareholders who have perfected their dissenters rights
under Texas law, or, at Parent s election, certain shares acquired by an affiliate of Parent from the Rollover
Investors.

When do you expect the merger to be completed?

We are working toward completing the merger as quickly as possible, and currently expect the merger to close in
the third quarter of 2007. In order to complete the merger, we must obtain shareholder approval and the other
closing conditions under the merger agreement must be satisfied or waived, as permitted by law.

What do I need to do now?

Please vote as soon as possible. We urge you to read this proxy statement carefully, including its annexes, and to
consider how the transaction affects you as a shareholder.

How do I vote?

You should simply indicate on your proxy card how you want to vote, and sign and mail your proxy card in the
enclosed return envelope as soon as possible so that your shares will be represented at the annual meeting. If you
sign and send in your proxy and do not indicate how you want to vote, your proxy will be counted as a vote FOR
the proposals presented at the meeting. If you fail to vote your shares or do not instruct your broker how to vote
any shares held for you in a brokerage account, the effect will be a vote against approval of the merger
agreement.

If your shares are held by your broker, bank or other nominee, see below.
Can I vote by telephone or by Internet?

If you hold your shares as a shareholder of record, you may vote by telephone by following the instructions set
forth on the enclosed proxy card.

If your shares are held by your broker, bank, or other nominee, often referred to as held in street name, please
contact your broker, bank or other nominee to determine whether you will be able to vote by telephone or by
Internet.

What is the difference if I hold shares as a shareholder of record or as a beneficial owner?

Most shareholders of EGL hold their shares through a stockbroker, bank or other nominee rather than directly in
their own name. As summarized below, there are some distinctions between shares held of record and those
owned beneficially.

Shareholder of Record: 1f your shares are registered directly in your name with EGL s transfer agent,
Computershare Trust Company, you are considered, with respect to those shares, the shareholder of record, and
these proxy materials are being sent directly to you by Computershare Trust Company on behalf of EGL. As the
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shareholder of record, you have the right to grant your voting proxy directly to EGL or to vote in person at the
annual meeting. We have enclosed a proxy card for you to use.

Beneficial Owner: If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name, and these proxy materials are being forwarded to
you by your broker or nominee who is considered, with respect to those shares, the shareholder of record. As the
beneficial owner, you have the right to direct your broker on how to vote and are also invited to attend the annual
meeting. However, because you are not the shareholder of record, you may not vote these shares in person at the
annual meeting, unless you obtain a signed proxy from the record holder giving you the right to vote the shares.

11
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Q:

If my shares are held in a brokerage account, will my broker vote my shares for me?

Your broker, bank or other nominee will only be permitted to vote your shares for you with respect to the merger
proposal if you instruct them how to vote. Therefore, it is important that you promptly follow the directions
provided by your broker regarding how to instruct them to vote your shares. If you do not instruct your broker,
bank or other nominee how to vote your shares that they hold with respect to the merger proposal, those shares
will not be voted with respect to the merger proposal and the effect will be the same as a vote against the
approval of the merger agreement. Your broker may have the discretion to vote for the election of directors if you
do not give it directions as to voting.

What does it mean if I receive more than one proxy card?

It means that you have multiple accounts at the transfer agent and/or with brokers, banks or other nominees.
Please sign and return all proxy cards to ensure that all your shares are voted.

May I change my vote?

Yes. You may change your vote at any time before your proxy is voted at the annual meeting, subject to the
limitations described below. You may do this in a number of ways. First, you may send us a written notice stating
that you would like to revoke your proxy. Second, you may complete and submit a new proxy card. If you choose
either of these two methods, you must submit your notice of revocation or your new proxy card to the secretary
of EGL at the address on page 19. You may also submit a later-dated proxy using the telephone voting
procedures on the proxy card so long as you do so before the deadline of 11:59 p.m., Central time, on ,
2007. Third, you may attend the annual meeting and vote in person. Simply attending the annual meeting,
without voting in person, will not revoke your proxy. If your shares are held in street name and you have
instructed a broker to vote your shares, you must follow directions received from your broker to change your vote
or to vote at the annual meeting.

Should I send in my stock certificates now?

No. After the merger is completed, you will be sent a letter of transmittal with detailed written instructions for
exchanging your EGL common stock certificates for the merger consideration. If your shares are held in = street
name by your broker, bank or other nominee you will receive instructions from your broker, bank or other
nominee as to how to effect the surrender of your street name shares in exchange for the merger consideration.
Please do not send your certificates in now.

What are the material United States federal income tax consequences of the transaction to shareholders?

Your receipt of cash in exchange for shares of EGL common stock pursuant to the merger will be a taxable
transaction for United States federal income tax purposes. In general, you will recognize gain or loss in the
merger in an amount equal to the difference, if any, between the cash you receive and your tax basis in EGL
common stock surrendered. Since the tax consequences of the merger to you will depend on your particular
circumstances, you should consult your own tax advisor for a full understanding of the U.S. federal, state, local,
non-U.S. and other tax consequences of the merger to you. See The Merger Material United States Federal
Income Tax Consequences beginning on page 48.

Do shareholders have dissenters rights?
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A: If you are a holder of shares of our outstanding common stock as of the effective date of the merger, and you
follow the procedures set forth in Articles 5.11, 5.12 and 5.13 of the Texas Business Corporation Act, you will be
entitled to demand the purchase of your shares of our common stock for a purchase price equal to the fair value
of your shares, as determined by a court. Under Texas law, fair value of shares for purposes of the exercise of
dissenters rights is defined as the value of the shares as of the date immediately preceding the shareholders
meeting date, excluding any appreciation or depreciation in value of the shares in anticipation of the merger. You
should be aware that the fair value of your shares as determined under Texas law could be more than, the same
as, or less than the merger consideration you would receive pursuant to the merger agreement if you did not
dissent. We encourage you to read these sections

12
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of the Texas statute carefully and consult with legal counsel if you desire to exercise your dissenters rights. These
sections of the Texas statute are included as Annex B to this proxy statement. See The Merger Dissenters Rights
of Shareholders.

Q: Who can attend the annual meeting?
A: All shareholders of record as of the close of business on , 2007 may attend the annual meeting.

If you plan to attend the annual meeting, please note that space limitations make it necessary to limit attendance
to shareholders and one guest. Admission to the annual meeting will be on a first-come, first-served basis.
Registration and seating will begin at a.m. Each shareholder may be asked to present valid picture identification,
such as a driver s license or passport. Shareholders holding stock in brokerage accounts will need to bring a copy
of a brokerage statement reflecting stock ownership as of the record date. Cameras (including cellular telephones
with photographic capabilities), recording devices and other electronic devices will not be permitted at the annual
meeting, and cell phones must be turned off.

Q: Who can help answer my questions?

A: If you have any questions about the merger or if you need additional copies of this proxy statement or the
enclosed proxy card, you should contact Georgeson Inc., which is acting as the proxy solicitation agent and
information agent in connection with the merger:

Georgeson Inc.

17 State Street, 10t Floor

New York, NY 10004

Banks and brokerage firms please call: (212) 440-9800
All others call toll-free: (888) 605-7533

13
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This proxy statement contains forward-looking statements, including those relating to (i) projections of revenues,
income or loss, earnings or loss per share, capital expenditures, dividends, capital structure or other financial items;
(ii) plans and objectives of management for future operations, including plans or objectives relating to EGL s service
offerings; (iii) future economic performance; (iv) the consummation of the merger or any similar transaction involving
EGL; (v) the outcome of any litigation, including lawsuits related to the merger agreement or the Talon merger
agreement; (vi) assumptions underlying or relating to any of the matters in clauses (i) through (v); and (vii) other
statements that include expectations, intentions, projections, developments, future events, expected performance,
underlying assumptions, and other statements which are other than statements of historical facts. These
forward-looking statements include, without limitation, statements preceded by, followed by or that include the words
believes, expects, anticipates, estimates, intends, should, could, may, management believes, contin
forecast, plan, predict, project or similar expressions.

Our actual results may differ significantly from the results discussed in the forward-looking statements. Such
statements involve risks and uncertainties, including, but not limited to, the matters discussed under the caption Risk
Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2006 and our Quarterly Report on
Form 10-Q for the quarterly period ended March 31, 2007, as well as elsewhere in this proxy statement and in our
other filings with the Securities and Exchange Commission. If one or more of these risks or uncertainties materialize
(or the consequences of such a development worsen), or should underlying assumptions prove incorrect, actual
outcomes may vary materially from those forecasted or expected. All subsequent written and oral forward-looking
statements attributable to us or to persons acting on our behalf are expressly qualified in their entirety by reference to
these risks and uncertainties. You should not place undue reliance on forward-looking statements. Each
forward-looking statement speaks only as of the date of the particular statement, and we disclaim any responsibility to
update publicly or revise such statements, whether as a result of new information, future events or otherwise.

In addition to the risks and other factors and matters contained in this proxy statement, we believe the following
factors could cause actual results or matters related to the merger to differ materially from those discussed in the
forward-looking statements:

the occurrence of any event, change or other circumstance that could give rise to the termination of the merger
agreement;

the outcome of any legal proceedings that have been or may be instituted against EGL and others relating to the
Talon merger agreement with affiliates of James R. Crane or the merger agreement with Parent and Acquisition
Co.;

the inability to complete the merger due to the failure to obtain shareholder approval or the failure to satisfy
other conditions to consummation of the merger, including the expiration of the waiting period under the HSR

Act and other regulatory approvals;

the failure to obtain the necessary financing set forth in commitment letters received by Parent in connection
with the merger;

the failure of the merger to close for any other reason;
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the effect of the announcement of the merger on our customer relationships, personnel, operating results and
business generally;

the risks that the proposed transaction disrupts current plans and operations and the potential difficulties in
employee retention as a result of the merger;

the amount of the costs, fees, expenses and charges related to the merger and the actual terms of financings that
will be obtained for the merger;

the risks identified elsewhere in this proxy statement associated with EGL being able to meet its projections;
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adverse developments in general business, economic and political conditions or any outbreak or escalation of
hostilities on a national, regional or international basis; and

the impact of the substantial indebtedness incurred to finance the consummation of the merger.

The foregoing list should not be construed to be exhaustive. We believe the forward-looking statements in this proxy
statement are reasonable; however, there is no assurance that the actions, events or results of the forward-looking
statements will occur or, if any of them do, what impact they will have on our results of operations or financial
condition or on the merger. In addition, actual results or matters related to the merger could differ materially from the
forward-looking statements contained in this proxy statement as a result of the timing of the completion of the merger
or the impact of the merger on our operating results, capital resources, profitability, cash requirements, management
resources and liquidity. In view of these uncertainties, you should not place undue reliance on any forward-looking
statements, which are based on our current expectations. Further, forward-looking statements speak only as of the date
they are made, and, other than as required by applicable law, we undertake no obligation to update publicly any of
them in light of new information or future events.
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THE PARTIES TO THE MERGER
Parent

Parent, a public company limited by shares incorporated in England and Wales, is the holding company of the CEVA
Logistics business (formerly known as TNT Logistics), which is a leading global logistics and supply chain
management company. CEVA Logistics designs, implements and operates complex supply chain solutions on a
national, regional or global scale for multinational and large local companies. It provides customers with end-to-end
logistics solutions spanning the entire supply chain. CEVA Logistics focuses on a diverse range of market sectors
including automotive, tires, high-tech/electronics, industrial, fast moving consumer goods, and publishing and media.
CEVA Logistics employs over 38,000 people and operates an extensive global network with facilities in 26 countries
worldwide, and maintains 567 sites globally with a combined space of approximately 7.4 million square meters. For
fiscal year 2006, CEV A Logistics generated sales of approximately 3.5 billion. Parent is owned by CEVA Investments
Limited, which in turn is owned by affiliates of Apollo Management VI, L.P., one of the leading private equity
investors in the world, and certain other shareholders.

The CEVA Logistics headquarters are located at Neptunusstraat 41-63, 2132 JA Hoofddorp, P.O. Box 483, NL-2130
AL Hoofddorp, The Netherlands and its phone number is +31 20 500 6000.

Acquisition Co.

Acquisition Co. is a Texas corporation and wholly owned indirect subsidiary of Parent with principal executive offices
at c/o CEVA Group Plc, 10751 Deerwood Park Blvd., Suite 200, Jacksonville, Florida 32256, and its phone number is
(904) 928-1400. Acquisition Co. was formed solely for purposes of entering into the merger agreement and
consummating the transactions contemplated by the merger agreement, including arranging the related financing
transactions. Acquisition Co. has not conducted any activities to date other than activities incidental to its formation
and in connection with the transactions contemplated by the merger agreement.

EGL, Inc.

EGL, Inc. is a leading global transportation, supply chain management and information services company dedicated to
providing flexible logistics solutions on a price competitive basis. EGL s services include air and ocean freight
forwarding, customs brokerage, local pick up and delivery service, materials management, warehousing, trade
facilitation and procurement and integrated logistics and supply chain management services. EGL provides
value-added services in addition to those customarily provided by traditional air freight forwarders, ocean freight
forwarders and customs brokers. These services are designed to provide global logistics solutions for customers in
order to streamline their supply chain, reduce their inventories, improve their logistics information and provide them
with more efficient and effective domestic and international distribution strategies in order to enhance their
profitability.

EGL believes that it is one of the largest forwarders of domestic and international air freight based in the United
States. It has a network of approximately 400 facilities, agents and distribution centers located in over 100 countries
on six continents featuring advanced information systems designed to maximize cargo management efficiency and
customer satisfaction. Each of EGL s facilities is linked by a real-time, online communications tool that speeds the
two-way flow of shipment data and related logistics information between origins and destinations around the world.

Table of Contents 38



Edgar Filing: EGL INC - Form PREM14A

EGL s address is 15350 Vickery Drive, Houston, Texas 77032, and its phone number is (281) 618-3100. EGL trades
on the NASDAQ Global Select Market under the symbol EAGL and was incorporated in Texas in 1984.
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THE ANNUAL MEETING
Date, Time and Place
The annual meeting of EGL shareholders will be held at a.m., local time, on , , 2007,
at , Houston, Texas. We are sending this proxy statement to you in connection with the solicitation of

proxies by the EGL board for use at the annual meeting and any adjournments or postponements of the annual
meeting.

Purpose
At the annual meeting, you will be asked to consider and vote upon:

a proposal to approve the Agreement and Plan of Merger dated as of May 24, 2007 among Parent, EGL and
Acquisition Co., as it may be amended from time to time;

any motion to adjourn the annual meeting to a later date to solicit additional proxies if there are insufficient
votes at the time of the annual meeting to approve the foregoing proposal;

the election of eight members to the board of directors for the ensuing year; and

such other business as may properly come before the annual meeting or any adjournment or postponement of
the annual meeting.

EGL Board Recommendations

The special committee of independent directors of EGL s board of directors that was appointed to, among other things,
review and evaluate the merger proposal has unanimously determined that the merger agreement, the merger and the
other transactions contemplated thereby are advisable, fair to and in the best interests of EGL and its shareholders

other than the Rollover Investors, and has recommended to the full EGL board of directors that the board of directors
approve the merger agreement and the transactions contemplated thereby, including the merger, and that the
shareholders of EGL approve the merger agreement. In making its determination and recommendation, the special
committee also recommended that the board of directors terminate the Talon merger agreement.

After considering factors including the unanimous recommendation of the special committee, EGL s board of
directors has terminated the Talon merger agreement and has caused EGL to pay the $30 million termination
fee in accordance with the terms of the Talon merger agreement, and has determined (with Messrs. Crane and
Hevrdejs, who were involved in the transactions contemplated by the Talon merger agreement, taking no part
in the deliberations or the vote) that the merger agreement, the merger and the other transactions
contemplated thereby are fair to and in the best interests of EGL and its shareholders other than the Rollover
Investors, and has approved the merger agreement, the merger and the other transactions contemplated
thereby, including the merger. Accordingly, the EGL board of directors recommends that all EGL
shareholders vote FOR the approval of the merger agreement and FOR the adjournment proposal.

Additionally, the board of directors recommends voting FOR each of the eight nominees to the board of directors.

Biographical information for each nominee is outlined in this Proxy Statement under Election of Directors . Although
the board of directors does not contemplate that any nominee will be unable or unwilling to serve, if such a situation
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arises, the proxies that do not withhold authority to vote for directors will be voted for a substitute nominee(s) chosen
by the board.

Record Date, Outstanding Shares and Voting Rights

The EGL board of directors has fixed the close of business on , 2007 as the record date for the annual meeting.
Only holders of record of shares of EGL common stock on the record date are entitled to notice of, and to vote at, the
annual meeting or any adjournment or postponement thereof. As of the record date, there were outstanding

shares of EGL common stock held by approximately holders
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of record. At the annual meeting, each share of EGL common stock will be entitled to one vote on all matters. Votes
may be cast at the annual meeting in person or by proxy.

Quorum; Vote Required

The holders of a majority of shares entitled to vote on a matter, represented in person or by proxy, constitutes a
quorum as to that matter at the annual meeting. Shares that abstain from voting on the merger agreement will be
treated as shares that are present and entitled to vote at the annual meeting for purposes of determining whether a
quorum exists, but will have the same effect as a vote against approval of the merger agreement.

If a broker or nominee holding shares of record for a customer indicates that it does not have discretionary authority to
vote as to a particular matter, those shares, which are referred to as broker non-votes, will be treated as present and
entitled to vote at the annual meeting for purposes of determining whether a quorum exists. Brokers or nominees
holding shares of record for customers who do not have discretionary authority to vote on a particular proposal will
not be entitled to vote on the merger agreement unless they receive voting instructions from their customers.
Accordingly, broker non-votes will not be voted in favor of approval of the merger agreement, meaning that shares
constituting broker non-votes will have the same effect as shares voted against approval of the merger agreement.
Your broker may have the discretion to vote for the election of directors if you do not give it directions as to voting.

The affirmative vote of the holders of at least a majority of the shares of EGL common stock then entitled to vote at a
meeting of shareholders, which means a majority of the outstanding shares of EGL common stock, and which we
sometimes refer to as the Required Vote, is required to approve the merger agreement. Approval of the adjournment
proposal requires the affirmative vote of the holders of a majority of the shares of EGL common stock present in
person or by proxy and entitled to vote. Directors are elected by a plurality of the votes of the shares present in person
or represented by proxy and entitled to vote. Accordingly, the eight nominees who receive the highest number of
properly executed FOR votes from the holders of EGL common stock will be elected as directors.

In order for your shares of EGL common stock to be included in the vote, you must submit your proxy and vote your
shares by returning the enclosed proxy, marked, signed and dated, in the postage prepaid envelope provided, or by
telephone, as indicated on the proxy card, or you may vote in person at the annual meeting.

Voting of Proxies

All shares of EGL common stock that are entitled to vote and are represented at the annual meeting by
properly-executed proxies received prior to or at the meeting, and not revoked, will be voted in accordance with the
instructions indicated on the proxies. If no instructions are indicated on your properly-executed and returned proxy,
such proxy will be voted FOR approval of the merger agreement, FOR the adjournment proposal and FOR the
election of the director nominees. You may also submit your proxy by telephone by following the instructions on the
enclosed proxy card.

If you hold your shares through a broker, bank or other nominee, you should follow the separate voting instructions, if
any, provided by the broker, bank or other nominee with the proxy statement. Your broker, bank or nominee may
provide proxy submission through the Internet or by telephone. Please contact your broker, bank or nominee to
determine how to vote.

The EGL board does not know of any matters other than those described in the notice of the annual meeting that are
expected to come before the annual meeting. However, if any other matters are properly presented at the annual
meeting for consideration, the persons named in the proxy card and acting thereunder generally will have discretion to
vote on such matters in accordance with their best judgment unless authority is specifically withheld.
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Revocation of Proxies

You may revoke any proxy given pursuant to this solicitation at any time before it is voted, subject to the limitations
described below. Proxies may be revoked by:

filing with the secretary of EGL, at or before the taking of the vote at the annual meeting, a written notice of
revocation bearing a date later than the proxy to be revoked;

duly executing a later-dated proxy relating to the same shares and delivering it to the secretary of EGL before
the taking of the vote at the annual meeting or submitting a later-dated proxy using the telephone voting
procedures so long as you do so before the deadline of 11:59 p.m., Central time, on , 2007; or

attending the annual meeting and voting in person, although attendance at the annual meeting will not by itself
constitute a revocation of a proxy.

You should send any written notice of revocation or subsequent proxy to EGL, Inc., 15350 Vickery Drive, Houston,
Texas 77032, Attention: Secretary, or hand deliver it to the secretary of EGL at or before the taking of the vote at the
annual meeting.

If your shares of EGL common stock are held through a broker, bank or other nominee, you should follow the
instructions of your broker, bank or nominee regarding the revocation of proxies. If your broker, bank or nominee
allows you to submit a proxy by telephone or the Internet, you may be able to change your vote by submitting a proxy
again by telephone or the Internet.

Solicitation of Proxies; Expenses

In connection with the annual meeting, proxies are being solicited by, and on behalf of, the EGL board. EGL will bear
the cost of soliciting proxies from its shareholders. In addition to solicitation by mail, proxies may be solicited from
EGL shareholders by directors, officers and employees of EGL in person or by telephone, facsimile or other means of
communication. These directors, officers and employees will not be additionally compensated, but may be reimbursed
for reasonable out-of-pocket expenses in connection with the solicitation. In addition, EGL has retained Georgeson
Inc., a proxy solicitation firm, to assist EGL in the solicitation of proxies from shareholders for the annual meeting for
a fee of $12,500, a nominal fee per shareholder contact and reimbursement of reasonable out-of-pocket expenses.
Arrangements will be made with brokerage houses, custodians, nominees and fiduciaries for the forwarding of proxy
solicitation materials to beneficial owners of EGL common stock, and EGL will reimburse them for their reasonable
expenses incurred in forwarding these materials.

Please do not send any certificates representing shares of EGL common stock with your proxy card. If the
merger is completed, the procedure for the exchange of certificates representing shares of EGL common stock
will be as described in this proxy statement. See The Merger Agreement Payment for EGL Common Stock in
the Merger.

The list of EGL shareholders entitled to vote at the annual meeting will be available for inspection at EGL s principal
executive office beginning two days after the notice of the annual meeting is given and continuing through the

meeting.
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THE MERGER
Background of the Merger

EGL s board of directors regularly evaluates strategic alternatives to enhance shareholder value. In the summer of
2005, the board of directors considered various alternatives, including a dividend program, a share repurchase, and the
solicitation of private equity interest in a leveraged buyout. On August 29, 2005, the board authorized a modified

Dutch auction self-tender offer under which EGL purchased an aggregate of 8,085,958 shares at a price of $26 per
share in October 2005.

Also during the summer of 2005, Mr. Crane explored the possibility of a leveraged buyout and had discussions with
various potential financing sources and investment banks, but he ultimately decided not to pursue such a transaction
after determining that the amount of debt that EGL would have to incur would be too risky and that the requirements
imposed by potential equity partners were too significant.

Beginning in September of 2006, Mr. Crane initiated discussions with several private equity and investment banking
firms, including Bank of America Investment Bank, which we refer to as Bank of America Investment, to discuss
potential alternatives, including a stock repurchase or potential management-led leveraged buyout.

On November 3, 2006, Mr. Crane met with the representatives of two different private equity firms, one of which was
General Atlantic LLC, which we refer to as General Atlantic, to discuss the possibility of their participation as an
equity financing source in a management-led buyout for EGL. General Atlantic expressed interest in pursuing such a
transaction, and following this meeting, presented Mr. Crane with a preliminary proposal describing the terms on
which it would be willing to provide equity financing for the transaction. Also following these meetings, Mr. Crane
began to have high level discussions with potential debt financing sources for a leveraged buyout transaction and
retained Weil, Gotshal & Manges LLP, which we refer to as Weil Gotshal, to provide legal advice regarding a
potential going private transaction.

At a regularly scheduled meeting of the board of directors on November 13, 2006, the board spent a portion of the
meeting discussing with an investment banking firm certain strategic alternatives to enhance shareholder value,
including sale transactions including a leveraged buyout transaction, a Dutch auction share repurchase and
maintaining the status quo. These discussions were based solely on publicly-available information. Mr. Crane
indicated to the board that he was evaluating the potential of pursuing a management buyout presenting an offer to
EGL in the near future. Various board members commented that if Mr. Crane put EGL in play, the process could
result in EGL consummating a transaction with a strategic or financial buyer other than Mr. Crane. The board took no
action at the meeting with respect to the strategic alternatives that were discussed.

During the period following the November 13, 2006 board meeting, Mr. Crane explored the possibility of a
management buyout. Confidentiality agreements were executed at various times with several potential sources of debt
and equity financing for a management-led leveraged buyout, including General Atlantic as an equity financing
source, Banc of America Securities LLC, which we refer to as Banc of America, and Goldman Sachs Credit Partners
L.P., which we refer to as Goldman Sachs, as debt financing sources. Following their execution of confidentiality
agreements, due diligence sessions were held with each of the parties, and such parties were given preliminary
confidential information regarding EGL, including the five-year projections for EGL prepared by EGL s management.

During late November and early December 2006, Mr. Crane had meetings with several potential debt and equity
sources regarding the terms and conditions of a potential leveraged buyout transaction. On December 1, 2006,
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Mr. Crane had a meeting with representatives of General Atlantic, Banc of America and Goldman Sachs to discuss a
management-led buyout and the potential terms of the equity and debt financing for such a transaction.
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On December 12, 2006, Mr. Crane initiated discussions with Merrill Lynch, Pierce, Fenner & Smith Incorporated,
which we refer to as Merrill Lynch, which was subsequently retained as Mr. Crane s financial advisor.

Following this evaluation and negotiation, on or about December 22, 2006, Mr. Crane decided to explore further the
possibility of a transaction in which General Atlantic would provide the equity financing and to end his discussions
with other potential equity financing sources. From December 22, 2006 to December 28, 2006, General Atlantic and
the potential debt financing sources for the transaction, which included Banc of America, Goldman Sachs and Merrill
Lynch, conducted additional due diligence, which included review of material placed in an on-line data room formed
on December 22, 2006, and interviews with certain members of EGL s accounting and legal departments.

Mr. Crane called a telephonic meeting of the board of directors for December 26, 2006, at which time he informed
them of his definite interest in pursuing a leveraged buyout transaction, and that he was close to being in a position to
make a proposal to acquire EGL. Frank Hevrdejs, an EGL director and a founder and principal of The Sterling Group,
L.P., which we refer to as Sterling, told the board that Mr. Crane had asked him for input and analysis regarding his
proposal, and that Sterling was considering participating in Mr. Crane s proposal. The board then discussed the
formation of a special committee. The board formed the committee and appointed Milton Carroll (Chair), James
Flagg, Michael Jhin and Sherman Wolff to serve on the committee. The board delegated to the special committee the
power and authority to, among other things, determine whether a possible transaction between EGL and a buyout
group led by Mr. Crane was fair to, and in the best interests of, EGL s shareholders, and to recommend to the full
board what action, if any, should be taken with respect to such proposed transaction. The board resolved not to
recommend a proposal without a prior favorable recommendation of the proposal from the special committee. The
special committee was also empowered to retain any and all independent advisors (including financial and legal
advisors) as it deemed necessary or appropriate to discharge its duties.

Following its formation, the special committee considered the retention of advisors. The special committee
interviewed several potential legal advisors. After deliberation, on December 29, 2006 the special committee engaged
Andrews Kurth LLP, which we refer to as Andrews Kurth, as counsel. Following its engagement, Andrews Kurth
reviewed with the special committee its fiduciary duties and the directors responsibilities in connection with a
proposed company buyout. Also on that date, Baker Botts, counsel to EGL, Weil Gotshal, counsel to Mr. Crane, and
Andrews Kurth had a telephone conference to discuss process, timing and other legal issues to be addressed in the
event that Mr. Crane and his equity sponsors were able to put forth a proposal.

On January 2, 2007, Mr. Crane delivered a letter to the board of directors of EGL setting forth his proposal, together
with General Atlantic, to acquire all of the outstanding common stock of EGL at a price of $36 per share. The letter
indicated that Mr. Crane would continue as Chairman and CEO of EGL following the proposed transaction and that he
and other members of senior management of EGL would participate in the transaction by making a significant equity
investment. The letter outlined the equity and debt financing for the transaction and indicated that Banc of America,
Goldman Sachs and Merrill Lynch had delivered letters to General Atlantic and Mr. Crane indicating that each was

highly confident that it could arrange its portion of the $1.125 billion of debt financing required for the proposed
transaction. Mr. Crane s letter also conveyed the expectation that a special committee of independent directors would
review and consider the proposal. The letter made clear that the transaction was subject to execution of definitive
documentation, recommendation by the special committee and approval of the board of EGL, and that no binding
obligation on the part of EGL, Mr. Crane or General Atlantic would arise with respect to such proposal until such
documentation and approval were obtained. That day EGL issued a press release announcing the proposal and the
formation of the special committee.

On January 3, 2007, the first of several lawsuits challenging the initial Crane group s proposed acquisition and related

matters was commenced. For more information regarding these lawsuits and subsequent lawsuits relating to other
aspects of the merger, please see The Merger Litigation Related to the Merger.
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From December 31, 2006 to January 5, 2007, the special committee interviewed Deutsche Bank Securities Inc., or
Deutsche Bank, and one other potential financial advisor and held discussions with a number of other potential
financial advisors. After consideration of the relative experience of the potential financial advisors in transactions
similar to those the special committee would likely engage in and their experience in EGL s industry, the special
committee engaged Deutsche Bank as its financial advisor to evaluate the proposal by the initial Crane group and to
advise the special committee on such other matters, including the potential solicitation of interest in EGL from third
parties, as the special committee determined appropriate.

On January 9, 2007, the board met. Mr. Crane did not attend this meeting because of his interests in the transactions to
be discussed, and Mr. Hevrdejs excused himself from the meeting when the board began to discuss the role of the
special committee. Representatives of Andrews Kurth and Deutsche Bank attended a portion of the meeting and
discussed the expected process of the special committee. At the meeting, the board expanded the authority of the
special committee to consider, in addition to the initial Crane group s bid, other strategic alternatives, and authorized
the payment of a fee to each member of the special committee for the additional services that would be required. The
chairman of the governance committee, and the chairman of the compensation committee, both independent directors
who were not serving on the special committee, made the recommendation that the fees should be $75,000 for the
chairman and $25,000 for each other member, in each case for the initial three months service. on the special
committee commencing on December 26.

On January 12, 2007, Weil Gotshal, on behalf of the initial Crane group, submitted a draft merger agreement to the
special committee.

On January 16, 2007, the special committee and its advisors met with the initial Crane group and its advisors to
discuss their proposal. During the meeting, the special committee and its advisors informed Mr. Crane and his
advisors that the special committee would need to conduct a market check process to solicit interest from third parties
for the sale of EGL in order to be in a position to evaluate the proposal from the initial Crane group.

On February 1, 2007, Andrews Kurth advised Weil Gotshal that the special committee had determined that, given the
ongoing market check process, it was premature at that time to begin negotiating the draft merger agreement that Weil
Gotshal had submitted.

On February 6, 2007, General Atlantic notified the special committee that, in light of the information provided to it
related to the financial performance of EGL for the fourth quarter of 2006, General Atlantic had withdrawn as equity
sponsor of the initial Crane group s proposal.

On February 7, 2007, EGL issued a press release announcing the withdrawal by General Atlantic. The press release
also stated that EGL s fourth quarter results would be negatively impacted due to a decline in revenue per shipment at
EGL s domestic freight forwarding division. The press release further stated that Mr. Crane had informed the special
committee that he intended to pursue one or more alternative equity sources to replace General Atlantic and that he
intended to present a revised proposal to the board reflecting any such new equity commitments.

While EGL was continuing to prepare its financial statements for the year ended December 31, 2006, the special
committee and its advisors continued to solicit indications of interest from selected potential strategic and financial
bidders. During the course of the market check, Deutsche Bank contacted, or was contacted by, 19 potentially
interested parties, including both private equity funds and operating companies engaged in freight forwarding and
transportation logistics. Such operating companies included direct and indirect competitors of EGL. Among other
matters, the special committee and its advisors prepared a confidential information memorandum regarding EGL and
a form of confidentiality agreement for prospective bidders to enter into before receiving confidential information
about EGL. Apollo Management VI, LP, which we refer to as Apollo, executed a confidentiality agreement on
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The special committee and its advisors also established a virtual data room containing information, including
confidential information, that would be available to prospective bidders who signed a confidentiality agreement. The

special committee, after consultation with its advisors, concluded that the date on which bidders would be asked to
submit indications of interest should be after EGL released its fourth quarter and
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full-year 2006 financial statements, given the uncertainty among prospective bidders as to their evaluations of EGL
prior to their having access to EGL s year-end 2006 financial statements.

On February 12, 2007, EGL announced that, prior to the withdrawal of General Atlantic s financial support for the
initial Crane group s proposal, Deutsche Bank had commenced a market check process. The special committee further
stated that, although it had not reached any conclusion as to whether a sale or any other strategic alternative should be
pursued, the special committee and its advisors would continue the process of investigating strategic alternatives
available to EGL, whether or not Mr. Crane terminated his prior proposal or found another equity sponsor to replace
General Atlantic.

As the market check process continued, on February 16, 2007, the special committee received a letter from Apollo
expressing its interest in pursuing an acquisition of EGL and its confidence that, subsequent to completing due
diligence, Apollo would be able to provide a superior proposal to EGL s shareholders relative to the $36 per share
proposal of the initial Crane group.

On February 20, 2007, the board met and received updated information regarding Mr. Crane s plans in view of the
recent withdrawal by General Atlantic as an equity investor in the initial Crane group and the process being conducted
by the special committee in reviewing strategic alternatives.

On February 25, 2007, Weil Gotshal contacted Andrews Kurth to communicate that Mr. Crane was working with new
potential equity sponsors to present an acquisition proposal to EGL, but that the equity sponsors were concerned about
the length of time involved in the market check process. Weil Gotshal inquired whether the special committee would
consider entering into a binding agreement that contained a go shop provision by the next day. Andrews Kurth advised
Weil Gotshal that the special committee would not be able to respond that in that time frame. Later that evening, Weil
Gotshal sent a revised draft merger agreement to the special committee that contained a go shop provision. The go
shop provision allowed for a period during which, following the execution of the merger agreement with the Crane
group, EGL would be entitled to solicit other acquisition offers, and contemplated a reduced termination fee in the

event of a termination of the agreement during the initial go shop period.

On February 26, 2007, the special committee met with its advisors to discuss a draft term sheet for a revised proposal
that it had received that day from Mr. Crane, together with certain members of senior management of EGL, supported
by equity financing from The Woodbridge Company Limited and Centerbridge Partners, LP. We refer to this group as
the second Crane group or the Crane group. The February 26, 2007 proposal from the Crane group contemplated a
$36 per share price and included a 20-day go shop period. The draft term sheet provided for entering into a binding
merger agreement within one business day.

On February 27, 2007, the special committee reconvened and agreed on a response to the Crane group s draft term
sheet. Mr. Carroll communicated the response to Mr. Crane, stating, among other things, that the special committee
and its advisors were conducting a market check process that had not yet been concluded to evaluate third party
interest in acquiring EGL, and that in any event no understanding could be reached with the Crane group on its draft
term sheet or any revised terms that might be acceptable to the special committee within the time frame contemplated
by the Crane group.

Also on February 27, 2007, Deutsche Bank distributed to potential bidders, including Apollo, a process letter
describing bidding procedures and instructing bidders to provide non-binding indications of interest by 5:00 p.m. New

York time on March 14, 2007.

After the market closed on February 27, 2007, EGL issued a press release disclosing its fourth quarter and full-year
2006 earnings.
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Before the market opened on February 28, 2007, the new Crane group publicly announced its proposal to acquire the
outstanding common stock of EGL not owned by the Rollover Investors for $36 per share. The Crane group thereafter
filed an amended Schedule 13D with the SEC disclosing its proposal.

Thereafter, the special committee and its advisors continued to have discussions with the Crane group and its advisors
regarding its proposal. Among other matters, Andrews Kurth and Weil Gotshal discussed certain aspects of the draft

form of merger agreement previously submitted by Weil Gotshal, including provisions
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regarding termination of the agreement and the special committee s and EGL s ability to receive and respond to
acquisition proposals from parties other than the Crane group.

On March 2, 2007, and again on March 7, 2007, a representative of Deutsche Bank met with a representative of
Apollo to discuss Apollo s interest in the transaction, the expected timing of indications of interest, the status of the
Crane group s current proposal, and other matters relevant to Apollo s interest in EGL.

On March 6, 2007, representatives of Deutsche Bank met with representatives of Merrill Lynch, financial advisor to
the Crane group. At the meeting, Deutsche Bank discussed with Merrill Lynch the structure of the Crane group s
proposal, the conditions on the Crane group s financing arrangements and the Crane group s perspective on the
valuation of its $36 per share proposal.

The special committee met on March 6, 2007 to discuss the status of Deutsche Bank s market check process and its
further discussions with the Crane group aimed at improving the Crane group s proposal. Among other matters,
Deutsche Bank advised the special committee that, of the parties contacted, four prospective bidders had executed
confidentiality agreements and received copies of EGL s confidential information memorandum. Deutsche Bank
further reported on the level of interest expressed by the prospective bidders, as well as of the level of activity by each
prospective bidder in reviewing materials in the data room.

Also at the March 6 meeting, Deutsche Bank led a discussion of various analyses it had performed, based on EGL s
financial results for 2006, in connection with its review of possible trading ranges for EGL s common stock. Deutsche
Bank noted that its analyses were preliminary and subject to revision, and did not constitute an opinion. After further
discussion with its advisors, the special committee concluded that Deutsche Bank should continue its marketing
efforts with prospective bidders, and that at the same time the special committee and its advisors should continue to
work with the Crane group to improve its proposal. The special committee and its advisors discussed statements made
by representatives of the Crane group to the effect that the special committee should expedite its market check
process, since there could be no assurance that all financial sponsors backing the Crane group s proposal would
continue to be willing to provide binding financing commitments for an indeterminate period. Given the special
committee s concern that the Crane group might be willing to execute binding acquisition agreements only within a
limited time frame, the special committee instructed Deutsche Bank to communicate to each prospective bidder that it
move as promptly as possible to submit its indication of interest. Accordingly, Deutsche Bank had discussions with
Apollo and certain other parties about their level of interest and potential timing for submission of an indication of
interest.

On March 7, 2007, Deutsche Bank received a letter from Apollo stating that Apollo expected to submit a written
proposal to acquire EGL at a cash price in excess of the $36 price reflected in the Crane group s proposal prior to the
March 14 bid deadline.

The special committee met on March 9, 2007 and determined that the $36 price reflected in the Crane group s proposal
was not compelling and that the special committee would communicate that to the Crane group.

On March 12, 2007, Apollo submitted a written indication of interest to acquire all outstanding shares of EGL for $38
per share in cash. Apollo s bid included a summary of open due diligence items and its further information requests in
connection with completion of its confirmatory due diligence.

Shortly after the previously-announced 5:00 p.m. deadline on March 14, 2007 for submitting indications of interest
pursuant to EGL s market check process, the special committee met. Deutsche Bank discussed the results of its
marketing efforts and further discussions with representatives of the Crane group and Apollo. Deutsche Bank reported
that of the four potential bidders who had conducted a review of material in the data room and had further discussions
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with Deutsche Bank, only Apollo had submitted an indication of interest, the March 12 proposal of $38 per share. The
special committee, along with its advisors, considered a variety of issues related to Apollo s indication of interest and
the current status of negotiations with the Crane group and its sponsors. Deutsche Bank reported that it had previously
informed representatives of Merrill Lynch, financial advisor to the Crane group, that in the special committee s view
the Crane group s $36 per share proposal was

24

Table of Contents 54



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

not a compelling proposal. Mr. Carroll reported to the special committee that he had also informed Mr. Crane that in
the special committee s view the Crane group s current proposal was not compelling.

Taking into account the relative merger consideration of the Crane group s and Apollo s proposals, the special
committee concluded that it should provide for an additional period of time to allow each of the Crane Group and
Apollo, together with their financing sources and advisors, as appropriate, to conduct certain expedited confirmatory
diligence in order to submit a best and final proposal.

On March 15, 2007, Deutsche Bank, on behalf of the special committee, sent a second process letter via e-mail to
representatives of Apollo and the Crane group, informing Apollo and the Crane group that their best and final
proposals, along with binding acquisition agreements and financing commitments, were to be submitted to Deutsche
Bank by March 26, 2007. The letter specified that the special committee reserved the right, however, to modify or
terminate the process without notice in its discretion.

Within an hour of Deutsche Bank sending the second process letter, a representative of Centerbridge called Deutsche
Bank and requested an immediate meeting. At this meeting, held the same day at Deutsche Bank s office in New York,
representatives of Centerbridge informed Deutsche Bank that the Crane group, including its financial sponsors, would
increase their bid to $38 per share cash consideration for shareholders other than the Rollover Investors. Centerbridge
further stated that because the Crane group s definitive proposal had already been outstanding for over two weeks
without the protection of a contract containing a termination fee, the improved offer was conditioned on immediate
action by the special committee with the expectation of a signed definitive agreement prior to the open of market
trading the following day, March 16. Further, unless the special committee was prepared to move forward on such
basis, Centerbridge would withdraw its support from the Crane group and would publicly announce on March 16 that

it was terminating its support of the Crane group s proposal.

Later on March 15, Deutsche Bank reported the conversations it had had with Centerbridge to the special committee.
Deutsche Bank also reviewed the status of discussions that it had had with Apollo, including Apollo s stated indication
of a willingness to consider improving its offer beyond $38 per share, conditioned on receiving additional information
from EGL in a manner that would permit it to improve and finalize its bid on a timely basis.

The special committee reconvened during the evening of March 15, 2007. In consultation with its advisors, the special
committee continued its analysis of the relative likelihood of finalizing an acquisition agreement and completing a
transaction with the Crane group or Apollo, in either case at a price equal to or in excess of $38 per share. After
further consideration of its alternatives, the special committee concluded that it should communicate to Apollo that its
proposal of $38 per share was not a compelling proposal because of its conditionality. The special committee also
concluded that it should continue discussions with the Crane group with a view toward finalizing a definitive merger
agreement, backed by binding commitments of financial sponsors, at a price of at least $38 per share. The special
committee concluded that, assuming a termination fee could be negotiated with the Crane group in an amount that
would not inhibit Apollo from continuing its efforts to acquire EGL at a higher price, if in fact Apollo was committed
to going forward, it would be in the best interests of EGL and its shareholders to secure a binding merger agreement
with the Crane group, backed by binding financial commitments from its sponsors and lenders, rather than risk a
possible withdrawal of the Crane group s proposal with no binding commitment on the part of Apollo to acquire EGL,
at $38 per share or any other price.

After the special committee call on March 15, Deutsche Bank called a representative of Apollo, informing Apollo that
its current proposal was not compelling, and suggested that if Apollo wanted to continue its interest it would be
necessary to revise its proposal and do so as soon as possible. In addition, Deutsche Bank had conversations with
advisors to the Crane group indicating that, while the special committee was considering the revised proposal from the
Crane group, it was not prepared to act on the timetable indicated by the Centerbridge revised proposal.
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received from Centerbridge, and discussed, among other things, the timing for any potential
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agreement and the price the Crane group was prepared to pay. Mr. Crane, on behalf of the Crane group, indicated that
$38 per share was its best and final proposal.

On March 16, 2007, the special committee received a letter from Apollo indicating, among other issues, that it could
potentially increase its proposed price, subject to the completion of customary due diligence. Apollo expressed
concerns regarding the bidding process and its access to EGL s management and additional confidential information.
Apollo s March 16 letter did not specify what price, if any, in excess of $38 per share it would propose.

In the afternoon of March 16, Deutsche Bank spoke with a representative of Apollo and discussed the elements of the
letter received from Apollo earlier in the day. Deutsche Bank pointed out that the letter did not include a revised price
and indicated that the special committee would need a revised proposal from Apollo in order to give serious
consideration to any Apollo proposal. Apollo indicated that it would not revise its price based on the information that
it had received to date, but that it would consider revising its price if it would be allowed to conduct due diligence
consistent with its written due diligence request lists.

On March 16 and 17, 2007, the special committee and its advisors continued to negotiate with the Crane group and its
advisors to finalize a definitive merger agreement and binding commitment letters for the Crane group s sponsors to
provide financing in support of the Crane group s proposal. On March 17, representatives of Deutsche Bank spoke by
telephone with representatives of Centerbridge regarding open business issues. A principal open issue discussed was
the Crane group s provision in the definitive agreement for a termination fee of $48 million in the event of a
termination of the definitive agreement under certain circumstances involving a competing offer from a third party.
Deutsche Bank indicated that it believed that the special committee was not prepared to endorse a $48 million
termination fee. Deutsche Bank further emphasized that if resolution on this issue could not be reached, consideration
of the Crane group s definitive proposal would likely be delayed.

During the morning of Sunday, March 18, 2007, Andrews Kurth contacted Weil Gotshal and said that the special
committee could not agree to a termination fee in excess of $30 million, but that all remaining issues with regard to
the Crane group s proposal and its definitive merger agreement and ancillary documents had been resolved. After
consulting with the Crane group, Weil Gotshal reported to Andrews Kurth that $30 million would be acceptable for
the termination fee. The special committee met on the afternoon of March 18, 2007 to discuss the status of the merger
agreement and related agreements and the resolution of certain open issues, including the termination fee. Deutsche
Bank reported its most recent discussions with representatives of Apollo, in particular their response that Apollo
would not revise its proposal unless it had access to the further information it had requested. In addition, Deutsche
Bank informed the special committee that it had received a phone call on the morning of March 18 from a
representative of Apollo requesting a meeting early in the week of March 19, to include legal counsel, bankers and
principals, to discuss a comprehensive schedule for completion of the required Apollo due diligence.

The special committee received advice from its legal counsel on applicable fiduciary duties, and reviewed a final
revised draft of the merger agreement in substantially the form that had been distributed to the special committee
members the day before the meeting. The special committee also reviewed updated written evaluation materials
prepared by Deutsche Bank relating to the Crane group s $38 per share proposal. At the special committee s request,
Deutsche Bank delivered its oral opinion that, as of the date of the meeting, and based upon and subject to the
assumptions made, matters considered and limits of review set forth in its written opinion, the proposed merger
consideration of $38 per share was fair, from a financial point of view, to the shareholders of EGL other than the
Rollover Investors. Following its presentation, Deutsche Bank subsequently confirmed in writing its oral opinion.

The special committee then discussed the relative benefits to EGL s shareholders in entering into a binding merger

agreement with the Crane group at a price of $38 per share and a termination fee in the amount of $30 million in
connection with a termination of the merger agreement under certain circumstances involving a competing offer from
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against the potential of Apollo acquiring EGL at an unspecified higher price after completion of its due diligence and,
in the meantime, the risk of the Crane group losing one
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or more of its financing sources if an agreement was delayed. After such discussion, the special committee resolved,
by unanimous vote, that the merger agreement, which we refer to as the Talon merger agreement, and the transactions
contemplated thereby, including the merger with Talon Acquisition Co., which we refer to as the Talon merger, were
advisable, fair to and in the best interest of EGL and its shareholders other than the Rollover Investors and further:

approved the Talon merger agreement and the transactions contemplated thereby;

recommended to the board that EGL enter into the Talon merger and consummate the transactions
contemplated by the Talon merger agreement on the terms and conditions set forth in the agreement;

recommended that EGL shareholders approve the Talon merger agreement; and

recommended that the board adopt and approve all enabling resolutions adopted by the special committee,
including resolutions to amend EGL s shareholder rights plan to exempt an acquisition transaction with the
Crane group from triggering the rights issued pursuant to the plan and exempting the Talon merger from the
anti-combination provisions of the Texas business combinations statute.

Following the special committee s meeting, later on the afternoon of March 18, 2007, the board convened a meeting.
Mr. Hevrdejs advised the board that he was considering participating in the proposed merger as a member of the

Crane group and would not participate in deliberations or vote in respect of the proposed Talon merger. Mr. Hevrdejs
and Mr. Crane recused themselves and left the meeting. The special committee informed the board of its
recommendations and the factors that it had considered in reaching its conclusions to recommend the Talon merger to
the board. The special committee s legal counsel discussed applicable fiduciary duties of directors, and reviewed with
the board the terms of the Talon merger agreement. Deutsche Bank presented to the board its written financial analysis
of the proposed transaction and answered questions posed by members of EGL s board. Deutsche Bank again delivered
its oral opinion that, as of the date of the meeting, and based upon and subject to the assumptions made, matters
considered and limits of review set forth in its written opinion, the proposed merger consideration of $38 per share

was fair, from a financial point of view, to the shareholders of EGL other than the Rollover Investors. In addition to
discussing the special committee s evaluation of the relative benefits of the Crane group s definitive offer and Apollo s
conditional interest, the board also considered the apparent lack of interest by any other parties in a bidding process.
Following deliberations, the board, with Mr. Hevrdejs and Mr. Crane absent, unanimously adopted the

recommendation of the special committee, based upon the view of the board as to the reasonableness of such
recommendation and the factors considered by the special committee in arriving at such recommendation, and

approved (i) the execution of the Talon merger agreement, (ii) the recommendation that EGL shareholders approve the
Talon merger agreement, and (iii) the amendment to the shareholder rights plan and exempting the Talon merger from
the anti-combination provisions of the Texas business combinations statute.

The board of directors meeting concluded at approximately 6:30 p.m. At approximately 10:30 p.m., EDT, Apollo sent
a letter via e-mail to representatives of Andrews Kurth and Deutsche Bank stating, among other matters, its concerns
about a possible merger agreement being signed between EGL and the Crane group the following day, and stating that
Apollo would be willing to pay $40 per share as merger consideration subject to completion of customary
confirmatory due diligence. Apollo did not provide commitments for its financing.

Prior to the opening of financial markets on March 19, 2007, EGL issued a press release announcing the signing of the
merger agreement. Shortly thereafter, the special committee received a letter from Apollo criticizing EGL s actions in
entering into the merger agreement with the Crane group, but confirming that, subject to completion of confirmatory
due diligence, Apollo remained willing to acquire EGL at a price of $40.
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The special committee met on March 19, 2007 and discussed with its advisors the terms of Apollo s most recent
proposal. The special committee determined that Apollo s proposal was one that the special committee could respond
to pursuant to EGL s merger agreement, and notified the Crane group of its determination. Thereafter, the special
committee and its advisors commenced discussions with Apollo and its advisors in an effort to expedite Apollo s
completion of its confirmatory due diligence, with a view toward obtaining a
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superior proposal from Apollo. On March 22, 2007, the board reinforced with senior management of EGL its previous
view that EGL should share with Apollo all information that had been furnished to the Crane group and otherwise

fully cooperate with due diligence efforts. In that regard, on March 23, 2007, Apollo met with certain management
employees of EGL at EGL s offices and received additional diligence materials and presentations from some members
of management.

On March 27, 2007, Apollo sent the special committee a written proposal stating that Apollo would be willing to pay
$41 per share for EGL upon completion of satisfactory due diligence and assuming that no termination fee would be
payable in connection with Apollo s acquisition of EGL. That same day, Apollo filed a lawsuit in state court in Harris
County, Texas against EGL and its directors alleging, among other matters, breaches of fiduciary duty by the directors
in connection with the merger agreement and related transactions, and that the process leading to the Talon merger
agreement was flawed and failed to maximize value for EGL s shareholders. The special committee notified the Crane
group of the change in Apollo s proposal.

The special committee and its advisors continued to discuss with Apollo and its representatives the logistics of getting
them the additional information they requested and arranging further meetings with EGL s executives. The special
committee instructed EGL management to cooperate fully with Apollo in conducting its due diligence.

Thereafter, and in particular during the weeks of April 9 and April 16, 2007, the special committee and its advisors,
and EGL, responded to various information requests for due diligence from Apollo and its advisors and financing
sources. In addition, representatives of Apollo and members of EGL management met on several occasions to discuss
the current and prospective operations of the business. Such meetings included substantially all of the executive
management of EGL other than Mr. Crane. In conversations and telephone calls during that period between

Mr. Carroll and representatives of Apollo, or Deutsche Bank and representatives of Apollo, Apollo reconfirmed its
interest in submitting a definitive proposal to acquire EGL, subject to completion of its due diligence. During the
week of April 23, Apollo advised Deutsche Bank that its due diligence review was substantially complete. Deutsche
Bank and a representative of Apollo then spoke about Apollo s expected timing for submission of a definitive
proposal. On April 24, 2007, Apollo s legal counsel delivered a draft form of merger agreement to the special
committee s advisors, which agreement was negotiated by the special committee, Apollo, Andrews Kurth and
Wachtell, Lipton, Rosen & Katz, Apollo s counsel, over the course of the following two weeks.

Apollo presented the special committee with its first fully financed definitive proposal without a due diligence
condition on May 2, 2007. The Apollo offer was structured as a merger of EGL with a subsidiary of CEVA, one of
Apollo s portfolio companies, and specified a cash merger price of $43 per share. The offer included a substantially
agreed form of merger agreement. The offer also was accompanied by financing commitments supporting the offer.
The CEVA merger agreement was on terms substantially similar to the Talon merger agreement, except that it

included a mutual non-disparagement provision requiring that neither EGL nor CEVA could make public statements
adverse to each other, and would take steps to ensure that their respective officers would comply with this provision; it
required EGL to institute a compensation plan designed to retain the services of certain of EGL s key employees
following completion of the merger; and it provided for the establishment of an operating committee comprised of
EGL senior management to review EGL s operations between the signing and closing of the CEV A merger agreement.

On May 6, 2007, the special committee met and, after reviewing with its advisors the terms of the proposed CEVA
merger agreement, determined that CEVA s $43 per share offer constituted a superior proposal as defined in the Talon
merger agreement. As required by the Talon merger agreement, the special committee advised the Crane group of its
determination, that it was available to discuss and negotiate any revised proposal that the Crane group wished to make
during the period provided by the merger agreement, and that EGL would be permitted to terminate the Talon merger
agreement and enter into a merger agreement with CEVA from and after the close of business on May 11, 2007 if
CEVA s offer remained a superior proposal.
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On May 10, 2007, Apollo, on behalf of CEVA, sent a letter to Mr. Carroll indicating, among other matters, Apollo s
concern that a revised bid by the Crane group prior to the end of the notice period might contain conditions that would
frustrate Apollo s ability to make a revised proposal, or otherwise increase the

28

Table of Contents 62



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

costs to Apollo, by requiring a higher termination fee payable to the Crane group. Apollo indicated, among other
things, that CEVA would not seek a termination fee higher than the $30 million fee previously agreed to in the Talon
merger agreement and would respond within 24 hours to any new proposal from the Crane group.

On May 11, 2007, the special committee received a revised offer from the Crane group providing for cash
consideration in the amount of $45 per share to all shareholders other than the Rollover Investors. The revised offer
further proposed certain other changes in the Talon merger agreement, including an increase in the termination fee
from $30 million to $55 million and certain other changes to conform specific terms to the terms contained in Apollo s
proposed form of merger agreement. The Crane group s revised offer was accompanied by financing commitments
supporting the revised offer.

Following receipt of the revised Crane group offer at $45 per share on May 11, 2007, a representative of Deutsche
Bank called a representative of Apollo and indicated that the special committee had not made a determination as to
CEVA s latest offer, but that it was Deutsche Bank s view was that CEVA s current $43 per share proposal was no
longer a superior proposal.

On May 12, 2007, the special committee received a revised offer from Apollo, on behalf of CEVA, increasing the
cash consideration payable to EGL s shareholders to $46 per share and including financing commitments supporting
the revised offer. The proposal did not otherwise change the terms of Apollo s previous $43 per share offer.

On May 13, 2007, the special committee met and determined that CEVA s revised $46 per share offer constituted a
superior proposal as defined in the Talon merger agreement. Thereafter, in accordance with the Talon merger
agreement, the special committee notified the Crane group of its determination, and noted that the special committee
and EGL would be permitted to terminate the agreement and enter into a merger agreement with CEVA from and after
the close of business on May 16, 2007.

On May 16, 2007, Deutsche Bank received a phone call from a representative of Merrill Lynch indicating that

Mr. Crane would call Mr. Carroll directly and explain that the Crane group did not intend to submit a revised proposal
beyond its $45 offer. Deutsche Bank confirmed with Mr. Carroll that Mr. Crane had determined not to respond to
CEVA s superior proposal. Following the discussion with Mr. Carroll, a representative of Deutsche Bank called
Apollo and asked whether CEVA intended to make any clarifications or improvements to its $46 offer, economic or
otherwise, before the special committee met to make a recommendation to EGL s board. Apollo inquired as to whether
the Crane group had submitted a revised proposal, and Deutsche Bank declined to comment on the status of any
proposals or revised proposals that may have been received by EGL from the Crane group. Apollo instructed

Deutsche Bank that the special committee should consider the CEVA proposal at $46 without further revision to its
terms and conditions.

During the evening of May 16, the special committee met and discussed the fact that the Crane group had not
submitted a revised proposal, the terms of the current CEVA proposal, and the available options. The committee also
reviewed with its advisors provisions of the draft merger agreement that had been negotiated with CEVA, and
compared the Talon merger agreement and the draft CEVA merger agreement, as well as the capabilities and
likelihood of each of the two groups to consummate a transaction. Deutsche Bank presented evaluation materials to
the special committee analyzing CEVA s offer at $46 and offered its oral opinion that, as of the date of the meeting,
and based upon and subject to the assumptions made, matters considered and limits of review that would be set forth
in its written opinion, the proposed merger consideration of $46 per share was fair, from a financial point of view, to
the shareholders of EGL other than any Rollover Investors. The committee determined that the CEVA proposal
remained a superior proposal and that it would recommend to the board that it terminate the Talon merger agreement
and enter into the CEV A merger agreement.
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Following the special committee s meeting, later in the evening of May 16, the board convened a meeting, from which
both Mr. Crane and Mr. Hevrdejs promptly recused themselves and left. The special committee informed the board of
its recommendations and discussed in detail with the directors who were not members of the committee numerous
positive and negative factors about both the CEVA and the Crane group proposals. At the conclusion of the meeting,
several directors expressed the desire to have discussions directly with representatives of Apollo concerning the risks
between signing and closing of a transaction with CEVA,
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the likelihood that a CEVA transaction would be consummated, and the potential effects on EGL if such a transaction
did not close. As a result, the board determined that it would not take any action that evening but would instead
reconvene the next morning.

Following the board meeting, representatives of Andrews Kurth and Deutsche Bank held discussions with
representatives of Apollo and CEVA and their advisors and conveyed where the special committee and board were in
the process. As a result of those discussions, Apollo on behalf of CEVA sent a letter to the special committee in which
it set forth views as to why the likelihood of closing a transaction with CEVA was equal or greater than the likelihood
of closing a transaction with the Crane group.

The letter from CEVA was delivered to the special committee and the other directors besides Messrs. Crane and
Hevrdejs on May 17, 2007, prior to the commencement of any special committee or board meetings. Over the course
of approximately seven hours through the morning and into the afternoon on May 17, the special committee and the
board (without participation by Messrs. Crane and Hevrdejs) held a series of meetings, both in executive sessions and
with their advisors. Representatives of Apollo and CEVA and their advisors were invited to some of these meetings,
and the directors directly engaged them in discussions regarding CEVA s $46 proposal. Mr. Crane was also invited to
one of these sessions, and he provided an update on the status of EGL s business, focusing on the possible impact
between signing and closing of a transaction with CEVA.

During the morning of May 17, while the directors were meeting, EGL issued a press release approved by the special
committee that announced the committee s recommendation of the $46 CEV A proposal and that the board was
continuing to evaluate that proposal and recommendation. During the afternoon, Mr. Crane communicated, both orally
and in writing, to the special committee that his group was preparing to submit a revised proposal later that day at a
price of $46.25 per share. The special committee and board meetings concluded without any actions being taken.

After the close of business on May 17, the special committee received a revised offer from the Crane group,
increasing its cash consideration to $46.25 per share and proposing a termination fee of $40 million. Otherwise, the
offer remained as in the prior Crane group proposal, and was accompanied by financing commitments in support of
the revised offer.

The special committee met on May 18, 2007 and determined that in light of the $46.25 proposal from the Crane
group, CEVA s $46 offer was no longer a superior proposal. The chairman of the special committee conveyed this
determination to Apollo and inquired as to whether CEVA would be submitting a revised proposal. EGL disclosed in
a press release after the close of the market on May 18 that the special committee had received the $46.25 proposal
from the Crane group and was continuing to evaluate this revised proposal.

Tentatively on May 18, and more definitively on May 19, 2007, Apollo informed the special committee that CEVA
would submit a revised proposal on May 20, 2007.

On May 20, 2007, the special committee received a revised offer from Apollo on behalf of CEVA, increasing the
merger cash consideration to EGL s shareholders to $47.50 per share and including financing commitments supporting
the revised offer. CEVA also reduced the proposed termination fee payable by EGL from $30 million to $20 million,
while at the same time it increased the reverse termination fee CEVA would pay to EGL to $40 million in the event
that CEVA failed to secure financing and to $60 million in the event that EGL terminated the CEVA merger

agreement due to a willful breach by CEVA. The special committee met that day and determined that Apollo s revised
$47.50 per share offer constituted a superior proposal as defined in the Talon merger agreement. Thereafter, in
accordance with the Talon merger agreement, the special committee notified the Crane group of its determination, and
noted that the special committee and EGL would be permitted to terminate the agreement and enter into a merger
agreement with Apollo from and after the close of business on May 23, 2007.
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At a regularly-scheduled board meeting on May 21, 2007, after recognizing that the original fees paid to members of
the special committee had been for their service through March 27, 2007, the chairman of the governance committee
and the chairman of the compensation committee, both independent directors who were not serving on the special
committee, made a recommendation to extend payment of the fees for an additional
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three months. The board authorized the payment of an additional fee to each member of the special committee in the
same amount as the board had approved for the first three months of their service: $75,000 for the chairman of the
special committee and $25,000 for each other member.

By the close of business on May 23, 2007, the special committee and its advisors had not received any further
proposal from the Crane group. Following the close of business, the special committee met to review the status of
proposals from both CEVA and the Crane group. Deutsche Bank confirmed that it had received no proposals from the
Crane group or its advisors improving on the May 17 offer at $46.25 per share. Deutsche Bank thereupon presented
evaluation materials to the special committee analyzing CEVA s offer at $47.50 in cash merger consideration.
Following its presentation of evaluation materials, Deutsche Bank offered its oral opinion that, as of May 23, 2007,
and based upon and subject to the assumptions made, matters considered and limits of review set forth in its written
opinion, the proposed merger consideration of $47.50 per share was fair, from a financial point of view, to the
shareholders of EGL other than any Rollover Investors. Following its presentation, Deutsche Bank subsequently
confirmed in writing its oral opinion. See ~ Opinion of Deutsche Bank.

The special committee discussed further aspects of CEVA s proposed merger, including terms of the merger
agreement. The special committee then reviewed a final revised draft of the CEVA merger agreement, in substantially
the form that had been distributed to the special committee members earlier in the week. Among other matters, the
special committee noted that while the Crane group was increasing its proposed termination fee from $30 million to
$40 million, CEVA was reducing its proposed termination fee from $30 million to $20 million, while at the same time
CEVA was increasing the reverse termination fees it would pay to EGL. After further discussion, the special
committee resolved, by unanimous vote, that

the terms of the CEVA merger agreement constituted a superior proposal as defined in the Talon merger
agreement;

the failure of the special committee to withdraw or modify its recommendation in favor of the Talon merger
agreement would be inconsistent with the special committee s exercise of its fiduciary duties, and therefore that
the recommendation of the Talon merger agreement was withdrawn; and

the special committee recommended to the board that it should pay the termination fee to Talon and terminate
the Talon merger agreement.

The special committee also resolved, by unanimous vote, that the CEVA merger agreement and the transactions
contemplated thereby, including the CEV A merger, are advisable, fair to and in the best interest of EGL and its
shareholders other than the Rollover Investors and further:

approved the CEV A merger agreement and the transactions contemplated thereby;

recommended to the board that EGL enter into the CEVA merger and consummate the transactions
contemplated by the CEVA merger agreement on the terms and conditions set forth in the merger agreement;

recommended that EGL shareholders approve the CEVA merger agreement;
recommended that the board adopt and approve enabling resolutions adopted by the special committee,
including resolutions to amend EGL s shareholders rights plan to exempt an acquisition transaction with CEVA

and Apollo from triggering the rights issued pursuant to the plan and exempting the CEVA merger from the
anti-combination provisions of the Texas business combinations statute.
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Following the special committee s meeting, later in the evening of May 23, 2007, the board convened a meeting.

Mr. Crane recused himself and left the meeting, and Mr. Hevrdejs did not attend. The special committee informed the
board of its recommendations for the termination of the Talon merger agreement and the approval of the CEVA
merger agreement and the factors that it had considered in reaching its conclusions. Deutsche Bank presented to the
board its written financial analysis of the proposed transaction with CEVA and answered questions posed by members
of EGL s board. Deutsche Bank again delivered its oral opinion that, as of May 23, 2007, and based upon and subject
to the assumptions made, matters considered and limits of
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review set forth in its written opinion, the proposed merger consideration of $47.50 per share was fair, from a
financial point of view, to the shareholders of EGL other than any Rollover Investors. Representatives of Apollo and
CEVA and their advisors were invited to a portion of the meeting, and the directors directly engaged them in
discussions regarding CEVA s proposal. Following deliberations, the board, with Mr. Hevrdejs and Mr. Crane absent,
unanimously adopted the recommendations of the special committee, based upon the view of the board as to the
reasonableness of such recommendations and the factors considered by the special committee in arriving at such
recommendations, and approved (i) the payment of the termination fee and termination of the Talon merger
agreement, (ii) the execution of the CEVA merger agreement, (iii) the recommendation that EGL shareholders
approve the CEVA merger agreement, and (iv) the amendment to the shareholder rights plan and exempting the
merger from the anti-combination provisions of the Texas business combinations statute.

Following the board meeting, the special committee delivered a notice of termination to the Crane group, to be
effective upon payment of the $30 million termination fee.

On the morning of May 24, 2007, EGL paid the termination fee of $30 million by wire transfer to Talon, and the
Talon merger agreement was terminated. Subsequently, the CEVA merger agreement was executed, and EGL and
CEVA issued a joint press release announcing the termination of the Talon merger agreement and the signing of the
CEVA merger agreement. Also on May 24, Apollo began the process of dismissing the lawsuit it had filed against
EGL and its directors.

Recommendation of the Special Committee and Board of Directors; Reasons for Recommending Approval of
the Merger Agreement

The special committee unanimously determined that the merger agreement, the merger and the transactions
contemplated thereby are advisable, fair to and in the best interests of EGL and its shareholders. The special
committee further recommended that the full board of directors approve the merger agreement and the transactions
contemplated thereby, including the merger, that EGL enter into the merger agreement, and that EGL shareholders
approve the merger agreement. In making its determination and recommendation, the special committee also
recommended that the board of directors terminate the prior Talon merger agreement. The special committee
considered a number of factors in determining to make its recommendation.

EGL s board of directors, following the special committee s recommendation, terminated the prior merger agreement
and caused EGL to pay the $30 million termination fee in accordance with the terms of the Talon merger agreement,
and also determined, by unanimous vote of the directors participating in respect of the proposal, that the merger
agreement and the proposed merger are advisable, fair to and in the best interests of EGL and its shareholders, and
unanimously approved the merger agreement and the merger. EGL s board of directors (other than Messrs. Crane and
Hevrdejs, who did not participate in the deliberations or vote due to their involvement in the transactions

contemplated by the prior merger agreement) unanimously recommends that EGL s shareholders vote for the approval
of the merger agreement.

Special Committee

The special committee consists solely of directors who are not officers or employees of EGL, who are independent of
and have no economic interest or expectancy of an economic interest in Apollo, CEVA or any of their affiliates, and
who do not have an economic interest or expectancy of an economic interest in the Surviving Corporation. The special
committee, with the advice and assistance of legal and financial advisors that it selected and retained, evaluated and
negotiated the proposals received from both the Crane group and CEVA. The committee held over 20 meetings during
the course of nearly five months, with almost all of such meetings being attended by all of the members. In
recommending the approval of the merger agreement and the merger to the board of directors, the special committee
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the fact that the merger consideration of $47.50 per share, to all shareholders other than Rollover Investors,
represented a substantial premium over the market price of EGL s common stock before the
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public announcement of the transactions contemplated by the Talon merger agreement, namely, an
approximately 60% premium over $29.78, the closing price of EGL stock on December 29, 2006;

the fact that the Talon merger agreement was publicly announced on March 19, 2007, more than two months
prior to execution of the CEVA merger agreement, which provided more than sufficient time for interested
parties to make unsolicited proposals to acquire EGL at a higher price than the $38 per share price provided in
the Talon merger agreement;

the fact that following such public announcement, EGL received three proposals from CEVA and two
additional proposals from the Crane group, each at a successively higher price, which resulted in a 25%
premium over the $38 per share consideration provided for in the Talon merger agreement;

the fact that the process resulted in CEVA s offer being superior to all other offers, including the final offer
from the Crane group;

the marketing efforts conducted on behalf of the special committee to induce potential acquirers to submit
proposals to acquire EGL;

the opinion of Deutsche Bank that, as of May 23, 2007, and based upon and subject to the assumptions made,
matters considered and limits of review set forth in its written opinion, the proposed merger consideration of
$47.50 per share was fair, from a financial point of view, to the shareholders of EGL other than any Rollover
Investors, which opinion the special committee considered in its totality;

the financial analyses of Deutsche Bank provided to the special committee in connection with its analysis of
acquisition proposals generally and specifically in connection with delivery of its fairness opinion;

the ability of EGL shareholders to obtain significant cash value through the proceeds of the merger as opposed
to the continued risk of operating as a stand-alone company, taking into account uncertainties about achieving
management s projections and the unpredictability of stock market valuations;

the fact that the merger consideration is all cash, so that the transaction allows EGL shareholders to
immediately realize at the closing a fair value in cash for their investment and provides them certainty of value
for their shares;

the terms of the merger agreement, including the merger consideration, the ability of EGL and the special
committee to consider certain additional proposals and the ability of EGL to terminate the merger agreement
and accept a superior acquisition proposal upon payment of a termination fee;

that management s business plan for the period ending December 31, 2012 was inherently subject to a
significant level of uncertainty, particularly with respect to the later years of the business plan, and that its
projections of earnings growth are based primarily on assumed cost reductions that were not offset by assumed
reductions in revenue;

the desire and agreement of CEVA to implement a management retention plan to help ensure a smooth
transition of EGL s business as well as to limit disruption during the period between signing and closing of the

CEVA merger agreement; and

the nature of the financing commitments received by CEVA with respect to the merger, including the
conditions thereto, and the fact that such conditions are substantially similar to the closing conditions in the
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CEVA merger agreement.

The special committee also considered the following procedural safeguards intended to protect the interests of EGL s
shareholders other than the Rollover Investors:

that the special committee consists solely of directors who are not officers or employees of EGL, and who are
independent and have no economic interest or expectancy of an economic interest in Apollo, CEVA or their
affiliates, or the Surviving Corporation;
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that the special committee was authorized to make any and all decisions regarding a possible transaction
between EGL and the Crane group or any other potential acquirer, subject to final action by the full board;

that the special committee retained and was advised by Andrews Kurth, its legal counsel;
that the special committee retained and was advised by Deutsche Bank, its financial advisor;

that, on behalf of the special committee, Deutsche Bank conducted a market check process to solicit potential
proposals to acquire EGL;

that the $47.50 per share merger consideration and other terms and conditions of the merger agreement resulted
from arms-length negotiations between the special committee and unaffiliated third parties Apollo and CEVA;

that the merger agreement allows EGL, after paying a relatively small termination fee (approximately 1% of
the transaction value) and subject to certain other conditions, to terminate the merger agreement and accept a
superior acquisition proposal; and

that Texas law provides EGL shareholders dissenters rights in respect of their shares.

The special committee also considered a variety of risks and other potential negative factors considering the merger,
including, among other matters, that:

the risks and costs to EGL if the merger does not close, including the diversion of management and employee
attention, potential management and employee attrition and the potential negative effect on EGL s business and
relationships with customers and other third parties;

the conditions to CEVA s obligation to complete the merger and the right of CEVA to terminate the merger
agreement under certain circumstances, including a material adverse change in EGL s business that may come
about as a result of management and employee attrition, the loss of significant customers, or other
developments;

the possibility that EGL s business could be negatively affected by departures of important members of
management prior to the closing of the merger, due to the strategic nature of CEVA as the acquirer or for other
reasons, and whether CEVA s proposed retention plan for certain EGL employees would mitigate this risk;

if the merger is not consummated, EGL may be required to pay CEVA a $20 million termination fee or
reimburse up to $15 million of CEVA s expenses;

following the merger, EGL s shareholders, other than the Rollover Investors, will no longer be able to hold
EGL shares and will cease to participate in any future earnings growth of EGL, or benefit from any increase in
the value of its shares, and instead will receive a fixed cash price for their shares;

EGL s shareholders other than the Rollover Investors, in connection with the merger, will be required to
surrender their shares in exchange for the cash price that has been negotiated by the special committee, and the
shareholders will not have the right thereafter to liquidate their shares at a time and for a price of their
choosing;

Table of Contents 73



Edgar Filing: EGL INC - Form PREM14A

the restrictions on the conduct of EGL s business prior to the completion of the merger, generally requiring
EGL to conduct business only in the ordinary course, subject to specific limitations or approval from CEVA,
which restrictions may delay or prevent EGL from taking advantage of business opportunities that may arise,
or preclude actions that would be advisable, if EGL were to remain an independent company; and

EGL shareholders may be taxed on the proceeds of the transactions and will forego deferred taxation on the
value of their shares.

The foregoing addresses material factors considered by the special committee in its consideration of the merger. After

considering these factors, the special committee concluded that the potential positive factors
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relating to the merger outweigh the potential negative factors. Because of the variety of factors considered, the special
committee did not find it practicable to quantify or otherwise assign relative weights to, and did not make specific
assessments of, each specific factor considered in reaching its determination. In addition, individual members of the
special committee may have assigned different weights to various factors. The determination of the special committee
was made after consideration of all the factors together.

Board of Directors

EGL s board of directors consists of eight directors, two of whom, James R. Crane and Frank J. Hevrdejs, did not
participate in the deliberations or vote with respect to the merger due to their involvement in the transactions
contemplated by the prior merger agreement. The board of directors established the special committee of independent
directors and empowered it to study, review, evaluate, negotiate and, if appropriate, make a recommendation to the
board of directors regarding the merger. Periodically, the special committee and their advisors apprised the board
members of the special committee s work.

In determining that the merger agreement is advisable, fair to and in the best interests of EGL and its shareholders,
and in approving the merger agreement, the merger and the other transactions contemplated thereby, and
recommending that EGL s shareholders vote for the approval of the merger agreement, the board of directors
considered a number of factors, including the following material factors:

the unanimous determination and recommendation of the special committee;

the opinion of Deutsche Bank that, as of May 23, 2007, and based upon and subject to the assumptions made,
matters considered and limits of review set forth in its written opinion, the proposed merger consideration of
$47.50 per share was fair, from a financial point of view, to the shareholders of EGL other than any Rollover
Investors, which opinion the board considered in its totality;

the financial analyses of Deutsche Bank provided to the board in connection with its analysis of acquisition
proposals generally and specifically in connection with delivery of its fairness opinion; and

the factors considered by the special committee, including the positive factors and potential benefits of the
merger agreement, the risks and potentially negative factors relating to the merger agreement, and the factors
relating to procedural safeguards.

In doing so, the board of directors expressly adopted the analysis of the special committee, which is discussed above.

The foregoing addresses material factors considered by the board of directors in its consideration of the merger. After
considering these factors, the board concluded that the potential positive factors relating to the merger outweigh the
potential negative factors. Because of the variety of factors considered, the board did not find it practicable to quantify
or otherwise assign relative weights to, and did not make specific assessments of, each specific factor considered in
reaching its determination. In addition, individual members of the board may have assigned different weights to
various factors. The determination of the board of directors was made after consideration of all the factors together.

Opinion of Deutsche Bank
Deutsche Bank has acted as financial advisor to the special committee in connection with the merger agreement. The
special committee retained Deutsche Bank to render to it an opinion, as investment bankers, as to the fairness, from a

financial point of view, of the Consideration to the shareholders of EGL other than any Rollover Investors. As used in
this section, the term Consideration refers to the $47.50 per share merger consideration contemplated in the merger

Table of Contents 75



Edgar Filing: EGL INC - Form PREM14A

agreement.

On May 23, 2007, Deutsche Bank delivered to the special committee and the board of directors its oral opinion, which
opinion was subsequently confirmed in writing, that, as of that date and based upon and subject to the assumptions
made, matters considered and limits of review set forth in its written opinion, the Consideration was fair, from a
financial point of view, to the holders of EGL common stock, other than any Rollover Investors.
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The full text of Deutsche Bank s written opinion, dated May 23, 2007, which discusses, among other things, the
assumptions made, matters considered and limits on the review undertaken by Deutsche Bank in connection
with the opinion, is attached as Annex C to this proxy statement and is incorporated herein by reference.
Deutsche Bank s opinion was addressed to the special committee and was limited to the fairness, from a
financial point of view, of the Consideration to the holders of EGL common stock, other than the Rollover
Investors, and Deutsche Bank expressed no opinion as to the merits of the underlying decision by EGL to
engage in the merger or as to how EGL s shareholders should vote or act in connection with the merger. The
opinion also does not address the relative merits of the merger or any related transaction as compared to other
business strategies or transactions that might be available with respect to EGL, nor does it address EGL s
underlying business. EGL s shareholders are urged to read the opinion in its entirety. The following summary
of the Deutsche Bank opinion is qualified in its entirety by reference to the full text of the opinion.

In connection with Deutsche Bank s role as financial advisor to the special committee, and in arriving at its opinion,
Deutsche Bank:

reviewed certain publicly available financial and other information concerning EGL and certain internal
analyses and other information furnished to it by EGL;

held discussions with members of the senior management of EGL regarding the business and prospects of
EGL;

reviewed the reported prices and trading activity for EGL common stock;

compared certain financial and stock market information for EGL with similar information for certain
companies whose securities are publicly traded;

reviewed the financial terms of certain recent business combinations which it deemed comparable in whole or
in part;

performed a discounted cash flow analysis for EGL;
reviewed the terms of the merger agreement and certain related documents; and
performed such other studies and analyses and considered such other factors as it deemed appropriate.

Deutsche Bank did not assume responsibility for independent verification of, and did not independently verify, any
information, whether publicly available or furnished to it, concerning EGL, including, without limitation, any
financial information, forecasts or projections considered in connection with the rendering of its opinion. Accordingly,
for purposes of its opinion, Deutsche Bank assumed and relied upon the accuracy and completeness of all such
information and Deutsche Bank did not conduct a physical inspection of any of the properties or assets, and did not
prepare or obtain any independent evaluation or appraisal of any of the assets or liabilities, of EGL. With respect to
the financial forecasts and projections made available to Deutsche Bank and used in its analyses, Deutsche Bank
assumed that they were reasonably prepared on bases reflecting the best currently available estimates and judgments
of the management of EGL, as to the matters covered thereby. In rendering its opinion, Deutsche Bank expressed no
view as to the reasonableness of such forecasts and projections or the assumptions on which they were based.
Deutsche Bank s opinion was necessarily based upon economic, market and other conditions as in effect on, and the
information made available to it as of, the date of its opinion.

For purposes of rendering its opinion, Deutsche Bank assumed that, in all respects material to its analysis:
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true and correct;

EGL, Parent and Acquisition Co. will each perform all of the covenants and agreements to be performed by it
under the merger agreement;
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all conditions to the obligations of each of EGL, Parent and Acquisition Co. to consummate the merger will be
satisfied without any waiver thereof; and

all governmental, regulatory or other approvals and consents required in connection with the consummation of
the merger will be obtained.

Deutsche Bank s Financial Analysis
The following is a summary of the material financial analyses underlying Deutsche Bank s opinion, dated May 23,
2007, delivered to the special committee and the board of directors in connection with the merger at meetings of the
special committee and board of directors on May 23, 2007. The order of the analyses described below does not
represent relative importance or weight given to those analyses by Deutsche Bank, the special committee or the board
of directors. The financial analyses summarized below include information presented in tabular format. In order to
fully understand Deutsche Bank s financial analyses, the tables must be read together with the text of each summary.
The tables alone do not constitute a complete description of the financial analyses. Considering the data below without
considering the full narrative description of the financial analyses, including the methodologies and assumptions
underlying the analyses, could create a misleading or incomplete view of Deutsche Bank s financial analyses.
Analysis of Selected Publicly Traded Companies. Deutsche Bank reviewed certain financial information and
compared commonly used valuation measurements for EGL to corresponding information and measurements for
publicly traded companies in the same industry. The publicly traded companies selected in the industry to which EGL
was compared (the selected companies ) consisted of:

CH Robinson Worldwide Inc.;

Expeditors International of Washington, Inc.;

Forward Air, Inc.;

Hub Group, Inc.;

Landstar System, Inc.;

Pacer International, Inc.;

Quality Distribution, Inc.;

Universal Truckload Services, Inc.; and

UTi Worldwide Inc.
Deutsche Bank reviewed certain historical and projected operating performance characteristics and public market
valuation metrics of EGL and compared them to those same metrics derived from publicly available information for
each of the selected companies. The trading multiples for EGL are based on the offer price of $47.50 per share and

publicly available estimates. Such information included:

diluted equity value, calculated using closing share prices as of May 21, 2007;

Table of Contents 79



Edgar Filing: EGL INC - Form PREM14A

total enterprise value, calculated as diluted equity value, plus total debt, plus preferred stock, plus minority
interest, minus cash and cash equivalents;

ratio of total enterprise value to net revenue for each of calendar year 2007 estimated and 2008 estimated
(referred to as 2007E and 2008E, respectively) (referred to as the 2007E Net Revenue Multiple and the 2008E
Net Revenue Multiple, respectively);

ratio of total enterprise value to earnings before interest, taxes, depreciation, and amortization ( EBITDA ) for
each of 2007E and 2008E (referred to as the 2007E EBITDA Multiple and the 2008E EBITDA Multiple,

respectively);

ratio of total enterprise value to earnings before interest and taxes ( EBIT ) for each of 2007E and 2008E
(referred to as the 2007E EBIT Multiple and the 2008E EBIT Multiple, respectively); and

ratio of share price to earnings per share for 2007E and 2008E (referred to as the 2007E P/E Multiple and the
2008E P/E Multiple, respectively).
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In addition, Deutsche Bank performed a comparative analysis between EGL, UTi Worldwide, Inc. ( UTi ) and
Expeditors International of Washington, Inc. ( Expeditors ), which were deemed to have business models more similar
to EGL than the other selected companies. As part of the analysis, Deutsche Bank compared historical and anticipated
gross revenue by segment and geography, net revenue and EBITDA compound annual growth rates from 2000 to

2006 and 2006 to 2007 and average EBITDA margins over the same time periods. Deutsche Bank observed that EGL
has generated more of its gross revenues from its airfreight segment and the United States market than UTi and
Expeditors. In addition, Deutsche Bank observed that, relative to UTi and Expeditors, EGL s net revenue and EBITDA
compound annual growth rates, as well as its average EBITDA margins, were generally lower that UTi and

Expeditors.

Deutsche Bank also calculated last twelve month ( LTM ) and one-year forward enterprise value to EBITDA multiples
for the past 5 years and observed that with the exception of 2002, EGL has traded at a discount on both an LTM and
forward EBITDA basis to both UTi and Expeditors.

This analysis indicated the low, mean, median and high multiples for the selected companies, as compared to the
corresponding transaction multiples implied by the Consideration of $47.50 per share set forth below:

Implied
Transaction

Multiples Selected Company Summary Statistics

for EGL Low Mean Median Maximum
2007E Net Revenue Multiple 1.8x 2.0x 4.1x 4.5x 7.1x
2008E Net Revenue Multiple 1.7x 1.7x 3.7x 4.0x 6.3x
2007E EBITDA Multiple 11.7x 7.9x 12.7x 11.8x 19.7x
2007E EBIT Multiple 14.7x 10.2x 14.4x 14.7x 21.1x
2007E P/E Multiple 23.5x 16.5x 24.2x 23.8x 35.3x
2008E P/E Multiple 22.1x 13.6x 19.7x 19.3x 29.1x

Based on the foregoing, Deutsche Bank derived a reference range of 2007E EBITDA Multiples of 9.0x to 11.0x for
EGL, which implied a range of per share values for our common stock of $37.25 to $45.00, compared to the
Consideration of $47.50 per share.

None of the companies used in the publicly traded company analysis is identical to EGL. Accordingly, Deutsche Bank
believes the analysis is not simply mathematical. Rather, it involves complex considerations and qualitative
judgments, reflected in Deutsche Bank s opinion, concerning differences in financial and operating characteristics of
the selected companies and other factors that could affect the public trading value of the selected companies.

Analysis of Selected Precedent Transactions. Deutsche Bank reviewed the financial terms, to the extent publicly
available, of nineteen merger and acquisition transactions announced since February 24, 1999 in the
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freight forwarding and transportation industries. The transactions reviewed, which we refer to as the selected
transactions, were:

Date

announced Target Acquirer
02/24/1999  Pacer International, Inc. Apollo Management L.P.
07/27/1999  Mark VII, Inc. Ocean Group Plc
11/15/1999  Air Express International Corp. Deutsche Post AG
07/03/2000  Circle International, Inc. EGL, Inc.
09/04/2000  CTI Logistx TNT Post Group NV
01/10/2001  Fritz Companies, Inc. United Parcel Service of America, Inc.
05/24/2001  USCO Logistics Kuehne & Negel Inc.
10/01/2001  Arnold Industries Logistics Private Investor (E.H. Arnold)
06/27/2002  Stinnes AG Deutsche Bahn AG
06/11/2004  Wilson Logistics Ltd TPG NV
10/05/2004  Menlo Forwarding United Parcel Service of America, Inc.
06/28/2005  Ozburn-Hessey Logistics Welsh, Carson, Anderson & Stowe
07/16/2005  Geologistics PWC Logistics
09/17/2005  Exel Plc Deutsche Post AG
11/16/2005 BAX Global Deutsche Bahn AG
03/07/2006  Market Transport Services, Ltd. UTi Worldwide, Inc.
02/15/2006  Global Link GTCR Golder Rauner, LLC
08/24/2006  TNT Logistics Apollo Management VI, L.P.
12/06/2006  Greatwide Logistics Services Investcorp/Hicks Holdings LL.C

Deutsche Bank observed that the ratio of total enterprise value to LTM EBITDA for the selected transactions ranged
from 6.3x to 17.1x, with a median ratio of 9.3x, and compared that range and median of multiples to the 14.0x ratio
for EGL at the offer price of $47.50 per share. Deutsche Bank also observed that the ratio of total enterprise value to
LTM EBIT for the selected transactions ranged from 9.5x to 25.6x, with a median ratio of 14.6x and compared that
range the 18.0x ratio for EGL at the offer price of $47.50 per share.

The analysis for the selected transactions was based on public information available at the time of announcement of
such transactions, without taking into account differing market and other conditions during the period between
February 24, 1999 and December 6, 2006, during which the selected transactions were announced.

Because the reasons for, and circumstances surrounding, each of the selected transactions analyzed were so diverse,
and due to the inherent differences between the operations and financial conditions of EGL and the companies
involved in the selected transactions, Deutsche Bank believes that a comparable transaction analysis is not simply
mathematical. Rather, it involves complex considerations and qualitative judgments, reflected in Deutsche Bank s
opinion, concerning differences between the characteristics of these transactions and the merger that could affect the
value of the subject companies and businesses and EGL.

Discounted Cash Flow Analysis. Deutsche Bank performed a discounted cash flow analysis for EGL. Deutsche Bank
calculated the discounted cash flow values for EGL as the sum of the net present values of:

the estimated future free cash flows EGL would generate for the period from 1Q 2007 through 2012; and
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the terminal value of EGL at the end of such period.
The estimated future free cash flows were based on the financial projections for EGL for the years 2007 through 2012
prepared by EGL s management. The terminal values for EGL were calculated based on projected EBITDA for 2012
and a range of multiples of EBITDA ranging from 9.0x to 11.0x. Deutsche Bank
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used discount rates ranging from 12.0% to 14.0% for EGL. The discount rates applicable to EGL were based on
Deutsche Bank s judgment of the estimated weighted average cost of EGL s capital and the EBITDA multiples were
based on its review of the characteristics that in its judgment would have applied to EGL as a publicly traded
company.

Deutsche Bank observed that the implied enterprise value of EGL based on the discounted cash flow analysis ranged
from $1,767.7 million to $2,245.2 million and the implied share price ranged from $42.50 to $53.57.

At the request of the special committee, Deutsche Bank performed certain sensitivity analyses on management s
projections to evaluate the impact of changes in assumptions on implied per share values. The special committee
observed that in recent years, and continuing to the present time, business conditions facing EGL resulted in a lack of
predictability in operating results. The special committee observed that the assumptions regarding operating margins
over the course of management s projections were significantly higher than margins experienced in recent periods.
Deutsche Bank also sensitized management s projections by reducing the absolute EBITDA amount by 30% to 10%,
generating an enterprise value range from $1,483.6 million to $1,657.0 million at an 11.0x and 9.0x EBITDA exit
multiple, respectively. The resulting implied share price ranged from $35.91 to $39.93, respectively. Deutsche Bank
maintained a discount rate of 13% to generate these scenarios. Finally, Deutsche Bank created a sensitivity scenario
that maintained constant EBITDA margins subsequent to 2008 at 17.5%, which reflected management s projected
EBITDA margin in 2008. Based on this analysis, EGL s enterprise value range was from $1,619.7 million to
$1,875.3 million at a 9.0x to 11.0x EBITDA exit multiple, respectively. The resulting implied share price ranged from
$39.07 to $44.99, respectively. Deutsche Bank maintained a discount rate of 13% to generate these scenarios.

General. The foregoing summary describes all analyses and factors that Deutsche Bank deemed material in its
presentation to the special committee and the board of directors, but is not a comprehensive description of all analyses
performed and factors considered by Deutsche Bank in connection with preparing its opinion. The preparation of a
fairness opinion is a complex process involving the application of subjective business judgment in determining the
most appropriate and relevant methods of financial analysis and the application of those methods to the particular
circumstances and, therefore, is not readily susceptible to summary description. Deutsche Bank believes that its
analyses must be considered as a whole and that considering any portion of such analyses and of the factors
considered without considering all analyses and factors could create a misleading view of the process underlying the
opinion. In arriving at its fairness determination, Deutsche Bank did not assign specific weights to any particular
analyses.

In conducting its analyses and arriving at its opinions, Deutsche Bank utilized a variety of generally accepted
valuation methods. The analyses were prepared solely for the purpose of enabling Deutsche Bank to provide its
opinion to the special committee as to the fairness of the Consideration, from a financial point of view, to the
shareholders of EGL other than the Rollover Investors, and do not purport to be appraisals or necessarily reflect the
prices at which businesses or securities actually may be sold, which are inherently subject to uncertainty. In
connection with its analyses, Deutsche Bank made, and was provided by EGL s management with, numerous
assumptions with respect to industry performance, general business and economic conditions and other matters, many
of which are beyond EGL s control. Analyses based on estimates or forecasts of future results are not necessarily
indicative of actual past or future values or results, which may be significantly more or less favorable than suggested
by such analyses. Because such analyses are inherently subject to uncertainty, being based upon numerous factors or
events beyond the control of EGL or its advisors, neither EGL nor Deutsche Bank nor any other person assumes
responsibility if future results or actual values are materially different from these forecasts or assumptions.

The terms of the merger agreement were determined through negotiations between Parent and the special committee

and were approved by the board of directors. Although Deutsche Bank provided advice to the special committee
during the course of these negotiations, the decision to enter into the merger agreement was solely that of the special
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committee and board of directors were collectively only one of a number of
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factors taken into consideration by the special committee and board of directors in making their respective
determinations with respect to the merger agreement.

Deutsche Bank s opinion is addressed to and for the use and benefit of, the special committee and is not a
recommendation to the shareholders to approve the merger agreement. Deutsche Bank s opinion is limited to the
fairness, as of the date of such opinion, from a financial point of view, to the shareholders of EGL, other than any
Rollover Investors, of the Consideration, and Deutsche Bank expresses no opinion as to the merits of the underlying
decision by EGL to engage in the merger.

The special committee selected Deutsche Bank as financial advisor in connection with the merger based on Deutsche
Bank s qualifications, expertise, reputation and experience in mergers and acquisitions. The special committee has
retained Deutsche Bank pursuant to a letter agreement dated January 5, 2007, which we refer to as the Deutsche Bank
engagement letter. Deutsche Bank will be paid a reasonable and customary fee for its services, a substantial portion of
which is contingent upon completion of the merger. Deutsche Bank s fee in connection with the merger includes a
$500,000 retainer fee, $2,000,000 payable in connection with the delivery of Deutsche Bank s opinion in connection
with the merger (as well as an opinion Deutsche Bank previously delivered in connection with the transactions
contemplated by the prior merger agreement) as financial advisor to the special committee and approximately
$7,400,000 million payable upon consummation of the merger.

In the ordinary course of business, members of the DB Group may actively trade in the securities and other
instruments and obligations of EGL for their own accounts and for the accounts of their customers. Accordingly, the
DB Group may at any time hold a long or short position in such securities, instruments and obligations. The DB
Group has provided advisory services and financing from time to time to entities controlled by an affiliate of Parent,
for which it has been paid consideration.

Effects of the Merger

If the merger is consummated, Acquisition Co. will be merged with and into EGL, with EGL continuing as the
surviving corporation and an indirect wholly owned subsidiary of Parent.

Upon the consummation of the merger, each share of EGL common stock issued and outstanding immediately prior to
the effective time of the merger (other than shares held in the treasury of EGL or by its wholly owned subsidiaries,
owned by Parent, certain affiliates of Parent at Parent s election, or Acquisition Co. immediately prior to the effective
time of the merger (including shares which may be contributed to an affiliate of Parent by the Rollover Investors prior
to the merger as described below) or held by shareholders who are entitled to and who properly exercise dissenters
rights under Texas law) will be converted into the right to receive $47.50 in cash, without interest. Upon
consummation of the merger, unless otherwise agreed between a holder, EGL and Parent or as described below, each
outstanding option to purchase shares of EGL common stock granted under any of EGL s employee or director equity
plans, whether vested or unvested, will at the effective time of the merger become fully vested and be cancelled and
converted into the right to receive a cash payment equal to the number of shares of EGL common stock underlying the
option multiplied by the amount (if any) by which $47.50 exceeds the option exercise price, without interest and less
any applicable withholding taxes. Unless otherwise agreed between a holder, EGL and Parent or as described below,
each share of EGL restricted stock under EGL s stock plans or benefit plans will vest in full and be cancelled and
converted into the right to receive a cash payment equal to $47.50, without interest and less any applicable
withholding taxes. EGL s stock purchase plan is expected to terminate with the purchase period ending on June 30,
2007.

Following the merger, EGL will become a wholly owned subsidiary of Parent. Parent is wholly owned by CEVA
Investments Limited, which is in turn owned by affiliates of Apollo Management VI, L.P. and certain minority
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shareholders, including TNT N.V. and certain employees of Parent or Parent s subsidiaries. Immediately prior to the
merger, the Rollover Investors may contribute equity interests in EGL and/or the cash proceeds they will receive as
merger consideration for their outstanding equity interests in EGL, to an affiliate of Parent in exchange for equity
interests of such affiliate. The equity rollovers of the Rollover Investors are more fully described under  Interests of
Certain Persons in the Merger.
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Prospective Financial Information

EGL s senior management does not as a matter of course make public projections as to future performance or earnings
beyond the current fiscal year, and is especially wary of making projections for extended earnings periods due to the
unpredictability of the underlying assumptions and estimates. However, financial forecasts prepared by senior
management were made available to Parent as well as to the board of directors, the special committee and the special
committee s financial advisors in connection with their respective considerations of the merger. The projections below
are included to give our shareholders access to certain nonpublic information considered by Parent, the special
committee and board of directors for purposes of considering and evaluating the merger. The inclusion of this
information should not be regarded as an indication that Parent, the Rollover Investors, the special committee or board
of directors, Deutsche Bank or any other recipient of this information considered, or now considers, it to be a reliable
prediction of future results.

EGL advised the recipients of the projections that its internal financial forecasts, upon which the projections were
based, are subjective in many respects. The projections reflect numerous assumptions with respect to industry
performance, general business, economic, market and financial conditions and other matters, all of which are difficult
to predict and are beyond EGL s control. The projections also reflect estimates and assumptions related to the business
of EGL that are inherently subject to significant economic, political, and competitive uncertainties, all of which are
difficult to predict and many of which are beyond EGL s control. As a result, there can be no assurance that the
projected results will be realized or that actual results will not be significantly higher or lower than projected. This
prospective financial information was not prepared with a view toward compliance with published guidelines of the
Securities and Exchange Commission or the guidelines established by the American Institute of Certified Public
Accountants for preparation and presentation of prospective financial information. The prospective financial
information included in this proxy statement has been prepared by, and is the responsibility of, EGL management.
PricewaterhouseCoopers LLP, EGL s independent registered public accounting firm, has neither examined nor
compiled the accompanying prospective financial information and, accordingly, PricewaterhouseCoopers LLP does
not express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers LLP report
with respect to EGL s audited financial statements relates to EGL s historical financial information. It does not extend
to the prospective financial information and should not be read to do so.

Projections of this type are based on estimates and assumptions that are inherently subject to factors such as industry
performance, general business, economic, regulatory, market and financial conditions, as well as changes to the
business, financial condition or results of operations of EGL, including the factors described under Cautionary
Statement Regarding Forward-Looking Information, which factors may cause the financial projections or the
underlying assumptions to be inaccurate. Since the projections cover multiple years, such information by its nature
becomes less reliable with each successive year. The financial projections do not take into account any circumstances
or events occurring after the date they were prepared.

Since the date of the projections, EGL has made publicly available its actual results of operations for the fiscal year
ended December 31, 2006 and the quarter ended March 31, 2007. You should review EGL s Annual Report on

Form 10-K for the fiscal year ended December 31, 2006 and its Quarterly Report on Form 10-Q for the quarterly

period ended March 31, 2007 to obtain this information. See Where You Can Find More Information. Readers of this
proxy statement are cautioned not to place undue reliance on the specific portions of the financial projections set forth
below. No one has made or makes any representation to any shareholder regarding the information included in these
projections.

For the foregoing reasons, as well as the bases and assumptions on which the financial projections were compiled, the
inclusion of specific portions of the financial projections in this proxy statement should not be regarded as an
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indication that such projections will be an accurate prediction of future events, and they should not be relied on as
such. Except as required by applicable securities laws, EGL does not intend to update or otherwise revise the financial
projections or the specific portions presented to reflect circumstances existing after the date when made or to reflect
the occurrence of future events, even in the event that any or all of the assumptions are shown to be in error.
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The financial projections set forth below (the February 2007 Projections ) were prepared in February of 2007,
following EGL s announcement that its fourth quarter 2006 results would be less favorable than it had previously
anticipated. Such projections were provided to EGL s board of directors and the special committee and its financial
advisor on February 22, 2007 and were provided to Parent. The following projections were prepared on a basis
consistent with the accounting principles used in EGL s audited historical financial statements.

Projections
2006(1) 2007 2008 2009 2010 2011
(In millions)

Gross Revenues $ 32180 $ 3,509.0 $ 3,7546 $ 39987 $ 42586 $ 4,514.1

Cost of Transportation $ (2,207.3) $ (2,405.00 $ (2,575.3) $ (2,758.3) $ (2,946.1) $ (3,122.9)
Net Revenues $ 1,0107 $ 1,040 $ 1,1793 $ 12404 $ 13125 $ 1,391.2

Operating Expenses

Personnel costs $ (5582) $ (598.3) $ (6233) $ (6474 $ (679.2) $ (713.2)
SG&AQ2) $ @187 $ (B348 $ ((3492) $ @B647 $ (379.00 $ (395.0)
EBITDA(3) $ 133.8 % 1709 $ 2069 $ 2283 $ 2542 $  283.0

(1) Based on estimated results for EGL. Actual results for fiscal year 2006 are set forth in EGL s Annual Report on
Form 10-K for the fiscal year ended December 31, 2006.

(2) Excludes depreciation and amortization.

(3) EBITDA represents operating income (defined as net income before net interest, foreign currency gain or loss,
other non-operating income or expense, and taxes) before depreciation and amortization, a measurement used by
management to measure operating performance. EBITDA is not a recognized term under accounting principles
generally accepted in the United States of America and does not purport to be an alternative to operating income
as an indicator of operating performance or to cash flows from operating activities as a measure of liquidity. Not
all companies calculate EBITDA identically. EBITDA is not intended to be a measure of free cash flow for
management s discretionary use, as it does not consider certain cash requirements such as interest payments, tax
payments, debt services requirements or capital expenditure requirements.

EGL s management developed the projected financial information based on the following material assumptions:

that gross revenue and net revenues would grow consistent with historical growth rates (by country and
geographic region) reflecting continued global economic expansion, forecasted long-term global airfreight
growth rates and continued market share gains throughout EGL s network;

that net revenue margins would generally remain consistent with historical net revenue margin results at the
country level, but would decline over time due to continued increases in EGL s international airfreight and
ocean freight growth rates (which carry lower net revenue margins, particularly in the Asia Pacific region);

for purposes of operating expense, that growth rates would be less than net revenue growth rate projections as

EGL leverages its freight forwarding network, and the projections do not include any significant number of
new freight forwarding facility openings as its global network is substantially built out;
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for purposes of operating expense, that headcount would grow at rates less than net revenue growth, and that
information technology spending would remain consistent with 2005 spending levels; and

that capital expenditures would be between $30-$40 million per year during the projection period.
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Interests of Certain Persons in the Merger

In considering the recommendation of the special committee and the board of directors with respect to the merger, you
should be aware that certain officers and directors of EGL have interests in the transaction that are different from,
and/or are in addition to, the interests of EGL s shareholders generally. EGL s board of directors and the special
committee were aware of such interests and considered them, among other matters, in reaching their decisions to
approve the merger agreement and recommend that EGL s shareholders vote in favor of approving the merger
agreement.

Equity Rollover

The following members of EGL s management have been identified by Parent as Rollover Investors: E. Joseph Bento
and Vittorio Favati. The Rollover Investors may contribute certain of their equity interests in EGL, and/or reinvest
merger consideration they receive in respect of their equity interests in EGL, in exchange for equity interests of CEVA
Investments Limited, which wholly owns Parent, or an affiliate of CEVA Investments Limited. Parent expects that
additional members of EGL management may make Rollover Commitments.

Arrangements with Respect to Parent following the Merger

In connection with the merger, EGL will become a wholly owned subsidiary of Parent. Parent is wholly owned by
CEVA Investments Limited. Affiliates of Apollo and certain minority shareholders, including TNT N.V. and certain
employees of Parent or Parent s subsidiaries, as well as any Rollover Investors, will be the owners of CEVA
Investments Limited.

Parent has entered into definitive term sheets with each of E. Joseph Bento and Vittorio Favati (each, a Term Sheet
Executive ) which will become binding on the parties subject to and upon the consummation of the merger and will
supersede any other employment, severance, change of control or related agreements (including the management
retention agreements described below) between the executive and EGL.

Pursuant to his term sheet, Mr. Bento will serve as President, Freight Forwarding and Global Head of Marketing of
EGL. Pursuant to his term sheet, Mr. Favati will serve as Managing Director, Asia Logistics and Freight Forwarding,
which position will be further discussed between and mutually agreed upon by Parent and Mr. Favati. The term sheets
provide for five-year terms, subject to automatic one-year extensions unless either party gives at least 90 days written
notice of its intention not to renew the agreement prior to the scheduled expiration of the term. Mr. Bento and

Mr. Favati will be entitled to annual base salaries of not less than $500,000 and $450,000, respectively, and will be
eligible for target annual performance-based bonuses equal to $375,000 and $300,000, respectively, and, in the
discretion of the Parent board of directors, additional bonus payments. With respect to the fiscal year 2007 only, each
Term Sheet Executive will be eligible to receive an additional discretionary bonus of $75,000 in consideration of his
contribution to the integration of EGL into Parent and his efforts to ensure continuity for EGL customers and
employees through a period of transition. During the employment period, each Term Sheet Executive will receive
non-cash benefits that are similar to his existing benefits package with EGL. In addition, for so long as Mr. Favati is
based in Singapore, Parent agrees to provide him with expatriate benefits equal to the greater of (x) the expatriate
benefits to which he is entitled under the Letter of Assignment with EGL and (y) the benefits provided under
applicable Parent plans.

In the event that Parent terminates a Term Sheet Executive s employment without cause or if the Term Sheet Executive

resigns for good reason (each as defined in the term sheet), the Term Sheet Executive will become entitled to receive
severance in an amount equal to his then-current base salary for a period of twelve months and a pro rata portion of his
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annual bonus. For a period of twenty-four months following the termination of his employment for any reason, each
Term Sheet Executive will be subject to covenants not to compete with Parent and not to solicit or hire employees of
or to solicit the customers of Parent and its subsidiaries.

Pursuant to their respective term sheets, Mr. Bento and Mr. Favati agreed to invest $1,450,000 and $1,125,000,
respectively, to purchase common stock of CEVA Investments Limited at a price of 100 per
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share. In connection with this investment, Mr. Bento and Mr. Favati will be granted options to purchase 14,500 and
10,417 shares, respectively, of CEVA Investments Limited at an exercise price of 100 per share.

Parent expects that additional members of EGL management may enter into new arrangements with Parent or its
affiliates regarding employment with, and the right to purchase or participate in the equity of, Parent or its affiliates;
however, such matters are subject to negotiations and discussion.

Treatment of Existing Stock Options and Restricted Stock
Upon the consummation of the merger, all of our equity compensation awards (including awards held by our directors

and officers) will be subject to the following treatment, except as otherwise agreed by a holder or participant, EGL
and Parent:

each stock option granted under any of our employee or director equity plans, whether vested or unvested, will
vest and be cancelled and converted into the right to receive a cash payment equal to the number of shares of
EGL common stock underlying such option multiplied by the amount (if any) by which $47.50 exceeds the
option exercise price, without interest and less any applicable withholding tax; and

each share of restricted stock under our stock plans or benefit plans will vest in full and be cancelled and
converted into the right to receive a cash payment equal to $47.50, without interest and less any applicable

withholding tax.

See The Merger Agreement Effect of the Merger on the Common Stock and Stock Options of EGL  for a more
complete description of the treatment of the relevant plans under which such stock options were issued.

The table below sets forth, as of May 24, 2007, for each of our directors and executive officers:
the number of stock options (both vested and unvested) held by such persons;
the cash payment that may be made in respect of such stock options upon consummation of the merger; and

the aggregate cash payment that will be made in respect of unvested shares of restricted stock upon
consummation of the merger.

Options

Weighted Weighted

Average Average

Exercise Exercise

Price of Price of Restricted Stock

Vested Vested Unvested Unvested Resulting Unvested  Resulting Total
Outstanding Options  Options  Options Options  Consideration Shares Consideration Considerat

fors
 R. Crane 125,000 83,667 19.7471 41,333 23.518400 $ 3,313,233 4,500 $ 213,750.00 $ 3,526,98
.. Kelley 5,000 5,000 18.1200 $ 146,900 $ $ 146,90
J.
lejs 17,500 17,500 18.8779 $ 500,887 $ $ 500,88
n Carroll 15,000 15,000 16.9267 $ 458,600 $ $ 458,59
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Villiam

y 17,500 17,500 14.9400 $ 569,800 $ $ 569,80
el K. Jhin 12,500 12,500 16.1580 $ 391,775 $ $ 391,77
 C. Flagg 15,000 15,000 16.9267 $ 458,600 $ $ 458,59
1an Wolff $ 1,557 $ 7395750 $ 73,95
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Options
Weighted Weighted
Average Average
Exercise Exercise
Price of Price of Restricted Stock
Vested Vested Unvested Unvested Resulting  Unvested Resulting Tot
Outstanding Options  Options Options Options  Consideration Shares Consideration Conside
e Officers
Crane 125,000 83,667 19.7471 41,333 23.518400 $ 3,313,233 4,500 $ 213,750.00 $ 3,526
1 Bento 83,000 51,000 21.0806 32,000 23.067200 $ 2,129,239 3,000 $ 142,500.00 $ 2,271
‘alley 52,000 20,000 21.0868 32,000 23.067200 $ 1,310,114 3,000 $ 142,500.00 $ 1,452
Favati 68,000 41,000 18.7615 27,000 24.565000 $ 1,797,524 3,000 $ 142,500.00 $ 1,940
Carabin 10,000 3,334 37.2900 6,666 37.290000 $ 102,100 6,666 $ 316,635.00 $ 418
D.
r 6,500 3,834 25.0456 2,666 31.708600 $ 128,190 $ $ 128
Weigel 47,600 26,934 18.6172 20,666 23.332300 $ 1,277,379 1,500 $ 71,250.00 $ 1,348
nters 34,400 12,734 21.2054 21,666 22.840000 $ 869,119 1,500 $ 71,250.00 $ 940
dler 200,000 200,000 33.490000 $ 2,802,000 10,000 $ 475,000.00 $ 3,277

Management Retention Agreements

EGL has entered into retention agreements with certain executives, including Messrs. Crane, Favati, Bento, Talley,
Sidler, Slater, Weigel, Mondello, Winters, Cooney and Slaughter and Ms. Carabin.

The retention agreements go into effect upon a change in control of EGL. The consummation of the merger will
constitute a change of control for purposes of the retention agreements. The retention agreements also provide that
EGL will continue the executive s employment, and the executive will continue his or her employment, for two years
following the consummation of a change in control of EGL. During such period the executive s position, authority,
duties and responsibilities must be at least commensurate in all material respects (as defined in the agreements and
based in part on whether the executive has assumed a position with the successor or parent company of EGL) with the
most significant of those held during the 90-day period preceding the change in control, and must be performed at a
location no more than 50 miles from his or her prior location.

Following a change in control, the retention agreements provide for certain payments to be made to the executives in

the event of a qualifying termination. A qualifying termination is defined as any (i) termination of the executive s
employment by EGL within twenty-four months following a change in control by EGL other than for cause, death or
disability, or (ii) termination by the executive for good reason.  Good reason includes assigning the executive duties
inconsistent with the executive s position or any other action that results in a diminution in such position, reducing the
executive s total salary, bonus or benefits, or requiring the executive to be based at another office or location.

In the event of a change in control and a resulting qualifying termination, the executive whose employment has been
so terminated will be entitled to the following payments and benefits:

a lump sum cash payment equal to the sum of: (1) the executive s unpaid base salary through the date of

termination; (2) the executive s pro-rated portion of the target annual bonus for that fiscal year; and (3) any
unpaid vacation under EGL s vacation policy in effect at the date of termination;
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a lump-sum cash payment equal to the sum of: (1) two times the executive s highest annual rate of base salary
in effect during the twelve-month period prior to the date of termination; and, except in the case of Ms.
Carabin, (2) two times the average of the executive s annual bonus payments for the preceding two fiscal years
prior to the fiscal year in which the executive s employment has been terminated;

except in the case of Ms. Carabin, for a period ending on the earliest of (1) thirty-six months following the date
of termination, (2) the commencement date of equivalent benefits from a new employer, or (3) the date on
which the executive reaches age sixty, EGL will continue to keep in full force and effect (or otherwise provide)
each plan and policy providing medical, accident, disability and life insurance
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coverage on the same terms and otherwise to the same extent as in effect immediately prior to the date of
termination; and

for a period of twelve months following the date of termination, EGL will provide, at its expense, executive
level outplacement assistance to the executive by a nationally recognized outplacement firm acceptable to the
executive.

Indemnification and Insurance

For a period of six years from the effective time of the merger, Parent and the Surviving Corporation will maintain in
effect the exculpation, indemnification, advancement of expenses and arrangement of self-insurance provisions of
EGL s and any of its subsidiaries organizational documents in effect immediately prior to the effective time of the
merger or in any indemnification agreements with any of their respective directors, officers or employees in effect as
of the date of the merger agreement. All rights of indemnification with respect to any claim, action, suit, proceeding or
investigation brought within that six year period will continue until the disposition of the action or resolution of the
claim. Further, the Surviving Corporation has agreed (with performance by the Surviving Corporation being
guaranteed by Parent) to indemnify, to the fullest extent permitted by applicable law, each of our and our subsidiaries
present and former directors and officers against all costs or expenses (and to comply with all of our obligations to
advance funds or expenses incurred) in connection with any claim, proceeding or investigation arising out of any act
or omission occurring before or after the effective time of the merger in connection with such persons serving as an
officer, director or other fiduciary in EGL or any other entity if such service was at the request or for the benefit of
EGL. The merger agreement sets forth certain limitations on this indemnification obligation, including where a
settlement is effected without Parent s or the Surviving Corporation s prior written consent, and with respect to losses
incurred as a result of a breach of the duty of loyalty or other improper action if the indemnified party had a
conflicting financial or other material interest (other than as a stockholder or employee or director of EGL).

For a period of six years from the effective time of the merger, Parent will either cause to be maintained in effect the
current policies of directors and officers liability insurance and fiduciary liability insurance maintained by EGL and its
subsidiaries or provide substitute policies or cause the Surviving Corporation to purchase a tail policy, in each case of
at least the same coverage and amounts containing terms and conditions that are not less advantageous in the

aggregate than such policy with respect to matters arising on or before the effective time of the merger. However, if

the annual premiums of such insurance coverage exceed 200% of EGL s current annual premium, such persons must
purchase as much coverage as is reasonably practicable for such amount, or such persons must obtain a policy with

the greatest coverage available for a cost not exceeding 200% of the current annual premium paid by EGL.

The indemnification and insurance provisions of the merger agreement are more fully described under The Merger
Agreement Other Covenants and Agreements Indemnification of Directors and Officers; Insurance.

Retention Bonus Program

The merger agreement requires that EGL implement a retention bonus program designed to ensure continuity of its
customers and employees. The retention bonus program will cover senior executives as well as other key employees
who are essential to the preservation of EGL s business during the transition period of the merger.

The program consists of a $5.0 million time component and a $5.0 million performance component. As soon as
reasonably practicable following the 18-month anniversary of the closing of the merger (the Vesting Date ),
participants in the program who remain employees of EGL will receive amounts in respect of the time component of
the program. Subject to satisfaction of specified customer satisfaction targets, as soon as reasonably practicable
following the Vesting Date, the participants will also receive amounts in respect of the performance component.
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Except as described below, if a participant s employment terminates for any reason prior to the Vesting Date, the
participant will forfeit any right to receive any payments under the retention bonus program:

if, prior to the Vesting Date, a participant terminates employment with EGL for good reason, death or disability
or EGL terminates a participant s employment without cause (in each case, as such terms are defined in a
retention bonus program term sheet), the time component for that participant will automatically vest and be
payable as soon as reasonably practicable following the Vesting Date; and

if, prior to the Vesting Date, a participant terminates employment with EGL for good reason or EGL terminates
a participant s employment without cause, then, subject to satisfaction of the specified customer satisfaction
targets, that participant will receive a pro rata portion of the performance component, payable as soon as
reasonably practicable following the Vesting Date.

Retention bonus amounts have not yet been allocated among EGL employees.
Termination Fee under the Talon Merger Agreement

In connection with the termination of the Talon merger agreement, EGL paid Talon Holdings LLC a $30 million
termination fee in accordance with the terms of the agreement. Pursuant to various agreements included as part of
Talon Holdings Schedule 13D filings with the SEC, $2 million of this payment was to be paid to an entity owned by
James R. Crane and other members of EGL s management. After reimbursement of Mr. Crane s expenses, the

$2 million was to be allocated among members of EGL s management and Sterling Group Partners II, L.P. and
Sterling Group Partners II (Parallel), L.P., investment funds of which EGL director Frank J. Hevrdejs is a co-founder
and principal (collectively, Sterling ). Sterling had previously committed to provide equity financing to support
Mr. Crane s required equity contribution in the proposed transaction.

Special Committee Compensation

On December 26, 2006, January 9, 2007 and May 21, 2007, the board of directors considered what compensation the
members of the special committee should receive. The special committee consists of four disinterested and
independent directors, Messrs. Carroll, Flagg, Jhin and Wolff. Messrs. Crane and Hevrdejs took no part in the
deliberation or the vote of the board of directors with respect to this matter.

The board of directors resolved on December 26, 2006 that the compensation for service on the special committee
would consist of fees for attending meetings of the special committee as generally provided for attending meetings of
committees of the board. This per-meeting fee was equal to $1,500. On each of January 9, 2007 and May 21, 2007, the
board resolved to pay the members of the committee fees of $25,000 per member ($75,000 for Mr. Carroll, as chair)
in consideration of their service for successive three-month periods. As of the date of this proxy statement, the
members of the special committee had received $  in the aggregate ($  in the case of Mr. Carroll) pursuant to the
above-described arrangements.

In approving the compensation package, the board of directors considered, among other things, the large size of the
proposed transaction, the complexities added by the involvement of senior management in the proposed transaction
contemplated by the Talon merger agreement, the time expected to be required by the special committee members and

chairman and the publicly-reported compensation of the special committees of boards of other companies.

Material United States Federal Income Tax Consequences
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The following summarizes the material United States federal income tax consequences of the merger to U.S. Holders
(as defined below) of shares of EGL common stock who exchange such shares for the cash consideration pursuant to
the merger. This summary is based upon the Internal Revenue Code of 1986, as amended, which we refer to as the
Internal Revenue Code, existing and proposed regulations promulgated thereunder, published rulings and court
decisions, all as in effect and existing on the date of this proxy statement and all of which are subject to change at any
time, which change may be retroactive or prospective. No rulings have been sought or are expected to be sought from
the Internal Revenue Service (the IRS ) with
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respect to any of the tax consequences discussed below, and no assurance can be given that the IRS will not take
contrary positions. Unless otherwise specifically noted, this summary applies only to U.S. Holders that hold their
shares of EGL common stock as a capital asset within the meaning of Section 1221 of the Internal Revenue Code.

This summary addresses only material United States federal income tax consequences, and not all tax consequences,
of the merger that may be relevant to U.S. Holders of shares of EGL common stock. It also does not address any of
the tax consequences of the merger to holders of shares of EGL common stock that are Non-U.S. Holders (as defined
below), to holders who validly exercise dissenters rights with respect to their shares of EGL common stock or to
holders that may be subject to special treatment under United States federal income tax law, such as, for example,
financial institutions, real estate investment trusts, personal holding companies, tax-exempt organizations, regulated
investment companies, partnerships (including any entity or arrangement treated as a partnership for United States
federal income tax purposes) and persons holding EGL common stock through a partnership, persons who hold shares
of EGL common stock as part of a straddle, hedge, conversion, constructive sale or other integrated transaction or
whose functional currency is not the U.S. dollar, traders in securities who elect to use the mark-to-market method of
accounting, persons who acquired their EGL common stock through the exercise of employee stock options or other
compensation arrangements, insurance companies, S corporations, brokers and dealers in securities or currencies and
certain U.S. expatriates. Further, this summary does not address the United States federal estate, gift or alternative
minimum tax consequences of the merger, or any state, local or non-U.S. tax consequences of the merger, or the
United States federal income tax consequences to any person that will own actually or constructively shares of EGL
capital stock following the merger. For example, this summary does not address the United States federal income tax
consequences of the merger to the Investors or persons related to the Investors under applicable constructive
ownership rules.

Each holder of shares of EGL common stock should consult its own tax advisor regarding the tax consequences
of the merger in light of such holder s particular situation, including any tax consequences that may arise under
the laws of any state, local or non-U.S. taxing jurisdiction and the possible effects of changes in United States

federal or other tax laws.

A U.S. Holder means a beneficial owner of shares of EGL common stock that, for United States federal income tax
purposes, is:

a citizen or individual resident of the United States;

a corporation, including any entity treated as a corporation for United States federal income tax purposes,
created or organized in the United States or under the laws of the United States, any State thereof or the District
of Columbia;

an estate, the income of which is subject to United States federal income tax without regard to its source; or

a trust, if:

a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more United States persons have the authority to control all substantial decisions of the trust, or

it has a valid election in effect under applicable U.S. Treasury regulations to be treated as a United States
person.

If a partnership holds shares of EGL common stock, the tax treatment of each of its partners generally will depend
upon the status of such partner and the activities of the partnership. A partner of a partnership holding shares of EGL
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common stock should consult its own tax advisors regarding the United States federal income tax consequences of the
merger.
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A Non-U.S. Holder means a beneficial owner of shares of EGL common stock that is not a U.S. Holder. We urge
holders of shares of EGL common stock that are Non-U.S. Holders to consult their own tax advisors regarding the
United States tax consequences of the merger.

Exchange of Shares of EGL Common Stock. The exchange of shares of EGL common stock for the cash consideration
pursuant to the merger will be a taxable transaction for United States federal income tax purposes. In general, a

U.S. Holder who receives the cash consideration in exchange for shares of EGL common stock pursuant to the merger
will recognize gain or loss for United States federal income tax purposes in an amount equal to the difference, if any,
between the amount of cash received and the U.S. Holder s adjusted tax basis in the shares of EGL common stock
exchanged. Gain or loss will be determined separately for each block of shares (that is, shares acquired at the same
cost in a single transaction). The gain or loss will generally be capital gain or loss, and will generally be long-term
capital gain or loss if, on the date of the merger, the shares of EGL common stock exchanged pursuant to the merger
were held for more than one year. In the case of shareholders who are individuals, long-term capital gain is currently
eligible for reduced rates of federal income tax. There are limitations on the deductibility of capital losses.

Backup Withholding Tax and Information Reporting. Payment of the cash consideration with respect to the exchange
of shares of EGL common stock pursuant to the merger may be subject to information reporting and United States
federal backup withholding tax at the applicable rate (currently 28%), unless a holder of EGL common stock properly
certifies its taxpayer identification number or otherwise establishes an exemption from backup withholding and
complies with all other applicable requirements of the backup withholding rules. Backup withholding is not an
additional tax. Any amounts so withheld may be allowed as a refund or a credit against such holder s United States
federal income tax liability, if any, provided that the required information is properly and timely furnished to the IRS.

Financing of the Merger

Parent estimates that the total amount of funds necessary to complete the proposed merger and the related
transactions, including debt to be incurred and to remain outstanding in connection with the merger, and to pay related
customary fees and expenses, is approximately $2.2 billion. Parent currently expects this amount to be provided
through a combination of sources, including:

up to approximately $100.0 million in new equity financing from an affiliate of Parent,

up to approximately $1.85 billion in new debt financing to be incurred or issued pursuant to, or as described in,
the debt commitment letters described below,

approximately $253.3 million of cash of Parent and EGL, and
approximately $36.0 million of debt of EGL to remain outstanding after the consummation of the merger.

Any equity contributions made by the Rollover Investors could reduce the amount of the new equity financing
described above. The total funded indebtedness of Parent and its subsidiaries on a consolidated basis following the
merger is expected to be approximately $3.8 billion, assuming an equity contribution of $100.0 million.

Pursuant to the merger agreement, Parent is obligated to use its reasonable best efforts to obtain the financing
described below. EGL is obligated to provide, and to cause its subsidiaries and representatives to provide, all
cooperation reasonably requested by Parent in connection with the financing, including by providing reasonably
required information relating to EGL, participating in meetings, drafting sessions, and due diligence sessions in
connection with the financing, assisting in the preparation of certain documents for the financing, reasonably
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cooperating with the marketing efforts for the debt financing, providing financial information, executing and
delivering (and causing its subsidiaries to execute and deliver) certain documents relating to guarantees, pay-offs of
existing debt, the pledge of collateral and other matters ancillary to the financing that are reasonably requested by
Parent, entering into credit or other agreements as reasonably
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requested by and on terms satisfactory to Parent, taking actions necessary in connection with to pay-off of existing
indebtedness and the release of related liens, and taking corporate actions reasonably requested by Parent to permit the
consummation of the debt financing. In the event that procurement of any portion of the financing becomes unlikely to
occur in the manner or from the sources described below, Parent is obligated to use its reasonable best efforts to
arrange alternative financing on terms and conditions no less favorable to Parent or Acquisition Co.

The following arrangements are intended to provide the necessary financing for the merger:

Debt Financing. Parent received debt financing commitments on May 11, 2007 pursuant to a commitment letter from
Credit Suisse and Credit Suisse Securities (USA) LLC, which was subsequently replaced by the commitment letter,
dated June 1, 2007, among Credit Suisse, Credit Suisse Securities (USA) LLC, Morgan Stanley Senior Funding, Inc.,
Bear Stearns Corporate Lending Inc., Bear, Stearns & Co. Inc., JPMorgan Chase Bank, N.A., J.P. Morgan Securities
Inc., UBS Loan Finance LLC and UBS Securities LLC (collectively, the Debt Commitment Parties ). Pursuant to the
debt financing commitments, and subject to their terms and conditions, Credit Suisse, Morgan Stanley Senior

Funding, Inc., Bear Stearns Corporate Lending Inc., JPMorgan Chase Bank, N.A. and UBS Loan Finance LL.C
severally have committed to provide in the aggregate:

up to $1,000,000,000 in senior secured term loans, up to $400,000,000 of which (the New Term Loans ) would
be used for the purpose of financing the merger, refinancing certain existing indebtedness of EGL and paying

the transaction costs associated with the foregoing, and up to $600,000,000 of which would be used to replace
term loans outstanding under Parent s existing senior secured credit facility (the Existing Credit Facility ) if
Parent does not obtain a proposed amendment thereof (the Proposed Amendment ) to, among other things,
permit the consummation of the debt financing;

a $250,000,000 senior secured revolving credit facility, which may be provided by way of the Proposed
Amendment, of which only $40,000,000 may be drawn at the closing of the merger, for the purpose of
financing the merger (including to pay fees and expenses) and providing ongoing working capital and for other
general corporate purposes of Parent and its subsidiaries, including the Surviving Corporation;

up to $1,447,000,000 (or its equivalent) in senior unsecured increasing rate loans for the purpose of financing
the merger, refinancing certain existing indebtedness of EGL and paying the transaction costs associated with
the foregoing, if Parent does not complete a capital markets debt financing in such amount, and

a $250,000,000 synthetic letter of credit facility, which may be provided by way of the Proposed Amendment,
for the purpose of providing ongoing working capital and for other general corporate purposes of Parent and its
subsidiaries, including the Surviving Corporation.

Conditions Precedent to the Debt Financing Commitments. The availability of the debt financing described above is
subject, among other things, to satisfaction of the following conditions:

the accuracy in all material respects of certain representations and warranties of EGL contained in the merger
agreement and certain representations and warranties of Parent and EGL contained in the definitive
documentation for the debt facilities;

Parent using commercially reasonable efforts to provide the Debt Commitment Parties with a printed
preliminary prospectus or preliminary offering memorandum or preliminary private placement memorandum in
connection with the senior unsecured notes and/or senior unsecured PIK toggle notes prior to the closing of the
merger;
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the negotiation, execution and delivery of definitive documentation for the debt financing; and
other customary conditions for leveraged acquisition financings.

If any of the conditions to the debt financing are not satisfied, the Debt Commitment Parties may in their sole

discretion refuse to waive the conditions and, in that event, will not be obligated to provide the debt financing.

Depending on the condition of EGL and the leveraged acquisition debt financing market at such
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time, it may be difficult, or impossible, for Parent to obtain alternative financing on terms and conditions not
materially less favorable to Parent than those set forth in the debt financing commitments.

Parent has agreed with EGL that it will use its reasonable best efforts to obtain the debt financing contemplated by the
debt financing commitments. The merger agreement limits EGL s obligation to incur any fees or liabilities with respect
to the debt financing prior to the effective time of the merger. See The Merger Agreement Other Covenants and
Agreements Financing.

There can be no assurance that the conditions to the debt financing will be met.

Credit Facility. The borrower of the New Term Loans will be the Surviving Corporation, and the borrower under the
revolving credit facility and under the synthetic letter of credit facility will be Parent and certain of its subsidiaries,
including the Surviving Corporation upon the consummation of the merger. Credit Suisse and Morgan Stanley Senior
Funding, Inc. have been appointed as joint lead arrangers and Credit Suisse, Morgan Stanley Senior Funding, Inc.
Bear Stearns Corporate Lending Inc., JPMorgan Chase Bank, N.A. and UBS Loan Finance LLC have been appointed
as joint bookrunners of the credit facility.

Bridge Facility or Other Debt Financing. If Parent does not complete a capital markets debt financing in such
amount, then it expects to incur up to $1,447,000,000 (or its equivalent) in senior unsecured increasing rate loans
pursuant to a senior unsecured increasing rate credit facility. Credit Suisse and Morgan Stanley Senior Funding, Inc.
have been appointed as joint lead arrangers and Credit Suisse, Morgan Stanley Senior Funding, Inc., Bear Stearns
Corporate Lending Inc., JPMorgan Chase Bank, N.A. and UBS Loan Finance LLC have been appointed as joint
bookrunners of the bridge facility.

Equity Financing. Parent has received an equity commitment letter from AIF VI Euro Holdings, L.P. ( Euro
Holdings ), a private equity fund affiliated with Apollo, pursuant to which, and subject to the conditions contained
therein, Euro Holdings has committed to make a capital contribution equal to $65 million to Parent (or such lesser
amount as suffices to fully fund the purchase price) in connection with the completion of the merger. Such equity
commitment obligation may be assigned to affiliates of Euro Holdings provided that Euro Holdings will remain
obligated to perform its obligation to the extent not performed by its assignees. Parent currently intends to increase the
amount of equity financing to up to $100.0 million.

Regulatory Approvals

The following discussion summarizes the material regulatory requirements that we believe relate to the merger,
although we may determine that additional consents from or notifications to governmental agencies are necessary or
appropriate.

In the merger agreement, the parties have agreed to cooperate with each other to make all filings with governmental
authorities and to obtain all governmental approvals and consents necessary to consummate the merger, subject to
certain exceptions and limitations. It is a condition to the consummation of the merger that certain required
governmental consents and approvals shall have been obtained before the effective date of the merger.

United States Antitrust Considerations. Under the HSR Act, we cannot complete the merger until we have submitted
certain information to the Antitrust Division of the Department of Justice and the Federal Trade Commission and
satisfied the statutory waiting period requirements. Both EGL and Parent made the necessary initial filings under the
HSR Act on , 2007. The applicable waiting period under the HSR Act will expire at 11:59 p.m. on , 2007,
unless earlier terminated or extended by a request for additional information and documentary material, which we
refer to as a Second Request. If the parties receive a Second Request, the waiting period is tolled until EGL and Parent
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substantially comply with such Second Request and observe a second 30 calendar-day waiting period, unless earlier
terminated. The parties expect to receive clearance under the HSR Act prior to the end date of November 1, 2007 in
the merger agreement, but there can be no guarantee that this will occur. Also, after clearance under the HSR Act,
nothing prevents the Department of Justice or the Federal Trade Commission from later challenging the merger on

antitrust grounds.
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Foreign Competition Considerations. Additionally, the merger is subject to various foreign competition and foreign
investment laws. We currently expect to make foreign filings in or to the European Commission, South Africa,
Turkey, China, South Korea, Canada, Brazil, and any other jurisdictions where required, and we will observe
applicable waiting periods, if required, prior to completing the merger.

Other Regulatory Matters. We have obtained from various regulatory authorities a significant number of franchises,
permits and licenses. Many of these may need to be renewed, replaced or transferred in connection with the merger. In
that event, we will seek to obtain approvals or consents, or to make notifications, in connection with those renewals,
replacements or transfers.

Accounting Treatment of the Merger

The merger is expected to be accounted for as a business combination using the purchase method of accounting for
financial accounting purposes, whereby the estimated purchase price of $1.97 billion would be allocated to the assets
and liabilities of EGL based on their relative fair values following Statement of Financial Accounting Standards

No. 141, Business Combinations.

Litigation Related to the Merger

EGL is aware of five lawsuits involving the merger and the transactions contemplated by the Talon merger agreement
(the Crane Group Proposal ). They are as follows:

Vivian Golombuski v. EGL, Inc. et al., Cause No. 2007-00139, in the 125th Judicial District Court of Harris County,
Texas. Plaintiff filed this suit against EGL, all of its directors other than Mr. Wolff, and Centerbridge and Woodbridge
(Mr. Crane s equity partners in the Crane Group Proposal) as a class action on behalf of all EGL shareholders except
those affiliated with any of the defendants. Plaintiff alleged that the Crane Group Proposal was unfair and grossly
inadequate and that the director defendants breached their fiduciary duties to the shareholders. Plaintiff alleged that
Centerbridge and Woodbridge aided and abetted the director defendants breaches of fiduciary duty. Plaintiff brought
causes of action against all defendants for abuse of control, gross mismanagement and waste of corporate assets.
Plaintiff sought to enjoin the defendants from effectuating the Crane Group Proposal, costs, and attorneys fees.

The following four cases have been consolidated with Golombuski:

Platinum PVA Fund v. Milton Carroll, et al., consolidated with Golombuski in the 125th Judicial District Court of
Harris County, Texas. Plaintiff filed this suit against EGL and all of its directors other than Mr. Wolff on behalf of a
class of all EGL shareholders except those affiliated with any of the defendants. Plaintiff alleged that the Crane Group
Proposal offered grossly unfair compensation to EGL s shareholders and that the director defendants must take other
measures to maximize value to shareholders. Plaintiff sought to enjoin the Crane Group Proposal and to recover
damages, costs, and attorneys fees.

Raymond Somers v. James R. Crane, et al., consolidated with Golombuski in the 125th Judicial District Court of
Harris County, Texas. Plaintiff brought this action derivatively on behalf of EGL against all of its directors other than
Mr. Wolff, Centerbridge and Woodbridge. Plaintiff alleges that the Crane Group Proposal was for a grossly
inadequate and unfair price; that the board and the special committee of the board were dominated and controlled by
Mr. Crane; and that the individual defendants engaged in self-dealing. Plaintiff sought to recover damages on behalf
of EGL against the individual defendants for breach of fiduciary duty, abuse of control, gross mismanagement, and
waste of corporate assets, and against General Atlantic for aiding and abetting the director defendants in their alleged
breaches of duty. Plaintiff sought an injunction against the Crane Group Proposal, a constructive trust, and costs
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including attorneys fees.

Jim Roberts v. EGL, Inc., et al., Cause No. 2007-05941, consolidated with Golombuski in the 125th Judicial District
Court of Harris County, Texas. Plaintiff filed this suit against EGL, all of its directors other than Mr. Wolff, and
General Atlantic LLC on behalf of a class of all EGL shareholders except those affiliated with any of the defendants.
Plaintiff alleged that the Crane Group Proposal was unfair and grossly inadequate, and that the individual defendants
breached their fiduciary duties by not taking measures to ensure that the interests of EGL s public shareholders were
properly protected. Plaintiff sought to enjoin the merger.

53

Table of Contents 111



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

On April 11, 2007, Plaintiffs in the consolidated cases filed a Motion for Appointment of Receiver and Temporary
Injunction and Memorandum in Support Thereof. In addition, on May 7, 2007, Plaintiffs indicated that they intended
to seek an order from the Court temporarily restraining EGL from paying any termination fee contemplated by the
Talon merger agreement. At a hearing on Plaintiff s motion for a temporary restraining order on May 10, 2007, the
Court denied Plaintiff s motion.

Federated Kaufmann Small Cap Fund v. James R. Crane, et al., Cause No. 2007-18420, in the 280th Judicial District
Court of Harris County, Texas. Plaintiff filed this suit against EGL and all of its directors other than Mr. Wolff.
Plaintiff alleged that the Crane Group Proposal is for a grossly unfair and inadequate price and brought causes of
action for breach of fiduciary duties against all defendants. Further, Plaintiff questioned the independence of the
Special Committee. Plaintiff also asserted that it was the most qualified class representative because of its large
financial stake in the litigation due to its ownership of approximately 900,000 shares of EGL. Plaintiff sought to
enjoin the Crane Group Proposal and to recover damages, costs, and attorney s fees.

EGL believes that these lawsuits are without merit and intends to defend them vigorously. Additional lawsuits could
be filed, and the allegations in the above lawsuits may be amended.

Prior to the execution of the merger agreement, Apollo filed a lawsuit in the 190th Judicial District Court of Harris
County, Texas against EGL and all of its directors. Apollo alleged that the bid process leading to the Talon merger
agreement was flawed and failed to maximize value for EGL s shareholders. Apollo brought one count of tortious
interference with prospective business relations against all defendants and a second count of prospective business
relations against only Crane. Apollo further alleged that the directors had allowed Crane to dominate and control the
bid process. In the merger agreement Parent agreed to dismiss this lawsuit without prejudice, and a notice was filed to
that effect on May 24, 2007.

Amendment to EGL s Rights Plan

On May 24, 2007, EGL and Computershare Investor Services, L.L.C. entered into the Second Amendment to the
Rights Agreement dated as of May 23, 2001. The amendment permits the execution of the merger agreement and the
performance and consummation of the transactions contemplated by the merger agreement, including the merger,
without triggering the provisions of the rights agreement.

Delisting and Deregistration of EGL Common Stock

If the merger is completed, EGL s common stock will be delisted from the NASDAQ Global Select Market and
deregistered under the Exchange Act.

Dissenters Rights of Shareholders

If you are a holder of shares of our outstanding common stock as of the effective date of the merger, you may exercise
dissenters rights by properly complying with the requirements of Articles 5.11, 5.12 and 5.13 of the Texas Business
Corporation Act.

By exercising dissenters rights, you would have the fair value of your shares of EGL common stock determined by a
court and paid to you in cash. The following is a general summary of your dissenters rights and is qualified in its
entirety by reference to Articles 5.11, 5.12 and 5.13 of the Texas Business Corporation Act. The full text of these

articles is set forth in Annex B. You should read Annex B in its entirety for more complete information concerning

your right to dissent from the merger.
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If you are a holder of record of shares of our outstanding common stock as of the effective date of the merger, and you
follow the procedures set forth in Articles 5.11, 5.12 and 5.13 of the Texas Business Corporation Act, you will be
entitled to demand the purchase of your shares of our common stock for a purchase price equal to the fair value of
your shares. Under Texas law, fair value of shares for purposes of the exercise of dissenters rights is defined as the
value of the shares as of the date immediately preceding the shareholders meeting date, excluding any appreciation or
depreciation in value of the shares in anticipation of the merger.
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Prior to the annual meeting of shareholders on , 2007, a dissenting shareholder of record must file with us (at our
address at 15350 Vickery Drive, Houston, Texas 77032, Attention: Secretary) a written objection to the merger,
stating that its right to dissent will be exercised if the merger becomes effective and stating its address. Within 10 days
after the effectiveness of the merger, we must mail to all of our shareholders written notice of the effectiveness of the
merger and of their right to dissent from the merger within 20 days after the date of the mailing of the notice. The
notice will be accompanied by a copy of Article 5.12 of the Texas Business Corporation Act and any articles or
documents the surviving corporation has filed with the Secretary of State of the State of Texas to effect the merger.
Dissenting shareholders may then, within 20 days after the date of our mailing of the notice, make a written demand
on us for payment of the fair value of their shares. Shareholders demands must state the number and class of shares of
our common stock they own and their estimate of the fair value of their common stock. If a shareholder fails to make
such a demand within the 20-day period, it will lose the right to dissent and will be bound by the terms of the merger.
In order to preserve dissenters rights, within 20 days of making a demand for payment, the shareholder also must
submit its stock certificates to us for the appropriate notation of the demand. We, at our option, may terminate
shareholders rights under Article 5.12 of the Texas Business Corporation Act if they fail to submit their stock
certificates within 20 days after demanding payment unless a court of competent jurisdiction directs otherwise upon a
showing to the court that there is good and sufficient cause.

In order to exercise properly your dissenters rights, you must refrain from voting by proxy or in person for the
approval of the merger agreement. Failure to vote against approval of the merger agreement will not constitute a

waiver of your dissenters rights. Voting against the approval of the merger agreement will not be deemed to satisfy the
notice requirements under the Texas Business Corporation Act.

Within 20 days of our receipt of a shareholder s proper demand for payment, we must deliver or mail to the
shareholder written notice that either:

we accept the amount claimed and agree to pay the amount of the shareholder s demand within 90 days after the
effectiveness of the merger upon receipt of duly endorsed stock certificates; or

contains our estimate of the fair value of the shareholder s shares and includes an offer to pay the amount of our
estimate within 90 days after the effectiveness of the merger, provided that we receive notice from the
shareholder within 60 days after the effective date of the merger that it agrees to accept our estimate and upon
receipt of duly endorsed stock certificates.

If the shareholder and we agree on the value of the shares within 60 days after effectiveness of the merger, we will pay
the shareholder the amount of the agreed value upon receipt of duly endorsed stock certificates within 90 days of the
effectiveness of the merger. Upon our payment of the agreed value, the shareholder will no longer have any interest in
us or in those shares.

If the shareholder and we do not agree on the value of the shares within 60 days after the effectiveness of the merger,
then either the shareholder or we may, within 60 days after the expiration of that 60-day period, file a petition in a
court of competent jurisdiction in the county in which our principal office is located, seeking a determination of the
fair value of the shares. Please consult your own legal counsel regarding the proper court for such filing. We will file
with the court a list of all shareholders who have demanded payment for their shares with whom an agreement as to
value has not been reached within 10 days following receipt of the petition filed by a dissenting shareholder or upon
our filing of such a claim. The clerk of the court will give notice of the hearing of any such claim to us and to all of
the dissenting shareholders on the list we have provided. We and all dissenting shareholders notified in this manner
will be bound by the final judgment of the court as to the value of the shares.
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In considering such a petition, the court will determine which of the dissenting shareholders have complied with the
provisions of the Texas Business Corporation Act and are entitled to the payment of the fair value of their shares and
will appoint one or more qualified appraisers to determine the fair value of the shares who are directed to make such
determination upon such investigation as to them may seem proper. The appraisers will also allow the dissenting
shareholders and us to submit to them evidence as to the fair value of the shares. Upon receipt of the appraisers report,
the court will determine the fair value of the shares of the
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shareholders and will direct the payment to the shareholders of the amount of the fair value of their shares, with

interest from the date 91 days after the effectiveness of the merger to the date of the judgment, by us, upon receipt of
the shareholder s stock certificates. Upon payment of the judgment, the shareholders will no longer have any interest in
us or in those shares.

Shareholders may withdraw their demands at any time before receiving payment for the shares or before a petition has
been filed seeking determination of the fair value of the shares. Shareholders may not withdraw their demands after
payment has been made or, unless we consent to the withdrawal, where a petition has been filed.

If you have properly demanded payment for your shares, you will not have any rights as a shareholder except the right
to receive payment for such shares and the right to claim that the merger and the related transactions were fraudulent.

To be effective, a written objection by a holder of EGL common stock must be made by or on behalf of the
shareholder of record. The written objection should set forth, fully and correctly, the shareholder of record s name as it
appears on his or her stock certificate(s) and should specify the holder s mailing address and the number of shares
registered in the holder s name. Beneficial owners who do not also hold the shares of record may not directly make
appraisal demands to us. The beneficial holder must, in such cases, have the record owner submit the required demand
in respect of those shares. If shares are owned of record in a fiduciary capacity, such as by a trustee, guardian or
custodian, execution of a written objection should be made in that capacity; and if the shares are owned of record by
more than one person, as in a joint tenancy or tenancy in common, the written objection should be executed by or for
all joint owners. An authorized agent, including an authorized agent for two or more joint owners, may execute the
written objection for appraisal for a shareholder of record; however, the agent must identify the record owner or
owners and expressly disclose the fact that, in executing the written objection, he or she is acting as agent for the
record owner. A record owner, such as a broker, who holds shares as a nominee for others, may exercise his or her
right of appraisal with respect to the shares held for one or more beneficial owners, while not exercising this right for
other beneficial owners. In that case, the written objection should state the number of shares as to which appraisal is
sought. If you hold your shares of EGL common stock in a brokerage account or in other nominee form and you wish
to exercise appraisal rights, you should consult with your broker or the other nominee to determine the appropriate
procedures for the making of a demand for appraisal by the nominee.

Shareholders should be aware that the fair value of their shares as determined under Texas law could be more than, the
same as, or less than the merger consideration they would receive pursuant to the merger agreement if they did not
dissent. Shareholders should also be aware that the opinion of Deutsche Bank is not an opinion as to fair value under
the Texas Business Corporation Act.

Failure to comply strictly with all of the procedures required by Articles 5.11, 5.12 and 5.13 of the Texas
Business Corporation Act for perfecting dissenters rights may result in the loss of dissenters rights, in which
event you will be entitled to receive the consideration with respect to your shares in accordance with the
merger agreement. In view of the complexity of Articles 5.11, 5.12 and 5.13 of the Texas Business Corporation
Act, if you are considering dissenting from the merger, we urge you to consult your own legal counsel.
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THE MERGER AGREEMENT

The following is a summary of the material terms of the merger agreement, a copy of which is attached as Annex A to
this proxy statement. The provisions of the merger agreement are extensive and not easily summarized, and the
summary below and elsewhere in this proxy statement is qualified in its entirety by reference to the merger agreement.
This summary does not purport to be complete and may not contain all of the information about the merger agreement
that is important to you. We urge you to read the merger agreement in its entirety for a more complete description of
the terms and conditions of the merger, because it, and not this summary or this proxy statement, is the legal
document that governs the merger. In addition, you should read The Merger Effects of the Merger, and The
Merger Interests of Certain Persons in the Merger, as certain provisions of those agreements relate to certain
provisions of the merger agreement.

In reviewing the merger agreement, please remember that it is included to provide you with information regarding its
terms and is not intended to provide any other factual information about EGL or the other parties to the merger
agreement. The merger agreement contains representations and warranties by each of the parties to the merger
agreement. These representations and warranties have been made solely for the benefit of the other parties to the
merger agreement and:

may be intended not as statements of fact, but rather as a way of allocating the risk to one of the parties if those
statements prove to be inaccurate,

have been qualified by certain disclosures that were made to the other party in connection with the negotiation
of the merger agreement, which disclosures are not reflected in the merger agreement, and

may apply standards of materiality in a way that is different from what may be viewed as material to you or
other investors.

Additional information about EGL may be found elsewhere in this proxy statement and in EGL s other public filings.
See Where You Can Find More Information.

Structure of the Merger

At the closing of the merger, Acquisition Co. will merge with and into EGL and the separate corporate existence of
Acquisition Co. will cease. EGL will be the Surviving Corporation in the merger and will continue to be a Texas
corporation after the merger. The articles of incorporation of EGL, as in effect immediately prior to the effective time
of the merger, will be the articles of incorporation of the Surviving Corporation until thereafter amended in
accordance with the provisions of those articles of incorporation, the merger agreement and applicable law. The
bylaws of Acquisition Co., as in effect at the effective time of the merger, will be the bylaws of the Surviving
Corporation until thereafter amended in accordance with the provisions of those bylaws, the merger agreement, and
applicable law. Subject to applicable law, the directors of Acquisition Co. immediately prior to the effective time of
the merger will be the initial directors of the Surviving Corporation and will hold office until their respective
successors are duly elected and qualified, or their earlier death, resignation or removal. The officers of EGL
immediately prior to the effective time of the merger will be the initial officers of the Surviving Corporation and will
hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or
removal.

When the Merger Becomes Effective
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The closing of the merger will take place on a date to be specified by the parties, which will be no later than the fifth
business day after the satisfaction or waiver of the closing conditions stated in the merger agreement (other than those
conditions that by their nature are to be satisfied at the closing, but subject to the satisfaction or waiver of such
conditions), unless another date is agreed to in writing by the parties. At the direction of Parent the closing can be
delayed to the last day of the then current interest period of EGL s senior secured notes in which the closing conditions
would be satisfied or waived. The merger will become effective at the time, which we refer to as the effective time of
the merger, when EGL files articles of merger with the Secretary of State of the State of Texas and a certificate of
merger is issued by the Secretary of State, or at such later date or time as Parent and EGL agree in writing and specify
in the articles of merger.
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Effect of the Merger on the Common Stock and Stock Options of EGL

Common Stock. Following the completion of the transactions set forth in the Rollover Commitments (see The Merger
Effects of the Merger and The Merger Interests of Certain Persons in the Merger ), at the effective time of the merger:

Each share of EGL common stock issued and outstanding immediately prior to the effective time of the

merger, other than shares held in the treasury of EGL or by any direct or indirect wholly owned subsidiary of
EGL, shares held directly or indirectly by Parent, Acquisition Co. (including all shares acquired from the
Rollover Investors), at Parent s election, shares held by CEVA Investments Limited or a subsidiary thereof, and
shares held by dissenting shareholders who have properly demanded and perfected their dissenters rights, will
be converted into the right to receive a cash payment of $47.50, which we call the merger consideration.

Each share of EGL common stock that is immediately prior to the effective time of the merger owned directly
or indirectly by Parent or Acquisition Co. (including all shares acquired from the Rollover Investors) or held in
the treasury of EGL will be automatically canceled without payment, provided that Parent may elect for any
shares acquired pursuant to the Rollover Commitments to remain outstanding, subject to appropriate
adjustment.

Each share of EGL common stock held by any direct or indirect wholly owned subsidiary of EGL immediately
prior to the effective time of the merger, as well as, at Parent s election, shares held by CEVA Investments
Limited or a subsidiary thereof which were acquired from the Rollover Investors, will remain outstanding
except that such number of shares will be appropriately adjusted in the merger.

All shares of EGL common stock that have been converted into the right to receive the merger consideration will be
automatically cancelled and will cease to exist, and the holders of certificates which immediately prior to the effective
time of the merger represented those shares will cease to have any rights with respect to those shares other than the
right to receive the merger consideration.

Stock Options. Except as otherwise agreed in writing by EGL and Parent and the applicable holder of an option or
other award to purchase EGL common stock, each option or other award to purchase shares of EGL common stock
granted under any EGL employee or director equity plans, whether vested or unvested, that is outstanding
immediately prior to the effective time of the merger will, as of the effective time of the merger, become fully vested
and be converted into the right to receive an amount in cash in U.S. dollars equal to the result of multiplying the total
number of shares of EGL common stock subject to the option or right to purchase by the excess, if any, of $47.50 over
the exercise price per share of the option or right to purchase less such amounts as are required to be withheld or
deducted under tax laws with respect to the making of such payment.

Restricted Shares. Except as otherwise agreed in writing by EGL and Parent and the applicable holder of an award of
restricted EGL common stock, immediately prior to the effective time of the merger, each award of restricted EGL
common stock will vest in full and be converted into the right to receive the merger consideration at the effective time
of the merger, less such amounts as are required to be withheld or deducted under tax laws with respect to the making
of such payment, unless the shares are held by dissenting shareholders who have properly demanded and perfected
their dissenters rights.

Stock Purchase Plan. At the effective time of the merger, EGL s stock purchase plan will terminate, and, in
connection with such termination, EGL will refund to the participants in the stock purchase plan any accumulated
payroll deductions in respect of any purchase period ending after the effective time of the merger. Participants in the
stock purchase plan will be entitled to continue to make purchases of EGL common stock pursuant to the terms of the
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plan for the purchase period in effect on the date of the merger agreement, which period will end on June 30, 2007.
After the end of such purchase period, no new purchase period will commence thereafter.
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Payment for EGL Common Stock in the Merger

At or essentially simultaneously with the effective time of the merger, Parent will deposit, or cause to be deposited
with , as paying agent, in trust for the benefit of the holders of EGL common stock, and the holders of options
described above, sufficient cash to pay to the holders of EGL common stock the merger consideration of $47.50 per
share and to make the payments described above with respect to stock options. Within five business days following
the effective time of the merger, the paying agent is required to mail to each record holder of shares of EGL common
stock that were converted into the merger consideration a letter of transmittal and instructions for use in effecting the
surrender of certificates that formerly represented shares of EGL common stock or non-certificated shares represented
by book-entry in exchange for the merger consideration.

Upon surrender of stock certificates or book-entry shares and a duly completed and validly executed letter of
transmittal, together with any other documents required by the letter of transmittal or customarily required by the
paying agent, a holder of shares of EGL common stock will be entitled to receive a check for the merger
consideration. No interest will be paid or accrue on the merger consideration. The paying agent will be entitled to
deduct, withhold and pay to the appropriate taxing authorities any applicable taxes from the merger consideration.
Any sum that is withheld and paid to a taxing authority by the paying agent will be deemed to have been paid to the
person with regard to whom it is withheld.

Within five business days of the effective time of the merger, the paying agent also will mail to each holder of a EGL
stock option a check in the amount due as described above under  Effect of the Merger on the Common Stock and
Stock Options of EGL.  Stock Options.

No transfers of EGL common stock will be made on the stock transfer books of EGL from and after the effective time
of the merger. In the event of a transfer of ownership of common stock that is not registered in the transfer or stock
records of EGL, a check for any cash to be paid upon surrender of the certificate formerly representing those shares
may be paid to the transferee if the certificate is presented to the paying agent with all documents required to evidence
and effect the transfer of the shares and to evidence that any applicable stock transfer or other taxes have been paid or
are not applicable.

Holders of lost, stolen or destroyed certificates will be entitled to receive the merger consideration if they make an
affidavit of the loss, theft or destruction and, if required by Parent or the paying agent, post a bond in a customary
amount as indemnity against any claim that may be made against it with respect to such certificate.

Any portion of the payment fund held by the paying agent not distributed to the former holders of EGL common stock
within one year following the effective time of the merger will be delivered to the Surviving Corporation upon
demand, and any former shareholders of EGL who have not properly surrendered their stock certificates and letters of
transmittal may look only to the Surviving Corporation for payment of the merger consideration.

Representations and Warranties

The merger agreement contains representations and warranties of each of EGL and of Parent and Acquisition Co. as
to, among other things:

corporate organization, existence and good standing, including, as to EGL, with respect to its subsidiaries;

corporate or similar power and authority to enter into the merger agreement and to consummate the
transactions contemplated by merger agreement;
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required regulatory filings and authorizations, consents or approvals of governmental entities;
the absence of certain violations, defaults or consent requirements under certain contracts, organizational
documents and law, in each case arising out of the execution and delivery of, and consummation of the

transactions contemplated by, the merger agreement;
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matters relating to information to be included in required filings with the SEC in connection with the merger,
including this proxy statement; and
fees owed to investment bankers, brokers and other advisors in connection with the merger.

The merger agreement also contains representations and warranties of EGL as to, among other things:
the capitalization of EGL and the absence of certain rights to purchase or acquire equity securities of EGL of
any of its subsidiaries, the absence of any bonds or other obligations allowing holders the right to vote with
shareholders of EGL, the absence of shareholder agreements or voting trusts to which EGL or any of its
subsidiaries is a party and the option grant practices of EGL;

EGL s subsidiaries and joint ventures;

the accuracy of EGL s and certain of its subsidiaries filings with the SEC and of financial statements included
in the SEC filings;

internal controls and procedures of EGL;
the absence of certain undisclosed liabilities for EGL and its subsidiaries;

compliance with laws, the absence of unlawful payments and possession of necessary permits and
authorizations by EGL and its subsidiaries;

environmental matters and compliance with environmental laws by EGL and its current and former
subsidiaries;

EGL s employee benefit plans and other agreements with its employees;
the absence of certain related party transactions;
the absence of certain changes since December 31, 2006;

the absence of certain litigation, orders and judgments and governmental proceedings and investigations related
to EGL and its subsidiaries;

the payment of taxes, the filing of tax returns and other tax matters related to EGL and its subsidiaries;
labor matters related to EGL and its subsidiaries;

intellectual property of EGL and its subsidiaries;

property owned or leased sufficient for the conduct of EGL s and its subsidiaries respective businesses;
insurance policies of EGL and its subsidiaries;

the opinion of Deutsche Bank;
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the vote of shareholders required to approve the merger;
material contracts of EGL and its subsidiaries; and
state takeover statutes, EGL s rights plan and charter provisions.

None of the changes since December 31, 2006 covered by the representation noted in the tenth bullet point in the
foregoing list had occurred as of the date of this proxy statement.

The merger agreement also contains representations and warranties of Parent and Acquisition Co. as to, among other
things:

their ability to finance the merger and certain related costs;

Parent s ownership of Acquisition Co. and the absence of any previous conduct of business by Acquisition Co.
other than in connection with the transactions contemplated by the merger agreement and related financing;
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lack of ownership of shares of EGL common stock, other than, immediately prior to the effective time of the
merger, the shares subject to Rollover Commitments;

the absence of certain contracts or agreements between Parent or Acquisition Co. and any of EGL s
management or directors and the absence of any action by Parent or Acquisition Co. taken prior to EGL s board
of directors approval of the merger agreement that would cause the business combinations statute of the Texas
Business Corporation Act to be applicable to the merger agreement or the transactions contemplated therebys;

the absence of certain litigation, investigations, orders and judgments;

the limitation of EGL s representations and warranties to those set forth in the merger agreement;
the access to information about EGL that has been provided to Parent and Acquisition Co.; and
the solvency of the Surviving Corporation at the effective time of the merger.

Some of the representations and warranties in the merger agreement are qualified by materiality qualifications or a

material adverse effect clause. For purposes of the merger agreement, a material adverse effect means, with respect to
EGL, any fact, circumstance, event, change, effect or occurrence that, individually or in the aggregate with all other
facts, circumstances, events, changes, effects or occurrences, has had or would be reasonably likely to have a material
adverse effect on the assets, properties, business, results of operation or financial condition of EGL and its
subsidiaries, taken as a whole, or that would be reasonably likely to prevent or materially delay or materially impair
the ability of EGL to perform its obligations under the merger agreement or to consummate the merger or the other
transactions contemplated thereby.

In any case, however, a material adverse effect with respect to EGL will not include:

facts, circumstances, events, changes, effects or occurrences generally affecting the industry in which EGL
operates or the economy or the financial or securities markets in the United States or elsewhere in the world,
including any regulatory or political conditions or developments, or any outbreak or escalation of hostilities,
declared or undeclared acts of war, terrorism or insurrection, except to the extent any fact, circumstance, event,
change, effect or occurrence that, relative to other industry participants, disproportionately impacts the assets,
properties, business, results of operation or financial condition of EGL and its subsidiaries, taken as a whole,

facts, circumstances, events, changes, effects or occurrences to the extent directly resulting from the
announcement of the execution of the merger agreement or the consummation of the transactions contemplated
thereby (provided that this exception will not diminish, and will be disregarded for purposes of, any
representations or warranties in the merger agreement),

fluctuations in the price or trading volume of shares of EGL common stock; provided, that this exception will
not prevent or otherwise affect a determination that any fact, circumstance, event, change, effect or occurrence

underlying such fluctuation has resulted in, or contributed to, a material adverse effect,

facts, circumstances, events, changes, effects or occurrences to the extent resulting from any changes in law or
in GAAP (or the interpretation thereof) after the date of the merger, or

any failure by EGL to meet any published analyst estimates or expectations of EGL s revenue, earnings or other
financial performance or results of operations for any period or any failure by EGL to meet its internal budgets,
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plans or forecasts of its revenues, earnings or other financial performance or results of operations; provided,
that this exception will not prevent or otherwise affect a determination that any fact, circumstance, event,
change, effect or occurrence underlying such failure has resulted in, or contributed to, a material adverse effect.
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Agreements Related to the Conduct of Business

The merger agreement provides that, subject to certain exceptions or as consented to in writing by Parent (such
consent not to be unreasonably withheld, conditioned or delayed), during the period from the signing of the merger
agreement to the effective time of the merger, EGL, among other things, will, and will cause its subsidiaries to,
conduct its business in all material respects in the ordinary course consistent with past practices, and use commercially
reasonable best efforts to maintain and preserve intact its business organization and significant business relationships
and to retain the services of its key officers and key employees, and will not, and will not permit any of its subsidiaries
to:

adjust, split, combine or reclassify any capital stock or otherwise amend the terms of its capital stock;

make, declare or pay any dividend, or make any other distribution on, or directly or indirectly redeem, purchase
or otherwise acquire or encumber, any shares of its capital stock or convertible or exchangeable securities,
except in connection with cashless exercises or similar transactions pursuant to the exercise of stock options or
other awards issued and outstanding as of the date of the merger agreement under equity plans; provided that
wholly owned EGL subsidiaries may make dividends or distributions to EGL or to other wholly owned
subsidiaries, and non-wholly owned subsidiaries may make dividends or distributions that are not within the
discretion or control of EGL or its subsidiaries;

grant any person any right to acquire any shares of its capital stock, except as required under any specified
existing agreement;

issue, deliver, sell, grant or pledge any:

shares of capital stock except pursuant to the exercise of stock options or other awards issued under equity
plans issued and outstanding as of the date of the merger agreement and in accordance with the terms of
those instruments;

securities convertible into or exchangeable for any options, warrants or rights to acquire any shares of its
capital stock or securities; or

phantom stock, phantom stock rights, stock appreciation rights or stock-based performance units;

except for hedging agreements entered into in the ordinary course of business consistent with past practice,
purchase, sell, transfer, mortgage, encumber or otherwise dispose of any properties or assets having a value in
excess of $5.0 million in the aggregate, or if not in the ordinary course of business consistent with past
practice, in excess of $1.5 million in the aggregate;

make any capital expenditures in any fiscal quarter exceeding EGL s capital expenditure budget for such fiscal
quarter by more than 1% of the aggregate quarterly budget or by more than 15% of the quarterly budget for a
particular project category, subject to specified carryover provisions from quarter to quarter;

incur, assume, guarantee, or become obligated with respect to any indebtedness for borrowed money, other
than drawdowns under existing credit facilities made in the ordinary course of business consistent with past
practice not exceeding $10.0 million in the aggregate (disregarding amounts borrowed in respect of payment of
the termination fee under the Talon merger agreement) or issuances of letters of credit, surety bonds,
guarantees of indebtedness for borrowed money and security time deposits made under existing credit facilities
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in the ordinary course of business consistent with past practice, subject to a $5.0 million individual cap and a
$101.0 million aggregate cap;

make any acquisition (including by merger, consolidation or other business combination) of another entity or
business in excess of $5.0 million in the aggregate, or, if not in the ordinary course of business consistent with
past practice, in excess of $1.0 million in the aggregate, whether by purchase of stock or securities,
contributions to capital (other than capital contributions to wholly owned EGL subsidiaries and capital
contributions to non-wholly owned EGL subsidiaries that are not within the discretion of EGL or its
subsidiaries), property transfers, or entering into binding agreements with respect to any such investment or
acquisition;
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except in the ordinary course of business consistent with past practice, enter into, renew, extend, materially
amend or terminate certain material agreements;

except to the extent required by law or by contracts in existence as of the date of the merger agreement,
increase in any manner the compensation or benefits of any of its present or former employees, directors,
consultants, independent contractors or service providers except in the ordinary course of business consistent
with past practice (including, for this purpose, the normal employee salary and bonus compensation review
process conducted each year, except with respect to specified employees), pay, or increase the amounts payable
under, any pension, severance, change in control, retirement or similar benefits not required by any existing
plan or agreement, enter into, renew, amend, alter, adopt, implement or otherwise commit itself to any
compensation or benefit plan, program, policy, arrangement or agreement or other employee benefit or welfare
benefit plan, policy, arrangement or agreement or employment, change in control, retention, severance,
consulting or collective bargaining or similar agreement (other than certain immaterial amendments),
accelerate the vesting of, or the lapsing of restrictions with respect to, any stock options or other stock-based
compensation, cause the funding of any rabbi trust or similar arrangement or take any action to fund or in any
other way secure the payment of compensation or benefits under any benefit plan, or materially change any
actuarial or other assumptions used to calculate funding obligations with respect to any benefit plan or change
the manner in which contributions to such plans are made or the basis on which such contributions are
determined, except as may be required by generally accepted accounting principles;

waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases,
assignments, settlements or compromises not exceeding the amount reserved against in the financial statements
contained in EGL s filed SEC documents since January 1, 2005, or that involve only the payment of monetary
damages not in excess of $1.25 million in the aggregate (excluding amounts to be paid under existing insurance
policies) or otherwise pay, discharge or satisfy any claims, liabilities or obligations in excess of such amount,
in each case, other than in the ordinary course consistent with past practice;

amend or waive any provision of its or its material subsidiaries articles of incorporation and bylaws or other
equivalent organizational documents or, in the case of EGL, enter into any agreement with any of its
shareholders in their capacity as such;

take or omit to take any action that is intended or would reasonably be expected to, individually or in the
aggregate, result in any of the conditions to the merger not being satisfied or satisfaction of those conditions
being materially delayed in violation of any provision of the merger agreement;

enter into any non-compete, non-solicit or similar agreement that would materially restrict the businesses of the
Surviving Corporation or its subsidiaries or their ability to solicit customers or employees after the effective
time of the merger;

adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of such entity;

implement or adopt any material change in its tax or financial accounting principles, practices or methods,
other than as required by generally accepted accounting principles, applicable law or regulatory guidelines;

enter into any closing agreement with respect to material taxes, settle or compromise any material liability for

taxes, make, revoke or change any material tax election, agree to any adjustment of any material tax attribute,
file or surrender any claim for a material refund of taxes, execute or consent to any waivers extending the
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statutory period of limitations with respect to the collection or assessment of material taxes, file any material
amended tax return or obtain any material tax ruling;

enter into any new, or amend or otherwise alter any, transaction with certain affiliates;

make any loans to any individual (other than advances of out-of-pocket business expenses to employees,
contractors or consultants in the ordinary course of business and consistent with past practices) or make
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any material loans, advances or capital contributions to, or investments in, any other person in excess of
$3,000,000 in the aggregate for all such loans, advances, contributions and investments, except for transactions
solely among EGL and/or wholly owned EGL subsidiaries, or as required by certain existing contracts;

incur or pay fees, expenses or commissions to be paid to financial, legal and other advisors in connection with
the consummation of the merger; or

agree to take, make any commitment to take, or adopt any resolutions of its board of directors in support of,
any of the actions prohibited by the provisions of the merger agreement described in these bullets.

Other Covenants and Agreements

Access and Information. EGL must afford to Parent reasonable access during normal business hours, during the
period prior to the effective time of the merger, to the offices, properties, books and records of EGL and its
subsidiaries, and must provide to Parent such financial and other data as Parent may reasonably request. All
information provided to Parent will remain subject to the confidentiality agreements previously executed by affiliates
of Parent.

No Solicitation. EGL and its subsidiaries must not, and must direct and use reasonable best efforts to cause their
respective representatives not to, directly or indirectly:

initiate, solicit, knowingly encourage (including by providing information) or facilitate any inquiries, proposals
or offers with respect to, or the making or completion of, an alternative proposal (as defined below),

engage or participate in any negotiations concerning, or provide or cause to be provided any non-public
information or data relating to EGL or any of its subsidiaries in connection with, or have any discussions with
any person relating to, an actual or proposed alternative proposal, or otherwise knowingly encourage or
facilitate any effort or attempt to make or implement an alternative proposal,

approve, endorse or recommend, or propose publicly to approve, endorse or recommend, any alternative
proposal,

approve, endorse or recommend, or propose to approve, endorse or recommend, or execute or enter into, any
letter of intent, agreement in principle, merger agreement, acquisition agreement, option agreement or other
similar agreement relating to any alternative proposal,

amend, terminate, waive or fail to enforce, or grant any consent under, any confidentiality, standstill or similar
agreement, or

resolve to propose or agree to do any of the foregoing.

An action taken by one of EGL s representatives in violation of the above-described provisions will be deemed a
breach by EGL if it materially and adversely affects Parent or the consummation of the merger.

Notwithstanding the foregoing, prior to receipt of the approval of the merger by EGL s shareholders, EGL may, in
response to an unsolicited alternative proposal which did not result from or arise in connection with a breach of the no
solicitation covenant described in the preceding paragraph and which the board of directors of EGL (acting through its
special committee) determines, in good faith, after consultation with its outside counsel and financial advisors, may
reasonably be expected to result in a superior proposal (as defined below):
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furnish information to the person making the alternative proposal pursuant to a customary confidentiality
agreement no less restrictive (including with respect to standstill provisions) of the other party than the
confidentiality agreements between EGL and Apollo Management VI, L.P., and

participate in discussions or negotiations with such person regarding the alternative proposal.
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In this case, Parent will be entitled to receive an executed copy of the confidentiality agreement prior to or
substantially simultaneously with EGL furnishing information to the person making the alternative proposal and EGL
must simultaneously provide or make available to Parent any material non-public information that is provided to the
person making the alternative proposal or its representatives which was not previously provided or made available to
Parent.

Subject to its ability under the circumstances described below under =~ Termination to terminate the merger agreement
to accept a superior proposal, neither EGL s board of directors nor any board committee may:

withdraw or modify in a manner adverse to Parent or Acquisition Co. its recommendation of the merger
agreement, or resolve to or publicly propose to do so,

approve or publicly propose to approve any letter of intent, agreement in principle, acquisition agreement or
similar agreement relating to any alternative proposal, or

approve or recommend, or resolve to or publicly propose to approve, endorse or recommend, any alternative
proposal.

Notwithstanding the foregoing, if, prior to EGL s shareholders approving the merger agreement, (i) the board of
directors or the special committee determines in good faith, after consultation with its outside counsel and financial
advisors, that withdrawal or modification of its recommendation is necessary in order to comply with its fiduciary
duties, (ii) the board or special committee provides Parent with advance written notice of the intention to change its
recommendation, and (iii) if the change in recommendation is based on the receipt of an alternative proposal, such
alternative proposal did not result from a breach of the above-described nonsolicitation provisions, then the board of
directors of EGL or the special committee may withdraw or modify its recommendation. However, unless the merger
agreement is terminated and EGL has paid any required termination fees, EGL will submit the merger agreement for
approval at the annual meeting, regardless of whether the board of directors or the special committee has approved,
endorsed or recommended an alternative proposal or has withdrawn, modified or amended its recommendation.

EGL has agreed to advise Parent promptly, and in any event within 24 hours, orally and in writing of:
the receipt of any alternative proposal,

any request for non-public information relating to EGL or its subsidiaries which, in the good faith judgment of
the board or special committee, is reasonably likely to lead to an alternative proposal,

the identity of the person making any the alternative proposal, and

the material terms of any the alternative proposal (including copies of any material document evidencing such
alternative proposal or inquiry).

EGL has also agreed to keep Parent reasonably informed on a current basis of any material change in terms of any
such alternative proposal.

Other than in connection with a termination of the merger agreement as described below under =~ Termination to accept
a superior proposal, EGL is prohibited from waiving the provisions of the Texas business combinations statute,

amending its rights agreement, redeeming any rights or otherwise taking any action to render the rights agreement
inapplicable, with respect to any entity other than Parent, its shareholders and their respective affiliates.
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Neither EGL nor its board of directors will be prohibited from disclosing to its shareholders a position contemplated
by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act; provided, that neither EGL nor its board of
directors (or any committee thereof) will in any event be entitled to disclose a position under Rules 14d-9 or 14e-2(a)
promulgated under the Exchange Act other than its recommendation unless the board or the special committee
determines in good faith, after consultation with its outside counsel and financial advisors, that a failure to so
withdraw or modify its recommendation is necessary in order to comply with its
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fiduciary duties, provided that the above-described provision will not relieve EGL of its obligations with respect to a
change in the recommendation of the board or special committee.

As used in the merger agreement, alternative proposal means:

any proposal or offer from any person or group of persons other than Parent or one of its subsidiaries for a
merger, consolidation, dissolution, recapitalization or other business combination involving EGL or any of its
subsidiaries,

any proposal for the issuance by EGL of over 15% of its equity securities, or

any proposal or offer to acquire in any manner, directly or indirectly, over 15% of the equity securities or
consolidated total assets of EGL and its subsidiaries, in each case other than the merger.

As used in the merger agreement, superior proposal means any alternative proposal:

on terms which the board of directors of EGL (or the special committee) determines in good faith, after
consultation with EGL s outside legal counsel and financial advisors, to be more favorable from a financial
point of view to the holders (other than those holders of EGL common stock that are party to a Rollover
Commitment, and excluding consideration of any interests that any holder may have other than as a
shareholder of EGL entitled to receive the merger consideration) of EGL common stock than the merger,
taking into account all the terms and conditions of such proposal, and the merger agreement (including any
proposal or offer by Parent to amend the terms of the merger agreement and the merger during a matching
period described below), and

that the board of directors (or the special committee) believes is reasonably capable of being completed, taking
into account all financial, regulatory, legal and other aspects of such proposal; provided that for purposes of the

definition of superior proposal, the references to 15% in the definition of alternative proposal will be deemed to

be references to 80%.

Filings and Other Actions. EGL will take all action necessary in accordance with the TBCA and its articles of
incorporation and bylaws to duly call, give notice of, convene and hold a meeting of its shareholders, and, subject to
the board of directors of EGL s or the special committee s withdrawal or modification of its recommendation in
accordance with the merger agreement, to use all reasonable best efforts to solicit from its shareholders proxies in
favor of the approval of the merger agreement, the merger and the other transactions contemplated by the merger
agreement. Unless the merger agreement is terminated and EGL has paid any required termination fees, EGL will
submit the merger agreement for approval at the shareholders meeting, regardless of whether the board of directors or
the special committee has approved, endorsed or recommended an alternative proposal or has withdrawn, modified or
amended its recommendation.

Employee Matters. From and after the effective time of the merger, Parent will honor all EGL benefit plans and
compensation arrangements and agreements in accordance with their terms as in effect immediately before the
effective time of the merger, provided that nothing in the merger agreement will limit the right of EGL or Parent from
amending or terminating such plans, arrangements and agreements in accordance with their terms. For a period of one
year following the effective time of the merger, Parent will provide, or cause to be provided, to each current employee
of EGL and its subsidiaries, other than such employees covered by collective bargaining agreements, compensation
opportunities that are substantially comparable and benefits that in the aggregate are substantially comparable to the
compensation opportunities and benefits (excluding equity-based compensation) provided to those employees
immediately before the effective time of the merger, it being understood that the total package of such compensation
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and benefits may be different from the compensation and benefits provided to those employees prior to the effective
time of the merger.

For all purposes under the employee benefit plans providing benefits to any EGL employees after the effective time of
the merger as described above, each such employee will be credited with his or her years of service with EGL and its
subsidiaries and their respective predecessors before the effective time of the merger, to the same extent as the
employee was previously entitled, to credit for such service under any similar EGL employee benefit plan in which
the employee participated or was eligible to participate immediately prior to the effective time of the merger, provided
that the foregoing will not apply with respect to benefit accrual
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under any defined benefit pension plan or to the extent that its application would result in a duplication of benefits. In
addition, and without limiting the generality of the foregoing:

each such employee will be immediately eligible to participate, without any waiting time, in any and all new
plans to the extent coverage under such plans is comparable to an EGL benefit plan in which such employee
participated immediately before the consummation of the merger, and

for purposes of each new plan providing medical, dental, pharmaceutical and/or vision benefits to any such
employee, Parent will cause all pre-existing condition exclusions and actively-at-work requirements of such
new plan to be waived for such employee and his or her covered dependents, unless such conditions would not
have been waived under the comparable plans of EGL or its subsidiaries in which such employee participated
immediately prior to the effective time of the merger and Parent will cause any eligible expenses incurred by
such employee and his or her covered dependents during the portion of the plan year of the old plan ending on
the date such employee s participation in the corresponding new plan begins to be taken into account under such
new plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements
applicable to such employee and his or her covered dependents for the applicable plan year as if such amounts
had been paid in accordance with such new plan.

Parent and the Surviving Corporation are not required to continue (or resume) the employment of any specific person.

The merger agreement requires that EGL implement a retention bonus plan, the terms of which are described under
The Merger Interest of Certain Persons in the Merger Retention Bonus Program.

Efforts to Complete the Merger. Each of the parties to the merger agreement must, and must cause each of its
subsidiaries to, use its reasonable best efforts (subject to, and in accordance with, applicable law) to take promptly, or
to cause to be taken, all actions, and to do promptly, or to cause to be done, and to assist and to cooperate with the
other parties in doing, all things necessary, proper or advisable to consummate and make effective the merger and the
other transactions contemplated by the merger agreement, including:

the obtaining of all necessary actions or nonactions, waivers, consents and approvals from governmental
entities and the making of all necessary registrations and filings and the taking of all steps as may be necessary
to obtain an approval or waiver from, or to avoid an action or proceeding by, any governmental entity,

the obtaining of all necessary consents, approvals or waivers from third parties,

the defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging the
merger agreement or the consummation of the transactions contemplated thereby, and

the execution and delivery of any additional instruments reasonably necessary to consummate the transactions
contemplated by the merger agreement.

However, in no event will EGL or any of its subsidiaries be required to pay prior to the effective time of the merger
any fee, penalties or other consideration to any third party to obtain any consent or approval required for the
consummation of the merger under any contract (other than de minimis amounts, amounts to be paid to any
governmental entity or if Parent and Acquisition Co. have provided adequate assurance of repayment).

EGL and Parent have agreed to make prompt filings under the HSR Act, to use reasonable best efforts to cooperate

with each other to make necessary filings, and to use reasonable best efforts to take all actions necessary, proper or
advisable to complete the merger, including taking such actions as reasonably may be necessary to resolve objections
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of governmental entities or to adopt possible alternative or supplemental acquisition structures.

If any administrative or judicial action or proceeding, including any proceeding by a private party, is instituted (or
threatened to be instituted) challenging the merger or any other transaction contemplated by the merger agreement,
each of EGL and Parent must cooperate in all respects with each other and will use their respective reasonable best
efforts to contest and resist any such action or proceeding and to have vacated,
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lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that is in effect and that prohibits, prevents or restricts consummation of the merger or any other
transactions contemplated by the merger agreement.

Takeover Statutes. If any fair price, moratorium, control share acquisition or other form of anti-takeover statute or
regulation shall become applicable to the merger, the Rollover Commitments or the other transactions contemplated

by the merger agreement, each of EGL and Parent and the members of their respective boards of directors will grant

such approvals and take such actions as are reasonably necessary so that the merger, the Rollover Commitments and

the other transactions contemplated by the merger agreement may be consummated as promptly as practicable on the

terms contemplated in the merger agreement and otherwise act to eliminate or minimize the effects of such statute or
regulation on the merger, the Rollover Commitments and the other transactions contemplated by the merger

agreement.

Public Announcements. Except with respect to a change in recommendation by EGL s board of directors or a
committee thereof, EGL and Parent will consult with and provide each other the opportunity to review and comment
upon any press release or other public statement or comment prior to the issuance of such press release or other public
statement or comment relating to the merger agreement or the transactions contemplated therein (other than routine
employee communications), except where required by law or obligations pursuant to any listing agreement with a
national securities exchange.

Indemnification of Directors and Olfficers; Insurance. For a period of six years from the effective time of the merger,
Parent and the Surviving Corporation will maintain in effect the exculpation, indemnification, advancement of
expenses and arrangement of self-insurance provisions of EGL s and any of its subsidiaries articles of incorporation
and bylaws or similar organization documents in effect immediately prior to the effective time of the merger or in any
indemnification agreements with any of their respective directors, officers or employees in effect as of the date of the
merger agreement, and will not amend, repeal or otherwise modify any such provisions in any manner that would
adversely affect the rights thereunder of any individuals who at the effective time of the merger were current or former
directors, officers or employees of any of those entities. All rights of indemnification with respect to any claim, action,
suit, proceeding or investigation brought within that six-year period will continue until the disposition of the action or
resolution of the claim.

Further, the Surviving Corporation has agreed, to the fullest extent permitted under applicable law, to indemnify and
hold harmless (and advance funds in respect of each of the foregoing) each current and former director or officer of
EGL or any of its subsidiaries against any costs or expenses (including advancing reasonable attorneys fees and
expenses in advance of the final disposition of any claim, suit, proceeding or investigation to the fullest extent
permitted by law), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection
with any actual or threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or
investigative, arising out of, relating to or in connection with any action or omission occurring or alleged to have
occurred whether before or after the effective time of the merger in connection with such persons serving as an officer,
director or other fiduciary in EGL or any other entity if such service was at the request or for the benefit of EGL. The
above-described provision will not obligate Parent or the Surviving Corporation to be liable for any settlement
effected without either Parent s or the Surviving Corporation s prior written consent, and certain limitations apply to
fees and expenses of more than one counsel with respect to a single claim or proceeding. In addition, the
above-described provision will not obligate Parent or the Surviving Corporation to have any indemnification
obligations to any indemnified party with respect to losses incurred as a result of a breach of the duty of loyalty or
other improper action, in each case involving a situation in which the indemnified party had a conflicting financial or
other material interest (other than as a shareholder or employee or director of EGL). Parent has agreed to
unconditionally guarantee the Surviving Corporation s performance of these obligations.
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For a period of six years from the effective time of the merger, Parent will either cause to be maintained in effect the
current policies of directors and officers liability insurance and fiduciary liability insurance maintained by EGL and its
subsidiaries or cause the Surviving Corporation to provide substitute policies or cause the Surviving Corporation to
purchase, a tail policy, in each case of at least the same coverage and amounts containing terms and conditions that are
not less advantageous in the aggregate than such policy with
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respect to matters arising on or before the effective time of the merger. However, such persons will not be required to
pay with respect to such insurance policies in respect of any one policy year more than 200% of the last annual

premium paid by EGL prior to the date of the merger agreement in respect of the coverages required to be obtained
pursuant to the merger agreement, but in such case will purchase as much coverage as reasonably practicable for such
amount. If the Surviving Corporation purchases a tail policy and the same coverage costs more than 200% of such last
annual premium, the Surviving Corporation will purchase the maximum amount of coverage that can be obtained for
200% of such last annual premium.

Financing. Parent must use its reasonable best efforts to obtain the financing for the merger on the terms and
conditions described in the financing commitments or terms more favorable to Parent, including using its reasonable
best efforts to:

negotiate definitive agreements with respect thereto on the terms and conditions contained in the financing
commitments,

satisfy all conditions applicable to Parent in such definitive agreements,
comply with its obligations under the financing commitments,

enforce its rights under the financing commitments, and

to consummate the financing at or prior to the closing.

Parent must give EGL prompt notice upon becoming aware of any material breach by any party of the financing
commitments or any termination of the financing commitments, and must keep EGL informed on a reasonably current
basis and in reasonable detail of the status of its efforts to arrange the financing. Parent is permitted to amend, modify
or replace the equity financing letter with EGL s consent, or the debt commitment letters, including through
co-investment by or financing from one or more other additional parties, provided that Parent will not permit any
replacement of, or amendment or modification to be made to, or any waiver of any material provision or remedy
under, the debt commitment letter if such replacement (including through co-investment by or financing from one or
more other additional parties), amendment, modification, waiver or remedy reduces the aggregate amount of the
financing or adversely amends or expands the conditions to the drawdown of the financing in any respect that would
make such conditions materially less likely to be satisfied or that can reasonably be expected to materially delay the
closing of the merger. In the event that Parent becomes aware of any event or circumstance that makes procurement of
any portion of the financing unlikely to occur in the manner or from the sources contemplated in the financing
commitments, Parent will notify EGL and use its reasonable best efforts to arrange as promptly as practicable any
such portion from alternative sources on terms and conditions no less favorable to Parent or Acquisition Co.

EGL will provide, and cause its subsidiaries to provide, and cause its and their respective representatives to provide,
all cooperation reasonably requested by Parent in connection with the financing and the other transactions
contemplated by the merger agreement (provided that such requested cooperation does not unreasonably interfere with

ongoing operations), including:

providing reasonably required information relating to EGL and its subsidiaries to the parties providing the
financing,

participating in meetings, drafting sessions and due diligence sessions in connection with the financing,
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assisting in the preparation of any offering documents for any of the debt financing, and materials for rating
agency presentations, including execution and delivery of customary representation letters reasonably
satisfactory to EGL in connection with bank information memoranda,

reasonably cooperating with the marketing efforts for any of the debt financing, including consenting to the use
of EGL s and its subsidiaries logos,

executing and delivering (or obtaining from its advisors), and causing its subsidiaries to execute and deliver (or
obtain from its advisors), customary certificates (including a certificate of the principal financial officer of
EGL or any subsidiary with respect to solvency matters),
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accounting comfort letters (including consents of accountants for use of their reports in any materials relating
to the debt financing), legal opinions, surveys, title insurance or other documents and instruments relating to
guarantees, the pledge of collateral and other matters ancillary to the financing as may be reasonably requested
by Parent in connection with the financing,

entering into one or more credit or other agreements on terms satisfactory to Parent and that are reasonably
requested by Parent in connection with the debt financing immediately prior to the effective time of the merger,

as promptly as practicable, furnishing Parent and its financing sources with all financial and other information
regarding EGL and its subsidiaries as may be reasonably requested by Parent of a type generally used in
connection with a syndicated bank financing as well as an offering pursuant to Rule 144A of the Securities Act
as applicable to Parent,

using its reasonable best efforts to provide monthly financial statements (excluding footnotes) within 30 days
of the end of each month prior to the closing date, in the form customarily prepared by management prior to the
date of the agreement,

taking all actions necessary in connection with the pay off of existing indebtedness and the release of related
liens (including, without limitation, the prepayment of EGL s existing notes on or prior to the closing date), and

taking all corporate actions, subject to the occurrence of the closing, reasonably requested by Parent to permit
the consummation of the debt financing and the direct borrowing or incurrence of all of the proceeds of the
debt financing by the Surviving Corporation immediately following the effective time of the merger.

However, no obligation of EGL or any of its subsidiaries under any such agreement, certificate, document or
instrument will be effective until the effective time of the merger and none of EGL or any of its subsidiaries will be
required to pay any commitment or other similar fee or incur any other liability in connection with the financing prior
to the effective time of the merger. Upon valid termination of the merger agreement in certain circumstances, Parent
will promptly, upon request by EGL, reimburse EGL for all reasonable out-of-pocket third party costs incurred by
EGL in connection with the financing.

Shareholder Litigation. EGL will give Parent the opportunity to participate, in full subject to a customary joint
defense agreement, in, but not control, the defense or settlement of any shareholder litigation against EGL and/or its
directors relating to the merger or any other transactions contemplated by the merger agreement, and no such
settlement shall in any event be agreed to without Parent s prior consent (not to be unreasonably withheld).

Notification of Certain Matters. EGL will give prompt notice to Parent, and Parent will give prompt notice to EGL,
of:

any notice or other communication received by such party from any governmental entity in connection with the
merger or the other transactions contemplated by the merger agreement or from any person alleging that the
consent of such person is or may be required in connection with the merger or those other transactions, if the
subject matter of such communication or the failure of such party to obtain such consent could be material to
EGL, the Surviving Corporation or Parent,

any actions, suits, claims, investigations or proceedings commenced or, to such party s knowledge, threatened

against, relating to or involving or otherwise affecting such party or any of its subsidiaries which relate to the
merger or the other transactions contemplated by the merger agreement, and
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the discovery of any fact or circumstance that, or the occurrence or non-occurrence of any event the occurrence
or non-occurrence of which, would cause or result in any of the conditions to the merger not being satisfied or
satisfaction of those conditions being materially delayed in violation of any provision of the merger agreement.
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EGL will notify Parent, on a reasonably current basis, of any events or changes with respect to any criminal or
material regulatory investigation or action involving EGL or any of its affiliates (excluding traffic violations and
similar misdemeanors), and will reasonably cooperate with Parent or its affiliates in efforts to mitigate any adverse
consequences to Parent or its affiliates which may arise therefrom (including by coordinating and providing assistance
in meeting with regulators).

Rights Plan. EGL s rights agreement will terminate upon the effective time of the merger, without payment of any
amounts to any holders thereunder.

Acquisition of Shares. Prior to the effective time of the merger, neither Parent nor Acquisition Co. will, directly or
indirectly, purchase any shares of EGL common stock or otherwise intentionally acquire the right to vote shares of
EGL common stock, without EGL s prior written consent (other than shares acquired from the Rollover Investors).

Control of Operations. EGL and Parent have agreed that nothing contained in the merger agreement will give Parent,
directly or indirectly, the right to control or direct EGL s operations prior to the effective time of the merger, and prior
to the effective time of the merger EGL will exercise, consistent with the terms and conditions of the merger
agreement, complete control and supervision over its operations.

In accordance with the merger agreement, the board of directors of EGL established an operating committee. From
that date until the effective time of the merger, the operating committee is required to meet weekly, or more frequently
in the event of unanticipated material developments, to discuss major developments at EGL, such as material
personnel matters, material customer or supplier developments and significant financial matters, including with
respect to material capital expenditures. A designated representative of the operating committee will promptly notify
Parent of any material disagreements among the members of the committee. The primary purpose of the operating
committee is to ensure compliance with the terms of the merger agreement and otherwise maintain operation of EGL
in the ordinary course, while permitting EGL s functional business heads to continue to perform their duties.

Following receipt of approval pursuant to, or early termination of the waiting period under, the HSR Act, Parent may
elect to designate an observer to the operating committee in the event material disagreements have occurred among
the members of the committee, provided that the observer will have no authority to vote on matters pending before the
committee. Further, EGL will manage all of its business projects and activities substantially in accordance with its
budgets and under the supervision of the operating committee or such project managers as the committee may
designate.

Notes and Amounts Outstanding Under Credit Agreement. At the direction of Parent, EGL will give any notice to the
administrative agent under the existing credit facility as is required in order for EGL to prepay all amounts
outstanding under the credit facility at such time as directed by Parent; provided, that any such notice will not be
required by EGL unless it may be made in accordance with the terms of the credit agreement and is subject to the
consummation of the transactions contemplated by the merger agreement. EGL will prepay its senior secured notes at
or prior to the closing of the merger.

Non-disparagement. From the date of the merger agreement until the effective time of the merger, each of Parent and
its affiliates and EGL will not, and will direct each of its officers and directors to not:

disparage the business, operations, services, practices, prospects following effectiveness of the transactions

contemplated by the merger agreement, management, employees, directors or officers of EGL, Parent,
Acquisition Co. and any of their affiliates, or
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take any actions intended to impair EGL s ongoing business reputation or its relationships with its customers,
suppliers and employees following the effective time of the merger.

However, the foregoing will not preclude statements made in good faith in connection with legal proceedings or as
required by law. EGL will use reasonable best efforts to enforce the compliance of each of its officers and directors

with the above-described provision.
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Conditions to Completion of the Merger

The obligations of EGL, Parent and Acquisition Co. to effect the merger are subject to the fulfillment or waiver, at or
prior to the effective time of the merger, of the following mutual conditions:

the approval of the merger agreement by the Required Vote;

the absence of any restraining order, preliminary or permanent injunction or other order issued by a court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the merger or the
other transactions contemplated by the merger agreement; and

the expiration or termination of any applicable waiting period under the HSR Act and receipt of all competition
approvals or notices required for the consummation of the merger under the Laws of Argentina, the European
Union or other governmental entities in countries in which EGL and its subsidiaries did business in excess of
$10 million in revenues in 2006.

The obligation of EGL to effect the merger is subject to the fulfillment or waiver, at or prior to the effective time of
the merger, of the following additional conditions:

(1) the representations and warranties of Parent and Acquisition Co. with respect to qualification, organization
and corporate authority shall be true and correct in all respects (except for certain inaccuracies as are de
minimis in the aggregate), in each case at and as of the date of the merger agreement and at and as of the
closing date as though made at and as of the closing date, and (2) the representations and warranties of Parent
and Acquisition Co. (other than in clause (1) above) shall be true and correct in all respects (disregarding any
materiality or material adverse effect qualifiers) at and as of the date of the merger agreement and at and as of
the closing date as though made at and as of the closing date, except where the failure of such representations
and warranties to be so true and correct would not prevent or materially delay or materially impair the ability of
Parent or Acquisition Co. to consummate the transactions contemplated by the merger agreement; provided,
however, that representations and warranties that are made as of a particular date or period shall be true and
correct (in the manner set forth in clauses (1) or (2), as applicable) only as of such date or period;

Parent shall have in all material respects performed all obligations and complied with all covenants required by
the merger agreement to be performed or complied with by it prior to the effective time of the merger; and

Parent shall have delivered to EGL a certificate, dated as of the effective time of the merger and signed by a
senior executive officer, certifying that the above conditions have been met.

The obligation of Parent and Acquisition Co. to consummate the merger is subject to the fulfillment or waiver, at or
prior to the effective time of the merger, of the following additional conditions:

(1) the representations and warranties of EGL with respect to qualification, organization, subsidiaries, capital
stock, absence of certain changes or events, the Required Vote, state takeover statutes, the rights plan, and
corporate authority shall be true and correct in all respects (except for certain inaccuracies as are de minimis in
the aggregate), in each case at and as of the date of the merger agreement and at and as of the closing date as
though made at and as of the closing date, and (2) the representations and warranties of EGL (other than in
clause (1) above) shall be true and correct in all respects (disregarding any materiality or material adverse
effect qualifiers) at and as of the date of the merger agreement and at and as of the closing date as though made
at and as of the closing date, except where the failure of such representations and warranties to be so true and
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correct would not have a material adverse effect; provided, however, that representations and warranties that
are made as of a particular date or period shall be true and correct (in the manner set forth in clauses (1) or (2),
as applicable) only as of such date or period;

EGL shall have in all material respects performed all obligations and complied with all covenants required by
the merger agreement to be performed or complied with by it prior to the effective time of the merger;
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Since the date of the merger agreement there shall not have been a material adverse effect with respect to
EGL; and

EGL shall have delivered to Parent a certificate, dated as of the effective time of the merger and signed by a
senior executive officer, certifying that the above conditions have been met.

No party may rely on the failure of any condition described above to be satisfied if such failure was caused by such
party s failure to act in good faith or to use its reasonable best efforts to consummate the merger and the other
transactions contemplated by the merger agreement.

Termination

The merger agreement may be terminated and abandoned at any time prior to the effective time of the merger, whether
before or after EGL s shareholders approve the matters presented in connection with the merger:

(a) by mutual written consent of EGL and Parent;
(b) by either EGL or Parent, if:

(1) the effective time of the merger shall not have occurred on or before November 1, 2007 (which we refer to in this
proxy statement as the end date), and the party seeking to terminate the merger agreement pursuant to this provision
shall not have breached its obligations under the merger agreement in any manner that shall have proximately caused
the failure to consummate the merger on or before the end date; however, in the event the conditions with respect to
the HSR Act or other regulatory approvals shall not have been satisfied on or before the end date, either Parent or
EGL may unilaterally extend the end date until January 10, 2008.

(i1) an injunction, other legal restraint or order shall have been entered permanently restraining, enjoining or otherwise
prohibiting the consummation of the merger and such injunction, other legal restraint or order shall have become final
and non-appealable, provided that the party seeking to terminate the merger agreement pursuant to this provision shall
have used its reasonable best efforts to remove such injunction, other legal restraint or order in accordance with the
covenant with respect to efforts to complete the merger; or

(iii) the shareholder meeting (including any adjournments thereof) shall have been concluded and the approval of the
merger agreement by the Required Vote shall not have been obtained; provided that such termination right may not be
exercised by EGL where the failure to obtain the approval of the merger agreement is proximately caused by a change
in the board s or the special committee s recommendation not permitted by the agreement, or a breach of the covenant
described under Filings and other Actions above;

(c) by EGL, if:

(i) Parent shall have breached or failed to perform any of its representations, warranties, covenants or other
agreements contained in the merger agreement, which breach or failure to perform (i) would result in a failure of a
mutual condition or a condition to EGL s obligation to complete the merger and (ii) cannot be cured by the end date,
provided that EGL shall have given Parent written notice, delivered at least 30 days prior to such termination, stating
EGL s intention to terminate the merger agreement pursuant to this provision and the basis for such termination, and
provided further that EGL is not then in material breach of the merger agreement so as to cause any of the mutual
closing conditions or closing conditions to Parent s obligations to closing to not be satisfied; or
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(ii) prior to the receipt of the required approval by the shareholders of EGL, (A) the board of directors of EGL (or the
special committee) has received a superior proposal which did not result from a breach of EGL s nonsolicitation
obligations, (B) in light of such superior proposal the board of directors of EGL (or the special committee) shall have
determined in good faith, after consultation
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with its outside counsel and financial advisors, that withdrawal or modification of its recommendation is necessary in
order to comply with its fiduciary duties, (C) EGL has notified Parent in writing of the determinations described in
clause (B) above, which notice shall specify the material terms and conditions of any such superior proposal
(including the identity of the party making such superior proposal), and shall have contemporaneously provided a
copy of the relevant proposed transaction agreements with the party making such superior proposal and other material
documents, (D) at least five business days following receipt by Parent of the notice referred to in clause (C) above,
and taking into account any revised proposal made by Parent since receipt of that notice, such superior proposal
remains a superior proposal and the board of directors of EGL (or the special committee) has again, following good
faith negotiations with Parent during such five business day period, made the determinations referred to in

clause (B) above (it being understood that in the event of any material revisions to the superior proposal, EGL shall be
required to deliver a new written notice to Parent pursuant to the provision described in clause (C) above and to
comply with these requirements with respect to such new written notice, except that all references in this clause (D) to
five business days shall be deemed to be references to three business days in such event), (E) EGL has previously paid
(or concurrently pays) the termination fee described below under =~ Termination Fee and Expenses; Remedies, and
(F) the board of directors of EGL (or the special committee) has approved, or concurrently approves, and EGL
concurrently enters into, a definitive agreement providing for the implementation of the superior proposal; or

(d) by Parent, if:

(i) EGL shall have breached or failed to perform any of its representations, warranties, covenants or other agreements
contained in the merger agreement, which breach or failure to perform (i) would result in a failure of a mutual

condition or a condition to Parent s and Acquisition Co. s obligation to complete the merger and (ii) cannot be cured by
the end date, provided that Parent shall have given EGL written notice, delivered at least 30 days prior to such
termination, stating Parent s intention to terminate the merger agreement pursuant to this provision and the basis for
such termination, and provided further that Parent is not then in material breach of the merger agreement so as to

cause any of the mutual closing conditions or closing conditions to EGL s obligations to close to not be satisfied;

(ii) the board of directors of EGL or the special committee withdraws, modifies or qualifies in a manner adverse to
Parent or Acquisition Co., or publicly proposes to withdraw, modify or qualify, in a manner adverse to Parent or
Acquisition Co., its recommendation of the merger agreement, fails to recommend to EGL s shareholders that they
approve the merger agreement or approves, endorses or recommends, or resolves to or publicly proposes to approve,
endorse or recommend, any alternative proposal, including in any disclosure made pursuant to Rule 14e-2(a)
promulgated under the Exchange Act; or

(iii) since the date of the merger agreement there shall have been a material adverse effect with respect to EGL that
cannot be cured by the end date.

Termination Fee and Expenses; Remedies
In the event that:

(a) the merger agreement is terminated pursuant to the provision described in clause (c)(ii) above under Termination,
EGL will be required to pay a termination fee of $20 million in cash to Parent;

(b) (A) at any time after the date of the merger agreement, an alternative proposal shall have been made known to

EGL or publicly disclosed, (B) the merger agreement is terminated by Parent pursuant to the provisions described in
clause (b)(i) above under =~ Termination and as of the date of such termination certain conditions to Parent s obligation
to consummate the merger relating to representations and warranties or performance of EGL s obligations and
compliance with EGL s covenants are not satisfied, or the merger agreement is terminated by Parent or EGL pursuant

Table of Contents 151



Edgar Filing: EGL INC - Form PREM14A

to clause (b)(iii) above under

74

Table of Contents 152



Edgar Filing: EGL INC - Form PREM14A

Table of Contents

Termination (so long as, in the case of (b)(iii), the alternative proposal was publicly disclosed and not withdrawn at
the time of the annual meeting), and (C) within twelve months after the termination, EGL enters into an agreement in
respect of any alternative proposal or a transaction pursuant to which any alternative proposal is consummated, then
EGL will be required to pay the $20 million termination fee to Parent; provided that for purposes of this provision, the
references to 15% or greater and 15% or more in the definition of alternative proposal shall be deemed to be
references to  50% or greater and 50% or more, respectively;

(c) the merger agreement is terminated by Parent pursuant to the provisions described in clauses (d)(ii) above under

Termination, then EGL will pay all expenses (as defined below) of Parent and Acquisition Co. and their affiliates,
and thereafter EGL will be obligated to pay to Parent the $20 million termination fee (net of the amount of any
expenses previously paid to Parent pursuant to the provisions described in this clause) in the event that, within twelve
months after this termination, EGL enters into an agreement in respect of any alternative proposal or a transaction
pursuant to which an alternative proposal is consummated, provided that for the purposes of this provision, the
references to  15% or greater and 15% or more shall be deemed to be references to 50% or greater and 50% or more,
respectively. As used in the merger agreement, expenses means all reasonable out-of-pocket documented fees and
expenses (including all fees and expenses of counsel, accountants, consultants, financial advisors and investment
bankers of Parent and its affiliates), up to $15 million in the aggregate, incurred by Parent, Acquisition Co. and their
affiliates or on their behalf in connection with or related to the authorization, preparation, negotiation, execution and
performance of the merger agreement and the debt financing and all other matters related to the merger;

(d) (A) at any time after the date of the merger agreement, an alternative proposal shall have been made known to

EGL or publicly disclosed and (B) the merger agreement is terminated by Parent or EGL pursuant to the provision
described in clause (b)(iii) above under =~ Termination (so long as the alternative proposal was publicly disclosed and
not withdrawn at the time of the shareholders meeting) and no termination fee is yet payable in respect thereof

pursuant to the provision described in clause (b) above, then EGL shall pay to Parent all of the expenses of Parent,
Acquisition Co. and their affiliates, and thereafter EGL shall be obligated to pay to Parent the termination fee (net of

the amount of expenses previously actually paid to Parent) in the event such fee is payable pursuant to the provision
described in clause (b) above; provided that for purposes of this provision, the references to 15% or greater or 15% or
more in the definition of alternative proposal shall be deemed to be references to 50% or greater or 50% or more,
respectively; or

(e) Parent shall terminate the merger agreement pursuant to clause (d)(i) above under =~ Termination and EGL shall
have willfully breached any of its representations, warranties or covenants in the merger agreement as to give Parent
the right to terminate pursuant to clause (d)(i) above = Termination, then EGL will be obligated to pay to Parent the
termination fee.

Any payment required to be made pursuant to the provision described in clause (a) above will be made to Parent
concurrently with, and as a condition to the effectiveness of, the termination of the merger agreement by EGL
pursuant to the provision described in clause (c)(ii) under =~ Termination; any payment required to be made pursuant to
the provision described in clause (b) above in this section will be made to Parent promptly (and in any event not later
than two business days following the consummation of the alternative proposal); any payment of expenses required to
be made pursuant to the provisions described in clauses (c) or (d) above will be made to Parent promptly following
termination of the merger agreement; any payment of the $20 million termination fee required to be made pursuant to
the provisions described in clause (c) or (d) above shall be made promptly (and in any event not later than two
business days following EGL s entering into an agreement regarding or consummation of the alternative proposal);
and, in circumstances in which expenses are payable to Parent, such payment will be made not later than two business
days after delivery to EGL to make such payment of an itemization setting forth in reasonable detail all expenses
(which itemization may be supplemented and updated from time to time until the 60th day after Parent delivers such
notice of demand for payment).
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In the event that EGL shall terminate this Agreement pursuant to the provision described in clause (b)(i) under
Termination and the effective time of the merger shall not have occurred on or before the end date as a result of
Parent or Acquisition Co. s failure to obtain and consummate the financing or any alternative financing, then Parent
will be required to pay or cause to be paid to EGL a termination fee of $40 million in cash; provided, that this
provision shall not be applicable in the event that the financing cannot be consummated as a result of the failure of any
mutual closing condition or condition to Parent s obligation to close. Any payment required to be made by Parent to
EGL pursuant to the foregoing sentence will be made to EGL promptly following termination of the merger
agreement by EGL (and in any event not later than two business days after delivery to Parent of notice of demand for
payment). In the event that Parent or EGL shall terminate this Agreement pursuant to the provision described in
clause (¢)(i) under Termination and Parent shall have willfully breached any of its representations, warranties or
covenants as to give EGL the right to terminate pursuant to the provision described in clause (c)(i) under
Termination, then Parent shall pay or cause to be paid to EGL a termination fee of $60 million in cash.

In the event that either EGL or Parent shall fail to pay when due the relevant termination fee or expenses required
pursuant to the foregoing paragraphs of this section =~ Termination Fee and Expenses; Remedies, then such fee and/or
expenses will accrue interest for the period commencing on the date such fee and/or expenses became past due at a
specified interest rate, and the owing party may also be required to pay costs and expenses in connection with

collection efforts.

EGL s right to receive payment of the $40 million or $60 million termination fee, as applicable, from Parent as
described above will be the exclusive remedy of EGL against Parent, Acquisition Co., or any of their respective
shareholders, partners, members, directors, affiliates, officers or agents in respect of the merger agreement and the
transactions contemplated thereby, and upon payment of the relevant termination fee by Parent, none of Parent,
Acquisition Co., or any of their respective shareholders, partners, members, directors, affiliates, officers or agents, as
the case may be, will have any further liability or obligation relating to or arising out of the merger agreement or the
transactions contemplated by thereby (except that Parent will be obligated with respect to the provisions of the merger
agreement relating to payment of interest on the termination fee if not paid timely, confidentiality and reimbursement
of EGL s expenses in connection with the financing). Except in the case of a willful breach of any of the
representations, warranties or covenants in the merger agreement by EGL, receipt of the termination fee and expenses
and any fees due in connection with late payments of termination fees or expenses under the merger agreement will be
the sole and exclusive remedy of Parent and Acquisition Co. against EGL, and will in all cases be the sole and
exclusive remedy against any of EGL s shareholders, partners, members, directors, affiliates, officers or agents. In
addition, no provision of the merger agreement relieves any party thereof for any action for fraud or as provided in the
confidentiality agreement between EGL and Apollo Management VI, L.P.

Notwithstanding the foregoing paragraph, in addition to the other remedies set forth in the merger agreement, EGL,
Parent and Acquisition Co. will be entitled to seek specific performance of the terms of the merger agreement and no
party will object to the other party s right to specific performance as a remedy for breach of the agreement; however, in
the event of a termination of the agreement by EGL due to Parent s failure to obtain financing, the sole and exclusive
remedy of EGL, its affiliates and stockholders for any loss or damage suffered in connection therewith will be the
payment of the $40 million termination fee, and EGL may not seek specific performance of the other terms of the
merger agreement.

Amendments and Waivers
At any time prior to the effective time of the merger, any provision of the merger agreement may be amended or

waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by EGL
(approved by the special committee), Parent and Acquisition Co., or in the case of a waiver, by the party against
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